
STATE OF INDIANA
OFFICE SPACE LEASE 

THIS OFFICE SPACE LEASE ("Lease") is entered into as of this _____ day of _____________ (the "Effective Date") by and between 








, a(n) 






  ("Landlord"), and the State of Indiana, acting by and through its Department of Administration, for and on behalf of ___________________________________________ ("Tenant").

Basic Lease Provisions

A. Address of the Leased Premises:






​​_____________________________

B. Rentable Area of the Leased Premises:  __________ square feet
Rentable Area of the Building:  __________ square feet

C. Tenant’s Proportionate Share (if applicable):  


%

D. Total Base Rent for Lease Term: 





E. Monthly Base Rental Installment: See Rent Schedule attached

F. Initial Lease Term:  ________ years and ________ months
G. Commencement Date: 






H. Expiration Date: 







I. Extension Term(s): 







J.
Addresses for Notices:


Landlord:













Fax: 











Email: 





with a copy to:












Fax: 










Email: 






Payment Contact:













Fax: 










Email: 





Tenant:








Fax: 





Email: 






with a copy to:

Indiana Department of Administration





Commissioner's Office





402 West Washington Street





Indianapolis, Indianapolis 46204
Fax: 





Email: 






K.
Rent Schedule:  Initial Lease Term

	Lease

Year(s)
	Annual

Base Rent
	Monthly Base Rental

Installment
	Base Rent/Sq. Ft. of Rentable Area


L.
Rent Schedule:  Extension Term(s)
	Lease

Year(s)
	Annual

Base Rent
	Monthly Base Rental

Installment
	Base Rent/Sq. Ft. of

Rentable Area


Agreement

1.
The Leased Premises.  
1.1
Demise.  Landlord hereby lets and demises to Tenant, and Tenant agrees to lease from Landlord, a portion of a certain office building, which portion is identified on the floor plan attached to and made a part of this Lease as Exhibit A (the "Leased Premises").  The building in which the Leased Premises are located is referred to herein as the "Building."  Landlord also grants to Tenant, together with and subject to the same rights granted from time to time by Landlord to other tenants and occupants of the Building, the right to use the lobbies and common areas within the Building, as well as the common parking lots, sidewalks, green space, and any other common and/or public facilities used in connection therewith or appurtenant thereto (the "Common Areas").  Except to the extent done with Tenant's prior approval, which approval shall not be unreasonably withheld, conditioned, or delayed, Landlord shall not make or permit any changes in the character and layout of the Building, the Leased Premises, and/or the Common Areas that may have a material adverse effect upon Tenant or deprive Tenant of any of the material benefits of this Lease.  

1.2
Space Measurement.  The Rentable Areas of the Leased Premises and the Building shall be as set forth in the Basic Lease Provisions.  Landlord and Tenant have used (and shall use for purposes of any future determination) the American National Standard Method for Measuring Floor Area in Office Building, ANSIZ651.1-1996, as promulgated by the Building Owners and Managers Association ("BOMA") in determining the precise "Rentable Area" of the Leased Premises and the Building for all purposes of this Lease.  In the event of any change in the Rentable Areas set forth in the Basic Lease Provisions by reason of expansion or contraction of the Leased Premises or the Building, Landlord shall certify such change to Tenant within thirty (30) days after such change becomes effective for purposes of this Lease.  Tenant shall have ninety (90) days from its receipt of such certification to contest Landlord's calculation in a reasonable manner and fashion.  Absent such contest being initiated in a timely manner, such certification shall be deemed correct for all proposes hereunder in the absence of manifest error.  Upon final determination of the revised Rentable Area(s) Landlord and Tenant shall execute a supplement to this Lease setting forth the applicable Rentable Areas.
2.
Expansion and Contraction Rights.  Subject to other tenants’ rights existing prior to the date hereof, Tenant shall have a first right of refusal to expand into all or any portion of the leaseable space in the Building more particularly depicted and/or described on Exhibit B, attached to and made a part of this Lease (the "Expansion Space"), when said space becomes available, on the same terms and conditions as provided for in this Lease.  If Tenant exercises such right, Base Rent, as well as Tenant's Proportionate Share and Monthly Rental Installments shall be increased proportionately based on the additional Rentable Area of the Leased Premises.  If the State of Indiana restructures, privately subcontracts, or otherwise outsources the functions performed or services provided by the Tenant agency, either in whole or in part, Tenant may reduce the Rentable Area of the Leased Premises by up to twenty-five percent (25%) by providing at least sixty (60) days' written notice to Landlord prior to the

effective date of such reduction.  Beginning on the effective date of the reduction, the Base Rent, as well as Tenant's Proportionate Share and the Monthly Rental Installments, shall be automatically adjusted to reflect the reduced Rentable Area of the Leased Premises.

3.
Preparation of the Leased Premises.  Landlord shall build out and prepare the Leased Premises in accordance with the terms and conditions of any fully executed work letter attached to and made a part of this Lease as Exhibit C (the "Work Letter").  If no fully executed Work Letter is attached, no build-out is required.  
4.
Term.  The term of this Lease (the "Lease Term") shall be the period of time specified in the Basic Lease Provisions, together with any Extension Term(s) the option for which is exercised by Tenant in accordance with the terms of Section 5.  The Lease Term shall commence on (i) the parties' completion of the inspection contemplated under the Work Letter and Tenant's acceptance of the Leased Premises; or (ii) if no Work Letter is attached, __________________________, 20_____ (the "Commencement Date").

5.
Extension Terms.  Tenant may, at its election, extend the initial term of this Lease for up to ____________ (_____) additional term(s) of ______________ (_____) years (the "Extension Term(s)") by providing notice of its election to so extend to Landlord no fewer than thirty (30) days prior to the expiration of the initial term or the preceding Extension Term, as the case may be.  Each Extension Term shall commence upon the expiration of the initial term or the preceding Extension Term, as the case may be.


6.
Rent.
Tenant shall pay to Landlord as rent for the Leased Premises  SEQ CHAPTER \h \r 1Base Rent in accordance with Sections 6.1 and 7 below, and, unless Section 6.2 below has been deleted herefrom or is otherwise marked by the parties as inapplicable, Additional Rent (defined below) in accordance with Sections 6.2 and 7 below.  Rental amounts to be paid hereunder are collectively referred to as "Rent."  Landlord represents and warrants that, as of the Effective Date and thereafter until the expiration of this Lease, the Base Rent set forth in this Lease represents and shall continue to represent, on a per-square-foot basis, the lowest rental rate available to any tenant for reasonably comparable space within the Building.  If Landlord offers another tenant or prospective tenant a rate lower than the rate quoted in this Lease, the Base Rent, as well as Monthly Rental Installments, set forth in this Lease shall automatically be reduced to reflect the lowest rate offered by Landlord.  Such reduction shall be effective on the date of execution of a lease with a lower rental rate.




6.1
Base Rent.
Tenant shall pay to Landlord Base Rent for the Leased Premises in accordance with the Rent Schedule attached as part of the Basic Lease Provisions.  




6.2
Additional Rent.  Tenant also shall pay to Landlord as "Additional Rent" for the Leased Premises Tenant's Proportionate Share of the amount by which the Operating Costs for each Comparison Year exceed the Operating Costs for the Base Year (the "Annual Rent Adjustment").
6.3
Operating Costs Cap.  Landlord represents and warrants to Tenant that the average Operating Costs for the Building per square foot of Rentable Area was ___________________ Dollars ($___________) for calendar year 20___.  Notwithstanding any provision of this Lease of the contrary, the Operating Costs used to calculate the Additional Rent for each Comparison Year are capped as set forth on Exhibit D, attached to and made a part of this Lease. 

