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LEWIS & CLARK COLLEGE

COLLEGE HOUSING PROGRAM GROUND LEASE

THIS GROUND LEASE ("Ground Lease")  is entered  into  as  of  this  _____ day of

 ____________  between   LEWIS  &  CLARK  COLLEGE,   whose     address  is   0615 SW

Palatine Hill Road, Portland, Oregon 97219 (the "College") and ____________________,                                               whose address is _________________________________________________(“Leaseholder”).
RECITALS

 A.        In order to enhance a college community lifestyle, the College has implemented the College Housing Program ("Program") to encourage faculty and administrators to live near campus by buying residential properties within walking or biking distance of campus and offering to lease the land and sell the improvements to those faculty or administrators.

 B .      The College wishes to lease to Leaseholder and Leaseholder wishes to lease from the College, the parcel of land located at _________________________________ more  particularly  described  in the  attached Exhibit A ("Land"), and  to  sell  to Leaseholder the Improvements located on the Land ("Improvements") which Improvements and Land together are referred to as the "Property."
C.
College has agreed to finance the purchase of the Improvements by the Leaseholder pursuant to a Contract of Sale between College and Leaseholder dated the same date as this Ground Lease (“Contract of Sale”)

AGREEMENT

1 .      DEFINITIONS.
              1.1       “Appraisal Process” means the fair market valuation process for the Improvements as outlined in Section 9 below.


             1.2      An “Eligible Person” means either faculty members of the College with tenure or tenure track
appointments or members of the administrative staff of the College and who also have not taken advantage of the Program previously.


1.3     “Closing” means the completion of the repurchase of the Improvements by the College.

1.4     “Contract of Sale” means the contract of sale between Leaseholder and College dated the same date as this Ground Lease, as amended from time to time.

1.5       “Property” means the Land and the Improvements located thereon as described on Exhibit A.

 
1.6     “Improvement” means every structure or building of any kind, including, but not limited to, a dwelling, garage, carport, fence, wall, driveway, storage shelter or other product of construction efforts on or in respect to the Land.

             1.7       “College” means Lewis & Clark College and any successor to or assignee of its interest under this Lease.

             1.8        “Leasehold Estate” means Leaseholder's leasehold interest in the Land under this Lease.

             1.9        “Leaseholder” means the Eligible Person or Persons identified in the first paragraph of this Lease.

1.10      “Leave of Absence” means a period of time during which the Eligible Person does not occupy the Property as a primary residence and during which time the Eligible Person has been approved for a sabbatical leave or other leave under the terms and conditions of College policies relating thereto.

           1.11      “Land” means the land described in Exhibit A.
           1.12      “Purchase Price” shall mean the fair market value less College’s repair costs, as described in Section 9 below.

            1.12     “Triggering Event” means any event as described in Section 8 below which allows the College the right to exercise its option to repurchase the Improvements.

2.
LEASE.
The College hereby leases to the Leaseholder, and Leaseholder hereby leases from the College, the Land upon the following terms and conditions.

3.
CONSIDERATION.
Leaseholder has paid to the College the sum of $1.00 as consideration for this Lease. In addition, Leaseholder shall pay all costs, expenses and obligations of every kind relating to the Property during the term of this Lease.

4.
TERM.
Unless sooner terminated as provided in this Lease, the term of the Lease shall commence upon the date of this Lease and shall‑continue for a twelve (12) ‑year term through  ___________________.
5.        TAXES, LIENS AND UTILITIES.
5.1      Taxes and Assessments.  Leaseholder shall pay when due all taxes, assessments and public charges on the Property during the term of the Lease. Leaseholder may use any available installment payment plans for special assessments.

5.2      Liens.  During the term of the Lease, Leaseholder will not suffer nor permit any lien to be imposed against the Property which will affect the College's interest therein. If Leaseholder violates this provision, the College may take such steps as may be necessary to eliminate the lien and shall be entitled to recover from Leaseholder the amount so paid with interest at the rate set forth in Section 13. 1 (b) below.

            5.3     
Right to Contest. Leaseholder shall have the right to contest the validity or amount of any tax, special assessment or lien against the Property which Leaseholder deems to have been improperly assessed or levied, provided the College's interest therein is not jeopardized, and for that purpose Leaseholder shall have the right to institute such proceeding or proceedings in the College's name as Leaseholder may deem necessary. All expenses incurred by reason thereof shall be paid by Leaseholder.

