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CONSENT DECREE

WHEREAS, the United States of America (the “United States”),
on behalf of the Administrator of the United States Environmental
Protection Agency (the “EPA”); the State of California, on behalf
of the California Department of Toxic Substances Control (the
“State of California”); and the Califgrnia Hazardous Substance
Account (collectively, the “Plaintiffg”), have filed concurrently
with this Consent Decree a complaint in this matter (the
“Complaint”) pursuant to the Comprehensive Environmental
Responsge, Compensation, and Liability Act (“CERCLA"), 42 U.S.C.
§§ 9601 et seg.; the Solid Waste Disposal Act, 42 U.5.C. 8§ 6901
et seqg. (also known as the Resource Conservation and Recovery

Act) (*RCRA"); California Civil Code § 3494; and California Health

and Safety Code §§ 205 and 206, with respect to two facilities:

the facility known as the Operating Industries, Inc. site (the
“"OII Site”), located at 900 Potrero Grande Drive, Monterey Park,
California; and the facility known as the Casmalia Resoﬁrces
Hazardous Waste Management Facility (the “Casmalia Disposal
Site”), located in Santa Earbara County, California,
approximately one and a half miles north of the town of Casmalia
and approximately ten miles southwest of the town of Santa Maria.
WHEREAS, the Complaint seeks to compel the following persons
to perform certain response actions and to pay certain response
costs that have been and will be incurred by the United States
and the State of California in response to alleged releases and
threatened releases of hazardous substances from the OII Site and

the Casmalia Disposal Site:

/!
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1 (1) Operating Industries, Inc., A.H.A.S., Inc., Jack

2| Arakelian, Ron Arakelian, Sr. and the Estate of Tim M. Agajanian
3 (collectively, the “Owner/Operator Group”) ;

4 (ii) the City of Monterey Park;

5 (iii) the persons on the list attached to this Consent
6| Decree as Appendix A, entitled “Generator Group” (collectively,

71 the “Generator Group”);

8 (iv) Goodwill Industries of Southern California, Inc.
91 (“Goodwill”); and

10 (v) Southern California Edison (“SCE”).

11 WHEREAS, Plaintiffs allege that the OII Site and the

12| Casmalia Disposal Site are facilities as defined in Section

13 101(9) of CERCLA, 42 U.S.C. § 9601(9).

14 WHEREAS, Plaintiffs allege that the OII Site and the

15} Casmalia Disposal Site continue to pose an imminent and

16| substantial endangerment within the meaning of Section 106 of
17| CERCLA, 42 U.S.C. § 9606, and Section 7003 of RCRA, 42 U.S.C.
18} § 6973.

19 WHEREAS, Plaintiffs allege that the City of Monterey Park,
20} SCE, Goodwill and the members of both the Owner/Operator Group
21| and the Generator Group (collectively, the “Defendants”) are
22| persons, as defined in Section 101(21) of CERCLA, 42 U.S.C.

23 § 9601(21).

24 WHEREAS, Plaintiffs allege that each member of the

25| Owner/Operator Group was an “operator” of all or relevant

26| portions of the OII Site at the time of disposal of hazardous

27| substances at the 0OII Site, as defined in Section 107(a) of

28| CERCLA, 42 U.S.C. § 9607 (a).
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WHEREAS, Plaintiffs allege that each member of the
Owner/Operator Group, other than Ron Arakelian, Sr., was an
“owner” of all or relevant portions of the OII Site at the time
of disposal of hazardous substances at the OII Site, as defined
in Section 107 (a) of CERCLA, 42 U.S.C. § 9607 (a).

WHEREAS, Plaintiffs allege that SCE, in addition to being a
member of the Generator Group, is currently the owner of a
portion of the OII Site (the “SCE Landfill Property”), as defined
in Section 107 (a) of CERCLA, 42 U.S.C. § 9607(a).

WHEREAS, Plaintiffs allege that wastes, and constituents
thereof, generated by the Generator Group, the City of Monterey
Park and Goodwill and sent to and disposed of at the OII Site, or
arranged or accepted by the Generator Group, the City of Monterey
Park and by Goodwill for transport to and disposal at the OII
Site, included “hazardous substances,” as defined in Section
101(14) of CERCLA, 42 U.S.C. § 9601(14), and California Health
and Safety Code §§ 25316 and 25317.

WHEREAS, Plaintiffs allege that the quantity and nature of
the manifested wastes and constituents thereof that both the City
of Monterey Park and Goodwill contributed to the OII Site are
minimal in comparison with other hazardous sﬁbstances at the OII
Site.

WHEREAS, Plaintiffs allege that the Owner/Operator Group
arranged for wastes and constituents thereof, consisting of
leachate generated at the OII Site from wastes and constituents
thereof originally disposed of at the OII Site, to be transported
to and disposed of at the Casmalia Disposal Site, and that these

wastes or constituents thereof disposed of at the Casmalia

Oll SITeE: SEVENTH PARTIAL CONSENT DECREE 0@010 CD-7 Pace 3
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Disposal Site (the “OlI-Casmalia Wastes”) included “hazardous
substances,” as defined in Section 101(14) of CERCLA, 42 U.S.C.
§ 9601(14), and California Health and Safety Code §§ 25316 and
25317. |

WHEREAS, Plaintiffs allege that minimal portions of the OII-
Casmalia Wastes were derived from wastes and constituents thereof
originally generated by the members of the Generator Group, and
that the quantity and nature of the portion of the OII-Casmalia
Wastes attributable to each member of the Generator Group are
minimal in comparison with other hazardous substances at the
Casmalia Disposal Site.

WHEREAS, Plaintiffs allege that the past, present, and
potential migration of hazardous substances at the OII Site and
at the Casmalia Disposal Site constitute actual and threatened
releases, as defined in Section 101(22) of CERCLA, 42 U.S.C.

§ 9601(22), and California Health and Safety Code §§ 25320 and
25321, and further allege that all of the Defendants are liable
for response costs at these sites under Section 107 (a) of CERCLA,
42 U.S.C. § 9607(a), and California Health and Safety Code

§ 25360.

WHEREAS, the Owner/Operator Group, in order to resolve and
satisfy the claims asserted against them under CERCLA, and due to
their inability to pay their respective shares of liability to
clean up the OII Site through the contribution of funds alone,
have agreed to make the payments specified herein and to dedicate
the title or proceeds of the sale of the former Operating
Industries, Inc. landfill property toward the cleanup of the OII

Site. The Owner/Operator Group shall make these payments and

Oll SITE: SEVENTH PARTIAL CONSENT DECREE 00011 CD-7 Pace 4
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1| conveyances to a trust to be created by the Generator Group under
2| the terms of this Consent Decree (the “OII Site Custodial
3 Trust”). The income and assets of the OII Site Custodial Trust
4| will be solely dedicated to the remediation of the OII Site, and
5| the Owner/Operator Group and the Generator Group intend the OII
6| Site Custodial Trust to meet the requirements for a qualified
7| settlement fund under 26 Code of Federal Regulations Section
8| 1.468B, including the right of the EPA to oversee its activities.
9 WHEREAS, the former Operating Industries, Inc. landfill
10} property is comprised of two parcels, the “North Parcel” and the
11| “South Parcel,” which are separated by the Pomona Freeway and
12| which are respectively delineated in the maps and legal
13| descriptions attached to this Consent Decree as Appendix B,
14| entitled “North Parcel Description,” and Appendix C, entitled
15} “South Parcel Description.”
16 WHEREAS, Greenfield Monterey Park, L.L.C. (“Greenfield”)
17| intends, pursuant to an existing option agreement attached to
18] this Consent Decree as Appendix D, entitled “Option & Transfer
19| Agreement,” to purchase a portion of the North Parcel referred to
20| as the “Development Parcel” from A.H.A.S., Inc., and Greenfield’'s
21| purchase of the Development Parcel would subject it to liability
22| under Sections 106 and 107 of CERCLA, 42 U.S8.C. 88 9606 and 9607.
23} The Development Parcel is further delineated in the maps and
24| legal descriptions attached to this Consent Decree as Appendix B,
25| entitled "“North Parcel Description.” The Option & Transfer
26| Agreement establishes the terms of sale for the Development

27| Parcel, including the purchase price, if Greenfield elects to

28| purchase it. The terms of the Option & Transfer Agreement are
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not binding in any way on any of the Parties other than its
signatories and, to the extent specified in the agreement, the
gsignatories’ successors; it is attached to this Consent Decree
gsolely for informational purposes.

WHEREAS, Greenfield presently intends to ready the
Development Parcel for redevelopment by Monterey Park Market
Place, LLC, a wholly-owned subsidiary of The Ezralow Company, LLC
(collectively, “Ezralow”), which intends to construct
improvements on the Development Parcel, including, but not
limited to, a shopping center.

WHEREAS, Greenfield is not currently, nor has it ever been,
named as a potentially responsible party at the OII Site; and
whereas Greenfield represents, and, for the purposes of this
Consent Decree, the EPA relies on those representations, that its
involvement with the OII Site has been limited to inspecting,
auditing and performing environmental and other due diligence
activities with respect to the North Parcel in connection with
Greenfield’s proposed purchase and preparation for redevelopment
of the Developmént Parcel.

WHEREAS, Plaintiffs allege that Greenfield is a “person” as
defined in Section 101(21) of CERCLA, 42 U.S.C. § %9601(21), and
whereas Plaintiffs further allege that Greenfield, upon
purchasing the Development Parcel, would be an “owner” and an
“operator” with respect to the OII Site, as defined in Section
107 (a) (1) of CERCLA, 42 U.S.C. § 9607(a) (1), and would be liable
for response costs at the 0OII Site under Section 107 (a) of

CERCLA, 42 U.S.C. § 9607(a), and California Health and Safety

Code § 25360.

Oll SITE: SEVENTH PARTIAL CONSENT DECREE

OUC 13 CD-7 PaceE 6




1 WHEREAS, the EPA notified the State of California that it

2| intended to enter into this settlement, in accordance with the

3| requirements of Section 106 (a) of CERCLA, 42 U.S.C. § 9606 (a),

4| and the State of California has participated in and is a party to
5| this settlement.

6 WHEREAS, pursuant to Sections 121 and 122 of CERCLA, 42

71 U.S.C. §§ 9621 and 9622, and the authority of the Attorney

8| General of the United States to compromise and settle claims of
9 the United States, Plaintiffs, Defendants and Greenfield have

10| each stipulated and agreed to the making and entry of this

11| Consent Decree prior to the taking of any testimony, and in

12} settlement of the claims raised in the Complaint to the extent
13| expressed in this Consent Decree.

14 WHEREAS, the United States, the State of California, the

15| Defendants and Greenfield have agreed upon a settlement pursuant
16| to which the Owner/Operator Group, the City of Monterey Park,

17| Greenfield, the Generator Group and SCE agree to make payments to
18| the EPA and the State of California, and the Owner/Operator

19) Group, the Generator Group, the City of Monterey Park, SCE,

20| Goodwill and Greenfield agree to undertake certain actions in
21| connection with the OII Site, for resolution of the claims set
22| forth in the Complaint filed in this action, or, with respect to
23| Greenfield, for resolution of the liability that would result

24} from its purchase and operation of the Development Parcel.

25 WHEREAS, the Owner/Operator Group and the Generator Group
26 | have entered into a separate settlement of the contribution

27| claims they have against each other (the “Contribution

28| Settlement”), conditioned upon entry of this Consent Decree. A

Oll SITE: SEVENTH PARTIAL CONSENT DECREE 00014 CD-7 Pace 7
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1| copy of the Contribution Settlement is attached to this Consent

2| Decree as Appendix E, entitled “Contribution Settlement.” The

3| terms of the Contribution Settlement are not binding in any way

4| on any parties other than its signatories; it is attached to this
5| Consent Decree solely for informational purposes and because the
6| signatories to the Contribution Settlement intend this Court to

7| have continuing jurisdiction over it.

8 WHEREAS, the Plaintiffs, the Defendants and Greenfield

9 (collectively, the “Parties”) recognize, and the Court by

10| entering this Consent Decree finds, that the Parties have entered
11} into this Consent Decree in good faith, in an effort to avoid

12| expensive and protracted litigation, and that this Consent Decree
13| is fair, reasonable, and in the public interest.

14 NOW THEREFORE, it is ORDERED, ADJUDGED, AND DECREED as

15 follows:

16
17| I. JURISDICTION
18 The Court has jurisdiction over the subject matter of this

19| action and the signatories to this Consent Decree pursuant to 28
20| U.S.C. 8§ 1331 and 1345, and CERCLA, 42 U.S.C. §§ 9606, 9607 and
21| 9613(b), and supplemental jurisdiction over the claims arising

22| under the laws of California pursuant to 28 U.S.C. § 1367.

23| Solely for the purposes of this Consent Decree and the underlying
24| Complaint, the Defendants waive service of summons and agree to
25| submit to the jurisdiction of this Court and to venue in this

26| District. Greenfield voluntarily submits to the jurisdiction of

27| this Court and to venue in this District for the limited purpose

28| of participating in this Consent Decree, and further waives any

Ol SITE: SEVENTH PARTIAL CONSENT DECREE 06015 CD-7 PaGE 8
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1} requirement for service. Neither the Defendants nor Greenfield
2| shall challenge the Court’s jurisdiction to enter and enforce

3l this Consent Decree.

4
51 IT. PARTIES BOUND
6 This Consent Decree applies to and is binding upon the

71 United States of America, the State of California, the California
8| Hazardous Substance Account, the Defendants, Greenfield and their
9| successors and assigns. Any change in ownership or corporate
10| status of a Defendant or of Greenfield, including, but not

11| limited to, any transfer of agsets or real or personal property,
12| shall in no way alter that Party’s responsibilities under this

13 || Consent Decree.

