
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF INDIANA

INDIANAPOLIS DIVISION

IN RE:

ITT EDUCATIONAL SERVICES, INC.
Et a11

Debtor.

Case No. 16-07207-JMC-7A
(Chapter 7)
Hon. James M. Carr

RESPONSE BY 2525 SHADELAND
IN OPPOSITION TO TRUSTEE'S 21ST OMNIBUS

OBJECTION TO CLAIMS

2525 Shadeland LLC, by and through one of its counsel, Plunkett Cooney, files this

its Response to the Trustee's 21st Omnibus Objection to Claims and states as follows:

1. On January 20, 2017, 2525 Shadeland LLC filed its timely Proof of Claim. A

copy of the Proof of Claim is attached as Exhibit A. The Proof of Claim was for rent that was

due pre-petition and §502(b)(6) rejection damages. The amount of the Claim is

$209,578.28 which is composed of $27,307.50 for pre-petition unpaid rent and

$182,270.78 for the §502(b)(6) rejection damages. Attached to the Proof of Claim was a

detailed explanation of the calculation for the claim. A chart was provided with the Proof of

Claim showing how the rejection damages of $182,270.78 was calculated. Also attached to

the Proof of Claim was the First Amendment to Commercial Lease between Shadeland and

ITT Educational Services, Inc. The Proof of Claim that was filed is complete and contains a

1 Debtors, Case no. 16-07207-JMC-7A jointly administered.
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detailed calculation of the rejection damages as well as a complete copy of the underlying

lease between the parties.

2. Notwithstanding the above, the Trustee filed her 21st Omnibus Objection to

Claim on September 3, 2020. The sole basis for objecting to the Claim was the Trustee's

bald assertion that the Claim failed to comply with Bankruptcy Rule 3007(d)(6). Nothing

could be farther from the truth. The Claim attached a detailed calculation of the §502(b)(6)

rejection damages as well as the lease itself. There is nothing more to attach to the Proof of

Claim. The Trustee's Objection is wholly without merit.

3. The Trustee proposed treatment of the Claim is also without merit. Without

any basis, the Trustee proposes to disallow $100,884.35 of the Claim while allowing the

remaining the $108,693.93 as a general unsecured claim. There is no basis for denying

$100,884.35 of the claim. The rejection damages are correctly calculated pursuant to

§502(b)(6) and are to be allowed in full in the amount of $182,270.78. There is no basis or

calculation of why the Trustee seeks to disallow $100,884.35 of the Claim. The Claim was

timely filed, contains sufficient information, contains the correct calculation under

§502(b)(6) and the Trustee's Objection to the Claim is frivolous and meritless.

WHEREFORE 2525 Shadeland LLC respectfully prays that this Court deny the

Trustee's Objection to 2525 Shadeland LLC's Claim, allow its Claim in full at $209,578.28

and to Order the Trustee to pay to 2525 Shadeland LLC all of its costs and expenses

including attorney fees in having to respond to the Trustee's Omnibus Objection and for all

other relief as is just and proper.
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Respectfully submitted,

/s/ Pamela A. Paige
Pamela A. Paige, Esq., Attorney for
2525 Shadeland LLC
300 N. Meridian St., Suite 990
Indianapolis, IN 46204
Ph: (317) 974-5744 / Fax: (317) 964-2744
Email: ppaigeAplunkettcooney.com 

Dated: October , 2020

CERTIFICATE OF SERVICE 

I hereby certify that on October , 2020 a true and complete copy of this document

was served by the Case Management/Electronic Case Filing (CM/ECF) system to the following

parties/counsel of record:

Counsel for Debtor, Kayla D. Britton, Dustin R. DeNeal, Jay Jaffe, Faegre Baker Daniels
LLP, 600 E. 96th Street, Suite 600, Indianapolis, IN 46240;

Trustee, Debra J. Caruso, Rubin & Levin, P.C., 135 N. Pennsylvania St., Suite 1400,
Indianapolis, IN 46204; And via email = ITTChapter7@rubin-levin.net

U.S. Trustee, Laura A. DuVall and Ronald J. Moore, Office of the U.S. Trustee, 101 W.
Ohio St., Suite 1000, Indianapolis, IN 46204.

