
Jackson-Madison County School Work Session
February 10, 2020 5:30 PM

Jackson-Madison County Board of Education

Attendance Taken at 5:30 PM. 
Mr. Kevin Alexander:   Present   
Mr. Wayne Arnold:   Present   
Ms. Doris Black:   Present   
Jim Campbell:   Present   
Mrs. Janice Hampton:   Present   
Mr. James Johnson:   Present   
Mr. A. J. Massey:   Present   
Mr. Morris Merriweather:   Present   
Mrs. Shannon Stewart:   Present   

1. CALL TO ORDER
Discussion: James Johnson called the meeting to order
A. MOMENT OF SILENCE

2. PUBLIC COMMENTS
A. PUBLIC COMMENTS

Discussion: Sue Trevor a retired teacher from Nashville spoke on the consideration of JMCSS 
selecting Ron Woodard as a Superintendent.   Eldridge Mann spoke on having a track for a 
system and that the students are running on the roads to practice.  Janis Carroll the JMCEA 
President spoke tonignt due to having Parent/Teacher Conferences on Thursday, February 13, 
2020.  Mrs. Caroll had three points: the adopted calendar was reduced by one student day, 
PECCA team has been trained and read a letter from a first year Teacher.  Sheila Godwin spoke 
on how Teachers need to be treated and how she would like to be acknowledged, Ms. Godwin.  
Lisa Ozier read a letter concerning enrollment of schools. Ms. Ozier mentioned she would like 
to have JCM programs to benefit students and changing the name of JCM.

3. FINANCIAL REPORT
A. JMCSS DIRECTOR OF FISCAL SERVICES , BUDGET AMENDMENTS, MONTHLY 

FINANCIAL STATEMENT, QUARTERLY EXPENDITURE ANALYSIS
Discussion: Holly Kellar gave the financial reports to the Board and they have been able to 
review the reports on BOE Connect

B. MADISON COUNTY FINANCE DIRECTOR-FINANCIAL UPDATES 
Discussion: Karen Bell reported on the financial reports from the County and the reports were 
attached to BOE Connect

4. FEBRUARY AGENDA REVIEW
A. REVIEW AND ANY DISCUSSION CONCERNING FEBRUARY BOARD MEETING 

AGENDA
5. UPDATES/INFORMATION

A. ARCHITECTURE FIRM  FOR MADISON AND JCM
Discussion: The Architecture Firm for Madison and JCM was present to review with the Board 
designs of the school.  The JCM school will feel that you are in a new school with opening up 
windows for natural light and using the colors within the school.  Also, the Architecture Firm 
will bring in the history of JCM from past years.  The zones for JCM will come from SSHS, 



Liberty Tech and NSHS for high school and North Parkway Middle School for middle school.  
The Madison school will have 3 floors and will use the same colors that the school has at 
present.  JCM and Madison will have some of the same materials as in shapes, flooring and 
lighting throughout the school.  Madison will not have a new auditorium but will be able to use 
University of U of M auditorium. 

B. DISCUSSION OF RESOLUTION APPROVING DEVELOPMENT AGREEMENT
Discussion: Dale Thomas spoke with the Board concerning the Public/Private Partnership 
Agreement.  Mr. Thomas mentioned the Predevelopment Agreement was approved in May of 
2019 to negotiate a Development Agreement effective as of Financial Closing.  The Parties to 
the Development Agreement are:  Healthy Community ("Developer"), Healthy Community 
Education Partners ("Owner"), and the Jackson-Madison County School System. 

Dale Thomas highlighted some important terms with the Development Agreement.  Under the 
Agreement, the Developer has an obligation to enter into a construction contract for Project 
Construction as set forth in the Construction Documents.  The Construction Documents consist 
of plans and specifications, construction drawings and orders that will be approved by Healthy 
Community Education Partners and JMCSS.  The Development budget is equal to the 
Construction Budget and the Development Fee.  The Development Budget for JCM will be 
$22,238,792.00 fixed price fir GMP and for Madison will be $13,779,541.00 fixed price for 
GMP.  In the Agreement there is a Guaranteed Date of July 1, 2021 of Substantial Completion 
(determined by the Architect stating that work is substantially complete in accordance with the 
Construction Documents such that the District can occupy or utilize for its intended purpose) 
but this date wold be extended by one day for each day after a March 1, 2020 Financial 
Closing.  The Developer agrees to enforce all Service Agreements, and District has the right to 
enforce the Service Agreements separately (such as construction contract, consulting and 
architect contracts).  The Developer will be obligated to provide monthly written progress 
reports to the Board.  Additionally, the District must be provided a notice of Change Orders and 
must approve any Change Orders.  It is the Developer's obligation to carry insurance including 
a builder's risk policy.  Each project has a development Fee and Construction Oversight Fee as 
outlined in the Agreement.  There will be a delay damage cost of $2,000.00 per day after the 
Guaranteed Date The Developer will have a Payment and Performance Bond at Financial 
Closing.  Mr. Thomas mentioned that the attorneys fro the City, County and CRA have seen the 
Development Agreement and afforded the opportunity to have input.  Before Financial Closing, 
The CRA, City and County will have to approve documents to which they ae a party. 

Ray Washington is making sure that the safety features will be at these schools that are needed 
and will have in the plans for approval from the Board.  There are some resolutions and 
agreements that the Board will receive throughout the week before the Board meeting on 
Thursday.  When the Board approves Ray Washington to further the discussion of a track and 
stadium, he will bring the cost to the Board.  Jim Campbell expressed concern that the County 
Commission and the City of Jackson will have full understanding of all costs for the projects.

C. DISCUSSION OF RESOLUTION APPROVING FACILITY USE AGREEMENT BETWEEN 
JMCSS AND UNIVERSITY OF MEMPHIS

Discussion: Dale Thomas stated that he is close to having an agreement worked out with the 
University,  and he anticipated having a final agreement by the regular board meeting along 
with a resolution approving the Facility Use Agreement and Development Agreement. 



D. DISCUSSION OF ARCHITECT CONTRACT WITH ORCUTT - WINSLOW FOR SCHOOL 
ON ASHPORT ROAD

Discussion: Dale Thomas stated that they are pulling this information at this time.
E. DISCUSSION OF RESOLUTION APPROVING TRANSFER OF LINCOLN ELEMENTARY 

PROPERTY TO LANE COLLEGE
Discussion: Dale Thomas mentioned that Lane College would like to purchase the property of 
Lincoln Elementary.  Mr. Thomas stated that the Board will need to approve giving the land to 
the City for Lane College to use and the City will need to agree for Lane to purchase the 
building.  Dr. Logan Hampton and his staff have been able to walk through the building with 
Ray Washington and are wanting the property.

F. DISCUSSION OF THE POSSIBLE FINALISTS
Discussion: TSBA is recommending the following six candidates for the next Jackson-Madison 
County School System; Dr. Versie Ray Hamlett, Dr. Marlon King, Dr. Jared Myracle, Dr. 
Roderick Richmond and Dr. Sharon Williams.  The six names were from a list of twenty-seven 
names submitted to TSBA for the JMCSS Superintendent Position. 

On Thursday, February 13, 2020 the Board will approve these recommended names from 
TSBA or may add names from the twenty-seven applicants.  The Board has decided on the 
interview dates being February 20 and February 21 since there were some Board members that 
would not be able to attend on February 19 as one of the original interview dates.  They will 
finalize other details concerning the interviews on February 13.

Names of all applicants; Dr. Versie Hamlett, Dr. Marlon King, Dr. Jared Myracle, Dr. Rodrick 
Richmond, Dr. Sharon Williams, Ron Woodard, Kelly Bell, Ann Bueche, Jeremiah Cavitt, 
Bernard Chandler, Dr. Bryan Chandler, Alexa Cunningham, Isa De Armas, Terry Hayes, Pete 
Howell, David Martin, Dr. June Murry, Tammie Patterson, Ronald Pirtle, Willis Smith, James 
Stroder, Michael Triplett, Barbarietta Turner-Pugh, Milton Walters, Celeta Watson, Alexis 
Wilson and Timothy Woodard.  

G. FIELD TRIPS UPDATE
Discussion: Ryan Kirkbride gave an update to a policy for over night trips for students in our 
system.  Policy 4.302 Field Trips/Excursions/Competitions must have Board approval and 
approval by Central Office before any students will be able to the event.  When a trip will need 
to be approved by the Board, the information will be attached to the Consent Agenda of the 
Board meeting.

H. ACADEMIC REPORT
Discussion: Jared Myracle mentioned that there was a tour for SCORE from Nashville for the 
LOOP Program and  students are making a great salary in these positions.  The Commissioner 
sent letter in regards to starting the Work force development program and congratulating the 
system.

I. HUMAN CAPITAL REPORT
Discussion: Dr. Tiffany Green mentioned that there are recommendations that have been filed 
this week for teaching positions to update the report that had been emailed to the Board. The 
Teacher Retention Committee met on Thursday, February 5 and has 11 members.  The 
recruitment discussion took place and career fairs will be attended by this committee for ideas 
to be used at the JMCSS career fair. 

J. POLICY AGREEMENT BEING APPROVED BY COUNTY COMMISSION



Discussion: The JMCSS Board and the County Financial Committee have approved the 
agreement and we are waiting on the approval from County Commission.

K. SCOPE STUDENTS AND CHAPERONES
Discussion: There are 4 Chaperones (two Board Members and two JMCSS employees) and 10 
students (teo students from each high school) attending SCOPE on March 10, 2020.

L. EDUCATION FOUNDATION UPDATE
Discussion: Marcus Love Vice-Chairman will be conducting the meeting for the Education 
Foundation Committee. The purpose of this meeting will be to have members resign and to 
replace members for the committee to continue working.

M. JMCSS STUDENT AND VOLUNTEER AWARDS
Discussion: Principals will be given information for nominations in March and the Board will 
select the Volunteer and student in April.  The Volunteer name and Student name will be 
submitted to TSBA for the awards.

N. MAY MEETING DATES
Discussion: The May meetings will stay on Monday, 4th for the Work Session, Tuesday, 5th 
for the Education Vision and Thursday, 7th for the Board meeting.

O. TEACHER OF THE YEAR BANQUET
Discussion: The Teacher of the Year Banquet will be on May 22, 2020 at the Star Center.

P. GRADUATION DATE HAS CHANGED
Discussion: The Board was made aware that NSorth Side High School had changed their 
graduation date from Saturday, May 23 to Friday, May 22, 2020.

Q. JANITORIAL WITH JMCSS
Discussion: Janice Hampton brought concerns to the janitorial company SMS concerning 
employee's checks not being paid to them and materials in schools are not in bathrooms or 
being cleaned.  Representatives from SMS, Collins Onyando and Jimmy Johnson mentioned 
that there was a new payroll system being in place and that all employees have been paid.  The 
materials are in the schools or can be taken from a supply of materials housed in Jackson. 

R. 10 YEAR CAPITAL PLAN
Discussion: Ray Washington presented to the Board a 3 year Capital Accomplishments report 
and a draft for the Capital Outlay for 2021- 2024.  Allen Powell keeps Ray Washington up to 
date of all projects and Holly Kellar will address the budget issues for each projects.

S. STRATEGIC PLAN REVISIONS FROM THE LONG RANGE PLANNING
Discussion: The Long Range Planning Committee would like the following information to be 
added for the Strategic Plan and the recommendation to have Ray Washington further discuss 
the stadium and track being built by JCM and Oman. The Board will approve these 
recommendations on Thursday, February 13, 2020.

T. POLICY COMMITTEE RECOMMENDS REVISIONS AND UPDATES TO POLICIES
Discussion: Janice Hampton gave an update of the Policy Committee meeting and will ask the 
Board for approval of revisions and updating issue dates. 

U. TEACHER RETENTION UPDATE
Discussion: Dr. Tiffany Green mentioned that the Teacher Retention Committee met and are 
working on ways to bring Teachers in to the system and to have them continue working in the 
system.

V. LIBERTY SAFETY AND SECURITY
Discussion: Ray Washington will be meeting with the Sherriff and SRO on Wednesday, 
February 12 to speak on more concerns and the MOU to be finalized.  Mr. Washington 
mentioned that there would be procedures in place on how the SRO will be used in the school 



and this will be throughout the system.  Jared Myracle mentioned that Liberty is using teachers 
to cover four block and other ways are being used.  Liberty has been able to publish a news 
letter to cover the positive things happening in the school.  Mr. Washington mentioned that an 
extra lock has been added to a lobby door for visitors not to be able to access to the hallway.  
James Johnson mentioned that the system is acting on any concerns that the parents may have 
concerning safety for the schools.

W. DISCIPLINE
Discussion: Janice Hampton will get with Ray Washington concerning discipline in each 
school and discuss what is working in other school systems.

6. QUESTIONS
A. QUESTIONS UNRELATED TO BOARD AGENDA ITEMS FOR SUPERINTENDENT

Discussion: Ray Washington mentioned that the Governor is finding ways to pay teachers more 
per year and there are bills regarding school systems.  Behavior and mental health are being 
addressed but there are not enough professionals state wide to cover the schools.

7. MARCH AGENDAS
A. SUGGESTED AGENDA ITEMS FOR THE MONTH OF MARCH , SUBMIT TO BOARD 

CHAIR, SUPERINTENDENT AND BOARD SECRETARY
8. INFORMATION ITEMS

A. ANNUAL AGENDA CALENDAR
B. TSBA SCHOOL BOARD ACADEMIES
C. BOARD EXPENSES

9. ADJOURNMENT
Discussion: 8:36 pm



 
 
      
 

 

 
 
 
 
 
 
 

DEVELOPMENT AGREEMENT 
(MADISON ACADEMIC) 

 
FOR 

 
MADISON ACADEMIC SCHOOL PROJECT 

 
 
 

BY AND BETWEEN 
 
 
 

HEALTHY COMMUNITY, LLC, 
A TENNESSEE LIMITED LIABILITY COMPANY 

 
AND 

 
HEALTHY COMMUNITY EDUCATION PARTNERS, INC., 

A NONPROFIT PUBLIC BENEFIT CORPORATION OF THE STATE OF TENNESSEE 
 

AND 
 

JACKSON-MADISON COUNTY SCHOOL SYSTEM, 
A GOVERNMENTAL ENTITY AND POLITICAL SUBDIVISION OF THE STATE OF TENNESSEE 

 
 

 
 
 
 
 
 

Dated as of ____________, 2020 
 
 
 
 



DEVELOPMENT AGREEMENT 
(Madison Academic) 

 
 This DEVELOPMENT AGREEMENT (Madison Academic) (this “Agreement”) is 
entered into as of the ____ day of ____________, 2020 (“Effective Date”), by and between 
HEALTHY COMMUNITY, LLC, a Tennessee limited liability company (“Developer”); 
HEALTHY COMMUNITY EDUCATION PARTNERS, INC., a nonprofit public benefit 
corporation of the State of Tennessee (“Owner”); and JACKSON-MADISON COUNTY 
SCHOOL SYSTEM, a governmental entity and political subdivision of the state of Tennessee 
(“District” and together with District and Developer, collectively the “Parties” and each, a 
“Party”). 
 

WITNESSETH: 
 

 WHEREAS, District is interested in the wellbeing of its students and believes that there is 
both the need and demand for additional new and better educational opportunities for residents of 
Jackson, Madison County, Tennessee, and that it can play a valuable role in assisting with and 
facilitating the redevelopment and construction of quality public middle- and high-school 
educational institutions and related facilities for District students, and that such a role is consistent 
with its mission and purpose;  
 
 WHEREAS, the Jackson Community Redevelopment Agency, a public instrumentality 
created pursuant to the Community Redevelopment Act of 1998 (the “CRA”) has as its purpose to 
identify and address issues of slum and blight through executing contracts, acquiring and disposing 
of real property, establishing tax incremental financing districts, and other programs and financial 
instruments to help stabilize, revitalize, and redevelop certain areas of Jackson, Madison County, 
Tennessee; 
 
 WHEREAS, the Parties and the City of Jackson, a political subdivision of the state of 
Tennessee (“City”) entered into that certain Pre-Development Agreement dated June 26, 2019 (the 
“Pre-Development Agreement”), for pre-development activities in connection with the 
redevelopment and construction on the Land (defined herein) of a public educational institution 
and related facilities consisting of approximately 58,800 square feet of new and renovated 
construction, as further provided herein (the “Project”); 
 
 WHEREAS, pursuant to the certain Prime Lease Agreement between CRA, as prime 
lessor, and Owner, as prime lessee, of even date herewith (the “Prime Lease”), CRA has leased to 
Owner certain real property located in Jackson, Madison County, Tennessee and more particularly 
described on Exhibit “A” attached hereto and incorporated herein by reference (the “Land”); 
 
 WHEREAS, CRA conveyed title to the Improvements (defined herein) on the Land to 
Owner pursuant to that certain Quitclaim Deed of record at Instrument No. ________ in the 
Register’s Office of Madison County, Tennessee; 
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 WHEREAS, consistent with the Pre-Development Agreement, Owner and District desire 
to retain the services of Developer for Project Construction (defined herein) and for oversight of 
Project Construction; 
 
 WHEREAS, Owner and District require the Project to be completed as provided in this 
Agreement by the Guaranteed Date (defined herein) and further require the total cost of the Project 
not exceed the Fixed Price (defined herein), all in accordance with the terms and conditions of this 
Agreement;  
 
 WHEREAS, Developer has agreed to complete the Project as provided in this Agreement 
by the Guaranteed Date in consideration for the Development Fee (defined herein) in accordance 
with the terms and conditions of this Agreement;  
 
 WHEREAS, simultaneously with the Effective Date, Owner, as sublessor, District, as co-
sublessee, and City, as co-sublessee, will enter into a sublease agreement (the “Sublease”) whereby 
Owner will lease to District and City the Project Site;  
 
 WHEREAS, the governing board of District approved the form of this Agreement and 
District’s execution and delivery thereof pursuant to the action taken at such board’s meeting held 
on ____________, 2020; 
 
 WHEREAS, the obligations of the Parties under this Agreement are conditioned on the 
simultaneous closing of the Construction Loan (defined herein); and 
 

WHEREAS, the Parties wish to enter into this Agreement to set forth their respective rights 
and obligations concerning the Project. 
 
 NOW, THEREFORE, in consideration of the mutual covenants, agreements set forth 
herein and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties, intending to be legally bound, agree as follows: 

ARTICLE I 
DEFINITIONS; INTERPRETATION 

 
 Section 1.1.  Interpretation. In this Agreement, unless a clear contrary intention appears: 
 

(a) the singular number includes the plural number and vice versa; 
 
(b) reference to any Person includes such Person’s successors and assigns and 

reference to a Person in a particular capacity excludes such Person in any other capacity or 
individually; 

 
(c) reference to any gender includes the other gender; 
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(d) reference to any agreement, document or instrument means such agreement, 
document or instrument as amended, replaced, extended, restated, supplemented, or otherwise 
modified and in effect from time to time in accordance with the terms thereof; 

 
(e) reference to any Applicable Laws means such Applicable Laws as amended, 

modified, codified, replaced or reenacted, in whole or in part, and in effect from time to time, 
including rules and regulations promulgated thereunder and reference to any section or other 
provision of any Applicable Laws means that provision of such Applicable Laws from time to time 
in effect and constituting the substantive amendment, modification, codification, replacement or 
reenactment of such section or other provision; 

 
(f) “herein”, “hereunder”, “hereof”, “hereto” and words of similar import shall be 

deemed references to the Agreement as a whole and not to any particular Article, Section, or other 
provision thereof; and 

 
 (g) “including” (and with correlative meaning “include”) means including without 
limiting the generality of any description preceding such term. 
 
 Section 1.2.  Accounting Terms. In the Agreement, unless expressly otherwise provided, 
accounting terms shall be construed and interpreted, and accounting determination and 
computations shall be made in accordance with GAAP. 
 
 Section 1.3.  Legal Representation of the Parties. The Agreement was negotiated by the 
Parties with the benefit of legal representation and any rule of construction or interpretation 
otherwise requiring the Agreement to be construed or interpreted against any Party shall not apply 
to any construction or interpretation hereof. 
 
 Section 1.4. Table of Contents; Titles and Headings. The table of contents, the titles of the 
articles, and the headings of the sections of this Agreement are solely for convenience of reference, 
are not a part of this Agreement, and shall not be deemed to affect the meaning, construction, or 
effect of any of its provisions. 
 
 Section 1.5.  Defined Terms. Unless a clear contrary intention appears, terms defined herein 
have the respective indicated meanings when used herein: 
 
 Abnormal Weather Conditions. Severe or inclement weather conditions that substantially 
deviate from the average of the preceding five (5) year precipitation levels (e.g., rain, sleet, snow, 
or hail) or other climatic conditions (e.g., temperatures, wind, frost, and lightning) during the same 
time interval based on National Oceanic and Atmospheric Administration National Weather 
Service statistics for the locality of the Project Site and based on weather logs kept at the Project 
Site reflecting the effect of the weather on the progress in completing the Project. 
 
 Access and Utility Agreements: As defined in Section 8.07(c) hereof. 
 



 
 
      
 

4 
 

 Additive Change Order: A Change Order which would result in an increase in the amount 
of any line item of the Development Budget. 
 
 Affiliate: With respect to any Person (a) each Person (a “Controlling Person”) that directly, 
or indirectly through one or more intermediaries, controls such Person or (b) each Person which is 
controlled by or is under common control with a Controlling Person. As used herein, the term 
“control” means the possession, directly or indirectly, of the power to direct or cause the direction 
of the management or policies of a Person, whether through the ability to exercise voting power, 
by contract or otherwise. 
 
 Agreement: This Development Agreement by and between Developer, Owner, and 
District, as it may be amended, modified, and/or restated from time to time in accordance with the 
provisions hereof. 
 
 Applicable Laws: All federal, State, and local statutes, rules, guidelines, regulations 
(including Environmental Laws), ordinances, codes and administrative or judicial precedents or 
authorities, including the interpretation or administration thereof by any Governmental Authority 
charged with the enforcement, interpretation or administration thereof. 
 
 Approvals: All Permits, other permits, licenses, waivers, consents, approvals, entitlements, 
authorizations, registrations, qualifications, designations, declarations, and filings, which are 
necessary for the lawful construction, use, and operation of the Project. 
 
 Architect: LRK Inc., a Tennessee corporation. Architect is a Principal Consultant (and a 
Consultant). 

 
Architectural Contract: That certain agreement by and between Developer and Architect 

with respect to the Project. 
 
 Bankruptcy Code: The Bankruptcy Code in Title 11 of the United States Code. 
 
 Business Day: Each Monday, Tuesday, Wednesday, Thursday and Friday which is not a 
day on which banks in Jackson, Tennessee, are generally authorized or obligated, by law or 
executive order, to close. 
 
 Casualty: An event of damage or casualty relating to any portion of the Project Site. 
 
 Certificate of Substantial Completion: That certificate of substantial completion, in a form 
substantially similar to AIA Document G704, prepared by Architect, subject to Owner’s and 
District’s approval (which shall not be unreasonably withheld or delayed) which shall  establish 
responsibilities of Owner and Developer for security, maintenance, heat, utilities, damage to the 
work and insurance, and shall fix the time within which General Contractor shall finish all Punch 
List Items attached thereto 
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 Change Order: A written instrument signed by Developer, Architect, General Contractor, 
Owner, and District that modifies (except for Minor Field Changes and Code Compliance 
Changes) the Construction Documents. 
 
 Change Order Request: A written request for a modification to the Construction 
Documents either (a) from Developer to Owner or (b) from Owner to Developer. 
 
 City: The City of Jackson, Tennessee. 
 
 Claims: Any and all obligations, liabilities, losses, actions, suits, judgments, enforcement 
actions, proceedings, damages, penalties, fines, claims, demands, settlements, costs and expenses 
(including reasonable legal fees and expenses) of any nature whatsoever. 
 
 Code Compliance Change: Any modification of or amendment to the Construction 
Documents which is required by any Governmental Authority in connection with its review and 
inspection process and which also: 

 (a) does not increase the total amount of the Development Budget; 
 
 (b) does not extend the Guaranteed Date; and 
 

(c) does not materially reduce the value or utility of the Project or the mechanical, 
structural or architectural integrity thereof. 

  
 Completion Delay Event: Any actual delay in the completion of Developer’s obligations 
under this Agreement that causes a delay in the critical path of the Project Schedule and is due to 
any (a) Significant Casualty (subject to Section 7.02 hereof); (b) Partial Condemnation which 
Developer reasonably expects to delay the completion of the Project beyond the Guaranteed Date; 
(c) Force Majeure Event (subject to Section 9.05 hereof); or (d) Owner Delay. 
 
 Condemnation: Any condemnation, requisition, confiscation, seizure or other taking or sale 
of the use of or title to the Project Site or any part thereof for any public or quasi-public purpose 
in, by or on account of any eminent domain proceeding or other action by any Governmental 
Authority or other Person under the power of eminent domain or otherwise or any transfer in lieu 
of or in anticipation thereof. A Condemnation shall be deemed to have occurred on the earliest of 
the dates that such use or title is taken or transferred. 
 
 Construction Budget: The sum of the Hard Cost Budget and the Soft Cost Budget 
delineated as such in the Development Budget, as the same may be revised in accordance with the 
provisions hereof. 
 
 Construction Contract: That certain construction management agreement by and between 
Developer and General Contractor for Project Construction in accordance with the Construction 
Documents. 
  



 
 
      
 

6 
 

 Construction Documents: Collectively, the Plans and Specifications, the Construction 
Drawings, and the Change Orders. 
 
 Construction Drawings: The drawings, including schematic drawings, design development 
drawings, and construction drawings, prepared by Developer, General Contractor, Architect, or 
other Consultants and approved by Owner and District for Project Construction and any changes, 
modifications, or supplements thereto. 
 
 Construction Loan: That certain loan, including any NMTC Financing, provided by Lender 
pursuant to the Construction Loan Documents and used to finance the Development Costs for 
Construction of the Project in an amount as set forth in the Development Budget. 
 

Construction Loan Documents: Those certain documents memorializing and securing the 
Construction Loan including, but not limited to a construction loan agreement, promissory note, 
mortgage and any other agreements, documents, or instruments evidencing, guarantying, securing 
or otherwise relating to the promissory note, or executed or delivered in connection with the 
Construction Loan, as such agreements, documents, and instruments may be amended, modified, 
extended, renewed or supplemented from time to time. In the event there is a conflict between the 
Construction Loan Documents on the one hand and this Agreement on the other hand, the Parties 
hereby agree that the Construction Loan Documents are to control. 

 
Construction Oversight Agreement: That certain construction oversight agreement of even 

date herewith whereby Owner shall pay Henry Turley Company LLC the Construction Oversight 
Fee. 

Construction Oversight Fee: The fee paid to Henry Turley Company LLC pursuant to and 
in accordance with the Construction Oversight Agreement in consideration of Henry Turley 
Company LLC’s oversight of Project Construction. 

 
 Construction Phase: The period commencing with the date of Owner’s delivery to 
Developer of a notice to proceed and ending on the Final Completion Date. 
 
 Consultant: Each Person (other than the Parties and their respective agents and employees) 
who contracts with, and is paid by or charges a fee to Developer, General Contractor, or both, to 
perform any duties or services relating to Project Construction. General Contractor and Architect 
are Principal Consultants (and Consultants). Contractors (other than General Contractor), and 
Suppliers are Consultants. 
 
 Contract Documents: Each contract and agreement relating to Project Construction entered 
into or to be entered into by Developer with Consultants, including, without limitation, the 
Construction Contract and the Architectural Contract, as each may be amended, modified, and/or 
restated from time to time. 
 
 Contractor: General Contractor, each subcontractor, and each sub-subcontractor providing 
work, labor, equipment, or materials under the Construction Budget and selected by Developer. 
Contractors (other than General Contractor) are Consultants. 
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 County: The County of Madison, a political subdivision of the State. 
 
 CRA: The Jackson Community Redevelopment Agency, a public instrumentality created 
pursuant to the Community Redevelopment Act of 1998. 
 
 Debtor Relief Law: The Bankruptcy Code, and all other liquidation, conservatorship, 
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, 
insolvency, reorganization, or similar debtor relief laws of the United States or other applicable 
jurisdictions from time to time in effect. 
 
 Deductive Change Order: A Change Order which would result in a decrease in the amount 
of any line item of the Development Budget. 
 
 Default: Any Event of Default or any condition, occurrence, or event which, after notice 
or lapse of time or both, would constitute an Event of Default. 
 
 Delay Damages: As defined in Section 4.02 hereof. 
 
 Developer: Healthy Community, LLC, a Tennessee limited liability company. 
 
 Developer Default: Any Developer Default Event or any condition, occurrence, or event 
which, after notice or lapse of time or both, would constitute a Developer Default Event. 
 
 Developer Default Event: As defined in Section 9.01 hereof. 
 
 Developer’s Insurance: The insurance required to be maintained by Developer pursuant to 
this Agreement and as set forth in Exhibit “C” attached hereto and made a part hereof. 
 
 Developer Representative: The individual designated in writing by Developer to Owner 
and District as Developer’s agent and contact for all purposes under this Agreement. When 
Developer’s consent or approval is required hereunder, such consent or approval by Developer 
may be granted only by Developer Representative. The initial Developer Representative shall be, 
collectively, Pete Evans whose telephone number is (901) 527-2770 and email address is 
pevans@henryturley.com, and Lance Henderson whose telephone number is (901) 255-2125 and 
email address is lhenderson@henryturley.com. 
 
 Development Budget: As set forth in Exhibit “B” attached hereto and made a part hereof, 
the sum of (a) the Construction Budget and (b) the Development Fee, as the same may be revised 
in accordance with the provisions hereof. 
 
 Development Costs: All costs included in the Development Budget. 
 

Development Cost Overruns: The amount, if any, by which the actual total Development 
Costs of the Project (as Finally Complete) exceeds the Fixed Price. 
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 Development Fee: That portion of the Development Budget delineated as such therein, 
being the fee paid to Developer in accordance with the provisions of Section 3.01 hereof in 
consideration of the performance of the Services relating to the development of the Project. 
 
 District: Jackson-Madison County School System, a governmental entity and political 
subdivision of the state of Tennessee. 
 
 District Representative: The individual designated in writing by District to Owner and 
Developer as District’s agent and contact for all purposes under this Agreement. The initial District 
Representative is Ray Washington whose telephone number is (731) 984-6023 and email address 
is trwashington@jmcss.org. 
 
 Dollars and “$”: Dollars in lawful currency of the United States of America. 
 
 Draw: As defined in Section 6.04 hereof. 
 
 Draw Request: As defined in Section 6.04 hereof. 
 
 Effective Date: The date set forth in the first paragraph of this Agreement. 
 
