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l. BACKGROUND

A. The United States of Americaldhited States”), on behalf of the
Administrator of the U.S. Environmehfarotection Agency (“EPA”), filed a
complaint in this matter pursuaia Section 107 of the Comprehensive
Environmental Response, Compensatamg Liability Act of 1980 (“CERCLA”),
42 U.S.C. § 9607, seeking reimbursementesponse costs incurred or to be
incurred for response actions taken obéataken at or in connection with the
release or threatenedeake of hazardous substanaethe BKK Sanitary Landfill
Site in West Covina, California (“the Site”).

B. Inresponse to the releasetlmreatened release of hazardous
substances at or from the Site, EPA urmlgktresponse actions at the Site pursuant
to Section 104 of CERCLA, 42 U.S.€9604, and may undertake additional
response actions in the future.

C. In performing response actionthé Site, EPA has incurred response
costs and will incur additional response costs in the future.

D.  The California Department ofokic Substances Control (“DTSC”)
and the Settling Defendantss defined below, have getiated and executed a
consent decree (“DTSC Consent Decrew/ich several other agencies of the
State of California have joined, that setidsms of the State agencies against the
Settling Defendants relatedttee BKK Sanitary LandfilSite. The DTSC Consent
Decree will be lodged with this Courthsultaneously with this Consent Decree.
Pursuant to the DTSC Consent DectH&lylorgan Chase Bank, N.A. (“fJPMC”), on
behalf of itself and all other Settling Defendants, will pay 888,000 to DTSC, to
be used for work at the Site. DTSQoigerseeing response actions at the Site.
Pursuant to the DTSC Consent DecreEPA and DTSC determine that EPA
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should begin overseeing response actionsea$ite, the Stateilvtransfer to EPA
certain funds it receivefllom Settling Defendants.

E. The United States alleges that tlefendants that have entered into
this Consent Decree (“8kng Defendants”) are respabke parties pursuant to
Section 107(a) of CERCLA, 42 U.S.C. 8§ 968)7 and are jointly and severally
liable for response costs incurred and to be incurred at the Site.

F. Settling Defendants do not admaity liability arising out of the
transactions or occurrencaleged in the complaint.

G. EPA has reviewed the Financial Information and Insurance
Information submitted by WMI Rainier, L& to determine whether WMI Rainier,
LLC is financially able to pay responsests incurred and to be incurred at the
Site. Based upon this Financial Infortioa and Insurance Information, EPA has
determined that WMI Rainier, LLC has litad financial ability to pay for response
costs incurred and to be incurred at the Site.

H.  The United States and SettlingfBredants agree, and this Court by
entering this Consent Decree finds, tthas Consent Decree has been negotiated
by the Parties in good faith, that settlemeifthis matter without further litigation
and without the admission or adjudicatioraoly issue of fact or law is appropriate
and will avoid prolonged and complicatiijation between the Parties, and that
this Consent Decree is fair, reasble, and in the public interest.

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

1. JURISDICTION

1.  This Court has jurisdiction overdhsubject matter of this action

pursuant to 28 U.S.C. 88 1331 and 1345 and 42 U.S.C. 88 9607 and 9613(b) and

also has personal jurisdiction over Settling Defendants. Solely for the purposes of

10734528.1
208462-10051



© 00 N o o b~ W DN P

NN N N N NNMDNR R R R R RBP RBR B B
N~ o 0N W N R O © 0N O M WN R O

this Consent Decree and the underlytognplaint, Settling Diendants waive all
objections and defenses thiaéy may have to jurisdicn of the Court or to venue
in this District. Settling Defendants shafit challenge entry or the terms of this
Consent Decree or this Court’s jurisithm to enter and enforce this Consent
Decree.
1. PARTIESBOUND

2.  This Consent Decree is binding upon the United States, and upon
Settling Defendants and their successorsamstgns. Any change in ownership or
corporate or other legal status, including, ot limited to, any transfer of assets
or real or personal property, shall inway alter the status or responsibilities of
Settling Defendants undernshConsent Decree.

