
 

DOWNTOWN MEMPHIS COMMISSION 

APPLICATION COVER PAGE 

409 S MAIN STREET REVITALIZATION PROJECT 

Sow Project x N6i409, LLC 

Dual Concept Activation for Downtown Memphis 

Student Led Cafe, Coffee Counter, Culinary Incubator 

Center of Culinary Cultivation Corp, doing business as The Sow Project, in partnership with N6i409, 

LLC, respectfully submits this application in support of the restoration and activation of 409 S Main 

Street in Downtown Memphis. This project will establish a mission driven dual concept including a 

student operated coffee counter and a student led customer facing cafe, while serving as a culinary 

incubator that creates workforce training, employment pathways, and consistent food and beverage 

activation for the South Main district. 

The Sow Project and N6i409, LLC share the intent to rejuvenate 409 S Main Street through thoughtful 

rehabilitation, strong daily operations, and a welcoming public facing experience that contributes to 

downtown foot traffic, neighborhood vitality, and long term community impact. 

Submitted By: Center of Culinary Cultivation Corp / The Sow Project, 501(c)(3) 

Project Partner: N6i409, LLC 

Primary Contact: Ben Vaughn, CEO 

Project Location: 409 S Main Street, Memphis, Tennessee 

 

Date Submitted: _____02/25/2026_______________ 
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APPENDIX I: GRANT APPLICATION 
Date of Application:  
Building/Property Address:  
Applicant’s Name:  
Name of the Business:  
Ownership Status: 
 

□ I own the property               □ I am purchasing the property 
□ I will lease the property        □ Other________________________ 
 

Exact size of the space to be 
leased (sq. ft.) 
 

 

Describe the length and 
monthly rent of your 
proposed lease: 
  

 

Primary Project Contact: 
 

Name: 
Phone:                                    Email: 
Mailing Address: 
 

 
Proposed Improvements: 
(check all that apply) 

□ Hazardous material abatement        
□ Interior demolition        
□ ADA Compliance 
□ Plumbing 
□ Electrical                       
□ Mechanical/HVAC        
□ Permanent Lighting 
 

□ Flooring 
□ Windows/Doors     
□ Permanent interior walls 
□ Historic restoration 
□ Cash wrap/bar/counter 
□ Other (describe below)  
              

If you listed Other above, 
Please briefly describe 

 
 
 

Architect (if applicable) Name:                                           Phone: 
Company: 

Total Project Budget:  

Total Grant Requested:  
Property Owner: 
(If not the applicant) 

Name: 

Phone:                                 Email: 

Mailing Address: 

  

02/24/2026

409 S. Main Street Memphis, TN 38103
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Legal Disclosure: 
  

 

Disclose in writing whether any applicant, guarantor, or any other 
person involved with the project is currently engaged in any civil or 
criminal proceeding or ever filed for bankruptcy.  
 
 
 
 
 
 

Board Relationship 
Disclosure: 

Disclose in writing whether the applicant or any guarantor has any 
previous or ongoing relationship with any Board member or legal 
counsel of the Board. 
 
 
 

Applicant’s Certification: 
 

 
This application is made in order to induce the CCDC to grant 
financial incentives to the applicant. The applicant hereby represents 
that all statements contained herein are true and correct. All 
information materially significant to the CCDC in its consideration of 
the application is included. The applicant acknowledges that it has 
reviewed the descriptions of the CCDC financial program for which it 
is applying and agrees to comply with those policies. The applicant 
specifically agrees to pay all reasonable costs, fees and expenses 
incurred by the CCDC whether or not the incentive is granted or 
project completed. 
 
 
___________________________________________________ 
Signature:                                                Date: 

 
Application Attachments 
In addition to this completed and signed application, include the following attachments when you submit 
your grant request: 

o Photograph(s) showing the interior and exterior of the space. 
o Floor plan and architectural drawing(s) showing proposed improvements 
o Itemized budget for proposed improvements 
o Proposed lease agreement 
o Copy of your business plan 
o Letter from the property owner providing approval for the proposed improvements 
o Any other information deemed necessary by DMC staff in order to fully understand the project  

02/24/2026
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Sow Project Business Plan 
409 S Main Street, Memphis, Tennessee 

Student Led Cafe and 409 Coffee Shop 
 

 

Center of Culinary Cultivation Corp. / Sow Project (501(c)(3)) 

Ben Vaughn, CEO 
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Executive Summary 
The Sow Project is entering 409 S Main Street to create a mission forward food and beverage anchor in the 

South Main district of Downtown Memphis. The 409 model combines two public facing concepts in one 

operating platform: the Sow Project Cafe, a student led restaurant experience with rotating service windows 

and training activations, and 409 Coffee, a seven day coffee and grab and go program staffed with Sow Project 

students under professional supervision. This location is designed to be more than a storefront. It is a 

workforce incubator, a hospitality classroom, and a highly visible downtown destination that converts daily 

foot traffic into customer experiences, student wages, and long term career pathways. 

The operating strategy is built around three outcomes that reinforce each other: exceptional guest experience, 

measurable student training and employment outcomes, and durable earned revenue. The 409 location will 

expand Sow Project's public presence, create recurring consumer touchpoints, strengthen employer 

confidence in the program's graduates, and support a more active South Main corridor through daily service 

and regular community activations. 

This business plan outlines concept design, market opportunity, staffing, operations, marketing, student 

training integration, and financial assumptions for the first three years of operation. It is intentionally detailed 

and built to support grant applications, partner conversations, and internal execution planning. 

Organization Overview and Mission 
Center of Culinary Cultivation Corp., operating as the Sow Project, is a nonprofit culinary workforce 

development organization focused on turning overlooked talent into employed hospitality professionals 

through no cost training, mentorship, and job connected learning. The 409 S Main location extends the mission 

by placing students in a real downtown customer environment where standards, speed, hospitality, and 

consistency are practiced in public each day. 

The business model at 409 is mission first and commercially disciplined. Revenue is not the sole objective, but 

financial performance matters because it funds training opportunities, stabilizes staffing, and proves that social 

impact and operational excellence can coexist in a high visibility hospitality setting. 

The 409 Operating Model 

1. Sow Project Cafe 

The Sow Project Cafe will function as a student led, customer facing restaurant and hospitality lab. The cafe 

will offer breakfast and lunch service, select evening activations, and special event programming tied to 

curriculum modules, chef collaborations, and community storytelling. The menu strategy will emphasize 

approachable food executed at a high standard, local sourcing when practical, and repeatable systems that 

train students in prep, line cooking, expo, service, and cash handling. 

• Core purpose: train students in live service while increasing South Main food traffic 

• Service style: counter service and fast casual with elevated hospitality 

• Programming: weekday service plus scheduled pop ups, supper clubs, and chef training nights 

• Training focus: line execution, timing, guest recovery, teamwork, sanitation, and station ownership 
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2. 409 Coffee 

409 Coffee will operate seven days a week and serve as the daily engine of traffic and habit formation for the 

location. The concept is built around quality coffee, pastry, grab and go breakfast and lunch options, and fast, 

warm service. The coffee program gives students exposure to bar flow, POS speed, product merchandising, 

inventory control, and hospitality routines that are critical in modern food and beverage operations. 

• Operating cadence: seven day service to capture commuter, resident, tourist, and weekend traffic 

• Offer mix: espresso drinks, brewed coffee, pastries, sandwiches, salads, packaged snacks, bottled 

beverages 

• Goal: become a neighborhood daily stop and a reliable downtown meeting point 

• Training focus: bar setup, beverage quality, throughput, upselling, cash control, and guest connection 

Integrated Experience 

The cafe and coffee shop are designed to work as one platform, not two isolated businesses. Shared prep, 

shared leadership, shared student staffing pools, shared purchasing, and shared marketing lower cost and 

improve training continuity. Guests encounter one brand experience that feels alive throughout the day, from 

morning coffee to lunch service to evening activations. 

Market Opportunity and Downtown Memphis Positioning 
Downtown Memphis presents a strong opportunity for a mission driven hospitality concept that can serve 

residents, workers, visitors, and event traffic while adding daily activation to the South Main district. The value 

proposition is especially strong for Sow Project because the organization can combine destination quality 

hospitality with authentic community impact and workforce development. 

Downtown Memphis Commission public data shows a downtown daytime population of about 72,000 and 

approximately 26,000 residents on its homepage dashboard. The same page also highlights an active 

development pipeline, signaling continued growth and investment in the district. 

The DMC State of Downtown report notes average daily downtown population levels above 111,000 across 

2024 and 2025 (through August 2025), and indicates downtown foot traffic has stabilized at approximately 85 

percent of pre pandemic levels, with continued resilience versus peer cities. 

Memphis Tourism reports 13.1 million annual visitors in 2024 and more than 4,300 downtown hotel rooms, 

which supports recurring demand from travelers looking for local food, coffee, and experience driven 

hospitality in walkable districts. 

For Sow Project, this creates a practical market entry strategy: build daily repeat business with downtown 

workers and residents, then layer in tourist and event traffic through strong visibility, quality execution, and 

story driven brand positioning. 

Target Customer Segments 

• Downtown residents seeking high quality coffee, breakfast, lunch, and casual gathering space 

• Office workers, courthouse workers, and service workers needing fast, reliable weekday food and 

beverage 

• Hotel guests and visitors looking for local, mission driven experiences in South Main 

• Event and activation audiences from downtown arts, sports, festivals, and neighborhood programming 

• Community supporters, donors, and employers connected to the Sow Project mission 
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• Students, families, educators, and partner organizations attending trainings and showcase events 

Competitive Positioning and Brand Advantage 
The 409 concept competes on a combination of product quality, hospitality, story, and mission. Most 

businesses can offer coffee or lunch. Few can offer excellent service and food while showing customers a 

visible pipeline of workforce development in action. That distinction creates emotional loyalty, media 

relevance, donor confidence, and an authentic reason for repeat visits. 

• Mission forward but not charity forward in the guest experience 

• Quality first execution with professional standards and visible student growth 

• Daily coffee traffic plus event based restaurant activation for diversified demand 

• Memphis rooted identity with strong South Main fit and neighborhood collaboration potential 

• Training and employer relationships that strengthen brand credibility and outcomes 

Products, Services, and Guest Experience Standards 

Food and Beverage Offerings 

Menu development should balance training value, speed of service, margin discipline, and repeat appeal. The 

menu architecture is intentionally modular so students can learn core techniques while leadership manages 

food cost and labor efficiency. 

• Coffee: espresso drinks, drip coffee, cold brew, seasonal signatures, tea program 

• Pastries: house made and partner sourced pastries, biscuits, muffins, cookies, rotating specials 

• Grab and go: sandwiches, salads, yogurt, fruit, snack boxes, bottled beverages 

• Cafe lunch: soups, sandwiches, salads, grain bowls, daily specials, community favorites 

• Activation menus: limited ticketed dinners, chef pop ups, rehearsal service nights, tastings 

• Catering and bulk orders: downtown office lunches, meetings, nonprofit and corporate events 

Guest Experience Standards 

• Warm greeting within 10 seconds of arrival whenever staffing permits 

• Clear menu communication and recommendation prompts at POS 

• Fast ticket times for coffee and grab and go items during peak periods 

• Dining room hospitality checks and table touches during cafe activations 

• Service recovery training for remakes, delays, and guest concerns 

• Cleanliness and visual readiness standards for counters, restrooms, and seating 

Operating Plan and Hours 
The operating plan is designed to create dependable daily traffic while protecting training quality and staffing 

stability. 409 Coffee is the anchor for seven day activity. The Sow Project Cafe layers structured meal service 

and activations where student training can be supervised and measured. 

Proposed Hours (initial operating model) 

• 409 Coffee: 7 days per week, approximately 7:00 AM to 4:00 PM 
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• Sow Project Cafe weekday lunch service: Tuesday through Friday, 11:00 AM to 2:00 PM 

• Extended cafe programming: select evenings and weekends for pop ups, ticketed events, and training 

showcases 

• Production and prep windows: early morning and afternoon blocks to support next day service and grab 

and go 

Operational Systems 

• Opening, shift change, and closing checklists for coffee, kitchen, and front of house 

• Daily production sheets and pars for pastries, grab and go, and lunch prep 

• Inventory and ordering cadence with weekly count categories and variance review 

• Waste tracking for coffee, pastry, and prepared foods to improve margins 

• Food safety logs, sanitation audits, and temperature tracking 

• POS reporting review by daypart, product mix, and labor hour productivity 

Student Training and Workforce Development Integration 
The 409 location is a business and a teaching environment. Students will not simply shadow staff. They will 

work scheduled shifts with defined competencies, station checkoffs, performance coaching, and progression 

opportunities. This structure protects guest experience while making the location a true employment 

incubator. 