5.4
Utility Charges.  Leaseholder shall pay when due all charges for services and utilities incurred in connection with the use, occupancy, operation and maintenance of the Property, including (but not limited to) charges for fuel, water, gas, electricity, trash disposal, sewage disposal, power, telephone and communication services.

6.
INDEMNIFICATION AND INSURANCE.

6.1     Indemnification. Leaseholder will forever indemnify, reimburse, and hold College harmless and, at College’s election, defend College for, from, and against any and all claims, costs, expenses (including attorney fees), losses, damages, fines, charges, actions or other liabilities of any description arising out of or in any way connected with (1) Leaseholder’s possession or use of the Property, (2) Leaseholder’s conduct with respect to the Property, or (3) any condition of the Property to the extent that the same arises from or after the Contract Date.  In the event of any litigation or proceeding brought against College and arising out of or in any way connected with any of the above events or claims, against which Leaseholder agrees to defend College, Leaseholder will, on notice from College, vigorously resist and defend such actions or proceedings in consultation with College through legal counsel reasonably satisfactory to College.
6.2  Liability Insurance.  Leaseholder shall continuously maintain at its expense comprehensive broad form public liability insurance in a responsible company covering claims and liability for personal injury, death, or property damage with a combined single limit of not less than $500,000, or such greater amount as the College may reasonably require of all College Housing Program Leaseholders. Such insurance shall name the College as an additional insured and, if available, shall contain a contractual liability endorsement referring to this Lease. A copy of the policy shall be furnished to the College, and proof of insurance shall be furnished to the College annually.

6.3     Property Insurance. Leaseholder, at its expense, shall keep the Improvements insured for the full insurable replacement cost against fire and other risks covered by a standard homeowner's policy along with earthquake coverage. College shall be shown as an additional insured under such policy. Leaseholder shall provide College with a certificate of insurance showing as insureds Leaseholder and the College and requiring 30 days' notice to the College prior to cancellation of the policy. The proceeds of all such policies shall be payable to Leaseholder and to the College, as their interests may appear. Leaseholder shall obtain from its insurance carrier a waiver of subrogation against the College.

7.
USE RESTRICTIONS.
7.1     Residential Use. The Property shall only be used for single‑family residential purposes. No trade, craft, business, profession, commercial or similar activity of any kind shall be conducted on the Property, nor shall any goods, equipment, vehicles, materials or supplies used in connection with any trade, service or business be kept or stored on the Property, without the prior written consent of the College. Nothing in this section shall be deemed to prohibit the right of Leaseholder to maintain Leaseholder's professional personal library, keep personal business or professional records or accounts, handle personal business or professional telephone calls or confer with business or professional associates, students, clients or customers, in the dwelling unit.

7.2     Offensive or Unlawful Activities. No noxious or offensive activities shall be carried on upon the Property, nor shall anything be done or placed on the Property which interferes with or jeopardizes the enjoyment of the neighboring homes, or which is a source of annoyance to other residents. No unlawful use may be made of any portion of the Property, and all valid laws, zoning ordinances and regulations of all governmental bodies having jurisdiction thereof shall be observed.  Leaseholder will promptly comply and will cause all other persons to comply with all laws, ordinances, regulations, directions, rules, and other requirements of all governmental authorities applicable to the use or occupancy of the Property, and in this connection, Leaseholder will promptly make all required repairs, alterations, and additions with the prior written consent of College,  Leaseholder may contest in good faith by appropriate proceedings any such requirements and withhold compliance during any such proceeding, including appropriate appeals, as long as Leaseholder promptly undertakes and diligently pursues such contest and as long as College's interest in the Property is not jeopardized and College is not subject to any civil or criminal liability on account of such failure to comply.

7.3       Animals. No animals, livestock or poultry of any kind shall be raised, bred or kept or permitted within the Property other than a reasonable number of household pets which are not kept, bred or raised for commercial purposes and which are reasonably controlled so as not to be a nuisance. Any inconvenience, damage or unpleasantness caused by such pets shall be the responsibility of Leaseholder.

7.4    
Maintenance of Structures and Grounds. Leaseholder shall maintain the Property in a clean and attractive condition, in good repair. Such maintenance shall include, without limitation, all interior and exterior painting, repairs and replacements. In addition, Leaseholder shall keep all shrubs, trees, grass and plantings of every kind on the Property neatly trimmed, properly cultivated and free of trash, weeds and other unsightly material. Damage caused by fire, flood, storm, earthquake, riot, vandalism, or other causes shall likewise be the responsibility of Leaseholder and shall be restored within a reasonable period of time.