14

15|} IIT. GENERAL PROVISIONS

16 A. Obijectives of the Parties.

17 1. The objectives of the Parties in entering into

18 this Consent Decree are to protect public health, welfare and the
19| environment at the OII Site and the Casmalia Disposal Site; to

20| reimburse a portion of Plaintiffs’ response costs at the 0OII Site
21| and the Casmalia Disposal Site; to provide funds for response

22| work at the OII Site and the Casmalia Disposal Site; to clean up
23| the OITI Site; to sustainably reuse the OII Site consistent with
24| federal, state and local law and policy; and to resolve the

25| claims of Plaintiffs against the Defendants as provided in this

26| Consent Decree.

27 2. The Parties agree that, solely for the purposes of

28| Section 113(j) of CERCLA, 42 U.S.C. § 9613(j), the Remedial

Oll SiTe: SEVENTH PARTIAL CONSENT DECREE 00018 CD-7 Pace ©
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1l Action selected by the final Record of Decision for the Gas
2] Migration Control and Landfill Cover operable unit of the OII
3| Site (the “OII Site GCLC ROD”) (a copy of which is attached to

4| this Consent Decree as Appendix F, entitled “GCLC Record of

U1

Decision”) and the Final Record of Decision for the OII Site (the
64 “OII Site Final ROD”) (a copy of the first volume of which is

7| attached to this Consent Decree as Appendix G, entitled “Final

8 | Record of Decision”), and the work to be performed by the

9| Defendants and/or Greenfield under this Consent Decree, shall
10| constitute response actions taken or ordered by the President.

11 B. Effect on Prior Settlors. Nothing in this Consent

12| Decree shall limit or affect the rights or obligations, as set
13§ forth in any prior consent decrees for the OII Site, of the
14| parties to those consent decrees, except as provided in Paragraph

15| XXV.B (Effect of Settlement; Contribution Protection, page 176).

16
174 IV. OVERVIEW OF DEFENDANTS’ & GREENFIELD’S OBLIGATIONS
18 This Section is included as an introduction to the structure

19| of this Consent Decree for convenience of reference only, and is
20} not intended to supercede any other provisions of this Consent

21| Decree. 1In the event of any conflict between the terms contained
22| in this Section and those contained in any other Section of this
23} Consent Decree, the terms of this Section are to be disregarded.
24 This Consent Decree embodies the Defendants’ and

25|] Greenfield’s agreement to perform the actions and abide by the

26| requirements set forth in the Consent Decree, in return for the

27| covenants by the Plaintiffs and other benefits get forth in the

28| Consent Decree. Certain requirements differ for individual
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parties or groups of parties. To minimize redundancy and enhance
clarity, this Consent Decree includes Sections addressing the
obligations and responsibilities of individual Defendants, groups
of similarly-situated Defendants, and of Greenfield, followed by
those Sections addressing obligations and responsibilities shared
by multiple Parties (excluding the Plaintiffs) or groups of those
Parties.

The City of Monterey Park, the Generator Group, Goodwill,
Greenfield, the Owner/Operator Group and SCE each has a separate
Section devoted to its individual responsibilities; these
Sections largely follow the order in which their respective
responsibilities must be commenced. The Owner/Operator Group’s
obligations to pay response costs and to transfer title to the
properties that primarily comprise the OII Site are set forth in
Section X (Commitments by the Owner/Operator Group, page 38).
Greenfield’s obligations to pay response costs and to construct
the remedy for a portion of the OII Site (the portion referred to
as “OII Site-North” or “OSN,” which includes all of the OII Site
north of the Pomona Freeway, excluding the Remediation Parcel)
are set forth in Section‘XI (Commitments by Greenfield, page 47).
The Generator Group’s obligations to provide security for the
Remediation Parcel portion of the North Parcel (which contains
the Landfill Gas Treatment System and the Leachate Treatment
Plant), to perform the long-term operation and maintenance of the
remedy for the OII Site-North portion of the OII Site, and to
establish and maintain trusts for the benefit of the OII Site,
are set forth in Section XII (Commitments by the Generator Group,

page 58). Goodwill’s obligations to staff a public document
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1| repository for the OII Site are set forth in Section XIII

2 (Commitments by Goodwill, page 79). The City of Monterey Park’'s

3 obligation to contribute to the cost of remediating the OII Site,

4| including the operation and maintenance of the remedy for the OII

5| Site-North portion of the OII Site, is set forth in Section XIV

6| (Commitments by the City of Monterey Park, page 81). SCE'’s

7} obligation to pay response costs is set forth in Section XV

8| (Commitments by SCE, page 84).

9 Following the sections addressing individual obligations and
10| responsibilities of the Defendants and Greenfield, four primary
11} Sections address the obligations of multiple groups of parties.
12| General requirements applicable to all Defendants and Greenfield
13| are set forth in Section XVI (General Commitments by all
14| Defendants, Greenfield and the OII Site Trusts, page 84).
15| Additional requirements applicable to work to be performed are
16| set forth in Section XVII (Additional Commitments by All Parties
17| Performing Work Under This Consent Decree, page 95).
18| Commitments regarding institutional controls, including access
19| and land use restrictions, are set forth in Section XVIII
20) (Commitments to Implement Institutional Controls, page 125). The
21| joint obligation of the Owner/Operator Group and Generator Group
22| to contribute to the cost of cleaning up the Casmalia Disposal
23] Site is set forth in Section XIX (Joint Commitment by the
24 | Generator Group and the Owner/Operator Group, page 136).

25 Lastly, in addition to the provisions regarding the
26 | Defendants and Greenfield’s obligations to make payments and

27) conduct or refrain from specified activities, this Consent Decree

28| includes certain other provisions, including, but not limited to,

Ol SITE: SEVENTH PARTIAL CONSENT DECREE 00019 o CD-7 Pace 12

’



1§ stipulated penalties; covenants by Plaintiffs and by the

2| Defendants and Greenfield; and a provision allowing for the

3] conditional assignment of certain benefits and obligations to

4| property interest guccessors. The Table of Contents on page “i”
5§ provides a further guide to all of the Sections of this Consent

6| Decree.

7
8( V. OII SITE BACKGROUND
9 The following is a summary of the OI1 Site background as

10} alleged by the United States and the State of California, which,
11| for the purposes of this Consent Decree, neither the Defendants
12} nor Greenfield either admit or deny.

13 A. The Operating Industries, Inc. landfill is an

14| approximately 190-acre facility located at 900 Potrero Grande

15§ Drive, Monterey Park, California. The landfill operated from

16| 1948 through 1984. The landfill accepted industrial solid,

17} liquid and hazardous wastes, as well as Municipal Solid Waste;

18| included among these wastes were hazardous substances as defined
19| in Section 101(14) of CERCLA, 42 U.S.C. § 9601(14), and

20} California Health and Safety Code §§ 25316 and 25317.

21 B. The OII Site is located on the southwestern flank of

22| the La Merced hills (also called the Montebello hills).

23| California Highway 60 (the Pomona Freeway) runs roughly east-west
24 | through the OII Site, dividing it into a 45-acre North Parcel and
25| a 1l45-acre South Parcel.

26 C. The OII Site was proposed for inclusion on the National

27| Priorities List (“NPL”) in October 1984 and was subsequently

28| placed on the NPL in May 1986, as set forth at 40 C.F.R. Part

Oll SiIte: SEVENTH PARTIAL CONSENT DECREE OQC 20 CD-7 Pace | 3

----n--------------------------lI-----I---IIIIII-I-



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

300, Appendix B, in accordance with Section 105(a) (8) of CERCLA,
42 U.S.C. § 9605(a) (8).

D. The contaminants found at the OII Site include
hazardous substances as defined by Section 101(14) of CERCLA, 42
U.S.C. § 9601(14), and California Health and Safety Code §§ 25316
and 25317.

E. There have been releases of hazardous substances from
the OII Site, and the OII Site poses numerous threats to human
health and the environment. The population in proximity to the
OII Site includes the nearby residents of the City of Montebello
and the City of Monterey Park, those who travel on the portion of
the Pomona Freeway that transects the OII Site and workers in the
several businesses located on or near the OII Site.

F. In response to a release or a substantial threat of a
release of hazardous substances at or from the OII Site, the EPA
has undertaken response actions at or in connection with that
site under Section 104 of CERCLA, 42 U.S.C. § 9604, and will
undertake response actions in the future.

G. The EPA has completed the Remedial Investigation
(*RI"”), the Feasibility Study (“FS”), the Proposed Plan, the OII
Site GCLC ROD and the OII Site Final ROD pursuant to the National
Contingency Plan, as set forth at 40 C.F.R. § 300.430.

H. The EPA identified three “operable units,” as defined
by 40 C.F.R. § 300.5, at the OII Site: Site Control and
Monitoring (“SCM”); Leachate Management (“LM”); and Gas Migration
Control and Landfill Cover (“Gas Control and Cover”). The first
two operable units (SCM and LM) were the subject of two interim

Records of Decision (“RODs”). The work required by these interim
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1| RODs was the subject of two prior settlements, embodied in two
2| partial consent decrees. The first settlement is captioned

31 United States v. Chevron Chemical Co., No. CV 88 7196 (MRP)Kx,

4) and was entered by the Court on May 11, 1989 (the “OII Site First
5| Partial Consent Decree”). The second settlement is captioned

6| United States v. American Petrofina Exploration Co., No. CV 88

71 7196 (MRP)Kx, entered on September 17, 1991 (the “OII Site Second
8| Partial Consent Decree”). The two interim RODs for SCM and LM

9| were terminated on September 30, 1996 when the EPA issued OII

10| Site Final ROD, which, inter alia, incorporates their prior

11 functions. The work required by the third operable unit, Gas

12| Control and Cover, is the subject of the 0II Site GCLC ROD,

13| originally issued by the EPA in 1988 and subsequently amended to
14} include the landfill cover work in 1990. The OII Site GCLC ROD,
15| unlike the previous two interim RODs, is a final ROD and

16| represents a significant portion of the final remedy for the OII
17§ Site. The majority of the work required by the OII Site GCLC ROD
18} is addressed in a third partial consent decree, captioned United
19| Statesg v. Chevron Chemical Co., No. CV 91-6520-MRP(Kx), entered
20 on March 30, 1992 (the “0OII Site Third Partial Consent Decree”).
21 I. On November 2, 1993 the EPA issued a unilateral

22| administrative order (“UAO 94-01") pursuant to Section 106 of

23| CERCLA, 42 U.S.C. § 9606, requiring certain response activities
24| at the OII Site in cooperation with the EPA and the other persons
25| performing work at the OII Site.

26 J. On April 4, 1995 the Court entered a fourth partial

27| consent decree resolving the alleged liability of certain

28 | municipalities, transporters and the California Department of

e
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1} Transportation for arranging for disposal of solid waste at the

2| OII Site, captioned United States v. City of Monterey Park, No.

3| CV 94-8685 WMB (GHKx) (the “OII Site Fourth Partial Consent

4| Decree”).

5 K. On July 10, 1996 the Court entered a fifth partial

6 || consent decree addressing the same subject matter as the OII Site
7| First Partial Decree and the OII Site Third Partial Consent

8 | Decree but incorporating new defendants (including the recipients
9| of UAO 94-01), captioned United States v. IT Corp., No. CV

10 96-1959 WMB (JRx) (the “0OII Site Fifth Partial Consent Decree”).
11 L. On March 7, 1997 the EPA issued a unilateral

12} administrative order (“UAO 97-02”) pursuant to Section 106 of

13| CERCLA, 42 U.S.C. 8§ 9606, requiring certain response activities
14| at the OII Site in cooperation with the EPA and the other persons
15§ performing work at the OII Site.

16 M. On September 23, 1997 the Court entered a sixth partial
17| consent decree, captioned United States v. Air Products and

18 ) Chemicals, In¢., No. CV 97-5440 MRP (Mcx) (the “0II Site Sixth

19| Partial Consent Decree”). This decree resolved the liability of
20| GSF Energy, Inc., the former methane recovery operator at the OII
21| Site and specified parties related to GSF for certain response

22| actions and response costs for the 0II Site.

23
24| VI. CASMALIA DISPOSAL SITE BACKGROUND
25 The following is a summary of the Casmalia Disposal Site

26 | background as alleged by the United States and the State of

27| California, which, for the purposes of this Consent Decree,

28 | neither the Defendants nor Greenfield either admit or deny.

(o)
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1 A. The Casmalia Disposal Site is an approximately 252-acre
2| facility located in Santa Barbara County, California. It

3| generally encompasses the former Casmalia Resources Hazardous

4| Waste Management Facility, a commercial hazardous waste

5| treatment, storage and disposal (“TSD”) facility that operated

6l from 1973 to 1989. The facility consists of six landfills,

7| numerous surface impoundments, disposal trenches, injection

8| wells, waste spreading areas and tank treatment systems. The

91 facility accepted industrial solid, liquid and hazardous wastes;
10| among these wastes were hazardous substances as defined in

11| Section 101(14) of CERCLA, 42 U.S.C. § 9601(14), and California
12} Health and Safety Code §§ 25316 and 25317.

13 B. The Casmalia Disposal Site is located near the southern
144 end of the Casmalia Hills in the Santa Maria Basin of coastal

15| California, approximately ten miles southwest of the town of

16| Santa Maria and one and a half miles north of the town of

17| Casmalia. It is situated within the Shuman Canyon drainage sub-
18| basin on a southern facing slope traversed by three small

19| canyons.

20 C. The contaminants found at the Casmalia Disposal Site

21| include hazardous substances as defined by Section 101(14) of

22| CERCLA, 42 U.S.C. § 9601(14), and California Health and Safety
23] Code 8§ 25316 and 25317.

24 D. From 1980 to 1989 the Casmalia Disposal Site had interim
25| status by operation of law pursuant to RCRA Section 3005(e), 42
26) U.S.C. § 6925(e). Neither the EPA nor the State of California

27| granted the facility a final RCRA permit, due to its continuing

28| operational deficiencies. 1In late 1989, the owner(s) and/or
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operator(s) ceased accepting off-site waste shipments to the
facility and, in the early 1990s, the owner(s) and/or operator(s)
stopped all active efforts to meet RCRA’'s requirements to close
and remediate the facility, asserting that they had insufficient
funds. The facility has not yet been closed adequately. The
facility’s closure fund, set aside by the facility’s owner(s)
and/or operator(s) in an effort to meet RCRA requirements for
financial assurance, is insufficient to pay for the costs of
closure and post-closure activities at the Casmalia Disposal
Site.