Training Pathway at 409 

• Orientation and readiness: culture, safety, sanitation, time standards, guest communication 

• Coffee and counter skills: POS, beverage builds, stocking, cleanliness, speed, suggestive selling 

• Kitchen prep skills: knife work, recipes, batch prep, labeling, storage, station setup 

• Line and service execution: firing, expo, plating, timing, teamwork, recovery 

• Leadership exposure: shift lead support, opening and closing responsibilities, inventory participation 

• Employment transition: references, interviews, paid placements, and partner employer connections 

Professional supervisors and lead staff are responsible for maintaining service standards, coaching students, 

and making real time decisions when traffic surges. Student scheduling should be aligned with classroom goals, 

readiness level, and retention support needs. 

Staffing Plan and Team Structure 
A strong launch depends on a blended team of experienced operators and student workers. The professional 

team sets standards, manages procurement and compliance, and carries continuity. Students are trained into 

productive roles and progressively assume more customer facing and station ownership responsibilities. 

Core Professional Team (recommended) 

Role Primary Function 

Executive Director / CEO oversight Strategic direction, fundraising alignment, 
partnerships, brand leadership 

Operations Director or General Manager Daily operations, P and L management, scheduling, 
systems, guest standards 

Cafe Chef / Culinary Training Lead Menu execution, prep systems, line standards, 
student culinary coaching 
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Coffee Program Manager Bar program, training, quality control, ordering, 
retail merchandising 

FOH / Hospitality Lead Service standards, host and cashier training, floor 
flow, guest recovery 

Workforce / Student Success Coordinator Student scheduling alignment, attendance support, 
coaching, outcome tracking 

Prep and Utility Support Production, dish, sanitation, receiving, reset support 

Student Staffing Model 

• Coffee counter students assigned by shift with one lead trainee and one support trainee during peak 

windows 

• Kitchen students assigned by station competency, prep, pantry, hot line, expo support, and dish 

• Front of house students trained in cashier, runner, dining room reset, and guest engagement 

• Graduated responsibility model with documented checkoffs before solo task assignments 

• Paid student roles prioritized when grant and earned revenue supports wages 

Marketing, Sales, and Downtown Capture Strategy 
The 409 strategy is to win through frequency and visibility. The coffee shop creates daily habit traffic. The cafe 

creates buzz, story, and destination moments. Marketing should combine neighborhood tactics, downtown 

partnerships, social proof, and mission storytelling without compromising the message that this is a serious 

hospitality business. 

Launch and Ongoing Tactics 

• Soft opening sequence with invited neighbors, downtown workers, hotel concierges, and partner 

organizations 

• Grand opening week with tastings, student stories, and chef collaboration activations 

• Downtown office outreach for coffee runs, pastry trays, and recurring lunch orders 

• Partnerships with hotels, arts organizations, and event venues for referral traffic 

• Weekly social content featuring menu drops, student highlights, and live service moments 

• Email and text list for specials, event tickets, and community dinners 

• Seasonal programming tied to festivals, sports traffic, and South Main events 

• Mission centered donor and volunteer engagement nights that also generate consumer traffic 

Revenue Channels 

• Daily coffee and pastry sales 

• Grab and go lunch and retail beverage sales 

• Cafe lunch service and specials 

• Ticketed dinners and activations 

• Catering and bulk office orders 

• Retail merchandise and branded goods 

• Philanthropic support and sponsorships tied to training outcomes 
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Financial Plan and Assumptions 
The following projections are planning assumptions for business model design and fundraising alignment. 

Actual performance will vary based on construction timing, staffing levels, seasonality, menu pricing, and 

operating days. The goal of these projections is to define a disciplined path to scale, not to overstate early 

revenue. 

Build out capital for interior improvements has been separately budgeted at approximately $267,000 for grant 

submission purposes. Opening working capital, pre opening labor, initial inventory, smallwares replenishment, 

and marketing launch costs should be planned in addition to construction if not covered through other 

sources. 

Category Year 1 Year 2 Year 3 

Coffee and pastry sales $520,000 $620,000 $710,000 

Grab and go and lunch 
retail 

$360,000 $455,000 $545,000 

Cafe activations and 
events 

$110,000 $165,000 $225,000 

Catering and bulk orders $85,000 $130,000 $180,000 

Other earned revenue 
(retail/merch) 

$20,000 $28,000 $35,000 

Total earned revenue $1,095,000 $1,398,000 $1,695,000 

Contributed revenue 
supporting training 
operations 

$425,000 $400,000 $375,000 

Total operating revenue $1,520,000 $1,798,000 $2,070,000 

Cost of goods sold 
(blended) 

$306,000 $389,000 $472,000 

Labor and payroll taxes $776,000 $885,000 $1,000,000 

Occupancy and utilities $170,000 $180,000 $190,000 

Operating expenses 
(supplies, marketing, 
admin, repairs) 

$232,000 $270,000 $315,000 

Net operating result 
before depreciation 

$36,000 $74,000 $93,000 

Projection notes: blended cost of goods assumes disciplined menu engineering and production controls; labor 

includes professional staff, student wages where applicable, and payroll burden; contributed revenue reflects 

the training mission and may include grants, sponsorships, and donor support designated for workforce 

development operations. 

Key Performance Indicators 

• Average daily transactions by daypart (coffee, lunch, activation) 

• Average ticket and item mix by category 

• Prime cost percentage (food plus labor) 

• Ticket times and remake rates 

• Repeat customer rate and loyalty participation 

• Catering conversion rate from downtown outreach 

• Student attendance, competency completion, and placement outcomes 

• Guest satisfaction, reviews, and community partner referrals 
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Risk Management and Mitigation 
• Traffic variability: mitigate through catering, pre orders, and event programming that smooths demand 

• Labor strain: protect standards with phased hours, clear training ladders, and professional supervisors 

• Mission drift: maintain service quality standards while preserving student learning metrics and coaching 

• Cash flow timing: align launch budget with working capital reserve and staged hiring plans 

• Equipment downtime: preventative maintenance plan and vendor relationships for critical systems 

• Brand inconsistency: written SOPs, training scripts, and leadership accountability reviews 

Implementation Roadmap 
Phase Priority Actions 

Pre Opening Phase 1 Finalize construction schedule, permits, equipment 
plan, systems design, and vendor setup 

Pre Opening Phase 2 Hire core leadership, build training manuals and 
recipes, set POS and inventory structure 

Pre Opening Phase 3 Recruit and onboard students, run mock service, soft 
open coffee program 

Launch Window Open coffee seven days, stage cafe service rollout, 
execute grand opening campaign 

First 90 Days Tighten pars, labor scheduling, menu mix, and 
service flow based on data 

Months 4 to 12 Expand catering, activations, employer engagement, 
and downtown partnerships 

Community and Economic Impact Case 
The Sow Project at 409 S Main is positioned to deliver both neighborhood activation and workforce outcomes. 

The location adds daily storefront energy, expands food and beverage options in South Main, increases 

reasons to spend time and money in the district, and demonstrates a visible talent pipeline for Memphis 

hospitality employers. This is not only a cafe and coffee shop. It is a training to employment engine in a public 

setting, where customer experience and community impact are built together. 

By pairing strong hospitality systems with mission driven staffing, the 409 model can become a signature 

example of how downtown revitalization, small business growth, and workforce development strengthen one 

another. 

Market Data Snapshot and Sources 
Selected data points used in this planning document were drawn from public sources, including the Downtown 

Memphis Commission website and State of Downtown report, and Memphis Tourism economic impact 

information. These sources support market framing and should be refreshed during final underwriting and 

lender or grant submission updates. 

1. Downtown Memphis Commission website, homepage metrics (Downtown daytime population and 

residents), accessed February 2026. 

2. Downtown Memphis Commission, State of Downtown Memphis report (2025 edition, data through August 

2025) for average daily population and foot traffic context. 
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3. Memphis Tourism, Tourism Economic Impact page (2024 annual visitors and hospitality industry 

indicators), accessed February 2026. 

Appendix Items to Add in Final Version 
• Detailed menu engineering and pricing sheets 

• Staffing matrix by daypart and training cohort 

• Opening and closing SOP samples 

• Marketing calendar and launch budget 

• Construction and build out milestone schedule 

• Letters of support and employer partner commitments 



CENTER OF CULINARY CULTIVATION CORP / SOW PROJECT 

Build-Out Budget for Grant Submission 

409 S Main, Memphis, Tennessee 

Total Project Budget: $267,000 

 

Applicant and Contact Information 

Leasing / Operating Party: Center of Culinary Cultivation Corp / Sow Project, a 501(c)(3) nonprofit 

organization 

Contact Party: Ben Vaughn, Chief Executive Officer 

Project Use: Nonprofit culinary workforce training and employment incubator 

Project Budget Summary 

Budget Category Amount 

Pre-construction, design, permit coordination $18,000 

Demolition and site preparation $10,000 

General carpentry and framing $14,000 

Drywall, wall repair, and finish preparation $10,000 

Flooring repair and finish improvements $7,000 

Lighting and electrical upgrades $22,000 

HVAC system upgrades and distribution $42,000 

Plumbing rough-in and finish $16,000 

Two new restrooms build-out (ADA-ready) $38,000 

Kitchen build-out infrastructure $32,000 

Coffee shop build-out (counter and service area) $18,000 

Fire suppression, alarm, and life safety 

modifications 

$9,000 

Millwork, trim, and interior finish details $4,000 

Final cleaning, punch list, inspections, and closeout $7,000 

Contingency reserve $20,000 

TOTAL PROJECT BUDGET $267,000 

 

Scope of Work Summary 

This budget reflects the anticipated permanent interior improvements required to rehabilitate and activate the 

409 space for use by the Sow Project as a nonprofit culinary workforce training and employment incubator. 

The scope includes substantial infrastructure work necessary to safely and effectively operate the training 

kitchen, coffee shop service area, and public facing learning environment. 

Included in This Build-Out Budget 

• Kitchen build-out infrastructure and utility-ready improvements 

• HVAC upgrades and air distribution improvements 

• Construction of two new restrooms, ADA-ready 

• Lighting and electrical upgrades 



• Coffee shop build-out, including counter and service area construction 

• Plumbing, code compliance, and life safety modifications 

• General construction, finish work, and contingency reserve 

Grant Submission Notes 

• This document is prepared as a build-out budget for grant submission purposes. 

• Final costs may shift based on field conditions, permitting review, architectural coordination, and 

contractor bids. 

• Furniture, fixtures, and equipment may be tracked separately as needed under grant guidelines; however, 

improvements and interior build-out activity will continue alongside FF&E planning and installation. 

• The Center of Culinary Cultivation Corp / Sow Project intends to work with LRK and N6I LLC to 

restore, rehabilitate, and beautify the existing space with care and attention to detail, honoring the 

character of the old Memphis building and allowing the building itself to inform the final expression of 

the Sow Project home. 

Project Intent Statement 

The total proposed build-out budget for the Sow Project at 409 S Main is $267,000. This investment supports 

permanent interior improvements necessary to transform the space into a nonprofit culinary training and 

employment incubator, including a teaching kitchen, coffee service area, upgraded HVAC, lighting, 

plumbing, and two new restrooms. The scope is designed to preserve and responsibly rehabilitate the 

character of the existing building while creating a code compliant and operationally sound environment for 

student training, workforce development, and community activation. 

Prepared By 

Ben Vaughn 

Chief Executive Officer 

Center of Culinary Cultivation Corp / Sow Project 

Date: ____02/24/2026______________________ 
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LEASE AGREEMENT 
  

  
THIS LEASE AGREEMENT (“Lease”) is made and entered into this _____ day of ________________, 
2025 (“Effective Date”), by and between N6I 409, LLC, a Tennessee limited liability company (hereinafter 
called “Landlord”), and The Center of Culinary Cultivation, a Tennessee nonprofit corporation 
(hereinafter called “Tenant”), collectively referred to as the “Parties”. 