7.5     Vehicles in Disrepair. Leaseholder shall not permit any vehicle which is in an extreme state of disrepair to be abandoned or to remain parked at the Property or on any street for a period in excess of forty‑eight (48) hours. A vehicle shall be deemed in an “extreme state of disrepair” when College reasonably determines that its presence offends the occupants of the neighborhood. Should Leaseholder fail to remove such vehicle within five (5) days following the date on which notice is mailed to the Leaseholder by the College, the College may have the vehicle removed and charge the expense of such removal to Leaseholder.

7.6      
Trailers, Campers, Boats, Etc. Except with the consent of the College, no trailer, truck camper, boat or boat trailer, or other recreational vehicles or motorcycles, vehicles in excess of three‑quarter (3/4) ton in weight or motor vehicles not operated in daily family use shall be parked in the driveway or on any other portion of the Property, except in a garage or for the purpose of temporary loading or unloading.

7.7    
 Signs. No signs shall be erected or maintained on the Property.  The restriction contained in this section does not apply to signs used by a contractor during a remodeling period and shall not prohibit the temporary placement of "political" signs at the Property by Leaseholder.

7.8       Rubbish and Trash. No part of the Property shall be used as a dumping ground for trash or rubbish of any kind. All garbage and other waste shall be kept in appropriate sanitary containers for proper disposal and out of public view. Yard rakings, dirt and other material resulting from landscaping work shall not be dumped onto the Land. Should Leaseholder fail to remove any trash, rubbish, garbage, yard rakings or any such materials from the Property within ten (10) days following the date on which notice is mailed to the Leaseholder by the College, the College may have such materials removed and charge the expense of such removal to Leaseholder.

7.9        Temporary Structures. No structure of a temporary character, trailer, basement, tent, shack, garage, barn or other outbuildings shall be used on the Property at any time as a residence either temporarily or permanently, except temporarily by visitors for periods not in excess of thirty (30) days.

7.10       Service Facilities. Service facilities (garbage, fuel tanks, clotheslines, etc.) shall be screened such that the elements screened are not visible at any time from the street or a neighboring property.

7.11     Antennas and Satellite Disks. Exterior antennas and satellite receiver and transmission disks shall not be permitted to be placed upon the Property except as approved by the College.

7.12       Commute to Campus. Leaseholder agrees that Leaseholder will walk or bike from the Property to the College campus and will not commute to the campus by way of automobile, except for certain public events authorized by the College or in the event physical disability prevents commuting by bicycle or walking.

7.13    
     Tree Removal. Leaseholder shall comply with any state, county or city ordinances regarding tree removal and replanting. Leaseholder, however, shall be responsible for removing dead or dying trees on the Land and trees on the Land that pose a threat to persons or property.

7.14        Hazardous and Ultrahazardous Substances. Leaseholder will comply fully with all laws pertaining to the protection of human health and the environment, including but not limited to laws regarding the use, generation, storage, transportation, treatment, disposal, or other handling of hazardous substances.  . No hazardous or ultrahazardous substance, including without limitation gas, diesel and other fuels or chemicals and materials designated as hazardous under Oregon law, may be stored at the Property.  Leaseholder will promptly advise College in writing of any hazardous substances regulated by such laws that are used, generated, manufactured, stored, transported, or otherwise handled on the Property except any such fuels, liquids and chemicals which on the date of this Lease form the basis of the heating system for the dwelling structure or which are ordinary household or garden supplies..  Leaseholder will exercise extreme care in handling any hazardous substances and will not cause or permit hazardous substances to be spilled, leaked, disposed of, or otherwise released on the Property, 