V. DEFINITIONS

3. Unless otherwise expressly providadhis Consent Decree, terms
used in this Consent Decree that@eéned in CERCLA or in regulations
promulgated under CERCLA sl have the meaning agsied to them in CERCLA
or in such regulations. Whenever termsted below are used in this Consent
Decree or in any appendix attached teerthe following definitions shall apply
solely for purposes of this Consent Decree:

“BKK Sanitary Landfill Site Special Account” shall mean the special

account, within the EPA Hazardous Substance Superfund, established for the Site

by EPA pursuant to Section 122(b)(8)CERCLA, 42 U.S.C. § 9622(b)(3).
“CERCLA” shall mean the Comphensive Environmental Response,
Compensation, and Liability Ac42 U.S.C. 88 9601-9675.
“Consent Decree” shall mean tlt®nsent Decreend all appendices
attached hereto. In the event of dartfbetween this Coret Decree and any

appendix, this Conseiitecree shall control.
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“Day” or “day” shall mean a calendday. In computing any period of
time under this Consent Deee, where the last dayould fall on a Saturday,
Sunday, or federal or State holidélye period shall run until the close of
business of the next working day.

“D0OJ” shall mean the U.S. Departmteof Justice and its successor
departments, agencies, or instrumentalities.

“DTSC” shall mean the CaliforniBepartment of Toxic Substances
Control.

“DTSC Consent Decree” shall mearetbonsent decree entered into by
the State agencies @bettling Defendants iR016 to resolve Settling
Defendants’ liability at the Site.

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

“EPA” shall mean the U.S. Envanmental Protection Agency and its
successor departments, ag@scior instrumentalities.

“EPA Hazardous Substance Superd” shall mean the Hazardous
Substance Superfund established byltiternal Revenu€ode, 26 U.S.C. §
9507.

“Financial Information” shall meathose financial documents pertaining
to WMI Rainier, LLC idenified in Appendix B.

“Insurance Information” shall nan those insurance documents
pertaining to WMI Rainier, LC identified in Appendix C.

“Interest” shall mean interest #te rate specified for interest on
investments of the EPA HazardousbStance Superfund established by 26
U.S.C. § 9507, compoundedrarally on October 1 of e&cyear, in accordance
with 42 U.S.C. § 9607(a). Ehapplicable rate of inteseshall be the rate in
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effect at the time the inteseaccrues. The rate oftarest is subject to change
on October 1 of each year.

“JPMC” shall mean JPMgan Chase Bank, N.A.

“Paragraph” shall mean a portion ofg¢ifConsent Decreiglentified by an
Arabic numeral or an upp®r lower case letter.

“Parties” shall mean the UniteStates and Settling Defendants.

“RCRA” shall mean the Solid WastDisposal Act, 42 U.S.C. 88 6901-
6992 (also known as the Resourcen€ervation and Recovery Act).

“Section” shall mean a portion ofithConsent Decree identified by a
Roman numeral.

“Settling Defendarg” shall mean:

a) JPMC, in its individual cageity, and in its capacity as
having purchased assets and assdi liabilities of: (i) Washington
Mutual Bank, Henderson, Nevada\(MB”), whose predecessors in
interest include Home Savingsl&an Association, a California
corporation (also known as Home Says of America, Home Savings of
America, a Federaavings and Loan Associatipand Home Savings of
America, F.A.); and (ii)) WashingtoxMutual Bank, FSB, Park City, Utah,
to the extent provided for ithe September 25, 2008 purchase and
assumption agreement among FetlBrgposit Insurance Corporation
(“FDIC™), as receiver for WashingtoMutual Bank, FDIC in its corporate
capacity, and JPMC;

b)  WMI Liguidating Trust,on behalf of itself and WMI
Holdings Corp., in accordance wigach of (i) Section 2.2 of the
agreement entered on or aboutcBmber 5, 2010, in the Washington

Mutual Inc. Bankruptcy Chapter hse, by Washington Mutual, Inc. and

10734528.1
208462-10051



© 00 N o o b~ W DN P

NN N N N NNMDNR R R R R RBP RBR B B
N~ o 0N W N R O © 0N O M WN R O

WMI Investment Corp.JPMC, DTSC and the BK Joint Defense Group
and concerning the Sitdj)(the Seventh Amended Joint Plan of Affiliated
Debtors Pursuant to Chapter 11tbé United States Bankruptcy Code
dated December 12, 201dnd as modified thereafter (including Section

27.6 thereof), and (iii) Paragraph 12tb€ Findings of Fact, Conclusions

of Law, and Order Confirming thSeventh Amended Joint Plan of

Affiliated Debtors Pursuant to @Glpter 11 of the United States

Bankruptcy Code filed February 24, 2013 (WMI Holdings Corp.,

together with WMI Liquidating Trusis identified as a Debtor and

Reorganized Debtor in the Setk Amended Joint Plan); and

c)  WMI Rainier, LLC, on bkalf of itself and alleged
predecessors in interest AhmansDevelopments, Inc. and Oxford

Investment Corporation.