 
RECITALS 

  
 WHEREAS, Landlord is the owner of certain real property and improvements containing Twenty-
Seven Thousand (27,000)  rentable square feet located at 409 South Main Street, City of Memphis, County 
of Shelby, State of Tennessee (“Building”); and 
  
 WHEREAS, Tenant desires to lease from Landlord that certain portion of the Building containing 
approximately Six thousand (6,000) rentable square feet located on the first (1st) floor in the Building, as 
more particularly shown on Exhibit “A” (“Premises”); and  
  
 WHEREAS, Landlord is willing to lease the Premises to Tenant on the terms and conditions set 
forth herein. 
 
 NOW, THEREFORE, for and in consideration of the Premises, the terms and covenants of this 
Lease, and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties mutually agree to the following terms, covenants and provisions as follows: 

 
The Parties agree to the following exhibits which are incorporated herein by reference as if set forth 
verbatim: 

 
Exhibit “A” – Plan Delineating the Premises 
Exhibit “A-1” – Leasehold Improvements 
Exhibit “B”  –  Commencement Date Agreement 
Exhibit “C”  –  Building Rules 
Exhibit “D” – Tenant’s Signage 
 

 
FUNDAMENTAL LEASE PROVISIONS 

 
LANDLORD: N6I 409, LLC, a Tennessee limited liability company  
 
NOTICE ADDRESS OF LANDLORD: N6I 409, LLC 
 825 Valleybrook Dr.  
 Memphis TN, 38120 
 Attention: Gabe Velasquez 
  
 With a copy to: 
 Evans Petree PC 
 6060 Poplar Avenue, Suite 400 
 Memphis, TN 38119 
 Attention: Harley Steffens 
 
RENT REMITTANCE ADDRESS: N6I 409, LLC 

October15th
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 825 Valleybrook Drive 
 Memphis, Tennessee 38120 
 Attention: Gabe Velasquez  
 
TENANT: The Center of Culinary Cultivation, a Tennessee 

nonprofit corporation (“Tenant”). 
 
NOTICE ADDRESS OF TENANT: Premises 
 
BILLING ADDRESS OF TENANT: Premises 
 
TENANT CONTACT PERSON:      
 Telephone:     
 Email:      
 
BUILDING: That certain building located at 409 South Main Street, 

Memphis, Tennessee 38103 (“Building”). 
 
BUILDING NET RENTABLE AREA: Twenty-Seven Thousand (27,000) rentable square feet. 
 
PREMISES: Six Thousand (6,000) square feet located on the first (1st) 

floor as more particularly depicted on Exhibit “A” 
 
PREMISES RENTABLE AREA: Six Thousand 6,000) rentable square feet located on the 

first (1st) floor in the Building 
 
LEASE TERM: Beginning on the Commencement Date and continuing 

for one hundred twenty six (126) months  
 
COMMENCEMENT DATE: December 1, 2025.  

 
TENANT IMPROVEMENT ALLOWANCE: Up to two hundred thousand and 00/100 Dollars 

($200,000.00) 
 
BASE RENT: Eight Thousand Five Hundred and 00/100 Dollars 

($8,500.00) per month increasing at 3.0% per annum 
beginning in lease year 3. Rent shall be abated for the first 
six months of Lease Term. 

 
OPERATING EXPENSES: Tenant shall pay, as Additional Rent, Tenant’s Pro Rata 

Share of all Operating Expenses (as defined in Section 
2.02(C)), subject to the abatement in Section 2.05. 
Estimates may be billed monthly with an annual 
reconciliation. 

 
SECURITY DEPOSIT: Nineteen Thousand Five-Hundred Ninety and 58/100 

Dollars ($19,590.58). 
 
TENANT’S PRO RATA SHARE: Twenty-Two and 22/100 Percent (22.22%) (6,000 ÷ 

27,000 × 100).  
 

Ben Vaughn
901.921.0770

bvaughn@sowproject.org
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RENEWAL OPTION: Subject to the terms and conditions of Section 1.03, 
Tenant may extend the Lease Term for two (2) additional 
consecutive periods of ten (10) years each. Base Rent for 
the first Lease Year of each renewal shall equal the final 
Lease Year’s Base Rent under the then-expiring term, 
increased by three percent (3%), and shall increase three 
percent (3%) annually thereafter. 

 
EXPANSION OPTION: Tenant shall have an ongoing right to expand to any 

unoccupied portion of the first (1st) floor upon ninety (90) 
days prior written notice, contingent upon Tenant’s 
demonstrated financial capacity (including at least one (1) 
year with revenue > $1,000,000). With any expansion, 
Tenant’s Pro Rata Share shall adjust accordingly and 
Tenant shall pay five percent (5%) of non-donation 
revenue from all tenants and subtenants within the 
expanded area as additional consideration. 

 
RIGHT OF FIRST REFUSAL: Tenant shall have an ongoing right of first refusal to 

purchase the Building, and a right of first refusal to lease 
any unleased space in the Building, on the same terms as 
any bona fide third-party offer, subject to reasonable time 
periods for exercise. 

 
 
 

 
EFFECT OF REFERENCE TO A FUNDAMENTAL LEASE PROVISION  
 

Each of the fundamental lease provisions contained hereinabove will be construed in accordance with the 
other provisions of this Lease and will be limited by such other provisions.  In the event of any conflict 
between the fundamental lease provisions and the balance of this Lease, the latter will control. 

 
ARTICLE I 

PREMISES, TERM & USE 
 
BUILDING AND PREMISES  
 

1.01.  Landlord shall lease to Tenant and Tenant shall lease from Landlord that portion of the Building 
containing approximately Six Thousand (6,000) rentable square feet, all as outlined on the plan attached 
hereto as Exhibit “A” (hereinafter called the “Premises”), in that certain building located at 409 South Main 
Street, Memphis, Tennessee 38103 (the “Building”). Upon the expiration or earlier termination of this 
Lease, Tenant shall remove Tenant’s property and trade fixtures, and Tenant, at its sole cost and expense, 
shall repair any damage to the Premises caused by such removal, ordinary wear and tear excepted. Tenant 
shall have exclusive use of the Premises during the Lease Term except as otherwise provided hereinbelow. 
 
Tenant shall be permitted to install furniture and potted plants, without Landlord’s prior written approval.  
Tenant agrees not to place or permit anything to be placed in common areas that may be unsightly, 
disturbing, or disruptive (e.g., loud speakers) to the other tenants of the Building 

 
TERM 
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1.02.  The term of this Lease shall begin on the Commencement Date (hereinafter defined) and shall 
continue for a period one hundred twenty-six (126) months (“Lease Term” or “Term”).  If Landlord grants 
early access for installation of cabling, FF&E, or similar readiness items, such access shall be under a 
license and shall not advance the Commencement Date nor Rent commencement. 

 
The “Commencement Date” shall be  December 1, 2025. 
 
Landlord will allow Tenant to access the Premises one (1) week prior to the Commencement Date for the 
purpose of installing its telephone, cabling, data equipment and security system, including security cameras, 
simultaneous with the completion of the Leasehold Improvements (hereinafter defined).  In order to obtain 
such access, Tenant will make an appointment with the building manager of the Building during Normal 
Operating Hours (hereinafter defined).  If Tenant or Tenant’s agent(s) occupy the Premises for the purpose 
of telephone, cabling and data equipment installation, or for any other purpose prior to the Commencement 
Date stated above, then all provisions of this Lease and the obligations of Tenant hereunder shall be in full 
force and effect as of such date of occupancy except that Rent shall begin on the Commencement Date. 

 
Within ten (10) days after receipt of the Commencement Date Agreement from Landlord, Tenant shall 
execute the Commencement Date Agreement attached hereto as Exhibit “B”.  Tenant’s failure to do so 
within the ten (10) day period shall be deemed Tenant’s acceptance of all dates and other information 
contained in the Commencement Date Agreement so delivered by Landlord.  

 
RENEWAL OPTION 
 

1.03.  Subject to the terms and conditions contained herein, Tenant shall have the right to renew and extend 
the Lease Term hereunder (“Renewal Option”) for two  (2) additional consecutive period of ten (10) years 
(“Renewal Term”).  Tenant agrees to give Landlord no less than three (3) months written notice (“Renewal 
Notice”) prior to the expiration of the Lease Term of its intention to exercise its Renewal Option and to 
extend the Lease Term as provided herein.  Tenant shall have the right to exercise its Renewal Option 
hereunder only in the event that no default currently exists and that no default is continuing in the 
performance of any of the terms of this Lease.  The rental payments for the Renewal Term shall be based 
on in place market rates then in effect for the Building at the time of the renewal effective date and agreed 
upon by the parties; provided, however, in no event shall the rent for the first year of the first Renewal Term 
be less than that amount which is three percent (3%) above the Base Rent due for the last year of the initial 
Lease Term, with three percent (3%) increases continuing annually thereafter.  The Parties mutually agree 
to execute an amendment renewing this Lease on the terms and conditions in accordance with this Section 
1.03 within thirty (30) days of Tenant’s Renewal Notice to Landlord.  Tenant’s failure to provide a timely 
Renewal Notice shall automatically render this Section 1.03 of no further force or effect. 

 
Tenant’s Renewal Option is personal to THE CENTER OF CULINARY CULTIVATION.  In the event 
THE CENTER OF CULINARY CULTIVATION assigns this Lease, subleases all or part of the Premises 
or otherwise conveys its leasehold interest hereunder, the Renewal Option shall be null and void and of no 
further force or effect.  

 
LEASEHOLD IMPROVEMENTS 

 
1.04.  Leasehold Improvements; Tenant Improvement Funding. Landlord shall coordinate the performance, 
supervision, and delivery of the tenant improvements for the Premises (‘Leasehold Improvements’) per an 
agreed scope. There is no tenant improvement allowance. The Leasehold Improvements are estimated at 
Two Hundred Thousand and 00/100 Dollars ($200,000.00) and shall be prepaid in full by Tenant. At 
Tenant’s election, Landlord will make available up to Two Hundred Thousand and 00/100 Dollars 
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($200,000.00) as a TI Advance for permanent Leasehold Improvements, disbursed against customary draw 
documentation. The TI Advance shall be amortized over the initial Lease Term at a fixed interest rate equal 
to the Wall Street Journal Prime Rate plus one percent (Prime + 1%) as of the date of first advance, and 
repaid as Additional Rent in equal monthly installments. Prepayment without premium shall be permitted. 
Title to the Leasehold Improvements (excluding Tenant’s trade fixtures and equipment) shall vest in 
Landlord upon installation. Any unused TI Allowance shall lapse one hundred eighty (180) days after 
Substantial Completion. 
 
Any and all additional change orders, additions, modifications, or upgrades to the Leasehold Improvements 
requested by Tenant shall be subject to Landlord’s prior written approval.  All costs, fees and expenses 
related to any change orders, additions, modifications, or upgrades to the Leasehold Improvements 
requested by Tenant and approved by Landlord shall be at Tenant’s sole cost and expense.  Tenant agrees 
to and shall pay, as Additional Rent, all costs, fees and expenses for any change orders, additions, 
modifications, or upgrades to the Leasehold Improvements requested by Tenant when such amounts are 
due and payable during the course of construction.  If such costs, fees, or expenses are not paid by Tenant 
when due, construction of the Leasehold Improvements (or any approved change orders, additions, 
modifications, or upgrades to the Leasehold Improvements) shall not commence (or shall immediately 
cease) until such amounts are paid and Tenant provides substantial proof evidencing the payment thereof 
to Landlord; provided, however, that the Commencement Date and any other date that may be affected 
thereby shall in no event be extended as a result of such delay.  In addition, in the event Tenant fails to 
timely pay any such amounts, it shall be a default hereunder, and Landlord shall have all remedies as 
provided herein or otherwise available at law or in equity. 