7.15        Alterations; Improvements. If Leaseholder desires to alter or further improve all or any portion of the Improvements or Property, Leaseholder must first submit complete final plans, specifications, site plans, drawings, schedules, and cost estimates for the proposed alteration or improvement and obtain College's written consent before proceeding to do or permit any work or to order any services or materials with respect to that work.  As a condition of granting its consent, among other conditions, College may require Leaseholder to provide a payment and performance bond or other security in an amount and of a nature satisfactory to College to cover the proposed costs of construction of the proposed alterations or improvements.  All alterations and improvements constructed by or for Leaseholder must be completed by reputable Oregon licensed contractors without defects in conformance, lien-free, with plans, specifications, and drawings approved beforehand in writing by College as provided above, and in conformance with standards in the industry.  No approval by College will be deemed a representation or warranty of College that the approved items or conduct are otherwise lawful, safe, or appropriate, or relieve Leaseholder from strict compliance with all other provisions of this Lease and all applicable law.
7.16        Rules and Regulations; Compliance with Laws. The College may from time to time adopt reasonable rules and regulations governing the use and care of all properties under the Program. Leaseholder shall comply with rules and regulations after they have been furnished to Leaseholder.
7.17
    Prohibited Activities.   Leaseholder will not use or suffer the use of all or any of the Property for any "nuisance" as defined in ORS 105.555, or so as to constitute an illegal drug manufacturing site as that term is defined in ORS 453.858(2), as those statutes may now or hereafter be amended, supplemented, or superseded, or otherwise do or allow any act or omission on or about the Property that could subject the Property or College's or Leaseholder's interest in the Property to forfeiture or the risk of forfeiture.
8.
TRANSFER BY TRIGGERING EVENT.
8.1
    Definition. A Triggering Event is defined as the occurrence of one or more of the following events:

(a)      Written notification by Leaseholder that Leaseholder wishes to assign the Leasehold Estate or sell the Improvements;

(b)     Termination of Leaseholder's employment at College for any reason, except retirement;

(c)      Death of an unmarried Leaseholder;

(d)      Remarriage of the surviving spouse of a deceased Leaseholder, if such surviving spouse is not an Eligible Person;

(e)      Occupancy of the Property other than as the principal residence of the Leaseholder who is an Eligible Person or such person’s surviving spouse, except temporarily during the such person’s approved Leave of Absence from the College;

(f)     Lapse of a five (5) year termination notice from the College; or

(g)     Any attempt to assign this Lease or sell the Improvements without providing notice to the College as required in Section 8. 1 (a).

8.2           Notice.  Upon the occurrence of a Triggering Event, the College shall have the obligation to exercise its Option to Purchase after notice by Leaseholder of a desire to sell or transfer under Section 8. l(a), and shall have the right to exercise its Option to Purchase at any time after any of the other Triggering Events. The purchase shall be in accordance with Section 15 below.

9. DETERMINATION OF PURCHASE PRICE; APPRAISAL PROCESS.

Prior to notifying the College of their intention to sell the Improvements back to the College the Leaseholder shall be responsible for preparing the Improvements and Property for sale in a manner customarily recommended by real estate brokers for sale of homes, including but not limited to yard clean up, cleaning, repairing and painting. Upon exercise of its Option to Purchase the College shall promptly arrange for a home inspection by a professional home inspector of College’s choosing.   College will pay for those repairs recommended by the inspector that College deems necessary to sell the property.  The Purchase Price shall be equal to the fair market value of the Improvements, as determined below, less the  cost of such repairs .
The repurchase price for the Improvements shall be determined by an independent, Oregon‑licensed appraiser to be chosen as provided in this Lease. The College will provide a list of at least three (3) approved appraisers to the Leaseholder. The Leaseholder shall have the right to choose one appraiser from the list. This appraiser shall appraise the Improvements based on their fair market. The fair market value so determined by such appraiser shall be the fair market value of the Improvements for determining the purchase price.  After receiving the appraisal from the Leaseholder the College shall have ten (10) days to either accept the fair market value as set forth in the appraisal, or notifiy the Leaseholder in writing that it shall obtain another appraisal from one of the appraisers listed in the list given to Leaseholder.  If the College chooses to obtain a second appraisal it shall be at the College's expense and the fair market value shall be the average of the fair market values from the Leaseholder's and the College's appraisals.
10.
TRANSFERS.
Leaseholder shall not assign Leaseholder's interest under this Lease, nor sell, convey, contract to sell, or otherwise transfer any interest in the Property without complying with Section 8 above. Any such purported transfer without the College's prior written consent shall be void and of no effect, and shall be deemed to be an event of default. The giving of consent in one instance shall not preclude the need for Leaseholder to obtain the College's consent to further transfers.

11.
DAMAGE OR DESTRUCTION; CONDEMNATION.

             11. 1        Damage or Destruction. If any portion of the Property is destroyed or damaged in whole or in part, this Lease shall continue and Leaseholder, at its sole cost and expense, shall proceed to restore the Property to substantially the same form as prior to the damage or destruction, using any insurance proceeds. Repairs shall be accomplished with all reasonable dispatch, subject to interruptions and delays from labor disputes and matters beyond the control of Leaseholder.
              11.2    Condemnation. In the event of condemnation of any portion of the Project, any portion of the award attributable to the Improvements shall be paid to Leaseholder, and any portion of the award attributable to the Land shall be paid to the College. This Lease shall continue unless the condemning authority takes all of the Land or a portion sufficient to render 

land unusable as a dwelling site, in which case this Lease shall terminate and the parties shall be under no further obligations to each other.