Open.22430.63197.25022382-1

/s/ Pamela A. Paige
(Attorney No. 16163-49)
PLUNKETT COONEY, P.C.
Attorney for 2525 Shadeland LLC
300 N. Meridian St., Suite 990
Indianapolis, IN 46204
Telephone: (317) 974-5744
Facsimile: (317) 964-2744
Email: ppaige(&,plunkettcooney.com
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Fill in this information to identify the case:

Debtor 1 ITT EDUCATIONAL SERVICES INC.

Debtor 2
(Spouse, if Nag)

United States Bankruptcy Court for the: Southern District of Indiana

Case number 16-07207-JMC-7A 

Official Form 410 

Proof of Claim

FILED

JAN 2 0 2011
By Rust / Omni, Claims Agent
For U.S. Bankruptcy Court
Southern District of Indiana

04116

Read the Instructions before filling out this form. This form is for making a claim for payment In a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Fliers must leave out or redact Information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, Invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who tiles a fraudulent claim could be fined up to $500,000, Imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill In all the Information about the claim as of the date the case was flied. That date Is on the notice of bankruptcy (Form 309) that you received.

Part 1: Identify the Claim

1. Who is the current
creditor? 2525 Shadeland LLC

Name of the current creditor (the person or entity to be pald for thls claim)

Other names the creditor used with the debtor

2. Has this claim been
acquired from
someone else?

0 No
CI Yes. From whom?

3. Where should notices
and payments to the
creditor be sent?

Federal Rule of
Bankruptcy Procedure
(FRBP) 2002(g)

Where should notices to the creditor be sent?

David A. Lemer, Esq/Plunkett Cooney

Where should payments to the creditor be sent? (If
different)

Name

38505 Woodward Ave - Suite 2000

Name

Number Street

Bloomfield Hills MI 48304

Number Street

City State ZIP Code

Contact phone 248-901-4000

City State ZIP Code

Contact phone

Contact email dlemer@plunkettcooney.com Contact email

Uniform claim Identifier for electronic payments In chapter 13 Of you use one):

4. Does this claim amend
one already filed?

0 No

0 Yes. Claim number on court claims registry (if known) Filed on
MM / DD I YYYY

5. Do you know if anyone
else has filed a proof
of claim for this claim?

0 No
la Yes. Who made the earlier filing? •

Offldal Form 410 Proof of Claim

20q 1,05-
page 1 Alith-*
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Part 2: Give information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to Identify the
debtor?

it No
El Yes. Last 4 digits of the debtor's account or any number you use to Identify the debtor.

7. How much Is the claim?
($27,307.50 pre-petition; $182,270.18 Sec. 502(b)( 6) )

$ 209,578.28 . Does this amount include Interest or other charges?
CI No
Ef Yes. Attach statement Itemizing interest, fees, expenses, or other

charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What Is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing Information that Is entitled to privacy, such as health care information.

Rent due pre-petition and 502(b)(6) rejection damages

9. Is all or part of the claim
secured?

! No
D Yes. The claim Is secured by a lien on property.

Nature of property:

1-.3 Real estate. If the claim is secured by the debtors principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

0 Motor vehicle
0 Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security Interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: $

Amount of the claim that Is secured: $

Amount of the claim that Is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $

Annual Interest Rate (when case was filed) %

0 Fixed
0 Variable

10.1s this claim based on a
lease?

LI No

ei Yes. Amount necessary to cure any default as of the date of the petition. $ 27,307.50

it Is this claim subject to a
right of setoff?

El No

1:1 Yes. Identify the property:

Official Form 410 Proof of Claim page 2
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonprlority. For example,
In some categories, the
law limits the amount
entitled to priority.

No

Yes. Check one:

U Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

LI Up to $2,850* of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. § 507(a)(7).

1:1 Wages, salaries, or commissions (up to $12,850*) eamed within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichever is earlier.
11 U.S.C. § 507(a)(4).

U Taxes or penalties owed to govemmental units. 11 U.S.C. § 507(a)(8).

❑ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

❑ Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies.

Amount entitled to priority

$ 

* Amounts are subject to adjustment on 4101/19 and every 3 years after that for cases begun on or after the date of adjustment.

Part 3: Sign Below

The person completing
this proof of claim must
sign and date It.
FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
Is.

A person who files a
fraudulent claim could be
fined up to $500,000,
Imprisoned for up to 5
years, or both.
18 U.S.C. §§ 152, 167, and
3571.

Check the appropriate box:

Lti

❑

I am the creditor.

