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A JOINT RESOLUTION OF THE MEMPHIS CITY COUNCIL AND SHELBY 
COUNTY BOARD OF COMMISSIONERS TO REQUEST A REVIEW OF MINIMUM 

HOURLY PAY RATES FOR MEMPHIS AND SHELBY COUNTY ECONOMIC 
DEVELOPMENT GROWTH ENGINE (EDGE) INCENTIVES 

WHEREAS, according to 2021 American Community Survey (ACS) 1-year estimates 
data from the US Census Bureau, there are approximately 62,887 families in Memphis that have 
at least one child under 18 in the household; and 

WHEREAS, in the same 2021 US Census data, the estimated poverty rate of families in 
Memphis with children under the age of 18 is 27.9%; and 

WHEREAS, according to the Living Wage Calculator developed by MIT, in Shelby 
County, the living wage for 1 working adult without children is $15.62 and jumps to $31.30 with 
1 child, for 2 adults with 1 adult working with 2 children, the living wage is $35.69, and for 2 
adults, both working, with 3 children, the living wage is $26.10; and 

WHEREAS, the lasting effects of the COVID-19 pandemic on families throughout 
Memphis and Shelby County are yet to be completely determined, and while people are 
continuing to recover from those effects, inflation in the United States has risen, causing the 
prices of goods and services to rise astronomically in a matter of months; and 

WHEREAS, the Economic Development Growth Engine (EDGE) is the official 
economic development agency for Memphis and Shelby County and its mission is “to provide 
and coordinate public resources to drive economic development in Memphis and Shelby County” 
and its vision is “for all people in Memphis and Shelby County to have opportunities for 
economic prosperity;” and 

WHEREAS, one of the incentives available to businesses and corporations from EDGE 
is a PILOT (payment in lieu of taxes), which is a “temporary, partial abatement of future real 
and/or personal property taxes that an applicant would otherwise have paid” and in return 
businesses must “commit and contract with local minority/women owned firms and small 
businesses to create and retain jobs with specified payroll and benefits, make the agreed upon 
investment, and contract with local minority/women/small firms;” and 

WHEREAS, when contemplating offering incentives for businesses who are considering 
coming to Memphis, it is important that the business is willing to provide a pay rate for its 
employees that is fair and will help individuals and families to adequately meet their needs to 
thrive, and not merely survive. 

NOW, THEREFORE, BE IT RESOLVED that the Memphis City Council and Shelby 
County Board of Commissioners do hereby request that EDGE share with both legislative bodies 
the most recently completed minimum pay rate review for companies seeking incentives of any 
kind from EDGE; if a review of minimum pay rates required for companies to qualify for 
incentives has not been recently completed by EDGE, both the Memphis City Council and 
Shelby County Board of Commissioners request that a review of minimum pay rates needed to 
qualify for incentives be completed as soon as possible. 



BE IT FURTHER RESOLVED that the Memphis City Council and Shelby County 
Board of Commissioners do hereby request that in future business dealings, EDGE brings their 
own recommendations before the Memphis City Council and the Shelby County Board of 
Commissioners of a graduated scale of incentives for businesses who have requested them. 

Sponsor: 
JB Smiley, Jr. 
Martavius Jones 
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Executive Summary
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 Quarter ranges are determined by each school’s reporting calendar. 1

To publish the number of eligible four-year-old children in classrooms funded by the City
of Memphis and Shelby County.
To detail the use of public funds.
To share data on parent and community engagement and delivery of services.

Investing in early care and education helps young children increase social-emotional,
cognitive, and physical development for success in school and in life. Pre-Kindergarten (Pre-K)
is central to those investments. Pursuant to the Joint Ordinance NO 505 Section 1, Shelby
County and the City of Memphis contracted with First 8 Memphis (F8M) to administer and
manage joint funding for a comprehensive, universal, needs-based Pre-K program for children
living in Shelby County. This report reflects data for Quarter 2 (Q2 or October 17 - December
16, 2022) of the 2022-2023 school year.

Pursuant to the Professional Service Agreement (PSA) with the City of Memphis and Shelby
County, this report includes the latest available data on Pre-K performance for F8M
classrooms in Q2 and meets the following PSA requirements: 

F8M partners with Pre-K Operators to make continuous improvements to learning and
guarantee high-quality programming for young learners in Shelby County. Pre-K Operators
include public and charter schools, and private child care providers.

In Q2, F8M contracted with 16 Pre-K Operators and funded 80 Pre-K classrooms with the
capacity to serve 1,600 students. 

1
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Why universal needs-based Pre-K?
Children who receive high-quality Pre-K have better attendance, fewer behavior problems, and
increased chances of reading at grade level in 4th grade.

Tennessee’s targeted Pre-K program has been shown to boost school readiness. Attendance in
the year before kindergarten is associated with faster development of literacy, language, and
math skills than seen in children who don't attend -- and evidence suggests that when coupled
with quality k-2 experiences, those gains persist into the later elementary grades. 
(source: Urban Child Institute) 

Introduction and Overview

Pre-K represents one of the strongest investments for Shelby County’s future because of its
direct impact on children’s development and ability to thrive. Pre-K gives children the building
blocks for learning, creativity, and the social-emotional skills needed to navigate school and
life. First 8 Memphis (F8M) was established to implement Shelby County’s high-quality early
care and education system and meet Shelby County’s need for universal needs-based Pre-K. 
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F8M’s Pre-K partners work to provide high-quality Pre-K for young children in Shelby County.
Our Pre-K program includes academics and instruction; two-generation family support and
wraparound services; and quality support and monitoring. We measure all aspects of our
program to track student and educator outcomes and help us understand community needs.
 
In an effort to improve the quality of services our Operators and, by extension, our students
receive, F8M implemented a strategic plan for the Pre-K program in 2022-2023. This strategic
plan includes updated data collection processes; collaborative support for family engagement
personnel (FEP) and instructional coaches; and improved communication and compliance
monitoring for all partners. Today, our Pre-K Consortium serves as a peer learning and
supportive space for F8M Pre-K Operators while participants in our growing Pre-K Work Group
discuss issues related to quality, performance metrics and standards, successes, and
concerns around Pre-K and early care and education systems.2
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2022-2023 Q2 Outcomes
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Enrollment

Cumulative vs. End-of-Quarter Enrollment
F8M reports two enrollment numbers: cumulative enrollment and end-of-quarter enrollment.
Cumulative enrollment includes students who were enrolled at any point in the school year,
even if they have since withdrawn. End-of-quarter enrollment is enrollment as of the last date of
the quarter - students who were actively enrolled. 

F8M Pre-K classrooms are considered at full capacity with 20 enrolled students and need at least 19

students (95%) to maintain compliance.

Cumulative enrollment in Q2 across 80 Pre-K classrooms was 1,470 students, an increase of
139 students from Q1, in which 1,331 students were cumulatively enrolled. Overall, F8M Pre-K
Operators experienced a withdrawal rate of 3% (or 51 students). Withdrawal rates fluctuate
throughout the year; the Q2 withdrawal rate increased by one percentage point from Q1. 

Of the 16 Operators (combining those with multiple classrooms),

End-of-quarter enrollment in Q2 was                                                                 , representing a
seven percentage point increase from Q1, in which 1,310 students were enrolled at the end of
the quarter (82% capacity).
 
Out of 80 F8M Pre-K classrooms, 48 met the accountability metric of 95% capacity 
for Q2 enrollment; an increase of 21 classrooms from Q1; 16 classrooms were between 85% -
94% enrollment capacity. 

The map below shows the location of the First 8 Memphis Pre-K classrooms program by zip
code.

1,419 students (89% capacity)

eight met the accountability metric of 95% capacity for Q2. 
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Attendance is considered satisfactory when students attend at least 80% of total school days

for which they are enrolled.
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For Q2, 64 of 80 classrooms met the attendance accountability metric of 80% of students
attending 80% of the days they were enrolled. When reporting at the operator level, which
combines the data across Operators with multiple classrooms, 7 of 16 F8M Operators met
the accountability metric for students meeting the attendance goal of 80%.

Attendance

92% Overall Daily
Attendance Rate
Customarily reported for K-12. For
the F8M Pre-K portfolio was 92%
(sum of days present/
sum of days enrolled)

In Q2,                                       students cumulatively
enrolled met the goal of satisfactory attendance; they
attended at least 80% of total school days for which
they were enrolled. This is a decrease of two
percentage points from Q1, in which 89% (1,186
students) met the attendance goal. 

87% (1,275) of 1,470

Pre-K Growth Assessments
Between August 8 and October 7, 2022, students completed a beginning-of-year Brigance
IED III Pre-K growth assessment. Students will complete a post-assessment at the end of the
year to determine growth across all five domains of the Brigance assessment. Students
enrolling after October 7 and before March 1 were administered Brigance within 30 days of
enrollment. By the end of Q2, 77% (1,131) of 1,470 students cumulatively enrolled were
administered the Brigance IED III Pre-K growth assessment. This represents an increase in the
number of students assessed at the beginning of the year compared to last year, in which
948 students of 1,185 cumulatively enrolled were administered the Brigance IED III
assessment.

 2021-2022 Brigance IED III pre-assessment percentiles are reflective of only the full service year recipients, students who
attend at least 66% of school days, and not all students who were administered the pre-assessment. 

2

The Brigance IED III assesses student performance across five domains: academic/cognitive,
adaptive behavior, language development, physical development, and social and emotional
development.  
                                     Students who score in the 45th percentile perform higher than 45% of
peers on the same assessment nationally. This is nine percentage points higher than the
2021-2022 Brigance IED III pre-assessment, on which students scored on average in the 36th
percentile. 
                                                                     which means on average, they are performing higher
than 68% of peers in this domain. Similar to last year's 2021-2022 Brigance IED III pre-
assessment, students continued to score the highest in the social and emotional
development domain, scoring 15 percentage points higher than last year’s 53rd percentile on
the pre-assessment. Additional details on all domains and comparison to 2021-22
performance are below.

Across all domains, students scored in the 45th percentile on average on
the pre-assessment.    

domain, scoring in the 68th percentile, 
Students performed the highest in the social and emotional development 2
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Adaptive
Behavior 55th 

Academic
Skills

27th 

28th

Language
Development

36th

42nd

29th

19th

Brigance IED III Assessment Yearly Comparison

Physical
Development

40th

28th

Social &
Emotional
Development 68th

50th
All

Domains
45th

36th

2021-22 Pre-assessment percentile

2022-23 Pre-assessment percentile

Synchronous Learning
Beginning in 2020-2021, F8M implemented
this performance metric as virtual learning due
to the COVID-19 pandemic, which became the
adopted way of learning across the United
States. In the Fall of 2021, Tennessee
Governor Bill Lee signed a proclamation
ending virtual learning in all TN public schools.

Synchronous learning refers to teaching
and learning in real-time with face-to-face
instruction, whether online or in-person.

*What Is Synchronous
Learning?

However, with the continuing uncertainty surrounding the global pandemic, this metric
remains in place for Operators that may utilize virtual learning and capture classrooms that
are unable to provide synchronous learning in the event of an extended closure. In Q2, 100%
of F8M classrooms conducted three synchronous learning opportunities every week,
meeting the requirement. 

 Istation may be administered at the Operators discretion; however, all Operators are expected to assess students using the
Brigance IED III.  

3

Monthly administration of Istation continues in nine classrooms across five Operators. In Q2,
(96%) (184) of (192) were assessed on istation; 136 students were administered both Istation
and Brigance IED III. 

3
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Instructional Support and Coaching
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Of 80 F8M classrooms, 100% received
instructional support from a designated
instructional coach in Q2. Monthly instructional
support is documented through the Continuous
Performance Improvement Review (CPIR),
through which the F8M team collects and
analyzes data on the frequency, type, and
progress of support provided. 

Instructional support is offered to teachers in a variety of methods. In Q2, the most frequent
type of support provided was observation, 75% of coaching support provided. The second
quarter of the school year indicates a shift in the coaching cycle during which coaches
conduct observations to identify the impact of coaching in Q1, where 66% of instructional
support was co-planning.

Types of Instructional Coaching Support Provided to F8M Teachers in Quarter 2:

Classroom data collection

Collaborative analysis of student need and
instructional resources

Discussion of instructional strengths and areas of
growth

Coach-led instruction to model key strategies

Resource sharing and introductory meetings for
newly assigned coaches

Observations - 75% (242)

Co-planning - 16% (53)

Less reflection/feedback - 6% (19)

Modeling/Co-teaching - 2% (6)

Other - 1% (3)

16%

75%

6%

2% 1%

Data collected during observations are provided to teachers to improve practice and inform
future coaching. Coaches engage teachers in collaborative reflection on observed lesson
data, allowing the coach and teacher to identify areas of strength and growth. Coaches then
utilize co-planning and modeling of lessons and materials to ensure teachers have a strong
understanding of instructional goals and clear plans for implementation. 

http://first8memphis.org/


Physical Development 
Students are given opportunities to engage in activities and with materials that
support fine and gross motor development.

