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l. INTRODUCTION
This Consent Decree is made anteesd into by and among the Californig

Department of Toxic Substances Control (“DTSC”) and the Home Savings P34

who are the settling defendants hereirdléotively, the “Parties,” and each a

“Party”). (Capitalized terms are definedS$ection Il and used accordingly.) This

Consent Decree, among other thingdjgates JPMorga@hase Bank, N.A.,
(“*JPMC”) to pay $86 million as Respon€ests and Natural Resource Damages
the BKK Facility, in West Covina, Califoraj resolves the liability of the Home
Savings Parties for injunctive religesponse Costs, aady other damages
incurred or to be incurred by DTSCamy other Agreeing Agency at the BKK
Facility; and gives the Home Savinggtis contribution prtection and other
benefits as specified herein and asvipted by law for the BKK Facility. The
liabilities resolved by this Consent Decreergvasserted in thedaims made in the
First Complaint and in the DTS@roofs of claim filed in th&Vashington Mutual

Inc. Bankruptcy and in the Washington Mutual Bank Receivership.

[I. DEFINITIONS
2.1 Unless otherwise expressly provideaédr, terms used in this Consg

Decree that are defined in ther@orehensive Environmental Response,
Compensation, and Liability A¢“CERCLA"), 42 U.S.C. 88 960#t seq., or in
regulations promulgated under CERCLA, Ishave the meaning assigned to thel
therein. Whenever terms listed below ased and capitalized in this Consent
Decree or in any attachments or exhibitssk® the following definitions shall app,
2.2 “Agreeing Agencies” shall meahe following agencies and
departments of the State of Californaf SC, the California Environmental
Protection Agency, the State Water ResearControl Board, California Regional
Water Quality Control Boak, Los Angeles Region RWQCB?”), the California

Department of Resources Recycling aret®ery (“CalRecycle”), the California
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Department of Fish and Wildlife, ti@alifornia Air Resources Board, and the
California Toxic Substances Controtéount, including its predecessor accounts
specified in Health and Safety Codetsmt 25324, to the extent that funds from
those accounts have been, or will be expended on behalf of the State of Califq
the BKK Facility.

2.3  “Amended First Consent Decreshiall mean the consent decree
entered in this action beeégn DTSC and certain setilj defendants, entered by th
Court on March 6, 2006.

2.4  “Disbursement Amendment to theildhConsent Decree” shall mear
the “Disbursement Amendment to the Thitdrtial Consent Decree” that DTSC v
lodge inCalifornia Department of Toxic Substances Control, et. al. v. American
Honda Motor Co., Inc., et. al., No. No. 2:15-cv-00729-R-AJWC.D. Cal. February
2, 2015).

2.5  “Bankruptcy Settlement” shathean the agreement in tiiéashington
Mutual Inc. Bankruptcy, between WMI and WMI Inn&ment Corp., JPMC, DTSC
and the BKK Joint Defense Group and ceming the BKK Facility, and approved
by the Court on April 13, 2011, a copywhich is attached as Exhibit A.

2.6  “BKK Facility” shall mean, for purpses of this Consent Decree on
the 583-acre landfill facility located 2210 South Azusa Aveie, West Covina,
California, and, in accordance with RELA, section 101(9), 42 U.S.C. § 9601(9
all associated areas wikdBKK Corporation (“BKK Cap.”) deposited wastes and
any areas where any hazardsubstances or solid or hazardous wastes emanaf
from or delivered to the BKK Facility hav®een deposited, stored, disposed of, ¢
placed, or otherwise came to loeated or come to be loeat in the future. For the
avoidance of doubt, for the purposettut Consent Decre¢he BKK Facility

contains the Class | Landfill, the Cld#isLandfill, related facilities, the areas
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referred to as “Area B” anthrea D,” the Subject Propert“Parcel 1,” “Parcel 2,”
“Parcel 5,” and the area knovas “Trash Island.”

2.7 “BKK Sanitary Landfill Site Special Account” shall mean the spec

account, within the U.S. EPA HazardougbStance Superfund, established for the

Site by U.S. EPA pursuant to Sexti122(b)(3) of CERCLA, 42 U.S.C. 8
9622(b)(3).

2.8 “BKK Working Group,” also knowras the BKK Joint Defense Group,

shall mean that unincorporated assoocratf corporations and other entities, of
changing membership, whose members ltavrestituted the settling defendants ir
the Amended First, Secorahd Third Consent Decrees.

2.9 “Class I Landfill” shall mean th closed hazardous waste landfill
located at 2210 South Azusa Avenue, W&stina, Los Angele€ounty, California
91792.

2.10 *“Class Il Landfill” shall mean thelosed municipal landfill also
located at 2210 South Azusa Avenue, W&stina, Los Angele€ounty, California
91792.

2.11 *“Day” or “day” shall mean a calendday. In computing any period
time under this Consent Decree, where teeday would fall on a Saturday, Sung
or federal or State holiday, the period sinafi until the close of business of the n
working day.

2.12 The “Effective Date” shall meandlfirst date after (a) the Court

approves of this Consent Decree and (b) @uasent Decree is no longer subject

al

ol

lay,
ext

to

appeal; except, however tiis Consent Decree becomes null and void pursuant to

Section XV there will be no Effective Date.
2.13 “FDIC-R” shall mean the Federal pesit Insurance Corporation in i

capacity as receiver for Washington Mutual Bank.
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2.14 “FDIC-C” shall mean the Federal pesit Insurance Corporation in i
corporate capacity.

2.15 *“Hazardous Substances” shall hdlie meaning set forth in section

101(14) of CERCLA, 42 U.S.C. § 9601(14) extcdpr the purpose of this Consent

[S

Decree, the term shall also include petratearude oil, crude oil fractions, and solid

and hazardous wastes as defined éSblid Waste Disposal Act, 42 U.S.C.
8 6903(5), (27).

2.16 “Home Savings” shall mean Home Savings & Loan Association, &
California corporation, also known as Ho®avings of America, Home Savings (
America, a Federal Savingsd Loan Association, arldome Savings of America,
F.A.

2.17 “Home Savings Parties” shall e (1) JPMC, (2) the WMI Entities,
(3) FDIC-R, and (4) all of their predecessasuccessors, heirs and assigns, inclu
but not limited to Home Savings and Washington Mutual Bank.

2.18 The “2016 PRP Settlement Escréwcount” shall mean the escrow
account by that name established i Disbursement Amendment to the Third
Consent Decree in the caSalifornia Department of Toxic Substances Control, et.
al. v. American Honda Motor Co., Inc., et. al., No. 2:15-cv-00729-R-AJWC.D. Cal
February 2, 2015).

2.19 “JPMC” shall mean JPMorgan ChaBank, N.A., in its individual
capacity, and in its capacity as having purchased assets and assumed liabiliti
WMB to the extent provided by the Phese and Assumptiohgreement, and as
having agreed to pay and fund certaibiliies of the WMI Entities pursuant to th
Bankruptcy Settlement.

2.20 “National Contingency Plan” or “0P” shall refer to the National O

f

ding

bs frol

and Hazardous Substances Pollution Contingency Plan promulgated pursuant to

section 105 of CERCLA, 42 U.S.C. § 96@bdified at 40 C.F.R. Part 300.
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2.21 “Natural Resource Damages” meany @amage, injury to, destructi
of or loss of land, fish, wildlife, biat air, water, groundwater, drinking water,
supplies, and other such resources, including the costs of a damage assessm
belonging to, managed by, held in trust pgrtaining to, or otherwise controlled L
the State of California, or a local government, as specified in California Health
Safety Code section 25352.

2.22 “Oxford Investment Corporatiorshall mean the corporation name
Oxford Investment Corporation.

2.23 *“Purchase and Assumption Agreemt” means the purchase and
assumption agreement among FDIC-R, FHllCand JPMC dateSeptember 25,
2008.