 
Tenant hereby agrees and acknowledges that the architects, contractors, and all subcontractors performing 
the mechanical, plumbing, or electrical work, if any, included in the Leasehold Improvements shall be 
selected by Landlord in its sole and absolute discretion.  Tenant acknowledges that all Leasehold 
Improvements, including any approved change order, addition, modification, or upgrade thereto, shall 
strictly comply and adhere to the Building standard specifications, finishes and materials (“Building 
Standards”), established by Landlord from time to time.  Any variance requested by Tenant in the Building 
Standards shall be subject to Landlord’s prior written approval, which may be granted or withheld in 
Landlord’s sole and absolute discretion.   Landlord’s Building Standards typically change from time to 
time, and any construction plans submitted by Tenant throughout the Lease Term shall be required to 
conform to Landlord’s current Building Standards in place at the time of such submission. 

 
Tenant hereby acknowledges that the Leasehold Improvements do not include, and Landlord shall not be 
responsible for, the installation of signage (interior or exterior), telephone, computer, television, audio 
visual or any other similar or related equipment, cabling or devices, or Tenant’s fixtures, furniture, or 
equipment to be located in the Premises.  Tenant, at Tenant’s sole cost and expense, shall be solely 
responsible for the installation of any signage, telephone, computer, television, audio visual or any similar 
or related equipment or devices and any fixtures, furniture, or equipment.  

 
 

USE 
 

1.05.  Unless approved in writing by Landlord, Tenant shall use the Premises solely for Philanthropic and 
educational; workforce development and training for the culinary industry; and food and beverage, 
administrative or general office use, including the occasional professional gathering (fundraiser, 
networking event, etc.). tenant shall have non-exclusive access to designated Common Areas for food and 
beverage service and events; such areas shall not be open to students for loitering, rest area, waiting area, 
or other non-programmed use. 
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1.06  Tenant shall have the ongoing right, upon not less than ninety (90) days’ prior written notice, to 
expand into any then-unoccupied portion of the Building’s first (1st) floor, conditioned upon Tenant 
demonstrating financial capacity reasonably satisfactory to Landlord and at least one (1) calendar year with 
revenues exceeding One Million and 00/100 Dollars ($1,000,000.00). With any such expansion, Tenant’s 
Pro Rata Share shall be adjusted to reflect the increased rentable area, and Tenant shall pay five percent 
(5%) of non-donation revenue (from Tenant and any subtenants within the expanded space) as Additional 
Rent. 

 
 

 
ARTICLE II 

RENTAL 
 
RENTAL 
 

2.01.  In consideration for this Lease, Tenant promises to pay Landlord, in lawful money of the United 
States, monthly base rental (“Base Rent”) beginning on the Commencement Date and continuing on or 
before the first (1st) day of each and every month throughout the Lease Term as follows: 

 
Period Monthly Payment 

December 1, 2025 through May 31, 2026 0.00 per month 

June 1, 2026 through May 31, 2027 $8,500.00 per month 

June 1, 2027 through May 31, 2028 $8,500.00 per month 

June 1, 2028 through May 31, 2029 $ 8,755.00 per month 

June 1, 2029 through May 31, 2030 $ 9,017.65 per month 

June 1, 2030 through May 31, 2031 $ 9,288.18 per month 

June 1, 2031 through May 31, 2032 $ 9,566.83 per month 

June 1, 2032 through May 31, 2033 $ 9,853.83 per month 

June 1, 2033 through May 31, 2034 $ 10,149.44 per month 
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June 1, 2034 through May 31, 2035 $ 10,453.93 per month 

June 1, 2035 through May 31, 2036 $ 10,767.55 per month 

June 1, 2036 through November 30, 2037 $ 11,090.58 per month 

 
Base Rent shall be paid to Landlord on or before the first (1st) day of each and every month throughout the 
Lease Term without notice, demand, or setoff, except as may be specifically set forth herein.   

 
Any monetary obligation of Tenant as provided in this Lease, other than Base Rent, is “Additional Rent” 
and is material consideration for the Premises.  Base Rent and Additional Rent shall sometimes be referred 
to herein collectively as “Rent”. 
 
Rent Abatement. Notwithstanding anything to the contrary herein, Base Rent and Additional Rent 
(Operating Expenses) shall be abated for the first six (6) full calendar months following the Commencement 
Date. If Tenant commits a monetary default that continues beyond applicable cure periods, any remaining 
abatement shall automatically terminate and the amount of Base Rent abated shall become immediately due 
and payable as Additional Rent. 

 
ADJUSTMENT OF RENTAL 

 
2.02.  
 
A. Tenant’s Pro Rata Share of Operating Expenses. This is a Triple Net (NNN) Lease. Tenant agrees to 

pay, as Additional Rent, Tenant’s Pro Rata Share of all Operating Expenses (as defined in Section 
2.02(C)). “Tenant’s Pro Rata Share” shall be Twenty-Two and 22/100 Percent (22.22%) (6,000 ÷ 
27,000 × 100). 

 
B. Invoice for Tenant’s Pro Rata Share of Operating Expenses.  Landlord may, within  six (6) months 

following the close of any calendar year for which Additional Rent is due under this Section, invoice 
Tenant for Tenant’s Pro Rata Share of Operating Expenses.  Tenant agrees to make payment of the 
Additional Rent to Landlord within thirty (30) days following receipt of the invoice.  The invoice shall 
include a statement (“Statement”) with computations of Tenant’s Pro Rata Share of Operating Expenses 
for the calendar year.  The Statement shall show in detail a breakdown by component expenses, 
including, but not limited to, items such as repairs, utilities, landscaping, janitorial services, and other 
Operating Expenses for the calendar year.  

 
 In any calendar year during the Lease Term, Landlord, in lieu of waiting until the close of the calendar 

year in order to determine any Operating Expenses, may, at its option, invoice Tenant on a monthly 
basis, in advance, for Tenant’s Pro Rata Share of the Operating Expenses based upon either Landlord’s 
budgeted Operating Expenses for the upcoming calendar year or the previous year’s Operating 
Expenses.  At the end of the year in which any advanced estimated payments were made, Landlord 
shall adjust with Tenant the final Tenant’s Pro Rata Share owed or due once full year actual Operating 
Expenses are determined, and within thirty (30) days of the determination, Landlord shall credit Tenant 
or shall refund to Tenant any Operating Expenses paid by Tenant, or, within thirty (30) days following 
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its receipt of an invoice therefor, Tenant shall pay to Landlord any overage of actual Operating 
Expenses.   

 
 Tenant may contest the Statement one (1) time each year during the Lease Term if Tenant provides 

Landlord with written notice of its contest within forty-five (45) days of receiving the Statement.  If 
Tenant timely provides notice of contest, then Tenant and its agents and employees shall have the right, 
at Tenant’s sole cost and expense, to audit or review Landlord’s books within ninety (90) days of 
Tenant’s contest notice at reasonable times, during Normal Operating Hours, and with minimal 
interference to or by Landlord.  Tenant shall notify Landlord of the results of such audit or review in 
writing.  Landlord shall have the right to dispute the results of Tenant’s audit or review.  Tenant’s notice 
that it intends to conduct an audit shall not delay Tenant’s obligation to remit payment, with such 
payment then being adjusted, if necessary, following the results of the audit.  Tenant agrees that (a) 
Tenant shall not disclose the results of any such audit or review except to its accountants, attorneys or 
advisors, or as required by law, and (b) Tenant shall require that its auditors, employees, agents, 
attorneys or anyone associated with such parties shall not disclose the results of any such audit or 
review; provided, however, that Landlord hereby agrees that nothing in this paragraph shall preclude 
Tenant from disclosing the results of such audit or review in any judicial proceeding, pursuant to court 
order or discovery request, or to any proposed assignee or Tenant of Tenant, or to any agent or employee 
of Landlord who or which request the same.  No auditor hired by Tenant shall be paid on a contingent 
fee basis, but rather on an hourly basis or other similar contractual fee. 

 
C. Definition of Operating Expenses.  The term “Operating Expenses” as used above includes all 

reasonable expenses incurred with respect to the maintenance and operation of the Building of which 
the Premises are a part, including, but not limited to, maintenance and repair costs, electricity, fuel, 
water, sewer, gas and other utility charges, all real estate and ad valorem taxes, assessments, sewer 
rents, water rents and charges, general or special applicable to the Premises or the Building (excluding 
interest or penalties for late payment), security, window washing, janitorial services, trash removal, 
landscaping and pest control, wages, fringe benefits and transportation & mileage costs payable to 
employees of Landlord whose duties are connected with the operation and maintenance of the Building 
(it is agreed that only a pro rata share is to be billed to the Building for those employees of Landlord 
who work on other projects), amounts paid to contractors or subcontractors for work or services 
performed in connection with the operation and maintenance of the Building, all services, supplies, 
repairs, replacements or other expenses for maintaining and operating the Building, including 
association dues, property management expenses, recreation area and plaza area maintenance, and the 
amortization of the cost of capital improvements which are intended to reduce Operating Expenses, as 
well as any other Operating Expenses which are reasonably necessary to maintain the Building in a 
Class A manner.  The term “Operating Expenses” also includes all franchise and excise taxes, present 
and future lease tax, any sales, use or excise tax on rents (but not income tax), cost of reasonable 
attorneys’ fees, court costs and other legal expenses of any appeals and installments of special 
assessments, including special assessments due to deed restrictions and/or owner’s association which 
accrue against the Building of which the Premises are a part during the Lease Term, as well as all 
insurance premiums, including premiums for  any umbrella policies, Landlord is required to pay or 
reasonably deems necessary to pay, including, without limitation, public liability or casualty insurance, 
and Landlord’s personal property insurance with respect to the Building. 

 
 For any calendar year in which average occupancy is less than ninety-five percent (95%), Operating 

Expenses shall be grossed up by Landlord, if necessary, to reflect occupancy of ninety-five percent 
(95%) of the rentable space in the Building.  

 
 Notwithstanding the foregoing, building‑standard utilities serving the Premises, building‑standard 

janitorial services, elevator service and maintenance, building security, and trash/recycling are included 
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within Operating Expenses and shall not be billed to Tenant separately; provided, however, Tenant 
shall pay, as Additional Rent, the reasonable, allocable costs of above‑standard or Tenant‑requested 
services (if any) and any incremental costs directly attributable to Tenant’s extraordinary usage.  

 
D. TI Amortization Charge.  If and to the extent Landlord advances any portion of the costs of the 

Leasehold Improvements in excess of the TI Allowance or other Landlord‑approved tenant 
improvements (collectively, the “Excess TI”), Tenant shall repay the Excess TI to Landlord as 
Additional Rent in equal monthly installments of principal and interest (the “TI Amortization Charge”), 
amortized at an annual interest rate of Wall Street Journal Prime rate plus one percent (1%) over the 
remaining initial Lease Term, commencing on the first day of the month following the earlier of (i) the 
Commencement Date or (ii) Substantial Completion of the Leasehold Improvements. Landlord shall 
deliver to Tenant a customary amortization schedule setting forth the monthly TI Amortization Charge. 
Tenant may prepay the outstanding principal of the Excess TI in whole or in part at any time without 
premium or penalty; any prepayment shall be applied to the principal balance with the TI Amortization 
Charge thereafter recalculated. 

 
 The TI Amortization Charge is a separate charge and shall not constitute an Operating Expense and 

shall not be included in the computation of any gross‑up or Base Year calculations. For clarity, nothing 
herein obligates Landlord to advance any Excess TI; any such advance shall be in Landlord’s sole 
discretion. 

 
 

SECURITY DEPOSIT 
 

2.03.  Simultaneously with the execution of this Lease, Tenant shall deposit with Landlord first and last 
month’s rent in the sum of Nineteen Thousand Five-Hundred Ninety and 58/100 Dollars ($19,590.58) as a 
security deposit (“Security Deposit”).  Such Security Deposit (which shall not bear interest to Tenant and 
which may be commingled by Landlord unless otherwise required by any provision of law) shall be 
considered as security for the payment and performance by Tenant of all of Tenant's obligations, covenants, 
conditions and agreements under this Lease. Within sixty (60) days after the later of the expiration or earlier 
termination of this Lease or the date all of Tenant’s obligations and liabilities under this Lease are satisfied, 
Landlord shall (provided that Tenant is not in default under the terms hereof) return and pay back all or any 
remaining portion of the Security Deposit to Tenant, less such portion thereof as Landlord shall have 
appropriated to make good any default by Tenant with respect to any of Tenant’s aforesaid obligations, 
covenants, conditions and agreements.  In the event of any default by Tenant hereunder during the Lease 
Term, Landlord shall have the right, but shall not be obligated, to apply all or any portion of the Security 
Deposit to cure such default, in which event Tenant shall be obligated promptly to deposit with Landlord 
the amount necessary to restore the Security Deposit to its original amount stated above.  In the event of 
the sale or transfer of Landlord’s interest in the Building, Landlord shall have the right to transfer the 
Security Deposit, or the remaining portion thereof, to such purchaser or transferee, in which event Tenant 
shall look only to such purchaser or transferee for the return of the Security Deposit, or the remaining 
portion thereof, and Landlord shall thereupon be released from any and all liability to Tenant for the return 
of such Security Deposit, or the remaining portion thereof.   