 Environmental Laws: Any present and future federal, state or local laws, common laws, 
ordinances codes, rules, orders, regulations, licenses, permits, governmental approvals, judgments, 
comfort letters, environmental deed restrictions, no further action letters, consent decrees, 
restrictions, or other requirements of, or legally binding agreement with, any Government 
Authority, in each case, relating to pollution, natural resources or wildlife, or the protection of 
human health, safety, the environment and natural resources, including laws relating to Hazardous 
Substances, reclamation of land and waterways, and emissions, discharges, Releases or threatened 
Releases of pollutants, contaminants, chemicals, or industrial, toxic or Hazardous Substances or 
wastes into the environment (including ambient air, surface water, ground water, land surface or 
subsurface strata) or otherwise relating to the manufacture, processing, distribution, use, treatment, 
storage, disposal, transport or handling of pollution, contaminants, chemicals, or industrial, toxic 
or Hazardous Substances or wastes to the extent applicable to the relevant matter.  
 
 Event of Default: Any Developer Default Event or Owner Default Event. 
 
 Finally Complete and Final Completion: As defined in Section 4.04 hereof. 
  
 Final Completion Date: The date Final Completion is achieved. 
 
 Financial Closing: The closing of the Construction Loan. 
 
 Fixed Price: $13,779,541.00, as the same may be revised in accordance with the provisions 
hereof. 
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 Force Majeure Event: In reference to delays in the performance of obligations, that one or 
more of the following events (the existence of which at the Effective Date was not known, or 
would not reasonably have been expected to be discovered through the exercise of commercially 
reasonable due diligence, by Developer or any Consultant) have caused such delay: general strikes, 
acts of God, war, acts of terrorism, Abnormal Weather Conditions, Casualty, fire, storm, wind, 
flood, tornado, earthquake, explosions, government activities or inactivities directly interfering 
with Project Construction, any general inability to obtain labor or materials, civil commotion and 
enemy action, discovery of the presence of any Hazardous Substance on the Project Site, and 
Unforeseen Site Conditions; but excluding, in all cases, any event, cause or condition that results 
from an act or omission of Developer or any Consultant, a breach by Developer or any Consultant 
of its obligations, representations or warranties hereunder or under the Contract Documents, from 
Developer’s or any Consultant’s financial condition or failure to pay or from the bankruptcy or 
insolvency of Developer or any Consultant, or any event, cause or condition which could have 
been avoided or which could be remedied or mitigated through the exercise of commercially 
reasonable efforts or the commercially reasonable expenditure of funds or other commercially 
reasonable action, election or arrangement which would correct or resolve the impact of such event 
on Project Construction. 
 
 GAAP: Generally accepted accounting principles in the United States applied on a 
consistent basis. 
 
 General Contractor: Crocker Construction Company, Inc, a Tennessee corporation, 
selected by Developer with the prior written approval of Owner and District. General Contractor 
is a Principal Consultant (and a Consultant). 
 
 Governmental Authority: Any federal, State or other political subdivision thereof or any 
other entity exercising executive, legislative, judicial, regulatory or administrative functions of or 
pertaining to government. 
 
 Governmental Charges: All real estate taxes and assessments, and water and sewer charges 
and the cost of other utilities, together with, general and special, ordinary and extraordinary, 
unforeseen as well as foreseen, assessments, impositions, costs, fees, and other charges levied 
against or relating to, any part of the Project Site, which shall become due and payable during the 
Term. 
 
 Guaranteed Date: The date as of which the Project is required to be Substantially Complete 
in accordance with the provisions of Section 4.02 hereof and as shown in the Project Schedule. 
The initial Guaranteed Date is July 1, 2021; provided, however, Guaranteed Date shall be extended 
one (1) day for each day which Financial Closing occurs after March 1, 2020.  
 
 Hard Cost Budget: The hard cost budget delineated as such in the Development Budget, as 
the same may be revised in accordance with the provisions hereof. 
 
 Hazardous Substance: Any substance, waste, or material which (a) is classified, regulated, 
listed, defined, or otherwise characterized under any Environmental Law as toxic, explosive, 
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corrosive, flammable, infectious, radioactive, carcinogenic, mutagenic, a contaminant or a 
pollutant, or otherwise hazardous, including petroleum, crude oil or any fraction thereof, petroleum 
derivatives, byproducts and other hydrocarbons, asbestos, urea formaldehyde foam insulation, 
polychlorinated biphenyls and radon gas, any underground storage tanks, and toxic mold or fungus 
of a type that might pose a risk to human health or the environment or negatively impact the value 
of the Project Site; or (b) is or becomes regulated by any Governmental Authority, including any 
agency, department, commission, board or instrumentality of the United States or the State or any 
political subdivision of either of the foregoing. 
 
 Improvements: The improvements now existing or to be constructed on the Land as shown 
in the Construction Documents. 
 
 IRC: The Internal Revenue Code of 1986, as amended. Reference herein to any specific 
provision of the IRC shall be deemed to include a reference to any successor provision or 
provisions to such provision and to any regulations issued or proposed under or with respect to 
such provision. 
 
 IRS: The United States Internal Revenue Service. 
 
 Key Personnel: As set forth in Section 2.04 hereof. 
 

Land: The underlying real estate described in Exhibit “A” hereof on which the Project is 
being constructed, renovated, and/or installed by Developer. 
 
 Lender: Truist Bank, a North Carolina banking corporation, and any other lender which 
has loaned (or will loan) money or has extended (or will extend) credit to Owner, including, 
without limitation, any lender associated with the NMTC Financing. 
 
 Lien: With respect to any asset, any mortgage, deed of trust, lien, pledge, hypothecation, 
charge, security interest or encumbrance of any kind in respect of such asset. 
 

Madison Academic School Project Responsibility Matrix: The project responsibility 
matrix attached hereto as Exhibit “F” and made a part hereof. 
 
 Minor Field Changes: Any modification of or amendment to the Construction Documents 
and/or the Contract Documents which: 
 
 (a) does not increase the total amount of the Development Budget; 
 
 (b) does not extend the Guaranteed Date; and 
 

(c) does not materially reduce the value or utility of the Project or the mechanical, 
structural or architectural integrity thereof. 

 
 Monthly Progress Report: As defined in Section 2.03(a) hereof. 
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New Market Tax Credit Program: A federal program created under the Community 

Renewal Tax Relief Act of 2000 to stimulate economic and community development in the low-
income communities, as incorporated at Section 45D of the IRC. 

 
NMTC Financing: The capital and/or financing provided in connection with the New 

Market Tax Credit Program. 
 
Overdue Rate: A fixed rate of interest per annum equal to __.0% points per annum above 

the Prime Rate. 
 
Owner: Healthy Community Education Partners, Inc., a nonprofit public benefit 

corporation of the State of Tennessee. 
 
 Owner Default: Any Owner Default Event or any condition, occurrence, or event which, 
after notice or lapse of time or both, would constitute an Owner Default Event. 
 
 Owner Default Event: As defined in Section 9.03 hereof. 
  
 Owner Delay: Work on the critical path of the Project Schedule has been delayed by the 
actions or failure to act when action was due of Owner for more than ten (10) consecutive days 
following the time periods provided herein for such action to occur. 
 
 Owner Representative: The individual designated in writing by Owner to District and 
Developer as Owner’s agent and contact for all purposes under this Agreement. The initial Owner 
Representative is Vicki Lake whose telephone number is (731) 984-2160 and email address is 
vicki.lake@wth.org. 
 

Partial Condemnation: Any Condemnation which is not a Significant Condemnation. 
 
Parties: Developer, Owner, and District, collectively. 
 
Performance Bond and Payment Bond: The performance bond and payment bond required 

to be provided by the provisions of Section 2.11 hereof, the forms of which are shown in Exhibit 
“G” attached hereto and made a part hereof. 

 
Permit: Any permit, license, certificate, approval, authorization, or consent from any 

Governmental Authority which is necessary for Project Construction, including, without 
limitation, all zoning and site plan approvals, erosion and sedimentation plan and NPDES permit 
approvals, subdivision approvals, building permits, certificates of compliance, and certificates of 
occupancy. 

 
Person: Any individual, partnership, joint venture, firm, corporation, limited liability 

company, association, trust or other enterprise (whether or not incorporated), or any government 
or political subdivision or any agency, department or instrumentality thereof. 
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 Plans and Specifications: The final plans and specifications for Project Construction 
prepared by Developer, General Contractor, and their Consultants, and approved in writing by 
Owner and District. 
 
 Prime Rate: The rate announced from time to time as the prime rate, base rate or reference 
rate in The Wall Street Journal. Any change in such prime rate announced by The Wall Street 
Journal shall take effect at the opening of business on the day specified in the public announcement 
of such change. 
 
 Principal Consultants: General Contractor and Architect. Principal Consultants are also 
Consultants. 
 

Pre-Development Agreement: That certain Pre-Development Agreement dated June 26, 
2019, by and between Parties and City for pre-development activities in connection with the 
Project. 
 
 Prime Lease: That certain Prime Lease Agreement between CRA, as lessor, and Owner, as 
lessee, pursuant to which CRA has leased the Land to Owner.  
 
 Project: The approximately 58,800 square foot educational complex to be constructed, 
renovated, and/or installed on the Project Site as described in the Construction Documents, 
including all buildings, structures, fixtures, and other improvements of every kind related thereto 
existing at any time and from time to time on or under the Project Site, together with any and all 
site development, all paving, grading, utility pipes, fencing, conduits and lines, signs, retaining 
walls, lighting, electrical and drainage structures, parking areas and roadways. 
 

Project Construction: The design, construction, redevelopment, and installation of the 
Project on the Project Site as contemplated by the Construction Documents. 
 
 Project Development Account: As defined in Section 6.03 hereof. 
 
 Project Schedule: The schedule prepared and updated by Developer that represents the best 
current estimate of the timetable required to complete the Project. The initial Project Schedule 
approved by Owner and District is attached hereto as Exhibit “D” and made a part hereof. 
 
 Project Site: The Land together with the Improvements. 
 

Punch List Item: Any unfinished items of on-site construction and correction of any such 
work that are not necessary for the issuance of any temporary or final certificate of occupancy or 
for completion of the Project in accordance with the terms of this Agreement, that will be 
completed within sixty (60) days following Substantial Completion, all as reasonably determined 
by the Parties; provided that such 60-day period shall be extended for a reasonable period of time 
which shall not exceed, in any event, 120 days in the aggregate, to enable completion of Punch 
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List Items, so long as Developer is in good faith diligently pursuing a resolution to any outstanding 
Punch List Item as of the end of such 60-day period. 

 
 Release: Any release, migrating, pumping, pouring, emptying, injecting, escaping, 
leaching, dumping, seepage, spill, leak, flow, discharge, disposal or emission of a Hazardous 
Substance into the environment, including ambient air, surface water, ground water or land. 
 
 Services: As defined in Section 2.03(a) hereof. 
 
 Services Agreements: As defined in Section 2.03(a) hereof. 
 

Significant Casualty: That (a) the Project shall be totally destroyed by any cause, or (b) the 
Project or the Project Site shall be so substantially damaged or destroyed that reconstruction would 
require more than one (1) year to complete beyond the original scheduled Substantial Completion 
Date. 

 
Significant Condemnation: That (a) title to all of the Project Site shall be taken or 

appropriated by a Governmental Authority under the power of eminent domain or otherwise, or 
(b) all of the Project Site shall be taken, confiscated, seized or requisitioned for use by any 
Governmental Authority under the power of eminent domain or otherwise, and any such taking, 
appropriation, confiscation, seizure or requisition for use pursuant to these clauses (a) and (b) is 
for a period that exceeds one hundred eighty (180) days or, if less, the remaining portion of Term. 

 
 Soft Cost Budget: The soft cost budget delineated as such in the Development Budget, as 
the same may be revised in accordance with the provisions hereof. 
 
 State: The State of Tennessee. 
 
 Sublease: That certain Sublease Agreement by and between Owner, as sublessor, District, 
as co-sublessee, and City, as co-sublessee, whereby Owner will lease to District and City the 
Project Site. 
 
 Substantial Completion Date: The date Substantial Completion is achieved. 
 
 Substantially Complete and Substantial Completion: That both (a) Architect has issued a 
Certificate of Substantial Completion, subject only to the completion of Punch List Items, if any, 
to be attached to such Certificate of Substantial Completion, and (b) the appropriate Governmental 
Authority has issued a temporary or permanent certificate(s) of occupancy. 
 
 Suppliers: The suppliers of materials to the Project, each of whom shall be selected by 
General Contractor subject to objection by Developer. Suppliers are Consultants. 
  

Term: As defined in Section 4.01 hereof. 
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Termination Date: The date that is the earliest of (a) twelve (12) months after Substantial 
Completion, (b) the abandonment of the Project by Owner, (iii) the termination of this Agreement 
by Owner pursuant to the terms and provisions hereof, (iv) the termination of this Agreement by 
District pursuant to the terms and provisions hereof, and (v) the termination of this Agreement by 
Developer pursuant to the terms and provisions hereof. 

 
 Unforeseen Site Conditions: Any latent, concealed, or subsurface physical conditions that 
materially differ from the conditions which Developer reasonably anticipated. 
 
 Value Engineering: The engineering of the Project including, without limitation, the 
analysis of estimates, bids, or proposed costs and the making and adopting of recommendations of 
ways and means to reduce actual total Development Costs of the Project to an amount not 
exceeding the Fixed Price; provided, however, such recommendations shall not include any 
deletions or changes which render the Project incomplete or inadequate for its intended use as a 
public educational institution. 
 
 Warranty Period: Beginning on and including the Substantial Completion Date through 
and including the first (1st) annual anniversary thereof. 
 

ARTICLE II 
DEVELOPER’S OBLIGATIONS 

 
Section 2.01.  Engagement. Subject to the terms and conditions set forth herein, Owner 

hereby engages Developer for the performance of the duties herein set forth. Owner acknowledges 
that Developer is not a licensed architect or engineer. Subject to the provisions of this Agreement, 
Developer hereby accepts such engagement and, acting as an independent contractor, shall, during 
the Term, act as the developer in connection with the development, design, and construction of the 
Project. Developer agrees that it shall enter into a Construction Contract with General Contractor 
for Project Construction in accordance with the Construction Documents. Developer agrees that 
Owner and District shall be third-party beneficiaries of the Construction Contract. 

 
Section 2.02.  Project Site. 
 
(a) Owner shall make the Project Site available to Developer free and clear of 

restrictions on or impediments to Developer’s use thereof for the performance of Developer’s 
Services as set forth in this Agreement. 

 
(b) Developer accepts the Project Site as-is, where-is, with all improvements, 

buildings, structures, infrastructure, defects and deficiencies, and with no representation, warranty, 
guarantee, promise, indemnity or other undertaking, express or implied, by Owner or District, 
regarding the condition of or the marketability or suitability for permitted use or value thereof. 
Developer acknowledges that neither Owner nor District have represented or warranted anything 
to Developer about the Project Site or anticipated conditions pertaining thereto, and Owner and 
District disclaim any representations or warranties to Developer regarding site conditions. Any 
information about the Project Site provided to Developer by Owner or District was provided for 
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informational purposes, and neither Owner nor the District can vouch for the accuracy of said 
information, and none of said information was provided as an inducement, representation or 
warranty to Developer upon which Developer is intended to rely. Developer shall perform its own 
due diligence and investigation regarding all Project Site conditions, whether readily observable 
or not, and shall not rely on any representation, warranty, statement or omission of Owner or 
District in entering into this Agreement. Developer shall rely solely and exclusively upon the 
results of its own due diligence and investigation as inducement into this Agreement. 

 
(c) Developer shall, and shall cause General Contractor to, confine its operations to the 

Project Site and may not otherwise perform any construction work, preparation or staging on 
property of Owner, District, or other persons or entities outside the boundaries of the Project Site, 
except as approved in advance in writing by Owner and District and subject to such conditions as 
may be reasonably specified and approved by Owner or District. Developer shall not store any 
material or equipment on property of Owner, District, or other persons or entities outside the 
boundaries of the Project Site unless the off-site storage facility is properly secured, insured and 
bonded. Any loss or damage to stored material or equipment before installation on the Project Site 
shall be the responsibility of Developer and Developer shall ensure that Developer or General 
Contractor has appropriate insurance in place to protect against damage or expenses due to such 
loss or damage. Developer shall be responsible for safety at, and the securing of, the Project Site. 
Developer shall protect all work in place and materials stored offsite and shall at all times keep, 
and cause General Contractor and all other Consultants to keep, the Project Site reasonably clean 
and free from waste materials and rubbish. A mandatory pre-construction meeting shall be 
conducted by Owner and Developer prior to commencement of Project Construction for the 
purpose of reviewing security procedures, utility coordination, access to the Project Site, and 
construction coordination issues. Such meeting shall be attended, at a minimum, by Owner, 
District, Developer, General Contractor, and key Contractors, through their respective project 
managers and superintendents. 
 

Section 2.03.  Developer’s Services. 
 
(a) Subject to Section 3.01 hereof, Developer agrees to perform all Project 

Construction work and services required or necessary to complete the Project and other services 
customarily and reasonably within the general scope of such services and responsibilities, 
including, without limitation, the following (collectively, the “Services”): 
 

 (i) Negotiate and execute all agreements, purchase orders, amendments, and 
supplements related to Project Construction, including, without limitation, all surveys, 
architectural, environmental, geotechnical, and other testing or consulting service agreements, the 
Construction Contract, the Architectural Contract, and all other Contract Documents (collectively, 
as they may be amended, modified, and/or restated from time to time in accordance with the 
provisions hereof and thereof, the “Services Agreements”), which shall be consistent with the 
Development Budget, as amended; 

 
 (ii) Obtain all necessary Approvals and represent Owner as might be required 

by any Governmental Authority in connection therewith; 
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 (iii) Provide and update the Project Schedule for Owner; 
 

(iv) Provide assistance, oversight, and direction to Principal Consultants in 
developing the Construction Documents and all related submissions to any Governmental 
Authority; 
 

(v) Submit all Construction Documents and related design specifications to 
Owner and District for approval, and obtain such approval at least five (5) Business Days 
before releasing such documents for construction; 
 

(vi) Require General Contractor to obtain bids from Contractors in accordance 
with the Project Schedule; 
 

(vii) Diligently manage and monitor General Contractor’s construction so as to 
keep actual construction costs within the Construction Budget; 
 
 (viii) Provide Value Engineering and related assistance to Owner; 
 

(ix) Establish and implement appropriate administrative and financial controls 
for Project Construction, including: 
 

(A) manage, coordinate, and/or work with Consultants, attorneys, and 
other professionals employed or retained in connection with Project Construction; 

 
(B) keep Owner and District informed of Project progress on a regular 

basis by delivering monthly written progress reports to Owner and District no later 
than ten (10) Business Days after the end of each month, in the form of reports 
required by this Agreement (“Monthly Progress Reports”); and 

 
(C) deliver an updated Project Schedule to Owner and District on a 

monthly basis along with the Monthly Progress Reports; 
 

(x) Verify services, work, equipment, materials, and labor used on the Project 
so that Developer will have a reasonable basis: 
 

(A) to approve or disapprove requests for payment made by Consultants 
and any other parties with respect to Project Construction; and 

 
(B) to determine that the Project is being designed, constructed, and 

completed in accordance with this Agreement and the Contract Documents or, if 
Project Construction is not being so completed, to promptly notify Owner and 
District; 
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(xi) As needed, attend job meetings and conferences required by this Agreement 
or called by Owner, General Contractor, or any other Consultant, and report on such 
conferences to Owner and District; 
 

(xii) Review the results of, and inform Owner and District of actions to remedy, 
all inspections made by General Contractor, other Consultants, or any Governmental 
Authority; 
 

(xiii) Prepare, file, and execute on Owner’s behalf any notices of commencement 
and completion required or permitted to be filed on completion of the Project. As needed, 
act to obtain any certificates of occupancy or equivalent documents required for the 
occupancy of the Project (and provide copies to Owner and District); 
 

(xiv) Following Substantial Completion, coordinate the compilation of all as-
built Construction Documents, and operating and maintenance manuals for all applicable 
aspects of the Project. Deliver to Owner and District five (5) hard copy sets of as-built 
Construction Documents plus one (1) electronic copy of as-built Construction Documents; 
 

(xv)  Assist Owner and District in preparing punch list items, defect notices, or 
warranty claims; 

 
(xvi) Provide Owner with any information reasonably requested by any Lender 

under the Construction Loan Documents, including without limitation, information relating 
to construction jobs as requested under a Community Benefits agreement with a Lender; 
 

(xvii) Perform various management services, including, without limitation, all tax 
and NMTC Financing reporting requirements, administration of rent collection under the 
Sublease, administration of debt service under the Construction Loan, incorporation of the 
Project into the surrounding neighborhood and community, coordination with Owner and 
Governmental Authorities to improve surrounding infrastructure that provides safe and 
walkable streets and sidewalks, assisting with the expansion of the Project’s connectivity 
to other community anchors, remediating slum and blight from the surrounding 
neighborhood and community via programs such as the Blight Elimination Program and 
the Tennessee Loan Repair Program, and all other attendant and related tasks; and 

 
(xviii) Provide the following additional services: 

 
(A) regularly observe and record all significant activities related to 

Project Construction during the Construction Phase; 
 

(B) manage and administer compliance with all contractual 
requirements of Consultants and other parties with whom Owner or Developer has 
contracted in connection with Project Construction, and notify Owner and District 
in writing in the event that any such requirements are not being met; 
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(C) use diligent efforts to maintain a cooperative attitude among the 
Consultants; 

 
(D) use diligent efforts to have General Contractor maintain on a current 

basis a daily written log or diary to record job conditions (including daily weather 
conditions, a list of important visitors or officials to the Project Site, daily progress 
and activities on the Project Site, which Contractors worked each day, and the 
number of Contractors which worked each day), which log or diary will be 
available to Developer, Owner, and District for review and copying upon request; 

 
(E) use diligent efforts to cause General Contractor to keep, on behalf 

of General Contractor and Developer, available for inspection by Owner and 
District at any time, in the field office, a complete set of all Construction 
Documents and Contract Documents; 

 
(F) in collaboration with Principal Consultants, use procedures to 

expedite the processing and approval of shop drawings; 
 

(G) use diligent efforts to have General Contractor maintain on a current 
basis a log of approvals of requests for information (“RFI’s”), submittals, and shop 
drawings to make sure all such terms and drawings have been properly approved 
by General Contractor before starting related work; 

 
(H) use diligent efforts to have General Contractor receive material 

samples furnished at the Project Site by other Consultants, record the date the 
samples (or copies) are received and from whom, and notify Owner and District, if 
applicable, of the availability of the samples for examination; 

 
(I) direct General Contractor to review and approve any RFI from 

Owner as necessary, and see that proper clarifications are issued, with all 
clarifications noted in the Construction Drawings, dated, and initialed by the issuing 
party; 

 
(J) attend all construction meetings and conferences and use diligent 

efforts to have General Contractor prepare complete and accurate minutes for all 
such meetings and issue them to all parties who attended or as Owner and/or 
District may direct; 

 
(K) subject to the requirements of the Agreement, use reasonably 

diligent efforts to coordinate the processing of any Change Orders and submissions 
to Owner and District for approval; 

 
(L) perform periodic Project Site supervision and observations of 

Project work in progress as a basis for determining conformance of such work and 
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any materials and equipment with the Construction Documents, and report any 
defective work or deficiencies to General Contractor, Owner, and District; 

 
(M) verify and confirm the progress of the Project work and the amounts 

requested by General Contractor for payment; 
 
  (N) coordinate Project Site safety with General Contractor. 
  
(b) Developer shall perform the Services and deliver the finished Project to Owner at 

a total cost to Owner equal to the Fixed Price. Developer shall cause all Development Costs to be 
paid either from the proceeds of Draws promptly upon receipt from Owner or, with respect to 
Development Cost Overruns, as set forth in Section 6.01 hereof. 

 
(c) Developer shall be permitted to contract with any qualified Consultant to perform 

any one or more of the Services; provided, however, regardless of how Developer may contract 
for or obtain any services, labor, or materials in connection with the development of the Project, 
Developer shall have the responsibility to Owner for the completion of the Project in accordance 
with this Agreement and as set forth in the Construction Documents, within the time period set 
forth herein, and at a cost not to exceed the Fixed Price. 

 
(d) Developer shall perform the Services in accordance with the standard of care and 

expertise normally employed by development firms performing similar services, and all duties 
under this Agreement shall be measured and interpreted in accordance with such standard of 
performance. 

 
(e) Prior to Final Completion, Developer shall obtain and submit to Owner and District 

all certifications by Developer, General Contractor, Architect, and others, together with schedules, 
documents, and copies of documents, permits and approvals, application for payment, monthly 
progress reports, and any other information required hereunder. 

 
(f) Notwithstanding anything to the contrary contained herein, Developer shall not be 

responsible for and the Services shall not include any line item set forth in the Madison Academic 
School Project Responsibility Matrix and the responsibility for which has been assumed and 
undertaken by a party other than Developer. 
 

Section 2.04.  Development Team.  

(a) Developer shall supply qualified staff and employ qualified and appropriately 
licensed Consultants to perform all of the Services in a prompt and timely manner. All such 
qualified staff shall be paid by Developer from the Development Fee, and all such qualified and 
appropriately licensed Consultants shall be paid from the Development Budget. 

 
(b) Developer confirms that Developer’s team includes the Contractors and 

Consultants listed in Exhibit “E” attached hereto and made a part hereof. 
 



 
 
      
 

20 
 

(c) Developer has assigned to the Project the following persons (collectively referred 
to herein as “Key Personnel”), who shall be available to Owner for consultation at all reasonable 
times: 

NAME   POSITION 
 

Pete Evans   Developer Representative 

Lance Henderson   Developer Representative 

Ray Washington                District Representative 

Vicki Lake         Owner Representative 
 

Key Personnel shall provide such time commitments as may be reasonably necessary so that the 
Services are properly performed in accordance with this Agreement. 

 
(d) Developer Representative shall be the liaison and coordinator among Owner, 

District, and Developer, shall be the principal person responsible to Owner and District for the 
management of the Project and shall have the full authority to bind Developer and District 
hereunder, including the authority to negotiate and execute Change Orders. 

 
(e)  In the performance of this Agreement, Developer and Consultants shall comply 

with all Applicable Laws, including those affecting employees. Developer, Consultants, and all 
personnel used or employed by Developer and/or Consultants to perform the Services shall have 
and keep all required or necessary licenses, permits, and insurance coverages. 

 
Section 2.05. Limitations and Restrictions. 
 
(a) Developer agrees to act in good faith and with prudence and diligence in 

performance of the Services; provided, however, Developer shall not be liable for any delay, loss, 
or damage to Owner to the extent that such delay, loss, or damage is caused by Owner’s failure to 
provide Developer upon request with funds necessary to permit Developer to perform hereunder. 

 
(b) Developer, Consultants, and their respective contractors, subcontractors, 

subconsultants, agents, employees, and others supplying labor, equipment, or material by or 
through them to the Project may not do either of the following without Owner’s prior written 
consent (and in the case of item (ii) of this Subsection, without District’s prior written consent) 

 
(i) make any expenditure or incur any obligation on behalf of Owner unless 

otherwise permitted by this Agreement; or 
 

(ii) make any change to the Construction Documents or the Guaranteed Date, 
unless otherwise permitted by this Agreement. 
 
(c) Notwithstanding anything to the contrary contained herein, Developer may take the 

actions described in subparagraphs (b)(i) of this Section without Owner’s prior written consent, if: 
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(i) Developer in its reasonable, good faith judgment considers that such action 

is necessary to preserve the structural integrity of the Project or to protect the safety and 
welfare of people or property. If Developer takes such action, Developer shall immediately 
notify Owner of the action taken, and, if required under Section 2.06 hereof, an appropriate 
Change Order shall be issued in connection therewith. 

 
(ii) Such action is necessary to comply with the requirements of a 

Governmental Authority. 
 
(iii) Developer requests that Owner or District consent to such action in writing, 

and Owner or District (as applicable) fails to respond to such request within five (5) 
Business Days after the date of such request 
 
Section 2.06.  Change Orders. 

 
 (a) Developer shall not modify the Construction Documents or utilize a Change Order 
except upon the terms and conditions set forth in this Section. 
 
 (b) The following modifications to the Construction Documents which are undertaken 
by Developer shall not require the approval of either Owner or District: 
 
  (i) Minor Field Changes; 
 
  (ii) Code Compliance Changes; and/or 
 

(iii) A shift by Developer from one (1) line item in the Development Budget to 
another line item that does not increase the total amount of the Development Budget; 

 
(c) Except for those modifications set forth in the preceding subsection (b), any 

modification of the Construction Documents that either Developer, Owner, or District may deem 
necessary or desirable shall be requested of the other Parties via a Change Order Request which 
shall set forth in detail the nature of the requested modification. Upon agreement in writing by 
Developer and Owner of any adjustments in time and/or costs for the Services necessitated by any 
Change Order Request, and upon approval thereof by District, such Change Order Request and the 
associated estimated changes in time and/or cost shall constitute a Change Order.  

 
(i) If such Change Order would not result in an increase in the total amount of 

the Development Budget or an extension of the Guaranteed Date, no further action shall be 
required in connection with such Change Order. 

 
(ii) If such Change Order would, in and of itself, constitute an Additive Change 

Order, it will be valid and effective only (A) if Developer agrees that after payment of such 
additional costs, sufficient funds remain in the Development Budget to complete the 
Project in accordance with this Agreement; (B) if the Additive Change Order were paired 
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with a Deductive Change Order in an amount such that the total amount of the 
Development Budget, after accounting for the net effect of the paired Change Orders, 
would not result in an increase in the total amount of the Development Budget; (C) if, as a 
result of net decreases in the total amount of the Development Budget due to any prior 
Deductive Change Order(s) or savings from other line items in the Development Budget, 
the Additive Change Order would not increase the total amount of the Development 
Budget; (D) in the case of a Force Majeure Event, if the Change Order would result in an 
increase in the total amount of the Development Budget or a delay of the Guaranteed Date, 
Owner shall agree that, after Value Engineering and other efforts of the Parties to address 
any potential shortfall have been undertaken, and upon exhaustion of all of the proceeds of 
the Construction Loan and any other available Project funds, funds are required to complete 
the Project Construction, Owner shall deposit an amount equal to any such increase 
attributable to the Change Order in the Project Development Account and/or agree in 
writing to an appropriate extension of the Guaranteed Date, as applicable. 
 

 (d) Each Change Order Request initiated by Developer shall be delivered to Owner and 
District by email pursuant to Section 10.03(iii) hereof and contain all information reasonably 
necessary for Owner and District to evaluate the proposed change. District shall respond within 
five (5) business days after receipt of the Change Order Request, and the Change Order Request 
will be deemed approved if there is a failure to respond to the Change Order Request by District 
within the 5-day period. 
 

(e) Agreement on any Change Order Request shall constitute a final settlement on all 
direct costs covered therein, subject to performance thereof and payment therefor pursuant to the 
terms of this Agreement. 

