 UPPER VALLEY WASTE MANAGEMENT AGENCY

 AGREEMENT NO. ________

GRANT AGREEMENT


THIS AGREEMENT (“Agreement”) is made and entered into as of this day of  January 22, 2007, by and between the UPPER VALLEY WASTE MANAGEMENT AGENCY, a joint powers agency under the laws the State of California, hereinafter referred to as "AGENCY", and Copia – The American Center for Wine, Food, and the Arts whose business address is 500 First Street, Napa, CA 94559 and whose mailing address is 500 First Street, Napa, CA 94559 hereinafter referred to as “GRANTEE”.

RECITALS


WHEREAS, AGENCY has been awarded a large venue recycling grant from the California Department of Conservation (“Department”) under the provisions of Chapter 12.7 (commencing with Section 426448) of Part 3 of Division 30 of the Public Resources Code, and


WHEREAS, AGENCY and GRANTEE desire to enter into an agreement whereby the grant funds will be utilized by AGENCY to purchase equipment to be utilized by GRANTEE in increasing the recycling of used beverage containers at its facility; and

WHEREAS, GRANTEE is willing to make use of the equipment to increase recycling efforts at its facility according to the terms and conditions set forth herein.
TERMS

NOW, THEREFORE, in consideration of the mutual promises of AGENCY and GRANTEE contained herein, AGENCY and GRANTEE agree as follows:


1.
Term of Agreement.  The term of this Agreement shall commence on the date first above written and shall expire on December 31, 2007 (“Grant Term”), except that the obligations of GRANTEE to AGENCY under Paragraph 4 (Reporting) and Paragraph 12 (Return of Equipment) shall survive the expiration date, and Paragraphs 10 (Insurance) and 11 (Indemnification) shall continue in full force and effect after said expiration date as to any liability for acts and omissions occurring during the term of this Agreement.   Upon expiration of the Grant Term, the term of this Agreement shall automatically renew for additional calendar year at the end of each year, under the same terms and conditions then in effect, unless either party gives the other party written notice on intention not to renew no less than thirty (30) days prior to the expiration of the then current term.

2.
Parties Obligations.  The obligations of AGENCY to purchase and install the equipment as described in Exhibit “A” and materials necessary for the operation by GRANTEE of the recycling program at its facility is contingent upon and subject to AGENCY in fact receiving the necessary grant funds from the California Department of Conservation. GRANTEE agrees to cooperate with AGENCY to the extent necessary for AGENCY to obtain said grant and comply with the grant requirements as more specifically set forth in Exhibit “B” attached hereto. 

3.
Ownership of Property and Equipment. The Parties agree that the Department shall hold and retain throughout the Grant Term of this Agreement rights to and interest in personal property, including equipment, purchased with funds provided through the Grant Agreement.  In the event this Agreement is terminated before full performance and completion of all activities and work authorized and funded herein, the GRANTEE shall, within thirty (30) days of GRANTEE’s receipt of a written demand from AGENCY, surrender possession of and any rights to all such property specified in the AGENCY’s written demand. After expiration of the Grant Term, title and interest in the equipment shall remain with AGENCY, but GRANTEE shall have full use and enjoyment of the equipment throughout the remaining term of this Agreement. 


4.
Reporting. GRANTEE and AGENCY shall provide reporting as required under the California Department of conservation grant agreement #5005-212 and outlined in Exhibit “B.”


5. 
Records and Monitoring.  GRANTEE and AGENCY shall maintain records and provide monitoring as required under the California Department of conservation grant agreement #5005-212 and outlined in Exhibit “B.”


6.
Conflict of Interest.  Covenant of No Undisclosed Conflict. The parties to the Agreement acknowledge that they are aware of the provisions of Government Code section 1090, et seq., and section 87100, et seq., relating to conflict of interest of public officers and employees. GRANTEE hereby covenants that it presently has no interest not disclosed to AGENCY and shall not acquire any interest, direct or indirect, which would conflict in any material manner or degree with the performance of its obligations hereunder, except as such as AGENCY may consent to in writing prior to the acquisition by GRANTEE of such conflict. GRANTEE further warrants that it is unaware of any financial or economic interest of any public officer or employee of AGENCY relating to this Agreement.  GRANTEE agrees that if such financial interest does exist at the inception of this Agreement, AGENCY may terminate this Agreement immediately upon giving written notice without further obligation by either party to the other under this Agreement.  


7.
Independent Status.  For purposes of this Agreement, GRANTEE and the officers, agents, employees, and subcontractors of GRANTEE are not, and shall not be deemed AGENCY employees for any purpose, including workers' compensation.  GRANTEE shall, at its own risk and expense, determine the method and manner by which the obligations of GRANTEE to AGENCY under this Agreement shall be performed; provided, however, that AGENCY may monitor the progress of the activities of GRANTEE and its officers, employees, agents and subcontractors in relation to providing said services. GRANTEE and its officers, employees, agents and subcontractors shall be entitled to none of the benefits accorded to an AGENCY employee.  