 
LATE FEE 
 

2.04.  If Tenant shall fail to pay any Base Rent or Additional Rent by the 10th of the due month, or any other 
charge payable under this Lease within 10 days of its due date, then Tenant shall pay Landlord a late fee of 
ten percent (10%) of such sum. In addition to said late fee, interest shall accrue at the maximum rate 
permitted by the laws of the State of Tennessee from and after the date on which any such sum is due and 
payable.  These amounts will be paid by Tenant to Landlord at the time of payment of the delinquent sum.  
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The Parties hereby agree that the provisions of this Section 2.04 are reasonable and shall not be deemed to 
be (i) a consent by Landlord to late payments, (ii) a penalty, (iii) a waiver of Landlord’s right to insist on 
the timely payment of Rent, or (iv) a waiver or limitation of the rights and remedies available to Landlord 
on account of the late payment of any Rent. 

 
ABATEMENT 
 

2.05.  Base Rent and Additional Rent shall be abated for the first six (6) full calendar months following the 
Commencement Date.  

ARTICLE III 
LANDLORD AGREES AS FOLLOWS: 

 
SERVICES TO BE FURNISHED BY LANDLORD 
 

3.01.  Landlord will maintain the Building in a Class A manner and provide all usual and reasonable water, 
heat, cooling, and electric current for office purposes during Normal Operating Hours and in accordance 
with normal Building Standards, with the costs of such items being included as Operating Expenses.  
“Normal Operating Hours” shall be from 7:00 A.M. until 6:00 P.M. Monday through Friday and Saturday 
8:00 A.M. until 1:00 P.M., or such other times as may be required by government regulation.   
Building‑standard utilities and cleaning for the Premises are included as part of Operating Expenses and 
shall not be billed separately. No separate “after‑hours” HVAC charges shall apply for building‑standard 
HVAC serving the Premises. 
 
Tenant shall not install or use any electrical equipment whatsoever or any other equipment that substantially 
increases the electric consumption for the Premises without the prior written consent of Landlord.  If Tenant 
requires or consumes electricity or services in excess of usual and reasonable amounts for a typical general 
office Tenant located within the Building, then upon receipt of notice from Landlord, Tenant shall 
reimburse Landlord for such excess costs.  In addition, Landlord shall have the right to separately meter 
and bill back to Tenant for any above-standard power utilizing devices or areas of the Premises used by 
Tenant, if any, which, by way of example and not limitation, could include supplemental HVAC systems, 
computer and telecommunications rooms, UPS or backup power devices, areas that operate outside Normal 
Operating Hours such as an after-hours call center, or otherwise consuming electricity or services in excess 
of typical usage for general office use.  In such event, Tenant shall pay for the costs of power separation 
and sub-metering. 
 
Provided that Tenant is not in default and no default is continuing under this Lease, Landlord shall grant 
Tenant access to the Building 365 days a year, 24 hours a day and 7 days a week.  
 
Failure of Landlord to furnish such services, or any stoppage of such services resulting from causes incident 
to making repairs or improvements, failure of equipment or systems, or any other cause beyond the direct 
control of Landlord, shall not render Landlord liable in any respect for damage or injury to either person or 
property, nor shall such failure be construed an eviction of Tenant, nor work an abatement of Rent, nor 
constitute a breach of Landlord's covenant of quiet enjoyment of the Premises, nor relieve Tenant from 
performance of any covenant or agreement hereunder.  Should any equipment, system or machinery break 
down, or for any cause cease to function properly, Landlord shall use reasonable diligence to repair the 
same promptly, but Tenant shall have no claim for abatement or damages on account of interruptions in 
service occasioned thereby or resulting therefrom, and Landlord shall incur no liability whatsoever for any 
loss, damage or interruption of services caused by a strike, whether such strike shall involve employees of 
Landlord or others, or any other cause beyond the direct control of Landlord.  The provisions of this 
paragraph shall survive the expiration or earlier termination of this Lease.  
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ADA COMPLIANT 
 

3.02.  To Landlord’s current actual knowledge, as of the Effective Date or shortly thereafter, the Building 
(including the Premises) is not in violation of any ordinances, restrictions, statutes, rules, or regulations, 
including laws related to the Americans with Disabilities Act (“ADA”) and all structural elements, 
including the floor, and building systems of the Building are in sound condition and are constructed in 
accordance with all applicable laws.  If it is determined that there is a violation in the Building (excluding 
the Premises), then it shall be Landlord’s obligation to promptly rectify such violation, at Landlord’s sole 
cost and expense; provided, however, if it is determined that there is a violation in the Premises, then it 
shall be Tenant’s obligation to promptly rectify such violation, at Tenant’s sole cost and expense.   

 
PEACEFUL ENJOYMENT 
 

3.03.  Tenant shall, and may peacefully, have, hold, and enjoy the Premises subject to the other terms hereof, 
provided Tenant pays the Rents and other charges herein recited and performs all of its covenants and 
agreements herein contained. 

 
ARTICLE IV 

TENANT AGREES AS FOLLOWS: 
 
PAYMENTS 
 

4.01.  To pay all Rents and sums provided to be paid to Landlord hereunder at the time and in the manner 
herein provided, time being of the essence. 

 
REPAIRS AND RE-ENTRY 
 

4.02.  Tenant shall promptly provide written notice to Landlord (except in the event of an emergency in 
which the notice will not need to be in writing) of the need of maintenance or repair to the Premises.   

 
Tenant will, at Tenant's sole cost and expense, repair or replace any damage or injury done to the Building, 
or any part thereof, caused by Tenant or Tenant's agents, employees, invitees, or visitors.  If Tenant fails to 
make such repairs or replacements promptly, or within forty-five (45) days after occurrence, Landlord shall 
have the right, ten (10) days after notice to Tenant, but shall not be obligated, to make such repairs or 
replacements and Tenant shall repay the actual cost thereof to Landlord, as Additional Rent, upon demand.  
Any wiring, cabling and computer / IT equipment installed by Tenant shall be removed from the Building 
or Premises by Tenant at Tenant's sole cost and expense, upon the expiration or earlier termination of this 
Lease.  Further, any damage to the Building or Premises as a result of such removal shall be repaired or 
replaced by Tenant promptly or within fifteen (15) days after occurrence.  If after fifteen (15) days or upon 
the expiration of this Lease, whichever is earlier, Tenant has not repaired said damage as required under 
this section, Landlord may in any event, at its option, make such repairs or replacements and Tenant shall 
repay the actual cost thereof to Landlord on demand.  Tenant will not commit or allow any waste or damage 
to be committed on any portion of the Premises, and shall, at the expiration or earlier termination of this 
Lease, deliver up the Premises to Landlord broom clean and in good condition as of the initial date of 
possession by Tenant, excepting ordinary wear and tear, damage directly caused by Landlord and casualty 
damage.  Upon such termination of this Lease, Landlord shall have the right to re-enter and resume 
possession of the Premises, make improvements to the Premises and lease the Premises to a new tenant. 

 
ASSIGNMENT OR SUBLETTING 
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4.03.  Tenant will not assign, encumber or hypothecate this Lease, or allow the same to be assigned, 
encumbered or hypothecated by operation of law or otherwise, or sublet the Premises, or any part thereof, 
or use or permit the same to be used for any other purpose than stated in the use clause hereof. In the event 
Tenant should desire to assign this Lease or sublet the Premises or any part thereof, Tenant shall obtain 
Landlord’s prior written consent therefor, which may be withheld in Landlord’s sole but reasonable 
discretion.  Landlord’s grant or waiver of consent prior to any such assignment of this Lease or subletting 
of all or part of the Premises shall not be construed as a waiver or release of Tenant from the terms of any 
covenant or obligation under this Lease.  In the event of any assignment or lease, neither Tenant nor any 
guarantor of this Lease shall be released from liability hereunder.  

 
Any profits realized from any assignment of this Lease or lease of the Premises shall be paid to Landlord. 
The preceding notwithstanding, in no case shall Tenant have the right to lease to other then-current tenants 
of the Building. 

 
Notwithstanding the foregoing, upon request to assign or lease by Tenant, Landlord shall have the option 
to terminate this Lease and enter into a new lease with the proposed assignee or Tenant.  In addition, upon 
a request to assign or lease, Landlord shall have the right upon written notice (“Recapture Notice”) to Tenant 
to terminate this Lease and recapture the Premises.  Tenant shall vacate and deliver the Premises within 
thirty (30) days following Landlord’s Recapture Notice.   

 
Notwithstanding anything contained in this Lease to the contrary, upon an assignment of this Lease or lease 
of all or part of the Premises, any and all Renewal Option(s), Termination Option(s), Expansion Option(s), 
or any other options granted in this Lease, if any, shall automatically be null and void and of no further 
force or effect unless Landlord, in its sole and absolute discretion, agrees otherwise in writing.  

 
In the event of any assignment or sublease, Tenant agrees to pay a fee to compensate Landlord for its costs 
and other expenses incurred in connection with Tenant’s assignment or subletting.  The fee shall be the 
greater of Five Hundred and No/100 Dollars ($500.00) or Landlord’s actual costs incurred, in the event 
actual costs are incurred, payable upon demand by Landlord. 

 
ALTERATIONS, ADDITIONS, 
IMPROVEMENTS TO THE PREMISES 
 

4.04.  Tenant shall not make or allow to be made any alterations, physical additions, or improvements 
(“Alterations”) in excess of One Hundred Dollars ($100) in or to the Premises without the prior written 
consent of Landlord, which shall not be unreasonably withheld, conditioned or delayed.  Any and all such 
Alterations when made to the Premises by Tenant, shall at once become the property of Landlord and shall 
be surrendered to Landlord upon the expiration or earlier termination of this Lease; provided, however, this 
clause shall not apply to Tenant’s trade fixtures or furniture.  Further, any damage to the Building as a result 
of such removal shall be repaired or replaced by Tenant promptly or within ten (10) days after occurrence.  
Landlord may in any event, at its option, make such repairs or replacements and Tenant shall repay the cost 
thereof to Landlord on demand.   

 
Upon Landlord's demand, any Alterations made by Tenant which were not approved by Landlord shall be 
removed at the expiration or earlier termination of this Lease and the Premises restored to their former 
condition, all at Tenant's sole cost and expense.   

 
Tenant shall not suffer any mechanics' or materialmen's lien to be filed against the Premises or the total 
Building facilities, or any part thereof, by reason of work, labor, services, or materials performed or 
furnished to, or on behalf of, Tenant or anyone holding the Premises under Tenant. 
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Tenant shall ensure that all approved Alterations shall be performed in a good and workmanlike manner, 
substantially in accordance with the plans and specifications approved by Landlord, and in compliance with 
all applicable laws, rules, codes, ordinances, and regulations.  Landlord shall have the right to access the 
Premises during the completion of the approved Alterations to ensure compliance with the terms and 
conditions contained herein. 

 
ALTERATIONS, ADDITIONS, IMPROVEMENTS TO  
THE BUILDING OR COMMON AREA 

 
4.05.  Tenant shall in no event be permitted to make any alterations, additions, modifications, or 
improvements whatsoever to any portions of the Building or Building common areas that are located on the 
exterior of Tenant’s Premises, including, without limitation, such items as access card readers, security 
cameras, or doorbells. Should Tenant desire any such alterations, additions, modifications or improvements, 
Tenant shall obtain Landlord’s prior written approval with regard thereto, which may be withheld or denied 
in Landlord’s sole and absolute discretion.  Notwithstanding the foregoing, it is hereby acknowledged and 
agreed that Landlord shall in no event and under no circumstances approve any modifications or 
installations in the Building lobbies, as the Building finishes that would be damaged would be cost 
prohibitive and aesthetically difficult to repair. 