E. There have been releases of hazardous substances from
the Casmalia Disposal Site, and the Casmalia Disposal Site poses
numerous threats to human health and the environment.

F. 1In response to a release or a substantial threat of a
release of hazardous substances at or from the Casmalia Disposal
Site, the EPA has undertaken response actions at or in connection
with that site under Section 104 of CERCLA, 42 U.S.C. § 9604, and
will undertake response actions in the future.

G. In August 1992 the EPA commenced a removal action under
CERCLA to implement stabilization actions, prevent further
deterioration of site conditions at the Casmalia Disposal Site,
and control the most immediate threats.

H. On June 23, 1997 the Court entered a partial consent
decree (the “Casmalia Consent Decree”), requiring fifty-four
defendants (collectively, the “Casmalia Steering Committee”) who
had generated wastes disposed at the Casmalia Disposal Site to
perform and finance certain response actions at the Casmalia

Disposal Site, and to perform additional response actions at the

2] "
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1] Casmalia Disposal Site with funding to be provided from other

2} sources.

3 I. On December 23, 1997 the United States filed a complaint
4| against Casmalia Resources, Hunter Resources and Kenneth H.

5 Hunter, Jr., who were or are owner(s) and/or operator(s) of the

6| Casmalia Disposal Site, seeking the recovery of past and future

7} response costs associated with that site. That litigation, which
81 is captioned United States v. Kenneth Hunter, Jr., et al, CV 97-

9| 9449 RAP (RZx), is proceeding.

10
11§ VII. DEFINITIONS
12 Unless otherwise expressly provided herein, terms used in

13| this Consent Decree that are defined in CERCLA or in regulations
14 | promulgated under CERCLA shall have the meaning assigned to them
15| in CERCLA or in those regulations. Whenever terms listed below
16| are used in this Consent Decree, the following definitions shall
17} apply:

18 A. “Casmalia Consent Decree Escrow Account” shall mean the
19| escrow account established pursuant to the Casmalia Consent

20 Decree. The Casmalia Congent Decree Escrow Account holds money
21| collected from the Casmalia Consent Decree and other settlements
22| and enforcement activities, and shall be used for response

23| actions at and concerning the Casmalia Disposal Site.

24 B. “Casmalia Disposal Site” shall mean the “facility,” as
25| that term is defined at Section 101(9) of CERCLA, 42 U.S.C.

26| § 9601(9), located at and in areas of contamination emanating

27} from the former RCRA landfill in Santa Barbara County,

28| California, approximately one and a half miles north of the town
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1| of Casmalia and approximately ten miles southwest of the town of
2| Santa Maria.
3 C. “Casmalia Disposal Site Certification of Completion”
4} shall mean the Certification of Completion for Phase II Work, as
51 provided by Section XIV (Certifications of Completion, page 51)
6| of the Casmalia Consent Decree.
7 D. “CD-5 Escrow Account” shall mean the cash escrow account
8| established under the OII Site Fifth Partial Consent Decree.
9 E. “CD-7 Work Parties” shall mean the members of the
10| Generator Group, Goodwill and Greenfield.
11 F. “CERCLA” shall mean the Comprehensive Environmental
12| Response, Compensation, and Liability Act of 1980, as amended, 42
13| U.S.C. §§ 9601 et seq.
14 G. “Change in Schedule Report” shall mean a written report
15} to explain any change in schedules for any Significant
16| Deliverable or Significant Activity required of a Party
17| performing work under this Consent Decree, as provided in the
18| SOW.
19 H. “Consent Decree” shall mean this Consent Decree and all
20| appendices attached hereto. In the event of conflict between
21} this Consent Decree and any appendix, this Consent Decree shall
22| control.
23 I. “Construction Completion Report” shall mean the report to
24| be prepared by Greenfield and submittéd to EPA pursuant to
25} Section 3.10 of the SOW.
26 J. “Construction & Excavation Management Plan” shall mean

271 the Construction & Excavation Management Plan that Greenfield is

28| required to prepare pursuant to Section 3.7.3 of the SOW.
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K. “Contribution Settlement” shall mean the separate
gsettlement between the Owner/Operator Group and the Generator
Group intended to resolve their mutual contribution claims,
conditioned upon entry of this Consent Decree.

L. “Day” shall mean a calendar day unless expressly stated
to be a Working Day. In computing any period of time under this
Consent Decree, where the last day would fall on a Saturday,
Sunday, or federal holiday, the period shall run until the close
of business of the next Working Day.

M. “Defendants” shall mean the City of Monterey Park, the
members of the Generator Group, Goodwill, the members of the
Owner/Operator Group and SCE.

N. "“Development Parcel” shall mean that portion of the North
Parcel delineated and referred to as the “Development Parcel” on
the map and legal description of the North Parcel attached to
this Consent Decree as Appendix B, entitled “North Parcel
Description.” The Development Parcel includes all of the North
Parcel except for the Remediation Parcel.

O. “DOJ Title Standards” shall mean the U.S. Department of
Justice Standards for the Preparation of Title Evidence in Land
Acquisitions by the United States (1970).

P. “EPA” shall mean the United States Environmental
Protection Agency and any successor departments or agencies of
the United States.

Q. “EPA Hazardous Substance Superfund” shall mean the
Hazardous Substance Superfund established by the Internal Revenue
Code, 26 U.S.C. § 9507.

//
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1 R. "Existing Contamination” shall mean:
2 1. any hazardous substances, pollutants or
3§ contaminants present or existing on or under the North Parcel or
4| the South Parcel of the OII Site as of the effective date of this
51 Agreement;
6 2. any hazardous substances, pollutants or
7| contaminants within the 0OII Site that migrated from the location
8| at which they were initially released into the environment prior
9} to the effective date of this Consent Decree; and
10 3. any hazardous substances, pollutants or
11| contaminants presently at the 0II Site that migrate onto, under
12| or from their present locations after the effective date of this
13| Consent Decree.
14 S. “Future Access and Institutional Control Response Costs”
15} shall mean all costs that the United States incurs in reviewing
16| or developing plans, reports and other items required by;
17| verifying compliance with; or otherwise implementing, overseeing,
18| or enforcing the provisions of this Consent Decree with respect
19| to the following provisions: (i) Paragraph XVI.C.1l (Access to
20| Property, page 86); Paragraph XVI.C.2 (Access to and Retention of
21| Records and Information, page 88); or Section XVIII (Commitments
22 to Implement Institutional Controls, page 125). For purposes of
23§ this definition, the United States’ costs shall include, but are
24 ) not limited to, its direct and indirect costs, and shall
25| expressly include the following costs to the extent related to
26| the above-referenced Paragraphs: payroll costs, contractor costs,

27| travel costs, the cost of attorney time and any monies paid to

28| //

~
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1} secure access and/or to secure or implement institutional.

2| controls.

3 T. “Future OSN O&M Response Costs” shall mean all costs that
4| the United States incurs in reviewing or developing plans,

51 reports and other items related to the OSN O&M Work required by

6| this Consent Decree, verifying the OSN O&M Work, or otherwise

7| implementing, overseeing, or enforcing the provisions of this

8| Consent Decree with respect to the OSN O&M Work. For purposes of
9| this Paragraph, the United States’ costs shall include, but are
10 not limited to, its direct and indirect costs, and shall

11} expressly include, to the extent related to the OSN O&M Work, the
12| following costs: payroll costs, contractor costs, travel costs,
13| laboratory costs and the costs incurred pursuant to Paragraphs

14| XVI.C.1 (Access to Property, page 86) (including, but not limited
15} to, the cost of attorney time and any monies paid to secure

16| access and/or to secure or implement institutional controls),

17| XVII.M (Emergency Response, page 114) and XVII.L (Work Takeover,
18| page 112).

19 U. "“Future OSN Response Costs” shall mean all costs that the
20§ United States incurs in reviewing or developing plans, reports
21| and other items related to the OSN RA Work required by this
22| Consent Decree, verifying the OSN RA Work, or otherwise
23| implementing, overseeing, or enforcing the provisions of this
24| Consent Decree with respect to the OSN RA Work. For purposes of
25| this Paragraph, the United States’ costs shall include, but are
26 not limited to, its direct and indirect costs, and shall

27| expressly include, to the extent related to the OSN RA Work, the

28| following costs: payroll costs, contractor costs, travel costs,
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1} laboratory costs and the costs incurred pursuant to Parag;aphs
2| XVI.C.1 (Access to Property, page 86) (including, but not limited
3] to, the cost of attorney time and any monies paid to secure
4| access and/or to secure or implement institutional controls),
5) XVII.M (Emergency Response, page 114) and XVII.L (Work Takeover,
6§ page 112). Future OSN Response Costs shall also include all
7| Interim OSN Response Costs.

8 V. “Future RP Security Work Response Costs” shall mean all
9] costs that the United States incurs in reviewing or developing
10| plans, reports and other items pursuant to the RP Security Work
11| required by this Consent Decree, verifying the RP Security Work,

12§ or otherwise implementing, overseeing, or enforcing the

13} provisions of this Consent Decree with respect to RP Security

14| Work. For purposes of this Paragraph, the United States’ costs
15| shall include, but are not limited to, its direct and indirect

16|} costs, and shall expressly include, to the extent related to the
17} RP Security Work, the following costs: payroll costs, contractor
18| costs, travel costs and the costs incurred pursuant to Paragraphs
19} XVII.M (Emergency Response, page 114) and XVII.L (Work Takeover,
20{ page 112).

21 W. “Future Response Costs” shall mean:

22 1. with respect to the Generator Group, all Future RP
23| Security Work Regponse Costs and all Future OSN O&M Response

24 ) Costs;

25 2. with respect to Greenfield, all Future OSN Response
26| Costs, and, to the extent related to property owned or controlled

27| by Greenfield or to any work required of Greenfield by this
281 //
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1| Consent Decree, all Future Access and Institutional Contro;

2] Regponse Costs; and

3 3. with respect to the OII Site Trusts and SCE, all

4| Future Access and Institutional Control Regponse Costs related to
5§ property they respectively own or control.

6 X. “Generator Group” shall mean the Defendants on the list
71 attached to this Consent Decree as Appendix A to this Consent

8| Decree, entitled “Generator Group.”

9 Y. “Interest” sghall mean interest at the rate specified for
10| interest on investments of the Hazardous Substance Superfund

11| established under Subchapter A of Chapter 98 of Title 26 of the
12| U.S. Code, compounded‘on October 1 of each year, in accordance
13| with CERCLA § 107(a), 42 U.S.C. § 9607(a).

14 Z. “Interim OSN Response Costs” shall mean all costs

15| incurred by the United States, including direct and indirect

16| costs, paid in connection with the OSN RA Work between September
17| 30, 1999 and the effective date of this Consent Decree, which

18| shall also include those costs paid in connection with the work
19| conducted under the OII Site Third Partial Consent Decree on the
20| remedy for the North Parcel.
21 AA. “Interpretive Center” ghall mean the building, room or
22| other place on the Development Parcel established to allow public
23| access to information about the OII Site, including the -
24 | administrative record for the OII Site, as specified in the SOW.
25 BB. “Interpretive Center Staffing Work” shall mean all
26| activities necessary to provide staffing for an Interpretive

27| Center on the Development Parcel, as described in the approved

28| //
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Interpretive Center Staffing Work Plan and as specified in_the
SOW.

CC. “Interpretive Center Staffing Work Plan” shall mean the
document developed pursuant to Paragraph XIII.A.3 (Interpretive
Center Staffing Work Plan & Implementation, page 80) of this
Consent Decree as approved by the EPA and any amendments thereto.

DD. “Matters Addressed” shall mean:

1. with respect to the City of Monterey Park and
Goodwill, their respective liability under CERCLA Section
107 (a) (3), 42 U.S.C. § 9607 (a) (3) or RCRA Section 7003, 42 U.S.C.
§ 6973 for having arranged for the disposal of a de minimis
quantity of manifested wastes containing hazardous substances at
the 0OII Site.

2. with respect to the members of the Generator
Group: (a) each member’s individual liability for the de minimis
guantity of leachate from the OII Site that is attributable to
that member and that was disposed of at the Casmalia Disposal
Site under CERCLA Section 107(a) (3), 42 U.S.C. § 9607 (a) (3) or
under RCRA Section 7003, 42 U.S.C. § 6973; and (b) each member’s
liability undexr CERCLA Section 107(a) (3), 42 U.S.C. § 9607 (a) (3)
or under RCRA Section 7003, 42 U.S.C. § 6973 to perform and pay
for the RP Security Work and the OSN O&M Work, and to establish,
maintain, or be responsible for the 0II Site Trusts.

3. with respect to Greenfield, its prospective
liability for any Existing Contamination as an owner or operator
of the OII Site under CERCLA Section 107(a) (1) or (2), 42 U.S.C.
§ 9607(a) (1) or (2) or under RCRA Section 7003, 42 U.S.C. § 6973,

as well as its prospective liability for any Existing
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1| Contamination at the OII Site under CERCLA Section 107 (a) (3), 42
2] U.S.C. § 9607(a) (3) to the extent that its prospective liability
3| arises from its redisposal of the Existing Contamination in
4| implementing the work plan for the OSN RA Work (the “OSN RA Work
5| Plan”), providing that any redisposal of Existing Contamination
6| is performed by Greenfield pursuant to this Consent Decree in
7 accordance with the OSN RA Work Plan and the SOW.
8 4. with respect to the OII Site Trusts and their
9| Trustees, their prospective liability for any Existing
10| Contamination as owners or operators of the OII Site under CERCLA
11} Section 107(a) (1) or (2), 42 U.S.C. § 9607(a) (1) or (2) or under
12| RCRA Section 7003, 42 U.S.C. § 6973.
13 5. with respect to the members of the Owner/Operator
14| Group, their liability for any Existing Contamination as owners
15| or operators of the OII Site under CERCLA Section 107 (a) (1) or
16 (2), 42 U.S.C. § 9607(a) (1) or (2); their liability as having
17| arranged for the disposal of the OII-Casmalia Wastes at the
18| Casmalia Disposal Site under Section 107 (a) (3), 42 U.S.C.
19} § 9607(a) (3); and their liability under RCRA Section 7003, 42
20 U.S.C. § 6973 with respect to the OII Site and with respect to
21| the OII-Casmalia Wastes disposed of at the Casmalia Disposal
22| Site.
23 6. with respect to SCE, its liability for any
24| Existing Contamination as an owner or operator of the OII Site
25 ) under CERCLA Section 107(a) (1) or (2), 42 U.S.C. § 9607(a) (1) or
26| (2), or under RCRA Section 7003, 42 U.S.C. § 6973.