2.24 “Response” and “Response Action(shiall have the meanings give
those terms by section 101(25) of CERCHK2 U.S.C. § 101(25) and California
Health and Safety Codedion 25323.2, respectivelgnd case law interpreting
such, including but not limited to any actighat would: 1) abate any imminent a
substantial endangerment as that terosed in the Resource Conservation Recc
Act (“RCRA"), 42 U.S.C. 88 690&t seq.; 2) constitute “cleanup, abatement, ar
remedial work” under California Watero@e section 13304, including actions to
require that work to be undertaken; orc®nstitute “corrective action” under Heal
and Safety Code section 25187, whetharairthose actions were taken pursuant
CERCLA.

2.25 *“Response Costs” shall mean all st removal, costs of remedial
action, and necessary costs of responsé¢h@se terms are used in 8107(a) of
CERCLA), whether or not those costsrevencurred in connection with CERCLA,
the HSAA, or other statute and whether or not those costs were incurred volul
or otherwise. Response Costs alsoudel but are not limited to, the following

costs: direct labor costs; contractor, consultand expert costs; travel and any ol
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pocket expenses; the costs of identifyingyedeping evidence against, and pursu
claims against persons or entities liabletfee release or thatened release of
hazardous substances in or from the BKKildgicindirect costs; investigative cos
oversight costs; applicable interest chargdtorneys’ fees; and damage caused
any wells and wellhead treatment ofyavater allegedly affected by the BKK
Facility.

2.26 “Second Consent Decree” shall amethe Second Consent Decree
entered into between DTSC and certsaitling defendants in the caSalifornia
Department of Toxic Substances Control, et. al. v. American Honda Motor Co., Inc.,
et. al., No. CV10-03378, (C.D. Cal. M&b, 2010), as amended.

2.27 “Subject Property” shall meandtClass | Landfill, the Leachate
Treatment Plant, service roads and relatellution control guipment located at

2210 South Azusa Avenue, West Covibas Angeles County, California 91792.

2.28 “Third Consent Decree” shall me#me Third Partial Consent Decree

entered into between DTSCdgettling defendants in the caSaifornia
Department of Toxic Substances Control, et. al. v. American Honda Motor Co., Inc.,
et. al., No. 2:15-cv-00729-R-AIVC.D. Cal. July 25, 2015), ECF No. 16, as
amended.

2.29 “WMB” shall mean Washington Mual Bank, Henderson, Nevada,
and its former subsidiary Washingtbtutual Bank, FSB, Park City, Utah.

2.30 “Washington Mutual Bank Receivership” shall mean the receiver
established on September 25, 2008, when the Office of Thrift Supervision clos
WMB and appointed the FDIC-&s receiver for WMB.

2.31 “WMI” shall mean Wasmgton Mutual, Inc.

2.32  “Washington Mutual Inc. Bankruptcy” shall meann re Washington
Mutual, Inc., Bankr. Del. No. 08-12229 (MFWegstablished on September 26, 2Q
when WMI filed forbankruptcy protection.
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2.33  “WMI Entities” shall mean teB WMI Liquidating Trust and its
predecessors and successors in intanektding, but not limited to the following:
WMI, WMI Investment Corp., and H.F. Amlanson & Company; WMI Rainier, LL
and its predecessors and successargenest including, but not limited to,
Ahmanson Developments, Inc. and Oxford lstweent Corporation; and each of t
predecessors and successors in interest.

2.34 “WMI Liquidating Trust” means WMI Liquidating Trust, establishe
by the Seventh Amended Plan of Reorganization iWthshington Mutual Inc.
Bankruptcy, approved by the United StatesrBeuptcy Court on March 19, 2012.

. BACKGROUND
3.1  This Section Il presents background information for context only.

Nothing in this Section Ill is an admission &gy Party or shall be admissible in g
proceeding for the truth of the matter asserted.

3.2  This Consent Decree relates te 8KK Facility, which contains the
Class | Landfill, the Class Il Landfill, theeachate Treatmentdtit and the related
facilities. The Leachate Treaémt Plant and the relatedlieztion system collect a
treat wastes from both the Class | andsSllII Landfills. BKK Corporation (“BKK
Corp.”) owns the portion of the BKK Facilithat is commonly described as Parc
3, which includes the Class | and Clds$.andfills. In 2003, BKK Corp. sold the
portion of its property commonly describas Parcels 1 and 2 to the City of Wes|
Covina.

3.3 In 1959, Home Savings purchadedd in and around West Covina,
California, including the approximately 5&8res of land on whicthe BKK Facility,

Is located. In 1963, Home Savings waarged land use and regulatory authorizg

C

neir

ny

el

tion

to operate sanitarynafills on two areas of its landenominated as Area B and Area

D, and to conduct waste gizsal operations there.
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3.4 In 1963, Home Savings was granfgeliminary regulatory authority
accept “Class | materials” subject to théifument of certain conditions set out in
the approval.

3.5 InJanuary 1964, Home Savings led#\reas B and D to BKK Corp.
which further developkand operated the landfills. [Psal of municipal wastes |
Area D commencedt or around about this timéisposal of wastes in Area B
commenced in or around 1968. Inatrout 1969, BKK Corp. obtained further
authorization from the regulatory authorittesdispose of hazardous wastes in Af
B. Disposal of hazardous wasteshis area commenced about that time.

3.6 In or about 1970, the lease beem Home Savings and BKK Corp.
was amended to, among other things,aase the area of the leasehold and to
provide BKK Corp. with an ajon to purchase the leasacka. In or about 1973,
Home Savings transferred ownershigled leased propertp a Home Savings
subsidiary named Oxford Investment Cangtion. In or about 1977, after BKK
Corp. exercised its option to purchase pmoperty, title wagransferred to BKK
Corp. BKK Corp. has owned some or allthé BKK Facility sirte that time. BKK
Corp. also acquired at least one adjapamtel, commonly known as Parcel 5.

3.7 BKK Corp. operated a landfill in thacinity of Area D from about
1964 through about 1968 pursuant to thédamtations granted by the City of We
Covina and the RWQCB. BKCorp. operated what is now known as the Class
Landfill — a hazardous waste landfill in an area of the BKK Facility that include
some or all of Area B — from apprioxately 1968 through about 1987 (although
BKK Corp. stopped accepting hazardous wastapproximately 1984), pursuant {
authorization provided by the City of We&3bvina and the RWQCB. In or about
1986, BKK Corp. prepared a closure pfanthe Class | Landfill, received agency
approval of that plan, and subsequeirtiplemented the closure plan, which

included installation of a clay and vegeta cover, a gas tlection system, and
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operation of the Leachatedatment Plant. On obaut March 15, 1989, BKK Cor
certified that it had closed the Class | Lahdh accordance with the closure plan.

3.8 Inorabout 1987, BKK Corp. commeed operation of a municipal

solid waste landfill, the “Clagd$l Landfill,” adjoining the western side of the Clasg |

Landfill. The Class Ill Landli stopped accepting waste in November 1996. Th
Class Il Landfill is under the jurisdictioof the Waste Management Enforcemen
Agency for the City of West Covina, wincCalRecycle has certified as the local
enforcement agency for solid sta facilities in West Covina.

3.9 In 1995, Oxford Investment @ooration was renamed Ahmanson
Developments Inc. Also in 1995, thaampany, which previously had been a
subsidiary of Home Savings, becamdir&ct subsidiaryf H.F. Ahmanson &
Company.

3.10 In 1998, Home Savings’ pareadrporation, H.F. Ahmanson &
Company merged into WMI, which was WMBjairent corporation. As part of th
transaction, Home Savings merged iW®1B, and Ahmansoevelopments Inc.,
became a direct subsidiary of WMI.

3.11 In or about 2004, NAMCO Securities (po, at that time a subsidiary
WMB, loaned BKK Corp. money to assBKK Corp. in payng certain insurance
premiums and to maintain the BKK Facility.