A total of                           of instructional strategies that support physical development
were observed in Q2. 

Language Development 
Teachers incorporate complex sentences and advanced vocabulary words into daily
instruction, providing a model which students can incorporate into discussions with
adults and peers, supporting the use of critical thinking skills.

A total of                          of instructional strategies that support language development
were observed in Q2. 

Academic Skills
Teachers engage with students in discussions that make connections to prior
learning, introduce new vocabulary, and provide models of critical and mathematical
thinking; students are given opportunities to read, write, and engage with
mathematical materials. The academic skills domain encompasses instructional
strategies specific to math and literacy.

A total of                          of instructional strategies that support academic skills were
observed in Q2. 

362 instances

418 instances

770 instances

Documentation of                        is submitted at least once per quarter for each F8M
classroom, which provides information to coaches and F8M staff on instructional strategies
specific to supporting student growth within each of the five Brigance IED III domains:
physical development, language development, adaptive behavior, social-emotional
development, and academic skills (including literacy and mathematics). Teachers who
intentionally include instructional strategies aligned to the Brigance domains support whole-
child growth in these key developmental areas. 

A total of 323 observations in Q2 identified an average increase of 20% in instructional
strategies observed that support student development across all five Brigance domains
from Q1.

FIRST8MEMPHIS.ORG 9

observations
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Instructional coaches and F8M staff observed an increase in the instructional strategies that
support student development across all five brigance domains from Q1 to Q2. Coaches
continue to provide additional support and professional development to teachers in those
areas where opportunity for growth is identified, ensuring that all students are provided with
the instruction needed to thrive in Pre-K.

Instructional Coach Collaborative Meetings
Using analyzed CPIR trends, F8M staff facilitate monthly coaching collaboratives to discuss
observational trends observed by F8M and instructional coaches. Coaching collaboratives
provide feedback on support provided by coaches and collaborative professional
development to improve and enhance coaching strategies and teaching and learning
practices. Additionally, F8M staff use CPIRs to look for the placement of the teacher of
record, the ratio of 1:10, a classroom parent sign-in log, a posted student schedule, and to
determine how F8M may support professional development based on data trends. 

Adaptive Behavior
Instructional strategies aligned to the adaptive learning domain support student
mastery of daily living skills, developing safe habits and independence in and out of
the classroom. A safe learning environment is the foundation of academic success. 

A total of                           of instructional strategies that support adaptive behavior
were observed in Q2. 

Social and Emotional Development
Social and emotional development encompasses the way in which teachers define
classroom expectations and provide space for students to identify and express their
emotions to adults and peers, creating a positive classroom environment. A positive,
socially engaging learning environment is the foundation of academic success. 

A total of                           of instructional strategies that support social and emotional
development were observed in Q2. 

599 instances

882 instances

http://first8memphis.org/
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Addressing Family Need Through Wraparound Services

A successful school year requires systematic
and consistent engagement between families,
schools, and school service providers. Family
engagement personnel (FEP) contact families
monthly to assist in achievement toward their
goals, provide follow-up support, and offer other
assistance as requested. 

In Q2, our FEP partners made            
 significant contacts with families, an increase
of 1,121 from Q1. 

Family Engagement

11

Of those contacts, 347 (8%) resulted in a
referral. By the end of Q2, 51% (178) of
referrals were resolved (the family was
connected to the correct resource, and
their need was met), an increase of
seven percentage points from Q1 closed
referrals. 

Significant contacts are communications
with families that are individualized,
address a stated need, and may lead to
concrete action. 

Significant Contacts

Significant Contacts by Family
Engagement Personnel in Q24,098 

Referrals resulted from the 
significant contacts347

of the referrals were resolved 
(family’s need was met) by the 
end of Q2

51%

Many referrals will extend beyond one quarter in reaching a resolution and additional
referrals may be necessary to meet the individual needs of families as the year progresses
and needs change. FEP continues to support families in resolving outstanding referrals, but
may face challenges in families accessing services, completing application procedures, or
meeting long-term needs and goals. 

4,098
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Family Need # of referrals

Adult Skills Education 53

Legal 49

Other 41

Health 36

Child Care 30

Transportation 26

Financial Planning and
Income 

25

Family Need # of referrals

Food 24

Housing 22

Utilities 21

Mental Health 16

ESL 3

Domestic Violence  1

Substance Abuse  0

Q2 Referral Percentages by Category

Adult Skills and Education - 15.3%
Many families identified continuing education as a long-term goal for the 22-23
school year
FEP support families in identifying continuing education programs, referring to part
time and online programs, and supporting with scholarships and grant applications,
so families can continue to work

http://first8memphis.org/


Other - 11.8% 
FEP support families of chronically absent students through continuous outreach and
assistance with a variety of needs that prevent student’s regular attendance
FEP supported families in need of clothing and winter coats

Health - 10.4%
FEP support families in connecting with local physicians, securing health insurance
coverage, and meeting personal health goals set for the 22-23 school year

Child Care - 8.6% 
FEP support families in identifying quality and affordable child care services, applying
for financial assistance, and completing enrollment requirements
Families continue to face challenges in finding quality programs with hours that align
with their needs, affording quality care, and transporting children to and from child
care

FIRST8MEMPHIS.ORG 13

Legal - 14.1%
Families request support in preparing documents for
court, connecting with expungement resources, and
completing custody paperwork
FEP connect families to local resources such as
Memphis Area Legal Services and the Community
Legal Center

   2. Family Outcomes Assessment

 The number of assessments exceeds the number of families enrolled due to the completion of multiple FOAs across three
families. 

4

Family engagement in transitions
Family connections to peers and community
Families as advocates and leaders

Family well-being
Positive parent-child relationship
Families as lifelong educators
Families as learners

The Family Outcomes Assessment (FOA) is a needs assessment to ensure our Pre-K program
helps families meet their needs and goals. The FOA is formally conducted three times per
year. 

>> The Following Seven Family Outcomes are Assessed through the FOA:

All F8M enrolled students’ families were offered a FOA in Quarters 1 and 2, between August
8 and October 28, 2022. A total of               FOAs were conducted among               (83%) of
1,470 students cumulatively enrolled by the end of Q2. This is an increase of 421 families
completing a FOA in comparison to approximately 803 families who completed a FOA across
the first and second quarters in 2021-2022.

4

1,238 1,224
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Support of K-Readiness skills, including foundational literacy skills
Home ownership
Parent/child relationship, quality time at home, shared reading
Budgeting and financial health
Continued education and skills training 

To support collaborative goal setting, FEP engage families in an optional Family Partnership
Agreement (FPA) each school year. This agreement is offered to families at enrollment and
throughout the school year to document two long-term goals for each family, as well as
progress toward reaching these goals. FEP are supporting 1,043 families who signed a FPA in
Q1 and through significant contacts with families, FEP encourage families wishing to set long-
term goals to enter into a FPA. Additional FPA data will be reported in Q4. 

Examples of long-term goals set in the FPA include:

First 8 Memphis requires all Pre-K Operators to provide hearing and vision screenings to
every student. Operators may offer additional screenings at their discretion. During Q2, our
Operators provided:  

FIRST8MEMPHIS.ORG 14

   3. Family Partnership Agreements [Reported in Q1 & Q4]

   4. Health and Mental Health Screening

Family Engagement Personnel Collaborative Meetings
Using analyzed Family Engagement Survey trends, F8M staff facilitate monthly FEP
collaboratives to discuss trends in service referrals for families and supports provided by FEP.
Collaboratives provide feedback on family goals and connection to resources, as well as
collaborative professional development to improve and enhance family engagement services.
Additionally, F8M staff use Family Engagement Surveys to determine the number of health
screenings provided to children, need-based referrals, and significant contacts made by FEP
each quarter, and to determine how F8M may support professional development based on
data trends. 

694 Vision Screenings

735 Hearing Screenings

124 Health Screenings

6 Mental Health Screenings

132 Additional Screenings
i ncluding, but not limited to, dental and physical development

http://first8memphis.org/


First 8 Memphis Pre-K Financing

For Quarter 2 of the 2022-23 school year, First 8 Memphis paid a total of $3,311,000 to Pre-K
Operators (a year-to-date total of $6,550,000). This amount includes $615,000 for
wraparound services. In Q2, Operators spent the majority of the funds (93%) on personnel for
their Pre-K programs ($4,781,208), 4% ($231,182) on other program expenses, and 3%
($154,038) on administrative expenses. 

Q2 2022-23 Operator Expenses

FIRST8MEMPHIS.ORG

The 4% spent on program supplies was divided among field trips, instructional supplies and
materials, supplies and materials (normal office supplies), and “all other material costs” (may
include equipment, printing costs, etc.), with a very small percentage spent on staff
professional development.

15
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A child’s early years hold the key to their success. Research
demonstrates that children who have access to quality early
learning are better prepared when entering Kindergarten than
children who do not attend early learning programs. 

F8M Operators reported end of quarter enrollment of               
 eligible four-year-old students between October 17 and
December 16, 2022, representing           of enrollment capacity.
Out of that total,          of F8M Pre-K students met our satisfactory
attendance goals. 

Instructional coaches supported teachers in providing high-
quality instruction aligned to key domains of child development.
Teachers are consistently supported with observational data,
instructional resources, and professional development. 

FEP supported families in identifying long-term goals for the 22-
23 school year, identifying needs and accessing community
resources, and supported student attendance in Pre-K programs. 

The performance metrics in this report indicate that 
F8M Pre-K programs provide positive, engaging learning
environments for the four-year-old children of Shelby County.
Operators adhere to program standards and offer an array of
services to support families to meet their individual needs. F8M
continues to collaborate with our stakeholders and Pre-K
Operators to ensure services that promote successful outcomes
for the children and families of Shelby County. 

1,419

87%

Conclusion

FIRST8MEMPHIS.ORG 16

About First 8 Memphis
First 8 Memphis (F8M) works to ensure every child in Memphis and Shelby County can reach
their full potential by building a strong start during the first 8 years of life. We are leaders,
conveners, and advocates working to implement, scale, and improve the early care and
education system for young children during their most critical developmental ages. This
includes support for nurturing early learning and care environments, high-quality Pre-K
programs that prepare children for Kindergarten and beyond, and two-generation services,
such as home visitation, early childhood mental health, and more. F8M’s early care and
education systems-building work is conducted in collaboration with the F8M Leadership
Council and other stakeholders. Success in the first eight years leads to success for a lifetime.
Learn more at first8memphis.org.

Enrollment
89% capacity filled
1,419 four-year-olds were
enrolled in 80 F8M Pre-K
classrooms across Shelby
County at the end of Q2.

Attendance
87% of students 
met the goal for
satisfactory attendance.

Q2 Performance 
Highlights

89% 

http://first8memphis.org/
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First 8 Memphis would like to thank all partners and supporters
who are working to strengthen early childhood education
systems in Shelby County.

Thank You!
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A
G

EN
D

A
/R

O
A

D
M

A
P

●
Investm

ent Im
pact: Funding H

igh-Q
uality 

P
re-K

●
First 8

 M
em

phis P
re-K

 2
0

2
2

-2
0

2
3 

Q
uarter 2

 O
utcom

es
○

A
dvocacy N

eeds



Investm
ent Im

pact:
Funding H

igh Q
uality Pre-K
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U
niversal N

eeds-B
ased Pre-K

 is a 

prim
ary equity strategy for ensuring 

incom
e-eligible (< 185

%
 FPL) students 

have an equal footing. H
igh-quality 

Pre-K
 provides children w

ith the tools to 

be K
indergarten ready and establishes 

the foundation of academ
ic and social 

em
otional success.

S
uccess in The First 8

 Years: U
niversal 

N
eeds-B

ased P
re-K

 in S
helby C

ounty
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First 8 M
em

phis paid a total of $
3,311,0

0
0

 to Pre-K
 

O
perators for Q

uarter 2 (a year-to-date total of 
$

6
,5

5
0,0

0
0

). This am
ount includes $

6
15

,0
0

0
 for 

w
raparound services. 

The m
ajority of the funds spent by operators from

 
O

ctober 1, 20
22 - D

ecem
ber 31, 20

22 (Q
2) w

ere for 
personnel (9

3%
); the rest w

as spent on program
s (4%

) 
(w

hich includes supplies, equipm
ent, staff 

professional developm
ent, field trips, etc.), and 

adm
inistrative expenses (3%

). 

*C
onsistent areas of greatest needs across all quarters.

Your investm
ent supports over 16

0
 P

re-K
 educator salaries, w

hole 
fam

ily engagem
ent and support, teacher coaching, and other 

quality program
 supports for 8

0
 classroom

s.

Personnel

Program
s

A
dm

inistrative



PA
G

E 8

C
ity of M

em
phis B

udget A
m

endm
ent R

equest

➢
Increase classroom

 cost 
○

Teacher salaries 
➢

Increase instructional coach and w
raparound support services

➢
S
upport enhanced data infrastructure and capacity for data collection, analysis 

and reporting.

