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l. BACKGROUND

A. The United States of America (“United Statesi), behalf of the
Administrator of the U.S. Environmental Protectidgency (“‘EPA”), filed a
complaint in this matter pursuant to Section 10thefComprehensive
Environmental Response, Compensation, and LialAldyof 1980 (“CERCLA"),
42 U.S.C. § 9607, seeking reimbursement of respooses incurred or to be
incurred for response actions taken or to be taemw in connection with the
release or threatened release of hazardous substanthe BKK Sanitary Landfill
Site in West Covina, California (“the Site”).

B. Inresponse to the release or threatened retddseardous
substances at or from the Site, EPA undertook respactions at the Site pursuant
to Section 104 of CERCLA, 42 U.S.C. § 9604, and nmnagertake additional
response actions in the future.

C. In performing response action at the Site, EB#ihcurred response
costs and will incur additional response costheftiture.

D.  The California Department of Toxic Substancest@n (“DTSC”)
and the Settling Defendants, as defined below, hagetiated and executed a
consent decree (“DTSC Consent Decree”), which séwther agencies of the
State of California have joined, that settles clwhthe State agencies against the
Settling Defendants related to the BKK SanitarydfdihSite. The DTSC Consent
Decree will be lodged with this Court simultanegusith this Consent Decree.
Pursuant to the DTSC Consent Decree, JPMorgan @ade N.A. (“JPMC”), on
behalf of itself and all other Settling Defendantg| pay $85,000,000 to DTSC, to
be used for work at the Site. DTSC is overseeasponse actions at the Site.
Pursuant to the DTSC Consent Decree, if EPA and®d&ermine that EPA
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should begin overseeing response actions at teetBé State will transfer to EPA
certain funds it received from Settling Defendants.

E. The United States alleges that the defendaat$tive entered into
this Consent Decree (“Settling Defendants”) arpoesible parties pursuant to
Section 107(a) of CERCLA, 42 U.S.C. § 9607(a), arejointly and severally
liable for response costs incurred and to be iecliat the Site.

F. Settling Defendants do not admit any liabilitiseng out of the
transactions or occurrences alleged in the complain

G. EPA has reviewed the Financial Information amslrance
Information submitted by WMI Rainier, LLC to detema whether WMI Rainier,
LLC is financially able to pay response costs inedrand to be incurred at the
Site. Based upon this Financial Information argllance Information, EPA has
determined that WMI Rainier, LLC has limited finaacability to pay for response
costs incurred and to be incurred at the Site.

H.  The United States and Settling Defendants aguethis Court by
entering this Consent Decree finds, that this CoihBecree has been negotiated
by the Parties in good faith, that settlement of thatter without further litigation
and without the admission or adjudication of arsyesof fact or law is appropriate
and will avoid prolonged and complicated litigatioetween the Parties, and that
this Consent Decree is fair, reasonable, and iptidic interest.

NOW, THEREFORE, it is hereby ORDERED, ADJUDGED and
DECREED:

1. JURISDICTION

1.  This Court has jurisdiction over the subject mattethis action

pursuant to 28 U.S.C. 88 1331 and 1345 and 42 U 0607 and 9613(b) and

also has personal jurisdiction over Settling Detertd. Solely for the purposes of
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this Consent Decree and the underlying complasit]i8g Defendants waive all
objections and defenses that they may have taljatisn of the Court or to venue
in this District. Settling Defendants shall noattnge entry or the terms of this
Consent Decree or this Court’s jurisdiction to emted enforce this Consent
Decree.

[Il. PARTIESBOUND

2.  This Consent Decree is binding upon the UnitedeStand upon
Settling Defendants and their successors and assiyny change in ownership or
corporate or other legal status, including, butlmoited to, any transfer of assets
or real or personal property, shall in no way aller status or responsibilities of
Settling Defendants under this Consent Decree.

IV. DEFINITIONS

3. Unless otherwise expressly provided in this ConBmdree, terms
used in this Consent Decree that are defined in@ERor in regulations
promulgated under CERCLA shall have the meaninmasd to them in CERCLA
or in such regulations. Whenever terms listedWwedce used in this Consent
Decree or in any appendix attached hereto, theviilg definitions shall apply
solely for purposes of this Consent Decree:

“BKK Sanitary Landfill Site Special Account” shaliean the special
account, within the EPA Hazardous Substance Supeérestablished for the Site
by EPA pursuant to Section 122(b)(3) of CERCLAWUS.C. § 9622(b)(3).

“CERCLA” shall mean the Comprehensive EnvironmeiRakponse,
Compensation, and Liability Act, 42 U.S.C. §8 96I475.

“Consent Decree” shall mean this Consent Decreeafirappendices
attached hereto. In the event of conflict betwdesn Consent Decree and any

appendix, this Consent Decree shall control.
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“Day” or “day” shall mean a calendar day. In cortipg any period of
time under this Consent Decree, where the lastwwtayld fall on a Saturday,
Sunday, or federal or State holiday, the periodisha until the close of
business of the next working day.

“D0OJ” shall mean the U.S. Department of Justice imduccessor
departments, agencies, or instrumentalities.

“DTSC” shall mean the California Department of To8ubstances
Control.

“DTSC Consent Decree” shall mean the consent dezmé&sred into by
the State agencies and Settling Defendants in BDi€solve Settling
Defendants’ liability at the Site.