27 EE. “Municipal Sewage Sludge” shall mean solid, semisolid,

28| or liquid residue removed during the treatment of municipal waste
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1| water, domestic sewage, or other waste water at or by publicly

2 owned or federally owned treatment works.

3 FF. “Municipal Solid Waste” shall mean household waste and
4| solid waste collected from non-residential sources that is

5] essentially the same as household waste. While the composition
6| of such wastes may vary considerably, Municipal Solid Waste

7| generally is composed of large volumes of non-hazardous

8| substances (e.g., yard waste, food waste, glass and aluminum) and
9 can contain small amounts of other wastes as typically may be

10| accepted in RCRA Subtitle D landfills.

11 GG. “National Contingency Plan” or “NCP” shall mean the
12| National 0il and Hazérdous Substances Pollution Contingency Plan
13| promulgated pursuant to Section 105 of CERCLA, 42 U.S.C. § 9605,
14| codified at 40 C.F.R. Part 300, and any amendments thereto.

158 HH. “Net Proceeds” shall mean the proceeds of any sales,

16 | conveyances, or leases of the real and personal property that

17| either the 0II Site Custodial Trust or the 0OII Site Stewardship
18| Trust receives, and any income, receipts, or other proceeds or
19} value otherwise included in or realized from that real or
20| personal property, net of any reasonable costs (including, but
21} not limited to, any ad valorem or other taxes) incurred by the
22| respective trust in connection with its ownership, lease, sale,
23| or other conveyance of that real or personal property.
24 II. “North Parcel” shall mean the real property delineated
25} in the map and legal description attached to this Consent Decree

26| as Appendix B, entitled “North Parcel Description.”

270 //
281 //
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1 JJ. “North Parcel Community Relations Plan” shall mean the
2| community relations plan that the EPA will prepare for activities
3 relating to the North Parcel.
4 KK. “0OII-Casmalia Wastes” shall mean the leachate, generated
5] at the OII Site from wastes and constituents thereof originally
6l disposed of at the OII Site, that was transported to and disposed
7)1 of at the Casmalia Disposal Site.
8 LL. “OII Property” shall mean the North Parcel and the South
9| Parcel.
10 MM. “OII Site” shall mean the “facility,” as that term is
11| defined at Section 101(9) of CERCLA, 42 U.S.C. § 9601(9), located
12| at and in areas of contamination emanating from the former
13 landfill located at 900 Potrero Grande Drive in Monterey Park,
14| California.
15 NN. "“OII Site Custodial Trust” shall mean the trust that is
16| to be established by the Generator Group pursuant to Paragraph
17| XITI.A.2 of this Consent Decree, which the Generator Group and the
18| Owner/Operator Group intend will meet the requirements for a
19 qualified settlement fund under 26 Code of Federal Regulations
20| section 1.468B, including the right of the EPA to oversee its
21| activities.
22 00. "OII Site Final Certification of Completion” shall mean
23| the later of the following two Certifications of Completion of
24| Remedial Action to be issued for the OII Site: (i) the issuance
25| of the Certificate of Completion as defined in Section XXV of the
26 OITI Third Partial Consent Decree, or (ii) the issuance of the

27| Certificate of Completion for the remedy required by the OII Site

28| Final ROD.
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1 PP. “OII Site Final Remedy” shall mean the remedies sglected
2§ in the OII Site Final ROD and the OII Site GCLC ROD for the OII

3| site.

4 QQ. “OII Site Final ROD” shall mean the Final Record of

5| Decision for the OII Site signed by the Region IX Superfund

6| Division Director on September 30, 1996.

7 RR. “OII Site GCLC ROD” shall mean the Record of Decision

8] relating to the Gas Migration Control and Landfill Cover operable
9| unit at the OII Site, signed by the Region IX Deputy Regional

10| Administrator on September 30, 1988, as amended on September 28,
11 1990.

12 SS. “OII Site-North” or “OSN” shall mean the portion of the
13§ OII Site north of the Pomona Freeway, excluding the Remediation
14| Parcel.

15 TT. “OII Site Property” shall mean any property within the
16| OII Site.

17 UU. “OII Site Stewardship Trust” shall mean the trust that
18} may be established by the Generator Group pursuant to Paragraph
19| XII.A.3 of this Consent Decree for the purposes of, among other
20| things, receiving and holding real property and any other assets
21} or funds conveyed by the OII Site Custodial Trust.

22 VV.‘“OII Site Trusts” shall mean the OII Site Custodial
23| Trust and the OII Site Stewardship Trust.

24 WW. “Option & Transfer Agreement” shall mean the separate

25} agreement between Greenfield and A.H.A.S. Inc. (the current owner
26| of the North Parcel, and a member of the Owner/Operator Group)

27} for Greenfield’s purchase of the Development Parcel.

28 //
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XX. “OSN” shall mean the OII Site-North portion of the OII
Site.

YY. “OSN RA Certification of Completion” shall mean the
Certification of Completion to be issued for completion of the
OSN RA Work, as provided in Paragraph XI.C.4 (OSN RA
Certification of Completion, page 54).

ZZ. “OSN RA Work” shall mean all activities Greenfield is
required to perform under this Consent Decree to implement the
remedy selected for the OII Site by the OII Site GCLC ROD and the
OII Site Final ROD to the extent applicable to the OII Site-North
portion of the site (excluding groundwater remediation) and to
provide an Interpretive Center on the Development Parcel, as
provided in the approved OSN RA Work Plan meeting the
requirements of this Consent Decree and the SOW, and in
accordance with any other plans for the OSN RA Work that
Greenfield submits and that are approved by the EPA.

AAA. “OSN RA Work Completion Report” shall mean the report
to be prepared by Greenfield and submitted to EPA pursuant to
Section 3.15 of the SOW.

BBB. “OSN RA Work Plan” shall mean the document developed
pursuant to Paragraph XI.C.1 (OSN RA Work Plan & Implementation,
page 49) of this Consent Decree as approved by the EPA, and any
amendments thereto.

CCC. “OSN O&M Certification of Completion” shall mean the
Certification of Completion to be issued for completion of the
OSN O&M Work, as provided in Paragraph XII.C (OSN O&M

Certification of Completion, page 73).

//
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DDD. “OSN O&M Work” shall mean all activities réquired to
maintain the effectiveness of the OSN RA Work, as provided under
the approved OSN 0O&M Work Plan meeting the requirements of this
Consent Decree and the SOW, and shall include, but not be limited
to, Interpretive Center Staffing Work to the extent required of
the Generator Group under this Consent Decree and operation,
monitoring and maintenance of the remedy for the North Parcel
selected by the 0II Site GCLC ROD and the OII Site Final ROD
(excluding groundwater remediation).

EEE. “OSN O&M Work Plan” shall mean the document developed
pursuant to Paragraph XII.B (OSN O&M Work Plan & Implementation,
page 69) of this Consent Decree as approved by the EPA, and any
amendments thereto.

FFF. “Owner/Operator Group” shall mean Operating Industries,
Inc., A.H.A.S7, Inc., Jack Arakelian, Ron Arakelian, Sr. and the
Estate of Tim M. Agajanian.

GGG. "“Paragraph” shall mean a portion of this Consent Decree
identified by an arabic numeral or a letter, and all sub-
paragraphs subsumed therein.

HHH. “Parties” shall mean the United States, the State of
California, the California Hazardous Substance Account, the City
of Monterey Park, the members of the Generator Group, Goodwill,
Greenfield, the members of the Owner/Operator Group and SCE.

IIT. “Performance Standards” shall mean the cleanup
standards and other measures of achievement of the goals of the
work to be performed by the CD-7 Work Parties, as set forth
gseparately in the SOW with regard to the work respectively

required of the Generator Group, Goodwill and Greenfield.
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JJJ. “Plaintiffs” shall mean the United States, the S;ate of
California and the California Hazardous Substance Account.

KKK. “Proximate Access Property” shall mean any property
that is located in proximity to the OII Site and within an area
that the EPA deems, in its sole discretion, is needed to
implement any response action at or for the OII Site. With
regspect to SCE, Proximate Access Property shall mean only that
portion of SCE’s property that is immediately adjacent to the SCE
Landfill Property.

LLL. “QAPP” shall mean Quality Assurance Project Plan.

MMM. “RCRA” ghall mean the Solid Waste Disposal Act, as
amended, 42 U.S.C. §§ 6901 et seqg. (also known as the Resource
Conservation and Recovery Act).

NNN. “Remediation Parcel” or “RP” shall mean that portion of
the North Parcel delineated and referred to as the “Remediation
Parcel” on the map and legal description of the North Parcel
attached to this Consent Decree as Appendix B, entitled “North
Parcel Description.” The Remediation Parcel includes all of the
North Parcel except for the Development Parcel. The Landfill Gas
Treatment System and the Leachate Treatment Plant are located
within the Remediation Parcel.

000. “Required Submission” shall mean any plan, report or
other item that is required to be submitﬁed for approval pursuant
to this Consent Decree.

PPP. “Residential Property” shall mean single or multi-
family residences, including accessory land, buildings, or
improvements incidental to those dwellings, that are exclusively

for residential use.

000640
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1 QQQ. “RP” shall mean the Remediation Parcel.
2 RRR. “RP Security Work” shall mean all activities the

3] Generator Group is required to perform under this Consent Decree

4| to provide security for the Remediation Parcel of the North

5§ Parcel, as specified in the SOW.

6 8SS. “RP Security Work Plan” shall mean the document

7| developed pursuant to Paragraph XII.D (RP Security Work Plan &
8| Implementation, page 76) of this Consent Decree as approved by
91 the EPA and any amendments thereto.

10 TTT. “SCE” shall mean Southern California Edison.

11 UUU. “SCE Landfill Property” shall mean the portion of

12| property owned by SCE that is adjacent to the North Parcel and
13} that contains landfill-related wastes.

14 VVV. “Section” shall mean a portion of this Consent Decree
15| identified by a roman numeral and all Paragraphs subsumed

16| therein, except as otherwise specified with reference to a

17) section of a statute.

18 WWW. “SHERP” shall mean the Safety, Health and Emergency
19| Response Plan.

20 XXX. “Significant Activity” shall mean any activity

21| designated as a “Significant Activity” in the SOW.

22 YYY. “Significant Deliverable” shall mean any deliverable
23} designated as a “Significant Deliverable” in the SOW.
24 Z2ZZ. “Small Business” shall mean any business entity that
25| employs no more than 100 individuals and is a "small business

26 | concern" as defined under the Small Business Act (15 U.S.C. 631

27) et seq.).
28| //
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AAAA. “Small Nonprofit Organization” shall mean any
organization that does not distribute any part of its income or

profit to its members, directors, or officers, employs no more

than 100 paid individuals at the involved chapter, office, or
department, and has been recognized as a nonprofit organization
under Section 501 (c) (3) of the Internal Revenue Code of 1986.

BBEB. “South Parcel” shall mean the real property
delineated in the map and legal description attached to this
Consent Decree as Appendix C, entitled “South Parcel
Degcription.”

CCCC. “SOW” shall mean the scope of work attached to this
Consent Decree as Appendix H, entitled “Scope of Work (SOW),” or
as modified in accordance with this Consent Decree, for the
implementation of: (a) the OSN RA Work; (b) the OSN O&M Work; (c)
the Interpretive Center Staffing Work; and (d) the RP Security
Work.

DDDD. “State Accounts” shall mean the California Hazardous
Substance Account; the California Hazardous Waste Control
Account; the California Toxic Substances Control Account; the
California Site Remediation Account, and any predecessors or
successors to those accounts, to the extent that funds have been
expended from these accounts on behalf of the Department of Toxic
Substances Control.

EEEE. “State of California” shall mean the State of
California solely on behalf of the Department of Toxic Substances
Control, the successor entity to the California Department of

Health Services, and any successor departments or agencies.

s
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FFFF. “Supervising Contractor” shall mean, with respect to
each CD-7 Work Party, the principal contractor retained by that
Party to supervise and direct the implementation of the work
required of that Party under this Consent Decree.

GGGG. “United States” shall mean the United States of
America.

HHHH. “Waste Material” ghall mean (i) any “hazardous

substance” as defined in Section 101(14) of CERCLA, 42 U.S.C.
§ 9601(14); (ii) any “pollutant or contaminant” under Section
101(33) of CERCLA, 42 U.S.C. § 9601(33); (iii) any “solid waste”
under Section 1004 (27) of RCRA, 42 U.S.C. 8§ 6903(27); and (iv)
any “hazardous substance” under California Health and Safety Code
§§ 25316 and 25317.

IIII. “Working Day” shall mean a day other than a Saturday,

Sunday, or federal holiday.

VIII. NO ADMISSION OF LIABILITY

The Defendants and Greenfield do not admit to any legal or
equitable liability under any federal, state, or local statute,
regulation, order, ordinance, or common law for any response
costs, damages, penalties, or claims caused by or arising out of
conditions at or arising from the OII Site or the Casmalia
Disposal Site. By entering into this Consent Decree, or by
taking any action in accordance with it, Defendants do not admit
any allegations contained herein or in the Complaint, nor do
Defendants or Greenfield admit liability for any purpose, nor
admit any issues of law or fact, nor admit any responsibility for

the alleged release or threat of release of any hazardous
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1| substance into the environment. Nothing in this Section shall
2| alter the Defendants’ and Greenfield’s agreement not to challenge

3| the Court’s jurisdiction as set forth in Section I (Jurisdiction,

4| page 8).

