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INDE 7NIFICATION AGREEA7ENT

BY AND BET VEEN

THE Cih of Chula Vista ANU

FIGTREE C0 7P\ 1', [ NC.

This [ ndemnification Agreemem ( the " Aereement") is entered into b and bet veen the Ciq of
Chula Vista, a municipal corporation or political subdi ision, duh oreanized and existing under
the la vs of the State of Califomia ( the " Public Gntih`) and Fietree Company, Inc.. a California
corporation, the administrator of the Fietree Property Assessed Clean Energ and Job Creation
Proeram ( the " Administrator'), which is a proeram of the Califomia Enterprise De elopment

Authoritv. a California joint exercise of powers authorih ( the " Auihority').

RECITALS

VHEREAS, the Authorit is a joint exercise of po ers authorit vhose members include
the Public Entity in addition to other cities and counties in the State of Califomia: and

WHEREAS, the Authority established the Fietree Propert} Assessed Clean Energy and Job
Creation Proeram ( the " Fi; tree PACE Program `) to allo- the financing of certain renewable
enerey, energy efficienc and ater efficiencv impro ements that are pemianentl affised to real

propem throueh the lev of assessments voluntaril a reed to bv the participating propert}
o ners pursuant to Chapter 29 of Di ision 7 of[ he Streets and Hi_h a s Code (" Chapter 29") and
the issuance of improvement bonds, or other forms of indebtedness, under the [ mprovement Bond
Act of 191 upon the securit of the unpaid assessments; and

VHEREAS, the Authority has conducted or ill conduct proceedines required by Chapter
29 th respect to the territory aithin the boundaries of the Public Entity; and

VHEREAS, the leeislative bod of the Public Entity adopted or will adopt a resolution
authorizing the Public Entit to join the Figtree PACE Proeram; and

HEREAS, the Public Entity will not be responsible for the formation. operation and
adminisvation of the Fi tree PACE Program as ell as the sale and issuance of am bonds or other
forms of indebtedness in connection there[ h, including the conductine of assessment proceedings.
the le} and collection of assessments and any remedial aciion in the case of such assessment
pa} ments_ and the offer, sale and administration of anv bonds issued b the Authorit on behalf of

the Fi_ tree PACE Program; and



YHEREAS, the Administrator is the administrator of the Fietree PACE Program and
agrees to indemnif} the Public Entit} in connection with the operations of the Fietree PACE
Proeram as set forth herein:

NO i', THERFORE, in consideration of the above premises and of the Public Gntity' s
agreement to join the Figtree PACE Program. the parties agree as follows:

1 .       IndemniTication.  Pigtree has pro ided the CEDA  - ith an indemnification for

neglieence or malfeasance of any type as a result of the acts or omissions of Fietree, its officers,
emplo} ees, subcontractors and agents, arisin from or related to the Figtree PACE Program, the

assessments, the assessment districts. the improvements or the financing and marketing thereof.
Figtree aerees to defend. indemnifv and hold harmless the Public Entity, its officers: elected or
appointed officials. emplo ees, agents and volunteers from and against am and all actions, suits,

proceedines. claims; demands, losses, costs and espenses. indudine leeal costs and attorne s` fees.
for injun or dama e due to negli; ence or malfeasance of an} t} pe claims as a result of the acts or
omissions of Figtree. except for such loss or damase hich as caused b the sole negli ence or

willful misconduct of the Public Entitv. This indemnitv shall apply to all claims and liabilih
regardless of whether am  insurance policies are applicable.  The polic  limits do not act as
limitation upon the amount of indemnification to be provided bv Figtree.

2. Amendment/ Internretation of this Aereement.  This Agreement represents the

entire understanding of the parties as to those matters contained herein. No prior oral or Titten

understanding shall be of any force or effect th respect to those matters covered hereunder. No

supplement, modification or amendment of this A_reement shall be bindine unless executed in

ritine b both of the parties hereto.  This Agreemem shall not be interpreted for or against an

part by reason of the fact that such part}  may have drafred this Agreement or am  of its
provisions.

3. Section Headinas.  Section headings in this Agreement are included for com enience
of reference only and shail not constitute a part of this Aereement for an other purpose.

a. Waiver.   No waiver of am of the pro isions of this Au_reement shall be bindin
unless in the form of Titine si ned b the party against whom enforcement is soueht, and no such
vaiver shail operate as a aiver of any other pro isions hereof( hether or not similar). nor shall

such aiver constitute a continuing ai ec Except as specificall provided herein, no failure to
esercise or any dela} in esercising an ri ht or remed hereunder shall constimte a aiver thereof.

Se erabilih  and Governina Law.   If anv provision or portion thereof of this
Aereement shall be held bv a coun of competent jurisdiction to be invalid. void; or othenaise
unenforceable, the remainine pro isions shall remain enforceable to the fulles[ extent permit[ed b

law.  This A eement shallbe go erned by and construed and enforced in accordance ith the
la vs of the State of California applicable to contracts made and to be performed in Califomia.

6. Notices.  All notices,  demands and other communications required or permitted
hereunder shall be made in vritine and shall be deemed to ha e been dul eiven if delivered bv
hand. aeainst receipt, or mailed certified or registered mail and addressed as follo+ s:
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If to ihe Administrator Fiotree Compan}, Inc.

991 Mira Mesa Blvd.. Suite li0

San Dieeo. California 92li 1
Attn: Chief Esecutive Officer

If to the Public Entitv: Citv of Chula Vista

276 Fourth Ave

Chula Vista. CA 91910

Atm:  Director of Public Works

7. The Authority agrees to complv ith all state and local laws. and the Cit' s PACE
Guidelines, in its implementation and pro ision of the Figtree PACE Program in the City.

8. No suit or arbitration shall be brou ht arisin out of this Aareement. aeainst Cit}

unless a claim has first been presented in rritine and filed rith Citv and acted upon by Cit in
accordance ith the procedures set forth in Chapter 1. 34 of the Chula Vista Municipal Code. as
same mav from time to time be amended, the provisions of hich are incorporated bv this

reference as if fulh set forth herein, and such policies and procedures used bv City in the
implementation of same.  Upon request b} Cit. the Authorit} shall meet and confer in eood faith
with Cit for the purpose of resolvins am dispute over the terms of this Aereement

9. Counternarts.  This Aereemeni ma be executed in one or more counterparts, each
of nfiich shall be deemed to be an original. hich toeether shall constitute the same instrument.

10.      Effective llate. This Aereement +-ill be effective as of the date of the signature of

Public Entity' s representative as indicated below in the signature block.

IN VIITNESS 1-[ ERrOF. the parties hereto duly esecuted this Aereement as of the date belo•.
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C1TY OF CHULA VISTA

Mar Casillas Salas. Mavor

Attest:

Donna Noms. Cit Clerk

APPROVED AS TO FORiYI:

Glen R. Gooains. Cit Attornev

Figtree Company, Inc., a California corp.

By
Name: Mahesh S

Title: CEO

Date: D 1 / l 
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