6.4
Definitions.

6.4.1
"Operating Costs" shall mean all of Landlord's actual, out-of-pocket expenses for operation, repair, replacement and maintenance (as qualified below with respect to capital expenditures) as necessary to keep the Building and the Common Areas in good order, condition and repair.  Notwithstanding the foregoing, the following shall not be included as part of Operating Costs:  (i) depreciation; (ii) interest on, and amortization of, mortgages or other similar indebtedness secured by the Building; (iii) leasehold improvements, including painting, made for other tenants of the Building or made in order to prepare any portion of the Building for occupancy by a new tenant; (iv) brokerage commissions; (v) financing costs; (vi) the cost of repairs or restoration necessitated by condemnation; (vii) franchise taxes, gross receipts taxes and income taxes of Landlord; (viii) the cost of any item or items for which Landlord is reimbursed by insurance, reimbursed by other tenants of the Building, or otherwise compensated; (xi) the cost of any work or service performed for any tenant of the Building to a greater extent or in a more favorable manner than that furnished generally to Tenant and other occupants of the Building; (x) rent under any ground lease and/or underlying leases; (xi) the cost of any electric current furnished separately to any other tenant through metering or any other means; (xii) compensation of any kind paid by any means to officers and executives of Landlord above the level of building manager; (xiii) any cost stated in Operating Costs representing an amount paid to a corporation or entity which is controlled by or under common control with Landlord which is in excess of the amounts which would be paid in the absence of such relationship; (xiv) advertising and promotional expenses incurred in leasing of the Building; (xv) the cost of correcting defects in construction of the Leased Premises, or other parts of the Building; (xvi) any insurance premium to the extent that Landlord is entitled to be reimbursed therefor by Tenant pursuant to this Lease or by any other occupant of the Building; (xvii) the cost of any architectural additions to the Building that result in a larger building; (xviii) capital expenditures for depreciable Building improvements, structural repairs, tenant improvements or initial landscaping, except that these expenditures may be amortized at the then-current prime rate of interest over the improvement’s useful life (as determined in accordance with GAAP and/or IRS guidelines), and the annualized amortized amounts may be charged to Tenant as Operating Costs, but only during the Lease Term; (xvix) expenditures and capital outlays to bring the Building into compliance with the ADA (defined below) or other applicable state, federal, or local statutes, regulations, rules, guidelines, and directives; (xx) any expenses resulting from the negligence of Landlord, its agents, servants or employees; (xxi) any bad-debt loss, rent loss or reserves for bad debts or rent loss; (xxii) all interest or penalties incurred as a result of Landlord’s failing to pay any Operating Costs or real property taxes as the same shall become due, unless such delay shall be caused by Tenant or Tenant’s agents; (xxiii) the cost of repair or renovation of any tenant space within the Building for the purposes of leasing or releasing said space to third parties or for any other purpose; (xxiv) any and all costs associated with the operation of the business of Landlord as a legal entity, as the same are distinguished from the costs of operation of the Building or Leased Premises; (xxv) all charges for complying with laws, codes, regulations or ordinances relating to hazardous materials; (xxvi) any mark-up of the cost of utilities as billed by the utility service provider.

6.4.2
"Comparison Year" shall mean each calendar year of the Lease Term subsequent to the Base Year.

6.4.3
"Base Year" shall mean calendar year 20___.

6.4.4
Payment of Annual Rent Adjustment.  The amount of Tenant's Annual Rent Adjustment shall be estimated annually by Landlord, and written notice thereof shall be given to Tenant at least thirty (30) days prior to the beginning of each Comparison Year.  Tenant shall pay to Landlord each month, at the same time the Monthly Rental Installment is due and otherwise in accordance with the provisions of Section 7, an amount equal to one-twelfth (1/12) of the estimated Annual Rent Adjustment.

6.4.5
Reconciliation of Actual Annual Rent Adjustment.  Within thirty (30) days after the end of each Comparison Year, Landlord shall prepare and submit to Tenant as part of the monthly invoice required under Section 7, a statement showing Tenant's actual Annual Rent Adjustment (the "Year-End Statement").  Within thirty (30) days after receipt of the aforementioned statement, Tenant shall pay to Landlord, or Landlord shall credit against the next Monthly Rental Installment(s) due from Tenant, or if no such further Monthly Rental Installments are due, pay to Tenant, as the case may be, the difference between Tenant's actual Annual Rent Adjustment for the preceding Comparison Year and the estimated amount paid by Tenant during such year.  If this Lease shall commence, expire or be terminated on any date other than the last day of a calendar year, then Tenant's Proportionate Share of Operating Costs for such partial calendar year shall be prorated on the basis of the number of days during the year this Lease was in effect in relation to the total number of days in such year.  Unless a Tenant Audit (defined below) is performed pursuant to Section 6.5.6, amounts set forth in Landlord’s Year-End Statement shall be deemed conclusively binding upon the parties.
6.4.6
Tenant Verification.  Tenant shall have the right to inspect, upon reasonable notice, at reasonable times and in a reasonable manner, during the ninety (90) day period following the delivery of Landlord's Year-End Statement, such of Landlord's books of account and records as pertain to or contain information concerning the Operating Costs for such year in order to verify the amounts thereof (herein referred to as a "Tenant Audit").  If Tenant fails to specifically identify to Landlord any errors or omissions in the Year-End Statement within such ninety (90) day period, the amounts due to Landlord or to be credited to Tenant, as reflected on the Year-End Statement, shall be conclusively due in the manner set forth in such Year-End Statement.  If, within such ninety (90) day period, Tenant specifically identifies to Landlord any errors or omissions in the Year-End Statement, and provides a copy of the Tenant Audit to Landlord to verify such errors or omissions, Landlord shall promptly correct and re-issue the Year-End Statement and the terms of Section 6.4.5 shall apply.  If and to the extent that the actual amount of the Annual Rent Adjustment, as determined by the Tenant Audit, is at least five percent (5%) less than the amounts indicated to be due from Tenant on the Landlord's initial Year-End Statement, Landlord shall pay or reimburse Tenant for the costs and expenses associated with obtaining the Tenant Audit.  In all other cases, the Tenant shall be responsible for the cost of obtaining the Tenant Audit.


7.
Rent Payment.  Tenant shall pay Base Rent and, where applicable, Additional Rent in accordance with the provisions of this Section 7.


7.1
Timing.  In conformance with State of Indiana fiscal policies and procedures, all Rent under this Lease shall be due and payable in arrears only.


7.2
Invoices.  Landlord shall prepare and submit to Tenant on a monthly basis an invoice which shall: (i) be printed on Landlord's letterhead; and (ii) reflect an invoice number, a purchase order number (which shall be provided to Landlord by the Auditor of State on or about the Effective Date), a reasonably detailed itemization and description of the rental charges being billed, a remittance address, designation of a financial institution and an account number and wiring instructions for electronic funds transfer, and the amount(s) due.  Charges not invoiced within sixty (60) days of the expiration or earlier termination of this Lease may be deemed to have been waived at Tenant's election.


7.3
Proration.  Rent for any period less than a full calendar month will be prorated based upon the number of days in the partial month during which this Lease is effective.


7.4
Method of Payment.  Rent payments shall be made in accordance with pertinent provisions of the State of Indiana Standard Lease Terms and Conditions, a copy of which is attached to and made a part hereof as Exhibit E. 

8.
Landlord’s General Representations and Warranties.


8.1
Owner.  Landlord has fee simple, marketable, indefeasible and insurable right and title to the Building, the Leased Premises, and the Common Areas. 
8.2
Zoning and Compliance.  The Building carries a zoning designation that permits general office use, and the Building, the Leased Premises and all other improvements are in full compliance with all applicable laws, ordinances, rules, and regulations, including, without limitation, the Americans with Disabilities Act of 1990 (the "ADA").
8.3
Authority.  Landlord has the full right, power, and authority to execute this Lease and to lease the Leased Premises as provided in this Lease and to carry out all of its obligations hereunder.
8.4
Utilities.  The Building and Leased Premises are served by municipal water, natural gas, electric power lines, sanitary and storm sewers, and telephone service that are all available and adequate for Tenant’s intended use.
8.5
Condition of Leased Premises.   The Building, including the Leased Premises, as well as the heating, ventilation and air conditioning, and all other equipment and components thereof, are in good and operable condition, free from mechanical, structural, and other defects.


9.
Landlord's Obligations.  Subject to the provision for Additional Rent in Section 6.3, Landlord agrees during the Lease Term to:

9.1
Services.  Furnish such heat, air conditioning, electricity, sanitation and water, and such elevator service as is reasonably necessary for the comfortable use and occupation of the Leased Premises during normal business hours on all generally recognized business days.
9.2
Janitorial.  Furnish janitorial service in accordance with the schedule attached to and made a part of this Lease as Exhibit F.
9.3
Repair.  Promptly and in a good and workmanlike manner make such maintenance, repairs and replacements of the Common Areas and the structure, roof, exterior and electrical, mechanical, and heating, ventilation, and air conditioning systems and components of the Building and the Leased Premises as shall be reasonably necessary: (i) for Tenant's comfortable use and occupation of the Common Areas and the Leased Premises, and (ii) to keep the Common Areas and the Building in a clean, safe and operable condition at all times during the Lease Term.

9.4
Building Compliance.  Except to the extent made Tenant's responsibility under Section 10.2, Landlord shall keep and maintain the Building, the Leased Premises and the Common Areas in compliance with all Laws (defined below).