 
(f) Change Orders requested by Owner or District which are outside the scope of the 

Construction Documents and which increase the total amount of the Development Budget shall be 
at the sole cost and expense of Owner or District. 

 
Section 2.07.  Insurance Obligations 
 
(a) Throughout the Term, Developer shall acquire and maintain in force Developer’s 

Insurance, and such Developer’s Insurance shall be a cost of the Project. 
 
(b) Owner and Developer waive all rights against each other and the agents, employees, 

and Affiliates of each, for damages caused by fire or any other peril to the extent covered by any 
property insurance obtained under this Section or any other property insurance applicable to the 
Project Construction, except rights to proceeds of that insurance. 

 
(c) Developer shall cause General Contractor to obtain and maintain property casualty 

insurance pursuant to this Agreement and as set forth in Exhibit “C” attached hereto and made a 
part hereof. In the event Developer fails to cause such insurance coverages to be obtained, 
Developer shall pay all costs of restoration of the Project arising from such uninsured event. 
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(d) Developer shall cause Architect to obtain and maintain professional errors and 
omissions insurance coverage with limits in amounts reasonably acceptable to Owner and District. 

 
Section 2.08.  Environmental Matters. 
 
(a) Except for its agents and employees fully qualified to do so and then in full 

compliance with all Environmental Laws, Developer may not: 
 

(i) direct, suffer, or permit any of its Project agents and employees to handle, 
use, manufacture, store, or dispose of any Hazardous Substance in or about the Project Site; 
or 
 
 (ii) knowingly or negligently suffer or permit: 
 

(A) any Hazardous Substance to be used by any third-party in any 
manner not fully in compliance with all Environmental Laws; or 

 
(B) any Hazardous Substance to be used, handled, manufactured, stored, 

remediated, abated, released or disposed of by its agents, employees, Consultants, 
or by any other third-party in any manner not fully in compliance with all 
Environmental Laws; or 

 
(C) the Project Site to become contaminated with any Hazardous 

Substance. 
 
 (b) Notwithstanding the foregoing, Developer may handle, store, use, or dispose of any 
Hazardous Substance to the extent customary and necessary for the performance of Developer’s 
duties hereunder to the extent the same is done in a safe and lawful manner, and in full compliance 
with all Environmental Laws. Developer shall also take reasonable precautions to prevent any 
handled, stored, used, or disposed Hazardous Substance from contaminating the Land or the 
environment or violating any Applicable Laws. 
 
 (c) Developer shall promptly provide Owner with complete and accurate copies of all 
disposal tickets for materials (hazardous or not) from the Project Site that are disposed of off the 
Project Site. 
 
 Section 2.09.  Developer Records. 
 
 (a) Developer will establish and maintain at its office designated in the notice provision 
of this Agreement a complete set of books, accounts, records, plans and files (including the Plans 
and Specifications) for the Project. Such records shall be sufficient for the preparation of financial 
statements in accordance with GAAP. All books and records made or kept by Developer pertaining 
to the Project shall be available for and subject to audit, inspection, and copying by Owner or 
Owner Representative and District or District Representative during normal business hours and 
after reasonable notice. Developer shall cooperate with Owner and District to provide copies of 
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documents necessary to Owner and District upon the reasonable request of Owner or District and 
payment of reasonable costs to Developer. 
 
 (b) Business and financial records shall be maintained by Developer and available to 
Owner and District for three (3) years after Final Completion; provided, however, records 
regarding any dispute involving the Project shall be retained for at least three (3) years following 
the resolution of such dispute. Before destruction of any such records by Developer, Developer 
shall notify Owner and District of its intention to destroy the records and, upon request of Owner 
or District, Developer shall make the records available to the requesting Party for transfer, at the 
sole expense of such requesting Party. 
 
 (c) If requested, Developer shall cooperate with Owner and District to ensure the 
proper and timely filing of all forms, reports and returns required by Governmental Authorities 
and relating to the Project. 
 
 Section 2.10.  Construction Warranties. 
 

(a) Developer shall cause to be warranted to Owner and District by Consultants that 
the completed Project will be in conformity with the Construction Documents and free of material 
defects in workmanship and materials during the Warranty Period. Developer shall assist Owner 
and District in conducting a warranty inspection of the Project prior to the expiration of the 
Warranty Period. Developer shall assist Owner and District in enforcement of warranties and 
coordinate all warranty work until all provisions of the Warranty Period are satisfied. Developer 
shall be entitled to reimbursement for all reasonable costs incurred in conducting such warranty 
inspections, in enforcement of warranties and in the coordination of all warranty work, including 
without limitation, travel, lodging, professional fees incurred to third parties, and the like, to the 
extent that any defect in the work under warranty was not due to the fault or neglect of Developer. 

 
(b) At least thirty (30) days before the expiration of the Warranty Period, Owner or 

District may deliver to Developer a list of defects in workmanship and materials. Developer shall 
cause General Contractor or other appropriate Consultants to repair or replace any defective part 
of the Project promptly after its discovery during the Warranty Period. For purposes of this Section, 
“defects in workmanship and materials” shall not include ordinary wear and tear, misuse, abuse, 
or improper maintenance. Such warranties also apply to all utility facilities, including transmission 
lines, constructed or installed as part of the Project (including the portions thereof outside the 
Project Site) and shall run for one (1) year after the Substantial Completion Date. 
 

(c) Warranties required by the Construction Documents and this Agreement shall 
commence on the Substantial Completion, Date or designated portion thereof if not all buildings 
are Substantially Complete, unless otherwise provided in this Agreement or the Certificate of 
Substantial Completion. 

 
(d) NOTWITHSTANDING THE FOREGOING, NEITHER DEVELOPER NOR 

GENERAL CONTRACTOR MAKE ANY REPRESENTATIONS OR WARRANTIES WITH 
RESPECT TO THE SERVICES OR THE IMPROVEMENTS OTHER THAN AS EXPRESSLY 
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CONTAINED HEREIN, WITH RESPECT TO DEVELOPER, OR IN THE CONSTRUCTION 
CONTRACT, WITH RESPECT TO GENERAL CONTRACTOR, AND BOTH DEVELOPER 
AND GENERAL CONTRACTOR HEREBY DISCLAIM ALL IMPLIED WARRANTIES, 
INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE. 

 
Section 2.11. Payment Bond and Performance Bond. Developer shall cause General 

Contractor to provide payment and performance bonds from a surety approved by Owner and in 
the form attached hereto as Exhibit “G” and made a part hereof (each bond to be in the amount of 
the Construction Budget, with General Contractor as contractor and principal, Developer, as 
developer, and Owner and District as owner/obligee). 

 
ARTICLE III 

DEVELOPER’S COMPENSATION 
 
 Section 3.01.  Development Fee. 
 
 (a) In consideration of the performance of Developer’s Services relating to the 
development of the Project as set forth in this Agreement, Owner shall pay Developer the 
Development Fee of $279,973.00, which shall be deemed earned and shall be payable as follows: 
 

(i) Fifty percent (50%) of the Development Fee ($139,986.50) shall be deemed 
earned and shall be due and payable on the Effective Date. 

 
(ii) Thirty percent (30%) of the Development Fee ($83,991.90) shall be deemed 

earned and shall be due and payable in fifteen (15) equal monthly installments of 
$5,599.46, with the first such installment due on the first day of the month following the 
commencement of the Construction Phase and the remainder of such installments due on 
the first (1st) day of each month thereafter. 

 
(iii) Twenty percent (20%) of the Development Fee ($55,994.60) shall be 

deemed earned and shall be due and payable upon Substantial Completion. 
 

 (b) Development Fee payments may be delayed or withheld in whole or in part if there 
exists a Developer Default Event. If Owner so withholds payment, then, upon Developer curing 
or otherwise resolving such Developer Default Event, the installment schedule set forth in 
foregoing subsection (ii) shall be recalculated based on a revised Project Schedule prepared by 
Developer to reflect the Developer Default Event and subject to approval by Owner and District.  
Development Fee payments shall not be delayed or withheld for any reason other than an uncured 
Developer Default Event. 
 
 Section 3.02.  Construction Oversight Fee.  Owner shall pay Henry Turley Company LLC 
the Construction Oversight Fee pursuant to and in accordance with the Construction Oversight 
Agreement. 
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 Section 3.03. Interest on Developer Compensation. Any amount payable to Developer 
pursuant to this Article which is not paid on the due date therefor shall bear interest at the Overdue 
Rate from the due date to the date paid by Owner. 

 
ARTICLE IV 

TERM; COMPLETION  
 

 Section 4.01.  Term. The term of this Agreement (the “Term”) shall be the period 
commencing on the Effective Date and ending on the Termination Date or otherwise as provided 
in this Agreement. The Parties recognize that Developer has performed some Services prior to the 
Effective Date. Further, the Parties acknowledge and agree that Developer’s services under Section 
2.03(a)(xvii) hereof shall expressly survive the termination of this Agreement. 
 
 Section 4.02. Substantial Completion. 
 

(a) When Developer considers that the Services for the Project have been substantially 
performed, Developer shall so notify Owner and District in writing. Upon receipt of Developer’s 
notification, Owner and District, together with Architect and Developer, shall make an inspection 
of the Project Site during which the Parties shall prepare a list of Punch List Items, which 
enumerates those items that remain to be completed and the estimated costs before the Project can 
be considered Finally Complete. General Contractor shall, before the Project is considered Finally 
Complete, complete or correct such Punch List Items the resolution of which Developer will 
oversee. 

 
(b) Developer shall achieve Substantial Completion not later than the Guaranteed Date, 

which may be extended at no expense to or obligation of Developer due to the occurrence of any 
Completion Delay Event. Owner and District understand and agree that Developer and General 
Contractor may adjust near-term schedules from time to time in order for Developer to achieve 
Substantial Completion by the Guaranteed Date. The Parties agree that the Guaranteed Date shall 
be extended one (1) day for each day which Financial Closing occurs after March 1, 2020 at no 
expense to or obligation of Developer. 

 
(c) (i) In the event that District shall not be able to occupy and operate the Project 
on or before the Guaranteed Date (subject to any extensions of that date as expressly 
provided for in this Agreement), Developer shall pay to District Two Thousand and No/100 
Dollars ($2,000.00) per day following the Guaranteed Date while Owner is unable to use 
the Project for its intended purpose (“Delay Damages”). Developer’s liability for Delay 
Damages shall not begin to accrue until the date following the Guaranteed Date, as such 
date may be extended pursuant to this Agreement. 
 

(ii) Any liquidated damages assessed pursuant to this Section shall be in lieu of 
all liability for any and all extra costs, losses, expenses, claims, penalties, and any other 
damages, whether special or consequential, and of whatsoever nature, incurred by 
Developer that are occasioned by any delay in achieving Substantial Completion on or 
before the Guaranteed Date. The Parties have bargained for this stipulated damages 
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provision, giving consideration to the following: The Parties recognize that failure of the 
Project to open on schedule would cause Owner and District to suffer loss of services 
available to District students, upheaval and distress to District students during their school 
year, which damages are impossible to determine with certainty. As such, the damages to 
be suffered by Owner and District in the event of a failure by Developer to timely reach 
Substantial Completion of the relevant buildings are difficult to quantify and the parties 
wish to stipulate to the amount thereof. In addition, the Parties expressly agree that all 
stipulated damages herein are not in any way a penalty. 

 
(iii) Payment by Developer under this Section shall be monthly in arrears on the 

tenth (10th) day of each month, or if such day is not a Business Day, on the immediately 
succeeding Business Day. 

 
 Section 4.03.  Completion Delay Events. 

 
(a) The Parties acknowledge that Project Construction may be delayed for reasons 

beyond Developer’s control. Therefore, the Parties agree that the Guaranteed Date shall be 
extended one (1) day for each day of any delay in the achievement of Substantial Completion 
caused by Completion Delay Events. Other than Completion Delay Events, no other event, 
circumstance, or occurrence shall be the basis for an extension of the Guaranteed Date under this 
Section. Notwithstanding the foregoing, in the event delays to the Project are encountered for any 
reason, the Parties agree to undertake all reasonable steps to mitigate the effect of such delay.  

 
(b) Upon the occurrence of an event which constitutes or may constitute a Completion 

Delay Event, Developer shall notify Owner and District as soon as possible (but in any event within 
fifteen (15) Business Days) and shall keep complete, detailed, and accurate records relating to such 
event including, without limitation, the precise effect on Developer’s ability to perform the 
Services. If Developer asserts that an event constitutes or may constitute a Completion Delay 
Event, Developer shall provide to Owner and District a detailed written description of such event 
and why it constitutes a Completion Delay Event. The determination that a Completion Delay 
Event has occurred must be evidenced by written affirmation of Architect. 

 
Section 4.04.  Final Completion.  
 
(a) For purposes of this Agreement the Project will be deemed finally complete 

(“Finally Complete” or “Final Completion” shall be deemed to have occurred) when: 
 

(i) All Services are fully performed and the Project Improvements are 
constructed in accordance with the Construction Documents (including completion of all 
Punch List Items), all buildings and facilities have been thoroughly cleaned and no work 
whatsoever remains to be done to complete the Services required by this Agreement 
(except ongoing warranty oversight); and 

 
(ii) Developer has delivered to Owner and District the Architect’s certificate 

stating that (A) the Project has been completed in accordance with all Construction 
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Documents as approved (or deemed approved) by Owner and District, and (B) no Punch 
List Item remains incomplete; and 

 
(iii) All required final certificates of occupancy are issued by the appropriate 

Governmental Authorities; and 
 
(iv) the Project is free from all Liens and Claims asserted against Owner or its 

interests by Consultants (as evidenced in part by Developer’s delivery to Owner of final, 
fully and properly executed lien waivers and releases from all such Consultants) except to 
the extent such Liens or Claims have been filed or asserted as a result of Owner’s failure 
to satisfy its payment obligations hereunder; and 

 
(v) Owner and District shall have received an “as built” ALTA/ACSM survey 

of the Project Site certified to Owner showing no encroachments by the Project on or over 
any property outside the Project Site and otherwise reasonably acceptable to Owner and 
District; and 

 
(vi) All appropriate Governmental Authorities having jurisdiction over the 

Project have given their final approval of the Project; and 
 
(vii) Developer has delivered to Owner and District all Construction Documents, 

operation and maintenance manuals for materials, equipment and systems incorporated 
into the Project, completed all Owner and District training, and provided and assigned to 
Owner all warranties and related items required by the Contract Documents; and 

 
(viii) Expiration of thirty (30) days after filing Notice of Completion in Madison 

County Register’s Office. 
 
(b) Final Completion shall occur within a reasonable time after the Substantial 

Completion Date, but in no event later than one hundred twenty (120) days after the Substantial 
Completion Date; provided however, if one or more of the above conditions to Final Completion 
shall be unfulfilled sixty (60) days after written notice thereof from Developer to Owner due solely 
to any Owner Default, then Developer may disregard that condition and declare the Project Finally 
Complete under this Agreement. 
 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES 

 
 Section 5.01.  Developer’s Representations and Warranties. Developer makes the 
following representations and warranties as the basis for the undertakings on its part herein 
contained: 
 
 (a) The execution and delivery by Developer of this Agreement, the consummation of 
the transactions herein contemplated, and the fulfillment of or the compliance with all of the 
provisions hereof and thereof (i) are within the power, legal right, and authority of Developer; 
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(ii) are legal and will not conflict with or constitute on the part of Developer a violation of or a 
breach of or a default under, or result in the creation or imposition of any lien, charge, restriction, 
or encumbrance upon any property of Developer under the provisions of, any charter instrument, 
bylaw, operating agreement, indenture, mortgage, deed of trust, pledge, note, lease, loan, or 
installment sale agreement, contract, or other agreement or instrument to which Developer is a 
party or by which Developer or its properties are otherwise subject or bound, or, to its knowledge, 
any license, law, statute, rule, regulation, judgment, order, writ, injunction, decree, or demand of 
any court or governmental agency or body having jurisdiction over Developer or any of its 
activities or properties; and (iii) have been duly authorized by all necessary and appropriate action 
on the part of Developer. This Agreement is the valid, legal, binding, and enforceable obligation 
of Developer except as such enforceability may be limited by Debtor Relief Laws that affect the 
enforcement of creditors’ rights in general and the availability of equitable remedies and, in the 
case of indemnification obligations, public policy. The officer of Developer executing this 
Agreement is duly and properly in office and is fully authorized and empowered to execute the 
same for and on behalf of Developer. 
 
 (b) Developer is a limited liability company of the State and is in good standing under 
the laws of the State, and is duly qualified to transact business in the State. 
 
 (c) To the best of Developer’s knowledge, there are no actions, suits, proceedings, 
inquiries, or investigations pending or, to the knowledge of Developer, threatened against or 
affecting Developer in any court or by or before any Governmental Authority or arbitration board 
or tribunal that involve the likelihood of materially and adversely affecting the properties, business, 
prospects, profits, operations, or condition (financial or otherwise) of Developer, the ability of 
Developer to perform its obligations hereunder, or the transactions contemplated hereby; or that, 
in any way, would adversely affect the validity or enforceability of this Agreement or any other 
agreement or instrument to which Developer is a party and that is used or contemplated for use in 
the consummation of the transactions contemplated hereby, nor is Developer aware of any facts or 
circumstances currently existing that would form the basis for any such action, suit, or proceeding.  
Developer is not in default with respect to any judgment, order, writ, injunction, decree, demand, 
rule, or regulation of any court, Governmental Authority, or arbitration board or tribunal.  All tax 
returns (federal, state, and local) required to be filed by or on behalf of Developer have been duly 
filed (or an extension timely filed), and all taxes, assessments, and other Governmental Charges 
shown thereon to be due, including interest and penalties, except such, if any, as are being actively 
contested by Developer in good faith, have been paid or adequate reserves have been made for the 
payment thereof. 
 
 (d) Neither Developer nor any of its business or properties, nor any relationship 
between Developer and any other Person, nor any circumstance in connection with the execution, 
delivery, and performance by Developer of its obligations under this Agreement is such as to 
require the consent, approval, permission, order, license, or authorization of, or the filing, 
registration, or qualification with, any Governmental Authority on the part of Developer in 
connection with the execution, delivery, and performance of this Agreement or the consummation 
of any transaction herein contemplated, except as shall have been obtained or made and as are in 
full force and effect, except as are not currently obtainable. To the knowledge of Developer, it will 
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be able to obtain all such additional consents, approvals, permissions, orders, licenses, or 
authorizations of Governmental Authorities as may be required on or prior to the date Developer 
is legally required to obtain the same. 
 
 (e) No event has occurred and no condition exists that would constitute an Event of 
Default or that, with the lapse of time or with the giving of notice or both, would become an Event 
of Default. To the knowledge of Developer, it is not in default or violation in any material respect 
under any charter instrument, bylaw, operating agreement, or other agreement or instrument to 
which it is a party or by which it may be bound. For purposes of this subsection (e), a default or 
violation shall be deemed “material” if it would adversely affect the ability of Developer to 
perform its obligations hereunder. 
 
 (f) To the knowledge of Developer, it is not in violation of Applicable Laws to which 
it is subject and has not failed to obtain any licenses, permits, franchises, or other governmental 
authorizations (that are currently obtainable) necessary to the ownership of its properties or to the 
conduct of its business, which violation or failure to obtain might materially and adversely affect 
the properties, business, prospects, profits, or condition (financial or otherwise) of Developer. 
 
 Section 5.02.  Owner’s Representations and Warranties. Owner makes the following 
representations and warranties as the basis for the undertakings on its part herein contained: 
 
 (a) The execution and delivery by Owner of this Agreement, the consummation of the 
transactions herein contemplated, and the fulfillment of or the compliance with all of the provisions 
hereof and thereof (i) are within the power, legal right, and authority of Owner; (ii) are legal and 
will not conflict with or constitute on the part of Owner a violation of or a breach of or a default 
under, or result in the creation or imposition of any lien, charge, restriction, or encumbrance upon 
any property of Owner under the provisions of, any charter instrument, bylaw, operating 
agreement, indenture, mortgage, deed of trust, pledge, note, lease, loan, or installment sale 
agreement, contract, or other agreement or instrument to which Owner is a party or by which 
Owner or its properties is otherwise subject or bound, or, to its knowledge, any license, law, statute, 
rule, regulation, judgment, order, writ, injunction, decree, or demand of any court or Governmental 
Authority or body having jurisdiction over Owner or any of its activities or properties; and 
(iii) have been duly authorized by all necessary and appropriate corporate action on the part of 
Owner. This Agreement is the valid, legal, binding, and enforceable obligation of Owner except 
as such enforceability may be limited by Debtor Relief Laws that affect the enforcement of 
creditors’ rights in general and the availability of equitable remedies and, in the case of 
indemnification obligations, public policy. The officer executing this Agreement is duly and 
properly in office and is fully authorized and empowered to execute the same for and on behalf of 
Owner. 
 
 (b) Owner is a nonprofit public benefit corporation of the State and is in good standing 
under the laws of the State, and is duly qualified to transact business in the State. 
 
 (c) To the best of Owner’s knowledge, there are no actions, suits, proceedings, 
inquiries, or investigations pending or, to the knowledge of Owner, threatened against or affecting 
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Owner in any court or by or before any Governmental Authority or arbitration board or tribunal 
that involve the likelihood of materially and adversely affecting the properties, business, prospects, 
profits, operations, or condition (financial or otherwise) of Owner, the ability of Owner to perform 
its obligations hereunder, or the transactions contemplated hereby; or that, in any way, would 
adversely affect the validity or enforceability of this Agreement or any other agreement or 
instrument to which Owner is a party and that is used or contemplated for use in the consummation 
of the transactions contemplated hereby or thereby, nor is Owner aware of any facts or 
circumstances currently existing that would form the basis for any such action, suit, or proceeding.  
Owner is not in default with respect to any judgment, order, writ, injunction, decree, demand, rule, 
or regulation of any court, Governmental Authority, or arbitration board or tribunal.  All tax returns 
(federal, state, and local) required to be filed by or on behalf of Owner have been duly filed (or an 
extension timely filed), and all taxes, assessments, and other Governmental Charges shown thereon 
to be due, including interest and penalties, except such, if any, as are being actively contested by 
Owner in good faith, have been paid or adequate reserves have been made for the payment thereof. 
 
 (d) Neither Owner nor any of its business or properties, nor any relationship between 
Owner and any other Person, nor any circumstance in connection with the execution, delivery, and 
performance by Owner of its obligations under this Agreement is such as to require any additional 
consent, approval, permission, order, license, or authorization of, or the filing, registration, or 
qualification with, any Governmental Authority on the part of Owner in connection with the 
execution, delivery, and performance of this Agreement or the consummation of any transaction 
herein contemplated, except as shall have been obtained or made and as are in full force and effect, 
except as are not currently obtainable. To the knowledge of Owner, it will be able to obtain all 
such additional consents, approvals, permissions, orders, licenses, or authorizations of 
Governmental Authorities as may be required on or prior to the date Owner is legally required to 
obtain the same. 
 
 (e) No event has occurred and no condition exists that would constitute an Event of 
Default or that, with the lapse of time or with the giving of notice or both, would become an Event 
of Default.  To the knowledge of Owner, it is not in default or violation in any material respect 
under any charter instrument, bylaw, operating agreement, or other agreement or instrument to 
which it is a party or by which it may be bound. For purposes of this subsection (e), a default or 
violation shall be deemed “material” if it would adversely affect the ability of Owner to perform 
its obligations hereunder. 
 
 (f) To the knowledge of Owner, it is not in violation of any Applicable Laws to which 
it is subject and has not failed to obtain any licenses, permits, franchises, or other governmental 
authorizations (that are currently obtainable) necessary to the ownership of its properties or to the 
conduct of its business, which violation or failure to obtain might materially and adversely affect 
the properties, business, prospects, profits, or condition (financial or otherwise) of Owner. 
 
 (g) The Project will be utilized exclusively for Owner’s exempt purposes; accordingly, 
it qualifies for an exemption from ad valorem taxes levied by the State, pursuant to Tenn. Code 
Ann. § 67-5-212. 
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 Section 5.03.  District’s Representations and Warranties. District makes the following 
representations and warranties as the basis for the undertakings on its part herein contained: 
 
 (a) The execution and delivery by District of this Agreement, the consummation of the 
transactions herein contemplated, and the fulfillment of or the compliance with all of the provisions 
hereof and thereof (i) are within the power, legal right, and authority of District; (ii) are legal and 
will not conflict with or constitute on the part of District a violation of or a breach of or a default 
under, or result in the creation or imposition of any lien, charge, restriction, or encumbrance upon 
any property of District under the provisions of, any charter instrument, bylaw, operating 
agreement, indenture, mortgage, deed of trust, pledge, note, lease, loan, or installment sale 
agreement, contract, or other agreement or instrument to which District is a party or by which 
District or its properties is otherwise subject or bound, or, to its knowledge, any license, law, 
statute, rule, regulation, judgment, order, writ, injunction, decree, or demand of any court or 
Governmental Authority or body having jurisdiction over District or any of its activities or 
properties; and (iii) have been duly authorized by all necessary and appropriate corporate action 
on the part of District. This Agreement is the valid, legal, binding, and enforceable obligation of 
District except as such enforceability may be limited by Debtor Relief Laws that affect the 
enforcement of creditors’ rights in general and the availability of equitable remedies and, in the 
case of indemnification obligations, public policy. The officer executing this Agreement is duly 
and properly in office and is fully authorized and empowered to execute the same for and on behalf 
of District. 
 
 (b) District is a governmental entity and political subdivision of the state of Tennessee. 
 
 (c) To the best of District’s knowledge, there are no actions, suits, proceedings, 
inquiries, or investigations pending or, to the knowledge of District, threatened against or affecting 
District in any court or by or before any Governmental Authority or arbitration board or tribunal 
that involve the likelihood of materially and adversely affecting the properties, business, prospects, 
profits, operations, or condition (financial or otherwise) of District, the ability of District to 
perform its obligations hereunder, or the transactions contemplated hereby; or that, in any way, 
would adversely affect the validity or enforceability of this Agreement or any other agreement or 
instrument to which District is a party and that is used or contemplated for use in the consummation 
of the transactions contemplated hereby or thereby, nor is District aware of any facts or 
circumstances currently existing that would form the basis for any such action, suit, or proceeding.  
District is not in default with respect to any judgment, order, writ, injunction, decree, demand, rule, 
or regulation of any court, Governmental Authority, or arbitration board or tribunal.  All tax returns 
(federal, state, and local) required to be filed by or on behalf of District have been duly filed (or 
an extension timely filed), and all taxes, assessments, and other Governmental Charges shown 
thereon to be due, including interest and penalties, except such, if any, as are being actively 
contested by District in good faith, have been paid or adequate reserves have been made for the 
payment thereof. 
 
 (d) Neither District nor any of its business or properties, nor any relationship between 
District and any other Person, nor any circumstance in connection with the execution, delivery, 
and performance by District of its obligations under this Agreement is such as to require any 
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additional consent, approval, permission, order, license, or authorization of, or the filing, 
registration, or qualification with, any Governmental Authority on the part of District in connection 
with the execution, delivery, and performance of this Agreement or the consummation of any 
transaction herein contemplated, except as shall have been obtained or made and as are in full force 
and effect, except as are not currently obtainable. To the knowledge of District, it will be able to 
obtain all such additional consents, approvals, permissions, orders, licenses, or authorizations of 
Governmental Authorities as may be required on or prior to the date District is legally required to 
obtain the same. 
 
 (e) No event has occurred and no condition exists that would constitute an Event of 
Default or that, with the lapse of time or with the giving of notice or both, would become an Event 
of Default.  To the knowledge of District, it is not in default or violation in any material respect 
under any charter instrument, bylaw, operating agreement, or other agreement or instrument to 
which it is a party or by which it may be bound. For purposes of this subsection (e), a default or 
violation shall be deemed “material” if it would adversely affect the ability of District to perform 
its obligations hereunder. 
 
 (f) To the knowledge of District, it is not in violation of any Applicable Laws to which 
it is subject and has not failed to obtain any licenses, permits, franchises, or other governmental 
authorizations (that are currently obtainable) necessary to the ownership of its properties or to the 
conduct of its business, which violation or failure to obtain might materially and adversely affect 
the properties, business, prospects, profits, or condition (financial or otherwise) of District. 
 

ARTICLE VI 
DEVELOPMENT COSTS; PROJECT SCHEDULE; AND DRAW REQUESTS 

 
 Section 6.01.  Development Costs. 
 
 (a) Owner and District have approved the Development Budget attached hereto as 
Exhibit “B”, as may be amended as needed to reflect changes to the Project approved by Owner 
and District. Developer may reallocate demonstrated costs savings in any line item(s) of the 
Development Budget to other line item(s) of the Development Budget so long as the Fixed Price 
is unaffected. 
 
 (b) The duties and obligations of Developer hereunder are subject to sufficient funds 
being made available to the Project in order for Developer to perform such duties and obligations. 
The Parties acknowledge and agree that the only source of funds available for payment of 
Development Costs are the proceeds derived from (i) the Construction Loan, (ii) Owner’s or 
District’s own funds under the circumstances described in Section 2.06(f) hereof, or 
(iii) Developer’s own funds in the event of Development Cost Overruns. 
 
 (c) In the event of Development Cost Overruns despite reallocation of savings and 
amendment of the Project Budget, Developer agrees to pay for any Development Cost Overrun, as 
hereinafter provided: 
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(i) Developer is not responsible for any Development Cost Overrun resulting 
from (A) a Force Majeure Event, (B) Owner Delay, (C) change order requested by Owner 
or District pursuant to Section 2.06(f) hereof, (D) Significant Casualty as provided in 
Section 7.02(b) hereof, and/or (E) Partial Condemnation as provided in Section 7.03(c) 
hereof. 

 
(ii) Developer shall notify Owner and District within five (5) days after 

determining that actual Development Costs will exceed the Fixed Price and shall set forth 
in such notice Developer’s estimation of Development Cost Overruns. Developer shall 
promptly inform Owner and District of any changes to the Development Cost Overruns 
payable by Developer. Developer agrees to indemnify and hold Owner and District 
harmless from and against any liability for payment of the Development Cost Overruns. 

 
(iii) Developer’s responsibility for any Development Cost Overrun is subject to 

Developer’s right to engage in Value Engineering in accordance with Section 6.06 hereof. 
 

(iv) Developer shall pay or cause to be paid all Development Cost Overruns on 
or prior to the date any such Development Cost Overruns shall be due and payable. With 
respect to any work attributable to Development Cost Overruns, Developer shall be 
required to furnish to Owner all of the information otherwise required for a Draw Request 
pursuant to the provisions hereof, even though Developer is required to pay all such 
Development Cost Overruns. Promptly upon payment of any Development Cost Overruns, 
Developer shall obtain and furnish to Owner lien waivers with respect to the Development 
Cost Overruns paid and the work performed in connection therewith. 

 
(v) Notwithstanding anything in this Agreement, Developer shall not be 

responsible for the payment of any Development Cost Overruns until all of the proceeds 
of the Construction Loan and any other available Project funds provided for in the 
Development Budget have been exhausted. 