 
LEGAL USE AND VIOLATIONS OF INSURANCE COVERAGE 
 

4.06.  Tenant will not occupy or use the Premises or permit any portion of the Premises to be occupied or 
used for any business or purpose which is unlawful in part or in whole or deemed to be disreputable or 
hazardous in any manner, and Tenant shall not permit anything to be done which will in any way increase 
the rate of insurance on said Building and/or its contents. In the event that, by reason of acts of Tenant, 
there shall be an increase in rate of the insurance on the Building or its contents created by Tenant's acts or 
conduct of business, then Tenant hereby agrees to pay such increase and to remedy such condition upon 
demand by Landlord. 

 
INSURANCE 
 

4.07.  
 

A. Tenant agrees to maintain during the Term, comprehensive general liability insurance under which 
Tenant is named as insured and Landlord and Landlord as additional insureds in amounts satisfactory 
to Landlord which presently are to be with minimum combined single limits of One Million Dollars 
($1,000,000) per occurrence for bodily injury and property damage and a Two Million Dollars 
($2,000,000) aggregate limit, containing a contractual endorsement covering Tenant's indemnity 
obligations under this Lease, and a waiver by the insurer of all right of subrogation against Landlord, 
its officers, directors, agents and employees.  A current certificate of such insurance shall be deposited 
with Landlord at all times, which shall provide that such insurance may not be altered, terminated or 
lapse without at least thirty (30) days prior written notice to Landlord. 

 
B. Anything in this Lease to the contrary notwithstanding, it is agreed that Tenant hereby releases Landlord 

from any liability which Landlord would, but for this Section 4.07, have had to Tenant during the Lease 
Term, resulting from the occurrence of any accident, occurrence or casualty which is covered by 
casualty or property damage insurance required to be carried by Tenant or actually being carried by 
Tenant at the time of such occurrence. 

 
C. Landlord shall not be liable to Tenant for any damage by or from any act or negligence of any co-tenant 

or other occupant of the Building, or by any owner or occupants of adjoining or contiguous property.  
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Landlord shall not be liable for any injury or damage to persons or property resulting in whole or in 
part from the criminal activities of others. 

 
D. The provisions of this Section 4.07 shall survive the expiration or earlier termination of this Lease. 

 
RULES OF BUILDING 
 

4.08.  Tenant and Tenant's agents, employees, invitees, and visitors shall comply fully with all requirements 
of the rules of the Building which may be made by Landlord.  A copy of such rules is attached hereto as 
Exhibit “C” and such rules may be changed or amended by Landlord at any time.  In addition to the rules 
and regulations attached to this Lease, Landlord may promulgate and establish rules and regulations related 
to construction, maintenance, and other actions to be performed by, or on behalf of, Tenant.  Tenant shall 
adhere to all rules and regulations so established by Landlord and any and all amendments thereto. 

 
ENTRY FOR REPAIRS AND INSPECTION 
 

4.09.  Tenant will permit Landlord or its officers, agents, or representatives the right to enter into and upon 
any and all parts of the Premises with reasonable notice to Tenant (normal Building services, cleaning and 
emergencies excluded from the notice requirement) at all reasonable hours to inspect same or make repairs 
or alterations or additions as Landlord may deem necessary or desirable and Tenant shall not be entitled to 
any abatement or reduction of Rent by reason thereof.  Within the last six (6) months prior to the expiration 
of the Lease Term, or applicable renewal term, Landlord shall have the right to enter the Premises on the 
same conditions to market the Premises for lease, provided Landlord gives Tenant reasonable notice and 
uses reasonable efforts to minimize disturbance of Tenant. 

 
USE OF BUILDING NAME 
 

4.10.  Intentionally Deleted. 
 

SIGNS 
 

4.11.  Tenant shall not paint, display, inscribe, maintain, or affix any sign, picture, advertisement, notice, 
lettering, or direction on any part of the outside, except on hallway doors of the Premises, and then only 
such name or names or matter and in such color, size, style, character, and material as may be first approved 
by Landlord in writing.  Landlord reserves the right to remove, at Tenant's sole cost and expense, all matter 
other than that above provided for without notice to Tenant.  
 
Subject to applicable law and approval by the City of Memphis, if necessary, Tenant shall have placement 
on the façade signage above their entrance of the Building as identified on Exhibit “D”  Tenant shall apply 
for said signage with the City of Memphis if necessary, and Landlord makes no guarantees thereof.  Tenant 
shall not be charged any Base Rent for its signage; provided, however, Tenant, at its sole cost and expense, 
shall be responsible for the design, manufacturing, installation, repair and maintenance, and any utility costs 
associated with such signage.  Upon the expiration or earlier termination of this Lease, Tenant shall remove 
its signage at its sole cost and expense and shall, at its sole cost and expense, repair any damage to the 
Building resulting therefrom. 

 
DEFACING PREMISES AND OVER-LOADING 
 

4.12.  Tenant shall not place anything or allow anything to be placed near the glass of any door, partition, 
wall, or window which may be unsightly from outside the Premises. Tenant shall not place, or permit to be 
placed, any article of any kind on any window ledge or on the exterior walls, blinds, shades, awnings, or 
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other forms of inside or outside window coverings, or window ventilators or similar devices, and the same 
shall not be placed in or about the outside windows in the Premises except to the extent, if any, that the 
character, shape, color, material and make thereof is approved by Landlord. Tenant shall not do any painting 
or decorating in the Premises or make, paint, cut or drill into, or in any way deface, any part of the Premises 
or Building without the prior written consent of Landlord.  Tenant shall not overload any floor, or part 
thereof, in the Premises, or any facility in the Building, including any public corridors therein, by bringing 
in or removing any large or heavy articles. Landlord may direct and control the locations of safes, furniture 
and other large or heavy articles that may be brought into the Building.  Tenant agrees not to place any load 
or its equipment on any portion of the Premises, or other portions of the Building, that would exceed the 
allowable load limits as set forth in the rules of the Building. 

 
ORGANIZATION AND AUTHORITY 
 

4.13.  Tenant has been duly organized, is validly existing, is in good standing and is qualified to do business 
in the state in which the Premises are located.  Tenant has the full right and authority and have obtained any 
and all consents required to enter into this Lease, all of the documents to be delivered by Tenant to 
consummate or cause to be consummated the transaction contemplated hereby.  This Lease has been, and 
all of the documents related to this Lease to be delivered by Tenant will be, authorized and properly 
executed and constitutes, or will constitute, the valid and binding obligation of Tenant, enforceable in 
accordance with their terms. 

 
ARTICLE V 

LANDLORD & TENANT MUTUALLY AGREE AS FOLLOWS: 
 
CONDEMNATION 
 

5.01.  If the Premises, or any material part thereof, is taken by virtue of eminent domain or for any public 
or quasi-public use or purpose, either party may terminate this Lease and Rent shall be prorated to the date 
of termination.  If any part of the Building other than the Premises be so taken, then Landlord shall have 
the right to terminate this Lease at the date of such taking or within six (6) months thereafter by giving 
Tenant thirty (30) days prior notice of the date of such termination.  Landlord shall be entitled to the entire 
condemnation award, except that Tenant shall be entitled to make a separate claim against the taking 
authority for the unamortized value of any permanent improvements to the structure of the Building paid 
for by Tenant and its furniture or trade fixtures belonging to Tenant or which Tenant would be entitled to 
remove upon the termination hereof.  Tenant shall be entitled to claim against the taking authority for 
moving expenses, increase in rental, and other associated expenses not covered by insurance.  
 

LOSS OR DAMAGE
 

5.02.  Notwithstanding anything contained herein to the contrary, Landlord shall not be liable or responsible 
for any loss or damage to any property or person occasioned by theft, fire, water, rain, snow, leakage, act 
of God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of any 
governmental body or authority, or any matter beyond the direct control of Landlord, or for any damage or 
inconvenience which may arise through repair or alteration of any part of the Building, or failure to make 
such repairs, or from any cause unless and to the extent occasioned by Landlord’s gross negligence or 
willful misconduct.  The terms of this Section 5.02 shall survive the expiration or earlier termination of this 
Lease.  

 
HOLDING OVER 
 

5.03.  If Tenant holds over occupying the Premises after the Lease Term ends (“Holdover”), then: 



 

 16 

 
1. If the Holdover is with Landlord’s written consent, it shall be a month-to-month tenancy, subject to any 

other conditions Landlord may impose, and terminable on thirty (30) days advance notice by either 
party.  Tenant shall pay at the beginning of each month one hundred fifty percent (150%) the amount 
of Base Rent and Additional Rent due in the last full month immediately preceding the Holdover period; 
or 
 

2. If the Holdover is without Landlord’s written consent, then Tenant shall be a tenant-at-sufferance.  
Tenant shall pay by the first day of each month two hundred percent (200%) the amount of Base Rent 
and Additional Rent due in the last full month immediately preceding the Holdover period, and Tenant 
shall be liable for any damages suffered by Landlord because of Tenant’s Holdover along with any and 
all other remedies available at law or in equity. 

 
LOSS BY FIRE OR OTHER CAUSES 
 

5.04.  Tenant shall, in case of fire, or loss or damage from any other cause, give immediate written notice 
thereof to Landlord.  If the Premises shall be damaged by fire or other casualty covered by Landlord's 
insurance, then the damages shall be repaired by and at the expense of Landlord and the Rent until such 
repairs shall be made shall be apportioned according to the part of the Premises so damaged, except that 
Tenant agrees to repair and replace its own furniture, furnishings and equipment, and except that, if such 
damage be so extensive that replacement of all or substantially all of the Building be required, then and in 
that event, at the option of Landlord, this Lease will be canceled and of no force and effect from and after 
the date of the occurrence of such damage.   

 
SUBROGATION 
 

5.05.  Landlord and Tenant hereby mutually covenant and agree to have their respective insurance carriers 
waive any right of subrogation for any losses paid to them on policy or policies of insurance carried on their 
respective properties to the extent permitted by the terms of such policy or policies.  If such waiver can be 
secured only by the payment of an additional premium, then the Party benefited thereby shall pay such 
additional premium. 

 
ATTORNEYS’ FEES 
 

5.06.  If Tenant defaults in the performance of any of the terms, covenants, agreements or conditions 
contained in this Lease and Landlord places the enforcement of this Lease, or any part hereof, or the 
collection of any Rent due, or to become due hereunder, or recovery of the possession of the Premises, in 
the hands of an attorney, or files suit upon the same, then Tenant agrees to pay reasonable attorney's fees, 
court costs and other legal expenses incurred by Landlord, and payment of the same shall be secured in like 
manner as is herein provided, as to security to Rent.   

 
Should Tenant require Landlord to execute additional documents during the Term that requires attorney 
review, Tenant agrees to reimburse Landlord for any attorneys’ fees it incurs not to exceed Two Thousand 
Dollars ($2,000). 

 
The provisions of this Section 5.06 shall survive the expiration or earlier termination of this Lease. 

 
AMENDMENT OF LEASE 
 

5.07.  This Lease may not be altered, changed, or amended, except by an instrument in writing signed by 
Landlord and Tenant. 

 
DEFAULT BY TENANT 
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5.08.  Each of the following shall constitute an "event of default": 

 
A. If Tenant shall fail to pay when due any Base Rent, Additional Rent, or other charge payable by Tenant 

under this Lease; or 
 

B. If Tenant shall fail to observe or perform any other provision of this Lease, and such default shall 
continue for a period of thirty (30) days (provided that if such default cannot reasonable be cured within 
thirty (30) days then Tenant shall have an additional reasonable period of time to cure such default) 
after written notice of such default from Landlord; or 

 
C. If Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt or insolvent, 

or shall file any petition or answer seeking any reorganization, arrangement, composition, readjustment, 
liquidation, dissolution or similar relief under the present or any future federal bankruptcy act or any 
other present or future federal, state or other bankruptcy or insolvency statute or law, or shall seek or 
consent to or acquiesce in the appointment of any bankruptcy or insolvency trustee, receiver or 
liquidator of Tenant or of all or any substantial part of its properties or of the Premises and if such 
condition shall continue for a period of twenty (20) days; or   

 
D. If Tenant shall vacate, abandon, or otherwise fail to occupy the Premises for a period of ninety (90) 

consecutive days or more for reasons other than repair, construction or force majeure; provided, 
however, Tenant shall have the right to reduce or cease business operations at the Premises at any time 
and for any amount of time, so long as Tenant continues to pay all Rent and perform any and all other 
obligations and covenants under this Lease. 