12.
EVENTS OF DEFAULT.
            Any of the following shall constitute an event of default under this Lease:

12.1   Monetary Defaults. Failure to pay any charge under this Lease or the Contract of Sale within five (5) days after due.

12.2   Nonmonetary Defaults. Failure to comply with any of the terms or conditions of this Lease or any rule or regulation within thirty (30) days after written notice. If such noncompliance cannot be cured within the thirty (30) day period, this provision shall be satisfied if Leaseholder commences correction within such period and thereafter proceeds in good faith and with reasonable diligence to effect compliance as soon as possible.
12.3
Default Under the Contract of Sale.  Any default under the terms of the Contract of Sale.
13.
REMEDIES FOR DEFAULT.
           Upon an event of default, the College may exercise any one or more of the following remedies, in addition to all other remedies under applicable law: 


13.1    Monetary Defaults. In the event of failure to pay any charge under this Lease, the College may do any or all of the following if such sum is not paid within ten (10) days following written notice that it is past due:

 (a)       Collect the payment by payroll deduction from the Leaseholder.

 (b)    
Pay the charge and collect interest on such amount from the payment date until paid at a rate equal to three percentage points per annum above the prevailing Portland, Oregon prime interest rate at the time, or if there is no such quoted rate, such analogous rate as may be reasonably established by the College, but not to exceed the lawful rate of interest under the laws of the State of Oregon.

(c)     Terminate this Lease and exercise its Option to Purchase the Improvements and recover damages in legal proceedings, including interest, costs, expenses, and attorney’s fees as provided in this Lease.

13.2   Nonmonetary Defaults. In the case of an event of default for failure to perform other obligations under this Lease, and such default is not cured within the period set forth in Section 12.2 above, the College may do any or all of the following:

(a)     Cure the default, in which case the College may collect from Leaseholder the entire cost of the cure as provided in Section 13.1 above.

(b)     Bring suit or action against Leaseholder to obtain injunctive relief to prevent or remedy the breach and/or recover damages resulting therefrom.

(c)    Terminate this Lease and exercise its Option to Purchase the Improvements and recover damages in legal proceedings, including interest, costs, expenses, and attorneys' fees as provided in this Lease.

13.3       Expenses and Attorney’s Fees. In the event the College shall bring any suit or action to enforce this Lease, or to collect any money due hereunder, Leaseholder shall pay to the College all costs and expenses incurred by it in connection with such suit or action, and the prevailing party in such suit or action shall recover such amount as the court or arbitrator may determine to be reasonable as attorney’s fees at trial, in arbitration, in proceedings in bankruptcy, and upon any appeal or petition for review thereof.

13.4      Nonexclusiveness and Accumulation of Remedies. Election by the College to pursue any remedy provided for violation of this Lease shall not preclude concurrent or subsequent exercise of another remedy permitted under this Lease. Remedies provided in this Lease are not exclusive but shall be in addition to all the remedies, including actions for damages and suits for injunctions or specific performance, available under applicable law to the College.
14.
QUIET ENJOYMENT.


The College warrants that it is the owner of the Land in fee simple free from all liens and encumbrances having priority over Leaseholder's Leasehold Estate, except current real property taxes not yet due and those matters listed on the title insurance policy fumished to Leaseholder. The College warrants that the Leaseholder, upon payment of all sums required by the Lease and performance of the other covenants and agreements on Leaseholder's part to be performed under the Lease, shall and may peaceably and quietly have, hold and enjoy the Leasehold Estate during the entire term of this Lease, subject to the terms and conditions contained in this Lease.

15.
OPTION TO PURCHASE.
15.1     The College's Option to Purchase. The College shall have and is hereby granted the right and option to repurchase the Improvements from Leaseholder subject to and upon the conditions set forth in this Section 15. The College shall be obligated to purchase the Improvments under the circumstances described in Sections 8. 1 (a) and 15.2.

15.2    Exercise of Option. This option may be exercised upon the occurrence of a Triggering Event, by written notice given by the College to the Leaseholder, which notice shall state that the College has elected to exercise this option and will begin the Appraisal Process.