“Effective Date” shall mean the date upon which #pgproval of this
Consent Decree is recorded on the Court’s docket.

“EPA” shall mean the U.S. Environmental Protectfogency and its
successor departments, agencies, or instrumeesaliti

“EPA Hazardous Substance Superfund” shall meamdmardous
Substance Superfund established by the InternaéRex Code, 26 U.S.C. 8
9507.

“Financial Information” shall mean those financtkdlcuments pertaining
to WMI Rainier, LLC identified in Appendix B.

“Insurance Information” shall mean those insuradoeuments
pertaining to WMI Rainier, LLC identified in AppendC.

“Interest” shall mean interest at the rate spedifier interest on
investments of the EPA Hazardous Substance Supkdstablished by 26
U.S.C. 8§ 9507, compounded annually on Octoberdach year, in accordance
with 42 U.S.C. § 9607(a). The applicable ratemdérest shall be the rate in
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effect at the time the interest accrues. The odiaterest is subject to change
on October 1 of each year.

“*JPMC” shall mean JPMorgan Chase Bank, N.A.

“Paragraph” shall mean a portion of this Consentrige identified by an
Arabic numeral or an upper or lower case letter.

“Parties” shall mean the United States and Setthefendants.

“RCRA” shall mean the Solid Waste Disposal Act,435.C. 88 6901-
6992 (also known as the Resource Conservation aca\Rry Act).

“Section” shall mean a portion of this Consent [@ecidentified by a
Roman numeral.

“Settling Defendants” shall mean:

a) JPMC, in its individual capacity, and in itgeaity as
having purchased assets and assumed liabilitie@) dfashington
Mutual Bank, Henderson, Nevada (“WMB”), whose pregkesors in
interest include Home Savings & Loan AssociatioGadifornia
corporation (also known as Home Savings of Ameritame Savings of
America, a Federal Savings and Loan Associatiod,ldome Savings of
America, F.A.); and (i1) Washington Mutual Bank, FSB, Park City, Utah,
to the extent provided for in the September 25,8200rchase and
assumption agreement among Federal Deposit Inser@ongporation
(“FDIC™), as receiver for Washington Mutual BankpFC in its corporate
capacity, and JPMC;

b)  WMI Liquidating Trust, on behalf of itself and W
Holdings Corp., in accordance with each of (i) &atR.2 of the
agreement entered on or about December 5, 20X8¢eiMvashington

Mutual Inc. Bankruptcy Chapter 11 case, by Washung¥lutual, Inc. and

10734528.1
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1 WMI Investment Corp., JPMC, DTSC and the BKK Jddetfense Group
2 and concerning the Site, (ii) the Seventh AmendedtPlan of Affiliated
3 Debtors Pursuant to Chapter 11 of the United Stataskruptcy Code
4 dated December 12, 2011, and as modified there@fteluding Section
5 27.6 thereof), and (iii)) Paragraph 12 of the Figdiof Fact, Conclusions
6 of Law, and Order Confirming the Seventh AmendeiahtiBlan of
7 Affiliated Debtors Pursuant to Chapter 11 of thetdd States
8 Bankruptcy Code filed February 24, 2013 (WMI HolgsnCorp.,
9 together with WMI Liquidating Trust, is identifiess a Debtor and
10 Reorganized Debtor in the Seventh Amended Joint Plan); and
11 c)  WMI Rainier, LLC, on behalf of itself and alled
12 predecessors in interest Ahmanson Developmentsahmt Oxford
13 Investment Corporation.
14 “Site” shall mean the BKK Sanitary Landfill Sitep@mpassing
15 ||approximately 583 acres, located at 2210 South AZwvenue, in West Covina,
16 || Los Angeles County, California, and generally shavanthe map included in
17 ||Appendix A.
18 “State” shall mean the State of California.
19 “United States” shall mean the United States of Aoeeand each
20 ||department, agency, and instrumentality of the &bhibtates, including EPA.
21 V. STATEMENT OF PURPOSE
22 4. By entering into this Consent Decree, the mutug@dilve of the
23 || Parties is for JIPMC, on behalf of Settling Defertdato make a cash payment that,
24 || taken in light of the DTSC Consent Decree, resobettling Defendants’ alleged
25 || civil liability for the Site under Sections 106 ah@7 of CERCLA, 42 U.S.C.
26 || 88 9606 and 9607, and under Section 7003 of RCRAJ.%.C. § 6973, as
27
6
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provided in the Covenants by The United StateseictiSn VIII, and subject to the
Reservations of Rights by United States in Sediton
VI. PAYMENT OF RESPONSE COSTS
5. Payment of Response Costs. JPMC, on behalf ofr§eRlefendants,

shall pay to EPA the principal amount of $1,000,000e payment shall be made

within 30 days after the Effective Date and, iféippaid, shall include no Interest.
6. JPMC, on behalf of Settling Defendants, shall madkgment at

https://www.pay.gov to the U.S. Department of &issdiccount, in accordance with

instructions provided to Settling Defendants by REmeancial Litigation Unit

(“FLU”) of the U.S. Attorney’s Office for the Ceral District of California after

the Effective Date. The payment instructions pided by the FLU shall include a

Consolidated Debt Collection System (“CDCS”) numlvdnich shall be used to

identify all payments required to be made in acaoo® with this Consent Decree.