8.
Termination for Cause.  If either party shall fail to fulfill in a timely and proper manner that party's obligations under this Agreement or otherwise breach this Agreement and fail to cure such failure or breach within ten (10) days of receipt of written notice from the other party describing the nature of the breach, the non-defaulting party may, in addition to any other remedies it may have, terminate this Agreement by giving five (5) days prior written notice to the defaulting party in the manner set forth in Paragraph 15 (Notices). The AGENCY Manager is hereby authorized to make all decisions and take all actions required under this Paragraph to terminate this Agreement on behalf of AGENCY for cause.  


9.
Termination for Convenience.  This Agreement may be terminated by either party for any reason and at any time by giving no less than twenty-five (25) days prior written notice of such termination to the other party and specifying the effective date thereof; provided, however, that no such termination may be effected by AGENCY unless an opportunity for consultation is provided prior to the effective date of the termination. The AGENCY Manager is hereby authorized to make all decisions and take all actions required under this Paragraph to terminate this Agreement on behalf of AGENCY for the convenience of AGENCY.   


10.
Insurance.  GRANTEE shall obtain and maintain in full force and effect throughout the term of this Agreement, and thereafter as to matters occurring during the term of this Agreement, the following insurance coverage:


(a)
Workers' Compensation insurance.  If and to the extent required by law during the term of this Agreement, GRANTEE shall provide workers' compensation insurance for the performance of any of GRANTEE's duties under this Agreement; including but not limited to, coverage for workers' compensation and disability, and shall provide COUNTY with certification of all such coverages upon request by AGENCY’s Risk Manager.


(b)
Liability insurance.  GRANTEE shall obtain and maintain in full force and effect during the term of this Agreement the following liability insurance coverages, issued by a company licensed (admitted) to transact business in the State of California and/or having a A.M. Best rating of A VII or better:



1.
General Liability.  Commercial or comprehensive general liability [CGL] insurance coverage  (personal injury and property damage) of not less than ONE MILLION DOLLARS ($1,000,000) combined single limit per occurrence, covering liability or claims for any personal injury, including death, to any person and/or damage to the property of any person arising from the acts or omissions of GRANTEE or any officer, agent, or employee of GRANTEE under this Agreement. 



2.
Professional Liability.  GRANTEE shall obtain and maintain in full force and effect during the term of this Agreement professional liability/errors and omissions insurance for all activities of GRANTEE arising out of or in connection with this Agreement in an amount not less than One Million Dollars ($1,000,000) combined single limit for each occurrence.  



3.
Comprehensive Automobile Liability Insurance.  Comprehensive automobile liability insurance (Bodily Injury and Property Damage) on owned, hired, leased and non-owned vehicles used in conjunction with GRANTEE's business of not less than THREE HUNDRED THOUSAND DOLLARS ($300,000) combined single limit per occurrence.


(c)
Certificates.  All insurance coverages referenced in 8 (b), above, shall be evidenced by  one or more certificates of coverage which shall be filed with the Secretary of the Agency’s  Board of Directors prior to commencement of performance of any of GRANTEE's duties;  shall indicate that if the same policy applies to activities of GRANTEE not covered by this Agreement then the limits in the applicable certificate relating to the additional insured coverage of AGENCY shall pertain only to liability for activities of GRANTEE under this Agreement;  shall name AGENCY, its officers, employees, agents and volunteers as additional insureds; shall be kept current during the term of this Agreement;  shall provide that AGENCY shall be given no less than thirty (30) days prior written notice of any non-renewal, cancellation, other termination, or material change, except that only ten (10) days prior written notice shall be required where the cause of non-renewal or cancellation is non-payment of premium;  shall provide that the insurance provided is primary coverage to AGENCY with respect to any insurance or self-insurance programs maintained by AGENCY;  and shall provide that the inclusion of more than one insured shall not operate to impair the rights of one insured against another insured, the coverage afforded applying as though separate policies had been issued to each insured, but the inclusion of more than one insured shall not operate to increase the limits of the company's liability.  Upon request of  AGENCY’s Risk Manager, GRANTEE shall provide or arrange for the insurer to provide within thirty (30) days of the request, certified copies of the actual insurance policies.


(d)
Deductibles/Retentions.  Any deductibles or self-insured retentions shall be declared to, and be approved by, AGENCY.  At the option of AGENCY and upon request by its Risk Manager, either the insurer shall reduce or eliminate such deductibles or self-insurance retentions as respects AGENCY, its officers, employees, agents and volunteers or GRANTEE shall procure a bond guaranteeing payment of losses and related investigations, claims administration and defense expenses.