 
 Section 6.02.  Project Schedule. 
 
 (a) Owner and District have approved the Project Schedule attached hereto as Exhibit 
“D”, as may be amended as needed to reflect changes to the Project approved by Owner and 
District. 
 
 (b) Developer shall provide Owner with information in connection with updating the 
Project Schedule as construction progresses, and the Project Schedule shall be modified from time 
to time based on such updates to the extent such modifications are approved in writing by Owner, 
District, and Developer. If the development and construction of the Project does not progress in 
accordance with the dates required by the Project Schedule, Developer shall advise Owner of all 
reasonably available means to speed up the work, including utilization of overtime, additional 
work crews and alternate material suppliers. 
 
 Section 6.03.  Project Development Account. 
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 (a) Within ten (10) Business Days after the Effective Date, Developer shall open and 
thereafter keep open one (1) operating account (the “Project Development Account”).  The Project 
Development Account shall be at Truist Bank located in Memphis, Tennessee, and both Developer 
and Owner shall be authorized signatories on the account, although absent a Developer Default, 
only Developer’s signature on checks drawn on the Project Development Account shall be 
required. 
 
 (b) Developer shall deposit or cause to be deposited by Lender, all Draws and 
Development Fee installments into the Project Development Account. Developer shall make all 
Project payments to itself and Consultants (other than General Contractor) from the Project 
Development Account. Developer shall make, keep, and furnish to Owner, upon request, accurate 
records of all deposits and withdrawals from the Project Development Account.  Each withdrawal 
record made by Developer shall indicate the associated Draw Request, the payee, the amount, the 
date, the type of Development Cost involved, and any other information that Owner or Lender 
reasonably requires. 
 
 (c) All funds in the Project Development Account shall be separate from, and not 
commingled with, all other funds of Developer. 
 
 (d) If there exists an uncured Developer Default Event, then Owner, following the 
expiration of any cure period set forth herein, may assume sole control of the Project Development 
Account during the pendency of such uncured Developer Default Event after ten (10) Business 
Days’ notice to Developer. During such time, (x) Owner shall be solely liable for payment of all 
sums held in and disbursed from the Project Development Account, (y) Developer shall not be 
held responsible for any action or inaction of Owner related to the Project Development Account, 
and (z) Owner shall indemnify Developer for any actions taken by or failed to be taken by Owner 
related to Owner’s takeover of the Project Development Account. 
 
 (e) The Parties agree that a disbursement agreement will be entered into with respect 
to disbursement process relating to the Construction Loan. To the extent that the foregoing 
provisions of this Section 6.03 conflict with the provisions of such disbursement agreement, the 
Parties agree that the provisions of disbursement agreement shall control. 
 
 Section 6.04.  Draw Requests and Draws. 
 
 (a) Developer shall make all requests (“Draw Requests”) for payments of Development 
Costs (“Draws”) in writing to Owner. Only one (1) Draw Request may be made in any thirty (30) 
day period, each Draw Request shall be made at least fifteen (15) days prior to the date funds are 
requested to be made available, and all Draw Requests shall be subject to the prior approval of 
Owner and Developer. Draws may be used only to pay for Development Costs incurred. 
 
 (b) Draw Requests shall include the following and any other information reasonably 
required by Owner and/or Lender (a copy of which shall be provided to District): 
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(i) Summary Report: A listing, by Development Budget line item, of 
Development Costs incurred, in the form and specificity reasonably required by Owner. 

 
(ii) Detail Report: A listing by Consultant for each of the Development Budget 

line items listed in the Summary Report, in the form and specificity reasonably required by 
Owner. 

 
(A) Supporting Documentation. A copy of all schedules of values for 

amounts of at least Ten Thousand Dollars ($10,000) (and, if requested by Owner, 
for lesser amounts for particular items) or other documentation supporting the total 
amount of the current Draw Request, including: 

 
(1) An Application and Certificate of Payment (AIA Document 

G702), or other document acceptable to Owner, which shall include 
certifications by General Contractor, Architect, and Developer that Project 
Construction to the date of the Draw Request is in substantial compliance 
with the Construction Documents and certification by Architect of the 
percentage of completion of Project Construction as of date of the Draw 
Request; 

 
(2) A copy of General Contractor’s application for payment, 

including its conditional lien waivers on progress payments for work in 
process; 

 
(3) Contractors’ duly executed unconditional lien waivers (AIA 

Document G706) for progress payments made from the previous Draw; and 
 
(4) Other documents reasonably necessary to support 

Development Costs to be paid by the Draw. 
 

(B) General Ledger Detail Report:  A cash-basis general ledger 
reflecting all activity from the date of the most recent Draw Request to the date of 
the current Draw Request. 

 
(C) Statement of Cash Receipts and Disbursements:  A listing of all 

sources and uses of cash from the date of the most recent Draw Request to the date 
of the current Draw Request. 

 
(D) Other Supporting Documentation:  All other documents and 

information reasonably required by Owner or Lender under the Construction Loan 
Documents. 

 
 (c) Owner and Developer acknowledge and agree that written approval of a particular 
Draw Request by Owner is a prerequisite to funding of such Draw Request or any portion thereof. 
Owner, upon receipt of the Draw Request from Developer, shall promptly approve of such Draw 
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Request that are proper for approval so that Developer may process the Draw Request and pay all 
such costs; provided, however: 
 

(i) If Owner shall dispute a Draw Request, Owner shall notify Developer in 
writing within ten (10) Business Days of Owner’s receipt thereof. 

 
(ii) Upon receipt of such a dispute notice, Developer shall provide any 

additional information or documentation to Owner to explain the nature and propriety of 
the amount in question. 

 
(iii) If Owner shall continue to dispute a Draw Request after receiving such 

additional information or documentation, Owner shall notify Developer in writing within 
five (5) Business Days of Owner’s receipt of such additional information or documentation. 

 
(iv) Any failure to dispute a Draw Request, or to continue to dispute a Draw 

Request, within the ten (10) and five (5) Business Day periods described in paragraphs (i) 
and (ii) of this subsection (c) shall be deemed to constitute acceptance of such Draw 
Request by Owner. 

 
(v) District shall be provided written notification of Owner’s approval or 

dispute of a Draw Request. 
 
 (d) Developer shall discharge or cause to be discharged of record by bond or otherwise, 
within twenty (20) days following the date whereupon Developer receives actual knowledge of the 
filing, of any Lien or Claim filed against the Project for work or materials claimed to have been 
furnished at Developer’s request to or for the benefit of Developer and/or the Project. If Developer 
shall fail to cause such Lien or Claim to be so discharged or bonded within such period, in addition 
to any other right or remedy Owner may have, Owner may, but shall not be obligated to, discharge 
such Lien or Claim by procuring the discharge of such Lien or Claim by the deposit in a court or 
by bonding, and, in any event, Owner shall be entitled, if Owner shall so elect, to compel the 
prosecution of any action for the foreclosure of such Lien or Claim by the lienor or claimant and 
to pay the amount of the judgment, if any, in favor of the lienor, with interest, costs and allowances.  
Developer shall be liable to Owner, on demand and from time to time, for any sum or sums so paid 
by or on behalf of Owner and all costs or expenses incurred by Owner, including, but not limited 
to, reasonable attorneys’ fees actually incurred in prosecuting such discharge or in defending any 
such action; provided, however, that if such Lien is established as a result of Owner’s failure to 
make payments hereunder or under the Construction Contract, then Developer shall not be 
responsible for the removal or satisfaction of such Lien under this Section. Developer agrees to 
provide Owner with written notice of any Lien filed against the Project promptly following 
Developer’s obtaining actual knowledge of such Lien. 
 

Section 6.05.  Reimbursement for Construction Advances. In the event Developer makes 
any advance to General Contractor or pursuant to any other Construction Contract prior to the date 
Owner is required to fund such advance, Developer shall be entitled to seek reimbursement for 
such advance from Owner but only if, and to the extent, such advance is in accordance with the 
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Development Budget, Project Schedule, and the applicable Construction Contract or such 
expenditure is approved in writing by Owner. Developer shall submit to Owner a summary of 
expenses incurred along with all appropriate backup documentation to support the expenses 
incurred (including but not limited to copies of General Contractor billing statements, Contractor 
billing statements, lien waivers and other relevant documentation which is required to support the 
amount of the reimbursement being requested). 

 
Section 6.06.  Value Engineering. In the event that Developer determines that the actual 

total Development Costs of the Project shall exceed the Fixed Price, then upon Developer’s 
determination that such action is necessary, Developer, Architect and General Contractor will 
undertake Value Engineering to reduce the Development Costs of the Project, subject to approval 
by Owner and District. 

 
ARTICLE VII 

CONDEMNATION AND CASUALTY 
 
 Section 7.01.  Developer’s Duties in Case of Loss. 
 
 (a) Developer shall promptly notify Owner and District of any fire or other damage to 
the Project or any portion of the Project Site. Developer shall arrange for an insurance adjuster to 
view the Project Site or the Project before any necessary repairs are commenced. Developer may 
not settle any losses, complete loss reports, adjust losses, or endorse loss drafts without Owner’s 
and District’s prior written consent. 
 
 (b) Developer shall promptly notify Owner and District of any personal injury or 
property damage occurring to the Project or on the Project Site. 
 
 Section 7.02.  Casualty.  
 

(a) If, prior to Substantial Completion, a Significant Casualty occurs, then District shall 
have the right to terminate this Agreement as of the date of such Significant Casualty (i) by 
notifying Developer and Owner within sixty (60) days after such Significant Casualty, and 
(ii) subject to (A) Owner’s payment of amounts for which Developer is responsible, including, 
without limitation, work or materials currently in place or ordered, but not yet paid for by Owner 
(plus applicable fees thereon), any sums Developer is responsible to pay General Contractor under 
the Construction Contract, plus a prorated portion of any remaining unpaid amount of the 
Development Fee from Owner to Developer; (B) Owner’s payment of all amounts due to any 
Consultants or other parties in connection with Project Construction; and (C) those matters that 
expressly survive the termination of this Agreement as set forth herein. 

 
(b) If, prior to Substantial Completion, a Significant Casualty occurs but District does 

not elect to terminate this Agreement as provided in the preceding Subsection, then Developer 
shall, subject to the availability of funds to reconstruct the Project and to pay the Development 
Fee, upon written notice from District acknowledging same, promptly proceed to reconstruct, 
restore, and repair the Project and/or the Project Site, as applicable, to the condition substantially 
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equivalent to its condition immediately prior to the Significant Casualty. In such event, a 
Completion Delay Event shall be deemed to have occurred as of the date of the Significant 
Casualty, and the completion deadlines under this Agreement shall be extended in accordance with 
Section 4.03 hereof. 
 
 Section 7.03.  Condemnation. 
 
 (a) If, during the Term, a Significant Condemnation occurs, then District shall 
terminate this Agreement as of the date of such Significant Condemnation (i) by giving written 
notice to Developer and Owner, and, (ii) subject to (A) Owner’s payment of amounts for which 
Developer is responsible, including, without limitation, work or materials currently in place or 
ordered, but not yet paid for by Owner (plus applicable fees thereon), any sums Developer is 
responsible to pay General Contractor under the Construction Contract, plus a prorated portion of 
any remaining unpaid amount of the  Development Fee from Owner to Developer; (B) Owner’s 
payment of all amounts due to any Consultants or other parties in connection with Project 
Construction; and (C) those matters that expressly survive the termination of this Agreement as 
set forth herein. 
 
 (b) If, during the Term, a Partial Condemnation occurs, then District shall give 
Developer and Owner prompt written notice thereof, and the part of the Project Site so taken shall 
no longer constitute part of the Project, but this Agreement shall continue in full force and effect 
as to the remainder of the Project Site not so taken; provided, however, that upon any Partial 
Condemnation, District may elect to terminate this Agreement if (i) in the good faith judgment of 
District, the remaining portion of the Project Site cannot be economically and practically utilized 
by District for Project Construction and operation of the Project; or (ii) the Partial Condemnation 
shall have a material adverse effect upon the means of access to the Project Site or the Project.  
District shall give notice to Developer and Owner of District’s election to terminate this Agreement 
not later than sixty (60) days after notice of such Partial Condemnation, and this Agreement shall 
terminate, subject to (x) Owner’s payment of amounts for which Developer is responsible, 
including, without limitation, work or materials currently in place or ordered, but not yet paid for 
by Owner (plus applicable fees thereon), any sums Developer is responsible to pay General 
Contractor under the Construction Contract, plus a prorated portion of any remaining unpaid 
amount of the  Development Fee from Owner to Developer; (y) Owner’s payment of all amounts 
due to any Consultants or other parties in connection with Project Construction; and (z) those 
matters that expressly survive the termination of this Agreement as set forth herein. 
 
 (c) If, during the Term, a Partial Condemnation occurs but District does not elect to 
terminate this Agreement as provided in the preceding Subsection and Developer reasonably 
expects the Partial Condemnation to delay the completion of the Project beyond the Guaranteed, 
then a Completion Delay Event shall be deemed to have occurred as of the date of the Partial 
Condemnation and the completion deadlines under this Agreement shall be extended in accordance 
with Section 4.03 hereof and a revised Development Budget and revised Construction Documents 
shall be prepared by Developer and submitted to Owner and District for their approval (such 
approval not to be unreasonably withheld), and which shall, upon Owner’s and District’s approval 
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thereof, reflect the changes to the Project and the cost to complete the Project as a result of such 
Partial Condemnation. 
 

ARTICLE VIII 
COVENANTS AND AGREEMENTS 

 
 Section 8.01.  Negative Covenants of Developer. Developer shall not, without the prior 
written consent of Owner and District, do or permit to be done any of the following: 
 
 (a) Amend or modify the Construction Contract, the Architectural Contract, or the 
Construction Documents (except upon the terms and conditions set forth in Section 2.06 hereof); 
and 
 
 (b) Amend or modify the Project Budget, other than to reallocate demonstrated line 
item savings, as necessary. 
 
 Section 8.02.  Owner’s and District’s Obligations. During the Term, Owner and District 
shall: 
 
 (a) cooperate with Developer in developing and finalizing the Contract Documents, the 
Construction Documents, the Project Schedule, the Development Budget, and Construction Loan 
Documents for the Project; 
 
 (b) promptly respond to requests from Developer including giving necessary consents 
and approvals to Developer within any reasonable time for such consent or approval specified by 
Developer; provided, however, if Owner or District shall fail or refuse to respond to any such 
request from Developer within five (5) Business Days, such failure or refusal shall be deemed an 
approval thereof; 
 
 (c) ensure Owner Representative and District Representative, respectively, attend 
Project progress meetings to discuss procedures, progress, problems and scheduling; 
 
 (d) direct through Developer any and all communications with Consultants and any 
others related to Project Construction; 
 
 (e) not consent to any amendment to any Construction Loan Document the result of 
which would be to increase the duties, obligations or liabilities of Developer without Developer’s 
prior written consent; 
 
 (f) review and approve all Draw Requests in accordance with Article VI hereof, ensure 
the timely funding of all Development Costs in accordance with the Development Budget, and 
ensure that all monthly applications for payment for Development Costs, Development Fees, and 
any other expenses and reimbursements that are properly prepared and submitted in accordance 
with the requirements of this Agreement are promptly paid; and 
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Section 8.03. Indemnity. 
 
 (a) Developer shall indemnify, defend, and hold harmless Owner and District, their 
members, and their respective officers, managers, directors, agents, and employees from and 
against any and all Claims, demands, losses, liabilities, actions, lawsuits, and other proceedings, 
judgments, awards, costs, and expenses (including reasonable attorneys’ fees and disbursements) 
related to the Project and arising out any breach of Developer’s representations or obligations 
hereunder, except for such Claims, demands, losses, liabilities, actions, lawsuits, and other 
proceedings, judgments, awards, costs, and expenses (including reasonable attorneys’ fees and 
disbursements) as are caused directly by the negligence of Owner and/or District, or their officers, 
directors, or employees. The indemnity obligation provided for herein shall terminate upon the 
Termination Date, provided that Developer shall be and remain liable for any liability arising 
hereunder prior to the Termination Date. 
 
 (b) Owner shall indemnify, defend, and hold harmless Developer, and its officers, 
directors, agents, and employees from and against any and all Claims, demands, losses, liabilities, 
actions, lawsuits, and other proceedings, judgments, awards, costs, and expenses (including 
reasonable attorneys’ fees and disbursements) related to the Project and arising out of any breach 
of Owner’s representations or obligations hereunder, except for such Claims, demands, losses, 
liabilities, actions, lawsuits, and other proceedings, judgments, awards, costs, and expenses 
(including reasonable attorneys’ fees and disbursements) as are caused directly by the negligence 
of Developer, or its officers, directors, or employees. The indemnity obligation provided for herein 
shall terminate upon the Termination Date, provided that Owner shall be and remain liable for any 
liability arising hereunder prior to the Termination Date. 
 
 (c) Notwithstanding anything to the contrary contained herein, Owner acknowledges 
that any and all latent conditions, environmental conditions, Hazardous Substances or 
contamination existing on, in or under, or affecting, the Project Site as of the Effective Date 
(whether known or unknown) are the sole responsibility of Owner.  Owner will defend, indemnify 
and hold Developer harmless and hereby releases Developer and all of its officers, employees, 
directors, members and agents from any and all Claims, demands, liabilities, costs and expenses 
(including reasonable attorneys’ fees) caused by, growing out of, or otherwise happening in 
connection with any such environmental or other conditions for which Owner is responsible under 
this Section. Owner further acknowledges that it will be solely responsible for the cost of all 
remediation of any environmental or other conditions and contamination for which it is responsible 
under this Section. 
 
 Section 8.04. Related Contracts.  
 

(a) Developer agrees, at Developer’s expense, to enforce or cause to be enforced, 
performance, as applicable, of provisions of the Services Agreements in a commercially 
reasonable manner such that all work performed and services provided under each Services 
Agreement will be performed and provided, as the case may be, in accordance with its terms. 
Notwithstanding the foregoing, Owner and District shall have the right to enforce each such 
Services Agreement directly, and Developer shall cooperate with Owner and District in all 
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reasonable respects to such enforcement. Upon the request of Owner and District from time to 
time, Developer shall provide or cause to be provided to Owner and District a list and copies of all 
Services Agreements.  

 
(b) Developer shall use commercially reasonable efforts to include in all Services 

Agreements and any other contracts it executes in connection with the Project after the Effective 
Date an indemnity provision requiring the other contracting party to indemnify and save harmless 
Owner and its officers, directors, managers, agents, and employees from and against all Claims, 
losses, and liability resulting from any damage to, injury to, or death of, people or property caused 
by, occasioned by, in connection with, or arising out of the performance of the Services or work 
of that contracting party, its employees, or agents, and from and against all related fees, costs, and 
attorneys’ fees and costs. 

 
(c) Subject to the terms and provisions of this Agreement, Owner and District 

recognize and acknowledge that Developer may contract with and/or obtain goods and services 
for the Project from subsidiaries and other Affiliates of Developer; provided, however, all such 
arrangements must be previously approved in writing by Owner. 

 
Section 8.05.  Assignment of Guaranties and Warranties. Developer, as assignor, hereby 

conditionally assigns, transfers and sets over to Owner, as assignee, all of its right, title, and interest 
in and to all guaranties and warranties received by Developer from Consultants in connection with 
the design, construction, and development of the Project, provided Developer shall be subrogated 
to the rights of Owner with respect to any Claims which have been guaranteed hereunder and 
satisfied by Developer pursuant hereto. Developer shall not take, and has not taken, any action or 
done anything which could limit the enforceability of such guaranties and warranties. 
 

Section 8.06. Inspections and Monitoring. Owner, District, and Lender each may inspect 
and monitor the Project and the Services at any time, upon reasonable prior notice to Developer, 
Developer Representative, or the General Contractor. However, Owner, District, and Lender, as 
applicable, will be required to sign in with Developer at the Project Site and to follow Developer’s 
safety regulations in all respects. No such inspections or monitoring shall be of a nature that causes 
any delays in the progress of the development of the Project. In the event any such inspections or 
monitoring shall cause any delays in the progress of the development of the Project, the Guaranteed 
Date shall be extended by the number of days of such delay, provided that Developer shall give 
written notice to Owner and District of any such claimed delays within seven (7) days after the 
event causing any such delay. 
 
 Section 8.07.  Utilities. 
 

(a) Developer, as part of the Services, shall: 
 

(i) install, or cause to be installed, all infrastructure required to provide the 
Project with utilities, including, without limitation, electricity, water, sewer, gas, telephone 
and fiber optic cable (including internet service); 
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(ii) install, or cause to be installed, all connections and wiring for fully servicing 
the Project in accordance with the Construction Documents; and 

 
(iii) construct and install, or cause to be constructed and installed, all sewer 

facilities within and outside the Project Site that are required or contemplated by the 
Project; 

 
(b) Included as Development Cost will be all costs and expenses for the provision of 

all utilities to the Project Site in a timely manner for purposes of enabling Developer to perform 
the Services in accordance with this Agreement and as needed for utilities to be available at the 
Project permanently after Final Completion. 
 
 (c) Developer shall prepare and negotiate such contracts, easements, licenses and other 
agreements as are necessary or desirable for the provision of water, sewer, gas, electric, telephone, 
cable television and other utilities (collectively, “Access and Utility Agreements”), in capacities 
adequate for the development and use of the Project for its intended purposes.  Developer is hereby 
authorized by Owner and District to sign all such Access and Utility Agreements as agent for and 
in the name of Owner and/or District. Owner shall cooperate in all reasonable respects with respect 
to granting easements on Owner’s and property where reasonably required to facilitate the 
provision of utilities to the Project Site. 

 
ARTICLE IX 

DEFAULT; TERMINATION; AND FORCE MAJEURE EVENT 
 

 Section 9.01.  Developer Default Events. The occurrence of any one or more of the 
following events (whether such event shall be voluntary or involuntary or come about or be 
effected by operation of law or pursuant to or in compliance with any judgment, decree or order 
of any court or any order, rule or regulation of any administrative or governmental body) shall 
constitute a “Developer Default Event”: 
 
 (a) Developer shall fail or refuse to provide any of the Services or to perform any other 
duties or obligation under this Agreement in the manner and within the time period required by 
this Agreement and such failure or refusal shall continue for a period of thirty (30) days after 
written notice specifying such failure or refusal and requesting that it be corrected, cured, or 
remedied shall have been given to Developer by Owner or District.  In the case of any failure that, 
by its nature, cannot with due diligence be corrected, cured, or remedied within such thirty (30) 
day period, but that can be wholly corrected, cured, or remedied within a period of time not 
materially detrimental to the rights or interests of Owner and District, such failure shall not 
constitute a Developer Default Event if corrective action shall be instituted by Developer within 
the applicable period and diligently pursued until the failure shall have been corrected, cured, or 
remedied to the satisfaction of Owner and District (but in no event shall the cure period exceed 
one hundred twenty (120) days from the expiration of the initial thirty (30) day period); 
 
 (b) A Consultant shall commit or permit a breach of any of the duties or obligations 
required to be performed by Developer under this Agreement in the manner and within the time 
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period required by this Agreement and such breach shall continue for a period of thirty (30) days 
after written notice specifying such breach and requesting that it be corrected, cured, or remedied 
shall have been given to Developer by Owner or District. In the case of any breach that, by its 
nature, cannot with due diligence be corrected, cured, or remedied within such thirty (30) day 
period, but that can be wholly corrected, cured, or remedied within a period of time not materially 
detrimental to the rights or interests of Owner and District, such breach shall not constitute a 
Developer Default Event if corrective action shall be instituted by Developer or Consultant within 
the applicable period and diligently pursued until the failure shall have been corrected, cured, or 
remedied to the satisfaction of Owner and District (but in no event shall the cure period exceed 
one hundred twenty (120) days from the expiration of the initial thirty (30) day period); 
 
 (c) Any representation or warranty made by Developer in any statement or certificate 
furnished to Owner or District shall prove to have been inaccurate in any material respect as of the 
date of the issuance or making thereof and shall not have been corrected within thirty (30) days 
after written notice specifying such inaccuracy and requesting that it be corrected, cured, or 
remedied shall have been given to Developer by Owner or District. In the case of any such 
inaccuracy that, by its nature, cannot with due diligence be corrected, cured, or remedied within 
such thirty (30) day period, but that can be wholly corrected, cured, or remedied within a period 
of time not materially detrimental to the rights or interests of Owner and District, such inaccuracy 
shall not constitute a Developer Default Event if corrective action shall be instituted by Developer 
within the applicable period and diligently pursued until the inaccuracy shall have been corrected, 
cured, or remedied to the satisfaction of Owner and District (but in no event shall the cure period 
exceed one hundred twenty (120) days from the expiration of the initial thirty (30) day period); 
 
 (d) Developer shall commence a voluntary case or other proceeding seeking 
liquidation, reorganization or other relief with respect to itself or its debts under any Debtor Relief 
Law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, 
custodian or other similar official of it or any substantial part of its property, or shall consent to 
any such relief or to the appointment of, or taking possession by, any such official in an involuntary 
case or other proceeding commenced against it, or shall make a general assignment for the benefit 
of creditors, or shall fail generally to pay its debts as they become due, or shall take any corporate 
action to authorize any of the foregoing; 
 
 (e) An involuntary case or other proceeding shall be commenced against Developer 
seeking liquidation, reorganization or other relief with respect to it or its debts under any Debtor 
Relief Law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, 
custodian or other similar official of it or any substantial part of its property, and such involuntary 
case or other proceeding shall remain undismissed and unstayed for a period of sixty (60) days; or 
an order for relief shall be entered against Developer under the federal bankruptcy laws as now or 
hereafter in effect; or 
 
 (f) Developer shall fail to maintain Developer’s Insurance as required by Section 2.07 
hereof. 
  

Section 9.02.  Owner’s and District’s Remedies. 
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 (a) Upon the occurrence of any Developer Default Event and at any time thereafter, 
Owner or District may, so long as such Developer Default Event is continuing, terminate this 
Agreement, subject to the Construction Loan Documents, and in addition to any other right or 
remedy Owner may have on account of such Developer Default Event. 
 
 (b) In order to entitle Owner or District to exercise any remedy reserved to it in this 
Section, it shall not be necessary to give any notice, other than such notice as may be herein 
expressly required. 
 
 (c) Upon any termination of the Agreement under the provisions of this Section: 
 

(i) Owner shall pay to Developer, within sixty (60) days of the date of such 
termination, reimbursable costs payable hereunder up to the date of such termination; 
provided; however, Owner may offset any amounts payable as Delay Damages to Owner 
against any amount to be paid to Developer under this subsection; 

 
(ii) Developer and Owner shall meet as soon as practicable and, as approved by 

Lender and District, Developer shall develop a program to transfer or shut down the 
Project, give appropriate notices, and implement an appropriate program to secure the 
Property against unlawful entry and vandalism; 

 
(iii) Owner shall promptly pay to Developer the cost of all services, materials 

and supplies, if any, which may have been ordered or requested by Developer as a result 
of its obligations arising under this Agreement so long as such items consist of 
Development Costs and have been paid for by Developer as of the date of termination or 
are paid for by Developer within forty-five (45) days after the date of termination; and 

 
(iv) To the extent required by Owner or District, Developer shall assign to 

Owner or District and Owner or District (as the case may be) shall assume Services 
Agreements, and in such case Owner shall indemnify Developer against any liability for 
obligations of Developer under the assumed Services Agreements accruing after the date 
of such assumption, except to the extent such liability results from Developer’s 
malfeasance, willful misconduct, negligence or misrepresentation. 

 
 (d) In the event that this Agreement is terminated for any reason, all Construction 
Documents and Contract Documents shall become the property of Owner and District, or shall be 
assigned to Owner or District, as applicable, upon payment in full by Owner of all amounts due to 
Developer under or as a result of a breach of this Agreement provided; however, Owner may offset 
any amounts payable as Delay Damages to Owner against any amount to be paid to Developer 
under this subsection. Developer shall require a consistent provision in the Construction Contract 
and Architect’s Contract. 
 
 Section 9.03.  Owner Default Event. The occurrence of any one or more of the following 
events (whether such event shall be voluntary or involuntary or come about or be effected by 
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operation of law or pursuant to or in compliance with any judgment, decree or order of any court 
or any order, rule or regulation of any administrative or governmental body) shall constitute an 
“Owner Default Event”: 
 
 (a) Owner shall fail or refuse to pay Development Costs (other than Development Cost 
Overruns) or to make any payment to Developer under Section 3.01 hereof in a manner and within 
the time required by this Agreement and such failure shall continue shall continue for a period of 
thirty (30) days after written notice specifying such failure and requesting that it be remedied shall 
have been given to Owner by Developer. In the case of any failure that, by its nature, cannot with 
due diligence be corrected, cured, or remedied within such thirty (30) day period, but that can be 
wholly corrected, cured, or remedied within a period of time not materially detrimental to the rights 
or interests of Developer, such failure shall not constitute an Owner Default Event if corrective 
action shall be instituted by Owner within the applicable period and diligently pursued until the 
failure shall have been corrected, cured. or remedied to the satisfaction of Developer (but in no 
event shall the cure period exceed one hundred twenty (120) days from the expiration of the initial 
thirty (30) day period); 
 
 (b) Owner shall fail to perform or cause to be performed any other covenant, condition, 
or provision on its part herein contained within the time period required by this Agreement and 
such failure shall continue for a period of thirty (30) days after written notice specifying such 
failure and requesting that it be corrected, cured, or remedied shall have been given to Owner by 
Developer. In the case of any failure that, by its nature, cannot with due diligence be corrected, 
cured, or remedied within such thirty (30) day period, but that can be wholly corrected, cured, or 
remedied within a period of time not materially detrimental to the rights or interests of Developer, 
it shall not constitute an Owner Default Event if corrective action shall be instituted by Owner 
within the applicable period and diligently pursued until the failure shall have been corrected, 
cured, or remedied to the satisfaction of Developer (but in no event shall the cure period exceed 
ninety (90) days from the expiration of the initial thirty (30) day period); 
 
 (c) Any representation or warranty made by Owner in any statement or certificate 
furnished to Developer in connection with this Agreement shall prove to have been inaccurate in 
any material respect as of the date of the issuance or making thereof and shall not have been 
corrected within thirty (30) days after written notice specifying such inaccuracy and requesting 
that it be corrected, cured, or remedied shall have been given to Owner by Developer. In the case 
of any such inaccuracy that, by its nature, cannot with due diligence be corrected, cured, or 
remedied within such thirty (30) day period, but that can be wholly corrected, cured, or remedied 
within a period of time not materially detrimental to the rights or interests of Developer, it shall 
not constitute an Owner Default Event if corrective action shall be instituted by Owner within the 
applicable period and diligently pursued until the inaccuracy shall have been corrected, cured, or 
remedied to the satisfaction of Developer (but in no event shall the cure period exceed one hundred 
twenty (120) days from the expiration of the initial thirty (30) day period); 
 
 (d) The occurrence of a default or an event of default under any Construction Loan 
Document, not resulting from a Developer Default Event, and the continuation thereof beyond any 
cure or grace period provided therein; 
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 (e) Owner shall commence a voluntary case or other proceeding seeking liquidation, 
reorganization or other relief with respect to itself or its debts under any Debtor Relief Law now 
or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or 
other similar official of it or any substantial part of its property, or shall consent to any such relief 
or to the appointment of, or taking possession by, any such official in an involuntary case or other 
proceeding commenced against it, or shall make a general assignment for the benefit of creditors, 
or shall fail generally to pay its debts as they become due, or shall take any corporate action to 
authorize any of the foregoing; or 
 
 (f) An involuntary case or other proceeding shall be commenced against Owner 
seeking liquidation, reorganization or other relief with respect to it or its debts under any Debtor 
Relief Law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, 
custodian or other similar official of it or any substantial part of its property, and such involuntary 
case or other proceeding shall remain undismissed and unstayed for a period of sixty (60) days; or 
an order for relief shall be entered against Owner under the federal bankruptcy laws as now or 
hereafter in effect. 
 