The FLU shall provide the payment instructions to:

Arthur Korzec
JPMorgan Chase Bank, N.A.
Executive Director and Assistant General Counsel
JPMorgan Chase Bank, N.A.
4 New York Plaza, 19th Floor
New York, NY 10004-2413
and

Albert M. Cohen

Loeb & Loeb LLP

10100 Santa Monica Blvd., Suite 2200

Los Angeles, CA 90067
on behalf of Settling Defendants. JPMC, on bebi&8ettling Defendants, may
change the individual to receive payment instruxgion their behalf by providing
written notice to DOJ and EPA of such change iroeda@nce with Section XIllI

(Notices and Submissions).
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7. Deposit of Payment.

a. Deposit of Settling Defendants’ Payment. The tatabunt to

be paid pursuant to Paragraph 5 (Payment of Resgoosts), along with any
other payments required under this Consent Destesd|, be deposited by EPA in
the BKK Sanitary Landfill Site Special Account te ketained and used to conduct
or finance response actions at or in connectioh Wi¢ Site, or to be transferred by
EPA to the EPA Hazardous Substance Superfund.

b. Deposit of Funds Transferred from State to EPAERA and

DTSC determine that EPA should begin overseeingorese actions at the Site,
and the State transfers to EPA any portion of timel$ it received from Settling
Defendants pursuant to the DTSC Consent Decrese thumds shall be deposited
by EPA in the BKK Sanitary Landfill Site Special @aunt, to be retained or used
to conduct or finance response actions at or imeotion with the Site, or if those
funds are not needed at the Site, to be transféydePA to the EPA Hazardous
Substance Superfund. Any funds transferred froenQtate to EPA pursuant to the
DTSC Consent Decree will not be used to reimbuiRA Er response costs it has
incurred at or in connection with the Site priotthe date of the agreement
between EPA and DTSC that EPA should assume prinegponsibility for
overseeing response actions at the Site. EPA nadg ravailable funds in the

BKK Sanitary Landfill Site Special Account for digisement to potentially
responsible parties who agree to conduct respasigma at the Site pursuant to an
agreement with EPA, as partial reimbursement fofopeance of those response
actions.

8. Notice of Payment. At the time of payment, JPME& pehalf of

Settling Defendants, shall send notice that payrastbeen made (a) to EPA in

10734528.1
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accordance with Section XlIl (Notices and Submiss)p(b) to DOJ in accordance
with Section XIllII; and (c) to the EPA Cincinnatin@ince Office (CFO) at:
EPA CFO by email: cinwd_acctsreceivable@epa.gov
EPA CFO by regular mail: EPA Cincinnati FinanceiCdf
26 W. Martin Luther King Drive
Cincinnati, Ohio 45268
Such notice shall reference the CDCS Number, $ith/®» Number 0961, and
DJ # 90-11-3-10782.
VIlI. FAILURETO COMPLY WITH CONSENT DECREE

9. Interest on Payments. If JPMC, on behalf of Sgjtbefendants, fails

to make the payment required by Paragraph 5 (Payofi¢tesponse Costs) by the
required due date, Interest shall accrue on thaidrimlance from the Effective
Date through the date of payment.

10. Stipulated Penalty.

a. If any amounts due to EPA under Paragraph 5 (Patyafen
Response Costs) are not paid by the required 8atding Defendants shall be in
violation of this Consent Decree and shall paya apulated penalty, in addition
to the Interest required by Paragraph 9 (Intere®®@ayments), $1,000 per day that
such payment is late.

b.  Stipulated penalties are due and payable withid88& after
the date of the demand for payment of the pendigeSPA. All payments to EPA
under this Paragraph shall be identified as “stifed penalties” and shall be made

by Fedwire Electronic Funds Transfer to:

10734528.1
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Federal Reserve Bank of New York

ABA = 021030004

Account = 68010727

SWIFT address = FRNYUS33

33 Liberty Street

New York, NY 10045

Field Tag 4200 of the Fedwire message should rBad “

68010727 Environmental Protection Agency”
Each payment shall reference the CDCS Number, Sgi#/ID Number 0961, and
DJ # 90-11-3-10782.
c. Atthe time of payment, Settling Defendants shaticsnotice
that payment has been made to EPA and DOJ in aooedvith Paragraph 8
(Notice of Payment).
d. Penalties shall accrue as provided in this Pardgragardless

of whether EPA has notified Settling Defendantghefviolation or made a
demand for payment, but need only be paid upon ddmall penalties shall
begin to accrue on the day after payment is dueshatl continue to accrue
through the date of payment. Nothing in this Congxecree shall prevent the
simultaneous accrual of separate penalties forragpaiolations of this Consent
Decree.

11. If the United States brings an action to enforée @onsent Decree,
Settling Defendants shall reimburse the UnitedeStédr all costs of such action,
including but not limited to costs of attorney time

12. Payments made under this Section shall be in additi any other
remedies or sanctions available to the United Stiayevirtue of Settling
Defendants’ failure to comply with the requiremeotshis Consent Decree.

13. Notwithstanding any other provision of this Sectitre United States

may, in its unreviewable discretion, waive paymainy portion of the stipulated

10
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penalties that have accrued pursuant to this Comsstree. Payment of stipulated
penalties shall not excuse Settling Defendants fpagment as required by Section
VI or from performance of any other requirementsho$ Consent Decree.