11.
Indemnification.  To the full extent permitted by law, GRANTEE shall hold harmless, defend at its own expense, and indemnify AGENCY and the officers, agents, employees and volunteers of AGENCY from any and all liability, claims, losses, damages or expenses, including reasonable attorney's fees, for personal injury (including death) or damage to property, arising from all acts or omissions to act of GRANTEE or its officers, agents, employees, volunteers, contractors and subcontractors in rendering services under this Agreement, excluding, however, such liability, claims, losses, damages or expenses arising from the sole negligence or willful acts of AGENCY or its officers, agents, employees or volunteers.  Each party shall notify the other party immediately in writing of any claim or damage related to activities performed under this Agreement.  The parties shall cooperate with each other in the investigation and disposition of any claim arising out of the activities under this Agreement, providing that nothing shall require either party to disclose any documents, records or communications that are protected under peer review privilege, attorney-client privilege, or attorney work product privilege.


12.
Return of Equipment.  If GRANTEE fails to fulfill in a timely and proper manner GRANTEE's obligations under this Agreement or otherwise breaches this Agreement, GRANTEE shall, upon written demand by AGENCY, return to AGENCY the equipment provided.  If GRANTEE uses any portion of the equipment for purposes other than providing recycling services at its facility, or this Agreement is terminated for cause or convenience, GRANTEE shall, upon written demand by AGENCY, return to AGENCY the equipment provided. At the option of AGENCY, upon the expiration of the term of this Agreement, AGENCY may, at its option, pass title to the equipment to GRANTEE.

13.
Compliance with Laws.  GRANTEE shall observe and comply with all applicable Federal, State and local laws, ordinances, and codes 


14.
No Waiver.  Waiver by either party of any breach or violation of any requirement of this Agreement shall not be deemed to be a waiver of any such breach in the future, or of the breach of any other requirement of this Agreement.  


15.
Notices.  All notices required or authorized by this Agreement shall be in writing and shall be delivered in person or by deposit in the United States mail, by certified mail, postage prepaid, return receipt requested.  Any mailed notice, demand, request, consent, approval or communication that either party desires to give the other party shall be addressed to the other party at the address set forth below. Either party may change its address by notifying the other party of the change of address.  Any notice sent by mail in the manner prescribed by this paragraph shall be deemed to have been received on the date noted on the return receipt or five days following the date of deposit, whichever is earlier.


AGENCY





GRANTEE

Upper Valley Waste Management Agency

Copia – The American Center for


County Administration Building 


Wine, Food, and the Arts


1195 Third Street, Room 101



500 First Street 

Napa, CA 94559




Napa, CA 94559

16.
No Assignments or Subcontracts.  GRANTEE shall not assign any interest in this Agreement without the prior written consent of COUNTY.


17.
Amendment/Modification.  Except as specifically provided herein, this Agreement may be modified or amended only in writing and with the prior written consent of both parties.  


18.
Interpretation.  The headings used herein are for reference. The terms of the Agreement are set out in the text under the headings.  This Agreement shall be governed by the law of the State of California and the venue for any state action hereunder shall be in the Superior Court of California for the County of Napa, and for any federal action shall be in the district court for the Northern District of California.


19.
Access to Records/Retention.  AGENCY shall have access to any books, documents, papers and records of GRANTEE which are directly pertinent to the subject matter of this Agreement for the purpose of making audit, examination, excerpts and transcriptions.  Except where longer retention is required by any federal or state law, GRANTEE shall maintain all required records for no less than five years after all obligations of GRANTEE under this Agreement have been fulfilled, and all pending matters are closed, whichever is later. 


20.
Third Party Beneficiaries.  Nothing contained in this Agreement shall be construed to create any rights in third parties and the parties do not intend to create such rights. 


21.
Attorney’s Fees.  In the event that either party commences legal action of any kind or character to either enforce the provisions of this Agreement or to obtain damages for breach thereof, the prevailing party in such litigation shall be entitled to all costs and reasonable attorney’s fees incurred in connection with such action.



22.
Severability.  If any provision of this Agreement, or any portion thereof, is found by any court of competent jurisdiction to be unenforceable or invalid for any reason, such provision shall be severable and shall not in any way impair the enforceability of any other provision of this Agreement.


23.
Entirety of Contract.  This Agreement constitutes the entire agreement between the parties relating to the subject of this Agreement and supersedes all previous agreements, promises, representations, understandings and negotiations, whether written or oral, among the parties with respect to the subject matter hereof.

IN WITNESS WHEREOF, the duly authorized representatives of the parties to this Agreement have executed it as of the date first above written.