3.12 On October 18 and 20, 2004, BK&orp. notified DTSC that, for
financial reasons, BKK Corp. would nonger be able to perform required post-
closure care of the Class | Landfill or oper¢he Leachate Treaent Plant, after
November 17, 2004. As a result, DT8ited a contractor to conduct emergency
response activities at the BKK Facilitydyening on November 18, 2004. These
activities were necessary éasure continuous mainterc@nand operation of systel
that are essential to protect public health, safetytl@ménvironment. DTSC has

incurred and continues to incur Respo@ssts by, among other things, planning
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conducting, requiring and orgeeing Response Actions, including removal actig
and remedial actions, at the BKK Facilitifzurther, DTSC continues to pursue
Response Actions by, among other things, meagiipotentially resporisle parties tg

fund and undertake removal and renaédictions at th BKK Facility.

3.13 On or about November 5, 2004, DTSént a letter to WMI and other
potentially responsible parties (“PRPsider CERCLA section 107(a), 42 U.S.Q.

9607(a), for Response Costs at the BKKilgganforming them that they were
PRPs with regard to the BKK Facility and that DTSC intended to pursue legal
remedies against them withgagd to the BKK Facility.

3.14 On December 2, 2004, DTSC issued an Imminent and Substantic
Endangerment Determinati and Order and Remedrattion Order, Docket
No. I/SE-D-04105-004 (“ISE Order”), to BKCorp. and approximately fifty (50)
other respondents including WM&ho DTSC alleged to have disposed of wastg
the Class I Landfill or to be a prior owner operator of the BKK Facility, and
therefore to be PRPs for the BKK Facilitfhe ISE Order required the responde
to perform certain Response Actions andeinburse DTSC for certain Respons
Costs. DTSC commenced negotiationith some of the respondents.

3.15 Subsequently, DTSC &ared a series of administrative settlement
agreements with some of the PRPs namedbe ISE Order. WMB was one of the
settling respondents.

3.16 On or about October 31, 2005, DT8Iéd a complaint in this Court
against approximately twenty-five (25) PRiBsthe BKK Facility, each of whom &
the time was a member tife BKK Working Group including WMB (the “First
Complaint”). California Department of Toxic Substances Control v. American
Honda et al, No. CV-05-7746 CAS (M. Cal. filed October 31, 2005). The First
Complaint asserts claims for recovefyResponse Costs pursuant to CERCLA
section 107, 42 U.S.C. 8§ 9607, declarajadgment pursuant tGERCLA, section
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113(9)(2), 42 U.S.C. § 9613(g)(2), and injtine relief pursuant to California Hea

and Safety Code section 25358.3(e) in @mion with alleged teases of hazardous

substances into the environment at anchftbe Subject Property. Also on Octob
31, 2005, DTSC lodged a proposed consietree. The named defendants had
already agreed to theqposed consent decree.

3.17 On March 9, 2006, thedlirt entered an Amendé&arst Consent Decr
(“Amended First Consent Decree”), whigguired the settling defendants to thaj
agreement, including WMB, to undertakarious actions regarding the Subject

Property and to reimburse DTSC for certewrsts it had incurred or would incur in

the future related to the Subject Property. The Amended First Consent Decree

became effective on Mar@ 2006, for a two-year period. The Amended First
Consent Decree identified WMI and NANDCSecurities Corp. dsffiliated entities]
of WMB, deemed to be #6ng defendants for certaprovisions of the Amended

First Consent Decree. Subject to the covenants, conditions and reservations

therein, the Amended First Consent Decredlred the claims asserted in the First

Complaint.

3.18 The parties to the Amended RifSonsent Decree, including WMB,
twice extended the Amended First Consent Decree past thetenitrahation date.
The Court entered those extensiong-ebruary 22, 2008,nal August 28, 2008.
Thereatfter, parties to the Amended E€®nsent Decree, not including WMB,
executed a third extension of the Ameadiarst Consent Decree further extendin
the Decree, which the Court approvedMarch 9, 2009. The parties to the
Amended First Consent Decree, natluding WMB, executed six additional
extensions of the Amended First Condeatree, each of whicwas approved by t
Court. Each of the memberstbe BKK Working Group who were settling
defendants in the Second Consent Decreaptied with all the requirements of th

Amended First Consent Decree.
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3.19 On September 25, 2008, the Office of Thrift Supervision closed W
and appointed FDIC-R as receiver WiMB. On Septemhbe25, 2008, FDIC-R,

MB

FDIC-C, and JPMC entered into the Fhase and Assumption Agreement whereby

JPMC purchased assets and assumetitied of WMB to the extent provided by
that Agreement.
3.20 On September 26, 2008, Wlhd WMI Investment Corp.

(collectively, the “Debtors”), commencehke Washington Mutual Bankruptcy by

filing a voluntary petition for relief under chapter 11 of Title 11 of the United States

Code in Delaware.
3.21 DTSC, the BKK Joint Defense Groupdacertain of its members file
proofs of claim in the WMB Receivérp alleging that WMB was liable for
Response Costs and other damages assdaiath the BKK Fcility. 12 U.S.C.
§ 1821(d). All of the aforementioned preddf claim have been disallowed. The
BKK Joint Defense Group, and one of m&embers, Bayer CropScience, Inc.
(“Bayer”), filed, but through extensionsyeanot served, a complaint against FDI
in the United States District Court foretiistrict of Columbia alleging FDIC, as
Receiver of WMB, was liable for Responses@oand other damages associated
the BKK Facility. BKK Joint Defense Group et al. v. FDIC, in its capacity as
Receiver for Washington Mutual Bank, Case No. 1:09-cv-00948-CKK (D. D.C. fil¢
May 21, 2009). DTSC and FO-R entered into a ses of tolling agreements.

C-R

with

137
o

3.22 Since early 2009, JPMC has been in negotiations with DTSC to attemp

to resolve its alleged liabilitiesaociated with th BKK Facility.
3.23 In March 2009, DTSC, the BKK Joilltefense Group, and certain of
members each filed pofs of claim in théNVashington Mutual Inc. Bankruptcy
alleging that WMI and its subsidiary, WINRainier (the successor to Oxford
Investment Corporation) were jointiya severally liable for Response Costs anc

other damages associateidh the BKK Facility.

June 8, 2016 12 Case No. CV-05-7746 CA

Consent Decres
with JPMogan Chase NAteal

its




O© 00 N oo O b W N P

N DN DN DN DNNDNR R R R R B B B B
N O 00N W N PFP O © 0N O o b w N EFk O

3.24 On April 13, 2011, the Bankrtgy Court presiding over the
Washington Mutual Inc. Bankruptcy approved a settlemeagreement between the
Debtors, JPMC, DTSC and the BKKint Defense Group (the “Bankruptcy
Settlement”) in which the settling partiagreed, among other things, that JPMC
would fund the obligations of the WNHntities for Response Costs associated w
the BKK Facility, as defined therein, andt as their agent for certain insurance
policies as provided by that Settlemeiithe Bankruptcy Settlement became
effective upon final approval of the Bleruptcy Plan by the Bankruptcy Court on
February 24, 2012. Section 1.3 of B@&nkruptcy Settlement states that “the
automatic stay, if applicable, shall be Idt® the limited extent required to permit
determination of WMI’s liability for Respong@osts Related to 6hBKK Facility . .
by the United States District Court for t@entral District of California” and that it
was “the Parties’ intention that the Urdt8tates District Court for the Central
District of California shall be the venuerfall matters relating to the enforcement
the [Bankruptcy Settlement].”