10.
Tenant's Obligations.  During the Lease Term, Tenant agrees as follows:


10.1
Use of Land Premises.  Tenant shall use the Leased Premises solely as general offices and for no other purpose without the prior written consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed.



10.2
Compliance with Laws and Regulations.  In conducting its operations and activities in the Leased Premises, Tenant shall comply with all applicable laws, rules, regulations, orders, ordinances, directives and requirements of any governmental authority or agency, now in force or which may hereafter be in force (collectively, "Laws").  In addition, to the extent any Law requires changes or modifications to the Leased Premises specifically and exclusively as a result of Tenant's particular use thereof or operations therein, Tenant shall be responsible for making such changes or modifications.  Tenant shall not do or knowingly permit anything to be done in or about the Leased Premises or the Common Areas which constitutes a nuisance or which will in any way materially obstruct or interfere with the rights of other tenants or occupants of the Building.  

10.3
Care of Leased Premises.  Except to the extent made Landlord's responsibility under Section 9.2, Tenant shall maintain and take good care of the Leased Premises, shall commit no waste therein or damage thereto and shall return the Leased Premises upon the termination of the Lease Term in substantially the same condition as existed at the beginning of Tenant's occupancy, Alterations (defined below), ordinary wear and tear, and casualty and condemnation excepted.

10.4
Assignment and Subletting.  Tenant shall not assign its interest in this Lease or sublet the Leased Premises, in whole or in part, without the prior written consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed; provided, however, that Landlord's consent shall not be required for Tenant to assign its interest in this Lease or sublet the Leased Premises, in whole or in part, to another Department or agency of the State of Indiana.  
10.5
Alterations.  Tenant shall make no structural or exterior alterations in or to the Leased Premises, unless and until plans therefor have been approved in advance by Landlord in writing, which approval shall not be unreasonably withheld, conditioned or delayed.  Tenant shall be permitted to make non-structural alterations, improvements, and additions to the Leased Premises (collectively, "Alterations") without Landlord’s consent or approval.  Upon the expiration or earlier termination of the Lease Term, any Landlord's Work (as defined in the Work Letter) and all Alterations shall become the property of Landlord and remain in the Leased Premises.  ALTERATIONS OR MODIFICATIONS IN EXCESS OF TWENTY-FIVE THOUSAND DOLLARS ($25,000.00) TO BE MADE BY LANDLORD AT TENANT'S EXPENSE REQUIRE AUTHORIZATION FROM THE STATE BUGET AGENCY AND THE INDIANA DEPARTMENT OF ADMINSTRATION. 

11.
Rights Reserved to Landlord.  Landlord shall have the following rights:

11.1
Entrance.  To inspect the Leased Premises upon reasonable notice to Tenant, and to show the Leased Premises to prospective tenants within ninety (90) days of the expiration of the Lease Term (unless Tenant has exercised its right to a subsequent Extension Term), and to enter the Leased Premises upon reasonable notice to Tenant to make such repairs, additions or alterations as are made incumbent upon Landlord hereunder or as it reasonably may deem necessary for the safety, improvement or preservation thereof or of the Building.

11.2
Fixtures and Improvements.  On termination of this Lease, to retain any Landlord's Work and any Alterations made by Tenant during the Lease Term. Notwithstanding the foregoing, all of Tenant’s trade fixtures, equipment, and other personal property located on or in the Leased Premises shall remain Tenant’s property and may be removed from the Leased Premises at Tenant’s discretion.

12.
Tenant Signage.  Landlord shall provide Building standard signage for Tenant.  In addition, Tenant may install signs on the entry door(s) to the Leased Premises (to the extent not provided by Landlord and in accordance with Building standards) and within the Lease Premises without Landlord’s consent (the "Signs").  Tenant shall pay all costs and expenses of installing the Signs, and, prior to installing the Signs, Tenant shall obtain all required permits and approvals.  

13.
Parking.  Tenant shall have _____ (___) designated parking spaces for the exclusive use of Tenant, Tenant’s employees, and Tenant’s invitees as such spaces are depicted on Exhibit G attached hereto ("Tenant’s Parking Spaces").  Landlord shall provide signage that clearly marks Tenant’s Parking Spaces and prohibits use thereof by other tenants, their employees, invitees, and licensees.

14.
Eminent Domain and Casualty.
14.1
Eminent Domain.  In the event that the entire Leased Premises shall at any time after the execution of this Lease be taken for public or quasi public use or condemned under eminent domain, then this Lease shall terminate and expire as of the date of such taking and any prepaid Rent shall be refunded to Tenant.  In the event that any portion of the Leased Premises or Tenant’s Parking Spaces shall at any time after the execution of this Lease be taken as a result of such eminent domain proceeding or other governmental or quasi public action, then Tenant may terminate this Lease by giving notice to Landlord within ten (10) days after the actual taking of physical possession, and all prepaid Rent as of the date of the taking shall be refunded to Tenant.  Should Tenant elect to remain in the Leased Premises under the circumstances described above, then Base Rent, as well as Tenant's Proportionate Share and the Monthly Rental Installment, shall be reduced for the balance of the Lease Term thereafter in proportion to the amount of the Leased Premises taken, and any reduction in the Tenant’s Parking Spaces shall be replaced with an equal number of parking spaces appurtenant to and adjoining the Leased Premises.  All damages awarded in connection with the taking of the Leased Premises and/or Tenant's Parking Spaces shall belong to Landlord; provided, however, if Tenant has made any Alterations to the Leased Premises at its own expense (regardless of when made), Tenant shall be entitled to claim an award for the unamortized balance of Tenant’s cost thereof, and in the event the condemning authority shall not make a separate award therefor, Landlord shall assign a portion of its award equal to such unamortized cost to Tenant.  In addition, Tenant shall be entitled to claim an award for loss of business, damage to merchandise and fixtures, removal and reinstallation costs, and moving expense to the extent that such losses and damages are included in the award made to Landlord.

14.2
Casualty.  If the Leased Premises are substantially damaged or destroyed by fire or other casualty and the same are not or cannot be repaired and restored within ninety (90) days from the date of such casualty, Tenant may terminate this Lease by written notice to Landlord at any time within thirty (30) days of the date of the casualty.  Otherwise, Landlord shall restore the Leased Premises to substantially the same condition as existed prior to such fire or other casualty.  Rent shall abate proportionately while the Leased Premises or any part thereof are unusable in Tenant's determination as a result of such casualty. 

15.
Insurance.

15.1
Coverages.  Landlord shall maintain in full force and effect throughout the Lease Term (i) Special Coverage property insurance on the Building and Landlord's fixtures, equipment and personal property in, on or about the Building for their full insurable value on a replacement cost basis, and (ii) occurrence-based commercial general liability insurance with a combined single limit of liability for bodily injury and property damage of not less than Two Million Dollars ($2,000,000.00) and general aggregate limit of Five Million Dollars ($5,000,000.00).  The liability insurance policy shall name Tenant as additional insured.
15.2
Certificates of Insurance.  For each type of insurance Landlord is required to maintain under this Lease, Landlord shall furnish to Tenant upon request an endorsed copy of such insurance policy showing that each such type of insurance is in full force and effect and cannot be modified, cancelled, or allowed to lapse or expire without thirty (30) days' prior written notice to Tenant.

15.3
Release and Waiver of Claims.  Notwithstanding any other provision of this Lease to the contrary, Landlord hereby waives any rights of recovery against Tenant for injury or loss on account of hazards covered by insurance required to be carried under this Lease to the extent of the amount of insurance proceeds Landlord receives (or would have received had Landlord maintained the required coverage).  
15.4
Waiver of Subrogation.  All policies of property insurance required to be carried by Landlord for the Building shall include a clause or endorsement denying to the insurer rights by way of subrogation against Tenant to the extent rights have been waived by the insured before the occurrence of injury or loss, whether pursuant to Section 15.3 or otherwise.



15.5
Landlord's Indemnification.  Landlord assumes all risks and responsibilities for injuries, death, damages, or losses to or of persons or property that occur in or upon those portions of the Building other than the Leased Premises, or to any fixtures, equipment or systems which constitute a part of those portions of the Building other than the Leased Premises.  Landlord agrees to indemnify and to hold harmless Tenant from and against any and all claims, judgments, liabilities, losses, costs and expenses (including, without limitation, reasonable attorneys' fees and court costs) arising from, or in connection with:  (i) the condition of those portions of the Building other than the Leased Premises, or (ii) Landlord's use or control of those portions of the Building other than the Leased Premises, or (iii) Landlord's breach of any term, covenant, condition or agreement to be observed by Landlord under this Lease.


