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REIMBURSEMENT AGREEMENT 

THIS REIMBURSEMENT AGREEMENT is made and entered into this _____________ 

(“Effective Date”) by and between the City of Palm Desert, California charter city (“City”) and 

Millennium Palm Desert HOA, Inc. dba Genesis, a California nonprofit mutual benefit common 

interest development corporation (“HOA”). City and HOA are sometimes referred to herein 

individually as “Party” and collectively as “Parties.” 

RECITALS 

WHEREAS, on March 12, 2015, the City Council approved certain development 

entitlements for The Millennium Palm Desert project located on 152 acres bounded by Gerald 

Ford Drive to the south, Union Pacific Railroad to the north, Portola Avenue to the west, and 

Technology Drive to the east (“Project”);  

WHEREAS, City Council Resolution No. 2015-15 required the Project applicant to 

submit landscape plans for the installation of tree plantings and irrigation improvements along 

Project’s north boundary; 

WHEREAS, the City approved the Project’s final landscape plans on February 24, 2016 

(“Landscape Plans”); 

WHEREAS, following turnover from the Project applicant, HOA has operated as a  

governing body for the development, providing management, maintenance, and regulatory 

functions for the residents and property owners within the development;  

WHEREAS, upon inspection, City and HOA have discovered that thirty three (33) trees 

designated in the original Landscape Plans were omitted from the Project, as indicated in Exhibit 

“A” attached hereto and incorporated herewith (“Landscape Plans – Omitted Tree Locations”).  

WHEREAS, the City wishes to reimburse HOA for the thirty three (33) trees and related 

installation costs (“Landscape Improvements”) pursuant to the terms of this Agreement.  Nothing 

else shall be considered a Landscape Improvement for the purposes of this Agreement.   

NOW, THEREFORE, in consideration of the mutual promises contained herein and other 

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 

the parties agree as follows: 

1. Incorporation of Recitals. The recitals set forth above, and all defined terms set forth in 

such recitals and in the introductory paragraph preceding the recitals, are hereby incorporated in 

this Agreement as if set forth herein in full, and the Parties agree as to the accuracy of same. 

2. City’s Obligations. 

 

2.1 City agrees to reimburse HOA for the cost and installation of the Landscape 

Improvements up to a maximum amount of Twenty Thousand Two Hundred Sixty Five Dollars 

($20,265) (“Reimbursement Amount”) pursuant to Section 4 of this Agreement. Use of the 

Reimbursement Amount shall be limited to the cost of purchasing, planting, and installing the 
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trees, including related irrigation and equipment. A proposal obtained by City from Vintage 

Landscape Inc. for the Landscape Improvements is attached hereto as Exhibit “B” for reference 

purposes only. 

2.2 Upon installation of the Landscape Improvements, City shall participate with HOA 

in a joint field inspection of the Landscape Improvements. 

3. HOA’s Obligations.  

 

3.1 HOA shall work with a licensed landscape contractor to ensure that the Landscape 

Improvements are installed in a workmanlike manner according to standard industry practices and 

in conformance with Exhibit “A” Landscape Plans – Omitted Tree Locations.”  

3.2 Upon installation of the Landscape Improvements, HOA shall participate with City 

in a joint field inspection of the Landscape Improvements.  

3.3 Following the inspection, HOA shall inform City in writing of acceptance of 

Landscape Improvements and invoice City in accordance with Section 4, below.  

4. Reimbursement. City agrees to reimburse HOA for the Landscape Improvements in the 

following specified manner: 

 

4.1 Following the joint inspection and HOA’s written acceptance of the Landscape 

Improvements, HOA shall submit to City an itemized invoice of an amount not to exceed the One-

Time Reimbursement Amount for the actual cost of the Landscape Improvements.  

4.2 Upon receipt of the invoice, City agrees to pay the reasonable invoiced amount not 

to exceed the One-Time Reimbursement Amount within thirty (30) calendar days from the date 

that the City receives the invoice.   

4.3 Following reimbursement by City pursuant to this Section, City shall have no 

additional or continuing obligations under this Agreement.  

5. Maintenance. Following the installation of the Landscape Improvements, HOA, to the 

extent otherwise responsible, shall be responsible for maintaining the Landscape Improvements, 

including maintenance and operation of any irrigation system, and payment of all electric and 

water charges in connection therewith. City shall have no maintenance obligations under this 

Agreement. 

