
 
 

06/30/20 UC Davis and Alice Waters Institute for Edible Education Planning MOU Page 1 of 7 
 

MEMORANDUM OF UNDERSTANDING 

BETWEEN 

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA, ON BEHALF OF ITS DAVIS CAMPUS 

AND 

[THE EDIBLE SCHOOLYARD PROJECT], a [CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION], 
[DBA THE ALICE WATERS INSTITUTE FOR EDIBLE EDUCATION] 

ON 

PLANNING REGARDING THE ALICE WATERS INSTITUTE FOR EDIBLE EDUCATION AT UC DAVIS 

This Memorandum of Understanding (“MOU”) is made as of June 30, 2020 (the “Effective 
Date”), between [THE EDIBLE SCHOOLYARD PROJECT], a [California Nonprofit Public Benefit 
Corporation] [DBA THE ALICE WATERS INSTITUTE FOR EDIBLE EDUCATION] (“AWIEE”), and THE REGENTS 
OF THE UNIVERSITY OF CALIFORNIA, ON BEHALF OF ITS DAVIS CAMPUS, a California public corporation ( 
“UC Davis”), a public land grant university located in Davis, California, USA, each wishing to document 
the Parties’ (defined below) relationship regarding the planning phase for the Alice Waters Institute for 
Edible Education at UC Davis (the “Project”).  AWIEE and UC Davis will hereinafter be referred to 
collectively as the “Parties” or individually as “Party”, as applicable. 

WHEREAS, AWIEE is a tax-exempt entity qualified under Section 501(c)(3) of the Internal 
Revenue Code of 1986, as amended, whose mission is to build and share a national food curriculum for 
the education system, dedicated to transforming the health of children by designing hands-on 
educational experiences in the garden, kitchen, and cafeteria that connect children to food, nature, and 
to each other; 

WHEREAS, AWIEE, among other things: (i) models and promotes edible education – a 
comprehensive program to unite education with school lunch; (ii) builds and shares a national edible 
education curriculum for pre-kindergarten through high school; and (iii) has a vision that includes 
gardens and kitchens as interactive classrooms for all academic subjects, and a sustainable, delicious, 
and free lunch for every student; 

WHEREAS, UC Davis is a top-ten public university established as a land-grant institution, with 
more than 32,000 students, 2,500 faculty, and 21,000 staff as well as an annual research budget that 
exceeds $684 million, a comprehensive health system and 13 specialized research centers, and offering  
interdisciplinary graduate study and more than 100 undergraduate majors in four colleges —Agricultural 
and Environmental Sciences, Biological Sciences, Engineering, and Letters and Science—and houses six 
professional schools—Education, Law, Management, Medicine, Veterinary Medicine, and the Betty 
Irene Moore School of Nursing;  

WHEREAS, UC Davis maintains a heritage of and commitment to teaching, research, and public 
service that matter to California and transform the world and is a leader in food and health;  

WHEREAS, UC Davis is contemplating the development of the UCD Property as part of a mixed-
use, innovation district, commonly being referred to as “Aggie Square” (“Aggie Square”);  
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WHEREAS, UC Davis contemplates that Aggie Square will be developed by, or with the 
assistance of, one of more third parties that are otherwise unaffiliated with UC Davis (collectively, 
“Developers”);  

WHEREAS, the Parties previously entered into that certain non-binding Letter of Interest on the 
Edible Education Initiative in July 2019 pursuant to which the Parties expressed their interest to, among 
other things, preliminarily explore the feasibility of the Project; 

WHEREAS, the Parties believe there are significant possibilities for the Project to be located 
within Aggie Square and desire to continue to explore the same; and  

WHEREAS, this MOU reflects the Parties’ sincere and genuine intention to enter into a more 
detailed and coordinated planning phase for the Project and to continue to explore possibilities for 
future further cooperation and coordination with respect to the Project. 