15.6
Tenant Indemnification.  Neither the State (defined below) nor any agency thereof may provide indemnification protection to Landlord.  Landlord may look to Indiana Code § 34-13-3 (the Indiana Tort Claims Act) and Indiana Code § 34-30-9-2 in connection with liability for third-party claims.

16.
Tenant's Defaults and Landlord's Remedies.
16.1
Defaults.  Each of the following shall be deemed a default by Tenant:

16.1.1
Tenant shall fail to pay any installment of Rent or any other amount(s) due Landlord from Tenant within ninety (90) days of the date upon which such installment is due or the receipt of Landlord's invoice therefor, whichever is later.

16.1.2
Tenant shall fail to perform or observe any term, condition, covenant or obligation as required under this Lease for a period of thirty (30) days after notice thereof from Landlord; provided, however, that if the nature of Tenant's default is such that more than thirty (30) days are reasonably required to cure, then such default shall be deemed to have been cured if Tenant commences such performance within said thirty (30) day period and thereafter diligently completes the required action within a reasonable time.

16.2
Remedies.  In the event of any default by Tenant, Landlord may, in addition to its other rights and remedies at law and in equity; and subject to the dispute resolution procedures set forth in Section 9 of Exhibit E:
16.2.1
elect to terminate this Lease; or
16.2.2
if Tenant has failed to perform any of its covenants under this Lease other than a covenant to pay Rent, perform (at Tenant's expense) the covenant or covenants which are in default (entering upon the Leased Premises for such purpose, if necessary); and Landlord's performance of any such covenant shall neither subject Landlord to liability for any loss, inconvenience or damage to Tenant nor be construed as a waiver of Tenant's default or of any other right or remedy of Landlord in respect of such default, or as a waiver of any covenant, term or condition of this Lease; or

16.2.3
immediately re-enter upon the Leased Premises, remove all persons and property therefrom, and store such property in a public warehouse or elsewhere at the sole cost and for the account of Tenant, all without service of notice or resort to legal process, without being deemed guilty of trespass or becoming liable for any loss or damage which may be occasioned thereby, and without such re-entry being deemed to terminate this Lease.  If within forty-five (45) days after such removal Tenant has not provided Landlord with written notice of claim to the property removed from the Leased Premises, such property shall at Landlord's election be deemed abandoned by Tenant and become the sole property of Landlord.

16.3
Re-Letting.  If Landlord re-enters upon the Leased Premises as provided in Section 16.2.3, or takes possession of the Leased Premises pursuant to legal proceedings or pursuant to any notice provided for by law, Landlord may either terminate this Lease, or from time to time without terminating this Lease, make alterations and repairs for the purpose of re-letting the Leased Premises and re-let the Leased Premises or any part thereof for such term or terms (which may extend beyond the Lease Term) at such rental and upon such other terms and conditions as Landlord in its sole discretion deems advisable.  Upon each re-letting, all rentals received from such re-letting shall be applied first to payment of the reasonable costs of such re-letting, including leasing commissions, rental and other concessions, demolition, alterations and repairs; second, to the payment of rent and any other indebtedness due and unpaid hereunder; and the remainder, if any, shall be held by Landlord and applied in payment of future rent as it becomes due and payable hereunder.  If the rentals received from such re-letting during any month are less than amounts to be paid hereunder by Tenant during that month, Tenant shall pay any such deficiency to Landlord.  Such deficiency shall be calculated and paid monthly.  No re-entry or taking of possession by Landlord of the Leased Premises shall be construed as an election to terminate this Lease unless a written notice of termination is given to Tenant.  Notwithstanding any re-letting without termination, Landlord may at any time thereafter elect to terminate this Lease for Tenant's previous default.

17.
Landlord's Default and Tenant's Remedies.  Landlord’s failure or refusal to timely perform any provision of this Lease which it is obligated to perform or the breach of any covenant made by Landlord herein or therein shall be a default by Landlord.  In the event of a default by Landlord, and without waiving any other remedy or claim for damages or breach of this Lease, Tenant may, until such default has been cured, withhold Rent and/or other payments otherwise due from Tenant to Landlord hereunder, and: (i) in an Emergency Situation (defined below), if the default is not cured after reasonable notice to (or attempts to notify) Landlord, Tenant may cure the default at Landlord’s expense, provided that such cure is not more extensive than is reasonably necessary under the circumstances; or (ii) in a non-Emergency Situation, provided Tenant has first complied with the dispute resolution procedures set forth in Section 9 of Exhibit E, if the default is not cured within thirty (30) days of written notice from Tenant to Landlord (or, if such default is of such a nature as to not be reasonably susceptible to cure within said thirty (30) day period, then the period for cure shall be extended so long as Landlord commences its efforts to cure within said thirty (30) day period and thereafter diligently pursues the same to completion), Tenant may terminate this Lease or cure the default at Landlord’s reasonable expense.  If Tenant incurs any expense because of Landlord's default, the reasonable sums paid by Tenant in connection therewith shall be due from Landlord to Tenant upon demand, shall bear interest from the date such expenses are incurred until repaid by Landlord at the rate of twelve percent (12%) per annum, and may be offset against Tenant’s Rent obligations hereunder.  "Emergency Situation" as used in this Section 17 means a situation which threatens the physical well-being of persons in or on the Leased Premises, or which disrupts the Tenant’s use and/or occupancy of the Leased Premises or any portion thereof so as to materially interfere with the ordinary conduct of Tenant’s business.

18.
Subordination.  This Lease shall not be or become subordinate to the lien of any mortgage, deed of trust, ground or master lease, sale-leaseback transaction or other security instrument (any one or more of the foregoing individually or collectively called an "Encumbrance") which has been or shall hereafter be placed on the Leased Premises unless and until Landlord obtains from the holder of the Encumbrance a non-disturbance agreement in a recordable form which provides that, in the event of any foreclosure, ground or master lease termination or transfer in lieu of any of the foregoing, or the exercise of any other remedy pursuant to any such Encumbrance:  (i) Tenant's use, possession and enjoyment of the Leased Premises shall not be disturbed and this Lease shall continue in full force and effect so long as Tenant is not in default hereunder; (ii) if any such Encumbrance is a mortgage, the holder of such mortgage shall not join Tenant as a party defendant in any action or proceeding foreclosing such mortgage unless joinder is necessary to foreclose the mortgage, and only then for such purpose and not for the purpose of terminating this Lease; and (iii) this Lease shall automatically and unconditionally become a direct lease between any successor to Landlord’s interest, as Landlord, and Tenant as if such successor were the Landlord originally named hereunder.
19.
Estoppel Certificates.  Tenant shall, from time to time, within sixty (60) days of Tenant's receipt of Landlord's request therefor, execute and deliver to Landlord an estoppel certificate certifying: (i) the accuracy of the Lease; (ii) the Commencement Date and Expiration Date of the Lease; (iii) that the Lease is unmodified and in full force and effect or in full force and effect as modified; (iv) whether, to Tenant's knowledge, any defaults under the Lease exist and whether Tenant has any claims or demands against Landlord and, if so, specifying the nature of such default, claim or demand.
20.
Notices.  All notices, demands or communications required to be given under this Lease shall be in writing served by one of the following methods:  (i) personal delivery, (ii) transmission of a facsimile to the appropriate number listed below, (iii) delivery to a nationally recognized courier service which provides dated delivery receipts, or (iv) deposit with the United States Postal Service as registered or certified mail, with return receipt requested and postage prepaid.  Notice so delivered shall conclusively be deemed dated, given and/or received as of the: (i) date of the receipt acknowledging personal delivery, (ii) electronic confirmation date indicating delivery of a facsimile, (iii) date of receipt or date of first attempted delivery as noted by the selected overnight courier service, or (iv) date of receipt or date of first attempted delivery as noted by the United States Postal Service on the return receipt card.  Each notice, demand, or communication shall be sent simultaneously to the respective addresses of the parties set forth in the Basic Lease Provisions or to such other place as any of the parties hereto may from time to time designate by written notice to the other.

21.
Quiet Enjoyment.  Landlord agrees that if Tenant observes and performs all of its covenants hereunder, then, at all times during the Lease Term, Tenant shall have the peaceable and quiet enjoyment of possession of the Leased Premises, without any manner of hindrance from parties claiming under, by or through Landlord.
22.
Additional Provisions.

22.1
Memorandum of Lease.  The parties hereto shall not record this Lease, but each party shall execute upon request of the other a "Memorandum of Lease" suitable for recording.  All costs and expenses associated with preparing, executing, and recording a Memorandum of Lease shall be borne by the party requesting execution of such document.