“Site” shall mean the BKK Sanitary Landfill Site, encompassing
approximately 583 acretocated at 2210 South Azaidwenue, in West Covina,
Los Angeles County, Califara, and generally showon the map included in
Appendix A.

“State” shall mean the State of California.

“United States” shall mean the lied States of America and each
department, agency, and instrumentadifythe United States, including EPA.

V. STATEMENT OF PURPOSE

4, By entering into this Consentdoree, the mutual objective of the
Parties is for JPMC, on behalf of Settlibgfendants, to make a cash payment that,
taken in light of the DTSC Consent Deer resolves Settlingefendants’ alleged
civil liability for the Site under Seiwns 106 and 107 of CERCLA, 42 U.S.C.

88 9606 and 9607, and umdgection 7003 of RCRA, 42 U.S.C. § 6973, as
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provided in the Covenants by The United &anh Section VIII, and subject to the
Reservations of Rights by United States in Section IX.
VI. PAYMENT OF RESPONSE COSTS
5. Payment of Response Costs. JPMRpehalf of Settling Defendants,

shall pay to EPA the principal amount of $1,000,000. The payment shall be made
within 30 days after the Edttive Date and, if timely @ shall include no Interest.

6. JPMC, on behalf of Settling Defenttg, shall make payment at
https://www.pay.gov to the U.S. Departmenhtlustice accouni accordance with
instructions provided to Settling Def@ants by the Financial Litigation Unit
(“FLU") of the U.S. Attorney’s Office fothe Central District of California after
the Effective Date. The payment instioas provided by the FLU shall include a
Consolidated Debt Collection System (“CB”) number, which shall be used to
identify all payments requiretd be made in accordancéthvthis 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

AlbertM. Cohen

Loeb & Loeb LLP

10100 Santa Monica Blvd., Suite 2200

LosAngeles,CA 90067
on behalf of Settling Defendants. JPM&D behalf of Settlip Defendants, may
change the individual to receive paymastructions on their behalf by providing
written notice to DOJ and EPof such change in aoodance with Section Xl

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

a. Deposit of Settling Defendants’ Yyaent. The total amount to

be paid pursuant to Paragraph 5 (Pagtrof Response Costs), along with any
other payments required under this GanidDecree, shall be deposited by EPA in
the BKK Sanitary Landfill Sit&Special Account to be reteed and used to conduct
or finance response actions at or in comioecwith the Site, or to be transferred by
EPA to the EPA Hazardow®&ubstance Superfund.

b. Deposit of Funds Transferredm State to EPA. If EPA and

DTSC determine that EPA should begwerseeing response actions at the Site,

and the State transfers to EPA any portid the funds it received from Settling
Defendants pursuant to the DTSC Cond$astree, those funds shall be deposited
by EPA in the BKK Sanitary Landfill Site pial Account, to beetained or used
to conduct or finance response actions amh @onnection with the Site, or if those
funds are not needed at the Site, tarbasferred by EP£o the EPA Hazardous
Substance Superfund. Any funds transtéfrem the State to EPA pursuant to the
DTSC Consent Decree will nbe used to reimburse EPA for response costs it has
incurred at or in connection with th&e&prior to the date of the agreement
between EPA and DTSC that EPA shtbaksume primary responsibility for
overseeing response actions at the JiieA may make available funds in the
BKK Sanitary Landfill Site Special Account for disbursement to potentially
responsible parties who agreeconduct response actions at the Site pursuant to an
agreement with EPA, as partial reimbumsat for performance of those response
actions.

8. Notice of Payment. At the time payment, JPMC, on behalf of
Settling Defendants, sl send notice that paymentshbeen made (a) to EPA in
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accordance with Section Xlll (Notices aBdbmissions), (b) to DOJ in accordance
with Section XIllII; and (c) to the EPCincinnati Finace Office (CFO) at:
EPA CFO by email: cinwd_acctsreceivable@epa.gov
EPA CFO by regular mail: EP&incinnati Finance Office
26W. Martin LutherKing Drive
CincinnatiOhio 45268
Such notice shall referea the CDCS Number, Sitgaf ID Number 0961, and
DJ # 90-11-3-10782.
VIlI. FAILURETO COMPLY WITH CONSENT DECREE

9. Interest on Payments. If JPMC, on behalf of Settling Defendants, fails

to make the payment required by Paragraph 5 (Payment of Response Costs) by the
required due date, Interest shall acarneghe unpaid balaedrom the Effective
Date through the date of payment.

