
April 21, 2021 
NVTA Agenda Item 8.3 

Continued From: New 
Action Requested:  APPROVE 

 
 

NAPA VALLEY TRANSPORTATION AUTHORITY 
Board Agenda Letter 
______________________________________________________________________ 

TO:      NVTA Board of Directors 

FROM:     Kate Miller, Executive Director 
REPORT BY: Rebecca Schenck, Program Manager – Public Transit 

(707) 259-8636 / Email: rschenck@nvta.ca.gov 

SUBJECT:   Access and Indemnification Agreement for Parcel 057-250-025-000  
______________________________________________________________________ 

RECOMMENDATION 
 
That the Napa Valley Transportation Authority (NVTA) Board authorize the Executive 
Director to execute, make minor modifications and take all actions necessary for an 
Access and Indemnification Agreement for parcel 057-250-025-000 (Attachment 1). 
 
COMMITTEE RECOMMENDATION 
 
None 
 
EXECUTIVE SUMMARY 
 
NVTA owns parcels 057-250-025-000 and 057-250-036-000 within the Napa County for 
building the Vine Transit Maintenance Facility. Napa Sanitation had existing easements 
across the northern edge and eastern edge of parcel 057-250-025-000 when NVTA 
purchased the property.  Napa Sanitation is requesting that NVTA enter into an Access 
and Indemnification Agreement prior to construction of the Vine Transit Maintenance 
Facility. Staff recommends that the Board approve conveyance of an access easement 
to Napa Sanitation District so that it can continue to access the existing sewer easement 
for the purpose of construction, access, operation, inspection, maintenance, replacement 
and repair of a sanitary sewer pipeline, and other related facilities. 
  
 
FISCAL IMPACT 
 
Is there a Fiscal Impact? No  
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April 21, 2021 

NVTA Agenda Item 8.3 
Continued From: New 

Action Requested:  APPROVE 
 
 
 

NAPA VALLEY TRANSPORTATION AUTHORITY 
Board Agenda Memo 
______________________________________________________________________ 

TO:      NVTA Board of Directors 

FROM:     Kate Miller, Executive Director 
REPORT BY: Rebecca Schenck, Program Manager – Public Transit 

(707) 259-8636 / Email: rschenck@nvta.ca.gov 

SUBJECT: Access and Indemnification Agreement for Parcel 057-250-025-000  
______________________________________________________________________ 

RECOMMENDATION 
 
That the Napa Valley Transportation Authority (NVTA) Board authorize the Executive 
Director to execute, make minor modifications and take all actions necessary for an 
Access and Indemnification Agreement for parcel 057-250-025-000 (Attachment 1).  
 
COMMITTEE RECOMMENDATION 
 
None  
 
BACKGROUND AND DISCUSSION 
 
In September of 2016, NVTA purchased two parcels (057-250-036-000 and 057-250-025-
000) in the Napa Valley Gateway Business Park on Sheehy Court in the unincorporated 
part of the County for the purposes of developing the Vine Transit Maintenance Facility.  
Napa Sanitation had existing easements across the northern and eastern edge of parcel 
057-250-025-000 when NVTA purchased the property.  Napa Sanitation is requesting 
that NVTA enter into an Indemnification Agreement prior to construction of the Vine 
Transit Maintenance Facility. Staff recommends the conveyance of an access easement 
to Napa Sanitation District for the continued ability to access the existing sewer easement 
for the purpose of construction, access, operation, inspection, maintenance, replacement 
and repair of a sanitary sewer pipeline, and other related facilities.  Once NVTA and Napa 
Sanitation execute the agreement, Napa Sanitation will issue a sewer permit to NVTA for 
the construction of the Vine Transit Bus Maintenance Facility.  
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ALTERNATIVES 
 
The agency could decide to delay the vote on this item and request further changes from 
Napa Sanitation. The agency could also decide not to grant the Access and 
Indemnification Agreement and run the risk that Napa Sanitation would not issue NVTA 
a sewer permit for the Vine Transit Maintenance Facility. 
 
STRATEGIC GOALS MET BY THIS PROPOSAL 
 
Goal 1:  Serve the transportation needs of the entire community regardless of age, income 
or ability.   
 