I am the creditor's attorney or authorized agent.

I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that an authorized signature on thls Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

I have examined the information In thls Proof of Claim and have a reasonable belief that the Information Is true
and correct.

I declare under penalty of perjury that the foregoing Is true and correct.

Executed on date 61 /18/ oi7
Mtd / DD / YYYY

tig4J ti

Signature

Print the name of the person who is completing and signing this claim:

Name

Title

Company

Address

David A. Lemer
First name

Attorney

Middle name Last name

Identify the corporate servlcer as the company if the authorized agent la a servIcer.

38505 Woodward Avenue - Suite 2000
Number Street

Bloomfield Hills MI 48304
City State ZIP Code

Contact phone 248-901-4000 Emall dlemeraplunkettcooney.com

Official Form 410 Proof of Claim page 3

Case 16-07207-JMC-7A    Doc 4085    Filed 10/05/20    EOD 10/05/20 13:49:17    Pg 6 of 17



ATTACHMENT TO PROOF OF CLAIM
OF

2525 SHADELAND LLC

1. ITT Educational Services, Inc. filed for protection under Chapter 7 of
the Bankruptcy Code on September 16, 2016 in the United States
Bankruptcy Court for the Southern District of Indiana.

2. Pre-petition, Claimant 2525 Shadeland LLC leased certain real
property to the Debtor located at 2525 N. Shadeland Avenue.
Attached hereto and incorporated by reference herein is a copy of
the First Amendment to Commercial Lease.

3. As of the time of filing for bankruptcy, the Debtor owed Claimant
$27,307.50 representing pre-petition rent due as well as utility
charges.

4. Effective October 25, 2016 , the lease was rejected. Pursuant to
11 USC §502(b)(6), the amount of damages is $182,270.78 which is
one year of lease payments of the average of the average of
$15,189.23.

Reservation of rights and defenses

Landlord reserves the right to further supplement or amend this
Proof of Claim, including for the purpose of including specific or additional
sums, to state a total amount that is or would be owed by the Debtor to the
Landlord as of the date of any distribution or payment with respect to this
Claim, or any other appropriate date(s).

Landlord respectfully does not necessarily consent to, and reserves
the right to object to, the exercise of jurisdiction by the Bankruptcy Court
over any and all aspects of, and/or any proceedings relating to any subject of,
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this Proof of Claim. Also, without limiting the generality of the foregoing, the
Landlord respectfully retains and reserves any and all rights it otherwise may
have to (a) object and not submit to the jurisdiction of the Bankruptcy Court
for any particular purpose, matter, or proceeding; (b) seek entry of final
orders in non-core matters only after a de novo review by a District Judge; (c)
trial by jury on any issue so triable in any contested matter or adversary
proceeding arising in or related to the Debtor's bankruptcy case; or (d)
request that the District Court withdraw the reference in any matter or
proceeding subject to mandatory or discretionary withdrawal. Further, the
Landlord retains and reserves any rights, claims, actions, setoffs, or
recoupments to which it is or may be entitled, in law or in equity, with
respect to the Debtor or its assets in the bankruptcy case, and retains and
reserves any and all rights, claims, actions, and remedies it has or may have
with respect to all persons or entities other than the Debtor.

The claim stated on the face of this Proof of Claim is intended to be a
present, good faith (non-binding) estimate of the amount of that claim, which
ultimately may or will require revision to a higher or lower actual figure, as
justice requires. The Landlord further reserves the right to amend,
supplement, and/or modify this Proof of Claim (and the documents that
accompany or support same) from time to time as may be necessary or
appropriate to conform to, or to adapt to changes in, facts or law,
determinations yet to be made in this bankruptcy case or in other
proceedings, or otherwise to further the purposes of filing this Proof of Claim.

Open.22430.63197.17939796-1
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ATTACHMENT TO PROOF OF CLAIM

RE: ITT

YEAR MONTHS MONTHLY RENT ANNUAL RENT

1 8 X $14,555.58 $116,444.64

2 12 X $14,846.70 $178,160.40

3 12 X $15,137.81 $181,653.72

4 12 X $15,444.24 $185,330.88

5 12 X $15,750.67 $189,008.04

56 months $850,597.68 rent
remaining under
lease x 15% =

$127,589.55

56 months left on lease =$850,597
Average lease payment a month = $15,189.23

$15,189.23 x 12 months = $182,270.78

Open.22430.63197.17655801-1
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FIRST AMENDMENT TO COMMERCIAL LEASE

This First Amendment to Commercial Lease (the "First Amendment") is made as of the First
Amendment Effective Date (as defined in Paragraph 12 below), by and between 2525
SHADELAND LLC, an Indiana limited liability company ("Landlord"), and ITT
EDUCATIONAL SERVICES INC., a Delaware corporation ("Tenant").