FIR
ST 8 M

EM
PH

IS

FY
2

4 P
roposed B

udget
FY

2
4 P

roposed B
udget A

m
endm

ent 

Total: $6.5 M
illion 

Total: $7 M
illion 

Th
e p

rop
osed

 am
en

d
m

en
t w

ou
ld

 allow
 for th

e follow
in

g
 

ad
d

ition
al su

p
p

ort in
 ou

r P
re-K

 p
rog

ram
s:  



20
22-20

23 SY
Q

uarter 2 O
utcom

es
O

ctober 17 - D
ecem

ber 16
, 20

22 

PA
G

E 9
FIR
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Four Elem
ents of Q

uality in P
re-K

 H
olistic Fam

ily Engagem
ent

of fam
ilies through tw

o-generational 
w

raparound services

Instructional C
oaching

ensures developm
entally appropriate 

practice

C
ollaborative D

ata C
ollection

ensures student data inform
s 

continuous im
provem

ent 

O
perator A

lignm
ent

prom
oted during quarterly Pre-K

 
C

onsortium
 and W

orkgroup convenings
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F8
M

 is in alm
ost every com

m
unity across M

em
phis.

M
SC

S



S
ince C

O
V

ID
-19, our m

ovem
ent tow

ard full 
enrollm

ent has steadily increased.
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20
22-23 Q

2 End of Q
uarter Enrollm

ent IN
C

R
EA

S
ED

 by 7 percentage 
points com

pared to Q
1 EO

Q
 Enrollm

ent (82%
 - 1,310

).

1,419
 of 1,6

0
0

 capacity filled

8
9

%
EN

R
O

LLM
EN

T 

capacity filled
(End of Q

uarter)

6
6

%
 (2

0
2

1-2
2

)

72
%

 (2
0

2
1-2

2
)

E
nrollm

ent is increasing and w
e 

w
ill continue aw

areness efforts 
through radio, digital, and in 
person events.

U
ltim

ate G
oal



W
e’re m

oving closer to full enrollm
ent of F8

M
 P

re-K
 seats.
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38
12

738
114

F8
M

 P
re-K

 Enrollm
ent Q

2
 2

0
2

2
-2

3: 
●

9
5

%
+ C

apacity 
●

76
-9

4%
 C

apacity
●

B
elow

 75
%

 C
apacity

38
10

6

38
12

8

38
10

7

38
10

5

38
12

6

38
10

3
38

10
8

38
12

2
38

112

38
10

4
38

117
38

0
18

38
119

38
0

5
3

In Q
uarter 2, 2

0
 of 2

4 zip codes 
experienced an increase in enrollm

ent 
com

pared to Q
uarter 1 and/or w

ere at 
10

0
%

 capacity.

The neighborhoods/zip codes below
 

had the highest enrollm
ent increase 

from
 Q

1 to Q
2:

38125
 |  Southeast/Southw

ind
38111   |  B

ingham
pton

38134 |  Shelby Farm
s

38115
  |  H

ickory H
ill



PA
G

E 14

You can help spread the w
ord in your district!

M
SC

S
H

elp us spread the w
ord in these 

neighborhoods w
ith less than 9

0
%

of capacity filled for F8
M

 P
re-K

 
classroom

s.

3810
4 |  M

idtow
n

3810
6

 |  South M
em

phis

3810
8 |  N

orth M
em

phis/Jackson

38114 |  O
range M

ound

38117 &
 38118|  Sea Isle/W

hite Station

38119
 |  R

idgew
ay/O

ak Forest

38126
 |  N

ear D
ow

ntow
n/M

edical D
istrict

20
23 C

ity C
ouncil D

istricts

D
istrict 6

D
istrict 3

D
istrict 2

D
istrict 5

D
istrict 7

D
istrict 1

D
istrict 4



M
ore than 8

5
%

 of F8
M

 P
re-K

 students are attending 
8

0
%

 or m
ore of the days they are enrolled. 
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20
22-23 Q

2 A
ttendance decreased by 2

 percentage points com
pared to 

Q
1 attendance m

etric: 8
9

%
 

1,2
75

 of 1,470
 cum

ulatively enrolled students*

8
7%

A
TTEN

D
A

N
C

E

9
2

%
 O

verall D
aily 

A
ttendance R

ate**

The average 
percentage of students 
attending school each 
day. This is the m

etric 
com

m
only used to 

report K-12 attendance.

*C
um

ulative enrollm
ent includes students w

ho w
ere enrolled at any point in the school year, even if they have since w

ithdraw
n.

of students m
et 80

%
 

attendance goal

9
2

%
 (2

0
2

1-2
2

)
 8

7%
 (2

0
2

1-2
2

)
Learning opportunity: 
A

re holidays the m
ain 

driver or illness during 
the colder m

onths?



Q
uality of P

re-K
 instruction/learning in F8

M
 P

re-K
  

classroom
s is im

proving.
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A
cross all dom

ains, F8M
 Pre-K

 students perform
ed the sam

e or better than 45
%

 of students nationally 
for the 20

22-23 pre-assessm
ent (beginning of year) com

pared to the 36
th percentile on the 20

21-22 
pre-assessm

ent. Students perform
ed in the highest percentile for S

ocial &
 Em

otional D
evelopm

ent and 
A

daptive B
ehavior on the pre-assessm

ent both years.

This data allow
s us to see 

w
hat our partners do w

ell and 
w

here w
e need to renew

 
focus.
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The m
ajority of instructional coaching support to 

teachers in Q
2

 w
as observations and data collection.

10
0

%
 of teachers received coaching support from

 a dedicated instructional coach in Q
2

C
oaches observe 

instruction to collect 
data that inform

s next 
steps - 75

%
 of support 

provided in Q
2

.

Follow
-U

p S
upport is 

provided through:
●

co-planning
●

lesson reflection and 
feedback

●
m

odeling and 
co-teaching

C
oaches focused on 

preparing for the school year 
through co-planning in Q

1 - 
6

6
%

 of support provided. 
In Q

2, coaches shifted to 
observing the im

pact of 
previous coaching.

Instructional coaching prom
otes 

classroom
 quality by engaging 

teachers in ongoing and 
individualized professional support.



PA
G

E 18
FIR

ST 8 M
EM

PH
IS

In Q
2

, fam
ilies w

anted m
ore adult skills/education and 

legal assistance. 5
1%

 of fam
ilies referred had a need m

et. 

*C
onsistent areas of greatest needs across all quarters.

Total #
 of R

eferrals: 347

Fam
ily Engagem

ent P
ersonnel contact 

fam
ilies m

onthly. Follow
-up referrals 

connect fam
ilies to resources that m

eet 

their needs and goals. 

M
onthly contacts resulted in 347 referrals, 

w
ith the greatest need in A

dult Education 

and Legal S
ervices. 

5
1%

 of fam
ilies w

ere connected w
ith a 

resource that m
et their needs. (closed 

referrals)



Thank you!

K
andace Thom

as, M
PP, PhD

Executive D
irector

kandace@
first8m

em
phis.org

C
ell: 9

0
1-5

0
0

-7871

mailto:kandace@first8memphis.org


A
ppendices

1.
Follow

 U
p to C

ounty C
om

m
ission Q

uestions from
 Q

1
a.

P
re-K

 C
urriculum

 C
ultural R

elevance 
b.

S
helby C

ounty, TN
 P

re-K
 C

apacity 
c.

F8M
 P

re-K
 E

nrollm
ent and W

aitlist 
d.

F8M
 S

tudent D
em

ographics 
e.

F8M
 Teacher D

em
ographics 

2
.

F8
M

 P
rojected B

udget FY
2

3 - FY
2

5
 

3.
D

ata C
ollection D

etails and Frequency 
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O
n
e
 o

f th
re

e
 2

0
2

2
-2

3
 T

N
 s

ta
te

 a
p
p
ro

v
e

d
 c

u
rric

u
lu

m
 

o
p
tio

n
s
 s

h
o
w

s
 e

v
id

e
n

c
e

 o
f c

u
ltu

ra
l re

s
p
o

n
s
iv

e
n
e

s
s

21

2
2

-2
3 State A

pproved 
C

urriculum
C

ulturally R
esponsive 

R
ating*

B
ig D

ay for PreK
“no evidence”

C
onnect4Learning

“no evidence”

C
reative C

urriculum
“m

oderate evidence”

●
TD

O
E w

ill publish an updated list of approved P
re-K

 curriculum
 for the 2

3-2
4 school year.

●
The m

ajority of F8
M

 P
re-K

 O
perators currently use B

ig D
ay, w

hich has been discontinued. 
O

perators w
ill select a new

 curriculum
 from

 the updated list for 2
3-2

4.
●

P
re-K

 O
perators m

ay request state approval of an alternate curriculum
 (i.e. M

ontessori).

*Ratings are found at the H
ead Start Early C

hildhood Learning and K
now

ledge C
enter C

urriculum
 C

onsum
er Report

“Provides guidance 
on w

ays of 
interacting w

ith 
diverse children 

and fam
ilies.”

https://eclkc.ohs.acf.hhs.gov/curriculum/consumer-report/curricula/creative-curriculum-preschool-6th-edition


T
h
e

 e
s
tim

a
te

d
 P

re
-K

 c
a

p
a

c
ity

 in
 S

h
e

lb
y
 C

o
u

n
ty

 is
 8

,5
4

0
 

a
s
 o

f 2
0
2
2

*Initial data from
 2015 research by B

oston C
onsulting G

roup w
ith S

eeding S
uccess. S

om
e updates m

ade in 2021-22. 
U

pdated research to be com
pleted the sum

m
er of 2023. 



O
v
e

r 4
0

0
 P

re
-K

 s
tu

d
e

n
ts

 a
re

 o
n

 a
 w

a
itlis

t fo
r P

re
-K

 in
 zip

 
c
o
d

e
s
 w

h
e

re
 th

e
 a

v
e
ra

g
e

 F
8
M

 P
re

-K
 c

a
p
a

c
ity

 is
 9

0
%

+

First 8
 M

em
p

h
is

(includes 51 M
S
C
S
 classroom

s)

Z
ip

 cod
es w

ith
 1

0
+

 stu
d

en
ts on

 th
e w

aitlist as of 4
/

1
4

/
2

0
2

3
457 students total on F8M

 Pre-K
 O

perator W
aitlists

# on w
aitlist

N
eighborhood

Zip C
ode (C

apacity)

148
B

ingham
ton (U

 of M
)

38111 (96.7%
)

61
N

orth M
em

phis
38107 (95%

)

40
Frayser

38127 (88.3%
)

34
S

outheast/S
outhw

ind
38125 (95%

)

56
C

ordova
38018, 38016 (95%

)

20
O

akhaven
38115 (94.2%

)

14
W

hite S
tation/S

ea Isle
38117 (86.7%

)

12
S

outh M
em

phis
38116 (94.2%

)

12
M

em
phis portion of B

artlett zip code - 
S

W
TC

C
 M

acon R
d.

38134 (90%
)

10
B

artlett
38135 (100%

)

10
Jackson/Treadw

ell
38122 (97.5%

)



8
0
%

 o
f F

irs
t 8

 M
e
m

p
h

is
 P

re
-K

 S
tu

d
e
n

ts
 id

e
n
tify

 a
s
 

B
la

c
k

 o
r A

fric
a

n
 A

m
e

ric
a

n
There m

ajority of First 8 M
em

phis Pre-K
 students identify as B

lack/A
frican A

m
erican. There is a pretty even 

m
ix of m

ale and fem
ale students (approxim

ately 50/50).

O
f the 1,487 students cum

ulatively enrolled during the 2022-23 school year, w
e w

ere able to access dem
ographic inform

ation for 
1,099 students through direct data connections. W

e continue to im
prove our data collection efforts and system

s w
ith our Pre-K

 
Partners.



T
h
e
 m

a
jo

rity
 o

f F
irs

t 8
 M

e
m

p
h

is
* P

re
-K

 e
a
rly

 e
d
u

c
a
to

rs
 

a
n
d
 a

d
m

in
 a

re
 A

fric
a

n
 A

m
e

ric
a

n
 fe

m
a

le
 3

0
 - 5

0
 y

e
a
rs

 o
ld

.

*S
om

e program
s w

ere not able to provide F8M
 specific staff dem

ographics only, they provided early 
childhood educator dem

ographics for their entire program
.