5

6| IX. CERTIFICATION BY GREENFIELD

7 By entering into this Agreement, Greenfield certifies, to

8| the best of its knowledge and belief, that it has fully and

91 accurately disclosed to the EPA and the State of California all
10| information known to Greenfield and all information in the

11| possession or control of Greenfield’'s officers, directors,

12| employees, contractors and agents that relates in any material

13| way to any Existing Contamination; any past or potential future
14 ) release of hazardous substances, pollutants or contaminants at or
15 from the OII Site; and to its qualification for this Consent

16 || Decree. Greenfield also certifies, to the best of its knowledge
17| and belief, that it has not caused or contributed to a release or
18| threat of release of hazardous substances or pollutants or

19| contaminants at the 0OII Site. Greenfield agrees that if the

20} United States determines that Greenfield’s certification under

21| this Section is not materially accurate, the EPA may issue a

22| written notice to Greenfield informing it of the EPA’s tentative
23| determination that it does not qualify for any benefits under

24| this Consent Decree due to the material defect(s) in Greenfield’s
25| certification, and providing the grounds for the EPA’s belief.

26| Within thirty days of receipt of the EPA’s tentative

27| determination, Greenfield may invoke the review procedures set

28| forth in Paragraph XXVI.D.3 (Review of Decision to Revoke
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Benefits) by submitting the written response required by that
Paragraph. If Greenfield does not timely invoke those review
procedures, the EPA may, in its sole and unreviewable discretion,
issue a determination that Greenfield did not meet the
requirements of this Section, and thereafter the benefits
otherwise provided by this Consent Decree to Greenfield shall be
of no effect, and all rights that the United States may have

against Greenfield shall be reserved.

X. COMMITMENTS BY THE OWNER/OPERATOR GROUP

The Owner/Operator Group shall comply with all of the
provisions of this Section in addition to the provisions of
Section XIX (Joint Commitment by the Generator Group and the
Owner/Operator Group, page 136), Section XVI (General Commitments
By All Defendants, Greenfield and the OII Site Trusts, page 84)
and Section XVIII (Commitments to Implement Institutional
Controls, page 125), as well as all other requirements applicable
to the Owner/Operator Group under this Consent Decree. The
provisions of this Section include, but are not limited to,
making payments and transferring title of the North Parcel and
the South Parcel of the OII Site. These payments and the value
of that property shall be used to repay the United States and the
State of California for a portion of the Plaintiffs’ response
costs, and shall provide funds for future response costs and
response actions for the OII Site. The obligations of the
Owner/Operator Group to perform the actions and to pay the
amounts owed the United States and the State of California under

this Consent Decree are joint and several. In the event of the
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1| insolvency or other failure of any one of the Owner/Operator

2| Group to implement the requirements imposed on the Owner/Operator

3| Group under this Consent Decree, the remaining members of the
4| Owner/Operator Group shall complete these requirements.

5 A. Payments by the Owner/Operator Group for the 0OII Site.

6 The Owner/Operator Group shall make a direct cash payment to
7| the OII Site Custodial Trust with respect to its liabilities for
8| the OII Site and shall contribute all payments it receives for
91 the Development Parcel to the 0II Site Custodial Trust, as

10| provided in this Paragraph X.A. The Owner/Operator Group shall

11| make all payments due to the OII Site Custodial Trust in the

12| manner directed in the instructions that will accompany the

13| notice of entry of this Consent Decree.

14 1. Direct Payment from Owner/Operator Group. Within

15§ thirty days of receiving notice of entry of this Consent Decree,

16| the Owner/Operator Group shall pay $2,510,640 to the OII Site

17| Custodial Trust.

18 2. Funds Received From Conveyance of Development

19| Parcel. If Greenfield elects to purchase the Development Parcel

20} pursuant to Paragraph XI.A, the Ownér/Operator Group shall convey

21| the Development Parcel pursuant to Paragraph X.B.6.c and shall

22| also pay the full amount received from Greenfield pursuant to the

23} Option & Transfer Agreement ($5,133,000, plus interest and minus

24| deductions specified in the Option & Transfer Agreement) to the

25| OII Site Custodial Trust within three days after receipt of those
26| funds. If the Owner/Operator Group conveys the Development

27| Parcel to a person selected by the OII Site Custodial Trust and

28| approved by the EPA pursuant to Paragraph X.B.6.d, the
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1y Owner/Operator Group shall also pay the full amount received from
2 that person under the terms of conveyance of the Development

3 Parcel to the 0OII Site Custodial Trust within three days after
4| receipt of those funds.

5 B. Property Convevances by the Owner/Operator Group.

6 1. Parcelization. The Owner/Operator Group shall

7| complete the division of the North Parcel into the Remediation
8 || Parcel and the Development Parcél, as further described in

9| Appendix C, prior to conveying the Remediation Parcel and the

10| Development Parcel in accordance with the provisions of this

11| Paragraph X.B, and in no event later than forty-five days after
12| entry of this Consent Decree, absent a Force Majeure. After the
13} effective date of this Consent Decree, and providing that the

14| Owner/Operator Group has exercised best efforts to complete the
15§ parcelization prior to the effective date of this Consent Decree,
16| the Owner/Operator Group shall not be required to pay any funds,
17| nor to retain any attorneys or other professional services,

18| solely for the purpose of completing the parcelization, unless
19| the Owner/Operator Group receives prior payment for such
20| expenditures or for retention of such services.

21 2. Title Reports & Condition of Title. Within seven
22| days after receiving notice of entry of this Consent Decree, the
23| Owner/Operator Group shall submit a final current title
24| commitment or report to the EPA for the North Parcel and the
25] South Parcel of the OII Site. The title report shall be prepared
26} in accordance with the U.S. Department of Justice Standards for

27 the Preparation of Title Evidence in Land Acquisitions by the

28} United States (1970) (the “DOJ Title Standards”) or, with the
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1} prior written approval of the EPA, an alternative commerciglly

2| acceptable title assurance standard. The North Parcel is further
3| defined and depicted in the document attached to this Consent

4| Decree as Appendix B, entitled “North Parcel Description.” The

5§ South Parcel is further defined and depicted in the document

6] attached to this Consent Decree as Appendix C, entitled “South

7| Parcel Description.” The North Parcel and the South Parcel are

8| collectively referred to as the “OII Property.” The

9| Owner/Operator Group shall convey both the North Parcel and the
10} Ssouth Parcel property free and clear of any encumbrances, other
11| than: (i) the encumbrances that EPA has determined are acceptable
12| for purposes of transferring title pursuant to this Consent

13| Decree, which are identified in the list attached to this Consent
14| Decree as Appendix I, entitled “Acceptable Sogth Parcel Title

15| Exceptions,” and (ii) the exceptions to title in the list

lé |} attached to this Consent Decree as Appendix J, entitled “South

17} Parcel Title Exceptions to be Removed,” which are to be addressed
18| as provided in Paragraph X.B.5.

19 3. Cooperation in Access & Clearing Title. The

20 Owner/Operator Group shall cooperate with the Plaintiffs, the

21 || Generator Group, Greenfield, the Trustee of the OII Site

22} Custodial Trust and the Trustee of the OII Site Stewardship Trust
23| in any proceedings to ascertain or quiet title to, to contest or
24 || obtain the release of any encumbrance on, or to obtain access to,
25| any real property included in the OII Property. The
26 | Owner/Operator Group’s duty to cooperate shall include, but not

27| be limited to, filing and pursuing administrative or judicial

28| proceedings to seek relief from any past due ad valorem tax
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1l assesgssments for the South Parcel deemed reasonable and

2| appropriate by the OII Site Custodial Trust. Once the

3| Owner/Operator Group has conveyed the Remediation Parcel, the

4| South Parcel and the Development Parcel as provided in Paragraphs
5[ X.B.4, X.B.5 & X.B.6, the Owner/Operator Group shall not be

6| required to pay any funds, nor to retain any attorneys or other

7|} professional services, solely for the purpose of complying with

8| the requirements of this Paragraph X.B.3, unless the OII Site

9i Custodial Trust provides the Owner/Operator Group with prior

10| payment for such expenditures or for retention of such services.
11 4. Conveyance of the Remediation Parcel. Within

12| forty-five days after receiving notice of entry of this Consent
13} Decree, or within five days after the parcelization of the North
14 | Parcel has been completed, whichever is later, the Owner/Operator
15| Group shall give, assign, convey, deed, or transfer the

16| Remediation Parcel portion of the North Parcel to the OII Site

17| Custodial Trust.

18 5. Conveyance of the South Parcel. The

19| Owner/Operator Group shall transfer title of the South Parcel to
20 the OII Site Custodial Trust within fifteen days after completing
21| removal of the South Parcel Title Exceptions to be Removed or
22| receiving the OII Site Custodial Trust’s written approval of the
23| remaining exceptions. The Owner/Operator Group shall complete
24| the removal of the exceptions to title listed in Appendix J to
25} this Consent Decree, entitled “South Parcel Title Exceptions to
26| be Removed,” within six months of receiving entry of this Consent

27| Decree, unless the Owner/Operator Group has received the written

28| approval of the OII Site Custodial Trust to transfer title to the

| 00049
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South Parcel without having removed all of these exceptiops.
Provided that the Owner/Operator Group has exercised best efforts
to remove those exceptions, the OII Site Custodial Trust shall
not unreasonably withhold its approval of the transfer of title.
After the effective date of this Consent Decree, and provided
that the Owner/Operator Group has exercised best efforts to
remove the exceptions to title listed as South Parcel Title
Exceptions to be Removed, the Owner/Operator Group shall not be
required to pay any funds, nor to retain any attorneys or other
professional services, solely for the purpose of continuing its
efforts to complete the removal of the exceptions to title listed
in Appendix J to this Consent Decree, entitled “South Parcel
Title Exceptions to be Removed,” unless the OII Site Custodial
Trust provides the Owner/Operator Group with prior payment for
such expenditures or for retention of such services.

6. Conveyance of the Development Parcel. The
Owner/Operator Group shall comply with the following provisions
with respect to the Development Parcel.

a. Security Interest. No later than seven days
after receiving notice that the OII Site Custodial Trust has been
established, the Owner/Operator Group shall convey a security
interest in the Development Parcel to the OII Site Custodial
Trust for the full purchase price to be received from Greenfield
pursuant to Paragraph XI.A. The security interest shall be
satisfied and shall terminate upon the Owner/Operator Group’s

conveyance of the Development Parcel in accordance with the terms

of this Paragraph X.B.6.

[/
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1 b. Restriction of Activities. Except fo;
2| actions required under this Consent Decree, response actions
3| taken by the EPA or the State of California and other activities
4| permitted under the terms of the Option & Transfer Agreement, the
5| Owner/Operator Group shall not allow any activities to take place
6 on the Development Parcel after the effective date of this
7| Consent Decree without the prior written consent of the OII Site
8] Custodial Trust, and shall subject any activities on the
9| Development Parcel to the terms prescribed by the OII Site
10| Custodial Trust.
11 c. Conveyance to Greenfield. If Greenfield
12| elects to purchase the Development Parcel pursuant to Paragraph
13| XI.A, the Owner/Operator Group shall convey the Development
14 | Parcel to Greenfield in accordance with the terms of the Option &
15| Transfer Agreement and thig Consent Decree.
16 d. Alternate Conveyance. If Greenfield does not
17| elect to purchase the Development Parcel, the Owner/Operator
18| Group shall convey the Development Parcel to any person selected
19} by the OII Site Custodial Trust and approved by the EPA upon the
204 terms agreed upon by the OII Site Custodial Trust and the person
21 it selected, after consultation with the Ownef/Operator Group and
22| the EPA, provided that the terms of conveyance impose no greater
23| obligations on the Owner/Operator Group than the terms of the
24| Option & Transfer Agreement. The Owner/Operator Group shall
25} cooperate in negotiating the terms of conveyance and shall not
26| agree to any terms that have not been approved by the OII Site

27| Custodial Trust. The Owner/Operator Group shall convey all

28 | proceeds received from the person selected by the OII Site
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1| Custodial Trust to the OII Site Custodial Trust, as provided in
2| Paragraph X.A.2. If the OII Site Custodial Trust determines, in
3] its sole discretion, that it cannot come to agreement with the

4| Owner/Operator Group on the terms of conveyance of the

5| Development Parcel to the person selected by the OII Site
6| Custodial Trust, or for any other reason acceptable to the EPA,
7| the OII Site Custodial Trust shall issue a written notice of its
8| determination to the Owner/Operator Group. No later than seven
9| days after receipt of the OII Site Custodial Trust’s written
10} notice, the Owner/Operator Group shall convey the Development
11} Parcel to the OII Site Custodial Trust on the same terms as the
12| Option & Transfer Agreement, but without any transfer of funds.
130 If the OII Site Custodial Trust does not select any person to
14| receive the Development Parcel within three years after the
15 effective date of this Consent Decree, the Owner/Operator Group
16| shall convey the Development Parcel to the OII Site Custodial
17| Trust no later than seven days after the three-year period has
18] elapsed, unless the EPA, the OII Site Custodial Trust and
19| Owner/Operator Group agree in writing to an extension of this
20| period. After the expiration of the Option & Transfer Agreement
21| and until the Development Parcel is conveyed in accordance with
22} this Paragraph X.B.6.d, the OII Site Custodial Trust shall, at
23| its option, either directly pay or advance the Owner/Operator
24| Group sufficient funds to pay the reasonable and necessary costs
25| to maintain the Development Parcel, including, but not limited
26| to, ad valorem taxes, providing that the Owner/Operator Group:

27| (i) in good faith determines that the expenses are reasonable and

28| necessary; (ii) submits timely and adequate documentation of all
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1| such costs to the OII Site Custodial Trust; and (iii) allows the
2| OIT Site Custodial Trust to participate in any decision that the
3| Owner/Operator Group may make with respect to those costs.
4 C. Transmittal Letters.
5 The Owner/Operator Group shall include a transmittal letter
6 with all payments and conveyances made, and shall send a copy of
71 all transmittal letters to the United States, the EPA, the
8| California Attorney General’s Office, the California Department
9| of Toxic Substances Control, the Generator Group and the OII Site
10} Custodial Trust. The Owner/Operator Group shall also send a
11| letter to the EPA confirming the completion of all conveyances of
12| property required by this Consent Decree within thirty days after
13| the last conveyance has been completed.
14 D. Release of Claims on State Closure Fund.
15 In or around July 1985, Operating Industries, Inc.
16| established a closure trust (the “State Closure Trust”) pursuant
17} to the provisions of Title 22 of the California Code of
18| Regulations. Operating Industriesg, Inc. was the grantor of the
19| State Closure Trust; the California Department of Health
20| Services, predecessor to the Department of Toxic Substances
21| Control, was the Trust’s beneficiary; and the Bank of America was
22| the Trustee. Operating Industries, Inc. subsequently added funds
23| to this Trust. The Bank of the West is the current Trustee of
24| this Trust.
25 The Owner/Operator Group hereby waives and relinquishes any
26| claims it may have to any balance remaining in the State Closure

27| Trust. The Parties agree that any balance remaining in the State

28| Closure Trust shall be distributed to the California State
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1| Controller who shall deposit such funds into a separate, Site-

2| specific sub-account pursuant to, and for the purposes set forth
3| in, California Health and Safety Code Section 25330.4, for use

4| with respect to the OII Site. The Owner/Operator Group agrees to
5] cooperate with the State of California and to use its best

6| efforts to assist the Department in securing such distribution of

7| the funds from the State Closure Trust.