RECITALS:

WHEREAS, pursuant to that certain Lease by and between Landlord and Tenant dated
May 3, 2011 (the "Lease"), Landlord is leasing to Tenant a premises consisting of 18,386 rentable
square feet of space at 2525 North Shadeland Avenue, Indianapolis, Indiana 46219; and

WHEREAS, Landlord and Tenant now desire to amend the Lease to extend its term, and
to memorialize the parties' agreement with regard to rent and other matters.

NOW, THEREFORE, for and in consideration of the mutual promises and covenants
contained herein, it is hereby agreed as follows:

1. Incorporation of Recitals and Defined Terms. The above recitals are hereby incorporated into
this First Amendment. Any capitalized terms used but not defined in this First Amendment
shall have the meanings given to them in the Lease.

2. Use of Premises. Section 1.03 of the Lease is hereby amended to define technical college use
as educational instruction, including without limitation secondary, post-secondary,
professional development, and continuing education.

3. Term. Section 1.04(a) of the Lease is hereby amended so that the initial 63-month term of the
Lease is extended until January 11, 2022 (the "Termination Date).

4. Base Rent. The rent schedule set forth in Section 2.01 of the Lease is hereby amended to
include the extended Lease term as follows:

Annual Base Rent
Extended Lease Extended Lease per Rentable Monthly
Term Year Period Square Foot Base Rent
Months 1-4 1/12/2017-5/11/2017 $ 0.00 $ 0.00
Months 5-12 5/12/2017-1/11/2018 $ 9.50 $14,555.58

Year 2 1/12/2018-1/11/2019 $ 9.69 $14,846.70
Year 3 1/12/2019-1/11/2020 $ 9.88 $15,137.81
Year 4 1/12/2020-1/11/2021 $10.08 $15,444.24
Year 5 1/12/2021-1/11/2022 $10.28 $15,750.67

5. Option to Extend and Right of First Offer. Section 10 of the Lease is hereby deleted in its
entirety and replaced with the following:

Page 1 of 9
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10.01. Option to Extend.

10.01(a). Option,. Tenant may extend this Lease for a period of five (5) years (the
"Renewal Period") beginning immediately after the then current Lease term, upon the
same terms and conditions of the Lease, except that:

(i) The Lease term shall extend for an additional five (5) years.

(ii) The Base Rent and other economic terms for the Renewal Period shall be at
fair market value at the time of the exercise of the option, which shall be
determined as more specifically set forth in Subsection 10.01(c) below; and

(iii) The option to extend thereafter shall be deleted (Subsection 10.01).

10.01(b). Conditions. To exercise the option granted in 10.01(a) above:

(i) at the time Tenant exercises the option to extend, there cannot be a material
Tenant Default that has continued beyond the applicable cure period; and

(ii) Tenant must give notice to Landlord that it is exercising its option to extend
at least two hundred seventy (270) days before the Lease term ends.

10.01(0. Determination of Fair Market Renewal Terms.

(i) Definition of Fair Market Value. For the purposes of 10.01(a)(ii) above
and the rest of Subsection 10.01 of the Lease, the phrase "fair market value"
shall mean the most probable economic terms that a property such as the
Premises would lease for in the far eastside submarket of Indianapolis,
Indiana (the "Market Area") at the time of the exercise of the option, and
shall specifically include: (A) a new annual Base Rent for the first year of
the Renewal Period expressed in an amount per rentable square foot (which
shall include any applicable operating expenses not presently paid for by
Tenant), (B) an annual percentage increase in rent, if any, (C) a tenant
improvement allowance to be paid by Landlord to Tenant at the beginning
of the Renewal Period, if any, (D) brokerage commissions (expressed as a
percentage of the Base Rent paid over the term) to be paid by Landlord to
each of Landlord's brokers and each of Tenant's brokers, if any, (E) the
amount of free rent to be granted to Tenant at the beginning of the Renewal
Period, if any, and (F) the terms for any other concessions then being offered
in the Market Area (collectively, the "Renewal Terms").

