IN THE CIRCUIT COURT OF THE STATE OF OREGON
FOR THE COUNTY OF MULTNOMAH

STATE OF OREGON, ex rel DICK
PEDERSEN, DIRECTOR, DEPARTMENT

OF ENVIRONMENTAL QUALITY, No. 9508-05494
10 Plaintiff, AMENDMENT TO STIPULATION
AND CONSENT DECREE
11 V.
12 SCHNITZER INVESTMENT CORP.,,
Defendant.
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1 Background
A. On August 8, 1995, this Court entered a Stipulation and Consent Decree in

this matter (the “Consent Decree”), acopy of which is attached as Attachment A, and
retained jurisdiction of the Consent Decree.

B. The Consent Decree concerns certain real property then owned by Schnitzer
Investment Corp. (“SIC”), which is divided into three operable units for investigation and
remedia action (“Units A, B and C”) as described in the Consent Decree. The Consent
Decree specifically addresses only Units B and C.

C. The Consent Decree memorializes the determination by the Oregon
Department of Environmental Quality (“DEQ”) that no further action is required for Unit B
and required SIC to undertake certain remedial action with respect to Unit C as described in
the Record of Decision for Schnitzer Investment Corporation Moody Avenue Site Unit C
issued by DEQ on September 20, 1993 (the “Unit C ROD”).

D. On June 30, 2004, SIC transferred itsinterestsin Units A, B and C to Oregon
Health and Science University Foundation. On the same date, Oregon Health and Science
University Foundation transferred itsinterest in Units A, B and C to Oregon Health and
Science University, formerly known as Oregon Health Sciences University (*“OHSU”).
Pursuant to Paragraph 3.B(3) of the Consent Decree, OHSU has assumed SIC’ s obligations
under the OHSU Consent Decree with DEQ’ s approval by, and consistent with, aletter dated
June 28, 2004 from DEQ to OHSU and SIC (Attachment B).

E. Tri-County Metropolitan Transportation District of Oregon (“TriMet”) is
undertaking the construction of a public light rail line connecting Portland and Milwaukie,
Oregon (the “Project”). This Project will include a bridge over the Willamette River for
light rail, streetcar, pedestrian, and bicycletravel. For the Project, TriMet will acquire a

portion of Unit C for abridge ramp and transit station on the west side of the Willamette
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River. Attachment C isalegal description for the portion of Unit C to be acquired by
TriMet (the“OHSU Fee Parcd”).

F. DEQ and TriMet have executed a Consent Judgment to be filed with this
Court pursuant to which TriMet agrees to perform the remaining remedial actions required
by the Unit C ROD with respect to the OHSU Fee Parcel.

G. Construction of TriMet’s Project will result in asmall triangular portion of
Unit C (the “OHSU Orphan Parcel”) being separated by the bridge ramp from the rest of
Unit C as shown on Attachment D.

H. The southern and eastern boundaries of Unit C are adjacent to real property
owned by ZRZ Realty Company (*ZRZ” and the“ZRZ Property”). The ZRZ Property is
part of the site identified by DEQ as the Zidell Waterfront Property, ECSI Site ID 689 (the
“ZRZ Site”). DEQ’s Northwest Region Administrator selected the remedial action for the
ZRZ Site set forth in the Record of Decision dated June 30, 2005 (the“ZRZ ROD”).

l. For the Project, TriMet also will acquire a portion of the ZRZ Property for the
bridge ramp and transit station (the “ZRZ Fee Parcel”). Construction of TriMet’s Project
will result in asmall triangular portion of the ZRZ Property (the “ZRZ Orphan Parcel”)
being separated by the bridge ramp from the rest of the ZRZ Property as shown on
Attachment D.

J. The OHSU Orphan Parcel and the ZRZ Orphan Parcel will not be usable lots.
OHSU and ZRZ have agreed to exchange these parcels through a property line adjustment
approved by the City of Portland under Case File No. that will make

the ZRZ Orphan Parcel part of Unit C and the OHSU Orphan Parcel part of the ZRZ

Property.
K. DEQ has determined that the remaining contamination on the OHSU Orphan
Parcel and the ZRZ Orphan Parcel is similar in nature and extent, that the remedial action

selected in the ZRZ ROD would be protective if applied to the OHSU Orphan Parcel, and
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that the remedial action selected in the Unit C ROD would be protective if applied to the
ZRZ Orphan Parcel. DEQ has further determined that remedial action for the OHSU Orphan
Parcel can be more effectively implemented under the ZRZ ROD and remedial action for the
ZRZ Orphan Parcel can be more effectively implemented under the Unit C ROD.

L. SIC, OHSU and DEQ desire to amend the Consent Decree so that the OHSU
Orphan Parcel and the OHSU Fee Parcel are removed from the property subject to the
Consent Decree and the ZRZ Orphan Parcel is added to the property subject to the Consent
Decree.

M. DEQ and ZRZ are parties to the General Judgment on Stipulation and Consent
entered by this Court on September 12, 2006 in Case No. 0609-09344 (the “ZRZ Consent
Judgment”). DEQ, ZRZ, and other named defendants have executed an Amendment to
Genera Judgment on Stipulation and Consent (the “Amendment to ZRZ Consent
Judgment”) to be filed with this Court in that same case pursuant to which the ZRZ Orphan
Parcel will be removed from the property subject to the ZRZ Consent Judgment and the
OHSU Orphan Parcel will be added to the property subject to the ZRZ Consent Judgment.