*Subject to budget increases in line w
ith providing high-quality Pre-K

.   **Includes classroom
, w

raparound, and coaching.
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F8
M

 P
rojected B

udget FY
2

3-FY
2

5
 

Projected FY23
School Year 2022-23

Projected FY24
School Year 2023-24

Projected FY25
School Year 2024-25

R
evenue: Public Funding

C
ity of M

em
phis

$6,400,000*
$7,000,000*

$7,400,000*

$8,400,000*
$9,000,000*

$9,500,000*
Shelby C

ounty

Total Public Funding
$14,800,000

$16,000,000
$16,900,000

Expenses: Program
 Expenses

C
lassroom

 Expenses
(includes classroom

, w
raparound, and coaching)

$ 13,100,000
$ 13,990,000

$ 14,950,000

O
ther Pre-K

 Program
 Expenses

(O
perator setup, data reporting &

 validation, &
 other P

re-K
 

operations)
$ 664,000

$ 890,000
$ 767,000

Total C
lassroom

 Subtotal
$13,764,000

$14,880,000
$15,717,000

F8M
 A

dm
in Fee (7%

)
$1,036,000

$1,120,000
$1,183,000

Total C
lassroom

 and A
dm

inistrative Fee
$14,800,000

$16,000,000
$16,900,000

$
8,15

0
 per pupil/$

16
3,0

0
0

 per class**
$

8,70
0

 per pupil/$
174,0

0
0

 per class**
$

9,25
0

 per pupil/$
181,25

0
 per class



Y
o
u
r c

o
n
tin

u
e

d
 in

v
e

s
tm

e
n
t is

 n
e
e

d
e
d
 to

 c
o

n
tin

u
e
 to

 b
u

ild
 

a
 q

u
a

lity
 P

re
-K

 p
ro

g
ra

m
 in

 M
e

m
p
h
is

 &
 S

h
e
lb

y
 C

o
u
n

ty.
B

udget Line Item
2022-23

Proposed 2023-24*

G
eneral C

lassroom
Avg Teacher salary:  $50,000 - $61,000
Avg Teacher’s assistant salary: $20,000 - $30,000
Fringe benefits: 15 - 20%

$128,000
$132,500

W
raparound S

ervices (w
hole fam

ily)
$30,000

$35,000

C
oaching

$5,000
$6,500

Total P
er C

lassroom
 Funding

$163,000
$174,000

Total P
er S

tudent Funding 
(20 students per classroom

)
$8,150

$8,700

D
irect to 80 classroom

s
Includes additional 2 B

artlett w
raparound only classroom

s
$13,100,000

$13,980,000

Pre-K
 program

 costs
$664,000

$890,000

A
dm

in Fee (7%
)

$1,036,000
$1,120,000

Total 
$14,800,000

$16,000,000
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M
etric

Frequency of C
ollection

W
hen R

eported

A
ttendance and Enrollm

ent
D

aily if A
PI

W
eekly if G

oogle Sheet
Reported Q

uarterly after validation

Istation (if applicable)
D

aily if A
PI

If data is available, reported in Q
uarter 2 and Q

uarter 4

Fam
ily O

utcom
es A

ssessm
ent

Q
uarterly 

Reported in Q
uarters 2, 3 and 4

B
rigance

2x a year
Reported in Q

2 and Q
4 after validation

Synchronous Learning
Q

uarterly (If A
pplicable)

Reported Q
uarterly

Fam
ily Engagem

ent (Fam
ily Partnership A

greem
ent, 

Screenings, Referrals, C
ontacts)

Q
uarterly

Reported Q
uarterly

C
ontinuous P

erform
ance Im

provem
ent R

eview
s 

(C
P

IR
)

Q
uarterly

Reported Q
uarterly

K
indergarten R

eadiness
O

nce per year (before 9
/30

)
C

onsidered Q
uarter 5

 data - Reported A
nnually w

ith Q
1 

data

PA
G

E 28
FIR
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IS

D
ata C

ollection D
etails &

 Frequency (by P
artner, S

eeding S
uccess)







A Resolution to Amend the FY24 Budget for the City of Memphis Legislative Division 

 

WHEREAS, the Memphis City Council seeks to restructure the organization of the Legislative 
Division; and 

WHEREAS, due to the unique nature of the operations of the Council office, a restructure of 
staff in the Council office has been deemed necessary to streamline duties and to better serve the 
constituents of the City of Memphis. 

NOW, THEREFORE BE IT RESOLVED that the Memphis City Council does hereby amend the 
Legislative Division’s FY24 authorized complement from 28 full-time positions to 31 full-time positions, 
as shown in Exhibit A. 

NOW, THEREFORE BE IT FURTHER RESOLVED that the Council office creates 3 new positions, 
including a legislative analyst, assistant Council attorney, and office and grants administrator. 

NOW, THEREFORE BE IT FURTHER RESOLVED that the Legislative Division’s FY24 operating 
budget shall be increased by $400,000 to the Personnel Services line item. 

SPONSOR          CHAIRMAN 

JB Smiley, Jr.                Martavius Jones 

 



Resolution to raise the tax rate by $0.29 for FY24 
 

 
WHEREAS, the Memphis City Council recognizes the need to provide more continuous 

financial support to certain funds that significantly contribute to the growth and development to 
the City of Memphis; and  
 

WHEREAS, the Division of Solid Waste and other City Divisions and organizations that 
have presented before the Council have informed this body, and the public, of the needs of the 
community; those needs include an increase in access to affordable housing, a more efficient public 
transportation system, a cleaner city, and programs for the city’s youth; and  
 

WHEREAS, it is the intent of the Memphis City Council to use its authority to allocate 
funding to achieve these objectives; based on the current state of Memphis’ economy, it is 
necessary to increase taxes so as to increase the accessibility and quality of the services that the 
City of Memphis provides to the public. 
 
NOW, THEREFORE, BE IT RESOLVED that the Memphis City Council hereby increases the 
tax rate for Fiscal Year 2024 as follows:  
 
 

Increase tax rate by: To Fund: 
$0.08 MATA Operations 
$0.04 Affordable Housing Trust Fund 
$0.08 Solid Waste 
$0.04 The creation of an Opportunity Youth Fund 
$0.05 General Fund 

Total       $0.29 
 
 
 
 
 
Sponsor:  
Martavius Jones 



PUBLIC SAFETY 
COMMITTEE 







HCD 
COMMITTEE 















PARKS 
COMMITTEE 



















































A Resolution approving a 25-year Lease to the University of 
Memphis for 4145 Southern Avenue, also known as the Leftwich 
Tennis Center. 
 

Whereas, the City of Memphis through its Division of Parks Services, owns and operates property 
located at 4145 Southern Avenue, Memphis, Tennessee 38117, commonly known as the Leftwich Tennis 
Center (“Leftwich”); and 

Whereas, the University of Memphis Athletics Department boasts Men’s and Women’s NCAA 
Division I tennis teams participating in American Athletics Conference play and; 

Whereas, the new Leftwich Tennis Facility is scheduled to be complete in August of 2023, with 24 
outdoor and 12 indoor courts, locker rooms, a viewing platform, offices for Tennis Memphis staff and 
coaches offices; and 

Whereas, the University of Memphis desires to lease approximately 6,576 square feet of space at 
Leftwich, and license the use of the eight indoor tennis courts and eight outdoor tennis courts, concourses, 
restrooms, locker rooms, training rooms, and office space at Leftwich for a term of twenty five years; and  

Whereas, as consideration therefore, the University of Memphis is donating $7.5M towards the 
construction cost of Leftwich to cover the final costs of the $26M construction of the building; and 

Whereas, if such Lease is approved, Leftwich would become the home of Men’s and Women’s 
tennis for the University of Memphis; and 

 NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Memphis that the twenty-five-
year lease with the University of Memphis on the above-described property is hereby approved; and 

 BE IT FURTHER RESOLVED, that the City of Memphis Real Estate Department shall prepare and 
arrange for the execution of the lease, and that the Mayor of the City of Memphis is hereby authorized 
to execute said lease and any other documents necessary to complete the lease. 
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Instrument Prepared by: 
___________________ 
___________________ 
___________________ 
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LEASE AND LICENSE AGREEMENT 

 
 

THIS LEASE AND LICENSE AGREEMENT (this “Agreement”) is made as of this 24th 
day of January 2023 (the “Signature Date”) by and between the City of Memphis, Shelby 
County, Tennessee (“Lessor”), and the State of Tennessee on behalf of the University of 
Memphis (“Lessee”). 
 
 WHEREAS, the City, through its Division of Parks Services, owns and operates property 
located at 4145 Southern Avenue, Memphis, Tennessee 38117, commonly known as the Leftwich 
Tennis Center (“Leftwich”); and 
  
 WHEREAS, Lessee desires to (1) lease approximately 6,576 square feet of space at 
Leftwich, as more particularly described in Exhibit A attached hereto and incorporated by 
reference (“Leased Premises”), and (2) license the use of the eight (8) indoor tennis courts and 
eight (8) outdoor tennis courts, concourses, restrooms, locker rooms, training rooms, and office 
space at Leftwich as more particularly described in Exhibit B attached hereto and incorporated 
herein by reference (“Licensed Premises”); 
 
 NOW THEREFORE, for and in consideration of the mutual covenants contained herein 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged and confessed, Lessor and Lessee agree as follows: 
  

1. Definitions. Capitalized terms not otherwise defined in this Agreement shall have the 
meaning set forth on Exhibit C.  

 
2. Leased and Licensed Premises.  
 

(a) The Lessor hereby leases unto Lessee the Leased Premises as described 
in Exhibit A for the Term of the Agreement. 

 
(b) Lessor grants to Lessee a non-exclusive license, concurrent with the 

herein-described Leased Premises, as described in Exhibit B, Licensed Premises. The parties can 
agree on times and dates wherein exclusive use by the students and faculty will be permitted 

 
(c) Lessor represents and warrants to Lessee that Lessor is the fee simple 

owner of the Leased and Licensed Premises (collectively referred to as the “Premises”) and has 
the right to lease and license the Premises to Lessee pursuant to the terms of the Agreement. Lessor 
further represents and warrants to Lessee that there are no easements, covenants, restrictions or 
other agreements or instruments encumbering the Premises that (i) contain any preapproval rights 
relating to this Agreement (including any lender approval rights) which have not been secured by 
Lessor, or (ii) would interfere with or restrict Lessee’s ability to use the Premises in accordance 
with the terms of the Agreement. Lessor further represents and warrants to Lessee that (i) the use 
of the Premises for the various purposes for which it is presently being used and anticipated to be 
used under the terms of the Agreement is permitted under all applicable zoning legal requirements 
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and (ii) all utilities necessary for the use of the Premises for the various purposes for which it is 
presently being used are being supplied to the Premises via publicly dedicated utility easement 
areas. 
 

3. Term. 
 

(a) The “Term” of this Agreement shall be for twenty-five (25) years 
commencing on date Lessee is issued a temporary or final certificate of occupancy, whichever is 
issued first (herein called the "Commencement Date”) and ending on a date that is twenty-five 
(25) years thereafter unless earlier terminated pursuant to any of the conditions or covenants of 
this Agreement or pursuant to applicable law. In no event shall the Term expire prior to the end 
of the then-occurring tennis season. 

 
(b) If certificate of occupancy is issued after January 1, then the 

Commencement Date will begin on the first day of the calendar month immediately following 
the end of the regular tennis season play or postseason play, whichever occurs later and end on 
the date that is twenty-five (25) years thereafter unless earlier terminated pursuant to any of the 
conditions or covenants of this Agreement or pursuant to law.  
 

(c) This provision shall not relieve the Lessor of the liability to Lessee for 
damages in the event that the Premises are not made available to Lessee in accordance with the 
conditions of this Agreement on the Commencement Date. 
 

(d) At the expiration of the Term, if Lessor elects to continue to operate the 
Premises and intends to engage a third party to lease the Premises, and if Lessee has otherwise 
complied with all of the terms and conditions of this Agreement, then Lessee shall have a first 
right to negotiate with Lessor, for a period of three (3) months, to become the new tenant or the 
operator of the Leased and Licensed Premises on terms and conditions acceptable to Lessor and 
Lessee in their sole discretion. Such three (3) month period shall commence no earlier than 
twelve (12) months prior to the expiration of the Term. 
 

4. Permitted Use of Leased and Licensed Premises. Subject to the terms and conditions 
set forth herein, Lessor grants to Lessee, for the period of the Term, the right, authority, license and 
privilege to use and occupy the Premises for the Permitted Use defined in Exhibit C, and the Lessee 
hereby accepts such grant from Lessor, subject to, and conditioned upon any other rights, duties, 
conditions and limitations set forth in this Agreement.   

 
5. Rent.  
 

(a) Lessee agrees to pay to Lessor the following amount each Lease Year as 
annual rent, which shall include all Annual Operating Costs, for the use of the Leased Premises, 
and the annual license fee for the Licensed Premises (collectively referred to as “Rent”): 
 

Year Rent 

Years one (1) Three hundred thousand dollars 
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to twenty-five 
(25) 

($300,000) per year, which is 
equal to a total payment of seven 
million five hundred thousand 
dollars ($7,500,000) over the 
Term 

 
(b) Lessee agrees to pay Lessor an upfront payment of seven million five 

hundred thousand dollars ($7,500,000) to serve as prepayment of Lessee’s total Rent obligations 
for the entire Term as outlined in Section 5(a) above (hereinafter “Prepayment”). Following 
Lessor’s receipt of the payment, Lessee will not have any payment obligations for Rent 
throughout the Term of the Agreement. The parties agree that Lessee’s Prepayment shall occur 
within sixty (60) days following full execution of this Agreement. 

