OFFICE COMMERCIAL LEASE

                Micah 6:8 LLC dba Westport Business Park (“Lessor”) and _____ (“Lessee”) agree as follows:

                1. Lessor hereby leases to Lessee on the terms set forth herein, the Premises consisting of approximately ____ square feet at 18990 B SW Shaw St, Beaverton, OR 97078 .
                2.             Term.  The term of this Lease shall commence on ______ (“Commencement Date”) and shall terminate on ______ 

                3.             Rent.

                (a)           The rental for the lease term shall be at the rate of $ _____per sq foot ( _____ sq ft rentable ( _______ monthly + CAM charges),  beginning on the Commencement Date.  Rent shall be payable in advance on or before the 1st day of each calendar month for which rental is due.

                (b)           Lessee acknowledges that late payment by Lessee to Lessor of rent or other sums due hereunder will cause Lessor to incur costs the exact amount of which would be extremely difficult and impractical to ascertain, including, but not limited to, processing and accounting expenses.  Therefore, in the event Lessee should fail to pay any installment of rent or any sum due hereunder within 5 days after such amount is due, Lessee shall pay to Lessor as additional rent a late charge equal to 15% of each such rental payment or other sum.

                4.             Use of Premises.  Lessee may use and occupy the Premises only for the purpose of conducting a business office and for no other purpose without Lessor’s prior written consent.  Lessee shall promptly comply with all laws, ordinances, orders and regulations affecting the Premises and related to its business.  Lessee shall not do or permit anything to be done in or about the Premises, or bring or keep anything in the Premises that will in any way increase the premiums for insurance upon the Premises, or the building of which the Premises are a part.  Lessee will not do anything that may injure the building of which Premises are a part or be a nuisance or menace to Lessor or to those occupying adjoining property.  Lessee will refrain from any use which would be reasonably offensive to other tenants or owners or users of neighboring Premises or which would tend to create a nuisance.  Lessee shall not commit or suffer any waste upon the Premises.

                5.             Utilities.  Lessee shall be solely responsible for obtaining and paying for water, gas, heat, light, power, sewer and other utility service in connection with the Premises.  Lessor will bill Lessee monthly for their prorata share of Taxes and Insurance based on the % of the building you occupy (.0101). (Taxes $____, Insurance $____, Water $____). 

                 6.             Acceptance of Premises AS IS.  Lessee acknowledges it has had an opportunity to fully examine the Premises, including grounds, buildings, and improvements and accepts them in their present condition.  LESSEE FURTHER ACKNOWLEDGES THAT LESSOR MAKES NO REPRESENTATION OR WARRANTY AS TO THE CONDITION OF THE PREMISES, ANY USE TO WHICH THE PREMISES MAY BE PUT OR AS TO THE SUITABILITY OF THE PREMISES FOR ANY ENDEAVOR.  LESSEE HAS RELIED UPON ITS OWN SOURCES, AND NOT UPON LESSOR, TO ASCERTAIN APPLICABLE ZONING AND LAND USE RESTRICTIONS.  LESSOR MAKES NO REPRESENTATION OR WARRANTY AS TO THE HABITABILITY OF THE PREMISES OR THEIR PRESENT CONDITION.  LESSEE’S ENTRY UPON THE PREMISES AND ITS USE THEREOF IS AT LESSEE’S OWN RISK.

                7.             Alterations, Lessee’s Improvements and Liens.

                (a)           Alterations or improvements of any kind may not be made to the Premises without Lessor’s prior written consent, and any alterations to the Premises (excepting movable furniture, mountings and trade fixtures) shall, at Lessor’s option, become part of the realty and belong to Lessor.  Any alterations made or installed by Lessee or at Lessee’s direction, shall be at Lessee’s sole cost and expense.

                (b)           Lessee may install trade fixtures, movable mountings and machinery or other trade equipment in conformance with applicable governmental regulations, and the same shall be removed upon the termination of this Lease.  In any event, Lessee shall restore any damages to the Premises done by removal of such items.  Lessee shall return the Premises on the termination of this Lease in the same condition as when rented to Lessee, or, if improved by Lessee, as so improved, reasonable wear and tear excepted.  Lessee shall keep the Premises free from any liens arising out of any work performed for, materials furnished to, or obligations incurred by Lessee; provided, that Lessee may in good faith contest any mechanic’s liens or other liens filed or established against the Premises upon posting such security as Lessor may reasonably require to protect its interests.

                (c)           Lessee will refrain from loading the floors beyond the point considered safe by a competent engineer or architect selected by Lessor.  