(ii) Negotiation and then Appraisal. Landlord and Tenant shall have thirty
(30) days after Landlord receives notice from Tenant that it has exercised
its option (the "Negotiation Period"), to agree on the fair market value for
each of the Renewal Terms. If Landlord and Tenant cannot agree on the fair
market value for each of the Renewal Terms within the Negotiation Period,

Page 2 of 9
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then within fifteen (15) days after the expiration of the Negotiation Period:
(A) each party shall hire an appraiser to provide an opinion of what the fair
market Renewal Terms should be in accordance with all of the terms and
conditions of Subsections 10.01(c)(iii) through (v) below; and (B) the
parties shall agree upon a third appraiser, who shall determine which of the
parties' appraisals shall be used to set the economic terms for the Renewal
Period in accordance with Subsection 10.01(c)(vi) below.

If the parties are unable to agree on such third appraiser within the above
stated fifteen (15) day period, then either party may, by giving ten (10) days
prior written notice to the other party (the "Filing Notice Feriae), apply to
the National Arbitration Forum (the "NAF") for the selection of the third
appraiser, who shall meet the qualifications set forth in Subsection
10.01(c)(iii) below. Arbitration of any such dispute between the parties to
this Lease regarding the selection of the third appraiser with the NAF shall
be an expedited, "document-only" arbitration following the rules and
procedures of the NAF. Unless the parties otherwise agree on the third
appraiser prior to the end of the Filing Notice Period and upon the notifying
party's application to the NAF, the NAF shall select an independent
arbitrator to select the third appraiser based on the terms and conditions of
this Lease and the arbitrator's independent review of the qualifications of
the candidates for third appraiser. Each party may nominate one (1)
candidate for third appraiser and the arbitrator shall select the most
experienced and independent third appraiser from such nominated
candidates, if any, provided any such candidate meets the qualifications set
forth in Subsection 10.01(c)(iii) below. If there are no candidates for the
third appraiser that meet the qualifications of Subsection 10.01(c)(iii)
below, then the arbitrator shall select a neutral third party from the Market
Area having credentials that would otherwise allow that person to testify as
an expert witness in a NAF hearing on what would constitute fair market
Renewal Terms being offered for buildings that are similar to the Building
in the Market Area as of the date Tenant exercises its option to extend under
Section 10 of this Lease.

(iii) Qualifications and Selection of the Appraisers. Any appraiser hired by
one of the parties or selected as the third appraiser pursuant to this
Subsection 10.01(c) shall have the following qualifications, unless
otherwise agreed in writing between the parties to this Lease: Such appraiser
(A) cannot be employed by or have any other current or prospective
economic relationship with Landlord, Tenant, or any entity related to
Landlord or Tenant; (B) cannot have any present or prospective interest in
the Building or Project, or any other material conflict of interest in the
performance of their duties; (C) must be certified as an MAI appraiser by
the Appraisal Institute; (D) must, as of the date of the appraisal report, be a
validly licensed (or similarly authorized) appraiser in the State where the

Page 3 of 9
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Project is located; and (E) must have no less than five (5) years' experience
appraising commercial real estate in the Market Area.

(iv) Appraisal Standards. Each of Tenant's and Landlord's appraisers shall
complete their work to determine the fair market Renewal Terms in
accordance with: (A) the Uniform Standards of Professional Appraisal
Practice (USPAP) then in effect as promulgated by The Appraisal
Foundation or its successor, (B) the self-contained report option of
Standards Rule 2-2 of USPAP; (C) the Code of Professional Ethics and
Standards of Professional Appraisal Practice then in effect as promulgated
by the Appraisal Institute or its successor; (D) any applicable state or federal
appraisal regulations; and (E) the requirements of Section 10.01(c) of this
Lease and each of its subsections.