 Section 9.04.  Developer’s Remedies. 
 
 (a) Upon the occurrence of an Owner Default Event for failure to pay Development 
Costs, Developer shall have the right, in addition to any other rights Developer may now or 
hereafter have at law or in equity or by statute, to terminate this Agreement and Owner covenants 
and agrees to pay to Developer amounts for which Developer is responsible, including, without 
limitation, work or materials currently in place or ordered, but not yet paid for by Owner (plus 
applicable fees thereon), any sums Developer is responsible to pay General Contractor under the 
Construction Contract or any other Consultants under any other Contract Documents, plus any 
remaining unpaid amount of the Development Fee that would have been earned had the Project 
been fully completed. 
 
 (b) For any Owner Default Event (other than failure to pay Development Costs), 
Developer shall be entitled to pursue any other remedies at law or in equity other than termination 
of this Agreement with the understanding that neither the occurrence of an Owner Default (other 
than Owner’s failure or refusal to pay Development Costs or the Development Fee after the 
expiration of any applicable cure or grace period) nor the pendency of a Claim constitute grounds 
for the suspension of performance by Developer, in whole or in part unless Developer is excused 
from performance in writing by Lender and District. 
 

(c) In order to entitle Developer to exercise any remedy reserved to it in this Section, 
it shall not be necessary to give any notice, other than such notice as may be herein expressly 
required. 

 
Section 9.05.  Force Majeure Event. No Party shall be in default under this Agreement to 

the extent that such Party’s performance is delayed or otherwise made impossible or impracticable 
by a Force Majeure Event. Developer shall not be required to incur any cost or expense as a result 
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of a Force Majeure Event, and time frames required for performance hereunder shall be extended 
in accordance with Section 4.03 hereof during the pendency of any Force Majeure Event. 
Developer shall advise Owner and District of any Force Majeure Event promptly after receiving 
notice thereof. In the event that Developer shall fail to advise Owner or District of such Force 
Majeure Event within thirty (30) days after receiving notice thereof, its rights to claim such event 
shall be deemed waived. 

 
ARTICLE X 

MISCELLANEOUS 
 

Section 10.01.  Entire Agreement. This Agreement contains the entire understanding of the 
Parties with respect to the subject matter hereof, supersedes all prior negotiations, representations, 
understandings and agreements of, by or among the Parties, express or implied, oral or written 
which are fully merged herein. The express terms of this Agreement control and supersede any 
course of performance and/or customary practice inconsistent with any such terms. Any agreement 
hereafter made shall be ineffective to change, modify, discharge or effect an abandonment of this 
Agreement unless such agreement is in writing and signed by the Party against whom enforcement 
of such change, modification, discharge or abandonment is sought. 

 
Section 10.02.  Assignment. This Agreement shall be binding upon and inure to the benefit 

of the Parties and their respective successors and permitted assigns. This Agreement shall be 
deemed personal to Developer, Owner, and District and, as such, may not be assigned by any Party 
without the prior written approval of the other Parties, which approval may be withheld in such 
Parties’ absolute and sole discretion; provided, however, that this Agreement may be collaterally 
assigned by Owner as security financing on the Project. Developer shall continue to perform its 
obligations under this Agreement following any such assignment, provided Developer continues 
to receive its Development Fee and funding for the Project continues. Notwithstanding the 
forgoing, Developer may also assign this Agreement, without the approval of the other Parties, to 
an Affiliate of Developer. 

 
Section 10.03.  Notices. All notices required or permitted to be given under this Sublease 

shall be in writing and shall be deemed given and received: (i) one Business Day after deposit 
prepaid with a reputable overnight courier; (ii) upon personal delivery during regular business 
hours of the recipient; (iii) upon transmission via email during regular business hours of recipient, 
with a confirmation copy mailed by first class mail, postage prepaid, addressed to the other Parties’ 
address; or (iv) by mail, postage prepaid, to the address of the Parties listed below by depositing 
the same with the United States Postal Service, to be effective three (3) days after mailing: 

 
 (a)  If to Owner at:  Healthy Community Education Partners, Inc. 
     ATTN: Vicki Lake 
     111 E. Main Street, Ste. 201 
     Jackson, TN 38301 
     Email: vicki.lake@wth.org 
 
  with copy to:  Spragins, Barnett & Cobb, PLC 
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     ATTN: Nicholas B. Latimer 
     312 East Lafayette Street 
     Jackson, TN 38301 
     Email: nbl@spraginslaw.com;     
 
 (b) if to District at: Jackson-Madison County School System 
     ATTN: Superintendent 
     310 North Parkway 
     Jackson, TN 38305 
     Email: trwashington@jmcss.org 
 
  with copy to:  Rainey, Kizer, Reviere & Bell, P. L. C. 
     ATTN:  Dale Thomas 
     209 East Main Street 
     Jackson, TN  38301 
     Email: dthomas@raineykizer.com; and 
 
 (c) if to Developer at:  Healthy Community, LLC 
     ATTN: Pete Evans 
     65 Union Avenue, 12th Floor 
     Memphis, TN 38103 
     Email: pevans@henryturley.com 
 
     & 
 
     ATTN: Lance Henderson 
     65 Union Avenue, 12th Floor 
     Memphis, TN 38103 
     Email: lhenderson@henryturley.com 
 
  with copy to:   Martin, Tate, Morrow & Marston, P.C. 
     ATTN: Clayton C. Purdom 
     6410 Poplar Avenue, Suite 1000 
     Memphis, TN 38119 
     Email: cpurdom@martintate.com 
 
 The Party to receive notices and the place notices are to be sent for any Party may be 
changed by notice given pursuant to the provisions of this Section. 
 
 Section 10.04.  No Waiver. Neither the failure nor any delay on the part of any Party to this 
Agreement to exercise any right, remedy, power or privilege under this Agreement shall operate 
as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege 
preclude any other or further exercise of the same or of any other right, remedy, power or privilege, 
nor shall any waiver of any right, remedy, power or privilege operate as a waiver with respect to 
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any other such occurrence.  No waiver shall be effective unless it is in writing and is signed by the 
Parties asserting such waiver. 
 
 Section 10.05.  Time. The Parties acknowledge and agree that time is of the essence in the 
performance of this Agreement. 
 
 Section 10.06.  Limited Third-Party Beneficiary Rights. This Agreement is made solely 
and specifically between and for the benefit of the Parties, and their respective successors and 
permitted assigns, subject to the express provisions hereof relating to successors and assigns, and, 
except as expressly set forth below, no other Person shall have any rights, interests or claims 
hereunder or be entitled to any benefits under or on account of this Agreement as a third-party 
beneficiary or otherwise. 
 
 Section 10.07.  Non-Exclusive Remedies.  Except as otherwise provided herein, no remedy 
herein conferred or reserved is intended to be exclusive of any other available remedy or remedies, 
and each and every such remedy shall be cumulative and shall be in addition to every such remedy 
given under this Agreement or now or hereafter existing at law or in equity or by statute. It is 
expressly agreed that the remedy at law for breach by any of the Parties for its obligations 
hereunder is inadequate in view of the complexities and uncertainties in measuring the actual 
damages that would be sustained by reason of any Party’s failure to comply fully with each of such 
obligations. Accordingly, the obligations of each Party are expressly made enforceable by specific 
performance, except as otherwise specifically provided herein. 
 
 Section 10.08.  Additional Acts. In connection with this Agreement and the transactions 
contemplated hereby, the Parties each agree to execute and deliver such additional documents and 
instruments and take all such necessary action and perform such additional acts as may be 
necessary or appropriate to effectuate, carry out and perform all of the terms, provisions and 
conditions of this Agreement. 
 
 Section 10.09.  Severability. The provisions of this Agreement are independent of and 
separable from each other, and no provisions shall be affected or rendered invalid or unenforceable 
by virtue of the fact that for any reason any other provision may be invalid or unenforceable in 
whole or in part. 
 
 Section 10.10.  Counterparts. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original as against any Party whose signature 
appears thereon, and all of which shall together constitute one and the same instrument. This 
Agreement shall be binding when one or more counterparts hereof, individually or taken together, 
shall bear the signatures of all of the Parties reflected on this Agreement as the signatories. 
 
 Section 10.11.  Captions. The captions in this Agreement are inserted for convenience of 
reference, they form no part of this Agreement and shall not affect its interpretation. 
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 Section 10.12.  Waiver of Jury Trial.  THE PARTIES WAIVE ANY RIGHT TO A TRIAL 
BY JURY FOR ANY LITIGATION ARISING WITH RESPECT TO THIS AGREEMENT OR 
THE SUBJECT MATTER OF THIS AGREEMENT. 
 
 Section 10.13.  Waiver of Special Damages. Notwithstanding anything in this Agreement 
that may be to the contrary, all Claims, demands, losses and damages assertible by any of the 
Parties against the other in any suit or cause of action arising out of or relating to this Agreement 
are limited to direct, proximately caused damages, and exclude all special, consequential or 
indirect damages including, without limitation, business loss or interruption and lost profit. 
 
 Section 10.14.  Relationship Between Parties. The relationship of the Parties shall be 
limited to the development and construction of the Project as described herein. Nothing herein 
shall be deemed to create a partnership or joint venture between or among the Parties, or to 
authorize any Party to act as general agent (as opposed to any specific agency relationship created 
by this Agreement) for any other Party. 
 
 Section 10.15.  Authorized Representatives. Any consent, approval, authorization or other 
action required or permitted to be given or taken under this Agreement by Developer, Owner or 
District, as the case may be, shall be given or taken only by Developer Representative, Owner 
Representative, or District Representative, respectively. Any Party may from time to time 
designate other or replacement authorized representatives to the other Parties. The written 
statements and representations of Developer Representative, Owner Representative, or District 
Representative shall be binding upon the Party for whom such person is an authorized 
representative, and the other Parties shall have no obligation or duty whatsoever to inquire into the 
authority of any such representative to take any action which he or she proposes to take. 
 
 Section 10.16.  Governing Law. This Agreement shall be governed, construed, performed 
and enforced in accordance with the laws of the State, exclusive of its choice of law principles. 
 
 Section 10.17.  Change in Law. If it is the reasonable opinion of counsel of any Party, that, 
due to new or existing Applicable Law, that any activity contemplated by this Agreement shall not 
comply, or is not reasonably likely to be found by a court with applicable authority to comply with 
Applicable Law, then the Parties shall negotiate in good faith to attempt to alter their legal 
relationship to comply with Applicable Law while preserving the material terms of this 
Agreement. 
 
 Section 10.18.  Attorney’s Fees. In any lawsuit or injunctive proceeding between the 
Parties concerning any part of this Agreement or the rights and duties of any Party, the Party 
prevailing in the matter (as determined by the court) shall be entitled to recover its reasonable 
attorneys’ fees, expert costs, and court costs, to the extent permitted by Applicable Law, including, 
without limitation, reasonable attorney’s fees and costs related to any post-judgment collection or 
enforcement proceedings. 
 
 Section 10.19.  Venue. Venue for any litigation between the Parties that relates to or arises 
out of this Agreement or its breach shall be exclusively in a trial court in the County or in the 
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Federal District Court that includes within it the County, with the Parties expressly waiving any 
rights to begin, defend, or remove any such litigation in any other forum or venue. 
 
 Section 10.20.  Amendment. This Agreement may not be modified, amended or terminated 
in whole or in part in any manner other than by an agreement in writing duly signed by the Parties. 
 
 Section 10.21.  Exhibits Incorporated. All of the Exhibits attached to this Agreement are a 
part of this Agreement and are incorporated herein by reference as fully as if copied herein 
verbatim.  

 
[The remainder of this page is intentionally left blank.] 

 



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(Madison Academic) 

IN WITNESS WHEREOF, Developer, Owner, and District have caused this Agreement 
to be signed in their names by their duly authorized representatives and delivered as their act and 
deed, intending to be legally bound by its terms and provisions. 

      
    DEVELOPER: 
 

 HEALTHY COMMUNITY LLC, a Tennessee limited 
liability company 

 
     By: ______________________________________ 
 
     Name: ____________________________________ 
 
     Title: _____________________________________ 

      
      
     OWNER: 
 

 HEALTHY COMMUNITY EDUCATION PARTNERS, 
INC., nonprofit public benefit corporation of the State of 
Tennessee 

 
     By: ______________________________________ 
 
     Name: ____________________________________ 
 
     Title: _____________________________________ 
 
      
     DISTRICT: 
 

JACKSON-MADISON COUNTY SCHOOL SYSTEM, a 
governmental entity and political subdivision of the state of 
Tennessee     

 
 
     By: ______________________________________ 
 
     Name: ____________________________________ 
 
     Title: _____________________________________ 
 

 



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(Madison Academic) 

 
 

EXHIBIT “A” 
 

Description of the Land 
 
 

The following described property lying in the City of Jackson, Madison County, Tennessee and being a 
portion of the property as shown on Tax Map 77L, Group D, Parcel 1.00 in the Assessor’s Office of Madison 
County, Tennessee, and described in Deed Book 711 Page 1156 in the Register’s Office of Madison County, 
Tennessee and being more particularly described as follows:  

BEGINNING at a half inch rebar found in the east margin of Lambuth Blvd., being 30 feet from center 
and at the northeast corner of The City of Jackson property as described in Deed Book 700 Page 386 in the 
Register’s Office of Madison County, Tennessee having Tennessee State Plane Coordinates of N 481098.69 
E 1128483.71; Runs thence with north line of The City of Jackson property, North 86 degrees 43 minutes 
45 seconds West a distance of 190.50 feet to a crows foot painted on the concrete; Runs thence with the 
west lines of the City of Jackson, William Harry Moore Trust (Deed Book 750 Page 671), Juxtified LLC 
(Deed Book 749 Page 13), Chris Strong (Deed Book 747 Page 1625), South 03 degrees 20 minutes 08 
seconds West a distance of 252.92 feet to an iron pin found in Chris Strong’s north line as described in 
Deed Book 752 Page 729; Runs thence with the north lines of Chris Strong, Linda S. Laney Living Trust 
(Deed Book 709 Page 102), Lee Bishop (Deed Book 703 Page 1700, North 84 degrees 04 minutes 28 
seconds West a distance of 150.41 feet to a 1 inch iron pipe found at William Matlock’s northeast corner 
as described in Deed Book 701 Page 1031; Runs thence with the north lines of Matlock and then Joan 
Wilson Trust (Deed Book 733 Page 166), North 86 degrees 35 minutes 55 seconds West a distance of 94.82 
feet to a fence post; Runs thence with an interior line of the Wilson tract, South 03 degrees 47 minutes 19 
seconds West a distance of 4.92 feet to a 5/8 inch iron rod found; Runs thence North 87 degrees 44 minutes 
41 seconds West a distance of 25.00 feet to a 5/8 inch iron rod found at Juxtified LLC’s north east corner 
as described in Deed Book 748 Page 1582; Runs thence with Juxtified LLC’s north line, North 85 degrees 
06 minutes 29 seconds West a distance of 89.47 feet to a half inch rebar set, with identification cap stamped 
Surveying Services (typical of all iron pins set); Runs thence with a new division line as of this survey as 
follows, North 03 degrees 33 minutes 08 seconds East a distance of 373.80 feet to a PK Nail set; Runs 
thence North 86 degrees 08 minutes 24 seconds east a distance of 32.25 feet to an iron pin set; Runs thence 
South 86 degrees 44 minutes 30 seconds East a distance of 130.56 feet to an iron pin set; Runs thence North 
03 degrees 16 minutes 15 seconds East a distance of 6.00 feet to an iron pin set; Runs thence South 86 
degrees 44 minutes 30 seconds East a distance of 201.38 feet to an iron pin set; Runs thence North 03 
degrees 20 minutes 08 seconds East a distance of 188.18 feet to an iron pin set in the south margin of  Maple 
Street (20 feet from the centerline; Runs thence with the south margin of Maple Street, South 86 degrees 
44 minutes 11 seconds East a distance of 184.69 feet to the intersection of the west margin of Lambuth 
Blvd.; Runs thence with the west margin of Lambuth Blvd., South 03 degrees 20 minutes 08 seconds West 
a distance of 323.50 feet to the  Point of Beginning containing 4.53 acres as surveyed by Surveying 
Services, Inc., 41 Heritage Square, Jackson, Tennessee 38305 (731-664-0807). 

INCLUDED with this property is a 10 foot Drainage Easement lying 5 feet on either side of the following 
described centerline; Beginning in the south margin of Maple Street (20 feet from the centerline) and being, 
as measured along the south margin of Maple Street, 398.61 feet west of the west margin of Lambuth Blvd 
(30 feet from the centerline); Runs thence with an existing pipe, South 3 degrees 19 minutes 20 seconds 
West 162.67 feet to an existing Inlet; Runs thence with an existing pipe, South 11 degrees 24 minutes 45 
seconds West 31.85 feet to the north line of the above 4.53 acre tract.  



 
 
      
 

  

TOGETHER WITH, the non-exclusive right to utilize the roadways constructed on Grantor’s adjacent 
land (the “Access Roads”) for access from the Property to North Fairgrounds Street.  The Access Roads 
are currently described in Exhibit A-1 attached hereto, but may be relocated at Grantor’s option so long as 
at least two 30’ wide roads are provided to allow for access from the Property across Grantor’s adjacent 
Land to North Fairgrounds Street.  In such event, the Parties shall record an amendment to this Deed 
recognizing the new location. 
BEGINNING at a stake in the west margin of Lambuth Boulevard (formerly Long Street) and in the south 
margin of Strock Street, runs thence West with the south margin of Strock Street one hundred ninety 
(190) feet to a stake on a ten foot alley; thence South fifty (50) feet to a stake in the northwest corner of 
Lot No. 3 of the Strock Addition to the City of Jackson; thence East one hundred ninety (190) feet to the 
west margin of Lambuth Boulevard; thence North with the west margin of Lambuth Boulevard fifty (50) 
feet to the beginning.  BEING Lot 4 of said Strock Addition to the City of Jackson, appearing of record in 
Plat Book 1, at Page 29, in the Register’s Office of Madison County, Tennessee. 
 
BEING the same property conveyed to Jackson Community Redevelopment Agency (Jackson CRA), a 
public instrumentality created by the City of Jackson by Quitclaim Deed of record in Deed Book 704, 
Page 1472, in the Register’s Office of Madison County, Tennessee. 
  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(Madison Academic) 

 
 

EXHIBIT “B” 
 

Development Budget 
 
 
 

Healthy Community, LLC 
                                     Jackson Schools Project 1/29/2020 

 Madison 
Academic 

Item Cost 

Square Footage 58,800 

Land  

Construction Cost Costs 12,599,875 

Architecture & Engineering 669,854 

Legal, Accounting & Consulting 53,094 

Closing Fees & Expenses 50,746 

Construction Oversight Fee 125,999 

Development Fee 279,973 

Total Project Cost 13,779,541 

 
 
 

 
 
 

  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(JCM) 

 
 

EXHIBIT “C” 
 

DEVELOPER’S INSURANCE 
 
 A.  The insurance coverage required under this Agreement shall be written by reputable 
insurance companies that are financially sound and solvent and legally qualified to issue such 
insurance in the State. Any insurance company selected by Developer shall be rated in A.M. Best’s 
Insurance Guide or any successor thereto (or if there be none, an organization having a similar 
national reputation) and shall have a general policyholder rating of “A” (or comparable rating for 
a rating by an organization other than A.M. Best) and a financial rating of a least “X” (or 
comparable rating for a rating by an organization other than A.M. Best). Developer shall provide 
and maintain in force the following minimum insurance coverage, which shall be limited to 
Developer’s activities with respect to the Project and shall not cover Developer’s non-Project 
related activities: 

1. Worker’s Compensation (statutory amount); 
 

2. Employer’s Liability ($1,000,000 per accident or disease); 
 

3. Commercial General Liability (1993 ISO Occurrence Form or equivalent) 
(occurrence basis): 

Bodily injury (including death) and property damage arising from 
premises and operations liability, products and completed 
operations liability (three years), personal injury and advertising 
liability, contractual liability, fire legal liability, blasting and 
explosion, collapse of structures, and underground damage liability; 
 
per occurrence: $1,000,000; 
 
general aggregate: $2,000,000. 

 
4. Commercial Umbrella Excess Liability (occurrence basis): 
 
 per occurrence: $3,000,000; 
  
 aggregate: $3,000,000. 

 
5. Professional Liability (claims-made basis): 
 
 per occurrence: $1,000,000; 
 
 aggregate: $2,000,000. 
 



 
 
      
 

  

 B.  The Commercial General Liability and Commercial Umbrella Excess Liability 
policies shall include contractual liability coverage for liabilities assumed by Developer under this 
Agreement, subject to standard policy stipulations, and shall include endorsements naming Owner 
as an additional insured. The cost of all insurance required under this Agreement is agreed to be 
included in the Fixed Price. 
 
 C.  Owner shall be furnished a Certificate(s) of Insurance with respect to said insurance 
upon execution of this Agreement. Each policy referred to herein shall provide that it will not be 
canceled, modified, or amended or its limits reduced or allowed to lapse without renewal, except 
after not less than thirty (30) days’ prior written notice to Owner. 
 
 D.  Developer shall bear all costs of all deductibles and shall be held responsible for 
any and all damages as may result from the failure of Developer to exercise its responsibilities as 
defined under this Agreement. 
 
 E.  The Professional Liability Insurance shall provide coverage for Developer for acts 
or omissions of it and its Consultants and representatives who may be engaged in performing 
Services or other activities under or in connection with this Agreement. 
 
 F.  Developer shall not violate or knowingly permit any violation of any conditions or 
terms of the policies of insurance required of Developer under this Agreement. In the event 
Developer neglects, refuses, or fails to provide or maintain any of the insurance required hereunder 
or if such insurance is canceled, ceases, or expires for any reason, Owner shall have the right, but 
not the duty, to procure or maintain the same. In the event Owner does procure or maintain such 
insurance, Owner shall have, in addition to any and all other available remedies, the right to recover 
from Developer (including the right of set-off against sums otherwise due Developer) all of the 
costs associated with procuring or maintaining such insurance. 
 
 G.  Owner or District may require Developer at any time, and from time to time, during 
the Term, to obtain and maintain in force additional insurance with coverage or limits in addition 
to those above-described; provided, however, the additional premium cost of any such additional 
insurance required by Owner shall be borne by Owner, and Developer shall arrange to have such 
costs billed separately and directly to Owner by the insuring carrier(s). 
 
 H.  Owner may purchase and maintain such other insurance as it may deem appropriate.  
No purchase of any such insurance by Owner shall in any way be deemed to alter or amend the 
rights or responsibilities of Owner or Developer under this Agreement. 
 
 I.  The Parties agree that Owner and District will be held harmless by Developer for 
any loss or damage to sheds, tools, equipment, property, and materials of Developer, Consultants, 
and their respective agents and employees, it being understood that Developer may, at its own 
expense, carry any insurance which may be required to provide the necessary protection against 
such loss or damage. 
 
 J.  Developer shall purchase and maintain or cause to be purchased and maintained 
builder’s risk property insurance upon the Project for the full cost of replacement (or the Fixed 
Price, whichever is greater) at the time of loss and written on a 1991 Causes of Loss - Special 



 
 
      
 

  

Form, or its equivalent. This insurance shall include as insureds Owner, Developer, and District, 
as their interest may appear, and shall insure against loss from the periods of Fire and Extended 
Coverage, including flood and earthquake, and the value of related soft costs as confirmed by 
Owner’s insurance administrator. The builder’s risk policy shall be made payable to Owner. 
 

K. The Parties acknowledge that all of the foregoing provisions requiring Developer 
to carry insurance shall not be construed as in any manner waiving or restricting the liability of 
Developer as to any obligations imposed under this Agreement. 
 
 
  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(Madison Academic) 

 
 

EXHIBIT “D” 
 
 

Project Schedule 
 

[attached] 
 

  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(Madison Academic) 

 
 

EXHIBIT “E” 
 

Development Team 
 
Pete Evans 
Henry Turley Company 
Email: pevans@henryturley.com 
Phone : (901) 674-1335 
 
Lance Henderson 
Henry Turley Company 
Email: lhenderson@henryturley.com 
Phone: (901) 255-2125 
 
Chris W. Alexander 
Healthy Community, LLC 
Email: chris@healthycommunityllc.com 
Phone: (731) 554-2079 
 
Hal Crocker 
Healthy Community, LLC 
Email: hal@crockerconstruction.com 
Phone: (731) 554-2079 
 

 
  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(Madison Academic) 

 
 

EXHIBIT “F” 
 
 

Madison Academic School Project Responsibility Matrix 
 

[attached] 
 
 

  











 
 
      
 

  

DEVELOPMENT AGREEMENT 
(Madison Academic) 

 
 

EXHIBIT “G” 
 
 

Performance Bond and Payment Bond 
 

[to be attached] 
 





Version Date: February 5, 2020

ADOPT FOR JACKSON-MADISON COUNTY SCHOOL 
SYSTEM

Descriptor Code:
6.600

Issued Date:
Click here to 

enter a 
date.

Monitoring:

Review: Annually, 
in April

Descriptor Term:

Student Records

Rescinds: Issued:
 

1 A cumulative record shall be kept for each student enrolled in school. The folder shall contain a health 
2 record, attendance record, and scholarship record; shall be kept current; and shall accompany the student 
3 through his/her school career.1

4 The name used on the record of the student entering the school system must be the same as that shown 
5 on the birth certificate unless evidence is presented that such name has been legally changed. If the parent 
6 does not have or cannot obtain a birth certificate, then the name used on the records of such student shall 
7 be as shown on documents which are acceptable as proof of date of birth.

8 The name used on the records of a student entering the system from another school must be the same as 
9 that shown on records from the school previously attended unless evidence is presented that such name 

10 has been legally changed as prescribed by law.

11 When a student transfers to another school within the system or to a school outside of the system, copies 
12 of the student’s records, including the student’s disciplinary records, shall be sent to the transfer school.2 

13 All records shall be remitted in accordance with the Family Education Rights and Privacy Act (FERPA).3

14 ACCESS TO STUDENT RECORDS

15 Student records shall be confidential. Authorized school officials shall have access to and permit access 
16 to student education records for legitimate educational purposes.4 A “legitimate educational interest” is 
17 the official’s need to know information in order to:

18 1. Perform required administrative tasks;

19 2. Perform a supervisory or instructional task directly related to the student’s education; and

20 3. Perform a service or benefit for the student or the student’s family such as health care, counseling, 
21 student job placement, or student financial aid.

22 Authorized school officials may release information from or permit access to a student’s education record 
23 without the parent(s)/guardian(s) or eligible student’s* prior written consent in the following instances:

24 1. To comply with a judicial order or lawfully issued subpoena. The school district will make a 
25 reasonable effort to notify the student’s parent(s)/guardian(s) or the eligible student before 
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1 making a disclosure;5 
2
3 2. If the disclosure is an item of directory information;6

4
5 3. To comply with the requirements of child abuse reports to the extent known by the school 
6 officials including the name, address, and age of the student; the name and address of the 
7 person responsible for the care of the student; and the facts requiring the report;7

8
9 4. When certain federal and state officials need information in order to audit or enforce legal 

10 conditions related to federally-supported education programs in the school district;8

11
12 5. When the school district has entered into a contract or written agreement for an organization to 
13 conduct scientific research on the system’s behalf to develop tests or improve instruction, 
14 provided that the studies are conducted in a manner which will not permit the personal 
15 identification of students and their parent(s)/guardian(s) by individuals other than 
16 representatives of the organization, and the information will be destroyed when no longer 
17 needed for the purpose for which the study was conducted;9

18
19 6. To appropriate officials if the parent(s)/guardian(s) claim the student as a dependent as defined 
20 by the Internal Revenue Code;10

21
22 7. To accrediting organizations to carry out their accrediting functions;11

23
24 8. When a student seeks or intends to enroll in another school district or a post-secondary school.  
25 Parent(s)/guardian(s) of students or eligible students have a right to obtain copies of records 
26 transferred under this provision;12

27
28 9. To financial institutions or government agencies that provide or may provide financial aid to a 
29 student in order to establish eligibility, to determine the amount of financial aid, to establish 
30 conditions for the receipt of financial aid, and to enforce financial aid agreements;13

31
32 10. To make the needed disclosure in a health or safety emergency when warranted by the 
33 seriousness of the threat to the student or other persons, when the information is necessary and 
34 needed to meet the emergency, when time is an important and limiting factor, and when the 
35 persons to whom the information is to be disclosed are qualified and in a position to deal with 
36 the emergency;14

37
38 11. To the Attorney General/designee for official purposes related to the investigation or 
39 prosecution of an act of domestic or international terrorism. An educational agency that, in 
40 good faith, produces education records in accordance with an order shall not be liable to any 
41 person for that production;15

42
43 12. To any agency caseworker or other representative of a state or local child welfare agency or 
44 tribal organization authorized to access the student's educational records when such agencies or 
45 organizations are legally responsible for the care and protection of the student.16
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1 Authorized school officials may release information from a student’s education record if the student’s 
2 parent(s)/guardian(s) or the eligible student gives written consent for the disclosure. The written consent 
3 must include:17

4 1. A specification of the records to be released; 
5
6 2. The reasons for the disclosure; 
7
8 3. The person, organization, or class of persons or organizations to whom the disclosure is to be 
9 made;

10
11 4. The signature of the parent(s)/guardian(s) or eligible student; and
12
13 5. The date of the consent, and if appropriate, a date when the consent is to be terminated. 

14 The student’s parent(s)/guardian(s) or the eligible student may obtain a copy of any records disclosed 
15 under this provision.

