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ENVIRONMENTAL INDEMNITY 
 
 
This ENVIRONMENTAL INDEMNITY (“Indemnity”) is entered into as of November 1, 

2020, by VOCATIONAL VISIONS, a California nonprofit public benefit corporation (the 
“Indemnitor”), for the benefit of the Office of Statewide Health Planning and Development of 
the State of California (“Office”), the California Municipal Finance Authority (“Authority”), U.S. 
Bank National Association, as trustee (the “Trustee”), and their respective successors and 
assigns, and the respective directors, officers, agents, attorneys, and employees of each of the 
foregoing (each of which shall be referred to hereinafter individually as an “Indemnitee” and 
collectively as the “Indemnitees”). 

 
RECITALS 

 
A. The Office, the Indemnitor and the Authority have entered into a Contract of 

Insurance of even date herewith (“Contract of Insurance”) and a Regulatory Agreement of even 
date herewith (“Regulatory Agreement”). The obligations of the Indemnitor arising out of the 
Contract of Insurance and the Regulatory Agreement are to be secured by, among other things, 
that certain Deed of Trust, of even date herewith executed by the Indemnitor as trustor, to 
Chicago Title Company, as trustee, in favor of the Office and the Trustee, as assignee of the 
Authority, as beneficiaries (“Deed of Trust”), which Deed of Trust encumbers the real property 
described on Exhibit A attached to the Regulatory Agreement (“Premises”), a copy of which is 
attached hereto, and the improvements constructed or to be constructed thereon (which 
improvements, together with the Premises, shall hereinafter be referred to as “Project”). 

 
B. As a result of the exercise of the Office’s rights and remedies under the Regulatory 

Agreement, an Indemnitee may hereafter become the owner of the Project pursuant to a 
foreclosure sale or deed in lieu thereof. In such event, one or more of the Indemnitees may 
thereafter incur or suffer certain liabilities, costs, and expenses in connection with the Project 
relating to Hazardous Materials (as defined in the Regulatory Agreement). The Office has 
therefore made it a condition of the Office’s entering into the Contract of Insurance that this 
Indemnity be executed and delivered by the Indemnitor in order to protect the Indemnitees 
from any such liabilities, costs, and expenses and all other Post-Foreclosure Transfer 
Environmental Losses (as hereinafter defined). 

 
AGREEMENT 

 
In consideration of the foregoing and of the Office executing and delivering the Contract 

of Insurance, and other valuable consideration, the receipt of which is hereby acknowledged, 
the Indemnitor agrees as follows. 

 
SECTION 1. Unless the context clearly otherwise requires, all capitalized terms not 

defined below and used in this Indemnity shall have the meanings assigned to such terms in the 
Regulatory Agreement: 

 
a. “Foreclosure Transfer” means the transfer of title to all or any part of the Premises or 

the Project at a foreclosure sale under the Deed of Trust, either pursuant to judicial decree or the 
power of sale contained in the Deed of Trust, or by deed in lieu of such foreclosure. 

 
b. “Losses” means any and all losses, liabilities, damages, demands, claims, actions, 

judgments, causes of action, assessments, penalties, costs and expenses (including, without 
limitation, the reasonable fees and disbursements of outside legal counsel and accountants and 
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the reasonable charges of in-house legal counsel and accountants), and all foreseeable and 
unforeseeable consequential damages. 

 
c. “Post-Foreclosure Transfer Environmental Losses” means Losses suffered or incurred, 

following a Foreclosure Transfer, by any Indemnitee, arising out of or as a result of: 
 

(1) the occurrence, prior to a Foreclosure Transfer, of any Hazardous Material 
Activity; 

 
(2) any violation, prior to such Foreclosure Transfer, of any applicable 

Environmental Laws relating to the Premises or the Project or to the ownership, use, 
occupancy or operation thereof; 

 
(3) any investigation, inquiry, order, hearing, action, or other proceeding by or 

before any governmental agency in connection with any Hazardous Material Activity 
occurring or allegedly occurring prior to a Foreclosure Transfer; or 

 
(4) any claim, demand or cause of action, or any action or other proceeding, 

whether meritorious or not, brought or asserted against any Indemnitee which directly 
or indirectly relates to, arises from or is based on any of the matters described in 
Subsections (1), (2), or (3), or any allegation of any such matters. 