10. Stipulated Penalty.

a. If any amounts due to EPA undearagraph 5 (Payment of
Response Costs) are not paid by the regudate, Settling Defendants shall be in
violation of this Consent Decree and slpal/, as a stipulated penalty, in addition
to the Interest required by Paragraph 9 (Interest on Payments), $1,000 per day that
such payment is late.

b.  Stipulated penalties are due gra/able within 30 days after
the date of the demand for payment & genalties by EPA. All payments to EPA
under this Paragraph shall identified as “stipulated palties” and sall be made

by Fedwire Electronic Funds Transfer to:
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FederaReserveBankof New York
ABA =021030004
Account= 68010727
SWIFTaddresss FRNYUS33
33Liberty Street
NewYork, NY 10045
Field Tag 4200 of the Fedwimessage should read “D
68010727 Environmental Protection Agency”
Each payment shall reference the COX@8nber, Site/ Spill ID Number 0961, and
DJ # 90-11-3-10782.
c. Atthe time of payment, Settling Defendants shall send notice
that payment has been made to ERRA BOJ in accordance with Paragraph 8
(Notice of Payment).
d. Penalties shall accrue as prowdde this Paragraph regardless
of whether EPA has notified Settling Datlants of the violation or made a
demand for payment, but need onlydaed upon demandAll penalties shall
begin to accrue on the day after payment is due and shall continue to accrue
through the date of paymenNothing in this Corent Decree shall prevent the
simultaneous accrual of separate penaltieséparate violations of this Consent
Decree.

11. If the United States brings an action to enforce this Consent Decree,
Settling Defendants shall reimlsarthe United States for all costs of such action,
including but not limited to costs of attorney time.

12. Payments made under this Sectioallshe in addition to any other
remedies or sanctions available te thnited States by virtue of Settling
Defendants’ failure to comply with ¢hrequirements of this Consent Decree.

13. Notwithstanding any other provision thfis Section, the United States

may, in its unreviewable discretion, waipayment of any portion of the stipulated

10

10734528.1
208462-10051



© 00 N o o b~ W DN P

NN N N N NNMDNR R R R R RBP RBR B B
N~ o 0N W N R O © 0N O M WN R O

penalties that have accrued gugnt to this Consent DecreBayment of stipulated
penalties shall not excuse Settling Deferiddrom payment as required by Section
VI or from performance of any other requirements of this Consent Decree.

VIII. COVENANTSBY THE UNITED STATES

14. Except as specifically provided Bection IX (Reservation of Rights
by United States), the United States covenant to sue or to take administrative
action against Settling Defendants pursuant to Sections 106 and 107(a) of
CERCLA, 42 U.S.C. 88 9606 and 9607 (a)d&ection 7003 of RCRA, 42 U.S.C.

8 6973, regarding the Site. With respecpresent and future liability, these
covenants shall takeffect upon the latter of (a) receipt by EPA of all amounts
required by Paragraph 5 (Payment of Response Costs) and any Interest or
stipulated penalties due thereon undesti®a VII (Failure to Comply with

Consent Decree); or (b) written confirtiwan from DTSC that JIPMC has made full
payment of the $85 million due under the ®TJ Consent Decree. These covenants
are conditioned upon the sa#istory performance by 8kng Defendants of their
obligations under this Consent Decree.

15. Asto WMI Rainier, LLC, the covemas set forth in Paragraph 14 are
further conditioned upon the veracity and completeness of the Financial
Information and the Insurance Information provided to EPA by WMI Rainier, LLC
and the financial, insurance, and intety certification made by WMI Rainier,

LLC in Paragraphs 33-34. If therfancial Information or the Insurance
Information provided by WMI Rainier, LLGyr the financial, insurance, or
indemnity certification made by WMI Raanm, LLC in Paragraphs 33-34, is
subsequently determined by AR be false or, in any material respect, inaccurate,
WMI Rainier, LLC shall forfeitall payments made pursuadntthis Consent Decree

and these covenants and the contribupiartection in Paragraph 24 shall be null

11

10734528.1
208462-10051



© 00 N o o b~ W DN P

NN N N N NNMDNR R R R R RBP RBR B B
N~ o 0N W N R O © 0N O M WN R O

and void as to WMI Rainier, LLC. Sudbrfeiture shall not constitute liquidated
damages and shall not in any way foreeltds United States’ right to pursue any
other causes of action arising from WRlainier, LLC’s provision of false or
materially inaccuratenformation.