 
(c) If this Agreement terminates before the expiration date of the Term, or 

any extension term, for reasons other than Lessee’s default, Rent shall be prorated to the date of 
termination and Lessor shall immediately repay to Lessee all Rent then prepaid and unearned. 
Lessee’s rights under this Section 5(c) are in addition to and not a limitation of any other rights 
Lessee may have under this Agreement in equity or in law.  
   

6. Environmental Provisions:   Lessor represents that there are no hazardous substances 
or hazardous wastes as defined by the Comprehensive Environmental Response and Liability Act 
or any hazardous wastes as defined by the Resource Conservation and Recovery Act, or any mold, 
PCB’s, radon, or asbestos containing materials, located on, in or about the Premises to be occupied 
by Lessee.  Lessor agrees that should any hazardous wastes, hazardous substances, mold, PCB’s, 
radon or asbestos containing materials be determined to be present as a result of the acts or 
omissions or negligence of any person or legal entity, other than Lessee, Lessor shall indemnify, 
hold harmless and defend Lessee from all claims, damages, expenses or litigation resulting from 
the presence of such materials. If Lessee reasonably believes that hazardous substances may be 
present in the Premises, Lessor will engage, at its expense, a qualified third-party engineer to 
conduct an appropriate environmental survey. If hazardous substances are found or such survey 
indicates a risk of such hazardous substances being present in the Premises, then Lessor, at its 
expense, will make all necessary changes and/or corrections so that the Premises comply with all 
environmental laws and regulations.  In the event Lessor discovers hazardous materials on the 
Premises during the Term of this Agreement, Lessor shall promptly notify Lessee. 

 
7. Lessor Responsibilities.  

 
(a) Lessor shall, at Lessor’s expense, furnish all utilities to the Premises, 

including electrical, gas, water and sewer, heat, ventilation, air conditioning in capacities sufficient 
for the Permitted Use, all telephone, internet and other data services, and if applicable elevator 
services by non-attended automatic elevators. These services shall be provided on a 24 hours per 
day, 7 days a week basis. If there is any failure, stoppage, or interruption thereof, Lessor shall use 
reasonable diligence to resume services promptly.  

 
(b) Lessor has agreed to provide all fixtures, furnishings and equipment in the 

Premises as enumerated in Exhibits D and E. 
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(c) At its sole expense, Lessor agrees to use commercially reasonable efforts 

to maintain Leftwich including, without limitation, the common areas, driveways, parking areas, 
roof, slabs, structure and foundation of the building, exterior walls, windows, and building systems, 
fixtures and equipment serving the Licensed Premises (including, without limitation, mechanical, 
electrical, plumbing, life safety, gas, sanitary, heating, ventilation and air conditioning and 
elevators) to extent required by good maintenance practice or legal requirements, in a manner so 
that Licensee’s operations are not unreasonably and substantially interrupted.  Lessee shall be 
responsible for any repairs required due to Lessee’s negligence, misuse or waste of the Premises. 
Lessor agrees to maintain compliance with all replacement and maintenance schedules (in 
accordance with Exhibit G) for furniture, fixtures, and equipment within the Premises, including 
regulation tennis courts   

 
(d) Lessor shall be responsible for payment of all real estate taxes assessed 

against the Premises or land on which the Premises is located, as well as all applicable local, state 
and federal income taxes which are or may be payable by Lessor. Lessor, by virtue of leasing 
property to Lessee, does not become a State of Tennessee agency, entity, or employee and is not 
entitled to any rights, privileges or immunities pertaining to the State or its agencies and 
instrumentalities. 

 
 

(e) Lessor shall always have free access to all mechanical installations of the 
Premises, including but not limited to air conditioning equipment and vents, fans, ventilating and 
machine rooms and electrical closets. 

 
(f) Upon reasonable written notice, Lessor reserves the right to interrupt or 

suspend any such services, when necessary, either because of accident or emergency or because of 
the necessity for repairs, alterations, or replacements of improvements.  Such failure to furnish 
services shall be deemed an actual or constructive eviction of Lessee if such interruption continues 
for more than seven (7) consecutive days or more than three (3) Tennis Competition days in a Lease 
Year. In non-emergency situations, Lessor shall give Lessee reasonable notice of any interruption 
or suspension of such services, not less than ten (10) days, and Lessor shall use reasonable diligence 
to restore such services as soon as possible in the event of such failure, interruption, or suspension. 
Furthermore, Lessor shall make good faith efforts to provide services for all Tennis Competition 
days. In the event of an interruption or suspension of services, the parties agree that the Term shall 
be automatically extended for a period of time equal to the interruption or suspension period. 

 
8. Default. 

 
(a) Lessee shall be in default of the terms of the Agreement if Lessee shall fail 

to make a payment of any Rent, and such Rent is not paid within ten (10) business days of written 
notice by Lessor to Lessee of non-payment of same, or in the event that Lessee shall otherwise 
commit an act of breach under the terms hereof, and shall not cure such default within thirty (30) 
days of written notice by Lessor to Lessee of such default, or, if it is not possible to complete the 
cure by such time, Lessee has not commenced the cure within such 30 day period and does not 
thereafter diligently pursue the same to completion within a reasonable time thereafter.  In the 
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event of default by Lessee hereunder, Lessor may terminate the Agreement pursuant to the terms 
of this Section. Upon termination, Lessor shall have the right to collect an amount equal to all 
expenses, if any, not including attorneys’ fees, incurred by Lessor in recovering possession of the 
Premises and all reasonable costs and charges for the care of the Premises while vacated by Lessee. 
 

(b) Lessor shall be in default of the terms of the Agreement if Lessor shall 
commit an act of breach under the terms of this Agreement, and shall not cure such breach within 
ten (10) business days of written notice by Lessee to Lessor of such default, or, if it is not 
possible to complete the cure by such time, Lessor has not commenced the cure within such ten 
(10) business day period and does not thereafter diligently pursue the same to completion within 
a reasonable time thereafter.  In the event of a default by Lessor hereunder, Lessee may, in 
addition to all rights and remedies available at law or in equity, (i) cure such default and Lessor 
shall reimburse Lessee for all of its costs incurred to cure such default with the presentment of 
receipts for such reasonable and necessary actions, or (ii) terminate the Lease, and recover any or 
all damages accruing to Lessee for Lessor's violation or breach of this Agreement. 
Notwithstanding the foregoing, in the event that Lessee is unable, in its reasonable judgment, to 
operate in the Premises as a result of the failure by Lessor to satisfy its obligations pursuant to 
this Agreement (1) for a period of more than forty-eight (48) consecutive hours, then Lessor 
shall: (1) repay to Lessee all Rent then prepaid and unearned during the entire period of the 
disruption and Lessee shall have the right to terminate the Lease in the event Lessor remains 
unable to satisfy its obligations pursuant to the Agreement for a period of more than ten (10) 
consecutive days, or more than ten (10) days during any twelve (12) month period; and (2) 
reimburse Lessee for any and all costs and expenses incurred as a result of such default, 
including, but not limited to, costs to use alternate facilities, penalties associated with 
cancellation or rescheduling of events, and any other associated costs and expenses. 

 
(c) In the event this Agreement is terminated pursuant to this Section 8, 

Rent shall be prorated to the date of termination and Lessor shall immediately repay to Lessee all 
Rent then prepaid and unearned. Lessee’s rights under this Section 8 are in addition to and not a 
limitation of any other rights Lessee may have under this Agreement in equity or in law. 

 
9. Termination for Cause. Lessee may in its sole discretion terminate this Agreement at 

any time for any of the following causes:  (a) Lessor’s failure to disclose any conflict or potential 
conflict of interest existing at the date of this Agreement or hereafter created; (b) termination of 
Lessee’s men’s and/or women’s tennis programs;  (c)  lack of funding by the appropriate 
Legislative Body of Lessee that would limit the Lessee’s ability to meet the financial obligations 
required under this Agreement; (d) misrepresentations committed during the negotiation, 
execution or term of this Agreement; or (e) any default by Lessor which is not adequately remedied 
in accordance with Section 8 hereof. Lessee shall provide with the notice of breach demanding 
termination written documentation supporting the grounds for termination. Lessee may, to the 
extent permitted by law, take whatever action at law may appear necessary or desirable to enforce 
performance and observance of any obligation, agreement, or covenant of Lessor under this 
agreement, and in connection with such actions, to recover any or all damages accruing to Lessee 
for Lessor's violation or breach of this Agreement. 
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10. Termination for Convenience. Lessee or Lessor may terminate this Agreement at any 
time by giving written notice at least one hundred and eighty (180) days prior to the date when 
such termination becomes effective, provided that this Agreement may not be terminated prior to 
the end of the first Lease Year.  Notice shall commence on the day after the date of mailing. Lessor 
shall immediately repay to Lessee all Rent then prepaid and unearned after the date of termination. 

 
11.  Acceptance of the Premises. Lessor has agreed to provide the fixtures, furnishings and 

equipment enumerated in in this Agreement and the Plans and Specifications prior to the 
Commencement Date. Except for latent defects, by taking possession of the Premises, Lessee 
acknowledges and agrees that it has inspected the Premises subject to an inspection period of not 
less than 30 days and a punch list period of six (6) weeks during which Lessor will resolve all 
warranty issues, construction defects or deficiencies and any other deficiencies under this 
Agreement related to the construction of the Premises, including the Premises, and the equipment, 
operation or furnishing of the same. 
    

12. Quiet Enjoyment. Lessor warrants and shall defend Lessee in the quiet enjoyment 
and possession of the Premises during the term and any extension or renewal thereof. 
 

13. Compliance with Laws. Lessor represents and warrants to Lessee that during the 
Term, the Premises will comply with the provisions of the Americans with Disabilities Act (ADA) 
in all material respects. Lessor, to the extent permitted by law, hereby indemnifies and holds 
harmless Lessee from and against all costs, liabilities, and causes of action occurring or arising as 
a result of Lessor’s failure to comply with any of the requirements of the ADA or similar laws or 
as a result of any violation of any of the requirements of the ADA or similar laws by Lessor or its 
agents. Lessee reserves the right, at any time during the Term of the Agreement, to require Lessor 
to make additional reasonable accommodations to comply with the ADA. These accommodations 
may include, but are not limited to, modifications to the exterior or interior of the Premises, any 
ingress and egress points to the Premises or property on which the Premises stands, or any portion 
of the property that may serve to limit accessibility to disabled persons. Lessor shall provide all 
life safety equipment, including but not limited to, fire extinguishers, smoke alarms, carbon 
monoxide alarms, fire sprinklers, etc., and shall maintain the Premises in accordance with all fire, 
building and life safety codes. 

 
14. Repairs and Alterations by Lessee.  

 
(a) Subject to the provisions of this Agreement, Lessee shall, at its expense 

and under Lessor's supervision, keep any improvements, fixtures, and machinery and any 
equipment installed by Lessee, in good order and repair.  If damage or disrepair to the Premises is 
observed by Lessee, Lessee shall give immediate notice thereof to Lessor, and Lessor shall, at its 
own expense, promptly repair or have repaired any damage or injury to the Premises, including 
without limitation the improvements, fixtures, machinery and any equipment installed therein by 
Lessor. If, because of the nature of Lessee's use or occupancy of the Premises, or because of any 
governmental regulation now in effect or hereafter in effect, any addition, alteration, change repair 
or other work of any nature to the Premises shall be required or ordered or become necessary at 
any time during the Term, Lessor shall promptly perform such work at Lessor’s sole expense. 
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(b) Lessee shall make no material or structural alterations, installations, 
additions, or improvements in or to the Premises or the equipment therein, without Lessor's prior 
written consent.  In the event that Lessor does give its consent to any such alterations proposed to 
be made by Lessee, such alterations and the materials and furnishings used therein must be in 
compliance with all applicable laws, ordinances, regulations and building codes.  All such work 
shall be done at such times and in such manner as Lessor may from time to time approve, such 
approval shall not be unreasonably withheld, and shall be done in full compliance with all laws, 
rules, regulations, and requirements of all governmental bureaus and bodies having jurisdiction 
thereover. All alterations (expressly excluding decorations, communications equipment, trade 
fixtures, furniture, equipment, or other personal property) shall, at the election of the Lessor, 
become the property of Lessor and shall remain upon and be surrendered with the Premises as a 
part thereof at the end of the Term, or the prior expiration of this Agreement, as the case may be.  
Lessor shall not be liable for any damages caused by any failure of any building, facility or service, 
including but not limited to the air conditioning and ventilating equipment installed by Lessor, 
which failure is caused by alterations, installations, and/or additions by Lessee.  Lessee shall be 
obligated to promptly correct any such faulty installation within a reasonable period of time after 
receipt of written notice, and upon Lessee's failure to correct same, Lessor may make such 
correction and charge Lessee for the reasonable cost thereof.  Such sum due Lessor shall be deemed 
additional rent and shall be paid by Lessee promptly upon being billed therefor.  Lessee shall keep 
full and accurate records of the cost of any alterations in and to the Premises made by Lessee and 
shall, if requested by Lessor, make the same available to Lessor for use in connection with any 
proceedings to review the assessed valuation of the Premises. Notwithstanding the foregoing to 
the contrary, no Lessor consent shall be required for any Lessee alterations in the Premises that do 
not affect the structure of the Premises or any Premises systems. 
 