6. Ownership. Upon installation, to the extent otherwise required, the Landscape 

Improvements shall become part of the common elements of the subdivision and shall be under 

the ownership and control of the HOA. 

7. Term and Termination.  The term of this Agreement shall begin on the Effective Date and 

shall remain in effect until the Landscape Improvements have been completed and City has 

reimbursed HOA as provided in Section 4 of this Agreement (“Term”). HOA’s maintenance 

obligations in Section 5 and the Parties’ indemnity obligations in Section 8 shall survive the 

expiration of the Term.  
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8. Mutual Releases.  In further consideration of this Agreement and in recognition of the 

benefits to be derived therefrom, the Parties, and each of them, on behalf of themselves, and their 

owners, predecessors, successors, heirs, executors, administrators, assigns, agents, directors, 

officers, partners, joint ventures, board members, elected and appointed officials, employees, 

representatives, insurance companies and/or lawyers, and all persons acting by, through, under, or 

in concert with them or any of them, past and present do hereby release, and fully and finally and 

forever, discharge each of the other Parties, including each Party’s owners, predecessors, 

successors, heirs, executors, administrators, assigns, agents, directors, officers, partners, joint 

ventures, board members, elected and appointed officials, employees, representatives, insurance 

companies and/or lawyers, and all persons acting by, through, under, or in concert with them or 

any of them, past and present (hereinafter collectively called “Additional Releasees”) of and from 

any and all manner of actions or causes of action, in law or in equity, suits, debts, liens, liabilities, 

claims, demands, and damages of any nature whatsoever, known or unknown, fixed or contingent 

(hereinafter called “Claims”), including, without limitations, Claims which HOA now has or may 

in the future have against City and/or the Additional Releasees as alleged in or arising out of, or 

which could have been raised in, or related to the Landscape Plans, or the rights and obligations 

under this Agreement. 

9. Civil Code section 1542 Release.  The Parties, and each of them, intend that this Agreement 

shall be a full and final settlement of and bar to any and all claims and/or causes of action arising 

between and/or among them. In connection with the release made herein, the Parties acknowledge 

that they may hereafter discover facts different from or in addition to the facts which they may 

know or believe to be true with respect to the Project, Project inspections, the Landscape Plans, 

and/or released Claims, but that they intend to fully and forever settle all disputes by and between 

them and Additional Releasees. In furtherance of such intention, the release given herein shall be 

and remain in effect as a full and complete mutual release, notwithstanding discovery of any such 

different or additional facts. Therefore, the Parties, and each of them, acknowledge that they have 

been informed of and are familiar with the provisions of Civil Code section 1542, which provides 

as follows:  

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 

WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO 

EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING 

THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST 

HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT 

WITH THE DEBTOR. 

The Parties, and each of them, hereby waive and relinquish all rights and benefits under Civil Code 

section 1542 to the full extent that they may lawfully waive all such rights and benefits pertaining 

to the released Claims. 

10. Denial of Liability.  Each Party expressly denies any wrongdoing in connection with the 

actions or inactions related to the Project, Project inspections, and Landscape Plans.  Neither this 

Agreement nor any action taken pursuant to this Agreement shall constitute any admission of any 

wrongdoing, fault, violation of law, or liability of any kind on the part of any Party, or any 

admission by and of the Parties, or any of them, of any claim or allegations made in any action 
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against any Party. This Agreement is entered into, in substantial part, to avoid any future risk of 

disagreement or litigation between the Parties.  

11. No Assignment of Claim.  The Parties, and each of them, represent and warrant that they 

have not sold, assigned or transferred, or purported to sell, assign or transfer, and shall not hereafter 

sell, assign or transfer, any obligations, liabilities, demands, claims, costs, expenses, debts, 

controversies, damages, rights, actions, or causes of action released pursuant to this Agreement.   

12. Mutual Indemnification. 

12.1 During the performance of this Agreement, the HOA agrees to indemnify, defend, 

and hold harmless the City, its elected and appointed officials, officers, agents, employees, and 

volunteers from and against any and all liabilities, claims, damages, losses, demands, lawsuits, 

costs, and expenses, including attorney fees, arising out of or resulting from the willful misconduct 

or negligent acts, errors, or omissions of the HOA, its board members, agents, volunteers, 

employees, or contractors, in connection with the performance or non-performance this 

Agreement, except to the extent such liabilities, claims, damages, losses, demands, lawsuits, costs, 

and expenses are attributable to the negligence or willful misconduct of the City. 