3.25 On May 10, 2010, DTSC filed a secoomimplaint in this Court again
a number of defendants, each of whainthe time was member of the BKK
Working Group, but not including WMB, alleging liability associated with the
Subject Property that is part of tB&K Facility (the “Second Complaint”).
California Department of Toxic Substances Control v. American Honda et al,
U.S.D.C. C.D. Cal. No. CV-10-03378. @lsecond Complaint asserts claims for
recovery of Response Costs pursuar@ERCLA section 107, 42 U.S.C. § 9607,
declaratory judgment pursuant to RELA section 113(g)(2), 42 U.S.C. §
9613(g)(2), and injunctive relief pursuantGalifornia Health and Safety Code
section 25358.3(e) in connection with allegelbases of Hazardous Substances
the environment at and from the Subjeobperty. DTSC lodged a proposed Sec

Consent Decree the same day.
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3.26 On August 10, 2010, the Court ergd the “Second Consent Decree
which required the settling defendants theteinontinue various actions regardin
the Subject Property, to reimburse DT®€certain costs it had incurred and cou
in the future incur related to the Subj&bperty, and to conduct an engineering
evaluation/cost analysis (EE/CA) fortisubject Property. The Second Consent
Decree became effective on August 10, 2@d0a three-year period. The parties
the Second Consent Decragreed to extend the &nd Consent Decree until
February 10, 2016. The Court approvedt extension on July 30, 2013.

3.27 On February 2, 2015, DTSC filed a third complaint in this Court
against a number of defendants, eachlodnv at the time was a member of the B
Working Group, alleging liability associated with the Subject Property that is p
the BKK Facility (the “Third Complaint”).California Department of Toxic
Substances Control v. American Honda et al, No. 2:15-cv-00729-R-AJWC.D. Cal.

g
[o]

to

KK

art of

February 2, 2015). The allegations of ther@lComplaint are essentially identical to

those of the Second Complair@oncurrent with filinghe Third Complaint, DTSC
lodged a proposed Third Consent Decree the same day.

3.28 On May 27, 2015, the Court entdréhe “Third Consent Decree,”
which required the settling defendants theteinontinue various actions regardin
the Subject Property, to reimburse DT®€certain costs it had incurred and cou

in the future incur related to the Subject Property, and to conduct a groundwa

Remedial Investigation and Feasibility St &J/FS) for the Subject Property. The

Third Consent Decree becamfective on May 27, 2015.

3.29 Concurrent with the lodging of thiSonsent Decree, 5T will file a
stipulation and proposed order that wouldwa DTSC to file an amended compla
(the “Amended First Complaint”), thadds JPMC, WMI Liquidating Trust, and
WMI Rainier, LLC to the First Complainta substitutes in FDIR for WMB.
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The Amended First Complaint includes navalegations against any other parti
and does not require any answer or oteeponsive pleading from any other part

3.30 Concurrently with the lodging dhis Consent Decree, DTSC will

lodge the Disbursement Amendment to Tierd Consent DecreeThat Amendment

Is an agreement between DTSC arel BiKK Working Group that provides — as
specified therein — that the settlement pexts provided for iParagraphs 7.1 and

7.2 below shall be used for futuresponse costs at the BKK Facility.

IV. CONSENT DECREE

S

=<

4.1 The Parties have now reached thitlesment embodied in this Consent

Decree, pursuant to which JPMC will pdae sum of eighty-six million dollars ($8
million) to resolve the Home Savings Ras’ alleged liability for Response Costs
Response Actions, and other damages assdorath the BKK Facility as set forth
in this Consent Decree, which liabilitydeemed to include, but not be limited to,
any liability based on any actions of Home Savings, @kfovestment Corporatio
or any of the Home Savings Partiesaay action taken on thebehalf by any of
their officers, directors or employees.

4.2  As provided herein, this Consent Deeris intended to (a) resolve al
claims that DTSC and the Ageing Agencies have against the Home Savings P
for the Matters Addressed in this Consenti@e, as set forth in Section VI of this
Consent Decree; (b) resola# claims asserted inghFirst Complaint and the
Amended First Complaint against the Ho8evings Partiegr) require JPMC on

behalf of the Home Savings Partieptovide funds for past, and future Respons

Actions in a fair and reasonable amounj;{cbvide the Home Savings Parties with

contribution protection and otheelief, as set forth herewr as otherwise provided
by law, associated with ¢ BKK Facility; and (e) provide the Agreeing Agencies

with covenants not to sue frothe Home Savings Parties.
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4.3 DTSC and the Home Savings Pariaggee, and this Court, by entering

this Consent Decree finds, that (a) t@isnsent Decree has been negotiated by t
Parties in good faith; (b) settlement of tmatter by the Parties and entry of this
Consent Decree is intended to avoidlpnged and complicated litigation betwee

the Parties and is the mogipaopriate means to continteeaddress conditions at t

h

he

BKK Facility; (c) the liabilities resolved in this Consent Decree include the liabjlities

that were filed as proofs ofaim in the WMB Receivershiand theWashington

Mutual Inc. Bankruptcy; and (d) as provided in Sectiod and XllI of this Consen

Decree and the Disbursement Amendtiterthe Third Consent Decree the

—

Disbursement Amount will fund future Response Actions at the BKK Facility; and

(e) this settlement is fair, reasonablethffal to the objectives of CERCLA and the

Hazardous Substances Account Act, CalifartHealth and Safety Code section
25300¢t seqg. (the “HSAA”), and in the public interest.
NOW, THEREFORE, with the conseot DTSC and the Home Savings

Parties, as defined herethe terms of this ConsebBecree are hereby ORDEREI

ADJUDGED AND DECREED:
V. JURISDICTION

This Consent Decree is entered ibjoDTSC and the Hom®avings Partieg

pursuant to DTSC’s authority undexcsion 107 of CERCLA, 42 U.S.C. § 9607,
87002 of the Solid Waste Disposal Aatso known as the Resource Conservati
Recovery Act (“RCRA”)), 42 U.S.C. § 697€alifornia Health and Safety Code
sections 25187, 25358.3(e), and such adlag¢nority as DTSC may have to enter
into such agreements. The Court hassgligtion over the subgt matter of this
Consent Decree pursuant to 28 U.§@331, 42 U.S.C. 88 6972, 9607, and 96
and 12 U.S.C. § 1821(d), and supplemejatiagédiction over claims arising under
the laws of the State of California gpuant to 28 U.S.C. § 1367(a). DTSC, the
Home Savings Parties, and the AgngefAgencies agree that the Court has
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jurisdiction to approve, enter, and enforce this Consent Decree and the Orde
agree that venue in this District is proper.

VI. MATTERS ADDRESSED
The “Matters Addressed in this Cons&ecree” are the matters addresse

this Consent Decree including, but not lied to, all removal and remedial actions,

or other Response Actions, taken or tddlen, and all Respoa<osts incurred o
to be incurred by DTSC or any other agentyhe State of California or any othe
person as a result of the release or threatened release of HaZubetances at G
from the BKK Facility and dange caused to any wellea@ wellhead treatment of
water allegedly affected by the BKK ¢&ibty and any Natural Resource Damage
incurred as a result of the release oe#@ttened release of Hazardous Substance
or from the BKK Facility. The parties imd for the term “Matters Addressed in
this Consent Decree” to be construed broadly.

VIl. PAYMENTS
7.1  Within five (5) days of the Effdtve Date of this Consent Decree,

r, and

d in

r

=

)

S at

JPMC shall notify DTSC anthe BKK Working Group of the amount of interest that

eighty-five (85) million dollars would earn in the period from the day this Cons

Decree is fully executed by the Parties (tBgecution Date”) to the Effective Date

at an interest rate that shall be therage of the rate ¢he California Surplus
Money Investment Rate and the one year trgasomstant maturity rate in effect g
the date this Consent Decree is entered (the “Interest Rate”). That amount sh
known as the “Interest Amount.” The swhthe Interest Amount and the $85

million shall be known as the “Disbursement Amount.”