(c) In conducting any work of any nature in, on, to or about the Premises, 
Lessee shall use only contractors or workmen approved by Lessor (which approval shall not be 
unreasonably withheld), and Lessee shall promptly bond over or pay and discharge any and all 
liens or other charges arising out of or in connection with the performance of any act required of 
or permitted Lessee hereunder, and Lessee shall keep the Premises free and clear from any and all 
such liens or charges and any liens and charges shall exist only against the leasehold estate of 
Lessee and not against the fee.   
 

15. Plans and Improvement 
 
(a) Site Plan. Lessor warrants to Lessee that the Site Plan attached hereto as 

Exhibit D is a true, correct, and complete copy of the Site Plan for which approval will be sought 
from any required regulatory body and has not been amended or modified. Lessor agrees not to 
modify or amend the Site Plan in any material respect (including but not limited to the square 
footage in the Premises) without the Lessee’s prior written approval. 

 
(b) Plans and Specifications. Lessor, at its sole cost and expense, shall cause the 

preparation of Plans and Specifications (collectively, the “Plans”) described in Exhibit E and 
incorporated herein by reference, which include documents titled Leftwich Tennis Center Design 
Development Drawing Set and Project Manual covering the construction of the Premises. The Plans 
shall be full and complete in all material respects to the extent reasonably necessary for the 
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construction and determination of the specific scope of the Premises and shall be stamped by 
Lessor’s architect. Without limiting the generality of the foregoing, the Plans shall identify the basic 
materials for the exterior of the Premises and shall include preliminary grading and drainage plans, 
sewer and utility services connections and locations, locations of ingress and egress to and from 
public thoroughfares or dedicated rights of way, curbs, gutters, parkways, street lighting, design 
and location for all outdoor signs, storage areas, landscaping, and parking areas, all sufficient to 
enable potential contractors and subcontractors to make reasonably accurate bids and estimates and 
to enable Lessee to make an informed judgment about the design and quality of construction of the 
Premises in accordance with the Plans. Lessor shall submit the Plans to Lessee for Lessee’s approval 
no later than one hundred and eighty (180) days after the Signature Date, such approval not to be 
unreasonably withheld, conditioned, or delayed.  After Lessor submits the Plans to Lessee, Lessee 
will have thirty (30) days to approve or disapprove the Leased Plans, and in the event Lessee does 
not approve the Plans, Lessee will advise Lessor in writing and in reasonable detail of Lessee’s 
objections to the Plans. Failure by Lessee to approve or disapprove the Plans within such thirty (30) 
day period will constitute an approval by the Lessee. In the event Lessee disapproves the Plans, 
Lessor will use diligent efforts to incorporate Lessee’s reasonable objections into the Plans within 
a reasonable period after receipt of such objections and comments (except to the extent such 
objections and comments do not comport with applicable laws, good engineering practices or would 
in Lessor’s reasonable judgement not be economically feasible), and in no event longer than thirty 
(30) days after receipt of such objections and comments, and resubmit the same to Lessee, who will 
then have thirty (30) days to approve or disapprove the revised Plans (noting any objections in 
writing and in reasonable detail), such approval not be unreasonably withheld, conditioned or 
delayed. In the event Lessee does not approve the revised Plans, the procedures set forth herein will 
be followed until such time as Lessee has approved the revised Plans. Notwithstanding the 
foregoing, if, after good faith efforts, the parties cannot resolve such objections and comments to 
the Plans within one hundred twenty (120) days after the Signature Date, then either Party may, by 
written notice to the other, terminate the Agreement. The Plans will be approved by Lessor and 
Lessee by affixing thereon the signature of an authorized officer of each of such respective parties 
in a letter confirming said approvement of the Plans. In the event Lessor desires to modify or change 
the Plans in any material respect after the same have been approved in the manner provided above, 
Lessor shall submit such material modifications or changes to the Lessee for review and 
consideration and the procedures governing approval of the Plans will apply to any such 
modifications or changes. Any approval by Lessor or Lessee of the Plans will not in any way be 
construed or deemed to constitute a representation or warranty of the Lessor or Lessee as to the 
adequacy or sufficiency of the Plans or the improvements to which they relate, for any reason, 
purpose, or condition, but such approval will merely by the consent of Lessor or Lessee as may be 
required hereunder.  
 

(c) Construction of Premises. 
 

i. In the event Lessor fails, after approval of the Plans, to commence 
construction of the Premises within three-months (3) months of the Signature Date, then Lessee 
may, by written notice to Lessor, terminate this Agreement. For purposes of this Agreement only, 
construction on the Premises shall be deemed commenced when physical demolition of any 
existing structures thereon begins or the footings and foundations for the Premises have been 
poured. The date on which construction is to be commenced shall be extended on a day-for-day 
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basis by any delay due to unforeseeable causes beyond Lessor’s control and without Lessor’s fault 
or negligence, including, but not limited to, force majeure events as defined in this Agreement, but 
excluding delays caused by act or omissions of Lessor’s contractors, subcontractors, materials or 
equipment supplier, architects or engineers, or the failure or inability of Lessor to provide 
sufficient capital or borrow sufficient loan proceeds to fund costs of construction. 

ii. Lessor covenants and warrants to Lessee that (i) the Premises will be 
constructed substantially in accordance with the Plans, with such material changes to the  Plans as 
shall be approved by Lessee, which approval shall not be unreasonably withheld, conditioned or 
delayed, (ii) all materials and equipment furnished will be new, unless otherwise specified, (iii) 
the Premises will be of good quality, free from material faults and defects at completion, and (iv) 
the Premises will be in full compliance with all applicable laws. Without limiting the generality of 
the foregoing, if, within twelve (12) months after the Commencement Date, any of the Premises 
or any part of element thereof is found to be defective or not in accordance with the Plans in any 
material respect, Lessor shall correct (or cause to be corrected) the same promptly after receipt of 
written notice from the Lessee to do so.  
 

16. Rules and Regulations. Lessee, Lessee's agents, employees, invitees and visitors shall 
observe and comply with any reasonable rules and regulations as Lessor may prescribe on written 
notice to Lessee, for the safety, care and cleanliness of the Premises, and the comfort, quietness and 
convenience of other occupants of the Premises.  Such rules and regulations may be changed or 
amended by Lessor in its sole judgment at any time and from time to time. Such rules and 
regulations shall not amend or modify the terms and conditions of this Agreement, and any conflict 
between such rules and regulations and the provisions of this Agreement shall be controlled by the 
provisions of this Agreement. Any such guidelines, rules, and regulations promulgated by Lessor 
must be provided to Lessee in writing and Lessee must be provided thirty (30) days to review and 
implement them and/or negotiate their implementation. Any such guidelines, rules, and regulations 
shall not adversely impact the Lessee’s operations as determined by Lessee in its sole discretion. 
 

17. Destruction of Premises. 
 

(a) If the Leased or Licensed Premises are damaged by fire or other casualty, 
the damage shall be repaired by and at the expense of Lessor, provided that such repairs can, in 
Lessor’s opinion, be made within sixty (60) days after the occurrence of such damage. Lessor shall 
notify Lessee within fifteen (15) days of the event of casualty of its determination. Lessee shall 
have the right to extend the Term, at no additional cost to Lessee, for a period equal to the time it 
takes Lessor to make the repairs. If Lessee elects to extend the Term the parties shall execute an 
amendment to this Agreement reflecting the Term extension.  

 
 

(b) If such repairs cannot, in Lessor’s opinion, be made within sixty (60) days 
and Lessor nonetheless chooses to repair, then Lessee may, at its option, continue as Lessee under 
the Agreement until such repairs are completed, during which time shall have the right to extend 
the Term as detailed in Section 17.a. above, or Lessee may terminate the Agreement. If Lessee 
does not terminate this Agreement and Lessee’s improvements are damaged by fire or any other 
cause, Lessor shall pay for the cost of restoring Lessee's improvements. Such restoration shall be 
with reasonable promptness, subject to delays beyond Lessor's control and delays in the making 
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of insurance adjustments by Lessor, and Lessee shall not have the right to terminate this 
Agreement. The words "restoration" and "restore" as used in this section shall include repairs 

 
(c) A total destruction of either the Leased Premises or the Licensed Premises 

shall automatically terminate the Agreement. Total destruction of the Leased or Licensed Premises 
shall be defined as damage greater than fifty percent (50%) of the then replacement value thereof. 
 

(d) Notwithstanding the foregoing, in the event that Lessee is unable to use the 
Leased or Licensed Premises for more than three (3) Tennis Competitions in any one Lease Year 
due to damage or destruction, Lessee shall have the right to extend the Term, at no additional cost 
to Lessee, one year. If Lessee elects to extend the Term the parties shall execute an amendment to 
this Agreement reflecting the Term extension.  
 

(e) In the event this Agreement is terminated pursuant to this Section 17, Rent 
shall be prorated to the date of termination and Lessor shall immediately repay to Lessee all Rent 
then prepaid and unearned. Lessee’s rights under this Section 17 are in addition to and not a 
limitation of any other rights Lessee may have under this Agreement in equity or in law. 
 

18. Liability and Insurance.  
 

(a) Lessor shall, at Lessor’s expense, maintain fire and extended coverage 
insurance on the Premises, in an amount not less than the full replacement cost of the Premises, 
and comprehensive general liability insurance coverage in the sum of One Million Dollars 
($1,000,000) per occurrence and Three Million Dollars ($3,000,000) per annual aggregate against 
any and all liability, loss or damage arising from any injury or damage to any person or property 
occurring in or about the Premises resulting from Lessor’s negligence or matters arising for reasons 
beyond Lessee’s control. Lessor is self-insured for liability and will provide copy of its Letter of 
Self Insurance.  
 

(b) Lessee shall insure all of its property in the Premises against damage by fire, 
including extended coverage, in such amount as shall be determined by Lessee, and Lessee shall 
maintain such insurance throughout the Term.  Lessee is self-insured for liability and will provide 
a copy of its Certificate of Self-Insurance. 

 
(c) Neither party shall be responsible for personal injury or property damage or 

loss, except that resulting from its own negligence of its employees or others for whom it is legally 
responsible. In that regard, any and all claims against the State of Tennessee, including the Lessee 
or its employees, for injury, damages, or expenses shall be heard and determined by the Tennessee 
Claims Commission in the manner prescribed by law. Damages recoverable against the State of 
Tennessee, including the Lessee, shall be limited expressly to claims allowed by the Tennessee 
Claims Commission pursuant to Tennessee Code Annotated Section 9-8-301, et. seq. 

 
(d) Until completion of construction of the Premises, and during any period in 

which material reconstruction, alteration or other material construction activity is occurring, 
Lessor, at its sole expense, shall maintain builder’s risk insurance in an amount not less than the 
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full insurable value of that party of the Premises that is under construction, and materials supplied 
in connection therewith. 

 
19. Assignment and Subletting. Lessee shall not assign this Agreement or sublet the 

Premises without the written consent of the Lessor. 
 
20. Entry of Premises by Lessor. A representative of Lessor may enter the Premises, 

including any improvements, during normal business hours upon reasonable prior written notice 
for the purpose of inspection, in order to examine the Premises, or to make such repairs, at its 
expense, as Lessor may deem necessary for the safety of, comfortable habitation in, or preservation 
of the Premises or any related buildings. Prior approval shall not be required for Lessor’s entry of 
Premises if required to comply with Lessor’s responsibilities under the terms of the Agreement.  
 

21. Surrender and Holding Over.  
 

(a) Surrender. Upon termination or expiration of this Agreement, Lessee will 
peaceably surrender to the Lessor the Premises in as good order and condition as when received, 
reasonable use and wear thereof and damage by earthquake, fire, public calamity, the elements, 
acts of God, or circumstances over which the State has no control or for which Lessor is responsible 
pursuant to this Agreement, excepted. Lessee shall have no duty to remove any improvements or 
fixtures placed by it on the Premises or to restore any portion of the Premises altered by it, save 
and except in the event the Lessee elects to remove any such improvement or fixture and such 
removal causes damages or injury to the Premises and then only to the extent of any such damage 
or injury. 

 
(b)  Holdover. In the event Lessee remains in possession of the Premises after 

the expiration of the Term, or any extension thereof, this Agreement shall be automatically 
extended on a month-to-month basis, subject to thirty (30) days termination by either party, and 
otherwise on the terms and conditions herein specified, so far as applicable. 
   

22. Rights of the Lessor. Lessor may not sell, lease, transfer, mortgage or encumber its fee 
interest in the Premises without Lessee’s prior written consent. If the proposed transferee of 
Lessor’s fee interest is a tax-exempt municipality or instrumentality of the State of Tennessee, 
Lessee will not unreasonably withhold, condition, or delay its consent to the transfer. Any such 
sale, lease or transfer consented to by Lessee shall be made expressly subject to the terms of this 
Agreement. With Lessee’s prior written consent, not to be unreasonably withheld, Lessor may 
prepare, execute and record a declaration of easements, covenants and restrictions or other 
instrument, encumbering Premises (or a portion thereof) and governing the use and development 
thereof; provided, however, that such instrument shall be subject to and consistent with the terms 
and conditions of this Agreement. 