 
SECTION 2. The Indemnitor shall indemnify, defend, and hold harmless Indemnitees, 

and each of them, from and against any and all Post-Foreclosure Transfer Environmental 
Losses. 

 
SECTION 3. The Indemnitor shall not have any liability hereunder prior to a Foreclosure 

Transfer, and no claim may be made hereunder by any Indemnitee prior thereto. This 
Indemnity is given solely to protect the Office and the other Indemnitees against Post-
Foreclosure Transfer Environmental Losses, and not as additional security for, or as a means of 
repayment of, the Indemnitor’s obligations under the Regulatory Agreement. The obligations of 
the Indemnitor under this Indemnity are independent of, and shall not be measured or affected 
by: 

 
a. any amounts at any time paid with respect to the Contract of Insurance or owing with 

respect to the Contract of Insurance, the Regulatory Agreement and/or the Deed of Trust, or 
secured by the Deed of Trust, 

 
b. the sufficiency or insufficiency of any collateral (including, without limitation, the 

Project) given to the Office to secure repayment of any amounts owing with respect to the 
Contract of Insurance, the Regulatory Agreement and/or the Deed of Trust, 

 
c. the consideration given by the Office or any other party in order to acquire the 

Premises or the Project, or any portion thereof, 
 
d. the modification, expiration or termination of the Contract of Insurance, the 

Regulatory Agreement or any other document or instrument relating thereto, or 
 
e. the discharge or repayment in full of amounts owing with respect to the Contract of 

Insurance, the Regulatory Agreement and/or the Deed of Trust (including, without limitation, 
by amounts paid or credit bid at a foreclosure sale or by discharge in connection with a deed in 
lieu of foreclosure). 
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Notwithstanding the provisions of any document or instrument, none of the obligations 
of the Indemnitor hereunder shall be in any way secured by the lien of the Deed of Trust or any 
other document or instrument securing the obligations under the Regulatory Agreement. 

 
SECTION 4. The Indemnitor’s obligations hereunder shall survive the sale or other 

transfer of the Premises or the Project prior to a Foreclosure Transfer. The rights of each 
Indemnitee under this Indemnity shall be in addition to any other rights and remedies of such 
Indemnitee against the Indemnitor under any other document or instrument now or hereafter 
executed by the Indemnitor, or at law or in equity (including, without limitation, any right of 
reimbursement or contribution pursuant to CERCLA, as defined in the Regulatory Agreement), 
and shall not in any way be deemed a waiver of any of such rights. 

 
SECTION 5. All obligations of the Indemnitor hereunder shall be payable upon written 

demand to the Indemnitor by any Indemnitee. Such written demand shall be accompanied by a 
statement explaining the Post-Foreclosure Transfer Losses claimed and shall set forth the 
amounts demanded therefor. Any amount due and payable hereunder to any Indemnitee by the 
Indemnitor which is not paid within thirty (30) days after the receipt by the Indemnitor of such 
written demand from an Indemnitee shall bear interest from the date of such demand at ten 
percent; provided, however, an Indemnitee shall not be entitled to any such interest if the 
Indemnitor: 

 
a. contests said obligations, and 
 
b. prevails in said contest action. 
 
SECTION 6. The Indemnitor shall pay to each Indemnitee all costs and expenses 

(including, without limitation, the reasonable fees and disbursements of any Indemnitee’s 
outside legal counsel and the reasonable charges of any Indemnitee’s in-house legal counsel) 
incurred by such Indemnitee in connection with this Indemnity or the enforcement hereof. 