7.2 Within thirty (30) days after the later of the Effective Date or JPMC

receiving notice from the BKK Working Gup of the Electronic Funds Transfer
(“EFT") procedure, and consistent witie Disbursement Amendment to the Thip

Consent Decree, JPMC shall transfer the Disbursement Amount as follows.
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7.2.1 JPMC shall pay $27,000,000 plus the interest accrued on
$27,000,000 as specified in Pgraph 7.1 to DTSC. Payment

shall be made in accordance watlrrent EFT procedures to b

provided to JPMC by DTSCnd shall be accompanied by a
statement identifying the namadaaddress of the party(ies)
making payment, the Site nangte Code Number 300012, a

the docket number of this actio@onfirmation shall be sent

1%

concurrently to DTSC, the BKK Working Group, and the FDOIC-

R as provided in paragraph 11.7.
7.2.2 JPMC shall pay $58,000,000 plus the interest accrued on
$58,000,000 as specified Raragraph 7.1 to the 2016 PRP

Settlement Escrow AccounPayment shall be made in

accordance with current EFT prakges to be provided to JPNIC

by the BKK Working Group within five (5) days of the Effect
Date, and shall baccompanied by a statement identifying th
name and address of thatyées) making payment,

Confirmation shall be senbaocurrently to DTSC, the BKK

Working Group, and the FDIC-Rs provided in Paragraph 11.

7.3 The Parties believe and the Colmt,approving this Consent Decresg
finds, that the amount paid pursuant to thasent Decree is fair and reasonable
and reflects an equitable allocation te tHome Savings Parties of their liabilities
associated with Matters Addressedhis Consent Decree, under all the
circumstances present. All payments mpdesuant to this Consent Decree have
been made to pay or reimburseaeerable Response Costs and Natural Resour,
Damages as defined hereimgurred or to be incurreat the BKK Facility with
respect to releases or ¢latened releases of Hazard®ubstances at or from the

BKK Facility. All future Response Costisnded with or reimbursed from the
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proceeds of this Consent Decree, if imed by DTSC, shall be incurred in a man
not inconsistent with the NCP, or, if incad by private parties, shall be incurred
manner consistent with the NCP.

7.4  Atthe time specified in Paragraft? above, JPMC s, in addition
to the Disbursement Amount, pay to 8T the sum of $1 million to reimburse
DTSC for attorney fees and other cd3SC incurred related to this Consent
Decree. Payment shall be made to DT&EFT in accordance with current EFT)
procedures to be provided to JPMZDTSC, and shall baccompanied by a
statement identifying the name and addidgle party(ies) making payment, the
Site name, Site Code Number 300042d the docket number of this action.

VIIl. COVENANTS NOT TO SUE BYAGREEING AGENCIES AND
RESERVATIONS OF RIGHTS

8.1 In consideration of the paymentatthave been andill be made unds

the terms of this Consent Decree, DT&t the Agreeing Agencies hereby cove
not to sue or take any judicial or adnsitrative action against the Home Savings
Parties and not to assert against the Home Savings Parties any claims or cau
action relating to the BKK Facility fqa) Response Costs; (b) corrective action
under Health and Safety Code sext25187 or the Resource Conservation and
Recovery Act (“RCRA”), 42 U.&. 8§ 6901; (c) Response Actions or other claim
injunctive relief; (d) Natural Resource Dages; (e) any obligaons they may still
have under the ISE Order, the First Cdéennt, or the Amended First Consent
Decree; or (f) any other matter relateddteases of Hazardous Substances at th
BKK Facility, including, but not limited toany claims arising under CERCLA, 47
U.S.C. 88 960t seq.; the Federal Water PollutidBontrol Act, 33 U.S.C. §8§ 125]
et seq.; the Solid Waste Disposal Aas amended, 42 U.S.C. 88 6%D%eq.;
Chapter 6.5 of Division 20 (commencingth section 25100) of the California
Health & Safety Code (th#Hazardous Waste Control &¢; Chapter 6.6 of the
California Health & Safety Code (The & Drinking Water and Toxic Enforcems
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Act of 1986"); the HSAA; the Porter-Cagine Water Quality Control Act, 88 130(
et seg. of the California Water Code; @i Code 88 3479-3486, 3490-3496 and
3501-3505; (g) any relief under the Finehdnstitutions Reform, Recovery, and
Enforcement Act of 1989 (“FIRREA”), 12 U.S.C. 88 182beq. including but not
limited to claims that werecould have been or calbe asserted in the WMB
Receivership; or (h) any other applicala@erss or regulations, statutory or commo
law, including those provisions granting righo the public including any exerciseg
civil, judicial or administrative authoritgursuant thereto, which arise from or are
related to any Hazardous Sulvstes that originated or icee to be loated at the
BKK Facility or were or are in the futuisposed of at any offsite facility, and
including any claims related to the disphsnovement, migration, or decomposit
of such Hazardous Substanc&3TSC and the Agreeing &gcies also agree not t
iIssue any future administrative ordersdoseek any injunctive relief from, the
Home Savings Parties regarding anyhef Matters Addresslen this Consent
Decree.

8.2 In any future settlements, agreenseor orders, including, but not
limited to consent decrees, administrasedtlements, administrative orders or
judicial orders, that DTSC enters withissues to any other PRP relating to the £
Facility, DTSC will notify thefuture settling parties @his Consent Decree and of
the bars on contribution and other claimplemented pursuant to the Order.

8.3 DTSC hereby states its intentiorattas long as DTSC is the lead
agency for the Subject Property, any costseafoval, costs akemedial action, and
necessary costs of response (as those tarengsed in Section 107(a) of CERCLA
incurred by any party (other than anrdging Agency) for any work performed at
the Subject Property shall be performed pantdo an administrative order, a civi
injunction, or an administrative or judatly approved settlement that resolves or

partially resolves that person’s liability ®I'SC. This paraggh shall not apply in
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the event of any occurrence, event, or ¢oowl that arises at the BKK Facility tha
results in an emergency (including, but hetited to, fire, earthquake, explosion,
landslide, or imminent or immediateran exposure to a Hardous Substance
caused by the release or threatened releba Hazardous Substance), and that
constitutes a material changeconditions at the BKK Facility.

8.4  Except as explicitly provided inifhhConsent Decree, nothing herein

shall limit the power and authority of algreeing Agency or any other government

agency to take, direct, or order all actioesessary to protect public health, welfare,

or the environment or to prevent, abateminimize an actuadr threatened release
of Hazardous Substances, pollutants or @mmtants, or hazardous or solid waste
at, or from the BKK Facility including theght to issue any administrative order
against any Home Savings Party witBpect to the BKK &cility not otherwise
inconsistent with the terms of this Cen$ Decree. Excejais explicitly provided
otherwise, nothing in this Consent Deewaives the obligation of any party to

comply with any statute, regulation or oth&w with respect to the BKK Facility o

s

to obtain any permit or authorization recpad by any law. Further, except as
specifically provided for in this ConseDecree, nothing herein shall prevent any
Agreeing Agency from seeking legal ajugtable relief consistent with this
paragraph.

8.5 Nothing in this Consent Decreeadhpreclude any Agreeing Agency
from seeking the recovery of any Resse Costs or Natural Resource Damages
from any entity not a Home Savingsurty under this Consent Decree.

8.6 The Covenant Not to Sue set fomhParagraph 8.1 above shall take
effect upon the Effective Date of this Cens Decree. The Comant Not to Sue is
conditioned upon the full payment of the amounts specified in Section VII of th
Consent Decree. This Covenant NoStee extends only to the Home Savings

Parties and does not extencatoy other person or entity.
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8.7 The Covenant Not to Sue set forh Paragraph 8.1 above does not

pertain to any matters other than thospressly specified therein. The Agreeing

Agencies reserve, and tlnsent Decree is without prejudice to, all rights against

Home Savings Parties with respect tooditler matters, including but not limited tq
the following.

(@) Claims based on a failure by JPMi&Cmake the payments or b
the Home Savings Partiespgerform any obligation progied for in this Consent
Decree.