 
23. Approvals. Neither this Agreement nor any amendment or modification hereto shall 

be effective or legally binding upon Tenant, unless and until a fully executed, original Agreement 
has been returned to Lessee and the review and approval by all appropriate State officials and the 
State Building Commission, if applicable, has been obtained. 
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24. Notices.  All notices herein provided shall be in writing and shall be deemed given 
when sent either by Registered or Certified Mail, Postage Prepaid, Return Receipt Requested, and 
deposited in the mail, or when sent by Federal Express or other overnight delivery service, in either 
case addressed to Lessor and Lessee as follows: 
 
 LESSOR:        City of Memphis, Shelby County, Tennessee 
  Nick Walker 
  Director of Memphis Parks  
  ______________________________ 
   
  
 
 LESSEE:        The University of Memphis 
                         Raaj Kurapati 
                         CFO   
                         367 Administration Building 
                         Memphis, Tennessee 38152 
  
 
Either party may change its address for purposes of notice, by written notice given in like manner 
at least seven (7) days before the effective date of such change of address. 
 

25. No Waiver.  No failure of either party to exercise any power given to either party 
hereunder or to insist upon strict compliance by the other party with its obligations hereunder, and 
no custom or practice of the parties at variance with the terms hereof shall constitute a waiver of 
either party’s right to demand exact compliance with the terms of this Agreement. 

 
26. Entire Agreement.  This Agreement and any addendum or exhibit now or hereafter 

attached hereto contain the entire agreement between parties, and all prior written verbal 
understandings and agreements are merged herein.  This Agreement may not be altered, changed 
or amended, except by an instrument in writing signed by both parties hereto. 

 
27. Partial Invalidity.   If any term or condition of this Agreement or the application 

thereof to any person or event shall to any extent be invalid and unenforceable, the remainder of 
this Agreement and the application of such term, covenant or condition to persons or events other 
than those to which it is held invalid or unenforceable shall not be affected and each term, covenant 
and condition of this Agreement shall be valid and be enforced to the fullest extent permitted by 
law. 

 
28. Captions, Construction of Words.  The captions in this Agreement are for convenience 

only and are not intended to limit or amplify the terms and provisions of this Agreement.  Whenever 
the context permits or requires, words in the singular may be regarded as in the plural and vice-
versa and personal pronouns may be read as masculine, feminine or neuter. 

 
29. Governing Law.  The Agreement shall be governed by, and construed in accordance 

with, the laws of the State of Tennessee. 
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30. Successors and Assigns.  The obligations of this Agreement shall bind and benefit the 

successors and assigns of the parties hereto. 
 

31. Records Retention and Audit Rights.  Lessor shall maintain documentation for all 
charges against Lessee under this Agreement.  The books, records and documentation of Lessor and 
any other parties operating on behalf of Lessor, insofar as they relate to reimbursement by Lessee 
or charges assessed against Lessee for costs incurred, whether in whole or in part, shall be 
maintained in conformity with generally accepted accounting principles for a period of five (5) full 
years from the date of what amounts to the final payment under this Agreement, and shall be subject 
to audit, at any reasonable time and upon reasonable notice by the Comptroller of the Treasury or 
his duly appointed representative or a licensed independent public accountant.  
 

32. Common Areas. During the Term of the Agreement, Lessor agrees that Lessee and its 
employees, agents, contractors, invitees and visitors shall have the non-exclusive right to use, in 
addition to the Premises, the Common Areas of the Premises for their intended purpose. Except for 
repairs, maintenance and replacements required under the Agreement, Lessor shall not materially 
alter (or permit the material alteration of) any entrances, exits, corridors, sidewalks, or hallways 
providing access to or from the Premises. The term “Common Areas” as used herein includes all 
areas and facilities which are necessary for the use of the Premises, and/or provided and designated 
by Lessor for general non-exclusive use and convenience of Lessee, and the other occupants of the 
Premises, from time to time. Common Areas include but are not limited to all entrances, common 
corridors, parking areas, loading and unloading areas, elevators, trash areas, landscape areas, 
roadways, walkways, sidewalks, driveways, stairways, bathrooms, etc. 
 

33. Approval of Marketing Materials.  Lessee shall have the right to approve all signs and 
materials used by Lessor in the promoting or marketing of the Premises which contain a reference 
to Lessee, which approval shall not be unreasonably withheld, conditioned or delayed.  Lessor shall 
obtain approval from the Lessee prior to using Lessee marks or other intellectual property, which 
approval shall not be unreasonably withheld, conditioned or delayed.  Lessee and Lessor agree to 
negotiate and resolve in good faith any disputes relating to all such marketing materials or use of 
Lessee’s marks or other intellectual property. 

 
34. Force Majeure.  With the exception of the obligation of Lessee to pay rent and all other 

amounts that may be due from time to time under this Agreement, if either party shall be delayed 
or hindered in or prevented from doing or performing any act or thing required hereunder by reason 
of any matters beyond the reasonable control of such party, including, but not limited to, abnormal 
weather, acts of God, riots, civil commotion, acts of War, unavoidable casualties, 
epidemics/pandemics, quarantine restrictions, or labor disputes, then such party shall not be liable 
or responsible for any such delays and the doing or performing of such act or thing shall be extended 
for a period equivalent to the period of such delay.  In such event, this Agreement and the 
obligations of both parties to perform and comply with all of the other terms and provisions of this 
Agreement shall in no way be affected, impaired, or excused. 
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35. Exhibits Incorporated by Reference. Each of the exhibits attached hereto is expressly 
incorporated herein and made a part of this Agreement, and all references to this Agreement shall 
include the exhibits hereto. 

 
36. Conflicts of Interest.  All representatives of Lessor shall comply with Lessee policies 

and State of Tennessee laws applicable to conflicts of interest that have been disclosed in writing 
to Lessee. Lessor warrants that no part of the Rent shall be paid directly or indirectly to an employee 
or official of the State of Tennessee as wages, compensation, or gifts in exchange for acting as an 
officer, agent, employee, subcontractor, or consultant to the Lessee in connection with any work 
contemplated or performed under this Agreement. 

 
 

[signature pages follow] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
the day and date first above written. 
 
   LESSOR: 
 
   City of Memphis, Shelby County, Tennessee 
    
 
Witness: ________________  By: ____________________________________ 
           
                                                         Title: ___________________________________ 
 
   LESSEE: 
 
   The University of Memphis  
    
 Witness: ________________ By: _____________________________________ 
 Title: _____________________________________ 
 
 
STATE OF TENNESSEE: 
 
 Approved for Form and Legality 
 
 _________________________________________ 
 Jonathan Skrmetti, Attorney General and Reporter 
 
  



 

17 
 

 
STATE OF TENNESSEE 
COUNTY OF SHELBY 
 
  
Personally appeared before me, the undersigned Notary Public for _____________ County, 
___________________ (Name) of _________________________ (Company), with whom I am 
personally acquainted (or proved to me on the basis of satisfactory evidence) and who, upon oath, 
acknowledged that he/she is the __________________ (Title) of ____________________ 
(Company) and that he/she as ___________________ (Title), being authorized to do so, executed 
the foregoing instrument for the purpose therein contained by signing the name of 
_________________________ (Company), by himself/herself as ________________ (Title). 
 
 Witness my hand and seal, at office in, this   day of     , 2021. 
 
 
             
       Notary Public. 
My Commission Expires: 
 
     

 
STATE OF TENNESSEE 
COUNTY OF SHELBY 
 
 Personally appeared before me, the undersigned Notary Public for _____________ 
County, ___________________ (Name) of _________________________ (Company), with 
whom I am personally acquainted (or proved to me on the basis of satisfactory evidence) and who, 
upon oath, acknowledged that he/she is the __________________ (Title) of 
____________________ (Company) and that he/she as ___________________ (Title), being 
authorized to do so, executed the foregoing instrument for the purpose therein contained by signing 
the name of _________________________ (Company), by himself/herself as ________________ 
(Title). 
 
 
 Witness my hand and seal, at office in, this   day of     , 2021. 
 
             
       Notary Public. 
 
My Commission Expires: 
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EXHIBIT A 
LEASED PREMISES 

 
 
The Leased Premises shall include the specifically designated training rooms, locker rooms, and 
office space detailed in this Exhibit A, Leased Premises. Lessee shall have the sole and exclusive 
rights to the use of the Leased Premises throughout the term of this Agreement.. The Lessee’s 
designated training rooms, locker rooms and office space shall be open to Lessee anytime that 
the Building is open or with key code at any time of day as needed.  The locker rooms shall 
include dedicated restrooms and a player lounge. 

 
SEE ATTACHED PLAN OF LEASED PREMISES 
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EXHIBIT B 
LICENSED PREMISES 

 
 
The Licensed Premises shall include eight (8) indoor tennis court or eight (8) outdoor courts that 
the Lessee shall have the right to use for: tennis training and practice, Tennis Competition, and 
any other Permitted Uses outlined in this Agreement. Lessee will notify Lessor of any 
designated courts that will not be used so that they can be used by the public or Lessor’s 
programing. Lessee shall have the sole and exclusive right to use the indoor and outdoor 
tennis courts as follows: 

• During NCAA post-season Tennis Competitions, Lessee shall use South Courts until 
conclusion of the Tennis Competitions; 

• For training and practice at least four (4) hours per day on Mondays through Fridays each 
week; 

• For training and practice at least four (4) hours per day for sixteen (16) Saturdays and 
Sundays each calendar year; and 

• For any and all other Permitted Use detailed in this Agreement.   
 
During NCAA post-season Tennis Competitions, Lessee shall use South Courts until conclusion 
of the Tennis Competitions. 
 
Lessor and Lessee shall meet quarterly to create a master schedule for Lessee’s Tennis 
Competitions, so Lessor is aware of Lessee’s scheduled events/Competitions, and to discuss 
Lessee’s anticipated schedule for all other Permitted Uses. 
 
Lessee to provide Lessor a list of all team players, coaches and volunteers, including contact 
information, at the start of each season. Members of the Men’s and Women’s tennis teams at the 
University of Memphis shall be allowed, when there is not an organized practice, to hit with their 
team players and coaches at no charge on an open court without a reservation. 
 
 
 
 

 
 
 
 

 
 
 
 
 
 

EXHIBIT C 
DEFINITIONS  
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“Annual Operating Cost,” shall mean any and all costs and expenses paid, incurred or charged by 
Lessor in connection with the operating, servicing, management and maintenance of the 
Premises, its equipment and the adjacent walks, landscaped areas and the land upon which the 
same are located, during a calendar year commencing. _________ and ending __________ (or if 
the Premises is in operation less than a full calendar year, then annualized to a full calendar year) 
and shall include: 

1. The amount of real estate taxes, personal property taxes, assessments, state and local 
taxes or any other governmental tax assessed against the Premises and all 
improvements now or hereafter located thereon, including the adjacent walks and 
landscaped areas and the land upon which the Premises and walks and landscaped 
areas are located; 

2. The reasonable expenses incurred by Lessor in contesting the validity or the amount 
of the assessed valuation or of any taxes for any year with respect to the Premises; 

3. Insurance premiums paid by Lessor with respect to the Premises, including fire or 
other casualty insurance, rent loss insurance, plate glass insurance and public liability 
insurance on the Premises; 

4. Wages paid to all personnel of Lessor and amounts paid to its independent contractors 
for personnel whose duties are connected with the day to day or periodic operation, 
maintenance, repair or security of the Premises, which shall include related 
employment taxes and fringe benefits or related expenses imposed on Lessor or its 
independent contractors pursuant to law; 

5. The cost of electricity, heating, and cooling consumed in the operation of the 
Premises equipment, services and facilities; 

6. The water and sewer costs incurred in the operation of the Premises; 
7. The amount expended for maintenance and operation of all elevators and heating and 

air conditioning equipment in the Premises; 
8. The amount expended for janitorial services and supplies; 
9. The amount expended for maintenance and operation of all security systems of the 

Premises; and 
10. The cost of purchasing or renting all materials including supplies, tools and 

equipment used in the maintenance, operation or repair of the Premises, including all 
sales and excise taxes applicable thereto, and the cost of periodic maintenance and 
restoration of Premises common areas, elevators,  heating, air conditioning, electrical, 
plumbing and other utility and equipment systems and Premises surfaces, including 
paint, floor and wall coverings, and nonstructural costs incurred by reason of changes 
in any regulations, rules, requirements, laws, codes, directives or similar 
pronouncements of any governmental authority with respect to the Premises. 