NOW, THEREFORE, AWIEE and UC Davis, as Parties to this MOU, set forth the following: 

1. SCOPE 
a. Overview: The Alice Waters Institute at UC Davis will be dedicated to undertaking the 

research, policy and practice work to pursue and actualize Alice Waters Pledge to Public Education 
for Children and Farmers (The Pledge):  

¾ Provide a Free Sustainable (Regenerative) School Lunch for All Students K-12 
¾ Buy Food Directly from Farmers Who Take Care of the Land and Their Workers 
¾ Teach Students the Values of Nourishment, Stewardship and Community 
b. Coordination: This initiative will be coordinated across the UC Davis campus by the UC 

Davis School of Education, to include researchers and practitioners from across the university, 
including the School of Medicine, Betty Irene Moore School of Nursing, College of Agricultural and 
Environmental Sciences, Graduate School of Management and many others. The work of the 
institute will connect across disciplinary and economic boundaries to include systems work in 
institutional change, regenerative farming, nutrition and ‘culinary medicine’ and educational 
effectiveness, all of which are essential to advancing the mission. The programs of the Institute will 
sponsor the evidence-based work necessary to promote systems change in pursuit of the principles 
in The Pledge. 

c. Collaboration:  UC Davis and the Alice Waters Institute team will collaborate on design, 
programming, fund raising and governance towards these goals. The Pledge will provide guidance 
for overall fundraising efforts, including facility and programs. Each Party will foster a collaborative 
relationship with the other Party that is focused on exploring further possibilities for cooperation 
and collaboration on the Project. The Parties’ goals and activities hereunder will include, among 
other things: 

  

i. The Parties will utilize their unique skills and expertise to evaluate the following 
key items for potential future, binding transactional documents pursuant to which the 
Parties, if they so decide, will govern the implementation of the Project:  

 
1. Governance structure(s) to define the roles and responsibilities of the 

Parties with respect to the Project. 
2. Marketing materials to generate support and interest in the Project. 
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3. Programming scope for the activities and events to be conducted by the 
Parties as part of the Project.  

4. Philanthropic plan to govern the Parties’ relationship with respect to the 
development of financial and other support for the Project. The overall 
philanthropic plan is anticipated to include, among other things, raising 
funds for capital expenses for the Project, initial Project costs, and a 
long term endowment for ongoing programming and operations for the 
Project. To ensure a successful plan, the parties will explore the steps 
needed to enable programming and policy work, UC Davis research, and 
the program at the Edible Schoolyard (King Middle School, Berkeley) to 
continue.   

5. Space design of the physical spaces intended to house the Project. 
 

ii. The Parties may develop, in conjunction with other parties as needed, strategic 
collaborative activities focused on research, education, outreach, and 
deployment of sustainable solutions, including, but not limited to, the items 
outlined in 1.c.i above. In the event other parties are needed pursuant to the 
preceding sentence, any relationship with such other parties shall be set forth in 
separate, agreements with such other parties mutually acceptable to the Parties 
hereto. 
 

d. Further Agreements: It is contemplated that, in the event that as a result of the efforts 
and coordination of the Parties under this MOU, the Parties mutually determine that further 
collaboration on any aspects of the Project is desirable (including, but not limited to implementation 
of any aspect of the Project), the Parties will first enter into one or more binding written agreements 
to document the same (collectively, “Definitive Agreements”). Any determinations by the Parties 
with respect to entering into any Definitive Agreement shall be made in each Party’s respective sole 
and absolute discretion. 