16. The covenants set forth inAgraph 14 extend only to Settling
Defendants and do not ertéto any other person.

IX. RESERVATION OF RIGHTSBY UNITED STATES

17. The United States reserves, and tbonsent Decree is without
prejudice to, all rights against Settling Dedants with respect to all matters not
expressly included within the CovenantsThe United States in Paragraph 14.
Notwithstanding any other provision ofislConsent Decree, the United States

reserves all rights against SettjiDefendants with respect to:

a. liability for failure of Settling Defendants to meet a requirement

of this Consent Decree;
b.  criminal liability;

C. liability for damages for injury to, destruction of, or loss of

natural resources, and for the costs of any natural resource damage assessments;

d. liability based on the ownership or operation of the Site by
Settling Defendants when such ownershripperation commences after signature
of this Consent Decree by Settling Defendants;

e. liability based on Settling Defelants’ transportation,
treatment, storage, or disposal, maagement for transportation, treatment,
storage, or disposal of a hazardous sulzgt@r a solid waste at or in connection

with the Site, after signature of ti@®nsent Decree by 8kng Defendants; and

12
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f. liability arising from the past, present, or future disposal,
release or threat of release of a hdaas substance, pollutant, or contaminant
outside of the Site.

18. Notwithstanding any other provisiaf this Consent Decree, the
United States reserves, and this Consentdgeisr without prejude to, the right to
reinstitute or reopen this action astl Rainier, LLC, or to commence a new
action seeking relief other than as proddie this Consent Decree as to WMI
Rainier, LLC, if the Finanal Information or the Insurance Information provided
by WMI Rainier, LLC, or the financial, Burance, or indemnity certification made
by WMI Rainier, LLC in Pargraphs 33-34, is false an any material respect,
inaccurate.

X. COVENANTSBY SETTLING DEFENDANTS

19. Settling Defendants covenant notstee and agree not to assert any
claims or causes of action against theted States, or its contractors or
employees, with respect to the Siteldhis Consent Decree, including but not
limited to:

a. any direct or indirect claim for reimbursement from the
Hazardous Substance Superfund base8emtions 106(b)(2), 107, 111, 112, or
113 of CERCLA, 42 U.S.C. 88 9606(b)(2607, 9611, 9612, or 9613, or any
other provision of law;

b. any claim arising out of responaetions at or in connection
with the Site, including any claim undihe United States Constitution, the
California Constitution, the Tucker A@8 U.S.C. § 1491, thEqual Access to
Justice Act, 28 U.S.C. § 2412, asearded, or at common law; or

13
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C. any claim pursuant to Seatis 107 or 113 of CERCLA, 42
U.S.C. 88 9607 or 9613, Section 7002(aRGRA, 42 U.S.C. § 6972(a), or State
law, relating to the Site.

20. Except as provided in Paragraph(2ims against other PRPs) and
Paragraph 26 (Res Judicatalather Defenses), thesavenants shall not apply in
the event the United States brings a cadsection or issues an order pursuant to
any of the reservations set forth iacBon IX (Reservations of Rights by United
States), other than in Paragraph 17.ai{ltgldor failure to meet a requirement of
the Consent Decree) or 17.b (criminal lidyp), but only to the extent that Settling
Defendants’ claims arise from the samgp@nse action or response costs that the
United States is seeking pursumthe applicable reservation.

21. Nothing in this Consent Decree shadl deemed to constitute approval
or preauthorization of a@im within the meaning dbection 111 of CERCLA, 42
U.S.C. § 9611, or 40 C.F.R. 300.700(d).

22. Settling Defendants agree not to asasay claims and to waive all
claims or causes of action (including Iowt limited to claims or causes of action
under Sections 107(a) and 113 of CERCLgt they may have for response costs
relating to the Site against any other pars/ho is a potentially responsible party
under CERCLA at the Site. This waivanall not apply with respect to any
defense, claim, or causé action that Settling Defendants may have against any
person if such person asserts a claim oseani action relating to the Site against
such Settling Defendants.

Xl. EFFECT OF SETTLEMENT/CONTRIBUTION

23. Except as provided in Paragragh (claims against other PRPS),

nothing in this Consent Decree shall bastoued to create any rights in, or grant

any cause of action to, any person not idyRa this Consent Decree. Except as

14
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provided in Section X (Covenants by $ag Defendants), each of the Parties
expressly reserves any aaltirights (including, buhot limited to, under Section
113 of CERCLA, 42 U.S.C. § 9613), defensdaims, demands, and causes of
action which it may have witfespect to any matteratrsaction, or occurrence
relating in any way to the Site againayygerson not a Party hereto. Nothing in
this Consent Decree diminishes the righthe United States, pursuant to Section
113(f)(2) and (3) of CERCLA, 42 U.S.€.9613(f)(2)-(3), to pursue any such
persons to obtain additional response costesponse action and to enter into
settlements that give rise to contributfmmotection pursuant to Section 113(f)(2).