Constructing the facility is needed to ensure fueling facilities are ready for electric buses 
currently on order and to ensure public transit services are provided in a safe and effective 
way. 
 
 
ATTACHMENT(S) 
 

(1) Access and Indemnification Agreement 
(2) Resolution 21-14 
(3) Certificate of Acceptance 
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RECORDED AT THE REQUEST OF AND 
RETURN TO: 
 
 
Napa Sanitation District 
1515 Soscol Ferry Road 
Napa, CA  94558 
 
Exempt from Recording Fees 
Per G.C. 27383 
 
Re: A.P.N.  057-250-025 
 

ACCESS AND INDEMNIFICATION AGREEMENT 

 
THIS ACCESS AND INDEMNIFICATION AGREEMENT (this “Agreement”) is made as of this ____ 
day of  _____ _______  20___, (“Effective Date”) by and between NAPA VALLEY 
TRANSPORTATION AUTHORITY, a California joint powers agency,  (“Owner”) and the Napa 
Sanitation District, a California special district ("District") with reference to the following facts. 
Owner and District may be referred to herein individually as “Party” or collectively as “Parties.”  
 

RECITALS 
 

A. Owner owns that certain real property located in the County of Napa, California, 
commonly known as NVTA Maintenance Facility located West of Devlin Rd at the end of Sheehy 
Ct, Napa County Assessor’s  Parcel Numbers of 057-250-025 and more particularly described in 
Exhibit A and further depicted in Exhibit B attached hereto and incorporated herein (the 
"Property"). 

 
B. District has existing public utility easements on a portion of the Property, which 

were recorded on 22nd day of June, 1970, on Vol 830 page 704 in the Official Records of Napa 
County), the 13th day of June, 2000 in book 22 of maps at page 5 through 9, and Official Records 
Document Number 2004-0015261 recorded April 19, 2004 (collectively “Easement”). 

 
C. The District has the right to access and use the Easement on a portion of the 

Property for the purposes of constructing, installing, maintaining, repairing, replacing or 
otherwise taking any actions that are necessary or prudent for the District’s safe operation of 
the public utility facilities that are located therein (collectively, “District Operations”). 

 
D. The Owner is redeveloping the Property and in connection with such 

development, Owner plans to install sidewalk, parking spaces, trees, retention basin, irrigation 
lines, concrete driveway, asphalt, fencing, shallow rooting tree, and an automatic gate (“Site 
Improvements”) above the District’s Easement. 
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E. As a condition to Owner’s construction of the Site Improvements, District has 

requested Owner enter into this Agreement with the District regarding the Site Improvements 
with the purpose of maintaining District’s access to the Easement and the public utility facilities 
which are now or may hereafter be installed within the District’s Easement (“District Facilities”).  

 
 

AGREEMENT 
 
NOW THEREFORE, Owner and District, for good and valuable consideration agree as follows: 

 
1. Owner shall notify the District in writing at least sixty (60) days prior to 

installation of any new Site Improvements within the Easements.  Any new Site Improvements 
within the Easement shall be first approved by the District.  District agrees District will not 
unreasonably withhold approval of Site Improvements which do not unreasonably interfere 
with District’s use of the Easement. 
 

2. Owner shall provide District reasonable access, including during emergencies, for 
the purpose of District’s continued ability to access the existing Easement for the purpose of 
construction, access, operation, inspection, maintenance, replacement and repair of a sanitary 
sewer pipeline, and other related facilities (“Access Route.”) The Access Route is not specific, 
but can be through various routes from point A to area B as shown on Exhibit B within the 
shaded area, to allow District’s access to and from the public right of way of Sheehy Court to 
and from the existing Easement. The Access Route may be reasonably relocated or altered by 
Owner as long as continued access is provided to District. Continuous access through gates 
intersecting the sewer easement shall be provided through an access token, key, code, or 
suitable means.  Access by District shall be permitted by Owner at any time and shall not be 
limited to time of day and day of the year.  Access Routes shall be all-weather surfaces and shall 
be constructed and maintained by Owner at Owner’s sole expense. 
 

3.   To the fullest extent permitted by law, Owner agrees to indemnify, defend 
(with counsel approved by District) and hold District, its board members, officers, officials, 
employees and agents, harmless from any and all claims made against District or any liability, 
loss or damage suffered by District of any kind or nature, including but not limited to, attorneys’ 
fees,  arising from or relating to the Site Improvements within the Easement except to the 
extent caused by the sole negligence or willful misconduct of District.  
 