 
“Signage” means any space, board or other object located inside, outside, on or about the Premises 
that is or can be inscribed with words, characters or other information, whether such space, board 
or object is fixed or mobile, permanent or temporary, or electronic or otherwise. Without limitation 
of the foregoing,  Signage shall include external LED marquees and/or videoboards, LED displays 
on the internal videoboards, any other interior signs or displays, exterior signs, fixed panels on the 
main scoreboard, auxiliary scoreboard signage, LED ring signage and electronic ribbon-board 
fascia, DLP signage, and any other signage in, on or about the facade, tunnels, concourse, 
concession areas, lobby, facility entries/exits, restrooms, portal entry/exits into seating, and 
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concourse displays (including, but not limited to, displays of products such as automobile and 
truck displays). Signage will also include any enhancements, replacements and/or new technology 
related to the foregoing, whether currently existing or hereinafter created.  
 
“Sponsorship” means any agreement or arrangement between Lessor or Lessee and a sponsor to 
provide recognition to the Sponsor during any event on the Premises. Sponsorship includes, but is 
not limited to, Naming Rights and Branding Rights.  
 
“Tennis Competition” means collectively all of Lessee’s tennis matches/competitions played at 
the Premises during the Term. Each Tennis Competition shall include all necessary use of the 
Premises by either the Lessee’s men's or women's tennis teams three (3) hours before, during, and 
ninety (90) minutes after any pre-season, regular season, and/or post season tennis 
matches/competitions (including exhibitions) played in the Premises by either the Lessee’s men's 
or women's tennis teams. 
 
“Branding Rights” means the Lessor’s or its agent’s exclusive right to designate the brands and 
products sold at the Premises, except as otherwise herein provided. 
 
“Lease Year” means the twelve-month period beginning on July 1 and ending on June 30 and each 
successive twelve-month period thereafter during the Term; provided however, the first Lease 
Year shall begin on the Commencement Date and end on June 30.  
 
“Lessee” means The University of Memphis acting by or through its duly authorized agent. 
 
“Lessor” means City of Memphis, Shelby County, Tennessee or its duly authorized agent. 
 
Naming Rights” shall mean any rights sold, leased or licensed by Lessor or its agent to one or 
more sponsors relating to the name of the Premises or the name of any part of the Premises. For 
the avoidance of doubt, Lessor’s right to this area shall extend to the adjacent areas.  
 
“NCAA” means National Collegiate Athletic Association. 
 
“NCAA Event" means any athletic event in the Premises that is part of a postseason competition 
controlled, directed and supervised by the NCAA for the purpose of determining an NCAA 
national champion or an NCAA division champion for any sport. 
 
“Party” or “Parties” means Lessor and Lessee may be referred to individually as a “Party,” and 
collectively as the “Parties.” 
 
“Permanent Signage” means any signage that is constructed of durable materials, is affixed 
to any part of the Premises, and is expected to remain in place continuously for an indefinite 
period of time. Permanent Signage does not include the motion graphics on the LED ring 
signage, the electronic ribbon boards a jumbotron or the like. 
 
“Permitted Use” of Leased and Licensed Premises means: 
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(a) The Premises shall be used by Lessee solely for the men’s and 
women’s tennis programs, academic/recreational use, and other uses incidental thereto. Lessee 
shall not use the Premises for any other purpose without Lessor’s prior written consent and 
shall be limited to the uses as outlined within this Agreement.  

 
(b) The Premises shall be used by Lessee in connection with Lessee’s 

tennis practice, tennis lessons, tennis camps/clinics, tennis academic classes, Tennis 
Competitions, and other incidental uses thereto. In the Lessee’s use of the Premises, Lessee 
shall (i) comply with all laws, ordinances and regulations of any governmental agency or entity, 
(ii) comply with all reasonable rules and regulations of Lessor with respect to the use of the 
Premises that do not conflict with any provision of this Agreement and that have been provided 
to Lessee in writing in accordance with this Agreement, and (iii) secure any and all needed 
permits and licenses as may be required to comply with the same. Further, Lessee agrees that 
all copyright, trademark and service mark material to be used by Lessee will be duly licensed 
or authorized by the copyright or service mark owners or their representatives. 
 

(c) For Tennis Competitions, Lessee will have priority to use the Licensed 
Premises for Lessee’s men’s and women’s tennis teams and visiting teams three (3) hours before 
the Tennis Competition start time and ending 90 minutes after the last Tennis Competition.  

 
(d) Lessee will use commercially reasonable efforts to submit the final 

approved conference schedules for the tennis teams to Lessor on or before April 1st of each 
Lease Year for Fall schedule and October 1st for Spring schedule. Lessee will submit its non-
conference schedules (including any exhibition games), home and away, for the tennis teams 
as soon as those schedules are finalized by Lessee. Upon the finalization of both the conference 
and non-conference schedules, Lessor may contract for the use of the Premises for other events 
provided the Premises are made available in accordance with this Agreement. Lessor will not permit 
any other event to preempt or materially interfere with Lessee's Permitted Use.  
 

(e) Lessor will use commercially reasonable efforts to accommodate Lessee 
and the television networks, if the television networks request scheduling changes which will result 
in a change in the date or time of any Tennis Competitions. Lessor will use commercially 
reasonable efforts to accommodate Lessee if Force Majeure events, as defined in this 
Agreement, result in a change in the date of any Tennis Competitions. 
 

(f) The parties agree that the Premises will be Lessee’s exclusive collegiate 
tennis facility for all its preseason and regular season men’s and women’s college home Tennis 
Competitions.  Further, the parties agrees that the Premises will be its exclusive collegiate tennis 
facility for any of its post-season men’s and women’s Tennis Competitions.  

 
(g) This Agreement and its terms will be subject to conditions, rules or 

regulations by the applicable Athletic Conference, NCAA and/or any other governing authority 
restricting, prohibiting or substantially altering Lessee’s rights herein or obligations with respect to 
Tennis Competitions.  
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(h) Lessee’s academic departments shall be permitted to reserve tennis courts 
for credit-based tennis instruction by contacting Lessor at least three (3) months prior to the 
beginning of an academic semester. The tennis courts will be reserved based on availability. There 
will be no additional cost to the Lessee for such use . 

 
(i) Lessor shall provide access to tennis courts no less than six (6) hours per 

day, at a reasonable time of day, for recreational use by Lessee’s students, faculty and staff and 
non-University affiliated members of the Lessee’s recreational center. There will be no additional 
cost to the Lessee for such use.  

 
(j) Lessee shall be granted access to the Leased and Licensed Premises for its 

employees and students by key or code twenty-four hours (24) per day. Lessee shall provide Lessor 
with the names of all employees and/or students who will need access to the Leased and Licensed 
Premises.  

 
(k) Nothing in the Agreement shall prohibit Lessor or its agent to lease or 

license space that is not in the Leased or Licensed Premises to one or more tenants, lessees or 
licensees, so long as such agreement does not interfere with Lessee’s rights under this Agreement. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
EXHIBIT D 
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SITE PLAN 
 
 

FOLLOWING PAGES 
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EXHIBIT E 
PLANS AND SPECIFICATIONS 

 
 

FOLLOWING PAGES 
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EXHIBIT F 
 

MARKETING, PROMOTION AND OTHER COMMERCIAL RIGHTS ON THE 
PREMISES 

 
1. Lessor shall have the right to negotiate and grant exclusive commercial rights, 

including naming, vending and pouring rights, for the Premises and to affix permanent 
signage to the Premises for the duration of this Term unless otherwise specified in this 
Agreement.  However, Lessee shall maintain the naming rights of the following 
Licensed Premises for the duration of the lease: Lessee’s designated training rooms, 
locker rooms and office spaces. 
 

2. Lessee, itself or through any Lessee sponsor, or designee, shall have the non-
exclusive right to cater or provide a sponsor’s food and beverage product for non-
public consumption to Lessee personnel (i.e., coaches, student-athletes, employees) at 
no additional fee or rental charge in the Licensed Premises. 

     
3. Lessee shall have the right to sell Lessee-branded items at Tennis Competitions. Lessee 

shall retain all of the revenue from the sales of such merchandise. Lessee shall be solely 
responsible for all costs, expenses and taxes related to such merchandise sales.  

  
4. Lessee or its agent shall have the right to promote, market, or sell and receive all 

revenue derived from all announcements, acknowledgments, promotions, messages, 
displays, banners, sponsor signs and advertising (collectively “Advertisements”) 
displayed for Tennis Competitions or other Permitted Uses on the Premises. Lessee 
shall be responsible for all costs and expenses related to its Advertisements (including 
installation and removal), provided that such costs and expenses have not been included 
in the furniture, fixtures and equipment provided by Lessor, as listed in Exhibits D 
and E. For avoidance of doubt, Lessor is responsible for paying the costs and expenses 
for items on Exhibits D and E for the initial construction and, in its sole reasonable 
discretion, for the replacement of those items after normal wear and tear. Lessee is 
responsible for paying those costs and expenses on Exhibits D and E when replacement 
is due to a decision Lessee makes outside of Lessor’s lifecycle replacement timing. By 
way of example, if Lessee changes it’s Advertisements after Lessor meets its 
obligations in Exhibits D and E, Lessee is responsible for those costs and expenses. 
Lessee shall provide Lessor the opportunity to review Advertisements and determine 
compliance in its sole discretion, with such approval not unreasonably withheld. Lessee 
shall have access to the Premises, during reasonable times of day, for purposes of 
installation and removal of any Advertisements. Lessee agrees to provide mutually 
agreeable signage or sponsorship or other inventory to Lessor or its agent for Lessor to 
include in sponsorship packages. Lessor shall pay Lessee rate card value for any such 
signage, sponsorship and inventory sold.  
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5.  Lessee will have the exclusive right to sell programs or circulars and advertisements 
within those programs or circulars at Tennis Competitions and other Permitted Uses in 
the Premises. All revenues from the sale of the programs and program advertisements 
will be retained by Lessee. Lessee shall be responsible for all costs and expenses related 
to the programs and program advertisements.  
 

6.  Lessee shall be entitled to produce, broadcast, televise, record, telegraph, disseminate, 
reproduce, or transmitted by television, radio or telephone, or other method of 
transmission all Tennis Competitions, subject to rules and regulations established by 
Lessor from time to time. Any such guidelines, rules, and regulations promulgated by 
Lessor must be provided to Lessee in writing and Lessee must be provided thirty (30) 
days to review and implement them and/or negotiate their implementation.  Any such 
guidelines, rules, and regulations must not conflict with any provisions of this 
Agreement and shall not adversely impact the Lessee’s operations, as determined by 
Lessee in its sole discretion. Lessee shall retain the rights and revenues related to such 
transmission. Lessee shall not, nor shall its telecommunications provider, install any 
telecommunicating lines or equipment in or at the Premises without the consent of 
Lessor, which Lessor may grant or withhold in its sole discretion.  
 

7.  For the avoidance of doubt, Lessor shall be entitled to the entire amount of all other 
proceeds which in any way arise from the use of the Premises. Notwithstanding the 
foregoing, the parties agree to work together so that Lessee can maximize its revenue 
opportunities as set forth in this Exhibit F of this Agreement.  
 

8.  Where practical, procurements efforts carried out by the Lessor and its vendors 
pursuant to the terms of this Exhibit F, including goods, materials, supplies, equipment, 
and/or contracted services, shall be made on a competitive basis, including the use of 
competitive bidding procedures. 
 

9. Leftwich Fixed Permanent Signage. Lessor reserves the right to negotiate and grant 
sponsorships for Leftwich and to affix permanent signage to Leftwich for the duration 
and in compliance of negotiated agreements for sponsorships. Lessor shall retain all 
revenue from such negotiated agreements and use said revenue for the operations and 
maintenance of Leftwich. 
 

10. Leftwich Temporary Signage. For the duration of athletic competitions, tournament, or 
any event outside of standard practice schedule ("EVENT"), Lessee shall have the sole 
and exclusive control of and right to sell (and retain all revenue generated by the sale 
of) all announcements, acknowledgments, promotions, messages, displays, banners, 
sponsor signs and advertising (collectively “Advertising”) throughout the Leased 
Premises of Leftwich. However, in no event, shall the Lessee display, promote, 
advertise in any form or manner advertisement that conflicts with prior sponsorship 
agreements between the Lessor and any company that the City has granted exclusive 
naming rights and pouring rights for Leftwich. Lessee may use a competitive beverage 
for participating teams within the Leased Premises, so long as Lessee does not publicly 
promote such competitive beverage. Lessee is responsible for all costs incurred in the 
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installation or removal of such signs, banners or advertising.  Lessee shall have access 
to Leftwich at Lessor’s discretion for purposes of installation and removal of such 
signage. Temporary Signage may not cover or intentionally block from view any of the 
affixed permanent signage already in place. 
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EXHIBIT G 
MAINTENANCE SCHEDULE 

 
Maintenance of the Leased Premises, fixtures and equipment shall be maintained according to the 
manufacturer’s recommendations. All items shall be reviewed no less than every ten (10) years for 
replacement or renewal at the expense of Lessor. In the event that the spaces or purchased items are 
defective or fail prior to the end of the applicable warranty, not including negligent misuse by 
Lessee, maintenance and/or replacement will be the responsibility of Lessor. 
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