 
2. SPECIFIC PROVISIONS AND REQUIREMENTS 

a. Philanthropic Planning and Sharing of Donor Information:  In connection with the 
philanthropic planning under this MOU, the Parties contemplate that each Party may, but shall not be 
required to, provide certain information regarding such Party’s donors and/or prospective donors 
(“Donor Information”) to the other Party.  In such event, the Parties acknowledge the sensitive and 
proprietary nature of Donor Information and agree as follows: 

 
i. Confidentiality: Notwithstanding any requirements to the contrary in Section 

2.c. (Confidential Information) below, and except as provided in the final sentence of 
Section 2.c. below regarding exceptions to the definition of Confidential Information, any 
Donor Information shall be Confidential Information (defined below), whether transmitted 
in writing or orally and whether or not marked confidential (if transmitted in writing) or 
confirmed as confidential in writing (if transmitted orally). 
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ii. Limitation on Use:  In the event and to the extent that Donor Information also 
qualifies as Confidential Information, the receiving Party shall only use such Donor 
Information in connection with the Parties’ mutual development of a philanthropic plan for 
the Project pursuant to this MOU; for the sake of clarity, each Party agrees that it shall not 
engage in any activity to communicate with, cultivate or otherwise solicit a contribution 
from the other Party’s donors. 

 
iii. Return of Donor Information: In the event and to the extent that Donor 

Information also qualifies as Confidential Information, upon request of a disclosing Party, 
the receiving Party shall return and/or destroy (at the option of the disclosing Party) any 
such Donor Information received from the disclosing Party. 
 
b. Publicity and Use of Names: Nothing in this MOU authorizes a Party to use the name of 

the other Party or its employees in any advertisement, press release, or publicity with reference to 
this MOU or any activities contemplated by this MOU, without prior written approval of an 
authorized representative of the other Party.  Nothing in this Subsection 2.b. (Publicity and Use of 
Names) is intended to restrict either Party from disclosing the existence of this MOU or from 
including the existence of and nature of this MOU in the routine reporting of its activities. Each Party 
shall provide the other Party with a reasonable amount of time to review any proposed publicity 
materials, but in no event, less than ten business days. The Parties will reasonably cooperate with   
each other in connection with any publicity or communications efforts. 

 
c. Confidential Information: Both Parties agree not to disclose information that the 

disclosing Party considers to be proprietary and confidential to itself ("Confidential Information") and 
is marked as such to the extent required hereunder, except on a need to know basis to persons 
subject to confidentiality obligations (or with the consent of the disclosing Party for Confidential 
Information); not to use the Confidential Information except for purposes contemplated by this MOU 
and to make reasonable efforts to prevent disclosure of Confidential Information to third parties. In 
the event that Confidential Information is exchanged it must be clearly marked as such, and if the 
exchange is oral, the Confidential Information must be confirmed as confidential to writing within ten 
(10) days of disclosure by the disclosing Party and provided to both Parties.  These obligations of 
nondisclosure and nonuse do not apply to any Confidential Information that, to the extent that a 
party can demonstrate by reliable written evidence (i) was generally available to the public at the 
time of disclosure to the party; (ii) was already in possession of the party at the time of the 
disclosure, other than pursuant to confidential disclosure agreement between the parties and not 
due to any unauthorized act by the party; (iii) was developed by the party prior to the disclosure; or 
(iv) the party is required by law to disclose, in which case the receiving party will notify the disclosing 
party and take all reasonable steps to further limit disclosure.  

 
d. Indemnification: Each Party shall defend, indemnify and hold the other and the other’s 

officers, employees and agents harmless from and against any and all liability, loss, expense, 
(including reasonable attorneys’ fees), or claims for injury or damages arising out of the performance 
of this MOU, but only in proportion to and to the extent such liability, loss, expense, attorneys’ fees 
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or claims for injury or damages are caused by or result from the negligent or intentional acts or 
omissions of the indemnifying Party and/or the indemnifying Party’s officers, employees, or agents. 

 
3. GENERAL MATTERS 

a. Duration: This MOU shall remain in force for one year from the Effective Date. Either 
Party may terminate this MOU by providing thirty (30) days’ advance written notice to the other 
Party. Upon expiration or termination of this MOU, this Section 3 (General Matters) shall survive.  
The Parties may extend or renew this MOU by agreement, confirmed in a written amendment duly 
authorized and signed by each Party. 

 
b. Notices: The Parties must give all notices under this MOU in writing. All communications 

must be sent to the addresses set forth below or to such other address designated by the Parties by 
written notice. Notices are effective upon receipt. 