VIIl. COVENANTSBY THE UNITED STATES

14. Except as specifically provided in Section IX (Res¢ion of Rights
by United States), the United States covenantsomsie or to take administrative
action against Settling Defendants pursuant toi@ectLl06 and 107(a) of
CERCLA, 42 U.S.C. 88 9606 and 9607(a), and Sedt8 of RCRA, 42 U.S.C.

8 6973, regarding the Site. With respect to preaad future liability, these
covenants shall take effect upon the latter oféagipt by EPA of all amounts
required by Paragraph 5 (Payment of Response Castisany Interest or
stipulated penalties due thereon under Sectior{Rdilure to Comply with

Consent Decree); or (b) written confirmation frori ®C that JPMC has made full
payment of the $85 million due under the DTSC Cah&ecree. These covenants
are conditioned upon the satisfactory performancg8dittling Defendants of their
obligations under this Consent Decree.

15. Asto WMI Rainier, LLC, the covenants set forthHaragraph 14 are
further conditioned upon the veracity and complessnof the Financial
Information and the Insurance Information providedEPA by WMI Rainier, LLC
and the financial, insurance, and indemnity cesdiion made by WMI Rainier,

LLC in Paragraphs 33-34. If the Financial Inforroator the Insurance
Information provided by WMI Rainier, LLC, or thenincial, insurance, or
indemnity certification made by WMI Rainier, LLC aragraphs 33-34, is
subsequently determined by EPA to be false orpynmaterial respect, inaccurate,
WMI Rainier, LLC shall forfeit all payments maderpuant to this Consent Decree

and these covenants and the contribution proteati®aragraph 24 shall be null

11
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and void as to WMI Rainier, LLC. Such forfeitutteel not constitute liquidated
damages and shall not in any way foreclose theedr#tates’ right to pursue any
other causes of action arising from WMI Rainier, @k provision of false or
materially inaccurate information.
16. The covenants set forth in Paragraph 14 extendtorBettling
Defendants and do not extend to any other person.
IX. RESERVATION OF RIGHTSBY UNITED STATES
17. The United States reserves, and this Consent Decveighout

prejudice to, all rights against Settling Defendanith respect to all matters not
expressly included within the Covenants by The ébthistates in Paragraph 14.
Notwithstanding any other provision of this ConsBetree, the United States
reserves all rights against Settling Defendanthk vaspect to:

a. liability for failure of Settling Defendants to merequirement
of this Consent Decree,

b. criminal liability;

C. liability for damages for injury to, destruction, @ loss of
natural resources, and for the costs of any natasalurce damage assessments;

d. liability based on the ownership or operation @& 8ite by
Settling Defendants when such ownership or oparatconmences after signature
of this Consent Decree by Settling Defendants;

e. liability based on Settling Defendants’ transpooiat
treatment, storage, or disposal, or arrangemerttdasportation, treatment,
storage, or disposal of a hazardous substanceaidawaste at or in connection

with the Site, after signature of this Consent [@edny Settling Defendants; and

12
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f. liability arising from the past, present, or futusposal,
release or threat of release of a hazardous sudastpallutant, or contaminant
outside of the Site.

18. Notwithstanding any other provision of this ConsBetree, the
United States reserves, and this Consent Decreihisut prejudice to, the right to
reinstitute or reopen this action as to WMI RainldrC, or to commence a new
action seeking relief other than as provided is thonsent Decree as to WMI
Rainier, LLC, if the Financial Information or thedurance Information provided
by WMI Rainier, LLC, or the financial, insurance,indemnity certification made
by WMI Rainier, LLC in Paragraphs 33-34, is falseio any material respect,
inaccurate.

X. COVENANTSBY SETTLING DEFENDANTS

19. Settling Defendants covenant not to sue and agre®assert any
claims or causes of action against the United Staiteits contractors or
employees, with respect to the Site and this Cdri3earee, including but not
limited to:

a. any direct or indirect claim for reimbursement frone
Hazardous Substance Superfund based on Sectio(is)(@)6107, 111, 112, or
113 of CERCLA, 42 U.S.C. 88 9606(b)(2), 9607, 963812, or 9613, or any
other provision of law;

b.  any claim arising out of response actions at aonnection
with the Site, including any claim under the Unit&tétes Constitution, the
California Constitution, the Tucker Act, 28 U.S&1491, the Equal Access to
Justice Act, 28 U.S.C. § 2412, as amended, orratraan law; or

13
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C. any claim pursuant to Sections 107 or 113 of CER(AZA
U.S.C. 88 9607 or 9613, Section 7002(a) of RCRAU4R.C. § 6972(a), or State
law, relating to the Site.

20. Except as provided in Paragraph 22 (claims agaihgr PRPs) and
Paragraph 26 (Res Judicata and other Defensesg tlowenants shall not apply in
the event the United States brings a cause ofraoticssues an order pursuant to
any of the reservations set forth in Section IXg&wations of Rights by United
States), other than in Paragraph 17.a (liabilityf&lure to meet a requirement of
the Consent Decree) or 17.b (criminal liabilitylit lmnly to the extent that Settling
Defendants’ claims arise from the same responsenast response costs that the
United States is seeking pursuant to the applicasiervation.

21. Nothing in this Consent Decree shall be deemedmstdute approval
or preauthorization of a claim within the meanirigsection 111 of CERCLA, 42
U.S.C. § 9611, or 40 C.F.R. 300.700(d).