22.2
Relationship of Parties.  Nothing contained herein shall be deemed or construed by the parties hereto, or by any third party, as creating between the parties hereto the relationship of principal and agent, partnership, joint venture, or any relationship other than the relationship of landlord and tenant.

22.3
Waivers of Covenants.  No waiver of any term, condition, or covenant, or of the breach of any term, condition, or covenant, of this Lease shall be deemed either to constitute a waiver of any subsequent breach of such term, condition, or covenant, or to justify or authorize a non-observance upon any occasion of such term, condition, or covenant, or any other term, condition, or covenant.

22.4
Standard Lease Terms and Conditions.  All leases to which an agency of the State of Indiana (the "State") is a party include the standard terms and conditions set forth on Exhibit E, which terms and conditions are hereby incorporated into and made a part of this Lease.  By its execution of this Lease, Landlord acknowledges and agrees that this Lease includes, and the parties are bound by and subject to, the provisions of Exhibit E as if such provisions appeared in the main body hereof.  In the event of any conflict between the terms and conditions set forth in Exhibit E and those set forth in the main body of this Lease, the terms and conditions set forth in Exhibit E shall control.
22.5
Termination for Convenience.  This Lease may be terminated, in whole or in part, by the State whenever, for any reason, the State determines that such termination is in its best interest.  Termination of services shall be effected by delivery to the Landlord of a Termination Notice at least sixty (60) days prior to the termination effective date, specifying the extent to which performance of services under such termination becomes effective.  Landlord shall be compensated for Rent and any other payments due from Tenant to Landlord through the effective date of termination.  

22.6
Miscellaneous.  This Lease shall inure to the benefit of, and shall be binding upon, the respective legal representatives, successors, and assigns of each of the parties.  If any provision(s) of this Lease shall be held by a court or other tribunal of competent jurisdiction to be unenforceable, such provision shall be enforced to the fullest extent permissible and the remaining provisions of this Lease shall remain in full force and effect.  This Lease shall be governed by and construed in accordance with the laws of the State of Indiana.  This Lease may be executed simultaneously in several counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  All headings set forth herein are included for the convenience of reference only and shall not affect the interpretation hereof, nor shall any weight or value be given to the relative position of any part or provision hereof in relation to any other provision in determining such construction.  As used in this Lease, the plural shall be substituted for the singular, and the singular for the plural, where appropriate, and words and pronouns of any gender shall include any other gender.  This instrument is the final agreement, contains the entire, complete and exclusive agreement between the parties concerning the letting of the Leased Premises, and supersedes all prior oral or written understandings, contracts, or agreements, formal or informal, between the parties, all of which understandings, contracts, and agreements, if any, are hereby terminated.  NO PROVISION OF THIS LEASE MAY BE MODIFIED, CHANGED, AMENDED OR WAIVED, EXCEPT BY AN AGREEMENT IN WRITING EXECUTED BY THE PARTIES.  The parties hereby acknowledge and agree that delivery of this Lease may be accomplished by electronic facsimile reproduction ("Fax").  If Fax delivery is utilized, the original Lease shall nonetheless be promptly executed and/or delivered by both parties at the request of either.
23.
Exhibits.  The following Exhibits are attached to and made a part of this Lease:

Exhibit A
Depiction of the Leased Premises

Exhibit B
Depiction/Description of the Expansion Space

Exhibit C
Work Letter

Exhibit D
Operating Costs Cap

Exhibit E
Standard Lease Terms and Conditions



Exhibit F
Schedule of Janitorial Services

Exhibit G
Depiction of Tenant's Parking Spaces

24.
Order of Precedence.  Any inconsistency or ambiguity in this Lease shall be resolved by giving precedence in the following order: (i) this Lease; (ii) the Work Letter (if applicable); (iii) other exhibits and attachments hereto prepared by the State; (iv) RFP #______ (if applicable); (v) Landlord's response to RFP #______ (if applicable); and (vi) exhibits and attachments hereto prepared by Landlord.

Non-Collusion and Acceptance


The undersigned attests, subject to the penalties for perjury, that he/she is the Landlord, or that he/she is the properly authorized representative, agent, member or officer of the Landlord, that he/she has not, nor has any other member, employee, representative, agent or officer of Landlord, directly or indirectly, to the best of the undersigned's knowledge, entered into or offered to enter into any combination, collusion or agreement to receive or pay, and that he/she has not received or paid, any sum or money or other consideration for the execution of this Lease other than that which appears upon the face of this Lease.



IN WITNESS WHEREOF, Landlord and Tenant have, through their duly authorized representatives, entered into this Lease.  The parties, having read and understood the foregoing terms of this Lease do by their respective signatures dated below hereby agree to the terms thereof.

(Landlord:)





(Where Applicable)

By: 






Attested By: 





Printed Name: 











Title: 













Date: 














(State of Indiana Agency/Tenant:)

By: 






Department of Administration
Printed Name: 





Title: 






________________________________(for)
Date: 














Jessica Robertson, Commissioner


State Budget Agency


Date: 






_________________________________(for)

Brian E. Bailey, Director

Date: 





APPROVED as to Form and Legality:




Office of the Attorney General 




(for)


Gregory F. Zoeller, Attorney General 




Date: 


Exhibit A
Floor Plan Depicting Leased Premises

Exhibit B

Description/Depiction of Expansion Space

Exhibit C

WORK LETTER



This Work Letter (this "Work Letter") is entered into contemporaneously with the hereinafter defined Lease, by and between the State of Indiana, acting by and through its Department of Administration, for and on behalf of ________________________ ("Tenant") and ______________________________, a(n) _____________________________ ("Landlord").

Recitals



A.
Landlord and Tenant have entered into that certain Office Space Lease dated of even date herewith (as the same may be amended or restated, the "Lease").



B.
Pursuant to the terms of the Lease and this Work Letter, Landlord has agreed to make or cause to be made certain improvements to the Leased Premises (as defined in the Lease).



C.
All terms capitalized but not defined herein shall have the meanings ascribed to them in the Lease.

Agreement


NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant hereby agree as follows:



1.
Recitals. The recitals set forth above are true and correct and incorporated herein and made a part hereof by reference.



2.
Landlord's Work.  Subject to the other terms of this Work Letter, Landlord shall cause the furnishings, furniture, personal property and work (collectively, "Landlord's Work") depicted and/or described on the space plan (the "Space Plan") attached to and made a part of this Work Letter as Exhibit A to be ordered, provided, installed, completed, constructed and/or installed in the Leased Premises. Within _________ (___) days after the date hereof, Tenant shall provide Landlord with all information reasonably required by Landlord in order to prepare detailed plans and specifications sufficient to obtain a building permit and a definitive bid for Landlord's Work. Such information may include, but not be limited to, (i) the location of file cabinets, special equipment and furniture; (ii) the location of doors and interior windows; (iii) any electrical, special air conditioning and plumbing requirements; (iv) any computer or telephone equipment requirements, and port and connection locations; (v) electrical outlet and switch locations; (vi) room sizes and locations; (vii) lighting requirements; (viii) cabinet work or other millwork item requirements; (ix) acoustical or special wall and/or ceiling requirements; (x) color and material selections for finishes; (xi) required data wiring and computer locations; (xii) equipment specifications and locations; and (xiii) a confirmation of the location of entrances, stairs, escalators, elevators, service areas and floor design of the Leased Premises.



3.
Plans.  Within _________ (___) days after receiving the information described above, Landlord shall prepare or cause to be prepared plans and specifications for Landlord's Work that are based upon the Space Plan and such information provided by Tenant ("Landlord's Plans"). Within such _________ (___) day period, Landlord's Plans shall be submitted to Tenant for its approval, which shall not be unreasonably withheld, delayed or conditioned. Tenant shall have a period of _________ (___) days after receipt of Landlord's Plans within which to either approve Landlord's Plans or to make reasonably detailed comments thereon. If Tenant does not object to Landlord's Plans within such _________ (___) day period, Tenant shall be deemed to have approved the same. If Tenant objects by making reasonably detailed comments to Landlord's Plans, Landlord shall revise Landlord's Plans in accordance with Tenant's comments and resubmit them to Tenant for approval within _________ (___) days of receipt of such comments. Tenant shall then have _________ (___) days after receipt of such revised Landlord's Plans to approve such revised Landlord's Plans. If Tenant fails to timely object to such revised Landlord's Plans, Tenant shall be deemed to have approved the same. If Tenant objects by making reasonably detailed comments to the revised portion of Landlord's Plans, the revision process described herein shall be repeated; provided, however, that, if, despite good-faith compliance with the terms of this Section 3, Tenant has not approved Landlord's Plans within _________ (___) days of the date hereof, Tenant may at its election terminate this Work Letter, in which event the Lease shall also automatically terminate.  The Landlord's Plans that are finally approved shall become and or deemed approved are referred to herein as the "Final Plans."