24. The Parties agree, and by enterinig Consent Decree this Court
finds, that this settlement constitutesidigially approved settlement for purposes
of Section 113(f)(2) of CERCLA, 42 8.C. § 9613(f)(2), and that Settling
Defendants are entitled, astbe Effective Date, tprotection from contribution
actions or claims as provided by 8en 113(f)(2) of CERCLA, or as may be
otherwise provided by law, for “matterddressed” in this Consent Decree. The
“matters addressed” in this Consent ecare all response actions taken or to be
taken and all response costsurred or to be incurred, at in connection with the
Site, by the United States or any otperson, except for the State; provided,
however, that if the United States exersigghts under the reservations in Section
IX (Reservations of Rights by Uniteda®s), other than in Paragraph 17.a
(liability for failure to meet a requirement the Consent Decree) or 17.b (criminal
liability), the “matters addressed” inishConsent Decree will no longer include
those response costs or response actions that are within the scope of the exercised
reservation.

25. Settling Defendants shall, with respé&ztany suit or claim brought by

any Settling Defendant for matters relatedhis Consent Decree, notify EPA and
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DOJ in writing no later than 60 days priorthe initiation of such suit or claim.
Settling Defendants also shallith respect to any suit or claim brought against any
Settling Defendant for matters related to this ConBeatee, notify EPA and DOJ
in writing within 10 days after service tife complaint or claim. In addition,
Settling Defendants shall notiEPA and DOJ within 10 days after service or
receipt of any Motion for Summary Judgmeartd within 10 days after receipt of
any order from a court setting a case foiltfa matters related to this Consent
Decree.

26. In any subsequent administrative or judicial proceeding initiated by
the United States for injunctive relief, m@ry of response costs, or other relief
relating to the Site, Settling Defendantslshat assert, and nyanot maintain, any
defense or claim based upon the principglewaiver, res judicata, collateral
estoppel, issue preclusion, claim-spligtiror other defeses based upon any
contention that the claims raised by thatbh States in the subsequent proceeding
were or should have been brought ia thstant case; provided, however, that
nothing in this Paragraplifacts the enforceability of the Covenants by The United
States set forth in Section VIII.

XIl. RETENTION OF RECORDSAND CERTIFICATION

27. Until 10 years after the entry ofishConsent Decree, JPMC shall
preserve and retain all non-identical comésecords, reports, or information,
including documents referred to in Pargdr&2 below, (hereinafter referred to as
“Records”) now in its possession or contmal that come into its possession or
control, that relate inrgy manner to its liability undeEERCLA with respect to the
Site. JPMC must retain, addition, all Records that relate to the liability of any
other person under CERCLA withspect to the Site. Elaof the above record
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retention requirements shalbply regardless of any corporate retention policy to
the contrary.

28. After the conclusion of the recordtention period, JPMC shall notify
EPA and DOJ at least 90 days prior to dlestruction of any such Records, and,
upon request by EPA or DOJ, exceppasvided in Paragph 29 (Privileged and
Protected Claims), JPMC shall dalivany such Records to EPA.

29. Privileged and Protected Claims.

a. JPMC may assert that all or pafta Record is privileged or
protected as provided under federal lavovted it complies wh Paragraph 29.b,
and except as provided in Paragraph 29.c.

b. If JIPMC asserts a claim of pri@ge or protection, it shall
provide the United States with the follimg information regarding such Record:
its title; its date; the name, title, affiliatiga.g., company or firjnp and address of
the author, each addressee, and of ea@pient; a description of the Record’s
contents; and the privilege or protectmsserted. If a clm of privilege or
protection applies only to a portion of adeed, JPMC shall provide the Record to
the United States in redacted form to mtsk privileged or protected information
only. JPMC shall retainlleRecords that it claims tbe privileged or protected
until the United States has had a reasonable opportunity to dispute the privilege or
protection claim and any such disputes baen resolved in the JPMC'’s favor.

C. JPMC may make no claim of privde or protection regarding:

(1) any data regarding the Site, including, but not limited to,
all sampling, analytical, monitimg, hydrogeologic, scientific,
chemical, radiological, or engineeg data, or the portion of any other

Record that evidences conditions at or around the Site; or
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(2) the portion of any Record that Settling Defendants are
required to create @enerate pursuant tbis Consent Decree.