22. Settling Defendants agree not to assert any clamdso waive all
claims or causes of action (including but not ledito claims or causes of action
under Sections 107(a) and 113 of CERCLA) that thay have for response costs
relating to the Site against any other person gl potentially responsible party
under CERCLA at the Site. This waiver shall ngblgvith respect to any
defense, claim, or cause of action that SettlinteB@ants may have against any
person if such person asserts a claim or causetioharelating to the Site against
such Settling Defendants.

Xl. EFFECT OF SETTLEMENT/CONTRIBUTION

23. Except as provided in Paragraph 22 (claims agaih&r PRPS),

nothing in this Consent Decree shall be constraemtdate any rights in, or grant

any cause of action to, any person not a PartgisoGonsent Decree. Except as
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provided in Section X (Covenants by Settling Defemtd), each of the Parties
expressly reserves any and all rights (including,rot limited to, under Section
113 of CERCLA, 42 U.S.C. § 9613), defenses, claoespands, and causes of
action which it may have with respect to any matt@nsaction, or occurrence
relating in any way to the Site against any persaina Party hereto. Nothing in
this Consent Decree diminishes the right of thetééhBtates, pursuant to Section
113(f)(2) and (3) of CERCLA, 42 U.S.C. § 9613(f{3), to pursue any such
persons to obtain additional response costs opbresspaction and to enter into
settlements that give rise to contribution protatgursuant to Section 113(f)(2).

24. The Parties agree, and by entering this Consenteeehis Court
finds, that this settlement constitutes a judigialbproved settlement for purposes
of Section 113(f)(2) of CERCLA, 42 U.S.C. § 9618%) and that Settling
Defendants are entitled, as of the Effective Diatgrotection from contribution
actions or claims as provided by Section 113(fMf2ZLERCLA, or as may be
otherwise provided by law, for “matters addressedhis Consent Decree. The
“matters addressed” in this Consent Decree anesfionse actions taken or to be
taken and all response costs incurred or to beteduat or in connection with the
Site, by the United States or any other persorg@xor the State; provided,
however, that if the United States exercises rightder the reservations in Section
IX (Reservations of Rights by United States), othan in Paragraph 17.a
(liability for failure to meet a requirement of tldnsent Decree) or 17.b (criminal
liability), the “matters addressed” in this ConsBwicree will no longer include
those response costs or response actions thaithie the scope of the exercised
reservation.

25. Settling Defendants shall, with respect to any suilaim brought by
any Settling Defendant for matters related to @usisent Decree, notify EPA and

15

10734528.1
208462-10051



Case

© 00 N O 0o A W N P

N NN RN NN NDNDRRPR R R R R B R
~ O O N W N B O O 0o ~N O M W N B O

2:16-cv-08127-JAK-JEM Document 3-1 Filed 11/01/16 Page 18 of 37 Page ID #:35

DOJ in writing no later than 60 days prior to théiation of such suit or claim.
Settling Defendants also shall, with respect tosuiyor claim brought against any
Settling Defendant for matters related to this @m®ecree, notify EPA and DOJ
in writing within 10 days after service of the cdaipt or claim. In addition,
Settling Defendants shall notify EPA and DOJ withthdays after service or
receipt of any Motion for Summary Judgment, anchmitLlO days after receipt of
any order from a court setting a case for triat,rfatters related to this Consent
Decree.

26. In any subsequent administrative or judicial praiteg initiated by
the United States for injunctive relief, recovefyr@sponse costs, or other relief
relating to the Site, Settling Defendants shallagstert, and may not maintain, any
defense or claim based upon the principles of wares judicata, collateral
estoppel, issue preclusion, claim-splitting, oresttiefenses based upon any
contention that the claims raised by the UnitedeStan the subsequent proceeding
were or should have been brought in the instarg;q@svided, however, that
nothing in this Paragraph affects the enforcegtdftthe Covenants by The United
States set forth in Section VIII.

XIl. RETENTION OF RECORDSAND CERTIFICATION

27. Until 10 years after the entry of this Consent @2ectJPMC shall
preserve and retain all non-identical copies obrds, reports, or information,
including documents referred to in Paragraph 32wel(hereinafter referred to as
“Records”) now in its possession or control, orttb@me into its possession or
control, that relate in any manner to its liabilitgder CERCLA with respect to the
Site. JPMC must retain, in addition, all Recoifti relate to the liability of any

other person under CERCLA with respect to the Sach of the above record
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retention requirements shall apply regardless gfamporate retention policy to
the contrary.

28. After the conclusion of the record retention perid8@MC shall notify
EPA and DOJ at least 90 days prior to the destoaif any such Records, and,
upon request by EPA or DOJ, except as providecamdtaph 29 (Privileged and
Protected Claims), JPMC shall deliver any such Recto EPA.

29. Privileged and Protected Claims.

a. JPMC may assert that all or part of a Record wglpged or
protected as provided under federal law, providexdmplies with Paragraph 29.b,
and except as provided in Paragraph 29.c.

b. If JIPMC asserts a claim of privilege or protectidrshall
provide the United States with the following infation regarding such Record:
its title; its date; the name, title, affiliatioa.§., company or firm), and address of
the author, each addressee, and of each recipiglescription of the Record’s
contents; and the privilege or protection assertéd. claim of privilege or
protection applies only to a portion of a RecoRIML shall provide the Record to
the United States in redacted form to mask thalpged or protected information
only. JPMC shall retain all Records that it clatm$e privileged or protected
until the United States has had a reasonable apptytto dispute the privilege or
protection claim and any such dispute has beenvesgin the JPMC'’s favor.