16 The school district will maintain an accurate record of all requests to disclose information from or to 
17 permit access to a student’s education records. The district will maintain an accurate record of 
18 information it discloses and access it permits.  The district will maintain this record as long as it maintains 
19 the student’s education record.18

20 The record will include at least:18

21 1. The name of the person or agency that makes the request; 
22
23 2. The interest the person or agency has in the information; 
24
25 3. The date the person or agency makes the request; and 
26
27 4. Whether the request is granted, and if it is, the date access is permitted, or the disclosure is made.

28 * The student becomes an "eligible student" when he/she reaches age eighteen (18) or enrolls in a post-
29 secondary school, at which time all of the above rights become the student's right.
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_____________________________ _____________________________

Legal References Cross References

1. 20 USCA § 1232g; TRR/MS 0520-01-03-.03(11)
2. TCA 49-6-3001(c)(1)
3. TCA 49-1-701, et seq.
4. TCA 10-7-504(a)(4); 20 USCA § 1232g
5. 20 USCA § 1232g(b)(2)(B)
6. 20 USCA § 1232g(b)(2); TCA 10-7-504(a)(4)(A)
7. TCA 37-1-403
8. 20 USCA § 1232g(b)(3)
9. 20 USCA § 1232g(b)(1)(F)
10. 20 USCA § 1232g(b)(1)(H)
11. 20 USCA § 1232g(b)(1)(G)
12. TRR/MS 0520-01-03-.03(9)
13. 20 USCA § 1232g(b)(1)(D)
14. 20 USCA § 1232g(b)(1)(I)
15. 20 USCA § 1232g(j); USA Patriot Act of 2001 § 

507
16. 20 USCA § 1232g 
17. 34 CFR § 99.30
18. 34 CFR § 99.32(a)

School District Records  1.407
Promotion and Retention  4.603
Testing Programs 4.700
Attendance  6.200
Withdrawals 6.207
Child Custody/Parental Access  6.209
Bus Safety and Conduct 6.308
Corporal Punishment 6.314
Disciplinary Hearing Authority 6.317
Admission of Suspended/Expelled Students 6.318
AIDS  6.404
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General 1 

Only a group or organization that has entered into a written cooperative agreement with the Board may 2 

use the name, mascot, or logo of a school or the school district to solicit or raise money, materials, 3 

property, securities, services, or other things of value.  Use of school property by the organization for its 4 

activities must comply with all regulations established by the Board.   1 
5 

 A civic organization operating concessions or parking at school-sponsored events is not a school support 6 

organization subject to this policy. 7 

The principal is responsible for maintaining close communication with school support organizations to 8 

ensure the organizations’ goals are in compliance with board policies. 9 

REPORTING AND RECORDS 10 

The Director of Schools/designee shall annually post a list of organizations that are recognized as school 11 

support organizations on the school district’s web site. 12 

Any forms, annual reports, or financial statements submitted shall be open to public inspection as a 13 

public record. 14 

PROCEDURES 15 

The Director of Schools shall create procedures to oversee the relationship between the Board and any 16 

school support organization. These procedures shall include, at a minimum, the following: 17 

1. Any agreement between the Board and a school support organization shall be in writing and 18 

signed by the Director of Schools/designee and an authorized agent of the school support 19 

organization seeking authorization. This agreement shall contain, at a minimum, the following 20 

provisions: 21 

a. An agreement to abide by any policies and procedures regarding school support 22 

organizations; and 23 

b. An agreement to indemnify the Board, the Director of Schools, and all other agents of the 24 

local education agency for the actions of the school support organization. 25 
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2. Prior to entering into any agreement, a school support organization shall submit the following to 1 

the Director of Schools/designee:2 2 

a. Documentation confirming the school support organization’s status as a nonprofit 3 

organization, foundation, or a chartered member of a nonprofit organization or 4 

foundation; 5 

b. A written statement of the goals and objectives of the group or organization; 6 

c. The principal contact’s telephone and address as well as the telephone number, address, 7 

and position of each officer of the group or organization; and 8 

d. A copy of the school support organization’s written policy specifying reasonable 9 

procedures for accounting, controlling, and safeguarding any money, materials, property, 10 

securities, services, or other things of value collected or disbursed by it. 11 

e. A copy of the bylaws and/or constitution of the group or organization. 12 

3. The Director of Schools shall designate a date prior to the beginning of the regular school year 13 

for the school support organization to submit a form to the Director of Schools/designee which 14 

verifies the information previously provided by the school support organization as correct, or if 15 

the information is no longer correct, that date shall be the deadline for any corrections.3 16 

4. The school support organization shall abide by all applicable federal, state, and local laws, 17 

ordinances, and regulations in its activities. 18 

5. The school support organization shall maintain a copy of its charter, bylaws, minutes, and 19 

documentation of its recognition as a nonprofit organization. 20 

6. The school support organization shall maintain financial records for a period of at least four (4) 21 

years. 22 

7. The school support organization shall operate within the applicable standards and guidelines set 23 

by a related state association, if applicable, and shall not promote, encourage, or acquiesce in any 24 

violation of student or team eligibility requirements, conduct codes, or sportsmanship standards. 25 

8. The school support organization’s officers shall ensure that school support organization funds 26 

are safeguarded and are spent only for purposes related to the stated goals and objectives of the 27 

organization.  No administrative fees or stipends to officers or others will be permitted. 28 

9. No student shall be assessed any type of fee as a requirement for participation in school support 29 

organization activities. No student or student’s parent/guardian shall be assessed any type of fee 30 

as a requirement for participation in school support organization activities. 31 

10. The school support organization shall obtain the approval of the Director of Schools/designee 32 

before undertaking any fundraising activity. The Director of Schools/designee shall consider, at 33 

a minimum, the following when approving or denying a request by a school support organization 34 

to engage in a fundraising activity:4 35 
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a. Whether the fundraising activity, as scheduled, conflicts with the fundraising activity of 1 

the school district or an individual school within that district; and 2 

b. Whether the fundraising activity is consistent with the goals and mission of the school or 3 

school district. 4 

11. The school support organization shall provide access to all books, records, and bank account 5 

information for the school support organization to the Board, local school principal, or auditors 6 

of the office of the comptroller of the treasury upon request. 7 

12. The organization will provide to the building principal all monthly collection records, bank 8 

statements, canceled checks, and invoices, along with a copy of the monthly treasurer’s report 9 

on or before the 5th day of the following month. 10 

13. A school representative, district employee, or board member cannot act as a treasurer or 11 

bookkeeper for a school support organization or be a signatory on the checks for a school support 12 

organization. A majority of the voting members of any school support organization board should 13 

not be composed of school representatives.5 14 

14. School support organizations may not use the school or school district’s sales tax exemption to 15 

purchase items. 16 

15. School support organizations may not represent or imply that their activities, contracts, 17 

purchases, or financial commitments are made on behalf of or binding on any school or the school 18 

district. 19 

16. School support organizations must maintain bank and financial records separate from the school 20 

and school district.  School support organizations may not maintain or operate a bank account 21 

that bears the employer identification number of the school board, a school, or any other school-22 

related governmental entity. 23 

17. Any plan, project, or movement instituted to expand, modernize, renovate or render maintenance 24 

to school-controlled and/or owned properties will be presented to the principal, director of 25 

schools, and then to the Board for its consideration, comment, evaluation, approval, and 26 

sponsorship. No public announcement of the plan, project, or movement shall be made prior to 27 

approval by the Board. 28 

18. All equipment and materials placed in school buildings by any group or organization become the 29 

property of the Board.  The Board reserves the right to transfer property to other schools if the 30 

school in which it was originally placed is discontinued or if there is no longer any need for the 31 

equipment or materials where originally placed. 32 

The Director of Schools may enact procedures to suspend or revoke the authorization of any school 33 

support organization for a failure to abide by the policies and procedures regarding school support 34 

organizations. 35 

OPERATION OF A SCHOOL BOOKSTORE 36 
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The principal of a school may enter into an agreement with a recognized school support organization for 1 

the operation of a bookstore located on school grounds, which makes direct sales to students and faculty, 2 

pursuant to procedures promulgated by the Director of Schools. These procedures shall provide, at a 3 

minimum, the following: 4 

1. One hundred percent (100%) of the profits of the operation of the bookstore are used for support 5 

of the school; and 6 

2. The school support organization provides the school with the relevant collection documentation 7 

required pursuant to the provisions of state law.6 8 

The Director of Schools/designee may provide such other procedures and forms as necessary. 9 

CONCESSIONS AND PARKING 10 

The principal of a school may agree to allow an authorized school support organization to operate and 11 

collect money for a concession stand or parking at a related school academic, arts, athletic, or social 12 

event on school property without the prior approval of the Director of Schools/designee. Any money 13 

payable to the school pursuant to the agreement with the principal will be considered school support 14 

group funds and not student activity funds if the school support organization provides the school with 15 

the relevant collection documentation required by the student activity funds manual produced by the 16 

state.17 

The Director of Schools/designee may provide such other procedures and forms as necessary. 

_____________________________  

Legal References  

1. TCA 49-2-604(a) 

2. TCA 49-2-604(b)(1) 

3. TCA 49-2-604(b)(1)(B) 

4. TCA 49-2-604(b)(2) 

5. TCA 49-2-604(g) 

6. TCA 49-2-110 
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RESOLUTION 

A RESOLUTION OF THE JACKSON-MADISON COUNTY BOARD OF EDUCATION 

AUTHORIZING THE TRANSFER OF LINCOLN ELEMENTARY PROPERTY 

  WHEREAS, the City of Jackson, Tennessee (the “City”) is a municipal corporation 

organized pursuant to the laws of the State of Tennessee; and 

WHEREAS, prior to 1989, the City maintained and operated a separate school system for 

its residents; and 

 WHEREAS, the City of Jackson, along with Madison County, Tennessee subsequently 

instituted the process to consolidate schools that, upon approval by the voters, led to the creation 

of the consolidated school system known as the Jackson-Madison County School System (the 

“School System”); and  

 WHEREAS, the terms and conditions of the consolidated school plan (the “Plan”) 

designated the School System as the legal custodian of all school property belonging to the City 

of Jackson, including certain real estate and improvements thereon located at 425 Berry Street and 

shown at Madison County Tax Assessor Map  78C, Group J, Parcel 28.00 known as Lincoln 

Elementary School (the “Property”); and 

 WHEREAS, the School System became the legal custodian of the Property and the title of 

the Property remained with the City, and the Property was used by the School System for 

educational purposes pursuant to the Plan; and 

 WHEREAS, pursuant to the Plan, the School System is permitted to determine whether the 

Property is no longer needed for educational purposes, and, if so determined, the School System 

is permitted to sell or transfer the Property with the approval of the City as the City owns the legal 

title of the Property; and 

 WHEREAS, the Jackson Madison-County Board of Education (“Board of Education”)  has 

determined that it no longer needs the Property for educational purposes; and 

 WHEREAS, Lane College has expressed a desire to own the property and use it in the 

furtherance of its mission as a liberal arts educational institution; and  
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 WHEREAS, the Board of Education deems it is in the best interest of the School System 

and the community to transfer to Lane College, by quitclaim deed and at no cost to Lane College, 

any interest that the School System may have in the Property provided that City also approves the 

transfer of the Property.  

 NOW THEREFORE, BE IT RESOLVED BY THE JACKSON-MADISON COUNTY 

BOARD OF EDUCATION AS FOLLOWS: 

Section I. That the School System relinquishes legal custody of the Property and agrees to 

transfer to Lane College by quitclaim deed any interest that it may have in the Property 

provided that the City also approves the transfer of the legal title of Property to Lane College. 

Section II. That the Board of Education authorizes Superintendent Ray Washington or 

Chairman James “Pete” Johnson to execute any and all documents including one or more 

Quitclaim Deeds to transfer the School System’s interests in the Property to Lane College 

provided that the City also approves the transfer of the legal title of the Property to Lane 

College.   

Section III. That this resolution shall take effect from and after its adoption, the public welfare 

and interest requiring it. 

ADOPTED this the 13rd day of February, 2020. 

    
 
    JACKSON-MADISON COUNTY BOARD OF EDUCTATION 
 
 
    By: ___________________________________________ 

James “Pete” Johnson, Chairman  
 
 
ATTEST: 
 
__________________, Board Secretary 
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Student organizations are an extension of the academic curriculum and are intended to complement the 1 

basic instructional program.  2 

 

The principal, in cooperation with the faculty and student body representatives, shall approve all clubs 3 

and organizations within the school.  4 

 

One or more staff members will serve as sponsors of each activity and will attend all meetings. Each 5 

sponsor will evaluate the activity and make recommendations concerning changes, continuance, or 6 

deletion from the school's activity program.  7 

 

An approved copy of the aims, objectives, and constitution for each organization will be kept on file in 8 

the principal's office.  9 

 

Each school department or club which presents honors or awards or conducts contests will file with the 10 

principal the name of the honor, award or contest; the basis for selection of the award and honor; the 11 

method of participation; and the reason for the contest.  12 

 

The director of schools shall approve all requirements imposed by clubs which have restricted 13 

membership.  14 

 

HAZING  15 

 

The nature of any initiation shall be outlined and presented in writing to the club sponsor and the 16 

principal of the school for approval prior to the actual initiation. Hazing by students acting alone or with 17 

others is strictly prohibited. Any organization which permits an initiation to go beyond the scope of 18 

activities planned and previously approved will be suspended until reinstated by the principal.1  19 

 

Sororities, fraternities, and all secret organizations are prohibited. 20 

 

 
_____________________________ 

Legal References 

 

1. TCA 49-2-120; TCA 49-6-3401 
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If under exceptional circumstances a child is required to take non-prescription or prescription medication 1 

during school hours and the parent cannot be at school to administer the medication, only the principal 2 

or the principal’s designee will assist in self-administration of the medication to competent students. All 3 

personnel assisting with medication administration must receive annual training by a registered nurse 4 

and should adhere to the following regulations.  5 

All medication must be delivered to the principal's office in person by the parent or guardian of the 6 

student unless the medication is required for immediate self-administration (i.e. asthma inhalers). 7 

Parental authorization will be required for a child to keep an asthma medication on his/her person, 8 

otherwise, all asthma medications, including inhalers and nebulizers, will be kept in the office.  9 

PRESCRIPTION MEDICATIONS:  10 

1. Written instructions signed by the parents on a form prepared by the School District will be 11 

required and will include the name of the child, name of the medicine, time to be self- 12 

administered, dosage and directions for self-administration (non-prescription medicines must 13 

have label directions), possible side effects, if known, and the termination date for self-14 

administration of the medication. The physician's name, phone number, and the diagnosis or 15 

reason the medication is needed will be required. 16 

2. A statement from the physician outlining emergency care will be required if a prescribed 17 

medication could necessitate a serious reaction (e.g. a diabetic child that requires insulin in 18 

response to blood sugar levels. The physician according to the blood sugar level should order the 19 

amount of insulin). 20 

3. Written consent from the parent to dispense the medications should be obtained. The form in the 21 

medication manual should be used. 22 

4. If the dosage of a medication or directions to give a medication changes, the parent will be 23 

required to complete a new authorization form to reflect the changes. 24 

NON-PRESCRIPTION MEDICATIONS:  25 

All non-prescription medication (over the counter medication) will be dispensed at school for only a 26 

two-week period with parental authorization. The parent should pick up any remaining medication or it 27 

will be disposed of by designated school personnel. Should a student need to take a non-prescription 28 

medication at school for a period greater than two weeks, a physician's statement with the name of the 29 

medication and why it is needed will be required.  30 

Volunteer Trained personnel, trained by a registered nurse, may administer glucagon in emergency 31 

situations to a student based on that student's Individual Health Plan (IHP). 32 
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BLOOD GLUCOSE SELF-CHECKS 1 

Upon written request of a parent or guardian, and if included in the student's medical management plan 2 

and in the IHP, a student with diabetes shall be permitted to perform a blood glucose check or administer 3 

insulin using any necessary diabetes monitoring and treatment supplies, including sharps. The student 4 

shall be permitted to perform the testing in any area of the school or school grounds at any time 5 

necessary. Trained personnel may administer glucagon in emergency situations to a student based on 6 

that student’s Individual Health Plan (IHP). 7 

Sharps shall be stored in a secure, but accessible location, including the student's person, until use of 8 

such sharps is appropriate.  9 

Use and disposal of sharps shall be in compliance with the guidelines set forth by the Tennessee 10 

Occupational Safety and Health Administration (TOSHA).2 
11 

STUDENTS WITH PANCREATIC INSUFFICIENCY OR CYSTIC FIBROSIS3 
12 

 

Students diagnosed with pancreatic insufficiency or cystic fibrosis shall be permitted to self-manage 13 

their prescribed medication in a manner directed by a licenses healthcare provider without additional 14 

assistance or direction.  The Director of Schools shall develop procedures for the development of both 15 

an Individualized Healthcare Plan (IHP) and an Emergency Care Plan (ECP) that conforms to state law 16 

for every student with pancreatic insufficiency or cystic fibrosis that wishes to self-medicate. 17 

 

The administrator/principal's designee will: 18 

1. Be trained annually using the approved medication manual. Training will be conducted by a 19 

health professional designated by the school system; 20 

2. Keep written instructions from parent and physician in a medication file to be placed in student's 21 

cumulative record when the medication is discontinued; 22 

3. Keep an accurate record using the MAR (Medication Administration Record) located in the 23 

Medication Training Manual and ensure that each student has a separate MAR record for each 24 

medication received at school; 25 

4. Keep all medication in a locked cabinet except medication retained by a student per physician's 26 

order; 27 

5. Return unused prescription medications to the parent or guardian only; 28 

6. Ensure that all guidelines developed by the Department of Health and the Department of 29 

Education are followed. 30 

The parent or guardian is responsible for informing the designated official in writing of any change in 31 

the student's health or change in medication.  32 

A copy of this policy and the parent/guardian authorization form shall be distributed to each student at 33 

the beginning of the school year. 34 

_____________________________ _____________________________ 

Legal References Cross References 
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1. TCA 49-5-415 

2. TCA 49-5-415(d)(7), Public Acts 2006,  

 Chapter No. 54 

3. Public Acts of 2015, Chapter No. 321 

Student Health Services  6.401 



Account Description
 Amended        

Budget

YTD          

Actual

MTD          

Actual
Encumbrances

Remaining   

Budget
% Used

Prior YTD           

FY19

YTD FY20 

over/(under)                   

YTD FY19

71100 Regular Ed Instruction 50,008,751      25,951,901    3,889,035      190,634        23,866,216      52.3% 24,725,710    1,226,191      

71200 Special Ed Instruction 10,333,970      4,960,551      692,448         364,482        5,008,937       51.5% 4,929,843      30,708          

71300 Vocational Ed Instruction 2,923,696        1,436,042      214,542         19,813          1,467,841       49.8% 1,442,087      (6,045)           

72110 Attendance 334,030           231,523         19,687          2,109            100,398          69.9% 218,948         12,575          

72120 Health Services 879,700           432,798         65,612          5,441            441,461          49.8% 423,894         8,904            

72130 Other Student Support 4,450,719        1,989,807      277,366         79,061          2,381,851       46.5% 1,872,285      117,522         

72210 Regular Instruction Support 4,117,140        2,086,704      289,655         23,752          2,006,684       51.3% 1,903,923      182,781         

72220 Special Education Support 1,099,330        529,266         72,120          16,254          553,810          49.6% 447,050         82,216          

72230 Vocational Education Support 108,765           34,972          100               160              73,633            32.3% 69,290          (34,318)         

72250 Technology 1,931,870        1,150,117      92,070          421,744        360,009          81.4% 1,078,289      71,828          

72310 Board of Education 2,143,200        1,279,812      233,758         284,991        578,397          73.0% 1,255,979      23,833          

72320 Director of Schools 882,500           307,378         48,447          59,796          515,326          41.6% 449,893         (142,515)       

72410 Office of the Principal 7,137,081        3,981,277      533,293         -               3,155,804       55.8% 3,953,042      28,235          

72510 Fiscal Services 984,500           255,566         30,284          5,697            723,237          26.5% 225,284         30,282          

72520 Human Capital 557,500           319,386         42,101          7,502            230,612          58.6% 293,987         25,399          

72610 Operation of Plant 6,360,000        3,924,712      449,491         857,009        1,578,279       75.2% 3,790,819      133,893         

72620 Maintenance of Plant 3,621,336        1,863,361      293,973         509,151        1,248,824       65.5% 1,909,537      (46,176)         

72710 Transportation 6,207,494        3,205,534      483,306         270,350        2,731,610       56.0% 3,212,328      (6,794)           

73300 Community Services 563,765           282,726         28,810          9,195            271,844          51.8% 281,418         1,308            

73400 Early Childhood Education 2,573,990        1,277,109      181,185         9,926            1,286,955       50.0% 971,750         305,359         

82330 Debt Service/Ameresco 1,001,187        -               -               -               1,001,187       0.0% -               -               

99100 Transfers Out -                 -               -               -               -                 - -               -               

Expenditures 108,220,524    55,500,542    7,937,283      3,137,067     49,582,915      54.2% 53,455,356    2,045,186      

Revenues 103,417,941    46,089,581    -               -               57,328,360      44.6% 59,550,666    (13,461,085)   

Revenues Over/(Under) Expenditures (4,802,583)       (9,410,961)     (7,937,283)     (3,137,067)    7,745,445       6,095,310      (15,506,271)   

Jackson-Madison County School System

Monthly Financial Statement

General Purpose Schools Fund 141

January 2020

hk 2.6.20



JACKSON-MADISON COUNTY SCHOOL SYSTEM
2019-2020 SCHOOL BOARD MEETINGS

2019 WORK SESSION EDUCATION VISION BOARD MEETING
JULY 8th 9th 11th
AUGUST 5th Combined Work 

Session and Board 
Meeting

6th

SEPTEMBER 
Rescheduled the 
Combined meeting to 
September 5 at 10 
a.m. 

9th Combined Work 
Session and Board 
Meeting

10th

OCTOBER 14th Combined Work 
Session and Board 
meeting

15th

NOVEMBER 7th Combined Work 
Session and Board 
Meeting

12th

DECEMBER 9th 10th 12th
JANUARY 2020 6th In-Service Day 7th 9th
FEBRUARY 10th 11th 13th Parent/Teacher 

Conference
MARCH 9th 10th 12th
APRIL 6th 7th 9th
MAY 4th 5th 7th
JUNE 15th Combined Work 

Session and Board 
Meeting

16th 

*A Public Notice will be sent every month for each meeting.  
*All meetings will begin at 5:30 p.m. 
*Any changes to the date or time, you will be notified by a Public Notice.

LIBERTY NORTH SIDE SOUTH SIDE
Air Force ROTC, Chief Wally 
Littrell and Major Chris 
Honeycutt

Air Force ROTC, Sergeant (Sgt.) 
Robert Bursey and Sgt. Kenny 
Pope

Navy ROTC, Commander (CDR) 
David J. Conner and Chief 
Dennis Reggans

September October November
December January February
March April May

























Jackson-Madison County Schools

Checks Greater Than $14,999.99 (All Funds)

January 2020

VENDOR CHECK DATE CHECK NO AMOUNT INVOICE DESCRIPTION

LOCAL GOVERNMENT INSURANCE 1/2/20 63302 215,205 Worker's compensation annual premium

ABM INDUSTRY GROUPS, LLC 1/9/20 63310 25,014 Monthly grounds care and maintenance

AMERICAN FIRE PROTECTION GROUP, INC. 1/9/20 63317 38,591 Fire alarm system partial payment- PLC

CDW GOVERNMENT 1/9/20 63330 78,554 Laptops, desktops, docking station, & annual software support for server 

cluster, support for Active Directory- IT Dept

SOUTHERN MANAGEMENT SERVICES, LLC 1/9/20 63448 168,206 SMS monthly custodial services

SYSCO MEMPHIS, LLC. 1/9/20 63453 262,754 Bid #11- Food and non-food supplies

TURNER HOLDINGS LLC 1/9/20 63468 51,353 Bid #28- Milk products

M. PALAZOLA PRODUCE COMPANY 1/16/20 64397 22,733 Bid #21- Fresh fruits and vegetables

P & J PETROLEUM, ROBERTS-GIBSON, INC 1/16/20 64408 17,928 89 octane conventional gas

PATHWAYS OF TN., INC. 1/16/20 64409 37,600 Clinical services- JCT, Lincoln, Andrew Jackson, Liberty, NPMS, Arlington,

and Isaac Lane; Day treatment counseling services-SPED

CDW GOVERNMENT 1/23/20 64597 16,956 Dell desktop computers

DELL FINANCIAL SERVICES, LLC 1/23/20 64605 149,997 Dell carts leasing for on-line testing in 13 of our schools

OMBUDSMAN 1/23/20 64642 160,500 Ombudsman program for PLC- Fourth contract tuition billing for 2019/20

school year and first contract billing for short term suspension program

PCS 1/23/20 64645 30,300 Promethean Activepanel whiteboards and installation- Isaac Lane & JCM-ECH

AGE OF MONTESSORI 1/30/20 64832 17,936 Four new elementary school certifications-Community Montessori

CDW GOVERNMENT 1/30/20 64845 54,603 Digital signage- Mkg dept; Federal Programs: headphones- Isaac Lane & JCT,  

printing supplies-NSHS, desktops-SSHS; laptops- PLC & West Bemis

CUMBERLAND INTERNATIONAL 1/30/20 64853 860,856 Bid #5- Ten new 72 passenger buses
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Student organizations are an extension of the academic curriculum and are intended to complement the 1 

basic instructional program.  2 

 

The principal, in cooperation with the faculty and student body representatives, shall approve all clubs 3 

and organizations within the school.  4 

 

One or more staff members will serve as sponsors of each activity and will attend all meetings. Each 5 

sponsor will evaluate the activity and make recommendations concerning changes, continuance, or 6 

deletion from the school's activity program.  7 

 

An approved copy of the aims, objectives, and constitution for each organization will be kept on file in 8 

the principal's office.  9 

 

Each school department or club which presents honors or awards or conducts contests will file with the 10 

principal the name of the honor, award or contest; the basis for selection of the award and honor; the 11 

method of participation; and the reason for the contest.  12 

 

The director of schools shall approve all requirements imposed by clubs which have restricted 13 

membership.  14 

 

HAZING  15 

 

The nature of any initiation shall be outlined and presented in writing to the club sponsor and the 16 

principal of the school for approval prior to the actual initiation. Hazing by students acting alone or with 17 

others is strictly prohibited. Any organization which permits an initiation to go beyond the scope of 18 

activities planned and previously approved will be suspended until reinstated by the principal.1  19 

 

Sororities, fraternities, and all secret organizations are prohibited. 20 

 

 
_____________________________ 

Legal References 

 

1. TCA 49-2-120; TCA 49-6-3401 
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IN-SERVICE EDUCATION 1 

 

In-service education1 is a program of planned activities designed to increase the competencies needed 2 

by all personnel in the performance of their responsibilities. Competencies are defined as the knowledge, 3 

skills, and attitudes which enable personnel to perform their tasks with maximum effectiveness to 4 

increase student achievement. 5 

 

Administrative and Supervisory Employees 6 

 

Administrative and supervisory employees shall show evidence of continual professional growth by 7 

attendance at in-service programs and institutes, studying professional literature, meeting with other 8 

professionals for discussion, and otherwise keeping abreast of research in methodology, curriculum, and 9 

student growth and development. 10 

 

Each principal and administrator shall be required to attend the principal-administrator academy for 11 

instruction at least once every five (5) years.2 12 

 

Professional Employees 13 

 

A system-wide in-service committee, composed of membership from a cross-section of other personnel, 14 

shall assess system-wide needs, establish priorities, develop objectives, design activities, and evaluate 15 

the in-service program.1 16 

 

In-service credit shall not be given while performing duties which are required as part of teaching 17 

assignments.   18 

 

Support Personnel 19 

 

The immediate supervisor of support personnel shall be responsible for providing in-service training. 20 

Absences to attend meetings relating to the employee's job description may be granted by the director of 21 

schools without loss of pay to the employee. 22 

 

PROFESSIONAL LEARNING PROGRAM 23 

 

Professional learning programs and activities shall reflect the Standards for Professional Learning3 24 

(Learning Forward, 2011) as listed below and shall reflect the needs identified in school improvement 25 

plans. 26 
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The Board may pay expenses of selected personnel who participate in the training sessions conducted 1 

by the State Department of Education. 2 

 

The director of schools shall involve central office personnel and other employees as needed in 3 

developing the system-wide professional learning program and shall recommend it to the Board for 4 

approval. 5 

 

Standards for Professional Learning 6 

 

LEARNING COMMUNITIES: Professional learning that increases educator effectiveness and results 7 

for all students occurs within learning communities committed to continuous improvement, collective 8 

responsibility, and goal alignment. 9 

 

LEADERSHIP: Professional learning that increases educator effectiveness and results for all students 10 

requires skillful leaders who develop capacity, advocate, and create support systems for professional 11 

learning. 12 

 

RESOURCES: Professional learning that increases educator effectiveness and results for all students 13 

requires prioritizing, monitoring, and coordinating resources for educator learning. 14 

 

DATA: Professional learning that increases educator effectiveness and results for all students uses a 15 

variety of sources and types of student, educator, and system data to plan, assess, and evaluate 16 

professional learning. 17 

 

LEARNING DESIGNS: Professional learning that increases educator effectiveness and results for all 18 

students integrates theories, research, and models of human learning to achieve its intended outcomes. 19 

 

IMPLEMENTATION: Professional learning that increases educator effectiveness and results for all 20 

students applies research on change and sustains support for implementation of professional learning for 21 

long term change. 22 

 

OUTCOMES: Professional learning that increases educator effectiveness and results for all students 23 

aligns its outcomes with educator performance and student curriculum standards. 24 

 

 

_____________________________ _____________________________ 

Legal References Cross References 

 

1. State Department of Education Guidelines for 

Planning Approvable In-service Education Activities 

TCA 49-1-214; TCA 49-6-3004(c)(1)  

2. TCA 49-5-5703 (a)  

3. TN State Board of Education Policy 5.200, 

Professional Development 

School Calendar 1.800 

Curriculum Development 4.200 

Reporting Student Progress 4.601 
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Vision 

All graduates Students will acquire the knowledge and skills 
to pursue options and opportunities and become productive 
citizens. 



4  

 
 

Mission 

To prepare provide tomorrow’s leaders for options and 
opportunities to succeed by providing a safe, caring, learning 
environment, working in cooperation with families and the 
community, and providing appropriate curriculum and 
effective instruction. 
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Goal 1 – School Climate and Culture 

�  Improve on identified areas of weakness shown in yearly 
individual school surveys and the district survey 

 
�  Reduce number of chronically out-of-school students 

 

�  Reduce out-of-school suspension and in-school suspension 

 
�  Provide intensive support to building leadership capacity in 

relation to cultural competence, a student code of conduct, 
and classroom management support 

 
�  Provide support to principals to address the overarching 

issues regarding student-teacher relationships, discipline 
and attendance data, and the direct correlation to student 
achievement 

 
�  Improve teacher recruitment retention and attendance numbers 

 
�  Continue efforts to create and sustain a supportive 

atmosphere for all district employees 
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Climate and Culture Statements 

1. We seek to make employees feel valued, supported, 
respected and cared for by treating everyone equitably, 
encouraging positive thinking, and celebrating our successes 
and accomplishments. 