8 E. Use of Funds & Value of Property.
9 The funds paid and the value of the property conveyed by the

10| Owner/Operator Group pursuant to this Section X shall be used for
11| the purposes and in the amounts determined by the EPA, including

12| the purposes identified for the 0OII Site Custodial Trust in this

13| Consent Decree as well as the purposes identified for the CD-5

14 Escrow Account in the OII Site Fifth Partial Consent Decree.

15
16 || XI. COMMITMENTS BY GREENFIELD
17 Greenfield’s obligations under this Consent Decree shall

18| commence upon its purchase of the Development Parcel under

19| Paragraph XI.A or with its initiation of the work required under
20§ Paragraph XI.B, whichever is earlier. Greenfield shall comply

21| with all of the provisions of this Section in addition to the

22| provisions of Section XVI (General Commitments By All Defendants,
23 || Greenfield and the OII Site Trusts, page 84), Section XVII

24| (Additional Commitments by All Parties Performing Work Under This
25| Consent Decree, page 95) and Section XVIII (Commitments to

26| Implement Institutional Controls, page 125), as well as all other

27 requirementé applicable to it under this Consent Decree. The

28| provisions of this Section include, but are not limited to, the
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1| payment for the Development Parcel as well as performance of the

2| OSN RA Work.

3 A. Development Parcel Payment. Greenfield may elect to

4 | purchase the Development Parcel no later than October 1, 2000 by
5| paying the Owner/Operator Group the amount specified in the

6| Option & Transfer Agreement ($5,133,000, plus interest and minus
7| deductions specified in the Option & Transfer Agreement) and

8| meeting all other provisions of the Option & Transfer Agreement.

9 B. OSN RA Work. No later than seven days after purchasing

10| the Development Parcel, Greenfield shall commence to perform and
11} pay for the OSN RA Work, which includes the implementation of the
12| remedy selected for the OII Site by the OII Site GCLC ROD and the
13| OII site Final ROD to the extent applicable to the OII Site-North
14| portion of the site (excluding groundwater remediation) and the
15| provision of an Interpretive Center on the Development Parcel.

16 In implementing this work, Greenfield shall comply with all of

17| the requirements of this Paragraph XI.B.

18 1. Greenfield shall perform the OSN RA Work in

19| accordance with the scope of work attached to this Consent Decree
20| as Appendix H, entitled “Scope of Work (SOW)” (the “SOW”), the

21| final OSN RA Work Plan and other plans approved or to be approved
22| by the EPA, as provided in this Consent Decree.

23 2. Greenfield’s Project Coordinator, as selected and
24 t approved pursuant to Paragraph XVII.C (Selection of Project

25| Coordinators, Page 97), shall meet with the EPA‘s Project

26 || Coordinator on at least a monthly basis until the EPA issues the

27| OSN RA Certification of Completion pursuant to Paragraph XI.C.4
281 //
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C. (OSN RA Certification of Completion, page 54), gnless
the EPA agrees in writing to meet on a less frequent basis.
1. Remedial Action Work Plan & Implementation.

a. Within 30 days after the EPA issues
Greenfield a written authorization to proceed pursuant to
Paragraph XVII.D (Selection of Supervising Contractor, page 98),
Greenfield shall submit to the EPA and the State of California a
work plan for the design and implementation of the OSN RA (the
“OSN RA Work Plan”) in accordance with the approved schedule for
review and approval pursuant to Paragraph XVII.E (EPA Approval of
Plans and Other Submissions, page 100), and meeting the
requirements for the remedy selected for the North Parcel set
forth in the OII Site GCLC ROD, the OII Site Final ROD (excluding
groundwater remediation) and the SOW. Upon its approval by the
EPA, the OSN RA Work Plan shall be incorporated into and become
enforceable under this Consent Decree. To the extent practicable
and relevant to the OSN RA Work, and subject to the EPA’s express
written approval, Greenfield shall adopt relevant plans and
specifications that have already been approved by the EPA for
work required by the OII Site GCLC ROD and/or the 0OII Site Final
ROD, such as the Safety, Health and Emergency Response Plan
(“SHERP”) .

b. The OSN RA Work Plan shall include plans and
schedules for implementation of all remedial pre-design, design,
construction, implementation and demonstration of the OSN RA and
the transition to the OSN O&M Work, including all of the plans,

schedules and tasks identified in Section 3.7.1 of the SOW.
//
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c. The pre-design submittal shall meet all of
the requirements of Section 3.8.1 of the SOW, including, but not
limited to, the following: (i) design criteria meeting the
Performance Standards; (ii)report of findings and results of
field sampling and additional pre-design work; (iii) project
delivery strategy for design, construction, and compliance
testing activities; (iv) analyses of remedial system alternatives
and selection of recommended systems; and (v) a preliminary
construction schedule.

d. The preliminary design submittal shall meet
all of the requirements of Section 3.8.2 of the SOW, including,
but not limited to, a continuation and expansion of the pre-
design. Any value engineering proposals must be identified and
evaluated during this review.

e. The pre-final design submittal shall meet all
of the requireﬁents of Section 3.8.2 of the SOW, including, but

not limited to, the following: (i) a draft of final plans and

specifications; (ii) proposed operation and maintenance
procedures; (iii) a draft Construction Quality Assurance Project
Plan (“CQAPP”); (iv) a draft compliance testing and evaluation

plan (directed at measuring progress towards meeting Performance
Standards); and (v) a draft Contingency Plan. The CQAPP shall
detail the approach to quality assurance during construction
activities at the OII Site, and shall sgpecify a quality assurance
official (“QA Official”), independent of the Supervising
Contractor, to conduct a quality assurance program during the

construction phase of the project.

/7
00037
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E. The final design submittal shall include, at
a minimum, final versions of the draft plans and specifications
submitted as part of the pre-final design submittal.

g. Upon approval of the OSN RA Work Plan by the
EPA, and after the submigsion of the Health and Safety Plan for
all field activities to the EPA and the State of California,
Greenfield shall implement the OSN RA Work Plan. Greenfield
shall submit to the EPA and the State of California all plans,
submittalg and other Required Submissions required under the
approved OSN RA Work Plan in accordance with the approved
schedule for review and approval pursuant to Paragraph XVII.E
(EPA Approval of Plans and Other Submissions, page 100). Unless
otherwise directed in writing by the EPA, Greenfield shall not
commence any physical response activities at the OII Site prior
to approval of the OSN RA Work Plan.

| h. Greenfield to Perform OSN RA Work until
OSN RA Certification of Completion. Greenfield sghall continue to
implement the Remedial Action until the EPA certifies that
Greenfield has achieved the Performance Standards by issuing the
OSN RA Certification of Completion pursuant to Paragraph XI.C.4
(OSN RA Certification of Completion, page 54).

i. Remedial Action Review. Greenfield shall
conduct any studies and investigations requested by the EPA in
order to permit the EPA to conduct reviewg required by Section
121 (c) of CERCLA, 42 U.S.C. § 9621 (c), and any applicable
regulations of whether the OSN RA is protective of human health

and the environment, provided that the EPA igssues the request

//
08038
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1| prior to the effective date of the OSN RA Certification of -
2 Completion.

3 2. Agsurance of Ability to Complete Work.

4 a. Within 30 days of entry of this Consent '

5i Decree, Greenfield shall provide the EPA with the form and terms
6| of the financial security it intends to provide to satisfy the

71 requirements of this Paragraph XI.C.2. The amount of financial
81 security that Greenfield shall demonstrate is $7 million.

9| Greenfield shall establish and maintain this financial security
10| no later than ten days prior to commencing the OSN RA Work under
11} this Consent Decree. The financial security Greenfield shall

12| provide shall be in one or more of the following forms:
13 (1) A surety bond guaranteeing performance

14 of the 0OSN RA Work;

15 (2) One or more irrevocable letters of

16| credit; |

17 (3) A trust fund;

18 (4) A guarantee to perform the work required

19 of it under this Consent Decree by one or more of its parent
20| corporations or subsidiaries, or by one or more unrelated

21| corporations with which it has a substantial business

22| relationship; or

23 (5) A demonstration that it satisfies the
24| requirements of 40 C.F.R. Part 264.143(f).

25 b. If Greenfield seeks to demonstrate its

26| ability to complete the work required of it under this Consent

27| Decree through a guarantee by a third party pursuant to Paragraph

28| XI.C.2.a.(4) of this Consent Decree, it shall demonstrate that
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the guarantor satisfies the requirements of 40 C.F.R. Part
264,143 (f). If Greenfield seeks to demonstrate its ability to
complete the work required of it by means of the financial test
or the corporate guarantee pursuant to Paragraph XI.C.2.a.(4) oxr
XI.C.2.a.(5), Greenfield shall resubmit sworn statements
conveying the information required by 40 C.F.R. Part 264.143(f)
annually, on the anniversary of the effective date of this
Consent Decree. Within thirty days after receiving a written
notice that the EPA has determined that the financial assurances
it provided pursuant to this Paragraph are inadequate, which the
EPA may exercise its discretion to do at any time, Greenfield
shall obtain (or, if more than ten days before Greenfield
commences work and if it has not yet obtained the financial
assurance, shall provide the terms of) one of the other forms of
financial assurance listed in this Paragraph XI.C.2 and present
it to the EPA for approval. Greenfield’s inability to
demonstrate financial ability to complete the work required of it
shall not excuse its performance of any of the activities
required of it under this Consent Decree.

c. If Greenfield can show that the estimated
cost to complete the remaining work reguired of it under this
Consent Decree has diminished below the amount it is required to
demonstrate financial assurance for, as set forth in Paragraph
XI.C.2.a, it may submit a written application to the EPA to
reduce the amount of the financial security provided under this
Section to the estimated cost of the remaining work to be
performed by submitting a written proposal for the reduction to

the EPA, in accordance with the requirements of this Section, and

Oll SiTE: SEVENTH PARTIAL CONSENT DECREE O@O SQ CD-7 Pace 53




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

may thereafter reduce the amount of the security upon receiving
written approval from the EPA. In the event of a dispute,
Greenfield.may reduce the amount of the security in accordance
with the final administrative or judicial decision resolving the
dispute.

d. Greenfield may change the form of financial
assurance it provides under this Section at any time, after
providing notice to and receiving written approval from the EPA,
provided that the new form of assurance meets the requirements of
this Section. In the event of a dispute, Greenfield may change
the form of the financial assurance only in accordance with the
final administrative or judicial decision resolving the dispute.

e. Assignment of Warranty of OSN RA Work.
Greenfield shall ensure that any warranty it receives from any of
its contractors who perform any part of the OSN RA Work shall
expressly idenﬁify the EPA and the Generator Group as intended
beneficiaries.

3. Greenfield shall send a copy of all of the reports
and other documents it is required to submit in connection with
its performance of the OSN RA Work to the Project Coordinator for
the Generator Group.

4. OSN RA Certification of Completion.

a. Greenfield’s Initiation of Certification. At
the time that Greenfield submits the Construction Completion
Report pursuant to Section 3.10 of the SOW, concluding that it
has fully performed the OSN RA Work and attained the Performance
Standards, Greenfield shall also submit a written request to the

Project Coordinators for the EPA and the Generator Group to
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gschedule and conduct a pre-certification inspection to be
attended by Greenfield, the Generator Group and the EPA. The EPA
shall make its best efforts to conduct the pre-certification
inspection with the Project Coordinators for Greenfield and the
Generator Group within sixty days of receiving the written
request from Greenfield. If, after the pre-certification
ingpection, Greenfield still believes that it has fully performed
the OSN RA Work and attained the Performance Standards, it shall
submit the OSN RA Work Completion Report required by Section 3.15
of the 8SOW, requesting certification to the EPA for approval,
with a copy to the State of California, pursuant to Paragraph
iVII.E (EPA Approval of Plans and Other Submissions, page 100)
within 30 days of the inspection. In the OSN RA Work Completion
Report, a registered professional engineer and Greenfield’s
Project Coordinator shall state that the 0OSN RA Work has been
completed in fﬁll satisfaction of the requirements of this
Consent Decree. The written report shall include as-built
drawings signed and stamped by a profesgssional engineer. The
report shall include, as an attachment, the warranty meeting the
requirement of Paragraph XI.C.2.e (Assignment of Warranty of
OSN RA Work, page 54). The report shall contain the following
statement, signed by a responsible corporate official of
Greenfield or its Project Coordinator:

To the best of my knowledge, after thorough

investigation, I certify that the information

contained in or accompanying this submission is

true, accurate and complete.

b. EPA’s Review & Determination. The EPA ghall

make its best efforts to complete its review of the written
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report within ninety days of its receipt of the report. After
the EPA completes its review of the report, it shall notify
Greenfield in writing of the results of its review. If the EPA
determines that Greenfield has completed all of the OSN RA Work
in accordance with this Consent Decree and achieved the
Performance Standards, it shall promptly thereafter issue the
OSN RA Certification of Completion in accordance with Paragraph
XI.C.4. TIf the EPA does not issue a written notification
pursuant to this Paragraph XI.C.4.b within ninety days of its
receipt of the report, or if the EPA doeg not issue the OSN RA
Certification of Completion within ten days of issuing a written
notification to Greenfield under this Paragraph XI.C.4.b that it
intends to issue the certification, Greenfield may invoke the
provisions of Paragraph XXI.B (Informal Dispute Resolution, page
141). 1If, after Informal Dispute Resolution, the EPA and
Greenfield do ﬁot reach agreement, Greenfield may submit a
Statement of Position pursuant to Paragraph XXI.C to the Director
of the EPA Region IX Superfund Division or his or her successor,
in which case the EPA and the Generator Group may also submit
their own Statements of Position in reply. The Director of the
EPA Region IX Superfund Division, or his or her successor, will
issue a final administrative decision resolving the dispute,
which will not be subject to judicial review or to any further
appeal.