(b) Except as may otherwise beopided for herein, any liability
arising from past, present or future ownepsloperation, disposal, release, or thi
of release of Hazardous Substances, pailis or contaminants, at other sites
besides the BKK Facility.

(c) Criminal Liability.

(d) Liability based on the ownership or operation of the BKK
Facility by the Home Savings Parties wiserich ownership or operation commer
after signature of this Consent Declgethe Home Savings parties, however, th
amount recoverable by the Agreeing Agengessuant to this reservation shall
limited to the equitable share of thelgment amount for the alleged activity.

(e) Liability based on the Home Savings Parties’ transportation

)

y

eat

1Ces

e

treatment, storage, or dis@bsor arrangement for transportation, treatment, storage,

or disposal of a hazardous substanceswlia waste at or in connection with the
BKK Facility, after signature of this Coast Decree by the Home Savings Parti
however, the amount recoverable by theeg®gng Agencies pursuant to this
reservation shall be limited to the @able share of the judgment amount for the
alleged activity.

()  The liability of any successor to NIE to the extent that liabilit)

derives from the non-JPM@erger partner.
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(g) Any matter not relatetb the BKK Facility.

8.8  Nothing herein shall prevent algreeing Agency from seeking reli

to enforce the terms dfiis Consent Decree.
8.9  The provisions of this Section VIII do not authorize any actions ag

FDIC-R otherwise preaded by federal law.

IX. COVENANTS NOT TO SUE BYHOME SAVINGS PARTIES AND
RESERVATIONS OF RIGHTS

9.1 In consideration of DTS® Covenant Not to Sue in Section VIl of t

Consent Decree, the Home Savings Pahersby covenant not to sue and not to
assert any claims or causes of actiocaiagt DTSC and any other Agreeing Agen
or its authorized officers or employeéssed on any action relating to the BKK
Facility including any actions of the tygpecified in Paragraph 8.1 herein.

9.2 The Covenant Not to Sue set forh Paragraph 9.1 above does not
pertain to any matters other thaose expressly specified therein.

9.3 The Home Savings Parties agree nageert any claims and to waiy
all claims or causes of action (including Imatt limited to claims or causes of acti
under Sections 107(a) and 113 of CERCLAgttthe Home Savings Parties may |
for response costs relating to the BKK Hiicagainst any other person who is a
potentially responsible partynder CERCLA at the BKK Faity. This waiver shall
not apply with respect to any defensejrrl, or cause of action that the Home
Savings Parties may have agatiany person if such person asserts a claim or ¢
of action relating to the BKK Facility agnst such Home Savings Parties.

9.4 Nothing contained in the Covendwbt to Sue set forth in Paragraph
9.1 shall bar a Home Savings Party frassexting claims for contribution or cost
recovery against DTSC or any other ageotihe State of California in the event
that, in an action brought by a third par judgment is érred against a Home
Savings Party for Response Costs, corre@oten or injunctive rgef related to the

BKK Facility for any Matters Addressed this Consent Decree; however any su
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claim against any agency of the State of California shall be limited to liability tl
agency is alleged to hawas an arranger under CERCIsAction 107(a)(3) and the
amount recoverable from that claim shallib@ted to the statagencies’ equitable
share of the judgment amount. Nothinghrs Consent Decree shall bar a Home
Savings Party from suing to enforce the tewhthis Consent Decree including, b
not limited to, the bars on contribution and other claims.

X. EFFECT OF SETTLEMENT/CATRIBUTION PROTECTION
10.1 DTSC and the Home Savings Bas agree, and by entering this

—

e

ut

Consent Decree the Court finds, that this settlement constitutes a judicially approve

settlement for purposes of section 1)@ of CERCLA, 42 U.S.C. 8§ 9613(f)(2), ¢
that, upon entry of this Consent Decree, ifome Savings Parties are entitled to
protection from contribution pursuant@ERCLA section 113(f)(2), 42 U.S.C.

8 9613(f)(2) and as may be otherwise pded by law — regardés of whether thos
claims, if in the nature of contributioare brought under section 107 of CERCLA
42 U.S.C. § 9607, section 113 of CERCLA, 48I€. § 9613, or other provisions
statutory or common law — for Mattersldressed in this Consent Decree.

10.2 DTSC and the Home Savings Parfiegher agree, and by entering t
Consent Decree, the Court finds, tbhpbn entry of this Consent Decree, the
settlement set forth in this Consentddee constitutes a good faith settlement un
federal law and under seatis 877 and 877.6 of the California Code of Civil
Procedure. Therefore, upon entry, this Gmmdecree shall bar any further claim
against the Home Savings Parties by amyt jmrtfeasor or co-obligor, including
claims by any other potentialhgsponsible parties at the BKK Facility, for equita
comparative contribution, or partial ormaparative indemnity — including artfully
pleaded or disguised claims that amaiontlaims for guitable comparative
contribution, or partial or comparatiuvedemnity, based on comparative negligen

or comparative fault, regardless of wiet those claims are brought under sectig
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107 of CERCLA, 42 U.S.C. § 9607, sextil13 of CERCLA, 42 U.S.C. § 9613, @

other provisions of statutory or commomla regarding Matters Addressed in this

Consent Decree. Nothing in Paragraphs 10.1 or 10.2 is intended to limit any ¢
bars on claims against the Home SaviRggties to which they may otherwise be
entitled by law.

10.3 Nothing in this Consent Decree #h#e construed to create any righ

in, or grant any cause of action to, any pareot a party to this Consent Decree {

r

pther

[S

DI

specifically identified as a third party beradiry of this Consent Decree, except that

this settlement “reduces the potential liability of the other [potentially liable per
by the amount of the settlement” paidl®MC, in accordance with Section
113(f)(2) of CERCLA. Exceps explicitly stated ithis Consent Decree, the
Agreeing Agencies and the Home SaviRgsties expressly reserve, and this
Consent Decree is withoutgyudice to, all rights (including, but not limited to, an
right to contribution, indemnificationna/or reimbursement), defenses, claims,
remedies, demands, and causes of actiatnattly of Agreeing Agencies or Home

Savings Parties may havétlwrespect to any mattdransaction, or occurrence

sons]

Yy

relating in any way to the BKK Facility against any person not an Agreeing Agency

or a Home Savings Party.

10.4 The Home Savings Parties agree thigh respect to any suit or clain
for contribution brought by them for matteedated to this Corent Decree they wil
notify DTSC before filing ay such suit or claim.

10.5 The Home Savings Partiatso agree that with respect to any suit o
claim for contribution brought against théar matters related to this Consent
Decree, they will notify in writing DTSC ihin ten (10) days of service of the
complaint on them. In addition, any Hor8avings Party shall notify DTSC withir

ten (10) days of service or receiptasfy Motion for Summary Judgment and withi

ten (10) days of receipt of any orderrfr@ court setting a case for trial. DTSC
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agrees to cooperate withyaHome Savings Party in oppg any suit or claim thaf
the Home Savings Parties and DTS@Gdwe should be barred by this Consent
Decree or the Order by providing apprepe declarations or other documentatiol
regarding the intent of this Consent Dsxior the Order. The foregoing action sh
not require DTSC, its staff or counsel t&kgaany action not authorized by law or

consistent with applicablethical requirements.