                (d)           Subject to Lessor’s written consent, which will not be withheld unreasonably, Lessee may affix a sign to the exterior of the Premises (door only) in keeping with applicable sign regulations for purposes of identifying Lessee’s business.

                8.             Insurance. 

                (a)           Lessee shall, at its sole cost and expense, comply with any requirements pertaining to the Premises reasonably necessary for the maintenance of insurance against fire and other risks covered by a standard fire insurance policy with an endorsement for extended coverage.

                (b)           Lessor will not carry insurance on any personal property or possessions of Lessee, and need not carry insurance on the Premises.  Lessee shall carry policies of fire insurance with extended coverage insuring Lessee’s personal property on the Premises and Lessee’s improvements to the Premises, such policies shall name Lessor as an additional insured, and shall provide that they shall not be cancelled or altered as to Lessor without 30 days prior written notice to Lessor.  Lessee shall furnish Lessor with a certificate of such policies within 30 days of the Commencement Date.

                9.             Liability Insurance.  Lessee shall provide and keep in force public liability insurance covering the Premises and ingress thereto and egress therefrom, for the benefit of Lessor and Lessee against liability for bodily injury and property damage in an amount not less than $1,000,000 combined single limit, including excess or umbrella coverage, such limit to be increased as may be reasonably indicated by circumstances.  Lessee shall furnish Lessor with a certificate of such policies within 10 days of the Commencement Date.  Such policy shall name Lessor as an additional insured and shall be primary and non-contributing with any other insurance carried by Lessor or Lessee.  The policy shall further provide that it shall not be cancelled or altered as to Lessor without 30 days prior written notice to Lessor.  

                10.          Waiver of Subrogation.  Each party shall obtain from its insurance carriers waivers of subrogation against the other party, its agents, employees and invitees.  Neither party shall be liable to the other for any loss or damage caused by fire or any of the risks enumerated in a standard fire insurance policy with an extended coverage endorsement if such insurance was obtainable at the time of such loss or damage.

                11.          Indemnification.  Lessee shall indemnify and hold harmless Lessor (including without limitation its directors, officers, employees, and agents) for, against and from any and all claims arising from Lessee’s activities on or about the Premises or the conduct of its business or from any activity, work, or thing done, permitted or suffered by Lessee in or about the Premises, or in or about the ways of ingress or egress thereto or therefrom.  Lessee shall further indemnify and hold harmless Lessor (including without limitation its directors, officers, employees, and agents) for, against and from any and all claims arising from any breach or default in the performance of any obligation on the Lessee’s part to be performed under the terms of this Lease, or arising from any act, neglect, fault or omission of Lessee, or of its agents, contractors, invitees or employees, and from and against all costs, attorney’s fees, expenses and liabilities incurred in connection with such claim or any action or proceeding brought thereon.  If any action or proceeding is brought against the Lessor by reason of any such claim, Lessee, upon notice from Lessor shall defend the same at Lessee’s expense by counsel reasonably satisfactory to Lessor.  Lessee hereby assumes all risk and waives all claims in respect of damage to property or injury to persons upon the Premises from any cause whatsoever except that which is caused by Lessor’s gross negligence or by a failure of Lessor to observe any of the terms and conditions of this Lease which has persisted for an unreasonable period of time after written notice from Lessee.  The obligations of Lessee under this section arising by reason of any occurrence taking place during the term of this Lease shall survive any termination of this Lease.

                12.          Hazardous Substances.

                (a)           Lessee shall not cause or permit any Hazardous Substance to be spilled, leaked, disposed of, or otherwise released on or under the Premises. Lessee may use or otherwise handle on the Premises only those Hazardous Substances typically used or sold in the prudent and safe operation of the business specified in Section 4.  Lessee may store such Hazardous Substances on the Premises only in quantities necessary to satisfy Lessee’s reasonably anticipated needs for its business purposes.  Lessee shall comply with all Environmental Laws and exercise the highest degree of care in the use, handling, and storage of Hazardous Substances and shall take all practicable measures to minimize the quantity and toxicity of Hazardous Substances used, handled, or stored on the Premises.  On the expiration or termination of this Lease, Lessee shall remove all Hazardous Substances from the Premises.  The term Environmental Law shall mean any federal, state, or local statute, regulation, or ordinance or any judicial or other governmental order pertaining to the protection of health, safety, or the environment.  The term Hazardous Substance, interpreted broadly, shall mean any hazardous, toxic, infectious, or radioactive substance, waste, and material as defined or listed by any Environmental Law. 