(1) Requirement to Complete Work and/or
Achieve Performance Standards. If the EPA determines that
Greenfield has not completed the OSN RA Wofk or any portion

thereof in accordance with this Consent Decree, or that
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Greenfield has not achieved the Performance Standards, the EPA
will notify Greenfield in writing of the activities that
Greenfield must undertake to complete the OSN RA Work and achieve
the Performance Standards. The EPA may only require Greenfield
to perform activities pursuant to this Paragraph to the extent
that those activities are consistent with the remedy selected for
the North Parcel in the OII Site GCLC ROD and the OII Site Final
ROD (excluding groundwater remediation) and with the SOW. The
EPA will set forth in the notice a schedule for performance of
those activities consistent with the Consent Decree and the SOW,
or require Greenfield to submit a schedule to the EPA for
approval pursuant to Paragraph XVII.E (EPA Approval of Plans and
Other Submissions, page 100). Greenfield shall perform all
activities described in the notice in accordance with the
specifications and schedules established pursuant to this
Paragraph, suﬁject to its right to invoke the dispute resolution
procedures set forth in Section XXI (Dispute Resolution, page
140) .

(2) EPA Issuance of OSN RA Certification of
Completion. If the EPA concludes, based on Greenfield’s initial
or subsequent report requesting the OSN RA Certification of
Completion, that Greenfield has performed the OSN RA Work in
accordance with this Consent Decree and achieved the Performance
Standards, the EPA will so certify in writing to Greenfield.
This certification shall constitute the OSN RA Cert%fication of
Completion for purposes of this Consent Decree, including, but
not limited to, Paragraph XXIII.C (Covenants Not to Sue

Greenfield, page 155). The EPA’s igsuance of the OSN RA
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1| Certification of Completion will not affect Greenfield’s
2| obligations under this Consent Decree, except as provided in
3] Paragraph XI.C.1.h (Greenfield to Perform OSN RA Work until
4] OSN RA Certification of Completion, page 51) and as otherwise
5| expressly provided by this Consent Decree.
6 D. Payments and Conveyances by Greenfield. Any funds paid
7| by Greenfield pursuant to this Consent Decree shall be used for
8] the purposes and in the amounts determined by the EPA, including
9| the purposes identified for the OII Site Custodial Trust in this
10} Consent Decree as well as the purposes identified for the CD-5
11| Escrow Account in the OII Site Fifth Partial Consent Decree.
12| Greenfield shall include a transmittal letter with all payments
13| made, and shall send a copy of all transmittal letters to the
14 | United States, the EPA, the California Attorney General’s Office,
15} the California Department of Toxic Substances Control and the

16| Generator Group.

17
18| XII. COMMITMENTS BY THE GENERATOR GROUP
19 The Generator Group shall comply with all of the provisions

20| of this Section in addition to the provisions of Section XIX

21| (Joint Commitment by the Generator Group and the Owner/Operator
22| Group, page 136), Section XVI (General Commitments By All

23| Defendants, Greenfield and the OII Site Trusts, page 84) and

24| Section XVII (Additional Commitments by All Parties Performing

25} Work Under This Consent Decree, page 95), as well as all other

26| requirements applicable to the Generator Group under this Consent

27| Decree. The provisions of this Section include, but are not

28| limited to, establishment of the OII Site Custodial Trust and
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potentially the OII Site Stewardship Trust; performance of the
OSN O&M Work; and performance of the RP Security Work. The
obligations of the Generator Group to perform the actions and to
pay the amounts owed the United States and the State of
California under this Consent Decree are joint and several. In
the event of the insolvency or other failure of any one of the
members of the Generator Group to implement the requirements
imposed on the Generator Group under this Consent Decree, the

remaining members of the Generator Group shall complete these

requirements.
A. The OII Site Trustsg.
1. Provisions Applicable to Both Trusts.

a. The Generator Group shall be responsible for
the costs of operation of the OII Site Custodial Trust and the
OII Site Stewardship Trust (collectively, the “OII Site Trusts”).
The Generator éroup shall ensure that the agreements creating
each of the OII Site Trusts shall provide the Generator Group
with all rights necessary to compel the OII Site Trusts to comply
with the requirements of this Consent Decree, and to allow the
Generator Group to comply with the requirements of this Consent
Decree. The Generator Group shall also ensure that the
agreements creating each of the OII Site Trusts provide that the
Trustee of each of the OII Site Trusts shall be removable by the
Generator Group, on its own volition or at the direction of the
EPA, for any violation by that Trustee of this Consent Decree, of
the agreement establishing the trust for which that Trustee
serveg, or for any real or perceived conflict of interest. The

agreements establishing the OII Site Custodial Trust and the OII
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1| Site Stewardship Trust shall be enforceable under this Consent
2| Decree against its signatories; however, the provisions of these
3| agreements are not binding in any way against the Plaintiffs, and
4| neither the EPA nor the State of California in any way guarantees
5| that the funds deposited in either of the OII Site Trusts will be
6| sufficient to meet all of the intended purposes of the OII Site
71 Trusts, nor the legal validity of the terms of the agreements
8| establishing either of the OII Site Trusts.
9 b. The OII Site Trusts shall each have all of
10| the responsibilities and obligations of a private landowner under
11| Federal and California law with respect to the real property each
12| trust receives, and shall be subject to the continuing
13| jurisdiction of this Court and of the EPA.
14 c. The agreements establishing the OII Site
15| Custodial Trust and the OII Site Stewardship Trust may be amended
16| as necessary tb conform to the requirements of this Consent
17| Decree, or as may be desirable to the Plaintiffs and the
18| Generator Group to effectuate the purposes of the respective
19| trusts. The Generator Group shall submit any proposed amendment
20| to either trust agreement to the Plaintiffs and to the City of
21| Monterey Park at least ten days before the intended effective
22} date of the amendment. The City of Monterey Park may submit any
23| comments it may have on any proposed amendments to the EPA during
24| this ten day time period. The amendment shall be effective upon
251 the written approval of the EPA.
26 d. Money paid into the OII Site Custodial Trust

27| or the 0II Site Stewardship Trust by any Defendants or by

28 ) Greenfield shall be used solely for the purposes provided in this
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1| Consent Decree, including, without limitation,fexpenses of
2§ administering the trust receiving the funds.
3 e. The Generator Group shall provide adequate
4| funding to enable the OII Site Custodial Trust and, if it comes
5| into being, the OII Site Stewardship Trust to satisfy any
6| liabilities resulting from their respective responsibilities and
71 obligations under this Consent Decree.
8 f. Neither of the OII Site Trusts shall assign,
9| sell or convey any of the real property it receives or any
10} portion thereof unless both of the following requirements are
11| met:
12 (1) the OII Site Trust submits a written
13| report to the EPA describing the terms of the sale, assignment or
14| conveyance and the manner in which those terms meet the
15| requirements of this Consent Decree; and
16 | (2) the EPA informs the OII Site Trust
17| proposing the sale, assignment or conveyance that it has
18| determined, in its sole discretion, that thefterms and conditions
19| of the sale or conveyance will: (i) facilitate, and will not in
20| any way hinder, the performance of all remedial work on that
21| property, and the operation and maintenance of that remedial
22 work, and (ii) will require the grantee to comply with the
23| provisions of Section XVIII (Institutional Controls, page 125) to
24| the same eXtent as the 0II Site Trust proposing the sale orx
25 conveyance would be required to comply with respect to the
26 | property the grantee is to receive.

27 g. Within ten days after any assignment oxr after

28| any closing of any sale or conveyance by either OII Site Trust of
Oll SITE: SEVENTH PARTIAL. CONSENT DECREE 000 88 CD-7 Pace 6§
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any real property or any portion thereof, the trust shall provide
copies of the assignment, sale or conveyance documents to the EPA
and the State of California.

h. The Trustees for OII Site Custodial Trust
and, if and when it comes into existence, the OII Site
Stewardship Trust, shall consult witﬁ the City Manager of the
City of Monterey Park, or his or her designee, every six months
or on any other schedule mutually agreeable to the Trustees and
the City Manager, to ensure that the Trustees’ management of any
real property is consistent with the City’'s regulations and
ordinances.

2. The OII Site Custodial Trust.

a. Not later than ten days after the entry of
this Consent Decree, the Generator Group shall submit a fullyl
executed trust agreement to both the EPA and the State of
California esﬁablishing the 0OII Site Custodial Trust (the “0II
Site Custodial Trust Agreement”), which shall be in the form
attached to this Consent Decree as Appendix K, entitled “OII Site
Custodial Trust Agreement,” except as modified by the written
agreement of both the EPA and the Generator Group. The creation
of the 0II Site Custodial Trust is required but not effected by
this Consent Decree. The income and assets of the OII Site
Custodial Trust will be solely dedicated to the remediation of
the OII Site, and the Generator Group and the Owner/Operator
Group intend the OII Site Custodial Trust to meet the
requirements for a qualified settlement fund under 26 Code of
Federal Regulations Section 1.468B, including the right of the

EPA to oversee its activities.
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b. The purpose of the OII Site Custodial Trust
is to act for the benefit of the OII Site by receiving, holding,
managing, selling or otherwise obtaining value or funds from the
property or disposition of the property identified below:

(1) the real property to be conveyed to the
OII Site Custodial Trust by the Owner/Operator Group under
Paragraph X.B (Property Conveyances by the Owner/Operator Group,
page 40) of this Consent Decree;

(2) any interest in any real or personal
property that the EPA and the Generator Group deem the OII Site
Custodial Trust should retain for purposes of implementing any
Institutional Controls required by this Consent Decree or any
future consent decree for the OII Site; and

(3) any other real or personal property that
the Trustee of the 0II Site Custodial Trust, the Generator Group
and the EPA aéree in writing is appropriate to convey to the
trust.

c. The OII Site Custodial Trust shall have the
following obligations:

(1) to receive, hold, manage and maintain
all of the real or personal property it receives until that
property is sold or conveyed for value in accordance with the
requirements of this Consent Decree;

(2) to accept a security interest in the
Development Parcel and to maintain that interest until such time
as it receives payment for or title to the Development Parcel

pursuant to Paragraph X.A.2 (Funds Received From Conveyance of

/!
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Development Parcel, page 39) or Paragraph X.B.6 (Conveyance of
the Development Parcel, page 43);

(3) to review the Owner/Operator Group’s
costs to maintain the Development Parcel after the expiration of
the Option and Transfer Agreement and until the conveyance of the
Development Parcel, and, in accordance with Paragraph X.B.6.d
(Alternate Conveyance, page 45), to provide prior written
approval of and to directly pay those costs that are necessary to
maintain the Development Parcel, including, but not limited to,
ad valorem taxes, or to advance the Owner/Operator sufficient
funds to pay those costs;

(4) to inaugurate and comply with any
applicable institutional controls on those portions of the real
property that it receives, in accordance with the requirements of
Section XVIII (Commitments to Implement Institutional Controls,
page 125) of this Consent Decree;

(5) to retain any interest in real or
personal property the EPA and the Generator Group deem the OII
Site Custodial Trust should retain for purposes of implementing
any Institutional Controls required by this Consent Decree or any
future consent decree for the OII Site, unlegss and until the EPA
igsues a written determination that the OII Site Custodial
Trust’s retention of that interest is no longer necessary or
desirable;

(6) to provide the EPA and its designees
with access to any portion of property the trust receives to the
extent the EPA deems necessary or desirable for performance of

any regponse actions at the OII Site;

Oll SITE: SEVENTH PARTIAL CONSENT DECREE Gg“}{k? CD-7 PaceE 64
.4 X &



10

11

12

13

14

15

16

17

18

15

20

21

22

23

24

25

26

27

28

(7) to locate purchasers for the real and
personal property it receives or portions thereof who will
provide the maximum value for, and will sustainably reuse that
property consistent with applicable zoning and other land use
ordinances and regulations; negotiate the terms of the sale or
transfer of that property; sell and convey the property; and, if
necessary or desirable to accomplish these tasks, subdivide the
real property;

(8) to utilize the funds it receives from
the City of Monterey Park to pay for costs associated with
efforts to remove the exceptions to title for the South Parcel
listed in Appendix J to this Consent Decree, entitled “South
Parcel Title Exceptions to be Removed,” and, within sixty days
after the last of these exceptions has been removed, to pay or
arrange for payment of any funds remaining from the funds it
received from fhe City of Monterey Park back to the City of
Monterey Park.