UPPER VALLEY WASTE 



COPIA – THE AMERICAN CENTER FOR

MANAGEMENT AGENCY 



WINE FOOD AND THE ARTS

By_________________________________

By________________________
Chair of the Board of Directors










Art Ferretti, 
Director of Operations 

"AGENCY"





“GRANTEE”
APPROVED AS TO FORM: 






Authority Counsel
By____________________________

EXHIBIT A
Equipment for Copia
Copia has received the following equipment to provide a convenient, uniform, and efficient means of collecting and transporting recyclables.

· 6 Excell funnel-top stainless steel 33-gallon containers for indoor use.  The containers were custom modified with a blue powder-coated lid, and crystal laminated decal. Decals were also applied to 4 of Copia’s existing stainless steel containers. 

· 6 EcoPop containers for outdoors.  These 32-gallon containers are split into 2 smaller half round containers so that recycling and trash can be accommodated in one container.

· 15 23-gallon blue plastic, square containers for “overflow” recycling at large events. 

Signage for equipment listed above

· EXHIBIT B
GRANTEE RESPONSIBILITIES FOR RECYCLING PROGRAM 
1. Adopt recycling policy language or vision statement for incorporation into at least one of the following: the facility policy manual, the employee manual, rental agreements for use of the facility, or printed materials for the public (such as event announcements and programs, or facility promotion and advertisement). Three examples are listed here:

a. It is our vision to contribute to the preservation of natural resources for this, and future, generations by reducing waste and maximizing the recycling of materials generated at this facility.

b. It is our vision to have policies and programs at this facility which reduce generation of waste materials destined for landfill disposal and which maximize recycling by both employees and the public.

c. It is our vision to support and encourage the recycling of materials generated at this facility. 

2. Install equipment at agreed locations. Make best efforts to maintain equipment in working order.
3. Collaborate with AGENCY to create signage for equipment, and for public and staff areas. Maintain signage once installed and update with program changes as needed.

4. Collaborate with AGENCY to create “Recycling Guidelines” specific to the facility which will be used as the GRANTEE’s primary educational tool for staff and guests for the Recycling Program. 
5. Conduct staff training for initial program “roll-out”, which will include distribution of Recycling Guidelines, discussion of new program/policies, question/answer session, administration of a start-of-program survey provided by the AGENCY. The GRANTEE will continue to ensure that current and future staff and guests are aware of the recycling program and have full opportunity to participate through one or more of the following efforts: 
Incorporate language in the facility policy manual, the employee manual, rental agreements

Incorporate language in printed materials for the public (such as event announcements and programs, or facility promotion and advertisement). 

Periodically discuss the program at staff meetings 

Post flyers /posters in high traffic areas as reminders for staff  

Offer incentives for staff to suggest improvements
6. Provide all new staff with Recycling Guidelines and an orientation to the GRANTEE’s recycling program/policies. 
7. Distribute Recycling Guidelines to users of facility in one or more of the following ways: 
Provide with rental agreements

Provide in student orientation packets  

Include Recycling Guide on website with facility rental information
Include in promotional packets
8. Provide labor and equipment as required for on-going operation of the recycling program.
9. Participate in quarterly meetings with AGENCY to monitor and evaluate the Recycling Program for the term of the grant (through December 2007).
10. Develop waste prevention plan (as may be required under AB 2176).

11. Ensure that the recycling bins are serviced on a regular basis and that collected material is transported to a certified recycling center or processor (including but not limited to Upper Valley Disposal and Recycling, Napa Recycling and Waste Services, and Valley Recycling).

12. Optionally – Act as a “peer mentor” to other large event facilities by providing one-on-one advice and/or speaking in a public forum.
AGENCY RESPONSIBILITIES FOR RECYCLING PROGRAM
2. Purchase selected equipment with California Department of Conservation grant funds.
3. Assist GRANTEE in the placement and installation of equipment.
4. Collaborate with GRANTEE to develop signage for equipment and for public and staff areas. Purchase signage and assist GRANTEE in installation.

5. Collaborate with GRANTEE to create “Recycling Guidelines” specific to the facility which will be used as the GRANTEE’s primary educational tool for staff and guests for the Recycling Program. 
6. As requested by GRANTEE, assist in writing a recycling policy or vision statement for the facility.

7. As requested by GRANTEE, assist in staff training for the Recycling Program.

8. Coordinate with service providers (currently Upper Valley Disposal Service, Napa Recycling and Waste Services, and Valley Recycling) to obtain accurate records of recycling and trash volumes collected from the facility in order to evaluate waste diversion rates at the facility. 

9. Conduct quarterly meetings with GRANTEE to monitor and evaluate the Recycling Program for the term of the grant (through December 2007).
10. Develop waste prevention plan template as needed to meet AB 2176 requirements. 
11. Optionally – As agreed by GRANTEE, act as liaison for facility to serve as “peer mentor.”  
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