                (b)           Lessee shall be fully and completely liable to Lessor for any and all cleanup costs, and any and all other charges, fees, penalties (civil and criminal) imposed by any governmental authority with respect to Lessee’s use, handling, disposal, transportation, generation and/or sale of Hazardous Substances, in or about the Premises.  Lessee shall indemnify, defend and save Lessor harmless from any and all of the costs, fees, penalties and charges assessed against, incurred by or imposed upon Lessor (as well as Lessor’s attorneys’ and consultants’ fees and costs) as a result of Lessee’s use, handling, disposal, transportation, generation and/or sale of Hazardous Substances.

                 13.          Repairs and Maintenance.

                (a)           Lessor shall have no obligation to maintain the Premises or any part thereof; however, it may in its discretion perform maintenance on the Premises, provided that such activities do not interfere unreasonably with Lessee’s use of the Premises.  Lessee shall be responsible for repair and replacement of display and other windows at the Premises, and for maintenance of the floor, ceiling, interior walls, and painting of exterior walls.  Lessee shall repair any damage Lessee, or its agents, invitees, employees or contractors may cause to the Premises.  Except as otherwise specifically provided in this Lease, Lessee shall, at its sole cost, keep and maintain all utilities, fixtures and mechanical equipment located on the Premises in good order, condition, and repair.

                (b)           Lessor shall be responsible for repair and maintenance of the exterior walls, bearing walls, structural members and foundation of the building of which the Premises are a part.

                14.          Entry by Lessor and Others.  Lessee shall permit the agents or representatives of Lessor to enter the Premises at all reasonable times for the purpose of inspecting the same or for the purpose of maintenance or for any other reasonable purpose, without any abatement of rent and without any liability to Lessee for any loss of occupation or quiet enjoyment of the Premises thereby occasioned, with 24 hours notice.  All entry and all work done by or in behalf of Lessor shall be done so as to minimize, to the extent practical, any interference with Lessee’s use.  Lessee shall permit Lessor at any time within 30 days prior to the expiration of this Lease, to place upon the Premises any usual or ordinary “to let” or “to lease” signs.

                15.          Abandonment.  Lessee shall neither vacate nor abandon the Premises at any time during the term of this Lease.  If Lessee shall abandon, vacate or surrender the Premises, or be dispossessed by process of law, or otherwise, any personal property belonging to Lessee and left on the Premises shall, at the option of the Lessor, be deemed abandoned.

                16.          Condemnation, Damage and Destruction.

                (a)           If any part of the Premises shall be taken or condemned for a public or quasi-public use, and a part thereof remains which is susceptible of occupation for the purposes contemplated in this Lease, this Lease shall, as to the part so taken, terminate as of the date title shall vest in the condemnor, and the rent payable hereunder shall be adjusted so that the Lessee shall be required to pay for the remainder of the terms only such portion of such rent as the area of the part remaining after the condemnation bears to the area of in the entire Premises at the date of condemnation; but in such event Lessor shall have the option to terminate this Lease as of the date when title to the part so condemned vests in the condemnor.  If all the Premises, or such part thereof is taken or condemned so that there does not remain a portion susceptible of occupation for the purposes contemplated in this Lease, this Lease shall thereupon terminate.  If a part or all of the Premises is taken or condemned, all compensation awarded upon such condemnation or taking shall belong to Lessor and Lessee shall have no claim thereto, and Lessee hereby irrevocably assigns and transfers to Lessor any right to compensation or damages to which Lessee may be entitled during the term hereof by reason of the condemnation of all, or a part of the Premises except that Lessee shall retain its right to claim compensation from the condemning body for its personal property and removable trade fixtures and for relocation expenses, if applicable, none of which are a part of the compensation for the Premises so taken.

                (b)  If the Premises are destroyed or damaged such that the cost of repair exceeds 20 percent of the value of the structure before the damage (10 percent if such destruction or damage occurs within one year prior to the end of the then-current lease term), Lessor may elect to terminate the lease as of the date of the damage or destruction by notice given to the other in writing not more than 60 days following the date of damage.  In such event all rights and obligations of the parties shall cease as of the date of termination, and Lessee shall be entitled to the reimbursement of any prepaid amounts paid by Lessee and attributable to the anticipated term.  If Lessor does not elect to terminate, the Premises shall be repaired by Lessor at Lessor’s expense, save for personal property, fixtures, machinery and equipment installed by Lessee, which Lessee shall repair at its expense.  Repairs shall be accomplished with all reasonable dispatch subject to interruptions and delays, due to matters beyond the control of Lessor.  Rent shall be abated during the repair of any damage to the extent the Premises are untenantable.