(9) to pay or arrange for payment of any
funds it receives from the Owner/Operator Group to the Cash
Escrow Account established under the OII Site Fifth Partial
Consent Decree (the “CD-5 Escrow Account”) within seven days of
receipt of any of those funds, except for the first $600,000 that
the OII Site Custodial Trust receives, which the OII Site
Custodial Trust shall retain for the expenses it incurs to: (i)
initiate its operations; (ii) pay costs of maintaining the North
Parcel during the time after the entry of this Consent Decree and
until the Owner/Operator Group conveys the North Parcel; and

(iii) pay costs for efforts to remove the exceptions to title for
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1| the South Parcel listed in Appendix J to this Consent Decree,

2| entitled “South Parcel Title Exceptions to be Removed.” The OII
3] Site Custodial Trust shall provide EPA with an accounting of its
4| expenditures on at least a quarterly basis. The OII Site

5 Custodial Trust shall pay or arrange for payment of whatever

6| amount remains of the $600,000 it received and retained, less

7] $50,000 for its initial operating expenses, to the CD-5 Escrow

8| Account, and shall provide a final accounting to EPA of its

9] expenditures from the $600,000, within sixty days after the later
10| of: (i) the removal of the last of the South Parcel Title
11| Exceptions to be Removed listed in Appendix J, (ii) the removal
12| of exceptions 29 through 40 of the Acceptable South Parcel Title
13| Exceptions listed in Appendix I, or (iii) the Owner/Operator

14} Group’s conveyance of North Parcel.

15 (10) to pay or arrange for payment of the

16| proceeds of any sales, conveyances, or leases of the real and

17| personal property it receives, and any income, receipts, or other
18| proceeds or value otherwise included in or realized from this
19| real or personal property, net of any reasonable costs
20 (including, but not limited to, any ad valorem or other taxes)
21| incurred by the OII Site Custodial Trust in connection with the
22| ownership, lease, sale, or other conveyance of this property

23| (“Net Proceeds”), to the CD-5 Escrow Account within seven days of
24| receipt of any Net Proceeds.
25 d. In the event that the Trustee of the OII Site
26| Custodial Trust, the Trustee of the OII Site Stewardship Trust,

27| the Generator Group and the EPA agree in writing that any

28| property owned by the OITI Site Custodial Trust is unsalable, or
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that it is otherwise appropriate to transfer that property to the
0I1 Stewardship Trust or to another charitable or governmental
entity, the 0II Site Custodial Trust shall convey that property
to the OII Site Stewardship Trust or to such other charitable or
governmental entity.
3. The OII Site Stewardship Trust.

a. Within ten days after the EPA and the
Generator Group agree in writing that the OII Site Custodial
Trust is in possession of any real or personal property that, in
the best interests of the OII Site, should be transferred to the
OII Site Stewardship Trust, the Generator Group shall submit a
fully executed trust agreement to both the EPA and the State of
California establishing the OII Site Stewardship Trust (the “OII
Site Stewardship Trust Agreement”), which shall be in the form
attached to this Consent Decree as Appendix L, entitled “OII Site
Stewardship Trﬁst Agreement,” or as modified with the written
agreement of both the EPA and the Generator Group. The purpose
of the 0OII Site Stewardship Trust is to receive, hold and manage
any property conveyed to the OII Site Stewardship Trust by the
OII Site Custodial Trust under Paragraph XII.A.2.d of this
Consent Decree, as well as any other property that the Trustee of
the OITI Site Stewardship Trust, the Generator Group and the EPA
agree in writing is appropriate to convey to the OII Site
Stewardship Trust. |

b. The OII Site Stewardship Trust shall have the
following obligations:

(1) to receive, hold, manage and maintain

all of the real or personal property it receives until it is
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1| conveyed, with the written approval of the EPA and the Generator
2| Group, for charitable purposes to the City of Monterey Park, if
3| the City of Monterey Park provides its prior written agreement to
4| that conveyance, or to another governmental or charitable entity;
5 (2) to inaugurate and comply with any
6| applicable Institutional Controls on those portions of the real
71 property that it receives, in accordance with the requirements of
8| Section XVIII (Commitments to Implement Institutiomal Controls,
9| page 125) of this Consent Decree;
10 (3) to provide the EPA and its designees
11| with access to any portion of property the OII Site Stewardship
12| Trust receives to the extent the EPA deems necessary or desirable
13| for performance of any response actions at the OII Site; and
14 (4) to subdivide the real property in its
15| possesgssion, if necessary or desirable to accomplish these tasks.
16 4. ‘Conveyance to Other Charitable or Governmental
17| Entities. Within thirty days after the EPA and the Generator
18| Group agree in writing that the OII Site Custodial Trust is in
19| possession of any real or personal property that, in the best
20} interests of the OII Site, should be transferred to a charitable
21| or governmental entity that is not the 0II Site Stewardship
22| Trust, the Generator Group shall submit to the EPA the necessary
23| documentation to effect that transfer, which shall be in a form
24§ agreeable to the EPA and shall contain any terms and conditions
251 that the EPA deems appropriate to assure the performance of all
26§ remedial work on that property, the operation and maintenance of
27| remedial work and the inauguration of any applicable

28 institutional controls.
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1 B. OSN O&M Work. Upon receiving notice that Greenfield

2| has scheduled a pre-certification inspection for the OSN RA Work
3| pursuant to Paragraph XI.C.4.a (Greenfield’s Initiation of
4| Certification, page 54), the Generator Group shall commence to
5 perform the OSN O&M Work in accordance with the provisions of
6| this Section, but is not required to commence any on-site
7| implementation of the OSN O&M Work until the EPA issues the
81| OSN RA Certification of Completion. The OSN O&M Work includes
91 all activities, including, but not limited to, monitoring,
10| required to evaluate and maintain the effectiveness of the OSN RA
11| Work; maintenance of the Interpretive Center; and all
12| Interpretive Center Staffing Work after Goodwill has completed
13| its commitment to perform that work, as required under the
14| OSN O&M Work Plan approved or developed by the EPA pursuant to
15| this Consent Decree and the SOW. As part of this work, the
16| Generator Groub shall have an authorized representative attend
17| any pre-certification inspections scheduled by Greenfield for the
18] OSN RA Work. In implementing this work, the Generator Group
19| shall comply with all of the requirements of this Paragraph
20| XII.B.
21 1. The Generator Group shall perform the OSN 0&M Work
22| in accordance with the SOW, the final OSN 0O&M Work Plan and other
23| plans approved or to be approved by the EPA.
24 2. Financing & Payment for OSN O&M Work. The
25| Generator Group shall finance and pay for all of the costs to
26| perform the OSN O&M Work that exceed that amounts specified in

27| Paragraphs XII.B.2.a & XII.B.2.b. The Generator Group'’s

28| requirement to conduct the OSN O&M Work is conditioned upon its
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receipt of funds to contribute toward the cost of that work from
the CD-5 Escrow Account, or from any other source that the EPA
may designate, in the amounts specified in Paragraphs XII.B.2.a &
XII.B.2.b.

a. During the first five years in which the
Generator Gréup ig performing Interpretive Center Staffing Work,
the amount shall be $133,500 per year; after the first five
vears, if the Generator Group is required to continue to perform
the Interpretive Center Staffing Work, the amount shall be
$133,500 per year plus an amount mutually agreeable to the EPA
and to the Generator Group sufficient to account for repair and
replacement of the Interpretive Center building and its equipment
as necessary due to normal wear and tear;

b. After the Generator Group has ceased
performing Interpretive Center Staffing Work, and until the
O8N O&M Certificate of Completion is issued pursuant to Paragraph
X11.C, the amount shall be $33,500 per year.

c. If the Generator Group determines, in good
faith, that the costs that the Generator Group has incurred to
perform any portion of the OSN 0&M Work are solely due to an
error or inadequacy of the design or implementation of the OSN RA
Work, the Generator Group may submit a written application with
supporting documentation to the EPA. If the EPA agrees with the
application, it will provide for reimbursement to the Generator
Group of the costs resulting from the errors or inadequacies from
the CD-5 Escrow Account, or from any other source that the EPA
may designate that may be appropriately used for this purpose,

including sources existing at the time of entry of this Consent
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1| Decree and sources that subsequently come into existence;
2 however, if the EPA, in its sole discretion, determines that
3| there are insufficient funds available for reimbursement, the EPA
4| will provide a credit against Future OSN O&M Response Costs that
5| are not yet due and payable at the time of the application. If
6| the EPA denies the Generator Group’s application under this
7| Paragraph XII.B.2.c, the Generator Group may invoke the dispute
8| resolution procedures set forth in Section XXI (Dispute
9| Resolution, page 140).
10 3. The Generator Group's Project Coordinator, as
11| selected and approved pursuant to Paragfaph XVII.C (Selection of
12| Project Coordinators, Page 97), shall meet with the EPA’s Project
13| Coordinator on at least a monthly basis until the EPA issues the
14| OSN O&M Certification of Completion pursuant to Paragraph XII.C
15| (OSSN O&M Certification of Completion, page 73), unless the EPA
16| agrees in wrifing to meet on a less frequent basis.
17 4. OSN O&M Work Plan & Implementation.
18 a. Within thirty (30) days after receiving
19 notice that Greenfield has scheduled a pre-certification
20| inspection for the OSN RA Work, the Generator Group shall submit
21| to the EPA and the State of California a work plan for the
22| implementation of the 0OSN O&M Work (the “0OSN 0O&M Work Plan”) in
23| accordance with the approved schedule for review and approval
24| pursuant to Paragraph XVII.E (EPA Approval of Plans and Other
25} Submissions, page 100), and meeting the requirements for the
26 || remedy selected for the North Parcel set forth in the OII Site

274§ GCLC ROD, the OII Site Final ROD (excluding groundwater

28 | remediation) and the SOW. The OSN O&M Work Plan shall include
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plans and schedules for implementation of all of the plans,
schedules and tasks identified in Section 4.2.2 of the SOW,
including, but not limited to, proposed operation and maintenance
procedures; a compliance testing and evaluation plan (directed at
measuring progress towards meeting Performance Standards); and a
Contingency Plan. To the extent practicable and relevant to the
OSN O&M Work, and subject to the EPA‘s express written approval,
the Generator Group shall adopt relevant plans and specifications
that have already been approved by the EPA for work required by
the OII Site GCLC ROD and/or the OII Site Final ROD, such as the
SHERP.

b. The OSN O&M Work Plan shall be incorporated
into and become enforceable under this Consent Decree, and the
Generator Group shall implement the OSN O&M Work Plan upon the
later of the following two events: (i) approval of the
OSN 0O&M Work Pian by the EPA, following submittal of the Health
and Safety Plan for all field activities to the EPA and the State
of California, or (ii) EPA issuance of the OSN RA Certificate of
Completion. The Generator Group shall gsubmit to the EPA and the
State of California all plans, submittals and other Required
Submissions required under the approved OSN O&M Work Plan in
accordance with the approved schedule for review and approval
pursuant to Paragraph XVII.E (EPA Approval of Plans and Other
Submissions, page 100).

c. Generator Group to Perform OSN O&M Work until
OSN O&M Certification of Completion. The Generator Group shall
continue to implement the OSN O&M Work until the Performance

Standards are achieved and the EPA issﬁes the OSN O&M
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1| Certification of Completion pursuant to Paragraph XII.C (OSN O&M
2| Certification of Completion, page 73). The Generator Group shall
31 continue to maintain the Interpretive Center and perform

4| Interpretive Center Staffing Work for two years after it

5| commences Interpretive Center Staffing Work, or for as long as

6| the EPA may specify by providing a written notice to the

71 Generator Group no later than thirty days after the EPA receives
8| the Generator Group’s Interpretive Center Close-Out Report

9| regquired under Section 4.2.6 of the SOW.
10 d. O&M Review. The Generator Group shall

11| conduct any studies and investigations requested by the EPA in
12| order to permit the EPA to conduct reviews required by Section
13| 121(c) of CERCLA, 42 U.S.C. § 9621 (c), and any applicable
14} regulations of whether the OSN O&M Work is protective of human
15| health and the environment, provided that the EPA issues the

16| request prior‘to the effective date of the OSN 0&M Certification

17| of Completion.

18 C. OSN O&M Certification of Completion
19 1. Within 90 days after the Generator Group concludes

20| that it has fully performed the OSN O&M Work and attained the

21| Performance Standards, the Generator Group shall contact the

22| EPA’'s Project Coordinator to schedule and conduct a pre-

23| certification inspeétion to be attended by the Generator Group

24| and the EPA. The EPA shall make its best efforts to conduct the
25| pre-certification inspection with the Project Coordinator for the
26} Generator Group within sixty days of receiving the written

27| request from the City. TIf, after the pre-certification

28| inspection, the Generator Group still believes that it has fully
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performed the OSN 0O&M Work and attained the Performance

‘Standards, it shall submit a written report requesting

certification to the EPA for approval, with a copy to the State
of California, pursuant to Paragraph XVII.E (EPA Approval of
Plans and Other Submissions, page 100) within 30 days of the
ingpection. In the report, a registered professional engineer
and the Generator Group’s Project Coordinator shall state that
the OSN O&M Work has been completed in full satisfaction of the
requirements of this Consent Decree. The written report shall
include any applicable asgs-built drawings signed and stamped by a
professional engineer. The report shall contain the following
statement, signed by a responsible corporate official of the
Generator Group or its Project Coordinator:

To the best of my knowledge, after thorough

investigation, I certify that the information

contained in or accompanying this submisgsion is

true, accurate and complete.

2. EPA’'s Review & Determination. The EPA shall make
its best efforts to complete its review of the written report
within ninety days of its receipt of the report. After the EPA
completes its review of the report, it shall notify the Generator
Group in writing of its determination as to whether the Generator
Group has completed all of the OSN O&M Work in accordance with
this Consent Decree and achieved the Performance Standards.

a. Determination & Requirement to Complete Work
and/or Achieve Performance Standards. If the EPA determines that
the Generator Group has not completed the OSN O&M Work or any
portion thereof in accordance with this Consent Decree, or that

the Generator Group has not achieved the Performance Standards,

AT A8 ™
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1| the EPA will notify the Generator Group in writing of the

2| activities that the Generator Group must undertake to complete

3| the OSN 0O&M Work and achieve the Performance Standards. The EPA
4| may only require the Generator Group to perform activities

5| pursuant to this Paragraph to the extent that those activities

6| are consistent with the remedy selected for the