30. Business Confidential Claims. JPMday assert that all or part of a

Record submitted to the United States unlder Section is business confidential to
the extent permitted by and in accordanth Section 104(e)(7) of CERCLA, 42
U.S.C. 8§ 9604(e)(7), and 40 C.F.R. 2.203(®MC shall segregate and clearly
identify all Records or parts thereof subied under this Consent Decree for which
JPMC asserts a business confidentiadisim. Recordsubmitted to EPA
determined to be confidential by EPA vk accorded the protection specified in
40 C.F.R. Part 2, Subpart B. If narh of confidentiality accompanies Records
when they are submitted to EPA, or if&£Ras notified JPMC tht the Records are
not confidential under the standards of Section 104(e)(7) of CERCLA or 40 C.F.R.
Part 2 Subpart B, the public may be given access to such Records without further
notice to JPMC.

31. JPMC certifies that, to the besftits knowledgeand belief, after
thorough inquiry, Settling Defendants hanat altered, mutiked, discarded,
destroyed or otherwise disposed of &wgcords (other than identical copies)
relating to their potential liability regardirthe Site since notification of potential
liability by the United States or the Stasmd that they have fully complied with
any and all EPA and State requests féorimation regarding the Site and Settling
Defendants’ financial circumstances, uning but not limited to insurance and
indemnity information, pursuant te&tions 104(e) and 122(e) of CERCLA, 42
U.S.C. 88 9604(e) and 9622(and Section 3007 of RCRA, 42 U.S.C. § 6927, and
State law.

32. JPMC certifies that to the besttits knowledgeand belief, after
thorough inquiry, Washington Mutual,dnand WMI Rainier.LC have made
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available to DTSC and JPMC all Recordgheir possession or control that relate
In any manner to response actions takaheaSite or the liability of any person
under CERCLA with respect to the Sitand that JIPMC has provided copies of
such documents to DTSC.

33. WNMI Rainier, LLC certifies that, to the best of its knowledge and
belief, after thorough inquiry, it has:

a. submitted to EPA financial inforation that fairly, accurately,
and materially sets forth ifsnancial circumstances, and that those circumstances
have not materially cmged between the time thadincial information was
submitted to EPA and the time WMI RainieLC executed this Consent Decree;
and

b.  fully disclosed any informatioregarding the existence of any
insurance policies or indemnity agreerseiinat may cover claims relating to
cleanup of the Site, and submitted toAEkpon request such insurance policies,

indemnity agreements, and information.

34. WAMI Rainier, LLC certifies that it has no other assets other than those
described in Appendix B and that those assets have been or will be provided, in
full, to DTSC in satisfaction of Settling Defendants’ obligations under the DTSC
Consent Decree. WMI Rainier, LLC fher certifies that all proceeds from Site-
related claims made on itssurance policies listed lippendix C have been or
will be provided in full to DTSC in satisfaction of Settling Defendants’ obligations
under the DTSC Qwsent Decree.

XII1. NOTICESAND SUBMISSIONS

35. Whenever, under the terms of this Consent Decree, notice is required

to be given or a document is required to be sent by one party to another, it shall be
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directed to the individuals at tlaeldresses specified below, unless those
individuals or their successors give metof a change to the other Parties in
writing. Written notice as specified this Section shall constitute complete
satisfaction of any written notice requiremehthe Consent Decree with respect
to EPA, DOJ, and Settling Bendants, respectively.

Asto DOJ by email: eescdcopy.enrd@usdoj.gov

AstoDOJ by regular mail: EES Case Management Unit
U.S.Departmenbf Justice
EnvironmenandNaturalResource®ivision
P.OBox 7611
WashingtonD.C. 20044-7611
Re:DJ#90-11-3-10782

Asto EPA: SarahMueller
AssistanRegionalCounsel
U.S.EnvironmentaProtectionAgency
Region IX
75HawthorneSt.,ORC-3
SarFranciscoCA 94105

Asto Setting Defendants: 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, 19Floor