4. 
Bid Approval.  Upon approval by Landlord and Tenant of the Final Plans, Landlord shall obtain no fewer than three (3) competitive bids for the Landlord's Work from qualified contractors pre-approved by Tenant and submit the same to Tenant for review and approval, along with Landlord's recommendation as to which bid should be selected (the "Recommended Bid").  Within _________ (___) days after receipt of the bids and Landlord's recommendation, Tenant shall either approve the Recommended Bid or disapprove the Recommended Bid, in which event Landlord shall, at Landlord's cost and expense, revise Landlord's Plans to reduce the cost of Landlord's Work.  Upon the completion of such revised plans, Landlord and Tenant shall again follow the procedures in Section 3 and this Section 4 for the approval of the Landlord's Plans and bidding of the Landlord's Work.  

5. 
Cost and Payment. Except for the Landlord's Contribution (defined below), the Cost of Landlord's Work (defined below), shall be paid for by Tenant in accordance with the terms of this Section 5.  Subject to the terms and conditions hereof, Landlord shall make a contribution ("Landlord's Contribution") to the Cost of Landlord's Work in an amount equal to the product of ___________________________ Dollars ($_________) multiplied by the Rentable Area of the Leased Premises. To the extent the Cost of Landlord's Work exceeds the amount of Landlord's Contribution, such overage, together with interest calculated on the outstanding principal balance thereof at the rate of ________ percent (______ %) per annum shall be amortized over the remaining initial Lease Term and added prorata to the Monthly Rental Installments due hereunder.  To the extent the Cost of Landlord's Work is less than the amount of Landlord's Contribution, such savings shall be credited against the Monthly Rental Installments due hereunder as the same come due.  Within ten (10) days of the Commencement Date, Landlord shall provide Tenant with a notice reflecting Landlord's calculation of the actual Cost of Landlord's Work, together with reasonably satisfactory evidence supporting such calculation.

6.
Cost of Landlord's Work.  For purposes of this Work Letter, the "Cost of Landlord's Work" shall mean the lesser of (i) all costs and expenses incurred by Landlord relating to the preparation and completion of Landlord's Plans, the Final Plans and the completion, construction, installation and performance of Landlord's Work (including, without limitation, the costs of all labor, materials, permits and licenses), and (ii) an amount equal to _____________ percent (_____%) of the amount of the approved Recommended Bid.  


7. 
Substantial Completion. Landlord shall cause Landlord's Work to be Substantially Completed (defined below) in accordance with the Final Plans on or prior to ____________________, 20____ (the "Anticipated Completion Date").



Within _________ (___) business days after written notice from Landlord to Tenant that (i) Landlord believes Landlord's Work to be Substantially Complete, and (ii) Landlord has obtained a Certificate of Occupancy for the Leased Premises (a copy of which shall accompany such notice), Landlord and Tenant, or their representatives, shall inspect the Leased Premises. If, as a result of Tenant's inspection of the Leased Premises, Tenant determines, in its reasonable discretion, that the Leased Premises are not Substantially Complete, Tenant shall deliver notice of such determination, along with a list of items and conditions requiring completion or correction before the Leased Premises can be considered Substantially Complete, to Landlord within five (5) days after such inspection.  Upon receipt of such notice, Landlord shall promptly complete and/or correct the items identified therein and the provisions of this paragraph and this Section shall thereafter govern.  If, as a result of Tenant's inspection of the Leased Premises, Tenant discovers incomplete and/or defective items or other deficiencies in Landlord's Work or any deviations from the Final Plans, Tenant shall deliver a list of such deficiencies and deviations (a "punch list") to Landlord within five (5) days after such inspection. If no notice or punch list is delivered to Landlord within such five (5) day period, Tenant shall be deemed to have accepted the Leased Premises in its condition at the time of the inspection and as being in the condition in which Landlord is required to deliver the Leased Premises in accordance with this Lease. If a punch list is delivered, the existence of a punch list shall not postpone the Commencement Date provided the items on the punch list are of a nature so as not to unreasonably interfere with Tenant's use or occupancy of the Leased Premises and will not, in Tenant's reasonable determination, prevent the Leased Premises from being legally occupied.  Landlord shall correct or cure all punch list items within thirty (30) days after Landlord receives the punch list.  Landlord shall have the right to enter the Leased Premises at any reasonable time upon reasonable notice to Tenant, to correct or cure such punch list items.  For purposes of this Lease, "Substantially Complete" shall mean that Landlord's Work has been completed in conformance with the Final Plans, excepting only minor items, the incompleteness of which does not materially impair or interfere with Tenant's use and enjoyment of the Leased Premises.



Subject to Force Majeure Events (as defined in Exhibit E to the Lease), Landlord's failure to Substantially Complete the Landlord's Work on or before the Anticipated Completion Date shall entitle Tenant to require and collect from Landlord, as liquidated damages, an amount equal to ___________________ Dollars ($_____________) for each day between the Anticipated Completion Date and the date upon which the Landlord's Work is Substantially Complete.  Tenant's election to collect liquidated damages pursuant to this provision shall be cumulative with and not to the exclusion of any other remedies to which Tenant may be entitled under Section 10 below or otherwise at law or in equity.  


8. 
Early Access. Landlord shall permit Tenant and its agents, to enter the Leased Premises prior to the Commencement Date to prepare the Leased Premises for Tenant's use and occupancy, including testing and installation of Tenant's equipment. Any such permission shall constitute a license only, conditioned upon Tenant's working in harmony with Landlord and Landlord's agents, contractors, workmen, mechanics and suppliers and with other tenants and occupants.  Landlord shall not be liable in any way for any injury, loss or damage which may occur to any of Tenant's property or installations in the Leased Premises prior to the Commencement Date. Tenant waives any claims therefor. Tenant agrees that any such entry into and occupation of the Leased Premises shall be deemed to be under all of the terms, covenants, conditions and provisions of the Lease except as to the covenant to pay Rent. If Tenant fails to comply with any of the conditions set forth above, such license may immediately be terminated by Landlord.



9.
Warranty.  During the Lease Term, Landlord shall promptly upon receipt of notice cause the repair or replacement of any defects in materials or workmanship in the Landlord's Work.



10.
Landlord's Default.  Landlord's failure or refusal to perform any provision of this Work Letter which it is obligated to perform or the breach of any covenant made by Landlord herein shall be a default by Landlord.  In the event of a default by Landlord, and without waiving any other remedy or claim for damages or breach of this Work Letter, Tenant may: (i) terminate this Work Letter, in which event the Lease shall also terminate; (ii) cure the default at Landlord's expense, provided that such cure is not more extensive than is reasonably necessary under the circumstances; and/or (iii) pursue monetary damages and such other relief as may be available to Tenant at law or in equity.  If Tenant incurs any expense because of Landlord's default, the reasonable sum paid by Tenant in connection therewith shall be due from Landlord to Tenant upon demand, shall bear interest from the date such expenses are incurred until repaid by Landlord at the rate of twelve percent (12%) per annum, and may be offset against Tenant's Rent obligations hereunder and under the Lease.



11.
Notice.  Any notices required to be sent hereunder shall be in writing and sent in the manner set forth in the Lease.