 
REMEDIES 
 

5.09.  Upon the occurrence of any event of default, Landlord shall have the right at any time thereafter to 
pursue any one or more of the following remedies with or without notice or demand.  Pursuit of any of the 
following remedies shall not preclude pursuit of any of the other remedies herein provided or any other 
remedies available at law or in equity, nor shall pursuit of any remedy herein provided constitute a forfeiture 
or waiver of any Rent due to Landlord hereunder or of any damages accruing to Landlord by reason of 
Tenant's violation of any of the terms, conditions or covenants herein contained.  Any Rent or charges 
which may be due Landlord, as provided herein, shall include the Base Rent for the entire Lease Term, the 
unamortized balance of any Leasehold Improvements, broker commissions paid hereunder, and any 
Additional Rent or other charges provided for herein. 

 
A.   Terminate this Lease; however, any liability of Tenant to Landlord or indemnification of Landlord by 

Tenant shall survive such termination, and in which event, Tenant shall immediately surrender the 
Premises to Landlord, and if Tenant fails to do so, then Landlord may, without prejudice to any other 
remedy which it may have for possession or arrearages in Rent, enter upon and take possession of the 
Premises and expel or remove Tenant and any other person who may be occupying the Premises or any 
part thereof, by force if necessary, without being liable for prosecution or for any claim for damages 
therefor.  Tenant agrees to pay to Landlord on demand the amount of all loss and damage which 
Landlord may suffer by reason of such termination, whether through inability to re-let the Premises on 
satisfactory terms or otherwise.  Landlord shall use reasonable efforts to mitigate its damages 
hereunder. 

 
B.   Enter upon and take possession of the Premises and expel or remove Tenant and any other person who 

may be occupying the Premises, by entry into the Premises if necessary, without being liable for 
prosecution or any claim for damages therefor and re-let the Premises and receive the rents therefrom.  
Tenant agrees to pay to Landlord on demand any deficiency that may arise by reason of such re-letting.  
There shall be added to any deficiency such reasonable expenses as Landlord may incur in re-letting 
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the Premises, including reasonable attorneys' fees, court costs, other legal expenses, brokerage fees and 
preparation of the Premises for re-letting, all as Landlord deems advisable and necessary for the purpose 
of re-letting the Premises. 

 
C. Enter upon the Premises, in accordance with applicable law, without necessarily expelling or removing 

Tenant, and do whatever Tenant is obligated to do under the terms of this Lease.  Tenant agrees to 
reimburse Landlord on demand for expenses, together with interest at the maximum rate legal in the 
State of Tennessee per annum, which Landlord may incur in effecting compliance with Tenant's 
obligations under this Lease, and Tenant further agrees that Landlord shall not be liable for any damages 
resulting to Tenant from such action. 

 
D. Pursue any and all other rights and remedies available at law, in equity or under this Lease.  

 
E. In the event that Landlord's exercise of any remedy under this Section 5.09 or of any other remedy for 

default available at law or in equity, results in a period of time during which the Premises remains unlet 
irrespective of whether this Lease is terminated or not, Tenant shall be absolutely liable to Landlord for 
the Rent which would be due under this Lease for such period of time.  The liability of Tenant shall not 
be diminished for such period of a subsequent re-letting of the Premises, regardless of whether the re-
letting results in rent payments in excess of the Rent payments required hereunder. 

 
F. It is further agreed that if an event of default shall have occurred or if Landlord should terminate this 

Lease and/or take possession of the Premises pursuant to any provision of this Section 5.09 or pursuant 
to rights under the statutory or common law, then Landlord may thereafter accept any Rent payments 
or other payments which may be tendered by Tenant as payments on account.  The acceptance of such 
payments shall not be deemed a release of any of the liabilities under this Section 5.09 and shall not be 
deemed a waiver of the event of default or an agreement to restore possession of the Premises to Tenant 
in the absence of a written agreement to that effect signed by, or on behalf of, Landlord. 

 
WAIVER 
 

5.10.  Failure of Landlord to declare any default immediately upon occurrence thereof, or delay in taking 
any action in connection therewith, shall not waive such default, but Landlord shall have the right to declare 
any such default, at any time and take such action as might be lawful or authorized hereunder, either in law 
or in equity. 

 
ASSIGNMENT BY LANDLORD 
 

5.11.  This Lease shall inure to the benefit of the successors and assigns of Landlord who assume Landlord’s 
obligations hereunder and, except as otherwise specifically provided herein, with the written consent of 
Landlord first had and obtained, but not otherwise, to the benefit of the heirs, executors and/or 
administrators, successors and assigns of Tenant.  Landlord may assign by way of security or otherwise this 
Lease or any part hereof or any right hereunder without Tenant’s consent, and any such assignment by 
Landlord of its entire interest in the Premises, and its entire rights under this Lease (other than a security 
assignment) shall relieve Landlord of any further obligation hereunder, except for obligations accrued at 
the time of such assignment, if the assignee assumes and agrees to perform the obligations of Landlord 
hereunder. 

 
SUBORDINATION; ATTORNMENT 
 

5.12.  This Lease is and shall be subordinate to any mortgage or deed of trust that may now or hereafter be 
placed by Landlord upon the Building, or any part thereof, and to any and all advances made thereunder or 
modifications, replacements, or extensions thereof.  It is the intent of the Parties that the foregoing 
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provisions shall be self-operative, but upon request of Landlord, Tenant shall execute a subordination and 
non-disturbance agreement in a form provided by Landlord’s lender.  

 
INDEMNITY 

 
5.13.  Tenant shall indemnify, defend and hold Landlord harmless from and against any and all actions, 
claims, demands, costs (including reasonable attorneys’ fees, court costs and other legal expenses), damages 
or expenses of any kind which may be asserted against or incurred by Landlord as the result of any 
occurrence in or about the Premises, by reason of Tenant's use or occupancy of the Premises, by reason of 
the failure of Tenant to perform any of its obligations under this Lease and by reason of any claim by or 
injury of any invitee or customer of Tenant.    

 
The provisions of this Section 5.13 shall survive the expiration or earlier termination of this Lease.  

 
ENVIRONMENTAL POLLUTION AND HAZARDOUS MATERIALS 
 

5.14.  (a) As used herein, the term “Hazardous Material” shall mean any substance or material which has 
been determined by any federal, state or local governmental authority to be capable of posing a risk of 
injury to health, safety or property, including all of those materials and substances designated as hazardous 
or toxic by the city in which the Premises are located, the U.S. Environmental Protection Agency, the 
Consumer Product Safety Commission, the Food and Drug Administration, or any other governmental 
agency now or hereafter authorized to regulate materials and substances in the environment. 

 
(b) Tenant agrees not to introduce any Hazardous Material in, on or adjacent to the Premises without (i) 
providing Landlord with thirty (30) days prior written notice of the exact amount, nature and manner of 
such Hazardous Material (except Hazardous Materials that are typical for office use which no notice to 
Landlord will be required), and (ii) complying with all applicable federal, state and local laws, rules, 
regulations, policies and authorities relating to the storage, use, disposal, and/or clean-up of Hazardous 
Materials, including, but not limited to, the obtaining of proper permits. 

 
(c) Tenant shall immediately notify Landlord of any inquiry, test, investigation, or enforcement proceeding 
by or against Landlord or the Premises concerning a Hazardous Material.  Tenant acknowledges that 
Landlord shall have the right, at its election, in Landlord’s own name or as Tenant’s agent, to negotiate, 
defend, approve, and appeal, at Tenant’s sole but reasonable cost and expense, any action taken, or order 
issued with regard to a Hazardous Material by an applicable governmental authority. 

 
(d)  If Tenant’s storage, use or disposal of any Hazardous Material in, on or adjacent to the Premises, results 
in any contamination of the Premises, the soil or surface or groundwater (i) requiring remediation under 
federal, state, or local statutes, ordinances, regulations, or policies, or (ii) at levels which are unacceptable 
to Landlord, in Landlord’s reasonable judgment, then Tenant agrees to clean-up the contamination.  Tenant 
further agrees to indemnify, defend and hold Landlord harmless from and against any claims, suits, causes 
of action, costs, fees, including, without limitation, attorneys’ fees, court costs and other legal expenses, 
arising out of or in connection with any clean-up work, inquiry or enforcement proceeding in connection 
therewith, and any Hazardous Materials currently or hereafter used, stored or disposed of by Tenant or its 
agents, employees, contractors or invitees in, on or adjacent to the Premises. 

 
(e) Notwithstanding any other right of entry granted to Landlord under this Lease, Landlord shall have the 
right to enter the Premises or to have consultants enter the Premises throughout the Lease Term for the 
purpose of determining: (1) whether the Premises are in conformity with federal, state and local statutes, 
regulations, ordinances, and policies, including those pertaining to the environmental condition of the 
Premises; (2) whether Tenant has complied with this Section  5.14; and (3) the corrective measures, if any, 
required of Tenant to ensure the safe use, storage and disposal of Hazardous Materials, or to remove 
Hazardous Materials.  Tenant agrees to provide access and reasonable assistance for such inspection.  Such 
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inspections may include, but are not limited to, entering the Premises or adjacent property with drill rigs or 
other machinery for the purpose of obtaining laboratory samples.  Landlord shall not be limited in the 
number of such inspections during the Lease Term.  Tenant shall reimburse Landlord for the reasonable 
cost of such inspections within ten (10) days of receipt of a written statement therefor, if such consultants 
determine that the Premises are contaminated with Hazardous Materials. Upon the determination that the 
Premises are contaminated with Hazardous Materials, Tenant shall, in a timely manner, at its sole cost and 
expense, remove such Hazardous Materials or otherwise comply with the recommendations of such 
consultants to the reasonable satisfaction of Landlord and any applicable governmental agencies.   Rights 
granted to Landlord herein to inspect the Premises shall not create a duty on Landlord’s part to inspect the 
Premises, or liability of Landlord for Tenant’s use, storage, or disposal of Hazardous Materials, it being 
understood that Tenant shall be solely responsible for any and all liability in connection therewith. 

 
(f) Tenant shall surrender the Premises to Landlord upon the expiration of earlier termination of this Lease 
free of Hazardous Materials introduced in, on or adjacent to the Premises during the Lease Term. 

 
(g) Tenant’s obligations under this Section 5.14 shall survive the expiration or earlier termination of this 
Lease. 

 
CONTINUATION OF LEASE AFTER TERMINATION 
 

5.15.  No receipt of money by Landlord from Tenant after the termination of this Lease, or after the service 
of any notice, or after commencement of any suit, or after final judgment for possession of the Premises 
shall reinstate, continue, or extend the Lease Term or affect any such notice, demand, suit, or judgment. 

 
WAIVER OF JURY TRIAL 
 

5.16.  Notwithstanding anything contained herein to the contrary, in the event that suit is commenced to 
enforce any right, claim, covenant, condition or obligation contained in or arising out of this Lease, 
Landlord and Tenant waive any right they may have to trial by jury.  The provisions of this Section 5.16 
shall survive the expiration or earlier termination of this Lease.  

 
BANKRUPTCY 
 

5.17.  If voluntary bankruptcy proceedings be instituted by Tenant, or if proceedings be instituted by anyone 
else to adjudge Tenant a bankrupt, or if Tenant makes an assignment for the benefit of its creditors or if 
execution be issued against it, or if the interest of Tenant in this Lease passes by operation of law to any 
entity or person other than Tenant, then this Lease may, at the option of Landlord, be terminated by notice 
to Tenant.   