For UC Davis:  Bob Segar, Aggie Square Planning Director 
University of California, Davis 
One Shields Avenue  
Davis, CA 95616 
Tel: 530-753-9838 
email: aggiesquare@ucdavis.edu 
 

With copy to: Chief Campus Counsel 
University of California, Davis 
One Shields Avenue 
Davis, CA 95616 
Tel: 530-754-6295 
email: mfsweeney@ucdavis.edu 

For AWIEE:  David Chai 
c/o Chez Panisse 

 

 
@gmail.com 

 

c. Non-Binding Effect: Except for Section 2 (Specific Provisions and Requirements) and 
Section 3 (General Matters), which are legally binding and enforceable agreements of each of the 
Parties, this MOU is not intended to, and shall not, constitute or create a binding legal obligation or 
obligation to reach a binding obligation on any Party, and the understandings set forth herein are 
subject to the negotiation and execution of mutually approved Definitive Agreements based upon 
the principles set forth in this MOU. All documents and agreements to be developed pursuant to 
this MOU shall be subject to the mutual agreement of the Parties and their respective sole absolute 
discretion. Neither the expenditure of funds nor the undertaking of actions consistent with this 
MOU shall be regarded as the partial performance of a binding agreement or entitle the Party 
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expending funds or taking action to assert claims for reimbursement or damages against the other 
Party relating to such expenditure of funds or actions. 

 
d. Relationship of the Parties; Expenses:  Nothing in this MOU shall constitute the naming 

of either Party hereto as an agent or legal representative of the other Party for any purpose 
whatsoever except as specifically and to the extent set forth herein.  This MOU shall not be deemed 
to create any relationship of agency, employment, partnership, or joint venture between the Parties 
hereto and neither Party shall make such representation to anyone. Unless otherwise mutually 
agreed to in writing by the Parties, any expenses incurred by each Party in connection with the 
activities contemplated by this MOU will be born solely and exclusively by that Party. 

 
e. Governing Law; Jurisdiction:  The validity, meaning and effect of this MOU shall be 

determined in accordance with the laws of the United States generally and the laws of the State of 
California specifically, as applicable to contracts made and to be performed in that state, without 
regard to the conflicts of laws principles thereof.  The Parties hereby irrevocably submit to the 
jurisdiction of any state or federal court having jurisdiction over the subject matter sitting in 
Alameda County, California, in any action or proceeding brought to enforce or otherwise arising out 
of or relating to this MOU and irrevocably waive to the fullest extent permitted by any law any 
objection which they may now or hereafter have to the laying of venue in any such action or 
proceeding in any such forum, and hereby further irrevocably waive any claim that any such forum is 
an inconvenient forum. 

 
f. Entire Agreement; Modification:  This MOU (including all recitals, and any exhibits 

attached to it, which are incorporated herein by reference) is the final expression of, and contains 
the entire agreement between, the Parties with respect to the subject matter of the MOU and 
supersedes all prior understandings with respect to it.  This MOU may not be modified, changed, 
supplemented, or terminated, nor may any obligations under it be waived, except by written 
instruments signed by the Parties.  The Parties do not intend to confer any benefit on any person, 
firm, or corporation other than the Parties hereto. 

 
g. Assignment:  No Party may assign its rights or obligations under this MOU, either in 

whole or part, without the prior written consent of the other MOU.   
 
h. Severability:  If any provision of this MOU is held to be invalid or unenforceable under 

applicable law, such provision will be ineffective only to the extent of such invalidity or 
unenforceability and the remainder of such provision, and the remaining provisions of this MOU, 
will be given full force and effect. 

 
i. Attorneys’ Fees:  In the event of any controversy, claim, or dispute between the Parties 

arising out of or related to this MOU, or the alleged breach thereof, the prevailing party shall, in 
addition to any other relief, be entitled to recover its reasonable attorneys’ fees and costs if legal 
action must be taken to enforce this MOU. 

 