                17.          Assignment.  Without Lessor’s prior written consent, Lessee shall not assign, mortgage, or hypothecate this Lease, or any interest in this Lease, or permit the use of the Premises by any person or persons other than Lessee, or sublet the Premises, or any part of the Premises.  Any transfer of this Lease from Lessee by merger, consolidation, or liquidation shall constitute an assignment for purposes of this Lease.  Any attempted assignment or subletting without Lessor’s prior written consent, shall be void and shall at the option of the Lessor terminate this Lease.  Consent by Lessor to any assignment or subletting shall not release Lessee from its primary liability under this Lease, and Lessor’s consent to one assignment, subletting or occupation or use by other parties shall not be deemed a consent to other subleases or assignments or occupation or use by other parties.  Any amounts received from rent that has exceeds such rental amount shall be the property of the Landlord.

                18.          Insolvency of Lessee.  Either (i) the appointment of a receiver to take possession of all or substantially all of the assets of Lessee, (ii) a general assignment by Lessee for the benefit of creditors, or (iii) any action taken or suffered by Lessee under any insolvency or bankruptcy act shall, if any such appointments, assignments or action continues for a period of thirty (30) days, constitute a breach of this Lease by Lessee, and Lessor may at its election without notice, terminate this Lease and in that event be entitled to immediate possession of the Premises and damages as provided below.

                19.          Breach by Lessee.

                (a)           Failure to pay any rental or other sum due hereunder within 3 days after giving of written notice on any occasion shall be a default; however, written notice need be given no more than twice during the Lease term.  Therefore such failure to pay shall be a default 10 days after the due date for payment of such rental or other sum.  Lessor may apply payments received to amounts owing hereunder in its discretion.  Failure to perform any other covenant shall constitute a default 5 days after written notice unless, within such 5 day period, the default is cured or, if the default is one that is impossible to cure within the 5 day notice period, but can be cured within a reasonable time, Lessee had commenced to cure within such 5 day period and diligently pursues a cure until completed.  If the default is one that cannot be cured, then no notice period shall be required.

                In the event of a default, Lessor, in addition to other rights or remedies, shall have the right to either terminate this Lease or from time to time relet the Premises or any part thereof for the account and in the name of Lessee or otherwise, for any such term or terms and conditions as Lessor reasonably may deem advisable with the right to make alterations and repairs to the Premises.  Lessee shall pay to Lessor, as soon as ascertained, the costs and expenses reasonably incurred by Lessor in such reletting or in making such alterations and repairs.  Rentals received by Lessor from such reletting shall be applied:  First, to the payment of any indebtedness, other than rent, due hereunder from Lessee to Lessor; second, to the payment of the cost of any alterations and repairs to the Premises necessary to return the Premises to good condition for uses permitted by this Lease and the cost of storing any of Lessee’s property left on the Premises at the time of reletting; third, to the payment of rent due and unpaid hereunder and the residue, if any, shall be held by Lessor and applied in payment of future rent or damages in the event of termination as the same may become due and payable hereunder and the balance, if any, at the end of the term of this Lease shall be paid to Lessee.  Should such rentals received from time to time from such reletting during any month be less than that agreed to be paid during that month by Lessee hereunder, the Lessee shall pay such deficiency to Lessor.  Such deficiency shall be calculated and paid monthly.

                (b)           No such reletting of the Premises by Lessor shall be construed as an election on its part to terminate this Lease unless a notice of such intention be given to Lessee or unless the termination thereof be decreed by a court of competent jurisdiction.  Notwithstanding any such reletting without termination, Lessor may at any time thereafter elect to terminate this Lease for such previous breach provided it has not been cured.  Should Lessor at any time terminate this Lease for any breach, in addition to any other remedy it may have, it may recover from Lessee all damages it may incur by reason of such breach, including the cost of recovering the Premises, and including (i) all amounts that would have fallen due as rent between the time of termination of this Lease and the time of the judgment, or other award, less the net proceeds of all relettings and assignments, plus interest on the balance at the rate of 12% per year; and (ii) the worth at the time of the judgment or other award, of the amount by which the unpaid rent for the balance of the term exceeds the amount of such rental loss that Lessee proves could be reasonably avoided; (iii) any other amount necessary to compensate Lessor for all the detriment proximately caused by Lessee’s failure to perform its obligations under this Lease or which in the ordinary course of things would likely to result therefrom.  “Worth”, as used in this provision, is computed by discounting the total of all amounts due and which would have become due had Lessee not breached this Lease to present value at the discount rate of the Federal Reserve Bank of San Francisco at the time of the judgment, or award, plus one percent.

                (c)           Without waiving any right hereunder, Lessor may pay any amount due from Lessee to others or undertake any act required of Lessee and collect the cost as additional rent, together with interest at the rate of 12% per annum from the date expended by Landlord, payable upon demand.