Xl. OTHER PROVISIONS

all

not

11.1 Nothing in this Consent Decree, nor any action taken in accordance

with its provisions, constitutes an adsion by any Home Savings Party of any
allegations, findings, determinations onctusions contained in the ISE Order, th
First Complaint, the Amended First ConsBecree, the Amended First Complain
or this Consent Decree, including withdimtitation that it sent, transported or

arranged for disposal of any Hazardous Sultgsito or at the Class | Landfill or

Class Il Landfill, that it owne@r operated the BKK Facility or that it is liable with

respect to the BKK FacilityNothing in this Consent Decree shall be construed
admission by any Home Savings Party oréaing Agency of any issue of law or
fact. Prior to the Effectiv®ate, evidence of the term$this Agreement shall be
inadmissible against a Party to this Corid@@cree in any action or proceeding fa
purposes of establishing any rights, duties, or obligations of the Parties.
11.2 Nothing in this Consent Decreertstitutes any admission by the BK
Working Group regarding any allegations, findings, determinations or conclus
contained in the ISE Order, the FirSecond and Third Complaints, the Amende
First Consent Decree, the Second ConB&atree, the Third Consent Decree, the
Disbursement Amendment to the ThirdriGent Decree, or this Consent Decree,
including without limitation that it sent,ansported or arranged for disposal of ar,
hazardous substances to or at the Classdfill, or that it owned or operated the
BKK Facility that includes the Class | Landfill, and does notiadmy liability with
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respect to the BKK FacilityNothing in this Consent Decree shall be construed
admission by any member of the BKK Worki@goup of any issue of law or fact.

11.3 Except as specifically provided foerein, nothing in this Consent
Decree shall prejudice, waiver, impair any right, remedwr defense that any Hor,
Savings Party may have against any entiégch Home Savings Party agrees to
comply with and be bound by the terms a§t@onsent Decree and further agree
to contest the basis or validity of tf@®nsent Decree in any action to enforce it.

11.4 This Consent Decree may only be modified in writing by mutual
agreement by the signatories heratal with approval of the Court.

11.5 Except as provided in Paragraph @f4his Consent Decree, DTSC &

the Home Savings Parties ackedge and agree that as to each other they are

bear their own costs, expenses, expert amdwtant fees, and atteys’ fees arising

out of the matters addresskerein, the negotiation, drafting and execution of thi
Agreement, and all matters angiout of or connected therewith.

11.6 This Agreement shall be binding upon and shall inure to the bene
the Agreeing Agencies and the Home SaviRggies, including their predecessor
successors, heirs and assigns. Contingettt@ncompliance with the terms of th
Consent Decree, the following persons antities shall also be deemed Home
Savings Parties entitled to the protesti®f Sections VIII and X: NAMCO
Securities Corp.AOC LLC; HS Loan LLC; H.SLoan Corporation; WAMU 1031
Exchange; WM Mortgage Resurance Company, InaVMI Citation Holdings
LLC; WMI Holdings Corp.any successor to Home SavirggOxford Investment
Corporation; any parent, subsidiary oril&fe (as defined i1l U.S.C. § 101(2)) of

the Home Savings Parties)y employee or officer of any of the Home Savings

as an

ne

5 not

And

fit of
Sr

S

Parties in his or her capacity as such; amidual or entity who is an insured under

any of the BKK-Related Policies, asthterm is defined in the Bankruptcy

Settlement; any of the successors, heirsamsthns of the foregoing; and the BK
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Related Carriers, as that term is definethe Bankruptcy Settlement. If any pers
or entity included in the prior sentenizdes any action inconsistent with the
requirements of this Consent Decree, #rdtty or person will no longer be deemg
Home Savings Party and will not be entitlecatty of the protections of this Cons
Decree. Subject to the prisentence, all persons andiees who are deemed to [
Home Savings Parties, but are not Patbethis Consent Decree, are third-party
beneficiaries of this Consent Decree andehthe right to enforce the terms of thig

Consent Decree as if they meeparties to this Consentbree. Except as explicitly

provided in this Consent Decree, no othetiparare third-party beneficiaries of thi

Consent Decree. Nothing in this Paragraflt® or this Conseridecree shall reliev
any BKK-Related Carrier for any obligatiah any kind related to any policy not &
BKK-Related Policy.

11.7 Any Party wishing to give any nae required by or relating to this
Consent Decree to any othearty shall give that notice in writing and send it to ¢
notice as follows:

As to DTSC:
Amilia Glikman
Assistant Chief Counsel
Department of Toxic Substances Control
1001 | Street
Sacramento, CA 95814-2828

James Potter

Deputy Attorney General
California Department of Justice
300 South Spring Street

Los Angeles, CA 90013

As to JPMC

William Viets

Managing Director
JPMorgan Chase Bank, N.A.
237 Park Avenue, 12th Floor
New York, NY 10017
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As to FDIC-R

As to the BKK Working Group.

Any Party that wishes to change the mamn which it receives notice shall give

notice to all of the other parties. Wkdhis Consent Decree requires notice be

given to the Home Savings Parties, it sballsufficient to give notice to JPMC aj
FDIC-R.
June 8, 2016 29 Case No. CV-05-7746 CA

Charles J. Janoff

JPMorgan Chase Bank, N.A.

Vice President and Assistant General Counsel
JPMorgan Chase Bank, N.A.

237 Park Avenue - 12th Floor

New York, NY 10017

Albert M. Cohen

Loeb & Loeb LLP _

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

Wendy Kloner

Counsel

Federal Deposit Insurance Corporation
3501 Fairfax Drive, Room D-7118
Arlington, VA 22226

Andrew Cooper

Hunsucker Goodstein PC

5335 Wisconsin Avenue, NW, Suite 360
Washington, DC 20015

Jim Dragna

Morgan Lewis & Bockius LLP

355 South Grand Avenue, Suite 4400
Los Angeles, CA 90071-3106
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Xll. RETENTION OF RECORDS

12.1 The WMI Entities have provided a de@d#éon confirming that (i) in of

In connection with th&Vashington Mutual Inc. Bankruptcy proceedings the WMI

Entities made available @TSC and JPMC all non-piiteged documents of which

they were aware that related in anymmer to Response Actions taken at the BKK

Facility or the liability of any person under CERCLA with respect to the BKK
Facility (the “WMI Retained Douments,”) and (ii) they do not have any objectig
these documents being used by DTSGICGPFDIC-R or the public despite the
confidentiality agreement entered int@glwespect to these documents in the
Washington Mutual Inc. Bankruptcy Proceedings. Within thirt{80) days of entry ¢
this Consent Decree, JPMfall turn over to D3C all non-privileged WMI
Retained Documents. FDIR shall be entitled to ecoplete access to all non-
privileged WMI Retained Documents withthirty (30) days of FDIC-R’s written
request to JPMC or DTSC.

12.2 Until ten (10) years after the Effiaee Date, JPMC shall preserve an
retain all records now in its possession or control, or which come into its poss
or control, that JPMC has identified identifies as relating to Response Actions
taken at the BKK Facility or the liabilitgf any person under CERCLA with respe
to the BKK Facility (the “PMC Retention Documents”),gardless of any corporg
retention policy to the contrary. Alterinag to retaining any record for the period
specified in this paragraph, JPM@ay turn over that record to DTSC.

12.3 After the conclusion of the documemetention period in the precedin

paragraph, if JPMC has not turned ovéoéthe JPMC Retention Documents, thg

n to

f

d

PSSIOr

Ct

g

D
)

JPMC shall notify DTSC at leinety (90) days prior tthe destruction of any such

records, and, upon request by DTSC, JPe&Il deliver any sth non-privileged
records to DTSC. JPMC magsert that records arayileged under the attorney-
client privilege or any other privilege recognized by federal lawhich case it sha

provide a privilege log in a form nually agreeable to JIPMC and DTSC.
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12.4 JPMC hereby certifies that, to thest of its actual knowledge and
belief, after reasonable inquiry, it has noti@te mutilated, disrded, destroyed of
otherwise disposed of any records, repatsnformation relating to its potential
liability regarding the BKK Facility sice entering the Purchase and Assumption
Agreement.

Xlll. NEGOTIATED ASSUMPTION ORRESPONSIBILITY BY UNITED
TATES ENVIRONMENTAL PROTECJION AGENCY (“U.S. EPA")

13.1 In the event that the Director BITSC and the Regional Administrat

of U.S. EPA, Region IX agreby exchange of letters other written agreement,

that U.S. EPA shall assume primary respaitiy for overseeing all future respong
actions at the BKK Facility (“DTSC/EPA Agement”), DTSC shall transfer to U.