(v) Form of Appraisal Report. The appraiser hired by Landlord and the
appraiser hired by Tenant shall each provide a detailed written analysis to
support their opinion of the fair market Renewal Terms (each, an "Appraisal
Report"). Each Appraisal Report shall include at least the following:

(A) a statement certifying that: (1) the appraisal was completed in
accordance with each of the requirements set forth in Subsection
10.01(c)(iv) above; (2) the person conducting the appraisal meets the
qualifications set forth in Section 10.01(c)(iii) of this Lease; and (3)
the party hiring such appraiser did not request that such appraiser
reach a predetermined result or justify a value within a predetermined
range when determining the Renewal Terms;

(B) a listing of any general assumptions, extraordinary assumptions,
and/or hypothetical conditions that the appraiser used in completing
the appraisal;

(C) the appraiser's opinion regarding the characteristics of the Project,
Building and Premises (collectively, the "Subject Property"),
including, but not necessarily limited to the Subject Property's type,
class, and location;

a statement certifying the date upon which the appraiser inspected the
interior and exterior of the Subject Property;

a summary of the current general market conditions for commercial
property leasing in the Market Area;

a specific market analysis detailing: (I) the terms of no less than six
(6) recent commercial lease deals that were completed in the Market
Area in buildings comparable to the Building, it being the intention
of the parties for all such comparable deals to have been completed

Page 4 of 9
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within the last eighteen (1 8) months, if at all possible (the
"Comparable Properties"); (II) the location and relevant property
characteristics (such as age and class of building) for each. of the
Comparable Properties; and (111) all adjustments that were made by
the appraiser to the economic terms of the Comparable Properties'
lease deals in order to account for differences between the
Comparable Properties and Building such as term of the lease,
expense structure, amount of tenant improvement allowance, market
conditions at the time of lease signing, property location, property
access and exposure, building quality, building age, market
concessions, pattern of rent changes over lease term, and any other
applicable factors;

(G) a map showing the location of the Building and each of the
Comparable Properties, along with a listing stating of how far each
Comparable Property is from the Building; and

(H) A fully completed Appraisal Results Form, a blank copy of which is
attached hereto and incorporated herein as Exhibit C, stating the
Renewal Terms as supported by the information required in
Subsections 1 0.0 1 (c)(v)(A) thru (G) above.

(vi) Determination of Fair Market Renewal Terms. On or by the sixtieth
(60th) day after the expiration of the Negotiation Period (the "Appraisal
Submission Deadline"), Landlord and Tenant shall each submit a copy of
their appraiser's Appraisal Report (including fully completed Appraisal
Results Form) to the third appraiser. If the third appraiser has not been
selected on or by the Appraisal Submission Deadline, due to ongoing NAF
arbitration to select the third appraiser, the Appraisal Submission Deadline
shall be automatically extended until three (3) days after the third appraiser
is selected by the NAF. Notwithstanding anything to the contrary anywhere
else in this Lease, if one party submits an Appraisal Report that meets all of
the requirements of Subsection 1 0.01 (c)(v) above on or before the Appraisal
Submission Deadline (each, a "Valid Appraisal Report"), and if the other
party fails to submit a Valid Appraisal Report, then the Renewal Terms
stated on the Appraisal Results Form of the Valid Appraisal Report shall be
deemed to be accepted by both parties as the economic terms applicable to
the Renewal Period without the need for a duly executed amendment to this
Lease. If neither party submits a Valid Appraisal Report by the original
Appraisal Submission Deadline, then the Appraisal Submission Deadline
shall be automatically extended by fifteen (1 5) days to allow additional time
for one or both parties to submit a Valid Appraisal Report.

If both parties submit a Valid Appraisal Report, then the third appraiser shall
determine which of the two Appraisal Results Forms contains Renewal
Terms that are closer to the third appraiser's independent estimate of fair
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market value. The third appraiser must select the Renewal Terms as set forth
on one of the two Appraisal Results Forms from the Valid Appraisal
Reports and cannot attempt to reconcile, compromise, change, or inodify,
in any way, any of the Renewal Terms of either Appraisal Results Form.
Within thirty (30) days after the expiration of the Appraisal Subrnission
Deadline, the third appraiser will produce a written opinion stating with
reasonable specificity why he or she selected one Appraisal Results Form
over the other. Notwithstanding anything to the contrary anywhere else in
this Lease, the Appraisal Results Form that was selected by the third
appraiser according to all the terms and conditions of this Subsection
10.01(c)(vi) shall be deemed to be accepted by both parties as the economic
terms applicable to the Renewal Period without the need for a duly executed
amendment to this Lease.