                20.          Attorneys’ Fees; Collection Charges.  In the event of any legal action or proceeding between the parties hereto, reasonable attorneys’ fees and expenses of the prevailing party in any such action or proceeding may be added to the judgment therein.  Should Lessor be named as a defendant in any suit brought against Lessee in connection with or arising out of Lessee’s occupancy hereunder for which Lessee would be responsible to indemnify Lessor, Lessee shall pay to Lessor its cost and expenses incurred in such suit, including reasonable attorneys’ fees.  Lessor shall also be entitled to its reasonable attorneys’ fees and expenses in collecting or attempting to collect monies due to it prior to suit of action even though no suit or action is ever filed.

                21.          Notices.  All notices, statements, demands, requests, consents, approvals, authorizations, offers, agreements, appointments, or designations under this Lease by either party to the other shall be in writing and shall be sufficiently given and served upon the other party, if sent by certified mail, return receipt requested, postage prepaid, and addressed as follows until changed by written notice:

                To Lessee, addressed to:   ________________________________

__________________________________________________ 
                To Lessor, addressed to:    Micah 6:8 LLC c/o JIL Development Inc 19010 SW Shaw St Beaverton, OR 97078
                22.          Waiver.  The waiver by Lessor or Lessee of any breach of any term, covenant, or condition herein contained shall not be deemed to be a waiver of such term, covenant, or condition or any subsequent breach of the same or any other term, covenant, or condition herein contained.  The subsequent acceptance of rent hereunder by Lessor shall not be deemed to be a waiver of any preceding breach by Lessee of any term, covenant, or condition of this Lease, other than the failure of Lessee to pay the particular rental so accepted, regardless of Lessor’s knowledge of such preceding breach at the time of acceptance of such rent.

                23.          Effect of Holding Over.  If Lessee should remain in possession of the Premises after the expiration of the Lease term and without executing a new Lease, then such holding over shall be construed as a tenancy from month to month, subject to all the conditions, provisions, and obligations of this Lease insofar as the same are applicable to a month-to-month tenancy.

                24.          Subordination.

                (a)           This Lease, at Lessor’s option, shall be subordinate to any subsequent ground lease, lease, mortgage, deed of trust, or any other hypothecation for security hereafter placed upon the real property of which the Premises are a part and to any and all advanced made on the security thereof and to all renewals, modifications, consolidations, replacements and extensions thereof.  Notwithstanding such subordination, Lessee’s right to quiet possession of the Premises shall not be disturbed if Lessee is not in default and so long as Lessee shall pay the rent and observe and perform all of the provisions of this Lease.

                (b)           Lessee agrees to execute any documents required to effectuate such subordination to the lien of any ground lease, mortgage or deed of trust, as the case may be, provided that Lessee’s right to quiet possession is not affected thereby, and failing to do so within 5 days after written demand, does hereby make, constitute, and irrevocably appoint Lessor as Lessee’s attorney in fact and in Lessee’s name, place, and stead to do so.

                25.          Miscellaneous Provisions.

                (a)           Whenever the singular number is used in this Lease and when required by the context, the same shall include the plural, and the masculine gender shall include the feminine and neuter genders, and word “person” shall include corporation, firm or association.

                (b)           The headings or titles to paragraphs of this Lease are not a part of the Lease and shall have no effect upon the construction or interpretation of any part of this Lease.

                (c)           This instrument contains all of the agreements and conditions made between the parties with respect to the Premises and may not be modified orally or in any other manner than by agreement in writing signed by all parties to this Lease.

                (d)           Time is of the essence of each term and provision of this Lease.

                (e)           Except as otherwise expressly stated, each payment required to be made by Lessee shall be in addition to and not in substitution for other payments to be made by Lessee.

                (f)            Without waiver of the prohibition against assignment contained herein, the terms of provisions of this Lease shall be binding upon and inure to the benefits of the heirs, executors, administrators, successors, and assigns of Lessor and Lessee.

(g) All covenants and agreements to be performed by 

Lessee under any of the terms of this Lease shall be performed by Lessee at Lessee’s sole cost and expense and without any abatement of rent.


    (h)

SECURITY DEPOSIT:  Security Deposits are refundable to Lessee within 30-days after the end of the lease term or any extension thereof and are subject to deductions for amounts owed under the lease.   $________ 


    (i)

REPAIRS:   

Dated this _____ day of _______________, 20__.
LESSOR:_____________________________ 

By Its manager JIL Development, Inc

                                                                                           LESSEE:_____________________________ 