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 jurisdictioover this matter for the purpose of
interpreting and enforcing therbes of this Consent Decree.
XV. INTEGRATION/APPENDICES
37. This Consent Decree and its appendices constitute the final, complete
and exclusive agreement and understandibgden the Parties with respect to the
settlement embodied in this Consent @ecr The Parties acknowledge that there
are no representations, agreements, oergtandings relating to the settlement
other than those expressly containethis Consent Decree. The following
appendices are attached to and incafeat into this Gnsent Decree:
“Appendix A” is the map of the Site.
“Appendix B” is a list of the finacial documents submitted to EPA by WMI
Rainier, LLC.
“Appendix C” is a list of the isurance documents submitted to EPA by
WMI Rainier, LLC.
XVI. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT
38. This Consent Decree shall be lodged with the Court for a period of not
less than 30 days for public notice andhooent. The United States reserves the
right to withdraw or withhold its consent if the comments regarding the Consent
Decree disclose facts or considerations that indicate that this Consent Decree is
inappropriate, improper, or inadequatgettling Defendants 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 approve this Consent
Decree in the form presented, this Condaecree is voidable at the sole discretion
of any Party and the terms of the Cond2etree may not be ed as evidence in
any litigation betwee the Parties.

XVII.SIGNATORIES/SERVICE

40. Each undersigned representativesettling Defendants, EPA, and the
Assistant Attorney General, U.S. Departihef Justice, Environment and Natural
Resources Division, Environmental Enforcem®attion, certifies that he or she is
authorized to enter into the terms amhditions of this Consent Decree and to

execute and bind legally such Party to this document.

41. Settling Defendants agree not to oppose entry of this Consent Decree

by this Court or to challenge any provision of this Consent Decree, unless the
United States has notified Settling Defendantwriting that it no longer supports
entry of the Consent Decree.

42. Settling Defendants shall identify, ¢time attached signature page, the
name and address of an agent who isai#@d to accept service of process by
mail on their behalf with respect to atlatters arising under or relating to this
Consent Decree. Settling Defendants agwesccept service in that manner and to
waive the formal service requirements settfon Rule 4 of the Federal Rules of
Civil Procedure and any applicable locales of this Court, including but not
limited to, service of a summons. Thatits agree that Settling Defendants need
not file an answer to the complaint indlaction unless or until the Court expressly
declines to enter this Consent Decree.

XVIII. FINAL JUDGMENT
43. Upon entry of this Consent Decrbg the Court, this Consent Decree

shall constitute the final judgment bet®n and among the United States and
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Settling Defendants. TheoQrt enters this judgment as a final judgment under
Fed. R. Civ. P. 54 and 58.
SO ORDERED THIS 26th DAY OF January, 2017.

United States District Judge
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Signature Page for Consent DecRExjarding BKK Sanitary Landfill Site

FOR THE UNITED STATESOF AMERICA:

Date JOHNC. CRUDEN
AssistanfAttorney General
U.S.Departmenbf Justice
EnvironmenandNaturalResource®ivision
P.OBox 7611
WashingtonD.C.20044-7611

DAVISH. FORSYTHE

Trial Attorney

U.S. Department of Justice
EnvironmenandNaturalResource®ivision
EnvironmentaEnforcemenSection
99918th Street,SouthTerraceSuite370
Denver, CO 80211
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Signature Page for Consent DecRExjarding BKK Sanitary Landfill Site

FOR THE UNITED STATESOF AMERICA
(cont.):

Date ENRIQUEMANZANILLA
Director,SuperfundDivision
Region IX
U.S.EnvironmentaProtectionAgency
75HawthorneSt.
SarFranciscoCA 94105

SARAHE. MUELLER
AssistanRegionalCounsel

Region IX
U.S.EnvironmentaProtectionAgency
75HawthorneSt.

SarFranciscoCA 94105
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Signature Page for Consent DecRExjarding BKK Sanitary Landfill Site

FOR JPMORGAN CHASE BANK N.A,,

Date Name (print): George C. Ross
Title: ExecutiveVice President
Address:270ParkAvenue
New York, NY 10017

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

Name(print): Albert M. Cohen

Title: Partner

Company:Loeb& LoebLLP

Address10100SantaMonicaBlvd., Suite2200
Los Angeles,CA 90067

Phone310-282-2228

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

FOR WMI LIQUIDATING TRUST

Date Name (print): George C. Ross
Title: ExecutiveVice President
Address:270ParkAvenue
New York, NY 10017

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

Name(print): Albert M. Cohen

Title: Partner

Company:Loeb& LoebLLP

Address10100SantaMonicaBlvd., Suite2200
Los Angeles,CA 90067

Phone310-282-2228

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

FOR WMI RAINIER, LLC:

Date Name (print): George C. Ross
Title: ExecutiveVice President
Address:270ParkAvenue
New York, NY 10017

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

Name(print): Albert M. Cohen

Title: Partner

Company:Loeb& LoebLLP

Address10100SantaMonicaBlvd., Suite2200
Los Angeles,CA 90067

Phone310-282-2228

email:acohen@loeb.com
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