C. JPMC may make no claim of privilege or protectiegarding:

(1) any data regarding the Site, including, but nottkoh to,
all sampling, analytical, monitoring, hydrogeologscientific,
chemical, radiological, or engineering data, orpbetion of any other

Record that evidences conditions at or around itee &
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(2) the portion of any Record that Settling Defendamnés
required to create or generate pursuant to thiss@unDecree.

30. Business Confidential Claims. JPMC may assertdhatr part of a

Record submitted to the United States under thisi@eis business confidential to
the extent permitted by and in accordance withi8edt04(e)(7) of CERCLA, 42
U.S.C. 8§ 9604(e)(7), and 40 C.F.R. 2.203(b). JP&ll segregate and clearly
identify all Records or parts thereof submitted emithis Consent Decree for which
JPMC asserts a business confidentiality claim. orREcsubmitted to EPA
determined to be confidential by EPA will be acamtdhe protection specified in
40 C.F.R. Part 2, Subpart B. If no claim of coafitlality accompanies Records
when they are submitted to EPA, or if EPA has redifPMC that the Records are
not confidential under the standards of Section@)§4) of CERCLA or 40 C.F.R.
Part 2 Subpart B, the public may be given access¢h Records without further
notice to JPMC.

31. JPMC certifies that, to the best of its knowledgd belief, after
thorough inquiry, Settling Defendants have notralle mutilated, discarded,
destroyed or otherwise disposed of any Recorde(dkian identical copies)
relating to their potential liability regarding tl&te since notification of potential
liability by the United States or the State, anat tihey have fully complied with
any and all EPA and State requests for informategarding the Site and Settling
Defendants’ financial circumstances, including ot limited to insurance and
indemnity information, pursuant to Sections 104(ed 122(e) of CERCLA, 42
U.S.C. 88 9604(e) and 9622(e), and Section 30RCRA, 42 U.S.C. § 6927, and
State law.

32. JPMC certifies that to the best of its knowledgd belief, after
thorough inquiry, Washington Mutual, Inc. and WMaiRier, LLC have made

18
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available to DTSC and JPMC all Records in theirspssion or control that relate
in any manner to response actions taken at theo6ttee liability of any person
under CERCLA with respect to the Site, and that @AMs provided copies of
such documents to DTSC.

33.  WMI Rainier, LLC certifies that, to the best of ksowledge and
belief, after thorough inquiry, it has:

a. submitted to EPA financial information that fairgccurately,
and materially sets forth its financial circumstasicand that those circumstances
have not materially changed between the time trenfial information was
submitted to EPA and the time WMI Rainier, LLC extsadl this Consent Decree;
and

b.  fully disclosed any information regarding the egrste of any
insurance policies or indemnity agreements that awasgr claims relating to
cleanup of the Site, and submitted to EPA uponestisuch insurance policies,

indemnity agreements, and information.

34. WMI Rainier, LLC certifies that it has no other assother than those
described in Appendix B and that those assets bese or will be provided, in
full, to DTSC in satisfaction of Settling Defendsinbbligations under the DTSC
Consent Decree. WMI Rainier, LLC further certiftbst all proceeds from Site-
related claims made on its insurance policiesdigteAppendix C have been or
will be provided in full to DTSC in satisfaction &ettling Defendants’ obligations
under the DTSC Consent Decree.

XI11. NOTICESAND SUBMISSIONS
35. Whenever, under the terms of this Consent Deci@&eis required

to be given or a document is required to be semtrigyparty to another, it shall be
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directed to the individuals at the addresses spédifelow, unless those

individuals or their successors give notice of ange to the other Parties in

writing. Written notice as specified in this Sectishall constitute complete

satisfaction of any written notice requirementlo Consent Decree with respect

to EPA, DOJ, and Settling Defendants, respectively.

Asto DOJ by email:
Asto DOJ by regular mail:

Asto EPA:

Asto Setting Defendants:

10734528.1
208462-10051

eescdcopy.enrd@usdoj.gov

EES Case Management Unit

U.S. Department of Justice

Environment and Natural Resources Division
P.O. Box 7611

Washington, D.C. 20044-7611

Re: DJ # 90-11-3-10782

Sarah Mueller

Assistant Regional Counsel

U.S. Environmental Protection Agency
Region IX

75 Hawthorne St., ORC-3

San Francisco, CA 94105

William Viets

Managing Director
JPMorgan Chase Bank, N.A.
237 Park Avenue, 12th Floor
New York, NY 10017

Arthur Korzec

Executive Director and Assistant General Counsel
Legal Department

JPMorgan Chase Bank, N.A.