12.
Miscellaneous.  This Work Letter shall inure to the benefit of, and shall be binding upon, the respective legal representatives, successors, and assigns of each of the parties.  If any provision(s) of this Work Letter shall be held by a court or other tribunal or competent jurisdiction to be unenforceable, such provision shall be enforced to the fullest extent permissible and the remaining provisions of this Work Letter shall remain in full force and effect.  This Work Letter shall be governed by and construed in accordance with the laws of the State of Indiana, excluding the choice of law rules thereof, and each party hereto by execution of this Work Letter consents to the exercise of jurisdiction over any matter arising in connection with this Work Letter in the Superior Court of Marion County, State of Indiana.  This Work Letter may be executed simultaneously in several counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  All headings set forth herein are included for the convenience of reference only and shall not affect the interpretation hereof, nor shall any weight or value be given to the relative position of any part or provision hereof in relation to any other provision in determining such construction.  As used in this Work Letter, the plural shall be substituted for the singular, and the singular for the plural, where appropriate, and words and pronouns of any gender shall include any other gender.  This instrument is the final agreement, contains the entire, complete and exclusive agreement between the parties concerning the performance of the Landlord's Work, and supersedes all prior oral or written understandings, contracts, or agreements, formal or informal, between the parties, all of which understandings, contracts, and agreements, if any, are hereby terminated.  NO PROVISION OF THIS WORK LETTER MAY BE MODIFIED, CHANGED, AMENDED OR WAIVED, EXCEPT BY AN AGREEMENT IN WRITING EXECUTED BY THE PARTIES.  The parties hereby acknowledge and agree that delivery of this Work Letter may be accomplished by electronic facsimile reproduction ("FAX").  If FAX delivery is utilized, the original Work Letter shall nonetheless be promptly executed and/or delivered by both parties at the request of either.  The parties further acknowledge and agree that (i) this Work Letter has been freely negotiated by such parties, and (ii) in any controversy, dispute or contest over the meaning, interpretation, validity or enforceability of this Work Letter or any of its terms and conditions, there will be no inference, presumption or conclusion drawn whatsoever against either party by virtue of that party having drafted this Work Letter or any provision thereof. 

Non-Collusion and Acceptance


The undersigned attests, subject to the penalties for perjury, that he/she is the Landlord, or that he/she is the properly authorized representative, agent, member or officer of the Landlord, that he/she has not, nor has any other member, employee, representative, agent or officer of Landlord, directly or indirectly, to the best of the undersigned's knowledge, entered into or offered to enter into any combination, collusion or agreement to receive or pay, and that he/she has not received or paid, any sum or money or other consideration for the execution of this Lease other than that which appears upon the face of this Lease.



IN WITNESS WHEREOF, Landlord and Tenant have, through their duly authorized representatives, entered into this Lease.  The parties, having read and understood the foregoing terms of this Lease do by their respective signatures dated below hereby agree to the terms thereof.

(Landlord:)





(Where Applicable)

By: 






Attested By: 





Printed Name: 











Title: 













Date: 














(State of Indiana Agency/Tenant:)

By: 






Printed Name: 




Title: 






Date: 







Exhibit D

Operating Costs Cap
	Comparison Year
	Maximum Operating Costs

(per square foot of Rentable Area)

	1
	$ __________________________

	2
	$ __________________________

	3
	$ __________________________

	4
	$ __________________________

	5
	$ __________________________

	6
	$ __________________________

	7
	$ __________________________

	8
	$ __________________________

	9
	$ __________________________

	10
	$ __________________________


Exhibit E

State of Indiana

Standard Lease Terms and Conditions



1.
Nondiscrimination.  Pursuant to the Indiana Civil Rights Law, specifically including Indiana Code § 22-9-1-10, and in keeping with the purposes of the federal Civil Rights Act of 1964, the Age Discrimination in Employment Act, and the Americans with Disabilities Act, Landlord covenants that it shall not discriminate against any employee or applicant for employment relating to this Lease with respect to hire, tenure, terms, conditions or privileges of employment or any matter directly or indirectly related to employment, because of the employee or applicant's: race, color, national origin, religion, sex, age, disability, ancestry, status as a veteran, or any other characteristic protected by federal, state, or local law ("Protected Characteristics").  Furthermore, Landlord certifies compliance with applicable federal laws, regulations, and executive orders prohibiting discrimination based on the Protected Characteristics in the provision of services.



Landlord understands that, if Tenant is a recipient of federal funds, Landlord and any subcontractors agree to comply with requisite affirmative action requirements, including reporting, pursuant to 41 CFR Chapter 60, as amended, and Section 202 of Executive Order 11246.



2.
Conflict of Interest.  




2.1
Definitions.  For purposes of this Section, the following terms shall have the meanings ascribed to them below.




2.1.1
"Immediate Family" means the spouse and any unemancipated children of an individual.




2.1.2
"Interested Party" means (i) the individual executing the Lease, (ii) an individual who has an interest of at least three percent (3%) of Landlord (as such term is defined in the Lease), if Landlord is not an individual, or (iii) any member of the Immediate Family of an individual specified under Section 2.1.1 or Section 2.1.2.




2.1.3
"Department" means the Indiana Department of Administration.




2.1.4
"Commission" means the State Ethics Commission.  




2.2
The Department may cancel the Lease without recourse by Landlord if any Interested Party is an employee of the State of Indiana.




2.3
The Department will not exercise its right of cancellation under Section 2.2 above if Landlord gives the Department an opinion by the Commission indicating that the existence of the Lease and the employment by the State of Indiana of the Interested Party does not violate any statute or code relating to ethical conduct of state employees.  The Department may take action, including cancellation of the Lease consistent with an opinion of the Commission obtained under this Section.




2.4
Landlord has an affirmative obligation under the Lease to disclose to the Department when an Interested Party is or becomes an employee of the State of Indiana.  The obligation under this Section 2.4 extends only to those facts that Landlord knows or reasonably could know.



3.
Cancellation.  If the Director of the State Budget Agency makes a written determination that funds are not appropriated or otherwise available to support continuation of the Lease, the Lease shall be terminated by Tenant.  A determination by the Budget Director that funds are not appropriated or otherwise available to support continuation of performance shall be final and conclusive.  


4.
Drug-Free Workplace Certification.  Landlord hereby covenants and agrees to make a good-faith effort to provide and maintain a drug-free workplace.  Landlord will give written notice to Tenant within ten (10) days after receiving actual notice that Landlord or an employee of Landlord in the State of Indiana has been convicted of a criminal drug violation occurring in the workplace.  False certification or violation of this certification may result in sanctions including, but not limited to, suspension of Rent and/or other payments, termination of this Lease and/or debarment of contracting opportunities with the State for up to three (3) years.


In addition to the provisions of the above paragraphs, if the total Rent set forth in this Lease is in excess of $25,000.00, Landlord hereby further agrees that this Lease is expressly subject to the terms, conditions and representations of the following certification:


This certification is required by Executive Order No. 90-5, April 12, 1990, issued by the Governor of Indiana.  No award of a contract shall be made, and no contract, purchase order or agreement, the total executed by the Landlord and made a part of the contract or agreement as part of the contract documents.


Landlord certifies and agrees that is will provide a drug-free workplace by:

(a)
Publishing and providing to all of its employees a statement notifying them that the unlawful manufacture, distribution, dispensing, possession or use of a controlled substance is prohibited in Landlord's workplace, and specifying the actions that will be taken against employees for violations of such prohibition;

(b)
Establishing a drug-free awareness program to inform its employees of (i) the dangers of drug abuse in the workplace; (ii) Landlord's policy of maintaining a drug-free workplace; (iii) any available drug counseling, rehabilitation and employee assistance programs; and (iv) the penalties that may be imposed upon an employee for drug abuse violations occurring in the workplace;

(c)
Notifying all employees in the statement required by subparagraph (a) above that as a condition of continued employment, the employee will (i) abide by the terms of the statement; and (ii) notify Landlord of any criminal drug statute conviction for a violation occurring in the workplace no later than five (5) days after such conviction;

(d)
Notifying the State in writing within ten (10) days after receiving notice from an employee under subdivision (c)(ii) above, or other wise receiving actual notice of such conviction;

(e)
Within thirty (30) days after receiving notice under subdivision (c)(ii) above of a conviction, imposing the following sanctions or remedial measures on any employees who is convicted of drug abuse violations occurring in the workplace: (i) taking appropriate personal action against the employee, up to and including termination; or (ii) requiring such employee to satisfactorily participate in a drug abuse assistance or rehabilitation program approved for such purposed by a federal, state or local health, law enforcement or other appropriate agency; 

(f)
Making a good-faith effort to maintain a drug-free workplace through implementation of subparagraphs (a) through (e);



(g) 
 Notifying in writing the Tenant and the Department of Administration within ten (10) days after receiving notice from an employee under Subsection 4(c) above, or otherwise receiving actual notice of such conviction;



(h)  
Within thirty (30) days after receiving notice under subdivision (ii) above of a conviction, imposing the following sanctions or remedial measures on any employee who is convicted of drug abuse violations occurring in the workplace:  (i) take appropriate personnel action against the employee, up to and including termination; or (ii) require such employee to satisfactorily participate in a drug abuse assistance or rehabilitation program approved for such purposes by a federal, state, or local health, law enforcement, or other appropriate agency; and 



(i)  
Making a good faith effort to maintain a drug-free workplace through the implementation of Sections 4(a)-(e).