4. To the fullest extent permitted by law, District agrees to indemnify, defend (with 
counsel approved by Owner) and hold Owner, its board members, officers, officials, employees 
and agents, harmless from any and all claims made against Owner or any liability, loss or 
damage suffered by Owner of any kind or nature, including but not limited to, attorneys’ fees,  
arising from or relating to the use of the Access Route except to the extent caused by the sole 
negligence or willful misconduct of Owner.  
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5.   In the event that  District Operations or access to District Facilities in the 
Easement require removal of all or a portion of the Site Improvements,  Owner shall remove 
such Site Improvements at its sole cost and expense within five (5) business days of receipt of a 
request to do so from the District.  If Owner does not remove the Site Improvements within the 
5-day period after receiving a request from the District to do so, or if there is an emergency 
requiring the District  to immediately remove the Site Improvements to repair or reconstruct 
the District Facilities, then Owner shall pay the District all costs incurred for the removal of the 
Site Improvements within thirty (30) days of receipt from the District of a list of itemized costs 
incurred. Upon completion of District Operations, the District will restore the Property to the 
condition it was in before the District performed such operations except that the District will 
not be under any obligation to replace the Site Improvements. Additionally, the District will not 
be responsible for any repairs to the Site Improvements due to settling and/or cracking.  If Site 
Improvements are removed by the District in order to access the District Facilities or perform 
District Operations, Owner shall have the right to replace the Site Improvements at its sole cost 
and expense. 
 

6. Owner and District agree that the obligations under this Agreement shall be 
continuing and irrevocable.  No modification or waiver of any provision of this Agreement shall 
be binding upon the Parties unless such modification or waiver shall be in writing and signed by 
an authorized officer of each Party. 
 

7. This Agreement shall be governed by, and construed and enforced in accordance 
with, the laws of the State of California. 
 

8. No failure on the part of one of the Parties  to pursue any remedy under this 
Agreement shall constitute a waiver on the part of the Party  of its right to pursue such remedy 
on the basis of the same or a subsequent breach. 
 

9. If either Party is required to utilize the services of an attorney in order to enforce 
this Agreement, the non-prevailing party will pay any attorney's fees and costs incurred by the 
prevailing Party. 
 
 

10. This Agreement shall run with the Property as both a covenant and an equitable 
servitude and is binding on Owner's heirs, successors in interest and assigns.  It shall be 
recorded with the Napa County Recorder. 

 
11. In the event that any one or more of the provisions contained in this Agreement 

shall for any reason be held to be invalid illegal, or unenforceable in any respect, such invalidity, 
illegality, or unenforceability shall not affect any other provision, and this Agreement shall be 
construed as if such invalid, illegal or unenforceable provision had not been contained herein. 
 

12. Any notice or other communication required or permitted to be given under this 
Agreement shall be in writing and shall be personally delivered or deposited in the U.S. mail, 
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first class and postage prepaid, addressed to the parties at their respective addresses as listed 
below. 
 
 If to Owner: NAPA VALLEY TRANSPORTATION AUTHORITY 
    625 BURNELL ST 
    NAPA, CA 94558 
 
 
 If to District: Napa Sanitation District 
    1515 Soscol Ferry Road 
    Napa, CA 94558 
 
 
Notice shall be deemed duly given upon personal delivery or, if mailed, two days after mailing.  
The foregoing addresses may be changed by notice given as provided in the Agreement.  
 
 
 IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 
 
 
OWNER:  NAPA VALLEY TRANSPORTATION AUTHORITY, a 

Public Agency 
 
 
 By:   
   CATHERINE MILLER 
  Executive Director 
 

ATTEST: 
 
 
 
By_______________________________ 
   LAURA SANDERLIN 
   NVTA Board Secretary 
 
 
APPROVED AS TO FORM: 
 
 
 
By___________________________ 
   DEEANNE GILLICK    
   Sloan Sakai Yeung & Wong 
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   NVTA General Counsel 
 
 
 
 
 
 
NAPA SANITATION DISTRICT:  Napa Sanitation District, a California Special District 
 
 
 By:   
  Scott Sedgley 
  Chair, Board of Directors 
 
 
ATTEST: 
 By:   
       Cheryl Schuh 
  Secretary, Board of Directors  
 
 
APPROVED AS TO FORM: 
 By:   
       John Bakker 
  District Legal Counsel 
  

28



Exhibit A 
 

The land referred to herein below is situated in the City of Napa, County of Napa, State of 
California and is described as follows: 
 
Lot 25, as shown on the Map entitled “County Assessor’s Parcel Map – PTN. Sec. 1 & 2 T.4N., 
R.4W., M.D.B.&M.,” filed in the Napa County Records. 
 