4 New York Plaza, 1®Floor

New York, NY 10004-2413
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Albert M. Cohen
Loeb & Loeb LLP
10100 Santa Monica Blvd., Suite 2200
Los Angeles, CA 90067
XIV. RETENTION OF JURISDICTION
36. This Court shall retain jurisdiction over this naatfor the purpose of
interpreting and enforcing the terms of this Condecree.
XV. INTEGRATION/APPENDICES
37. This Consent Decree and its appendices consthatértal, complete
and exclusive agreement and understanding betvnedRdrties with respect to the
settlement embodied in this Consent Decree. ThieBacknowledge that there
are no representations, agreements, or understggbhating to the settlement
other than those expressly contained in this Cdr3earee. The following
appendices are attached to and incorporated irg&itnsent Decree:
“Appendix A” is the map of the Site.
“Appendix B” is a list of the financial documergsbmitted to EPA by WMI
Rainier, LLC.
“Appendix C” is a list of the insurance documesiibmitted to EPA by
WMI Rainier, LLC.
XVI. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT
38. This Consent Decree shall be lodged with the Cloura period of not
less than 30 days for public notice and commeile United States reserves the
right to withdraw or withhold its consent if themaments regarding the Consent
Decree disclose facts or considerations that inditteat this Consent Decree is
inappropriate, improper, or inadequate. Settlirfdddants consent to the entry of

this Consent Decree without further notice.
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39. |If for any reason this Court should decline to aerthis Consent
Decree in the form presented, this Consent Desrgeidable at the sole discretion
of any Party and the terms of the Consent Decrgenatibe used as evidence in
any litigation between the Patrties.

XVII.SIGNATORIES/'SERVICE

40. Each undersigned representative of Settling Defetsd&PA, and the
Assistant Attorney General, U.S. Department ofidasEnvironment and Natural
Resources Division, Environmental Enforcement ®ectcertifies that he or she is
authorized to enter into the terms and conditiditkie Consent Decree and to
execute and bind legally such Party to this documen

41. Settling Defendants agree not to oppose entryisf@bonsent Decree
by this Court or to challenge any provision of t@isnsent Decree, unless the
United States has notified Settling Defendantsritirvg that it no longer supports
entry of the Consent Decree.

42. Settling Defendants shall identify, on the attackiggature page, the
name and address of an agent who is authorizeccepaservice of process by
mail on their behalf with respect to all mattersiag under or relating to this
Consent Decree. Settling Defendants agree to aseegce in that manner and to
waive the formal service requirements set fortRule 4 of the Federal Rules of
Civil Procedure and any applicable local ruleshid Court, including but not
limited to, service of a summons. The Partiesaghnat Settling Defendants need
not file an answer to the complaint in this actioress or until the Court expressly
declines to enter this Consent Decree.

XVIII. FINAL JUDGMENT
43. Upon entry of this Consent Decree by the Cours @onsent Decree

shall constitute the final judgment between andragrtbe United States and
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Settling Defendants. The Court enters this judgrasra final judgment under
Fed. R. Civ. P. 54 and 58.
SO ORDERED THIS __ DAY OF , 2016.

United States District Judge
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istant Attorney General
.S. Department of Justice
Environment and Natural Resources Division
P.O. Box 7611
Washington, D.C. 20044-7611

1 Signature Page for Consent Decree Regarding BKK Sanitary Landfill Site

2 FOR THE UNITED STATES OF AMERICA:
3

4

s|_#/1]1s |

6 Date C. CRUDE]

7

8

9

10 (\
/ —
5 IJM f »%;

12 DAVIS H. FORSYTHE
13 Trial Attorney
14 U.S. Department of Justice
Environment and Natural Resources Division
15 Environmental Enforcement Section
16 999 18th Street, South Terrace Suite 370
Denver, CO 80211

17
18
19
20
21
22
23
24
25
26
27

24

10734528.1
208462-10051




Case 2:]

| N T NG T NG T N N N i N R N T NS I T e T S T e
NN U DW= OO0 0N Y R WY = O

O 00 N Y A WO

6-cv-08127-JAK-JEM Document 3-1 Filed 11/01/16 Page 27 of 37 Page ID #:44

Signature Page for Consent Decree s egarding BKK Sanitary Landfill Site

Dawe
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208462-10051

FOR THE UNITED STATES OF AMERICA
(CG_L A

ENRIQUE MANZANILLA

Director, Superfund Division

Region IX

U.S. Environmental Protection Agency
75 Hawthome St.

San Francisco, CA 94105

SA e il 2
Assistant Regiona: vounser

Region IX

U.S. Environmental Protection Agency
75 Hawthorne St.

San Francisco, CA 94105
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[a—

Signature Page for Consent Decree Regarding BKK Sanitary Landfill Site

2 FOR JPMORGAN CHASE BANK N.A,,
3
oo /
s\ _/{2d) 14 [ XALGYD) AN
6 Daté Netné (printy’ George C. Rbss
Title: Exqelitive Vice President
7 Address: 270 Park Avenue
g || New York, NY 10017
9
10 Agent Authorized to Accept Service on Behalf of Above-signed Party:
11 Name (print): Albert M. Cohen
12 Title: Partner
Company: Loeb & Loeb LLP
13 Address: 10100 Santa Monica Blvd., Suite 2200
14 Los Angeles, CA 90067
Phone: 310-282-2228
15 email: acohen@loeb.com
16
17
18
19
20
21
22
23
24
25
26
27
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Signature Page for Consent Decree Regarding BKK Sanitary Landfill Site

FOR WMI LIQUIDATING TRUST

7[@/4 ) ///?ﬁ/

D} e Name (print): George C. Ross’
Title: Exedutive Vice President
Address: 270 Park Avenue
New York, NY 10017

Agent Authorized to Accept Service on Behalf of Above-signed Party:

Name (print): Albert M. Cohen

Title: Partner

Company: Loeb & Loeb LLP

Address: 10100 Santa Monica Blvd., Suite 2200
Los Angeles, CA 90067

Phone: 310-282-2228

email: acohen@loeb.com
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Signature Page for Consent Decree Regarding BKK Sanitary Landfill Site

FOR WMI RAINIER, LLC:

' éé/é .2 //%/

D?‘ce Narme }zf) . George'C. Ross
Title: Exécutive Vice P\fesident
Address: 270 Park Avenue
New York, NY 10017

' Agent Authorized to Accept Service on Behalf of Above-signed Party:

Name (print): Albert M. Cohen

Title: Partner

Company: Loeb & Loeb LLP

Address: 10100 Santa Monica Blvd., Suite 2200
Los Angeles, CA 90067

Phone: 310-282-2228

email: acohen@loeb.com
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APPENDIX A
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Appendix B

WMI Rainer, LLC Balance Sheet — Unaudited, as of December 31, 2012

WML Rainier, LLC Profit & Loss — Unaudited, January 2009 — December, 2012

WMI Rainier, LLC Statement of Cash Flows — Unaudited, Years ended 2009 through 2012

WMI Rainier, LLC Cumulative-to-Date Income Statement, September 26, 2008 through April 30, 2013

Email from A. Cohen, Loeb & Loeb, to S. Mueller, U.S. EPA, and D. Forsythe, U.S. DOJ, dated May 6,
2013, re BKK Landfill/WMI, with attachment, WMI Rainier, LLC Balance Sheet, as of April 30, 2013

WAMU 1031 Exchange Unconsolidated Balance Sheet — Unaudited, as of December 31, 2012
WAMU 1031 Exchange Unconsolidated Profit and Loss — Unaudited, January 2009 — December 2012

WAMU 1031 Statement of Cash Flows — Unaudited, Years ended 2009-2012
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SCHEDULE 2.21

LIST OF BKK-RELATED POLICIES
AND BKK-RELATED CARRIERS

US_ACTIVE:\453614644103179831.0003 SCHEDULE 2.21
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BKK-RELATF™ PALICIES

CARRIER

POLICY

YEARS

Aetna/Associated Int’] Ins. Co.

59XN20WCA and all policies
identified as underlying insurance
in such policy

4/1/85 — 4/1/86

Aetna/Travelers SOXN1OWCA and ali policies 04/01/84 — 04/01/85
identified as underlying insurance
in such policy
Aetna/Travelers 59XN6WCA and all policies 04/01/83 — 04/01/84
identified as underlying insurance
in such policy
Aetna/Travelers 33AL800011SC(Y) 04/01/68 - 05/16/71
American Home/AIG 275-00-26 and all policies E Unmbrell
identified as underlying insurance xcess LUmbrelia
in such policy 11/28/72 — 11/28/75
American Home/AlG 359-15-34 and all policies

identified as underlying insurance
in such policy

Excess Umbrella
04/01/75 — 04/01/78

Central National of Omaha (ACE)

CNU 16-38-24

04/01/82 — 04/01/83

Central National of Omaha (ACE)

CNU 00-14-16 and-all policies
identified as underlying insurance
in such policy

04/01/83 — 04/01/84

Century Indemnity Company CIU 55-05-74 and all policies
(ACE) identified as underlying insurance | 04/01/84 — 04/01/85
in such policy
. CIU 551990 and all policies
(C‘:E%l)ry Indemnity Company identified as underlying insurance | 04/01/85 — 04/01/86

in such policy

Century Indemnity Company
(ACE)

CIU 55-25-53 and all policies
identified as underlying insurance
in such policy

4/1/86 — 4/1/87

US_ACTIVE:43614644\03179831.0003
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Federal Insurance Company

79205803 and all policies
identified as underlying insurance

04/01/75 — 04/01/78

Federal Insurance Company

FMP6825264 (64A, 64B 64C)

05/16/71 —05/16/76

Federal Insurance Company

3510-74-10

12/31/76 — 04/01/86

Federal Insurance Company

GLP(85)7143-81-57

04/01/80 — 04/01/86

Federal Insurance Company

GLP(79)7762-37-44

04/01/72 - 12131179

Fireman’s Fund Ins. Co.

XLX 1438712 and all policies
identified as underlying insurance
in such policy

04/01/83 - 04/01/84

Fireman’s Fund Ins. Co.

TP 60435

04/01/65 —04/01/68

Fireman’s Fund Ins. Co.

XLX 1619882 and all policies
identified as underlying insurance
in such policy

04/01/84 — 04/01/85

Fireman’s Fund Ins. Co.

XLX 1689534 and all policies
identified as underlying insurance
in such policy

04/01/85 — 04/01/86

Pacific Indemnity Co.

LC77187488

04/01/63 - 04/01/65

U.S. Fire Ins. Co.

CCL 142226 and all policies
identified as underlying insurance
in such policy

04/01/63 — 04/01/66

U.S. Fire Ins. Co.

CCL 208348 and all policies
identified as underlying insurance
in such policy

04/01/66 — 04/01/69

U.S. Fire Ins. Co.

DCL 494927 and all policies
identified as underlying insurance
in such policy

04/01/69 — 04/01/72

Any other policies that may be identified as possibly providing coverage for the liabilities

identified as the BKK Liabilities

US_ACTIVE:\43614644103\79831.0003
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