5.
Payments; Direct Deposit.
All payments made to the Landlord shall be made in arrears in conformance with State fiscal policies and procedures and, as required by Indiana Code § 4-13-2-14.8, by electronic funds transfer to the financial institution designated by the Landlord in the pertinent invoice to Tenant unless a specific waiver has been obtained from the Auditor of State.  No payments will be made in advance of receipt of the goods or services that are the subject of the Lease except as permitted by Indiana Code § 4-13-2-20.  Should a waiver be approved by the Auditor of the State for the direct deposit defined above, all payment obligations shall be made to the address designated by Landlord in the pertinent invoice to Tenant.


6.
Recycling.  Landlord shall accommodate and coordinate the recycling of office paper, newspaper, corrugated cardboard, and beverage containers from the Leased Premises (as defined in the Lease) in keeping with the State's Greening the Government recycling requirements.



7.
Compliance with Laws.

7.1
Landlord shall comply with all applicable federal, state and local laws, rules, regulations and ordinances, and all provisions required thereby to be included herein are hereby incorporated by reference.  The enactment or modification of any applicable state or federal statute or the promulgation of rules or regulations thereunder after execution of this Lease shall be reviewed by the State and Landlord to determine whether the provisions of this Lease require formal modification.

7.2
Landlord and its agents abide by all ethical requirements that apply to persons who have a business relationship with the State as set forth in Indiana Code § 4-2-6 et seq., Indiana Code § 4-2-7, et seq., the regulations promulgated thereunder, and Executive Order 04-08, dated April 27, 2004.  If Landlord is not familiar with these ethical requirements, Landlord should refer any questions to the Indiana State Ethics Commission or visit the Indiana State Ethics Commission website at http://www.in.gov/ig/commission.html.  If Landlord or its agents violate any applicable ethical standards, the State may, in its sole discretion, terminate this Lease immediately upon notice to Landlord.  In addition, Landlord may be subject to penalties under Indiana Code § 4-2-6, 4-2-7, 35-44-1-3, and under any other applicable laws.  The State's authority to withhold payments is found in Indiana Code § 4-13-2-14.5.

7.3
Landlord certifies by entering into this Lease that neither it nor its principal(s) is presently in arrears in payment of taxes, permit fees or other statutory regulatory or judicially required payments to the State.  Landlord agrees that any payments currently due to the State may be withheld from payments due to Landlord.  Additionally, further payments may be withheld, delayed, or denied and/or this Lease suspended until Landlord is current in its payments and has submitted proof of such payment to the State.

7.4
Landlord warrants that it has no current, pending or outstanding criminal, civil, or enforcement actions initiated by the State, and agrees that it will immediately notify the State of any such actions.  During the term of such actions, Landlord agrees that the State may delay, withhold, or deny payments otherwise due to Landlord under this Lease.

7.5
If a valid dispute exists as to Landlord's liability or guilt in any action initiated by the State or its agencies, and the State decides to delay, withhold, or deny Rent or other payments to Landlord, Landlord may request that it receive such amounts without delay.  Landlord must submit, in writing, a request for review to the Indiana Department of Administration (IDOA) following the procedures for disputes outlined herein.  A determination by IDOA shall be binding on the parties.  Any payments that the State may delay, withhold, or deny or apply Rent or other payments under this Section shall not be subject to penalty or interest, except as permitted by Indiana Code § 5-17-5.

7.6
Landlord warrants that Landlord and its subcontractors, if any, shall obtain and maintain all required permits, licenses, registrations, and approvals, and shall comply with all health, safety, and environmental statutes, rules, or regulations in the performance of Landlord's obligations under this Lease.  Failure to do so may be deemed a material breach of this Lease and grounds for immediate termination and denial of further work with the State.

7.7
Landlord affirms that, if it is an entity described in Indiana Code Title 23, it is properly registered and owes no outstanding reports to the Indiana Secretary of State.

7.8
As required by Indiana Code § 5-22-3-7:


7.8.1
Landlord and any principals of Landlord certify that (A) Landlord, except for de minimus and nonsystematic violations, has not violated the terms of (i) Indiana Code § 24-4.7 [Telephone Solicitation of Consumers], (ii) Indiana Code § 24-5-12 [Telephone Solicitations], or (iii) Indiana Code § 24-5-14 [Regulation of Automatic Dialing Machines] in the previous three hundred sixty-five (365) days, even if Indiana Code § 24-4.7 is preempted by federal law; and (B) Landlord will not violate the terms of Indiana Code § 24-4.7 for the duration of the Lease, even if Indiana Code § 24-4.7 is preempted by federal law.

8.
Disputes.  

8.1
Should any disputes arise with respect to this Lease, Landlord and Tenant agree to act immediately to resolve such disputes.  Time is of the essence in the resolution of disputes.

8.2
Landlord agrees that, the existence of a dispute notwithstanding, it will continue without delay to carry out all its responsibilities under this Lease that are not affected by the dispute.  Should Landlord fail to continue to perform its responsibilities regarding all non-disputed work, without delay, any additional costs incurred by Tenant as a result of such failure to proceed shall be borne by Landlord, and Landlord shall make no claim within ten (10) working days following notification in writing by either party of the existence of a dispute, then the following procedure shall apply.

8.2.1
The parties agree to resolve such matters through submission of their dispute to the Commissioner of the Indiana Department of Administration.  The Commissioner shall reduce a decision to writing and mail or otherwise furnish a copy thereof to Landlord and Tenant within ten (10) working days after presentation of such dispute for action.  The presentation may include a period of negotiations, clarifications, and mediation sessions and will not terminate until the Commissioner or one of the parties concludes that the presentation period is over.  The Commissioner's decision shall be final and conclusive unless either party mails or otherwise furnishes to the Commissioner, within ten (10) working days of receipt by the Commissioner of a written appeal.  Within ten (10) working days of receipt by the Commissioner of a written request for appeal, the decision may be reconsidered.  If no reconsideration is provided within ten (10) working days, the parties may mutually agree to submit the dispute to arbitration or mediation for a determination, or otherwise the dispute may be submitted to and Indiana court of competent jurisdiction.

8.2.2
Tenant may withhold payments on disputed items pending resolution of the dispute.  The unintentional nonpayment by Tenant to Landlord of one or more invoices not in dispute in accordance with the terms of this Lease will not be cause for Landlord to terminate this Lease, and Landlord may bring suit to collect these amounts without following the disputes procedure contained herein.

9.
Force Majeure.  In the event that either party is unable to perform any of its obligations under this Lease or to enjoy any of its benefits because of natural disaster or decrees of governmental bodies not the fault of the affected party (hereinafter referred to as a "Force Majeure Event"), the party who has been so affected shall immediately give notice to the other party and shall do everything possible to resume performance.  Upon receipt of such notice, all obligations under this Lease shall be immediately suspended.  If the period of nonperformance exceeds thirty (30) days from the receipt of notice of the Force Majeure Event, the party whose ability to perform has not been so affected may, by giving written notice, terminate this Lease.

10.
Governing Laws.  This Lease shall be construed in accordance with and governed by the laws of the State of Indiana and suit, if any, must be brought in the State of Indiana.

11.
Indemnification.  Landlord agrees to indemnify, defend, and hold harmless the State, its agents, officials, and employees from all claims and suits including court costs, attorneys' fees, and other expenses caused by any act or omission of Landlord and/or its subcontractors, if any, in the performance of this Lease.  Neither Tenant nor the State shall provide such indemnification to Landlord.  Landlord may look to Indiana Code § 34-13-3 (the Indiana Tort Claims Act) and Indiana Code § 34-30-9-2 in connection with liability for third-party claims.  
Exhibit F

Janitorial Exhibit
Landlord agrees to furnish reasonable and customary cleaning in and about the premises in accordance with the following schedule:

· Office to be cleaned five (5) days per week.

· Carpet to be vacuumed five (5) days per week.

· Carpets to be shampooed 2 times per year.

· Wastebaskets to be emptied five (5) days per week.

· Restrooms to be cleaned and re-supplied five (5) days per week, or as needed.

· Hard surface floors to be mopped three (3) times per week.

· Hard surface floors to be stripped and waxed two (3) times per year.

· Windows to be cleaned two (2) times per year, inside and out.

· Light bulbs and starters installed as needed.

· Treat for pest control as needed.

· To provide trash removal (scavenger service) as needed.

· Treat for ice as needed.

All labor and materials for the above mentioned services will be provided by Landlord with no additional cost to the Tenant, including light bulbs, filters, trash-bag liners, hand towels, toilet paper, ice control materials and janitor's cleaning supplies.
Exhibit G

Depiction of Tenant's Parking Spaces
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Landlord's Initials: _____

Tenant's Initials _____