APN 057-250-025 
 

 
 
 
 
 

057-250-025 
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Exhibit B  
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ATTACHMENT 2 
AGENDA ITEM 8.3 

APRIL 21, 2021 
RESOLUTION NO. 21-14 

 
A RESOLUTION OF THE BOARD OF DIRECTORS OF THE 

NAPA VALLEY TRANSPORTATION AUTHORITY 
TO APPROVE THE ACCESS AND INDEMNIFICATION AGREEMENT  

FOR NAPA VALLEY TRANSPORTATION AUTHORITY MAINTENANCE FACILITY 
PROJECT (APN: 057-250-025-000) 

 
WHEREAS, the real property interest which is subject of this resolution is located West 

of Devlin Rd at the end of Sheehy Ct, Napa County Assessor’s  Parcel Numbers of 057-250-
025; and 
 
WHEREAS, Napa Sanitation District has existing public utility easement on a portion of the 
Property; and 

 
WHEREAS, the Board of Directors of the Napa Valley Transportation Authority desires 

to allow the Napa Sanitation District continued access to the existing public utility easement 
for the purpose of construction, access, operation, inspection, maintenance, replacement 
and repair of a sanitary sewer pipeline, and other related facilities; and   
 

WHEREAS, the Board of Directors of the Napa Valley Transportation Authority finds and 
determines that the access easement for the Maintenance Facility Project, described and 
depicted in the Access and Indemnification Agreement attached to the staff report, is 
acceptable for recordation. 
 

NOW, THEREFORE, by the Board of Directors of the Napa Valley Transportation 
Authority as follows: 

 
1. The Access and Indemnification Agreement is approved. 
2. The Executive Director or designee shall execute said Access and Indemnification 

Agreement.  
3. The Executive Director or designee is hereby directed to execute said Certificate of 

Acceptance. 
4. The Executive Director or designee shall cause the Access and Indemnification 

Agreement with the executed Certificate of Acceptance to be recorded in the Clerk-
Recorder of Napa County. 

 
Passed and Adopted the 21st day of April, 2021. 
 
 
________________________ 
Alfredo Pedroza, NVTA Chair         
 
     Ayes: 
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     Nays: 
 
 
 
             
     Absent: 
 
ATTEST: 
 
_____________________________________ 
Laura Sanderlin, NVTA Board Secretary 
 
APPROVED: 
 
_______________________________ 
DeeAnne Gillick, NVTA Legal Counsel 
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ATTACHMENT 3 
AGENDA ITEM 8.3 

APRIL 21, 2021 
CERTIFICATE OF ACCEPTANCE 

 
Recorded Document Title   

(APN __________) 
 
Pursuant to California Government Code Section 27281, this is to certify that the interest in real property 
granted by the [name of document to be recorded] from [name of grantor], to the Napa Valley Transportation 
Authority, a Joint Powers Agency of the State of California, is hereby accepted by the Napa Valley Transportation 
Authority Board of Directors on [insert date of approval]  pursuant to Resolution [number of resolution 
approving acceptance or purchase or property]   and the Grantee consents to the recordation thereof by its 
duly authorized officer. 
 
 
Date:                
       CATHERINE MILLER  

Executive Director 
 

ACKNOWLEDGMENT 
 
A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

 
 
State of California } 
   } 
County of ________ } 
 
On      before me,       , personally appeared   
   , who proved to me on the basis of satisfactory(ies) evidence to be the person(s) whose 
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument(s) the person(s), 
or the entity(ies) upon behalf of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph 
is true and correct. 
 
WITNESS my hand and official seal. 
 
 
       
Signature        (Seal) 
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