EPA whatever portion of the DTSC Workldtment (as defined in the Disburserrlent
f

Amendment to the Third Consent Decreey hat been expended by the date o
agreement. Further, if both thesea DTSC/U.S. EPA Agreement and the
Disbursement Amendment to the Third Corid@ecree is terminated in accordan
with Paragraph 3.9 therein, then DTSC shall also transfer to U.S. EPA whate\
portion of the PRP Work Alknent (as defined in the Ebursement Amendment t

the Third Consent Decree) is transferre®iSC in accordance with Paragraph 3.

of the Disbursement Amendment to thar@ilConsent Decree that DTSC has not
expended. U.S. EPA shallmtesit any money it receives guiant to this Paragrap
13.1 in the BKK Sanitary Landfill Site Special Account established pursuant tg
U.S.C. 8§ 122(b)(3) to be reteed and used to conduct or finance response actio
or in connection with the BKK Facility, of those funds are nateeded at the BKK
Facility, to be transferred by U.S. EPA to the U.S. EPA Hazardous Substance
Superfund. Any funds transferred from 8T to U.S. EPA pursunt to the DTSC
Consent Decree will not be used tonburse U.S. EPA for response costs it has
incurred at or in connection with tiBKK Facility prior to the date of the
DTSC/EPA Agreement. U.S. EPA may makailable funds in the BKK Sanitary
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Landfill Site Special Account for disbursenmeo potentially responsible parties W

ho

agree to conduct response actions at tkK Bacility pursuant to an agreement wjth

the United States, as partial reimbursetrfer performance of those response
actions.

13.2 With respect to this Section XIll onlU.S. EPA shall be a third part)
beneficiary of this Consent Decree.

XIV. PUBLIC COMMENT
This Consent Decree shall be subject to a public comment period for ng

than thirty (30) days after lodging withelCourt. Notice othis Consent Decree
shall be published in the California Regfary Notice Registethe Los Angeles
Times, and the San Gabrkdlley Tribune. DTSC maynodify or withdraw its
consent to this Consent Decreedimments received disclose facts or
considerations that indicate that thisriSent Decree is inappropriate, improper
inadequate.

XV. MEET AND CONFER
This Consent Decree is contingentladependent on all of its terms being

approved and entered by the Court. If tlees€ does not fully approve this Cons
Decree as set forth herein, then the Paglaall meet and confer during the thirty
(30) day period following the Court’s ruling attempt to work out any issues tha
arise as a result of the Court’s ruling.tHéy cannot do so, then this Consent Deg
shall be null and void. If the Court appes this Consent Decree and a notice @
appeal is thereafter filed, then at anyéibefore the EffecteyDate any Party may
provide the other Parties with notice of its intent to withdraw from this Conser
Decree. The Parties will thenveathirty (30) days to attept to reach an agreeme
which will permit this Consent Decreego forward. If they do not reach such 3
agreement, the Parties will make a joint resjue the Court to vacate its approva

this Consent Decree, which dhthereafter be null and void.
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XVI. DISPUTE RESOLUTION
Any dispute that arises between thetiéarwith respect to any provision or

obligation under this Consent Decree shalthe first instance, be the subject of
good faith negotiations among therfkes. The Parties agréieat they shall use thg
best efforts to resolve any dispute infally. In the absence of agreement, any
Party may submit the matter to the Cdortresolution. The Court shall retain
jurisdiction over this matter and the Bas for the purpose of interpreting and
enforcing the terms of this Consent Decree, including the resolution of any su
dispute.
XVII. SIGNATORIES

17.1 Each undersigned representativadtarty to this Consent Decree

certifies that he or she is fully authorizedenter into the terms and conditions of
this Consent Decree and to execute legdlly bind that Party, including its
successors, heirs and assigoghis Consent Decree.

17.2 Each Home Savings Party herebyesg that it will not oppose entry
this Consent Decree by this Court and clmdllenge any provision of this Consen
Decree unless DTSC has notified the Hddawings Parties in writing that it no
longer supports entry of this Consergdbee as a result of comments received di
the Public Comment period as set forthnriParagraph XIV. Except as explicitly
provided in Section XV (Meet and Confer), by executing @onsent Decree JPM
agrees not to withdraw its agment to this Consent Decree.

17.3 This Consent Decree may be execwdrad delivered in any number ¢
counterparts, each of which when execuw#ted delivered shall be deemed to be &
original, but such counterparts shall toggtbonstitute one and the same documgd

17.4 This Consent Decree shall constitute a final judgment pursuant tg
F.R.C.P. Rule 54(b). However, this Cosintall retain jurisdiction over this Conse
I
I
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Decree to interpret and enforce the termthdf Consent Decree and to take suc
actions as may be necessargtdorce this Court’s Order.

SO ORDERED, APPROVED, SIGNE ADJUDGED AND ENTERED
THIS 258" of January, 2017.

THE HONORABLE
UNITED STATE DISTRICT JUDGE
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EXHIBITS
Exhibit A — Bankruptcy Settlement

APPROVED AS TO FORM AND CONTENT

Dated:

Dated:

Dated:

June 8, 2016

KAMALA D.HARRIS
Attorney General of California

JAMES POTTER
Deputy Attorney General
Attorney for Plaintiffs

Loeb & Loeb, LLP

ALBERT COHEN
Attorney for JPMC and

Hunsucker Goodstein PC

ANDREW COOPER
Attorney for FDIC-R
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CALIFORNIA DEPARTMENT OF TOXIC SUBSTANCES CONTROL AND
CALIFORNIA TOXIC SUBSTANCES CONTROL ACCOUNT

DATE: By:

SIGNATURE

NAME (printed or typed)

TITLE (printed or typed)

36
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CALIFORNIA ENVIRONMENTAL PROTECTION AGENCY

DATE: By:

SIGNATURE

NAME (printed or typed)

TITLE (printed or typed)
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CALIFORNIA STATE WATERRESOURCES CONTROL BOARD

DATE: By:
SIGNATURE

NAME (printed or typed)

TITLE (printed or typed)
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CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD, LOS
ANGELES REGION

DATE: By:
SIGNATURE

NAME (printed or typed)

TITLE (printed or typed)
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CALIFORNIA DEPARTMENT OFRESOURCES RECYCLING AND
RECOVERY

DATE: By:
SIGNATURE

NAME (printed or typed)

TITLE (printed or typed)
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CALIFORNIA DEPARTMENT OF FISH AND WILDLIFE

DATE: By:

SIGNATURE

NAME (printed or typed)

TITLE (printed or typed)

41
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CALIFORNIA AIR RESOURCES BOARD

DATE: By:

.SIGNATURE

NAME (printed or typed)

TITLE (printed or typed)

42
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JPMORGAN CHASE BANK, N.A., in its indidual capacity and as exclusive
agent of (i) WMI Liquidating Trust (solely iits capacity as successor-in-interes
Washington Mutual, Incand (ii) WMI Rainier LLC.

DATE: By:
SIGNATURE

NAME (printed or typed)

TITLE (printed or typed)

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

Name:

Title:

Company:

Address:

Phone:

email:
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FEDERAL DEPOSIT INSURANCE CORPORADN, as Receiver for Washingt

Mutual Bank

DATE:

By:

.SIGNATURE

Keith E. Carson

Receiver-in-Charge
Division of Resolutions and

Receiverships

Federal Deposit Insurance Corporatio

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

Name: Robert E. Feldman

Title: Executive Secretary

Company: Federal Depositsurance Corporation

Address: 550 1%7Street., N.W.
Room F-1058
Phone: (202898-3811

email: RFeldman@fdic.gov

June 8, 2016
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