15.3      Purchase Price. The Purchase Price for the Improvements will be determined by the Appraisal Process stated in Section 9, less any amounts owed by Leaseholder to the College under this Lease, and will be payable to the Leaseholder by the College at Closing.

15.4     Closing. The Closing of the sale and repurchase of the Improvements shall be consummated within forty‑five (45) days after completion of the Appraisal Process. At such Closing, Leaseholder shall convey good and marketable fee simple title to the Improvements to the College by Statutory Warranty Deed subject only to real estate taxes not yet due and payable and other matters approved by the College. At closing, Leaseholder shall furnish to the College, at Leaseholder's expense, an owner's title insurance policy in the amount of the purchase price insuring the College's ownership of the Improvements free and clear of all encumbrances except as noted above.

15.5     Recording and Escrow Fees. The College will pay all amounts required for the recording of the instruments of conveyance of the Improvements. Leaseholder and the College shall each pay one‑half of the escrow fee.

15.6    Attorneys’ Fees and Costs. Each party shall pay their respective attorneys' fees and other customary costs.

15.7   Prorations. Real property taxes and assessments shall be prorated as of the Closing Date. Leaseholder shall be responsible for any and all deferred or abated taxes and related interest and charges, any past due taxes and assessments through the Closing Date and shall cause such to be paid and removed at or before closing. The current year's taxes shall be prorated between the parties as of the date of Closing. In addition, insurance, interest, water and other utilities constituting liens shall be prorated as of the date of Closing.

16.
SURRENDER AND TERMINATION.
           16.1      Condition of Property.   Upon expiration of the lease term or earlier termination, Leaseholder shall deliver all keys to the College and surrender the Property in good condition. All repair, replacement and restoration for which Leaseholder is responsible shall be completed to the latest practical date prior to such surrender. 
           16.2      Purchase of Improvements. Upon termination of this Lease, except on account of condemnation, the College shall purchase the Improvements from Leaseholder for a purchase price in the amount determined by the Appraisal Process as stated in Section 9, less any amounts referred to in Section 16.1 above or otherwise owed by Leaseholdler to the College under this Lease. The purchase shall be in the manner described in Section 15 above.

17.
MEMORANDUM OF GROUND LEASE.
On the date of this Lease, the parties shall cause a memorandum of this Lease to be recorded in the real property records of Multnomah County, Oregon.

18.
GENERAL PROVISIONS.
            18.1  Time of the Essence.   Time is of the essence of the performance of each Leaseholder's obligations under this Lease.

18.2    Notice.    Any notice under this Lease shall be in writing and shall be effective when actually delivered or when deposited in the mail, registered or certified, addressed to the parties at the addresses stated in this Lease or such other addresses as either party may designate by written notice to the other.

            18.3       Waiver.   Waiver of performance of any provision of this Lease shall not be a waiver of nor prejudice the party’s right otherwise to require performance of the same provision or any other provision.

18.4      Costs and Attorneys' Fees.  In the event suit or action is instituted to enforce or interpret any of the terms of this Lease, the prevailing party shall be entitled to recover from the other party such sum as the court may adjudge reasonable as attorneys' fees at trial, in arbitration, in proceedings in bankruptcy, and upon any appeal or petition for review thereof, in addition to all other sums provided by law.

18.5      Successor Interests.  Except as otherwise provided in this Lease, this Lease shall bind and inure to the benefit of the parties, their respective heirs, successors and assigns.

18.6   
  Invalidity. If any provision of this Lease shall be invalid, illegal or unenforceable in any respect, the validity of the remaining provisions contained in this Lease shall not be affected.

18.7    Modifications.  This Lease may not be modified except by an instrument in writing dated and signed by Leaseholder and the College.

18.8    
   Prior Leases.  This Lease is the entire, final, and complete agreement of the parties with respect to the matters set forth in this Lease and supersedes and replaces all prior written and oral agreements or leases between the parties or their representatives with respect to such matters.

18.9   
  Venue and Applicable Law. The venue of any suit or action to interpret or enforce this Lease shall be laid in Multnomah County, Oregon. This Lease shall be governed by the laws of the State of Oregon.
“The College”:                                                                                 “Leaseholder”:
Lewis & Clark College

__________________                                                              ___________________      
                                       

 Jane Monnig Atkinson                                                                     
 Interim President

__________________                                                               ____________________

Carl B. Vance                                                                              

Vice President for Finance and Treasurer

This document may be signed in any number of counterparts, each of which shall be deemed an original but all of which together shall constitute the same document.

7