 
FORCE MAJEURE 
 

5.18.  Should Landlord, through no fault or omission of Landlord and in spite of all reasonable efforts by 
Landlord, be delayed or prevented from performing any of its obligations, including construction, services, 
repairs or replacements under this Lease, or should the progress, performance or completion of any portion 
or portions of the whole of the Premises be delayed as a result of weather, or as the result of acts of God, 
terrorism, events beyond the direct control of Landlord not related to financial ability on the part of 
Landlord, acts of the government, inability to procure materials, contractors or professionals, inability to 
obtain utilities or failure of utilities, laws or other governmental requirements or approvals, strikes, freight 
embargoes or other casualty, or on account of any act or omission of others engaged by Landlord, or on 
account of any act or omission of Tenant, Landlord’s delay shall be excused and the time of estimated 
completion of the portion or portions of the work directly affected by such delay, shall, at the option of 
Landlord, be extended by a period equivalent to the time lost thereby.  If Landlord shall be unable to perform 
or shall be delayed, through no fault or omission of Landlord, in the performance of any covenant to supply 
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service, such nonperformance or delay in performance shall not give rise to any claim against Landlord for 
damages or constitute a total or partial eviction, constructive or otherwise.   

 
LIMITATION OF LANDLORD’S LIABILITY 
 

5.19.  Notwithstanding anything set forth in this Lease to the contrary, upon Landlord’s purchase of the 
Building, it is agreed that Tenant shall look solely to Landlord’s ownership in the Building for the 
satisfaction of the remedies of Tenant in the event of a breach by Landlord of any of the provisions of this 
Lease, and Landlord shall not be liable for any such breach except to the extent of such interest.  The 
provisions of this Section 5.19 shall survive the expiration or earlier termination of this Lease.  

 
WAIVER OF DAMAGES 
 

5.20.  Notwithstanding anything set forth in this Lease to the contrary, Landlord shall, in no event, be liable 
in damages for Tenant’s business loss, business interruption, loss of profits or other special, incidental, 
consequential, exemplary or punitive damages of whatever kind or nature, regardless of the cause of such 
damages, and Tenant, and anyone claiming by or through it, expressly waives any and all claims for such 
damages.  The provisions of this Section 5.20 shall survive the expiration or earlier termination of this 
Lease. 

 
PARKING & OCCUPANT DENSITY 
 

5.21.  The parking area for the Building shall be subject to the exclusive control of Landlord; provided, 
however, that Tenant shall have the exclusive right to use the Designated Parking Spaces as set forth below. 
The remaining parking, if any, may be shared between Building occupants.   

 
Tenant hereby agrees that Tenant and Tenant’s employees will park only in those portions of such parking 
areas designated by Landlord (as modified from time to time) and in accordance with Building parking 
rules.  

 
In no event shall Tenant’s Maximum Potential Occupant Density (hereinafter defined) exceed five (5) 
occupants per one thousand (1,000) rentable square feet of the Premises.  The “Maximum Potential 
Occupant Density” shall be calculated by the number of total working area seats available to employees in 
the Premises, if all available employees were to simultaneously occupy the Premises.  If Tenant exceeds 
said ratio, it shall be considered a default hereunder and Landlord shall be entitled to pursue any and all 
remedies available hereunder or otherwise available at law or in equity. 
 

 
CONSTRUCTION 
 

5.22.  Should any provision of this Lease require judicial interpretation, the Parties hereto agree that the 
court interpreting or construing the same shall not apply a presumption that the terms hereof should be more 
strictly construed against one Party by reason of the rule of construction that a document is to be more 
strictly construed against the Party who itself or through its agents prepared the same, it being agreed that 
Landlord, Tenant and their respective agents have equally participated in the preparation hereof. 

 
NOTICES 
 

5.23.  Any notice required or permitted to be given hereunder shall be in writing, sent to the addresses noted 
in the fundamental lease provisions hereinabove, and shall be sent by: (a) overnight delivery using a 
nationally recognized overnight courier, in which case notice shall be deemed delivered one (1) business 
day after deposit with such courier; or (b) sent by certified or regular U.S. mail, postage prepaid, in which 
case notice shall be deemed delivered two (2) business days after deposit in such mails.  A Party’s address 
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may be changed by written notice to the other Party; provided, however, that no notice of a change of 
address shall be effective until actual receipt of such notice. Copies of notices are for informational purposes 
only, and a failure to give or receive copies of any notice shall not be deemed a failure to give notice.   

 
COMMUNICATIONS COMPLIANCE 
 

5.24.  Tenant acknowledges and agrees that any and all telephone and telecommunication services desired 
by Tenant shall be ordered and utilized at the sole cost and expense of Tenant.  Unless Landlord otherwise 
requests or consents in writing, all of Tenant’s telecommunications equipment shall be located and remain 
solely in the Premises and the telephone closet(s) on the floor(s) of which the Premises are located in 
accordance with the rules and regulations adopted by Landlord from time to time.  Landlord shall have no 
responsibility for the maintenance of Tenant’s telecommunications equipment, including wiring, nor for 
any wiring or other infrastructure to which Tenant’s telecommunications equipment may be connected.  
Tenant agrees that, to the extent any such service is interrupted, curtailed, or discontinued, Landlord shall 
have no obligation or liability with respect thereto.        

 
Tenant shall not utilize any wireless communications equipment (other than usual and customary wireless 
IT operations and cellular telephones), including antennae and satellite receiver dishes, within the Premises 
or the Building without Landlord’s prior written consent.  Such consent may be conditioned in such a 
manner so as to protect Landlord’s financial interests and the interests of the Building and the other tenants 
therein.  Upon the expiration or earlier termination of this Lease, Tenant shall remove any and all 
telecommunications equipment (including wireless equipment) installed in the Premises or elsewhere in or 
on the Building by, or on behalf of, Tenant, including cabling and wiring, or other facilities for 
telecommunications transmittal, and Tenant, at Tenant’s sole cost and expense, shall repair any damage 
resulting from such removal. 

 
ESTOPPEL CERTIFICATE 
 

5.25.  Tenant shall execute, acknowledge and deliver to Landlord or to its mortgagee, auditor, or prospective 
purchaser, within fifteen (15) days after written request by Landlord, an estoppel certificate in writing, 
certifying that this Lease is unmodified and in full force and effect (or if there have been modifications, that 
this Lease is in full force and effect as modified and stating such modifications), and such other matters 
requested by Landlord, Landlord’s lender, a prospective purchaser and/or any other interested party, and 
that Landlord is not in default herein, or stating specifically any exceptions thereto.  It being intended that 
any such statement delivered pursuant to this Section 5.25 may be relied upon by Landlord or any 
mortgagee, auditor, or prospective purchaser.  Tenant hereby irrevocably constitutes and appoints Landlord 
as its attorney-in-fact to execute such certificates and instruments on Tenant’s behalf and does hereby accept 
and ratify such certificates and instruments in the event of Tenant’s failure to comply with the provisions 
hereof.  Tenant’s failure to do so within said time frame shall result in a fine of One Hundred Dollars ($100) 
per day and shall be deemed Tenant’s certification that no default of Landlord exists, and that all 
information provided by Landlord necessary to complete said estoppel certificate is true and correct.  In 
addition, Tenant’s failure to provide said estoppel certificate shall be considered a default hereunder and 
Landlord shall be entitled to pursue all rights and remedies available herein or otherwise available at law 
or in equity.   

 
MOLD AND MILDEW 

 
5.26.  Tenant warrants and represents that its use of the Premises shall not increase humidity levels within 
the Premises above reasonable humidity levels.  Tenant shall maintain a temperature in the Premises 
between 68.5 F – 76.0 F during the winter months and between 72.0 F – 80.0 F in the summer months.  
Tenant shall not block or cover any of the heating, ventilation, or air conditioning ducts in the Premises.  
Tenant shall keep all ice and coffee machines that Tenant places in the Premises in good condition and 
repair and immediately remove any water discharged or spilled from such ice or coffee machines.  Tenant 
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shall regularly monitor the Premises for the presence of mold or mildew or for any conditions that 
reasonably can be expected to contribute to the growth of mold or mildew (collectively, the “Mold and 
Mildew Conditions”), including, but not limited to, evidence of water leaks or excessive humidity in the 
Premises, a failure or malfunctioning in the heating, ventilation or air conditioning system serving the 
Premises and inoperable doors or windows in the Premises.  Tenant shall immediately notify Landlord in 
writing of: (i) any visible signs of mildew or mold growth in the Premises; and (ii) any Mold and Mildew 
Conditions in the Premises.   

 
BROKER AND COMMISSION 
 

5.27.  Tenant represents and warrants to Landlord that it is not represented by a broker. (“Tenant’s Broker”) 
and is not responsible for the payment of any commission.  Landlord shall pay a commission to Tenant’s 
Broker pursuant to separate agreement.  Tenant will indemnify and hold Landlord harmless from any and 
all claims for commission alleged to be due brokers other than Tenant’s Broker that assert entitlement to 
commission by virtue of their representation of Tenant. 

 
The provisions of this Section 5.27 shall survive the expiration or earlier termination of this Lease. 

 
RIGHT OF FIRST REFUSAL —PURCHASE 
 

5.28.  If Landlord receives a bona fide third-party offer to purchase the Building that Landlord desires to 
accept, Landlord shall deliver to Tenant written notice of the material terms. Tenant shall have ten (10) 
business days thereafter to elect to purchase the Building on the same terms. If Tenant does not timely elect, 
Landlord may proceed with such sale; any material change or failure to close shall re-trigger this right. 

 
RIGHT OF FIRST REFUSAL —LEASING 
 

5.29.  If Landlord receives a bona fide third-party proposal to lease any then-unleased space in the Building 
that Landlord desires to accept, Landlord shall first offer such space to Tenant on the same terms. Tenant 
shall have five (5) business days after notice to elect to lease such space. Failure to timely elect shall be 
deemed a waiver as to that proposal only. 

 
MISCELLANEOUS 
 

5.30.  Landlord and Tenant mutually covenant with each other: 
 

(1) That all rights and remedies of Landlord under this Lease shall be cumulative, and none shall exclude 
any other rights and remedies available at law or in equity. 

 
(2) It is understood and agreed by the Parties hereto that notice from Landlord mailed by overnight courier 
or certified mail or delivered to the Premises leased hereunder shall constitute sufficient notice to Tenant 
to comply with the terms of this Lease. 

 
(3) It is further understood and agreed that any charges against Tenant by Landlord for supplies, services, 
or for work done on the Premises by, or on behalf of, Tenant, or otherwise accruing under this Lease, shall 
be considered as Additional Rent due and unpaid. 

 
(4) All common areas within the Building that serve Tenant and other tenants to the Building shall be 
subject to alteration or reconfiguration, in Landlord’s sole discretion, so long as Tenant’s access to parking 
and use of the Premises are not adversely affected. 
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(5) Each of the provisions of this Lease shall extend to, and shall, as the case may require, subject to the 
provisions of Section 4.03 hereof, bind or inure to the benefit not only of Landlord and Tenant, but also of 
their respective successors, assigns, heirs, and legal representatives. 

 
(6) That all schedules and exhibits initialed by both Parties hereto and attached to this Lease shall be a part 
of this Lease whether or not said schedules and exhibits are specifically referred to in this Lease. 

 
(7) That the waiver by Landlord of any breach of any covenant or covenants of this Lease shall be limited 
to the particular covenant or covenants and shall not operate nor be deemed to waive any future breaches 
of the same covenant or covenants nor of any other covenant or covenants. 

 
(8) In the event that any provision or part of a provision of this Lease is held invalid, the other provisions 
and parts of provisions shall remain in full force and effect. 

 
(9) This Lease may be executed in any number of counterparts, each of which shall be deemed to be an 
original, and all of such counterparts shall constitute one Lease.  To facilitate execution of this Lease, the 
Parties may execute and exchange by pdf, email, scan, telephone facsimile or other electronic counterparts 
of the signature pages.  The Parties acknowledge and agree that notwithstanding any law or presumption to 
the contrary, an electronic or telefaxed signature of either Party, whether upon this Lease or any related 
document, shall be deemed valid and binding and admissible by either Party against the other Party as if 
same were an original ink signature pursuant to the Uniform Electronic Transactions Act, T.C.A. § 47-10-
101 et. seq. 
 
(10) This Lease shall be governed by and in accordance with the laws of the State of Tennessee. 

 
[SIGNATURE PAGES AND EXHIBITS TO FOLLOW] 

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Photograph(s) showing the interior and exterior of the space.  
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