 
SECTION 7. This Indemnity shall be binding upon the Indemnitor, its heirs, 

representatives, administrators, executors, successors and assigns and shall inure to the benefit 
of and shall be enforceable by each Indemnitee, its successors, endorsees and assigns. As used 
herein, the singular shall include the plural and the masculine shall include the feminine and 
neuter and vice versa, if the context so requires. If this Indemnity is executed by more than one 
person or entity, the liability of the undersigned hereunder shall be joint and several. 

 
SECTION 8. This Indemnity shall be governed and construed in accordance with the 

laws of the State of California. Any action or proceeding to enforce or interpret any provision of 
this Indemnity shall be brought, commenced or prosecuted in Sacramento County, California. 

 
SECTION 9. Every provision of this Indemnity is intended to be severable. If any 

provision of this Indemnity or the application of any provision hereof to any party or 
circumstance is declared to be illegal, invalid or unenforceable for any reason whatsoever by a 
court of competent jurisdiction, such invalidity shall not affect the balance of the terms and 
provisions hereof or the application of the provision in question to any other party or 
circumstance, all of which shall continue in full force and effect. 
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SECTION 10. No failure or delay on the part of any Indemnitee to exercise any power, 
right or privilege under this Indemnity shall impair any such power, right or privilege, or be 
construed to be a waiver of any default or an acquiescence therein, nor shall any single or 
partial exercise of such power, right or privilege preclude other or further exercise thereof or of 
any other right, power or privilege. No provision of this Indemnity may be changed, waived, 
discharged or terminated except by an instrument in writing signed by the party against whom 
enforcement of the change, waiver, discharge or termination is sought. 

 
IN WITNESS WHEREOF, this indemnity is executed as of the day and year first written 

above. 
 

VOCATIONAL VISIONS 
 
 
 
By    

Joan McKinney 
Executive Director Chief Executive Officer 

 



 Exhibit A 

EXHIBIT A 
 

REAL PROPERTY DESCRIPTION 
 

 
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF MISSION VIEJO, 
COUNTY OF  ORANGE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 
 
PARCEL I: 
 
PARCEL 11 OF PARCEL MAP NO. 79-142, IN THE CITY OF MISSION VIEJO, COUNTY OF ORANGE, 
STATE  OF CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 160, PAGES 41 THROUGH 
47 INCLUSIVE  OF PARCEL MAPS, RECORDS OF ORANGE COUNTY, CALIFORNIA. 
 
EXCEPTING ALL MINERALS, OIL, GAS, PETROLEUM, OTHER HYDROCARBON SUBSTANCES 
AND ALL  UNDERGROUND WATER IN OR UNDER OR WHICH MAY BE PRODUCED FROM SAID 
PROPERTY WHICH  UNDERLIES A PLANE PARALLEL TO AND 550 FEET BELOW THE PRESENT 
SURFACE OF SAID  PROPERTY, FOR THE PURPOSE OF PROSPECTING FOR, THE EXPLORATION, 
DEVELOPMENT,  PRODUCTION, EXTRACTION AND TAKING OF SAID MINERALS, OIL, GAS, 
PETROLEUM, OTHER  HYDROCARBON SUBSTANCES AND WATER FROM SAID PROPERTY BY 
MEANS OF MINES, WELLS,  DERRICKS AND/OR OTHER EQUIPMENT FROM SURFACE 
LOCATIONS ON ADJOINING OR NEIGHBORING  LAND OR LYING OUTSIDE OF THE ABOVE 
DESCRIBED PROPERTY, IT BEING UNDERSTOOD THAT THE  OWNER OF SUCH MINERALS, OIL, 
GAS, PETROLEUM, OTHER HYDROCARBON SUBSTANCES AND  WATER, AS SET FORTH ABOVE, 
SHALL HAVE NO RIGHT TO ENTER UPON THE SURFACE OR ANY  PORTION THEREOF ABOVE 
SAID PLANE PARALLEL TO AND 550 FEET BELOW THE PRESENT SURFACE  OF SAID PROPERTY 
FOR ANY PURPOSE WHATSOEVER, AS RESERVED BY MISSION VIEJO COMPANY  IN THE DEED 
RECORDED JUNE 29, 1982 AS INSTRUMENT NO. 82-223324, OF OFFICIAL RECORDS. 
 