N. The exchange of the ZRZ Orphan Parcel and the OHSU Orphan Parcel
between ZRZ and OHSU, the grant of the ZRZ Fee Parcel by ZRZ to TriMet and the grant of
the OHSU Fee Parcel by OHSU to TriMet will be consummated in asingle closing to be
scheduled following the entry by this Court of this Amendment to Stipulation and Consent
Decree.

0. On__ ,2010, DEQ published notice of this proposed Amendment to
Stipulation and Consent Decree and provided opportunity for public comment in accordance
with ORS 465.325(4)(d). Thiscomment periodended | 2010 and [summary

statement regarding response to public comments].
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2. Effective Date.

This Amendment to Stipulation and Consent Decree shall become effective on the

date the transactions described in Subsection 1.N are closed (the “Effective Date”).

3. Amendment to Consent Decree
A. As of the Effective Date, the OHSU Orphan Parcel and the OHSU Fee Parcel

are hereby removed from the property subject to the Consent Decree (and any plan, schedule,
or other instrument prepared pursuant to, or approved by DEQ under, the Consent Decree),
and SIC and its successors and assigns (including OHSU) shall have no further obligations
under the Consent Decree with respect to the OHSU Orphan Parcel and the OHSU Fee
Parcel. SIC and its successors and assigns (including OHSU) under Section 3.B(3) of the
Consent Decree, shall, however, retain al rights under the Consent Decree with respect to the
OHSU Orphan Parcel and the OHSU Fee Parcel, including without limitation the covenant
not to sue (Section 6 of the Consent Decree) and protection from contribution claims (Section
5 of the Consent Decree) for matters addressed in the Consent Decree as set forth in the
Consent Decree (before this amendment).

B. As of the Effective Date, the ZRZ Orphan Parcel is hereby added to Unit C
under the Consent Decree, and OHSU agrees to perform with respect to the ZRZ Orphan
Parcel al obligations set forth in the Consent Decree for Unit C. The ZRZ Orphan Parcel is
further hereby specifically included in "matters addressed” by the Consent Decree; and,
pursuant to Section 5 of the Consent Decree, SIC and its successors and assigns (including
OHSU) shall not be liable for contribution claims related to the ZRZ Orphan Parcel. SIC and
its successors and assigns (including OHSU) do not assume and shall not be liable for any
obligations or liabilities under the ZRZ Consent Judgment.

C. As of the Effective Date, the term “Unit C” as used in the Consent Decree
shall mean Unit C as shown on Attachment E, which excludes the OHSU Orphan Parcel and

the OHSU Fee Parcel and includes the ZRZ Orphan Parcel, except that the term “Unit C” as
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used in paragraphs 1.B(3), (5), (7), (8) and (9) shall remain as originally defined in the
Consent Decree.

4, Site Restrictions
A. Within 30 days of the Effective Date, OHSU and DEQ shall execute, and

OHSU shall record, with the county clerk of Multnomah County, the First Amendment to
Declaration of Restrictive Covenantsin the form attached to this Amendment to Stipulation
and Consent Decree as Attachment F. OHSU shall return to DEQ the file-stamped origina
First Amendment to Declaration of Restrictive Covenants within ten working days of receipt
from the county clerk. OHSU shall comply with all terms and conditions of the First
Amendment to Declaration of Restrictive Covenants. To facilitate finalizing the First
Amendment to Declaration of Restrictive Covenants, the Amendment to ZRZ Consent
Judgment requires ZRZ to acknowledge and agree to section 1 of the First Amendment to
Declaration of Restrictive Covenants within 30 days of the entry by this Court of this
Amendment to Stipulation and Consent Decree.

B. Within 30 days of the entry by this Court of the Amendment to ZRZ Consent
Judgment, OHSU shall acknowledge and agree to section 1 of the First Amendment to
Easement and Equitable Servitudes as attached to the Amendment to ZRZ Consent Judgment
as Attachment E.

Effective as of the Effective Date, the term “site restriction” as used in the Consent Decree
shall mean the Declaration of Restrictive Covenants recorded in the Multnomah County real
property records on December 7, 1995 as Document No. 95 152263, as amended by the First
Amendment to Declaration of Restrictive Covenants.

IT 1S SO ORDERED AND ADJUDGED this day of , 2010

Circuit Court Judge
Multnomah County
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STATE OF OREGON
DEPARTMENT OF ENVIRONMENTAL QUALITY

By: Date:

' Administrator
Land Quality Division

ATTORNEY GENERAL
STATE OF OREGON

By: Date:

Larry Edelman, OSB No. 891581
Assistant Attorney Genera
Oregon Department of Justice
1515 SW Fifth Avenue, Suite 410
Portland, OR 97201
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SCHNITZER INVESTMENT CORP.,
Defendant
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By: Date:
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By: Date:
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OREGON HEALTH AND SCIENCE UNIVERSITY,
assignee of Schnitzer Investment Corp.
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By: Date:

' [name and title]
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By: Date:

OSB No.
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[attorney’ s name and address]
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