12.2 During the performance of this Agreement, the City agrees to indemnify, defend, 

and hold harmless the HOA, its officers, board members, committee members, employees, agents, 

and volunteers from and against any and all liabilities, claims, damages, losses, demands, lawsuits, 

costs, and expenses, including attorney fees, arising out of or resulting from the willful misconduct 

or negligent acts, errors, or omissions of the City, its elected and appointed officials, officers, 

employees, agents, or volunteers, in connection with the performance or non-performance of this 

Agreement, except to the extent such liabilities, claims, damages, losses, demands, lawsuits, costs, 

and expenses are attributable to the negligence or willful misconduct of the HOA. 

12.3 Promptly after receipt of notice of any claim or legal proceeding related to this 

Agreement, the indemnified party shall give the indemnifying party written notice of the claim or 

proceeding. The indemnifying party shall have the right to assume and control the defense of any 

such claim or legal proceeding at its own expense and through counsel of its own selection; 

however, the indemnified party shall have the right to participate in such defense at its own cost. 

12.4 No party may settle any action or claims on the other’s behalf without first 

obtaining the written consent of the other party, which shall not be unreasonably withheld or 

delayed. 

12.5 Each party agrees to maintain sufficient insurance coverage to fulfill its 

indemnification obligations under this Section. The limits of said insurance shall not, however, 

limit the indemnification obligations contained in this Section. 

12.6 The indemnification obligations under this Section shall survive the termination or 

expiration of this Agreement. 

13. Miscellaneous. 

13.1 Notice. Any notice or other communication to be given to any part pursuant to this 

Agreement shall be given by delivering same in writing to the Parties at the addresses set forth 

below: 
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To City: City of Palm Desert 

73-510 Fred Waring Dr.,  

Palm Desert, CA 92260 

Attn: Todd Hileman, City Manager 

 

To HOA: Millennium Palm Desert HOA, Inc. dba 

Genesis 

36945 Cook Street, Ste. 104,  

Palm Desert, CA 92260 

Attn: Seabreeze Management 

 

 

Such notice shall be deemed given when deposited into the United States mail, postage 

prepaid, addressed to the Parties at the addresses above. Nothing shall preclude the giving of 

personal service notice.  

13.2 Entire Agreement. This Agreement constitutes the entire understanding and sole 

agreement between the Parties with regard to the subject matter hereof and supersedes all prior 

understandings and agreements, whether written or oral, between the Parties. 

13.3 Amendment. This Agreement may only be amended by an instrument in writing 

signed by both Parties. 

13.4 Governing Law and Venue. This Agreement shall be governed by the laws of the 

state of California. The Parties hereby agree that venue for any action brought to enforce the terms 

of this Agreement shall be in a court of competent jurisdiction in the County of Riverside, 

California and consent to the jurisdiction thereof.  

13.5 No Partnership. This Agreement shall not be construed as creating a partnership or 

joint venture between City and HOA or between either of them and any third party or cause either 

of them to be responsible in any manner for the others’ or any third party’s debts or obligations.  

13.6 Assignment.  HOA may not assign this Agreement or any right or duty hereunder 

to any entity without the express prior written approval of the City.   

13.7 Construction of Agreement. This Agreement shall be construed without regard to 

the identity of the person who drafted it. The Parties agree that any rule of construction that a 

document is to be construed against the drafting party shall not be applicable to this Agreement.  

13.8 Authority. City and HOA represent and warrant that they have the authority to 

execute and enter into this Agreement without the need to obtain any other approvals prior to or 

subsequent to the execution of this Agreement.  

13.9 Severability. If any provision of this Agreement is declared by a court of competent 

jurisdiction to be invalid, illegal, or unenforceable, such provision shall be severed from the 

Agreement and the other provisions shall remain in full force and effect. 
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13.10 Counterparts. This Agreement may be executed in counterparts, all of which 

together shall constitute one and the same agreement.  

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective 

date written above.  

 

CITY OF PALM DESERT 

 

 

 

DATE:______________________  BY:____________________________ 

      Todd Hileman 

City Manager 

       

 

 

 

ATTEST:______________________________ 

  

 

 

MILLENNIUM PALM DESERT HOA, INC. DBA GENESIS 

 

 

DATE:______________________  BY:____________________________ 

      Stephen Nelson 

Chairman and President 

 

 

ATTEST:______________________________    
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EXHIBIT A 

Landscape Plans – Omitted Tree Locations 
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EXHIBIT B – Proposal for Landscape Improvements 
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