APN: 809-601-01 AND APN 809-601-02 
 
PARCEL II: 
 
PARCEL A: 
 
PARCEL 3 OF PARCEL MAP NO. 90-164, IN THE CITY OF MISSION VIEJO, COUNTY OF ORANGE, 
STATE  OF CALIFORNIA, AS SHOWN ON A MAP FILED IN BOOK 270, PAGES 31 AND 32 OF 
PARCEL MAPS, IN  THE OFFICE OF THE COUNTY RECORDER OF ORANGE COUNTY, 
CALIFORNIA, FOR THE PURPOSES OF  THIS DESCRIPTION THE NORTHWESTERLY LINE HAS A 
BEARING AND A DISTANCE OF NORTH 34° 50'  30" EAST 223.94 FEET. 
 
EXCEPTING ALL MINERALS, OIL, GAS, PETROLEUM, OTHER HYDROCARBON SUBSTANCES 
AND ALL  UNDERGROUND WATER IN OR UNDER OR WHICH MAY BE PRODUCED FROM SAID 
PROPERTY WHICH  UNDERLIES A PLANE PARALLEL TO AND 550 FEET BELOW THE PRESENT 
SURFACE OF SAID  PROPERTY, FOR THE PURPOSE OF PROSPECTING FOR, THE EXPLORATION, 
DEVELOPMENT,  PRODUCTION, EXTRACTION AND TAKING OF SAID MINERALS, OIL, GAS, 
PETROLEUM, OTHER  HYDROCARBON SUBSTANCES AND WATER FROM SAID PROPERTY BY 
MEANS OF MINES, WELLS,  DERRICKS AND/OR OTHER EQUIPMENT FROM SURFACE 
LOCATIONS ON ADJOINING OR NEIGHBORING  LAND OR LYING OUTSIDE OF THE ABOVE 
DESCRIBED PROPERTY, IT BEING UNDERSTOOD THAT THE  OWNER OF SUCH MINERALS, OIL, 
GAS, PETROLEUM, OTHER HYDROCARBON SUBSTANCES AND  WATER, AS SET FORTH ABOVE, 
SHALL HAVE NO RIGHT TO ENTER UPON THE SURFACE OR ANY  PORTION THEREOF ABOVE 
SAID PLANE PARALLEL TO AND 550 FEET BELOW THE PRESENT SURFACE  OF SAID PROPERTY 
FOR ANY PURPOSE WHATSOEVER, AS RESERVED BY MISSION VIEJO COMPANY  IN THE DEED 
RECORDED JUNE 29, 1982 AS INSTRUMENT NO. 82-223324, OF OFFICIAL RECORDS. 
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PARCEL B: 
 
A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OVER THOSE PORTIONS OF 
PARCELS 1  AND 2 OF PARCEL MAP NO. 90-164, IN THE CITY OF MISSION VIEJO, COUNTY OF 
ORANGE, STATE OF  CALIFORNIA, AS SHOWN ON A MAP FILED IN BOOK 270, PAGES 31 AND 32 
OF PARCEL MAPS, IN THE  OFFICE OF THE COUNTY RECORDER OF ORANGE COUNTY, 
CALIFORNIA, DESCRIBED AS COMMON  AREA IN THE DECLARATION OF COVENANTS, 
CONDITIONS AND RESTRICTIONS FOR HIGHPARK  BUSINESS CENTER RECORDED MAY 5, 1992 
AS INSTRUMENT NO. 92-294819, OF OFFICIAL RECORDS  OF SAID ORANGE COUNTY. 
 
APN: 809-602-18 AND APN: 809-602-21 
 

 