(vii) Fees. If it becomes necessary for the parties to engage appraisers to
determine the fair market Renewal Terms, then: (A) each party shall be
responsible for paying its own appraiser in accordance with the terms of a
separate agreement to be entered into by that party and their appraiser, and
(B) Landlord and Tenant shall each be responsible for paying Y2  of the fees
due to the third appraiser, in accordance with the terms of an agreement to
be entered into by all three parties. If application to the NAF is required in
order to select the third appraiser, then Landlord and Tenant shall each pay
1/2 of the actual fees charged by the NAF associated with that arbitration
process. Should Landlord fail to pay its /2  of the fees due to the third
appraiser and/or NAF as set forth in this subsection, then Tenant shall have
the right, but not the obligation, to pay the Landlord's share of the fees and
deduct that amount from the next payment of Base Rent.

10.02. Right of First Offer. Landlord hereby grants to Tenant a right of first offer to lease
the Qualified Space (as defined below) on and subject to the terms and conditions set forth
in this Section. As used herein, "Qualified Space means any contiguous space located in
the Building that becomes available during the term of the Lease, including without
limitation any extensions or renewals thereof. Provided that Tenant is not in default of the
Lease, within three (3) business days after Landlord has received an offer to lease the
Qualified Space on terms and conditions that are acceptable to Landlord (an "Offer"),
Landlord shall offer the Qualified Space to Tenant ("Offer Proposal") upon the same rent,
terms and conditions as this Lease, prorating the tenant improvement allowance, and co-
terminus with the termination date of this Lease. Tenant shall either accept or reject the
Offer Proposal in writing to Landlord within ten (10) days of receipt of the Offer Proposal
(or be deemed to reject the Offer Proposal). If Tenant does not accept such Offer Proposal,
or is deemed to reject the Offer Proposal, Landlord is permitted to enter into a third party
lease for such Qualified Space. In such event, Tenant will be deemed to have waived its
right to enter into a lease for the Qualified Space.

6. Real Estate Brokers. The parties warrant that Sam Smith and Yumi Goodman of Colliers
International (on behalf of Tenant) were the only brokers dealt with in regard to this First
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Amendment. The party who breaches this warranty shall defend, hold harmless and indemnify
the nonbreaching party from all costs, expenses and/or liability arising from the breach.
Landlord is solely responsible for paying the $34,023.92 commission due to Colliers
International and any other commissions due to any other broker. All commissions due to
Colliers International will be paid by Landlord no later than thirty (30) days after execution of
this First Amendment.

7. Successors and Assigns. This First Amendment shall be binding upon and inure to the benefit
of the parties hereto and their successors and assigns.

8. Conflict. In case of any conflict between any term or provision of this First Amendment and
the Lease, the term or provision of this First Amendment shall govern.

9. Effect on Lease. Except as modified by this First Amendment, all of the other terms,
covenants, and conditions of the Lease are hereby affirmed by the parties and shall remain in
full force and effect.

10. Counterparts. This First Amendment may be executed in counterparts, each of which, when
taken together, shall be deemed one fully executed original.

11. Consent from Lienholder. Landlord represents and warrants that Landlord is not required to
obtain consent to this First Amendment from any lienholder.

12. Execution Deadline and First Amendment Effective Date. The date this First Amendment is
signed by the last party to sign it (as indicated by the date associated with that party's signature)
will be deemed the date of this First Amendment (the "First Amendment Effective Date").
Notwithstanding anything herein to the contrary, this First Amendment will not be binding,
unless signed by both parties and an originally signed counterpart is delivered to Tenant by
September 30, 2015.

13. Governing Law. This First Amendment is governed by the laws of the State of Indiana.

14. Partial Invalidity. If any provision of this First Amendment or its application is invalid or
unenforceable, the remainder of this First Amendment or the Lease shall not be impaired or
affected and shall remain binding and enforceable according to its terms.

15. Authority. The parties hereto each represent and warrant to each other that each has full right,
power, and authority to enter into this First Amendment and that the person executing this First
Amendment on behalf his/her party is duly authorized to do so.

[Remainder of This Page Intentionally Left Blank; Signature Page and Acknowledgements to
Follow]
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IN WITNESS WHEREOF, Landlord and Tenant have validly executed this First
Amendment as of the First Amendment Effective Date.

"Landlord"

2525 Shadeland LLC,
an Indiana limited liability company

By:

Printed:  04,16/,;1064, FAIters

Its: „-414/ igo-no-5,04

Date:  4)/Z.1/15

"Tenant"

ITT EDUCATIONAL SERVICES INC.,
a Delaware corporation

By:

Date:

Kevin M. Modany, CEO

/94//fl
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