 
2. We encourage trust in all employees by supporting them in 

owning mistakes when they occur, and listening to concerns, 
problems and failures. 

 
3. We share a sense of purpose and high expectations for all 

students and staff members, manifested through a common 
goal of pursuing excellence and measuring our progress 
toward established goals. 

 
4. We create opportunities for creativity and networking across 

the district by encouraging open communication and the 
sharing of ideas. 

 
5. Create opportunities for Board Members to build trust and 

team building. 
 

6. All employees of the Jackson-Madison County School 
System are invited and expected to voice their opinions, 
suggestions, and concerns in order to help the district create, 
promote and sustain a culture that is open and receptive to 
feedback. 

 
7. All of our decisions are made based on what is in the best 

interest of our students. 
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Goal 2- Program Alignment 

�  Continue implementation of aligned curricula at all schools 

 

�  Align intervention programs to support Tier 1 instruction 

 
�  Continue implementation of a district-wide instructional 

framework to create a common language regarding effective 
instruction and coaching 

 
�  Partner with local childcare centers and head start programs 

to align expectations for kindergarten readiness 

 
�  Partner with local industry to create meaningful career- 

focused programs in schools 

 
�  Administer common benchmark assessments at various 

times throughout the year 
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Goal 3 – Early Foundations 

�  Continue implementation of Pre-K curriculum and classrooms 

 
• Continue implementation of Core Knowledge Language Arts 

(CKLA) Skills curriculum in K-2 

o Structured phonics program 

 
�  Continue implementation of Core Knowledge Language 

Arts (CKLA) Listening and Learning curriculum in K-2 

o Knowledge-building program 

 
�  Continue the expansion of Pre-K 

 
�  Meet regularly with the Early Childhood Leadership 

Collaborative, comprised of leaders from head start 
programs and Pre-K centers in Madison County, to 
collaborate on ways to best prepare students for 
kindergarten 
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Goal 4 – Workforce Development 

�  Continue to increase early post-secondary opportunities 
(EPSOs) for all students 

 
�  Extend L.O.O.P. (Local Options and Opportunities 

Program) partnerships in the fields of advanced 
manufacturing and health science 

 
�  Create additional options and opportunities as part of 

LAUNCH Career Readiness Initiative 

 
�  Continue implementation of the Project Lead the 

Way STEM curriculum at middle schools in all 
grade levels. 

 
�  Strengthening partnerships with Tennessee College of 

Applied Technology (TCAT) 

 
�  Provide more opportunities to increase student exposure 

to career opportunities with local industry partners  
 

�  Establish a district Workforce Development Center 
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Goal 5 – Literacy 

�  Continue implementation of English Language Arts 
curriculum in all grade levels 

 
�  Improvement with implementation of our literacy-based 

(Tier 1) instructional framework across all grade levels and 
subjects 

 
�  Increase the percentage of teachers engaging all students in 

effective, literacy-based lessons (reaching Core Action 3 on 
our instructional framework) 

 
�  Work towards a minimum of a Level 3 score on TVAAS 

Literacy at all schools 

 
�  Increase achievement in all areas by 4-6% - as defined by 

Annual Measurable Objectives (AMOS) set by the Tennessee 
Department of Education 



12  

 

Goal 6 – Achievement 

�  Improvement in TVAAS levels (minimum goal of 3, but also 
measuring progress in index) 

 
�  Increase achievement in all areas by 4-6% - as defined by 

Annual Measurable Objectives (AMOS) set by the TDOE 

 
�  Create initiatives to improve the district’s graduation rates 

 
�  Implement programs to support students and their success 

on the ACT 
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Goal 7 – Operational 
 

�  Refine our 10-year Capital Plan yearly 

 

�  Completion of our Priority 3 – 5 projects 

 
�  Recruitment plan for minority teachers, hard-to-fill subject 

areas, and at-risk schools 

 
�  Utilize report from Lean Frog to improve in Human Capital, 

Transportation, Maintenance, and Finance 

 
�  Improve our financial tracking processes 

 
�  Develop a comprehensive safety plan in conjunction with the 

Jackson Police Department and the Madison County 
Sheriff’s Department 

 

�  Create a plan to develop school safety personal. 
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Critical areas in need of improvement 

�  Leadership capacity 

 

�  Instructional capacity 

 

�  Efficiency within departments 

 

�  Organizational climate and culture 

 

�  District priorities 

 

�  Student achievement 
 

�  Relationship with community and businesses 

• Extensive capital needs 
•  

Board relationship 
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Our plan 

We will successfully advance our priorities and meet our goals as a 
district if we rely on a research-based, experience proven plan for 
improving instruction in every classroom. 

 
Centered on: 

�  Curriculum – what we teach 

�  Framework – how we teach 

�  Program Alignment 
�  Authentic Literacy 

o Literacy is the spine that holds all of this together. 
o Every person is our district is a reading teacher. 
o With the exclusion of math, all classes should include 

one or multiple texts every day. 
o Improving literacy is an educational issue, an economic 

issue, and a moral issue. 
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Members of the Board of Education 

�  Chairman – Kevin Alexander 

o District 2 
o kevinalexander@att.net 

 
�  Vice-Chairman – Janice Hampton 

o District 6, Position 1 
o jfhampton@jmcss.org 

 
�  James Johnson - Chairman 

o District 1 
o jwjohnson2@jmcss.org 

 
�  Wayne Arnold 

o District 3 
o wparnold@jmcss.org 

 
�  Dorothy (Doris) Black 

o District 4, Position 1 
o dablack@jmcss.org 

 
�  AJ Massey 

o District 4, Position 2 
o ajmassey@jmcss.org 

 
�  Jim Campbell 

o District 5, Position 1 
o jcampbell@hmcompany.com 

 
�  Shannon Stewart 

o District 5, Position 2 
o sdstewart@jmcss.org 

 
�  Morris Merriweather 

o District 5 6, Position 2  
o mmerriweather@jmcss.org 
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The Board delegates to the Director of Schools the responsibility of developing specific codes of 1 

conduct which are appropriate for each level of school. Codes of conduct for students in pre-2 

kindergarten or kindergarten shall utilize alternative disciplinary practices such as restorative practices 3 

including teaching new behaviors, redirecting, problem solving skill development, community circles, 4 

structured reflection breaks and calming stations. Exclusionary discipline shall only be used as a 5 

measure of last resort. The development of each code shall involve principals and staff members of 6 

each level and shall be consistent with the relevant policies as adopted by the Board.1  7 

The following levels of misbehavior and disciplinary procedures and options are standards designed to 8 

protect all members of the educational community in the exercise of their rights and duties and to 9 

maintain a safe learning environment where orderly learning is possible and encouraged.2 These 10 

misbehaviors apply to student conduct on school buses, on school property, and while students are on 11 

school-sponsored outings. Staff members shall ensure that disciplinary measures are implemented in a 12 

manner that:3 
13 

1. Balances accountability with an understanding of traumatic behavior; 14 

 15 

2. Teaches school and classroom rules while reinforcing that violent or abusive behavior is not 16 

allowed at school; 17 

 18 

3. Minimizes disruptions to education with an emphasis on positive behavioral supports and 19 

behavioral intervention plans; 20 

 21 

4. Creates consistent rules and consequences; and 22 

 23 

5. Models respectful, non-violent relationships. 24 

In order to ensure that these goals are accomplished, the school district shall utilize the following 25 

trauma-informed discipline practices: such as Restorative practices, Response to Instruction and 26 

Intervention for Behavior (RTI2B), systems of supports and behavior intervention plans.  Intervention 27 

strategies may be used prior to or in addition to any disciplinary response to student behavior. 28 

MISBEHAVIORS:  LEVEL I 29 

This level includes minor misbehavior on the part of the student which impedes orderly classroom 30 

guidelines or interferes with the orderly operation of the school but which can usually be handled by an 31 

individual staff member. 32 

Examples (not an exclusive listing) 33 
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• Classroom disturbances  1 

• Classroom tardiness  2 

• Cheating and lying  3 

• Abusive language  4 

• Failure to do assignments or carry out directions  5 

• Wearing, while on the grounds of a public school during the regular school day, 6 

clothing that exposes underwear or body parts in an indecent manner that disrupts the 7 

learning environment4 8 

• Victimization of any student (harassment (sexual, racial, ethnic, religious), bullying, 9 

cyber-bullying, and/or hazing) 10 

Disciplinary Procedures 11 

• The staff member intervenes immediately.  12 

• The staff member determines what offense was committed and its severity. 13 

• The staff member determines who committed the offense and if he/she understands the 14 

nature of the offense. 15 

• The staff member employs appropriate disciplinary options.  16 

• The record of the offense and disciplinary action shall be maintained by the staff 17 

member. 18 

Disciplinary Options  19 

• Verbal reprimand  20 

• Special assignment  21 

• Restricting activities  22 

• Counseling  23 

• Withdrawal of privileges  24 

• Issuance of demerits  25 

• Strict supervised study  26 

• Detention  27 

• Corporal punishment  28 

• In-school suspension 29 

• Trauma-Informed Practices such as e.g. Building Relationships, Creating a Safe 30 

Environment, Calming Exercises/Mindfulness, Restorative Practices, Conflict 31 

Resolution, Student Support Groups, Counseling, Mentoring, Peer Mediation and 32 

Behavior Intervention Plans 33 

MISBEHAVIORS:  LEVEL II 34 

This level includes misbehavior whose frequency or seriousness tends to disrupt the learning climate of 35 

the school. These misbehaviors do not represent a direct threat to the health and safety of others but 36 

have educational consequences serious enough to require corrective action on the part of 37 

administrative personnel. 38 

Examples (not an exclusive listing) 39 
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• Continuation of unmodified Level I misbehaviors  1 

• Using forged notes or excuses  2 

• Disruptive classroom behavior  3 

Disciplinary Procedures 4 

• The student is referred to the principal for appropriate disciplinary action.  5 

• The principal meets with the student and the staff member.  6 

• The principal hears the accusation made by the staff member and allows the student the 7 

opportunity to explain his/her conduct.  8 

• The principal takes appropriate disciplinary action and notifies the staff member of the 9 

action.  10 

• The record of offense and disciplinary action shall be maintained by the principal. 11 

Disciplinary Options 12 

• Teacher/schedule change  13 

• Peer counseling  14 

• Referral to outside agency  15 

• In-school suspension  16 

• Transfer  17 

• Detention  18 

• Suspension from school-sponsored activities or from riding school bus  19 

• Out-of-school suspension  20 

• Trauma-Informed Practices such as e.g. Building Relationships, Creating a Safe 21 

Environment, Calming Exercises/Mindfulness, Restorative Practices, Conflict 22 

Resolution, Student Support Groups, Counseling, Mentoring, Functional Behavior 23 

Assessments and Behavior Intervention Plans 24 

MISBEHAVIORS:  LEVEL III 25 

This level includes acts directly against persons or property but whose consequences do not seriously 26 

endanger the health or safety of others in the school. 27 

Examples (not an exclusive listing) 28 

• Continuation of unmodified Level I and II misbehaviors  29 

• Fighting  30 

• Vandalism (minor)  31 

• Use, possession, sale, distribution, and/or being under the influence of tobacco or 32 

alcohol 33 

• Use, possession, sale, or distribution of drug paraphernalia 34 

• Use, sale, distribution, and/or being under the influence of drugs 35 

• Stealing  36 

• Threats to others  37 
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• Victimization of any student (harassment (sexual, racial, ethnic, religious), bullying, 1 

cyber-bullying, and/or hazing) 2 

Disciplinary Procedures 3 

• The student is referred to the principal for appropriate disciplinary action.  4 

• The principal meets with the student and the staff member.  5 

• The principal hears the accusation and allows the student the opportunity to explain 6 

his/her conduct.  7 

• The principal takes appropriate disciplinary action.  8 

• The principal may refer the incident to the Director of Schools and make 9 

recommendations for consequences.  10 

• The record of offense and disciplinary action shall be maintained by the principal. 11 

Disciplinary Options 12 

• In-school suspension  13 

• Detention  14 

• Restitution from loss, damage, or stolen property  15 

• Out-of-school suspension  16 

• Social adjustment classes  17 

• Transfer  18 

• Trauma-Informed Practices such as e.g. Building Relationships, Creating a Safe 19 

Environment, Calming Exercises/Mindfulness, restorative Practices, Conflict 20 

Resolution, Student Support Groups, Counseling, Functional Behavior Assessments, 21 

Behavior Intervention Plans, Referrals to outside organizations and social services, 22 

Referral to outside health and mental health services 23 

MISBEHAVIORS:  LEVEL IV 24 

This level of misbehavior includes acts which result in violence to another’s person or property or 25 

which pose a threat to the safety of others in the school. These acts are so serious that they usually 26 

require administrative actions which result in the immediate removal of the student from the school, 27 

the intervention of law enforcement authorities, and/or action by the Board. 28 

If a student’s action poses a threat to the safety of others in the school, a teacher, principal, school 29 

employee, or school bus driver may use reasonable force when necessary to prevent bodily harm or 30 

death to another person.5  31 

Examples (not an exclusive listing) 32 

• Continuation of unmodified Level I, II, and III misbehaviors  33 

• Death threat   34 

• Extortion  35 

• Bomb threat  36 

• Possession, use, and/or transfer of dangerous weapons 37 
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• Assault that results in bodily injury upon any teacher, principal, administrator, any other 1 

employee of the school, or a school resource officer* 2 

• Aggravated assault* 3 

• Vandalism  4 

• Theft, possession, and/or sale of stolen property  5 

• Arson 6 

• Possession of unauthorized substances (e.g. any controlled substance, controlled 7 

substance analogue, or legend drug) * 8 

• Use or transfer of unauthorized substances  9 

• Victimization of any student (harassment (sexual, racial, ethnic, religious), bullying, 10 

cyber-bullying, and/or hazing) 11 

• Electronic threat to cause bodily injury or death to another student or school employee 12 

Disciplinary Procedures 13 

• The principal confers with appropriate staff members and with the student.  14 

• The principal hears the accusations and allows the student the opportunity to explain 15 

his/her conduct.  16 

• The parent(s)/guardian(s) are notified.  17 

• Law enforcement officials are contacted.  18 

• The incident is reported, and recommendations are made to the Director of Schools.  19 

• If the student’s placement is to be changed, adequate notice of the charges shall be 20 

given to the student and his/her parent(s)/guardian(s) and his/her right to appear at a 21 

hearing.  22 

Disciplinary Options 23 

• Other hearing authority or Board action which results in appropriate placement 24 

• Trauma-Informed Practices such as; Referrals to outside organization and social 25 

services and Referral to outside health and mental health services 26 

* Designates zero tolerance offenses. 27 

Bus Conduct Discipline Procedures  28 

All bus infractions are considered a safety violation.  Since a school bus driver’s first and primary duty 29 

is the safe operation of the school bus, a safe and orderly environment is a necessity to accomplish this 30 

goal.  Therefore, any action that distracts the driver from this very important goal is considered a safety 31 

violation.  In order to keep our buses safe for everyone, students must exhibit self-responsibility to 32 

enjoy the privilege of riding a JMCSS bus.     33 

As a result, safety violations will result in a student losing the privilege of riding a JMCSS bus.  See 34 

the following chart of infractions and consequences.  Please note, Special Education students are held 35 

to the same safety standards as regular education students.  However, for any disciplinary action that 36 

involves a long-term suspension, 10 or more days, or multiple short-term suspensions, consultation 37 

with the special education department will be necessary to ensure IEP’s and all appropriate laws are 38 
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followed.  All bus infractions should be documented on the appropriate forms and recorded 1 

immediately at the school level.   2 

Tier I infractions: (I.E. not sitting, standing in the seat, the use of profanity, and all other infractions 3 

that interfere with the safe operation of a school bus that are non-violent) 4 

K-12 All first-time non-violent safety violations will result in a verbal warning from the school 5 

administrator and immediate contact with the parent explaining the need for bus safety and 6 

future consequences for non-compliance. 7 

 

K-2 Second non-violent safety violation; 1-day bus suspension 8 

   Third non-violent safety violation; 3-day bus suspension 9 

       Fourth non-violent safety violation, 20 – day bus suspension 10 

        Fifth non-violent safety violation, bus suspension for the remainder of the school year 11 

 

3-5 Second non-violent safety violation; 3-day bus suspension 12 

   Third non-violent safety violation; 20-day bus suspension 13 

   Fourth non-violent safety violation, 40-day bus suspension 14 

   Fifth non-violent safety violation, bus suspension for the remainder of the school year 15 

 

6-12 Second non-violent safety violation; 5 –day bus suspension 16 

     Third non-violent safety violation; 20-day bus suspension 17 

      Fourth non-violent safety violation, bus suspension for the remainder of the school year 18 

 

Tier II infractions: (Any safety infraction that exhibits aggression toward an employee; or another 19 

student; or may bring harm to bystanders; or directly interferes with the operation of a school bus; or 20 

any type of vandalism of the bus.  (I.E. fighting, threatening an employee (s) or other students, 21 

throwing objects from or on the bus; direct interference with the driver as in hitting them with an 22 

object or interfering with the steering wheel, gearshift or other critical instruments on the bus; cutting 23 

seats, writing on seats or any other type of damage to the school bus.) 24 

 

K-2 First violation for aggression/vandalism; 5-day bus suspension 25 

      Second violation for aggression/vandalism; 20-day bus suspension 26 

      Third violation for aggression/vandalism; 90-day bus suspension 27 

     Fourth violation for aggression/vandalism; bus suspension for the remainder of the school year 28 

 

3-5 First violation for aggression/vandalism; 10-day bus suspension 29 

     Second violation for aggression/vandalism; 20-day bus suspension 30 

      Third violation for aggression/vandalism; 90-day bus suspension 31 

      Fourth violation for aggression/vandalism; bus suspension for the remainder of the school year 32 

 

6-12 First violation for aggression/vandalism; 20-day suspension 33 

  Second violation for aggression/vandalism; 90-day bus suspension 34 

    Third violation for aggression/vandalism; bus suspension for the remainder of the school year 35 

 

Tier III violations (I.E. weapons, drugs, sexual misconduct, or other serious actions that may involve 36 

law enforcement and or possible criminal charges) 37 
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K-12 Consultation with the building Principal, District Level Leader of Student Services Safety 1 

Administrator, Transportation Administrator, and other relevant district office or school level 2 

staff for appropriate discipline; long-term loss of riding privileges that may span multiple 3 

school years.  All Tier III violations are subject to a referral to the JMCSS Disciplinary Hearing 4 

Board. 5 

 

*Once a student is suspended from a bus, they may not ride any JMCSS bus for any reason from that 6 

point forward until the suspension is served.  Also, if a student is discovered riding any bus while 7 

suspended, will be considered trespassing.  Furthermore, students will not be able to ride on the PM 8 

route once they have been suspended. 9 

 

*Any disciplinary consequence may be moved to a higher level based on the building level 10 

investigation. 11 

 

 

_____________________________ 

Legal References 

1. TCA 49-6-4005; TCA 49-6-3024 

2. TCA 49-6-4002 to 4005; 20 USCA § 7114, 

7118 

3. Public Acts of 2019, Chapter No. 421 

4. TCA 49-6-4009 

5. TCA 49-6-4008 

 
 

 _____________________________ 

 Cross References 

                Traffic and Parking Controls 3.403 

                Procedural Due Process 6.302 

                Student Discrimination, Harassment, Bullying,     

                Cyber-bullying, and Intimidation  6.304 

                Bus Safety and Conduct 6.308 

                Zero Tolerance Offenses 6.309 

                Dress Code 6.310 

                Detention 6.315 

                Suspension 6.316 

                Safe Relocation of Students 6.4081 
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Other than the routine transmission of administrative and personnel files, district employees are 1 

prohibited from assisting a school employee, contractor, or agent in obtaining a new job if the individual 2 

knows, or has probable cause to believe, that the person seeking a job change engaged in sexual 3 

misconduct regarding a minor or student in violation of the law.1  4 

These requirements shall not apply if: 5 

1. The information giving rise to probable cause has been properly reported to the appropriate law 6 

enforcement agency; and 7 

 8 

2. The matter has been officially closed in one of the following ways: 9 

 10 

a. The prosecutor or police have investigated the allegations and notified school officials 11 

that there is insufficient information to establish probable cause; 12 

 13 

b. The employee, contractor, or agent has been charged and either acquitted or exonerated; 14 

or 15 

 16 

c. The case remains open, and there have been no charges or indictment filed within four 17 

(4) years of the date the information was reported to the law enforcement agency. 18 

Neither the district nor the Board shall enter into, or require a current or former employee to enter into, 19 

a non-disclosure agreement during a settlement for any act of sexual misconduct.,1 including, but not 20 

limited to, sexual harassment or sexual assault. 21 

The Director of Schools shall develop administrative procedures to enforce this policy and comply 22 

with federal and state law. 23 

 

_____________________________ _____________________________ 

Legal References Cross References 

1. 20 USCA § 7926; TCA 49-2-131 Application and Employment 5.106 

Separation Practices for Tenured Teachers 5.200 

Separation Practices for Non-Tenured Teachers 5.201 

Separation Practices for Non-Certified Employees 5.202 

Child Abuse and Neglect 6.409 
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DEVELOPMENT AGREEMENT 
(JCM) 

 
FOR 

 
JCM SCHOOL PROJECT 

 
 
 

BY AND BETWEEN 
 
 
 

HEALTHY COMMUNITY, LLC, 
A TENNESSEE LIMITED LIABILITY COMPANY 

 
AND 

 
HEALTHY COMMUNITY EDUCATION PARTNERS, INC., 

A NONPROFIT PUBLIC BENEFIT CORPORATION OF THE STATE OF TENNESSEE 
 

AND 
 

JACKSON-MADISON COUNTY SCHOOL SYSTEM, 
A GOVERNMENTAL ENTITY AND POLITICAL SUBDIVISION OF THE STATE OF TENNESSEE 

 
 

 
 
 
 
 
 

Dated as of ____________, 2020 
 
 
 
 



DEVELOPMENT AGREEMENT 
(JCM) 

 
 This DEVELOPMENT AGREEMENT (JCM) (this “Agreement”) is entered into as of the 
____ day of ____________, 2020 (“Effective Date”), by and between HEALTHY COMMUNITY, 
LLC, a Tennessee limited liability company (“Developer”); HEALTHY COMMUNITY 
EDUCATION PARTNERS, INC., a nonprofit public benefit corporation of the State of Tennessee 
(“Owner”); and JACKSON-MADISON COUNTY SCHOOL SYSTEM, a governmental entity 
and political subdivision of the state of Tennessee (“District” and together with District and 
Developer, collectively the “Parties” and each, a “Party”). 
 

WITNESSETH: 
 

 WHEREAS, District is interested in the wellbeing of its students and believes that there is 
both the need and demand for additional new and better educational opportunities for residents of 
Jackson, Madison County, Tennessee, and that it can play a valuable role in assisting with and 
facilitating the redevelopment and construction of quality public middle- and high-school 
educational institutions and related facilities for District students, and that such a role is consistent 
with its mission and purpose;  
 
 WHEREAS, the Jackson Community Redevelopment Agency, a public instrumentality 
created pursuant to the Community Redevelopment Act of 1998 (the “CRA”) has as its purpose to 
identify and address issues of slum and blight through executing contracts, acquiring and disposing 
of real property, establishing tax incremental financing districts, and other programs and financial 
instruments to help stabilize, revitalize, and redevelop certain areas of Jackson, Madison County, 
Tennessee; 
 
 WHEREAS, the Parties and the County of Madison, a political subdivision of the state of 
Tennessee (“County”) entered into that certain Pre-Development Agreement dated June 26, 2019 
(the “Pre-Development Agreement”), for pre-development activities in connection with the 
redevelopment and construction on the Land (defined herein) of a public educational institution 
and related facilities consisting of approximately 132,870 square feet of new and renovated 
construction, as further provided herein (the “Project”); 
 
 WHEREAS, pursuant to the certain Prime Lease Agreement between CRA, as prime 
lessor, and Owner, as prime lessee, of even date herewith (the “Prime Lease”), CRA has leased to 
Owner certain real property located in Jackson, Madison County, Tennessee and more particularly 
described on Exhibit “A” attached hereto and incorporated herein by reference (the “Land”); 
 
 WHEREAS, CRA conveyed title to the Improvements (defined herein) on the Land to 
Owner pursuant to that certain Quitclaim Deed of record at Instrument No. ________ in the 
Register’s Office of Madison County, Tennessee; 
 
 WHEREAS, consistent with the Pre-Development Agreement, Owner and District desire 
to retain the services of Developer for Project Construction (defined herein) and for oversight of 
Project Construction; 
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 WHEREAS, Owner and District require the Project to be completed as provided in this 
Agreement by the Guaranteed Date (defined herein) and further require the total cost of the Project 
not exceed the Fixed Price (defined herein), all in accordance with the terms and conditions of this 
Agreement;  
 
 WHEREAS, Developer has agreed to complete the Project as provided in this Agreement 
by the Guaranteed Date in consideration for the Development Fee (defined herein) in accordance 
with the terms and conditions of this Agreement;  
 
 WHEREAS, simultaneously with the Effective Date, Owner, as sublessor, District, as co-
sublessee, and County, as co-sublessee, will enter into a sublease agreement (the “Sublease”) 
whereby Owner will lease to District and County the Project Site;  
 
 WHEREAS, the governing board of District approved the form of this Agreement and 
District’s execution and delivery thereof pursuant to the action taken at such board’s meeting held 
on ____________, 2020; 
 
 WHEREAS, the obligations of the Parties under this Agreement are conditioned on the 
simultaneous closing of the Construction Loan (defined herein); and 
 

WHEREAS, the Parties wish to enter into this Agreement to set forth their respective rights 
and obligations concerning the Project. 
 
 NOW, THEREFORE, in consideration of the mutual covenants, agreements set forth 
herein and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties, intending to be legally bound, agree as follows: 

ARTICLE I 
DEFINITIONS; INTERPRETATION 

 
 Section 1.1.  Interpretation. In this Agreement, unless a clear contrary intention appears: 
 

(a) the singular number includes the plural number and vice versa; 
 
(b) reference to any Person includes such Person’s successors and assigns and 

reference to a Person in a particular capacity excludes such Person in any other capacity or 
individually; 

 
(c) reference to any gender includes the other gender; 
 
(d) reference to any agreement, document or instrument means such agreement, 

document or instrument as amended, replaced, extended, restated, supplemented, or otherwise 
modified and in effect from time to time in accordance with the terms thereof; 

 
(e) reference to any Applicable Laws means such Applicable Laws as amended, 

modified, codified, replaced or reenacted, in whole or in part, and in effect from time to time, 
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including rules and regulations promulgated thereunder and reference to any section or other 
provision of any Applicable Laws means that provision of such Applicable Laws from time to time 
in effect and constituting the substantive amendment, modification, codification, replacement or 
reenactment of such section or other provision; 

 
(f) “herein”, “hereunder”, “hereof”, “hereto” and words of similar import shall be 

deemed references to the Agreement as a whole and not to any particular Article, Section, or other 
provision thereof; and 

 
 (g) “including” (and with correlative meaning “include”) means including without 
limiting the generality of any description preceding such term. 
 
 Section 1.2.  Accounting Terms. In the Agreement, unless expressly otherwise provided, 
accounting terms shall be construed and interpreted, and accounting determination and 
computations shall be made in accordance with GAAP. 
 
 Section 1.3.  Legal Representation of the Parties. The Agreement was negotiated by the 
Parties with the benefit of legal representation and any rule of construction or interpretation 
otherwise requiring the Agreement to be construed or interpreted against any Party shall not apply 
to any construction or interpretation hereof. 
 
 Section 1.4. Table of Contents; Titles and Headings. The table of contents, the titles of the 
articles, and the headings of the sections of this Agreement are solely for convenience of reference, 
are not a part of this Agreement, and shall not be deemed to affect the meaning, construction, or 
effect of any of its provisions. 
 
 Section 1.5.  Defined Terms. Unless a clear contrary intention appears, terms defined herein 
have the respective indicated meanings when used herein: 
 
 Abnormal Weather Conditions. Severe or inclement weather conditions that substantially 
deviate from the average of the preceding five (5) year precipitation levels (e.g., rain, sleet, snow, 
or hail) or other climatic conditions (e.g., temperatures, wind, frost, and lightning) during the same 
time interval based on National Oceanic and Atmospheric Administration National Weather 
Service statistics for the locality of the Project Site and based on weather logs kept at the Project 
Site reflecting the effect of the weather on the progress in completing the Project. 
 
 Access and Utility Agreements: As defined in Section 8.07(c) hereof. 
 
 Additive Change Order: A Change Order which would result in an increase in the amount 
of any line item of the Development Budget. 
 
 Affiliate: With respect to any Person (a) each Person (a “Controlling Person”) that directly, 
or indirectly through one or more intermediaries, controls such Person or (b) each Person which is 
controlled by or is under common control with a Controlling Person. As used herein, the term 
“control” means the possession, directly or indirectly, of the power to direct or cause the direction 
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of the management or policies of a Person, whether through the ability to exercise voting power, 
by contract or otherwise. 
 
 Agreement: This Development Agreement by and between Developer, Owner, and 
District, as it may be amended, modified, and/or restated from time to time in accordance with the 
provisions hereof. 
 
 Applicable Laws: All federal, State, and local statutes, rules, guidelines, regulations 
(including Environmental Laws), ordinances, codes and administrative or judicial precedents or 
authorities, including the interpretation or administration thereof by any Governmental Authority 
charged with the enforcement, interpretation or administration thereof. 
 
 Approvals: All Permits, other permits, licenses, waivers, consents, approvals, entitlements, 
authorizations, registrations, qualifications, designations, declarations, and filings, which are 
necessary for the lawful construction, use, and operation of the Project. 
 
 Architect: LRK Inc., a Tennessee corporation. Architect is a Principal Consultant (and a 
Consultant). 

 
Architectural Contract: That certain agreement by and between Developer and Architect 

with respect to the Project. 
 
 Bankruptcy Code: The Bankruptcy Code in Title 11 of the United States Code. 
 
 Business Day: Each Monday, Tuesday, Wednesday, Thursday and Friday which is not a 
day on which banks in Jackson, Tennessee, are generally authorized or obligated, by law or 
executive order, to close. 
 
 Casualty: An event of damage or casualty relating to any portion of the Project Site. 
 
 Certificate of Substantial Completion: That certificate of substantial completion, in a form 
substantially similar to AIA Document G704, prepared by Architect, subject to Owner’s and 
District’s approval (which shall not be unreasonably withheld or delayed) which shall  establish 
responsibilities of Owner and Developer for security, maintenance, heat, utilities, damage to the 
work and insurance, and shall fix the time within which General Contractor shall finish all Punch 
List Items attached thereto 
 
 Change Order: A written instrument signed by Developer, Architect, General Contractor, 
Owner, and District that modifies (except for Minor Field Changes and Code Compliance 
Changes) the Construction Documents. 
 
 Change Order Request: A written request for a modification to the Construction 
Documents either (a) from Developer to Owner or (b) from Owner to Developer. 
 
 City: The City of Jackson, Tennessee. 
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 Claims: Any and all obligations, liabilities, losses, actions, suits, judgments, enforcement 
actions, proceedings, damages, penalties, fines, claims, demands, settlements, costs and expenses 
(including reasonable legal fees and expenses) of any nature whatsoever. 
 
 Code Compliance Change: Any modification of or amendment to the Construction 
Documents which is required by any Governmental Authority in connection with its review and 
inspection process and which also: 

 (a) does not increase the total amount of the Development Budget; 
 
 (b) does not extend the Guaranteed Date; and 
 

(c) does not materially reduce the value or utility of the Project or the mechanical, 
structural or architectural integrity thereof. 

  
 Completion Delay Event: Any actual delay in the completion of Developer’s obligations 
under this Agreement that causes a delay in the critical path of the Project Schedule and is due to 
any (a) Significant Casualty (subject to Section 7.02 hereof); (b) Partial Condemnation which 
Developer reasonably expects to delay the completion of the Project beyond the Guaranteed Date; 
(c) Force Majeure Event (subject to Section 9.05 hereof); or (d) Owner Delay. 
 
 Condemnation: Any condemnation, requisition, confiscation, seizure or other taking or sale 
of the use of or title to the Project Site or any part thereof for any public or quasi-public purpose 
in, by or on account of any eminent domain proceeding or other action by any Governmental 
Authority or other Person under the power of eminent domain or otherwise or any transfer in lieu 
of or in anticipation thereof. A Condemnation shall be deemed to have occurred on the earliest of 
the dates that such use or title is taken or transferred. 
 
 Construction Budget: The sum of the Hard Cost Budget and the Soft Cost Budget 
delineated as such in the Development Budget, as the same may be revised in accordance with the 
provisions hereof. 
 
 Construction Contract: That certain construction management agreement by and between 
Developer and General Contractor for Project Construction in accordance with the Construction 
Documents. 
  
 Construction Documents: Collectively, the Plans and Specifications, the Construction 
Drawings, and the Change Orders. 
 
 Construction Drawings: The drawings, including schematic drawings, design development 
drawings, and construction drawings, prepared by Developer, General Contractor, Architect, or 
other Consultants and approved by Owner and District for Project Construction and any changes, 
modifications, or supplements thereto. 
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 Construction Loan: That certain loan, including any NMTC Financing, provided by Lender 
pursuant to the Construction Loan Documents and used to finance the Development Costs for 
Construction of the Project in an amount as set forth in the Development Budget. 
 

Construction Loan Documents: Those certain documents memorializing and securing the 
Construction Loan including, but not limited to a construction loan agreement, promissory note, 
mortgage and any other agreements, documents, or instruments evidencing, guarantying, securing 
or otherwise relating to the promissory note, or executed or delivered in connection with the 
Construction Loan, as such agreements, documents, and instruments may be amended, modified, 
extended, renewed or supplemented from time to time. In the event there is a conflict between the 
Construction Loan Documents on the one hand and this Agreement on the other hand, the Parties 
hereby agree that the Construction Loan Documents are to control. 

 
Construction Oversight Agreement: That certain construction oversight agreement of even 

date herewith whereby Owner shall pay Henry Turley Company LLC the Construction Oversight 
Fee. 

Construction Oversight Fee: The fee paid to Henry Turley Company LLC pursuant to and 
in accordance with the Construction Oversight Agreement in consideration of Henry Turley 
Company LLC’s oversight of Project Construction. 

 
 Construction Phase: The period commencing with the date of Owner’s delivery to 
Developer of a notice to proceed and ending on the Final Completion Date. 
 
 Consultant: Each Person (other than the Parties and their respective agents and employees) 
who contracts with, and is paid by or charges a fee to Developer, General Contractor, or both, to 
perform any duties or services relating to Project Construction. General Contractor and Architect 
are Principal Consultants (and Consultants). Contractors (other than General Contractor), and 
Suppliers are Consultants. 
 
 Contract Documents: Each contract and agreement relating to Project Construction entered 
into or to be entered into by Developer with Consultants, including, without limitation, the 
Construction Contract and the Architectural Contract, as each may be amended, modified, and/or 
restated from time to time. 
 
 Contractor: General Contractor, each subcontractor, and each sub-subcontractor providing 
work, labor, equipment, or materials under the Construction Budget and selected by Developer. 
Contractors (other than General Contractor) are Consultants. 
 
 County: The County of Madison, a political subdivision of the State. 
 
 CRA: The Jackson Community Redevelopment Agency, a public instrumentality created 
pursuant to the Community Redevelopment Act of 1998. 
 
 Debtor Relief Law: The Bankruptcy Code, and all other liquidation, conservatorship, 
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, 



 
 
      
 

7 
 

insolvency, reorganization, or similar debtor relief laws of the United States or other applicable 
jurisdictions from time to time in effect. 
 
 Deductive Change Order: A Change Order which would result in a decrease in the amount 
of any line item of the Development Budget. 
 
 Default: Any Event of Default or any condition, occurrence, or event which, after notice 
or lapse of time or both, would constitute an Event of Default. 
 
 Delay Damages: As defined in Section 4.02 hereof. 
 
 Developer: Healthy Community, LLC, a Tennessee limited liability company. 
 
 Developer Default: Any Developer Default Event or any condition, occurrence, or event 
which, after notice or lapse of time or both, would constitute a Developer Default Event. 
 
 Developer Default Event: As defined in Section 9.01 hereof. 
 
 Developer’s Insurance: The insurance required to be maintained by Developer pursuant to 
this Agreement and as set forth in Exhibit “C” attached hereto and made a part hereof. 
 
 Developer Representative: The individual designated in writing by Developer to Owner 
and District as Developer’s agent and contact for all purposes under this Agreement. When 
Developer’s consent or approval is required hereunder, such consent or approval by Developer 
may be granted only by Developer Representative. The initial Developer Representative shall be, 
collectively, Pete Evans whose telephone number is (901) 527-2770 and email address is 
pevans@henryturley.com, and Lance Henderson whose telephone number is (901) 255-2125 and 
email address is lhenderson@henryturley.com. 
 
 Development Budget: As set forth in Exhibit “B” attached hereto and made a part hereof, 
the sum of (a) the Construction Budget and (b) the Development Fee, as the same may be revised 
in accordance with the provisions hereof. 
 
 Development Costs: All costs included in the Development Budget. 
 

Development Cost Overruns: The amount, if any, by which the actual total Development 
Costs of the Project (as Finally Complete) exceeds the Fixed Price. 
 
 Development Fee: That portion of the Development Budget delineated as such therein, 
being the fee paid to Developer in accordance with the provisions of Section 3.01 hereof in 
consideration of the performance of the Services relating to the development of the Project. 
 
 District: Jackson-Madison County School System, a governmental entity and political 
subdivision of the state of Tennessee. 
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 District Representative: The individual designated in writing by District to Owner and 
Developer as District’s agent and contact for all purposes under this Agreement. The initial District 
Representative is Ray Washington whose telephone number is (731) 984-6023 and email address 
is trwashington@jmcss.org. 
 
 Dollars and “$”: Dollars in lawful currency of the United States of America. 
 
 Draw: As defined in Section 6.04 hereof. 
 
 Draw Request: As defined in Section 6.04 hereof. 
 
 Effective Date: The date set forth in the first paragraph of this Agreement. 
 
 Environmental Laws: Any present and future federal, state or local laws, common laws, 
ordinances codes, rules, orders, regulations, licenses, permits, governmental approvals, judgments, 
comfort letters, environmental deed restrictions, no further action letters, consent decrees, 
restrictions, or other requirements of, or legally binding agreement with, any Government 
Authority, in each case, relating to pollution, natural resources or wildlife, or the protection of 
human health, safety, the environment and natural resources, including laws relating to Hazardous 
Substances, reclamation of land and waterways, and emissions, discharges, Releases or threatened 
Releases of pollutants, contaminants, chemicals, or industrial, toxic or Hazardous Substances or 
wastes into the environment (including ambient air, surface water, ground water, land surface or 
subsurface strata) or otherwise relating to the manufacture, processing, distribution, use, treatment, 
storage, disposal, transport or handling of pollution, contaminants, chemicals, or industrial, toxic 
or Hazardous Substances or wastes to the extent applicable to the relevant matter.  
 
 Event of Default: Any Developer Default Event or Owner Default Event. 
 
 Finally Complete and Final Completion: As defined in Section 4.04 hereof. 
  
 Final Completion Date: The date Final Completion is achieved. 
 
 Financial Closing: The closing of the Construction Loan. 
 
 Fixed Price: $22,238,792.00, as the same may be revised in accordance with the provisions 
hereof. 
 
 Force Majeure Event: In reference to delays in the performance of obligations, that one or 
more of the following events (the existence of which at the Effective Date was not known, or 
would not reasonably have been expected to be discovered through the exercise of commercially 
reasonable due diligence, by Developer or any Consultant) have caused such delay: general strikes, 
acts of God, war, acts of terrorism, Abnormal Weather Conditions, Casualty, fire, storm, wind, 
flood, tornado, earthquake, explosions, government activities or inactivities directly interfering 
with Project Construction, any general inability to obtain labor or materials, civil commotion and 
enemy action, discovery of the presence of any Hazardous Substance on the Project Site, and 
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Unforeseen Site Conditions; but excluding, in all cases, any event, cause or condition that results 
from an act or omission of Developer or any Consultant, a breach by Developer or any Consultant 
of its obligations, representations or warranties hereunder or under the Contract Documents, from 
Developer’s or any Consultant’s financial condition or failure to pay or from the bankruptcy or 
insolvency of Developer or any Consultant, or any event, cause or condition which could have 
been avoided or which could be remedied or mitigated through the exercise of commercially 
reasonable efforts or the commercially reasonable expenditure of funds or other commercially 
reasonable action, election or arrangement which would correct or resolve the impact of such event 
on Project Construction. 
 
 GAAP: Generally accepted accounting principles in the United States applied on a 
consistent basis. 
 
 General Contractor: Crocker Construction Company, Inc, a Tennessee corporation, 
selected by Developer with the prior written approval of Owner and District. General Contractor 
is a Principal Consultant (and a Consultant). 
 
 Governmental Authority: Any federal, State or other political subdivision thereof or any 
other entity exercising executive, legislative, judicial, regulatory or administrative functions of or 
pertaining to government. 
 
 Governmental Charges: All real estate taxes and assessments, and water and sewer charges 
and the cost of other utilities, together with, general and special, ordinary and extraordinary, 
unforeseen as well as foreseen, assessments, impositions, costs, fees, and other charges levied 
against or relating to, any part of the Project Site, which shall become due and payable during the 
Term. 
 
 Guaranteed Date: The date as of which the Project is required to be Substantially Complete 
in accordance with the provisions of Section 4.02 hereof and as shown in the Project Schedule. 
The initial Guaranteed Date is July 1, 2021; provided, however, Guaranteed Date shall be extended 
one (1) day for each day which Financial Closing occurs after March 1, 2020.  
 
 Hard Cost Budget: The hard cost budget delineated as such in the Development Budget, as 
the same may be revised in accordance with the provisions hereof. 
 
 Hazardous Substance: Any substance, waste, or material which (a) is classified, regulated, 
listed, defined, or otherwise characterized under any Environmental Law as toxic, explosive, 
corrosive, flammable, infectious, radioactive, carcinogenic, mutagenic, a contaminant or a 
pollutant, or otherwise hazardous, including petroleum, crude oil or any fraction thereof, petroleum 
derivatives, byproducts and other hydrocarbons, asbestos, urea formaldehyde foam insulation, 
polychlorinated biphenyls and radon gas, any underground storage tanks, and toxic mold or fungus 
of a type that might pose a risk to human health or the environment or negatively impact the value 
of the Project Site; or (b) is or becomes regulated by any Governmental Authority, including any 
agency, department, commission, board or instrumentality of the United States or the State or any 
political subdivision of either of the foregoing. 



 
 
      
 

10 
 

 Improvements: The improvements now existing or to be constructed on the Land as shown 
in the Construction Documents. 
 
 IRC: The Internal Revenue Code of 1986, as amended. Reference herein to any specific 
provision of the IRC shall be deemed to include a reference to any successor provision or 
provisions to such provision and to any regulations issued or proposed under or with respect to 
such provision. 
 
 IRS: The United States Internal Revenue Service. 
 
 JCM School Project Responsibility Matrix: The project responsibility matrix attached 
hereto as Exhibit “F” and made a part hereof. 
 
 Key Personnel: As set forth in Section 2.04 hereof. 
 

Land: The underlying real estate described in Exhibit “A” hereof on which the Project is 
being constructed, renovated, and/or installed by Developer. 
 
 Lender: Truist Bank, a North Carolina banking corporation, and any other lender which 
has loaned (or will loan) money or has extended (or will extend) credit to Owner, including, 
without limitation, any lender associated with the NMTC Financing. 
 
 Lien: With respect to any asset, any mortgage, deed of trust, lien, pledge, hypothecation, 
charge, security interest or encumbrance of any kind in respect of such asset. 
 
 Minor Field Changes: Any modification of or amendment to the Construction Documents 
and/or the Contract Documents which: 
 
 (a) does not increase the total amount of the Development Budget; 
 
 (b) does not extend the Guaranteed Date; and 
 

(c) does not materially reduce the value or utility of the Project or the mechanical, 
structural or architectural integrity thereof. 

 
 Monthly Progress Report: As defined in Section 2.03(a) hereof. 
 

New Market Tax Credit Program: A federal program created under the Community 
Renewal Tax Relief Act of 2000 to stimulate economic and community development in the low-
income communities, as incorporated at Section 45D of the IRC. 

 
NMTC Financing: The capital and/or financing provided in connection with the New 

Market Tax Credit Program. 
 



 
 
      
 

11 
 

Overdue Rate: A fixed rate of interest per annum equal to __.0% points per annum above 
the Prime Rate. 

 
Owner: Healthy Community Education Partners, Inc., a nonprofit public benefit 

corporation of the State of Tennessee. 
 
 Owner Default: Any Owner Default Event or any condition, occurrence, or event which, 
after notice or lapse of time or both, would constitute an Owner Default Event. 
 
 Owner Default Event: As defined in Section 9.03 hereof. 
  
 Owner Delay: Work on the critical path of the Project Schedule has been delayed by the 
actions or failure to act when action was due of Owner for more than ten (10) consecutive days 
following the time periods provided herein for such action to occur. 
 
 Owner Representative: The individual designated in writing by Owner to District and 
Developer as Owner’s agent and contact for all purposes under this Agreement. The initial Owner 
Representative is Vicki Lake whose telephone number is (731) 984-2160 and email address is 
vicki.lake@wth.org. 
 

Partial Condemnation: Any Condemnation which is not a Significant Condemnation. 
 
Parties: Developer, Owner, and District, collectively. 
 
Performance Bond and Payment Bond: The performance bond and payment bond required 

to be provided by the provisions of Section 2.11 hereof, the forms of which are shown in Exhibit 
“G” attached hereto and made a part hereof. 

 
Permit: Any permit, license, certificate, approval, authorization, or consent from any 

Governmental Authority which is necessary for Project Construction, including, without 
limitation, all zoning and site plan approvals, erosion and sedimentation plan and NPDES permit 
approvals, subdivision approvals, building permits, certificates of compliance, and certificates of 
occupancy. 

 
Person: Any individual, partnership, joint venture, firm, corporation, limited liability 

company, association, trust or other enterprise (whether or not incorporated), or any government 
or political subdivision or any agency, department or instrumentality thereof. 
 
 Plans and Specifications: The final plans and specifications for Project Construction 
prepared by Developer, General Contractor, and their Consultants, and approved in writing by 
Owner and District. 
 
 Prime Rate: The rate announced from time to time as the prime rate, base rate or reference 
rate in The Wall Street Journal. Any change in such prime rate announced by The Wall Street 
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Journal shall take effect at the opening of business on the day specified in the public announcement 
of such change. 
 
 Principal Consultants: General Contractor and Architect. Principal Consultants are also 
Consultants. 
 

Pre-Development Agreement: That certain Pre-Development Agreement dated June 26, 
2019, by and between Parties and County for pre-development activities in connection with the 
Project. 
 
 Prime Lease: That certain Prime Lease Agreement between CRA, as lessor, and Owner, as 
lessee, pursuant to which CRA has leased the Land to Owner.  
 
 Project: The approximately 132,870 square foot educational complex to be constructed, 
renovated, and/or installed on the Project Site as described in the Construction Documents, 
including all buildings, structures, fixtures, and other improvements of every kind related thereto 
existing at any time and from time to time on or under the Project Site, together with any and all 
site development, all paving, grading, utility pipes, fencing, conduits and lines, signs, retaining 
walls, lighting, electrical and drainage structures, parking areas and roadways. 
 

Project Construction: The design, construction, redevelopment, and installation of the 
Project on the Project Site as contemplated by the Construction Documents. 
 
 Project Development Account: As defined in Section 6.03 hereof. 
 
 Project Schedule: The schedule prepared and updated by Developer that represents the best 
current estimate of the timetable required to complete the Project. The initial Project Schedule 
approved by Owner and District is attached hereto as Exhibit “D” and made a part hereof. 
 
 Project Site: The Land together with the Improvements. 
 

Punch List Item: Any unfinished items of on-site construction and correction of any such 
work that are not necessary for the issuance of any temporary or final certificate of occupancy or 
for completion of the Project in accordance with the terms of this Agreement, that will be 
completed within sixty (60) days following Substantial Completion, all as reasonably determined 
by the Parties; provided that such 60-day period shall be extended for a reasonable period of time 
which shall not exceed, in any event, 120 days in the aggregate, to enable completion of Punch 
List Items, so long as Developer is in good faith diligently pursuing a resolution to any outstanding 
Punch List Item as of the end of such 60-day period. 

 
 Release: Any release, migrating, pumping, pouring, emptying, injecting, escaping, 
leaching, dumping, seepage, spill, leak, flow, discharge, disposal or emission of a Hazardous 
Substance into the environment, including ambient air, surface water, ground water or land. 
 
 Services: As defined in Section 2.03(a) hereof. 
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 Services Agreements: As defined in Section 2.03(a) hereof. 
 

Significant Casualty: That (a) the Project shall be totally destroyed by any cause, or (b) the 
Project or the Project Site shall be so substantially damaged or destroyed that reconstruction would 
require more than one (1) year to complete beyond the original scheduled Substantial Completion 
Date. 

 
Significant Condemnation: That (a) title to all of the Project Site shall be taken or 

appropriated by a Governmental Authority under the power of eminent domain or otherwise, or 
(b) all of the Project Site shall be taken, confiscated, seized or requisitioned for use by any 
Governmental Authority under the power of eminent domain or otherwise, and any such taking, 
appropriation, confiscation, seizure or requisition for use pursuant to these clauses (a) and (b) is 
for a period that exceeds one hundred eighty (180) days or, if less, the remaining portion of Term. 

 
 Soft Cost Budget: The soft cost budget delineated as such in the Development Budget, as 
the same may be revised in accordance with the provisions hereof. 
 
 State: The State of Tennessee. 
 
 Sublease: That certain Sublease Agreement by and between Owner, as sublessor, District, 
as co-sublessee, and County, as co-sublessee, whereby Owner will lease to District and County 
the Project Site. 
 
 Substantial Completion Date: The date Substantial Completion is achieved. 
 
 Substantially Complete and Substantial Completion: That both (a) Architect has issued a 
Certificate of Substantial Completion, subject only to the completion of Punch List Items, if any, 
to be attached to such Certificate of Substantial Completion, and (b) the appropriate Governmental 
Authority has issued a temporary or permanent certificate(s) of occupancy. 
 
 Suppliers: The suppliers of materials to the Project, each of whom shall be selected by 
General Contractor subject to objection by Developer. Suppliers are Consultants. 
  

Term: As defined in Section 4.01 hereof. 
 
Termination Date: The date that is the earliest of (a) twelve (12) months after Substantial 

Completion, (b) the abandonment of the Project by Owner, (iii) the termination of this Agreement 
by Owner pursuant to the terms and provisions hereof, (iv) the termination of this Agreement by 
District pursuant to the terms and provisions hereof, and (v) the termination of this Agreement by 
Developer pursuant to the terms and provisions hereof. 

 
 Unforeseen Site Conditions: Any latent, concealed, or subsurface physical conditions that 
materially differ from the conditions which Developer reasonably anticipated. 
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 Value Engineering: The engineering of the Project including, without limitation, the 
analysis of estimates, bids, or proposed costs and the making and adopting of recommendations of 
ways and means to reduce actual total Development Costs of the Project to an amount not 
exceeding the Fixed Price; provided, however, such recommendations shall not include any 
deletions or changes which render the Project incomplete or inadequate for its intended use as a 
public educational institution. 
 
 Warranty Period: Beginning on and including the Substantial Completion Date through 
and including the first (1st) annual anniversary thereof. 
 

ARTICLE II 
DEVELOPER’S OBLIGATIONS 

 
Section 2.01.  Engagement. Subject to the terms and conditions set forth herein, Owner 

hereby engages Developer for the performance of the duties herein set forth. Owner acknowledges 
that Developer is not a licensed architect or engineer. Subject to the provisions of this Agreement, 
Developer hereby accepts such engagement and, acting as an independent contractor, shall, during 
the Term, act as the developer in connection with the development, design, and construction of the 
Project. Developer agrees that it shall enter into a Construction Contract with General Contractor 
for Project Construction in accordance with the Construction Documents. Developer agrees that 
Owner and District shall be third-party beneficiaries of the Construction Contract. 

 
Section 2.02.  Project Site. 
 
(a) Owner shall make the Project Site available to Developer free and clear of 

restrictions on or impediments to Developer’s use thereof for the performance of Developer’s 
Services as set forth in this Agreement. 

 
(b) Developer accepts the Project Site as-is, where-is, with all improvements, 

buildings, structures, infrastructure, defects and deficiencies, and with no representation, warranty, 
guarantee, promise, indemnity or other undertaking, express or implied, by Owner or District, 
regarding the condition of or the marketability or suitability for permitted use or value thereof. 
Developer acknowledges that neither Owner nor District have represented or warranted anything 
to Developer about the Project Site or anticipated conditions pertaining thereto, and Owner and 
District disclaim any representations or warranties to Developer regarding site conditions. Any 
information about the Project Site provided to Developer by Owner or District was provided for 
informational purposes, and neither Owner nor the District can vouch for the accuracy of said 
information, and none of said information was provided as an inducement, representation or 
warranty to Developer upon which Developer is intended to rely. Developer shall perform its own 
due diligence and investigation regarding all Project Site conditions, whether readily observable 
or not, and shall not rely on any representation, warranty, statement or omission of Owner or 
District in entering into this Agreement. Developer shall rely solely and exclusively upon the 
results of its own due diligence and investigation as inducement into this Agreement. 
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(c) Developer shall, and shall cause General Contractor to, confine its operations to the 
Project Site and may not otherwise perform any construction work, preparation or staging on 
property of Owner, District, or other persons or entities outside the boundaries of the Project Site, 
except as approved in advance in writing by Owner and District and subject to such conditions as 
may be reasonably specified and approved by Owner or District. Developer shall not store any 
material or equipment on property of Owner, District, or other persons or entities outside the 
boundaries of the Project Site unless the off-site storage facility is properly secured, insured and 
bonded. Any loss or damage to stored material or equipment before installation on the Project Site 
shall be the responsibility of Developer and Developer shall ensure that Developer or General 
Contractor has appropriate insurance in place to protect against damage or expenses due to such 
loss or damage. Developer shall be responsible for safety at, and the securing of, the Project Site. 
Developer shall protect all work in place and materials stored offsite and shall at all times keep, 
and cause General Contractor and all other Consultants to keep, the Project Site reasonably clean 
and free from waste materials and rubbish. A mandatory pre-construction meeting shall be 
conducted by Owner and Developer prior to commencement of Project Construction for the 
purpose of reviewing security procedures, utility coordination, access to the Project Site, and 
construction coordination issues. Such meeting shall be attended, at a minimum, by Owner, 
District, Developer, General Contractor, and key Contractors, through their respective project 
managers and superintendents. 
 

Section 2.03.  Developer’s Services. 
 
(a) Subject to Section 3.01 hereof, Developer agrees to perform all Project 

Construction work and services required or necessary to complete the Project and other services 
customarily and reasonably within the general scope of such services and responsibilities, 
including, without limitation, the following (collectively, the “Services”): 
 

 (i) Negotiate and execute all agreements, purchase orders, amendments, and 
supplements related to Project Construction, including, without limitation, all surveys, 
architectural, environmental, geotechnical, and other testing or consulting service agreements, the 
Construction Contract, the Architectural Contract, and all other Contract Documents (collectively, 
as they may be amended, modified, and/or restated from time to time in accordance with the 
provisions hereof and thereof, the “Services Agreements”), which shall be consistent with the 
Development Budget, as amended; 

 
 (ii) Obtain all necessary Approvals and represent Owner as might be required 

by any Governmental Authority in connection therewith; 
 
 (iii) Provide and update the Project Schedule for Owner; 
 

(iv) Provide assistance, oversight, and direction to Principal Consultants in 
developing the Construction Documents and all related submissions to any Governmental 
Authority; 
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(v) Submit all Construction Documents and related design specifications to 
Owner and District for approval, and obtain such approval at least five (5) Business Days 
before releasing such documents for construction; 
 

(vi) Require General Contractor to obtain bids from Contractors in accordance 
with the Project Schedule; 
 

(vii) Diligently manage and monitor General Contractor’s construction so as to 
keep actual construction costs within the Construction Budget; 
 
 (viii) Provide Value Engineering and related assistance to Owner; 
 

(ix) Establish and implement appropriate administrative and financial controls 
for Project Construction, including: 
 

(A) manage, coordinate, and/or work with Consultants, attorneys, and 
other professionals employed or retained in connection with Project Construction; 

 
(B) keep Owner and District informed of Project progress on a regular 

basis by delivering monthly written progress reports to Owner and District no later 
than ten (10) Business Days after the end of each month, in the form of reports 
required by this Agreement (“Monthly Progress Reports”); and 

 
(C) deliver an updated Project Schedule to Owner and District on a 

monthly basis along with the Monthly Progress Reports; 
 

(x) Verify services, work, equipment, materials, and labor used on the Project 
so that Developer will have a reasonable basis: 
 

(A) to approve or disapprove requests for payment made by Consultants 
and any other parties with respect to Project Construction; and 

 
(B) to determine that the Project is being designed, constructed, and 

completed in accordance with this Agreement and the Contract Documents or, if 
Project Construction is not being so completed, to promptly notify Owner and 
District; 

 
(xi) As needed, attend job meetings and conferences required by this Agreement 

or called by Owner, General Contractor, or any other Consultant, and report on such 
conferences to Owner and District; 
 

(xii) Review the results of, and inform Owner and District of actions to remedy, 
all inspections made by General Contractor, other Consultants, or any Governmental 
Authority; 
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(xiii) Prepare, file, and execute on Owner’s behalf any notices of commencement 
and completion required or permitted to be filed on completion of the Project. As needed, 
act to obtain any certificates of occupancy or equivalent documents required for the 
occupancy of the Project (and provide copies to Owner and District); 
 

(xiv) Following Substantial Completion, coordinate the compilation of all as-
built Construction Documents, and operating and maintenance manuals for all applicable 
aspects of the Project. Deliver to Owner and District five (5) hard copy sets of as-built 
Construction Documents plus one (1) electronic copy of as-built Construction Documents; 
 

(xv)  Assist Owner and District in preparing punch list items, defect notices, or 
warranty claims; 

 
(xvi) Provide Owner with any information reasonably requested by any Lender 

under the Construction Loan Documents, including without limitation, information relating 
to construction jobs as requested under a Community Benefits agreement with a Lender; 
 

(xvii) Perform various management services, including, without limitation, all tax 
and NMTC Financing reporting requirements, administration of rent collection under the 
Sublease, administration of debt service under the Construction Loan, incorporation of the 
Project into the surrounding neighborhood and community, coordination with Owner and 
Governmental Authorities to improve surrounding infrastructure that provides safe and 
walkable streets and sidewalks, assisting with the expansion of the Project’s connectivity 
to other community anchors, remediating slum and blight from the surrounding 
neighborhood and community via programs such as the Blight Elimination Program and 
the Tennessee Loan Repair Program, and all other attendant and related tasks; and 

 
(xviii) Provide the following additional services: 

 
(A) regularly observe and record all significant activities related to 

Project Construction during the Construction Phase; 
 

(B) manage and administer compliance with all contractual 
requirements of Consultants and other parties with whom Owner or Developer has 
contracted in connection with Project Construction, and notify Owner and District 
in writing in the event that any such requirements are not being met; 

 
(C) use diligent efforts to maintain a cooperative attitude among the 

Consultants; 
 

(D) use diligent efforts to have General Contractor maintain on a current 
basis a daily written log or diary to record job conditions (including daily weather 
conditions, a list of important visitors or officials to the Project Site, daily progress 
and activities on the Project Site, which Contractors worked each day, and the 
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number of Contractors which worked each day), which log or diary will be 
available to Developer, Owner, and District for review and copying upon request; 

 
(E) use diligent efforts to cause General Contractor to keep, on behalf 

of General Contractor and Developer, available for inspection by Owner and 
District at any time, in the field office, a complete set of all Construction 
Documents and Contract Documents; 

 
(F) in collaboration with Principal Consultants, use procedures to 

expedite the processing and approval of shop drawings; 
 

(G) use diligent efforts to have General Contractor maintain on a current 
basis a log of approvals of requests for information (“RFI’s”), submittals, and shop 
drawings to make sure all such terms and drawings have been properly approved 
by General Contractor before starting related work; 

 
(H) use diligent efforts to have General Contractor receive material 

samples furnished at the Project Site by other Consultants, record the date the 
samples (or copies) are received and from whom, and notify Owner and District, if 
applicable, of the availability of the samples for examination; 

 
(I) direct General Contractor to review and approve any RFI from 

Owner as necessary, and see that proper clarifications are issued, with all 
clarifications noted in the Construction Drawings, dated, and initialed by the issuing 
party; 

 
(J) attend all construction meetings and conferences and use diligent 

efforts to have General Contractor prepare complete and accurate minutes for all 
such meetings and issue them to all parties who attended or as Owner and/or 
District may direct; 

 
(K) subject to the requirements of the Agreement, use reasonably 

diligent efforts to coordinate the processing of any Change Orders and submissions 
to Owner and District for approval; 

 
(L) perform periodic Project Site supervision and observations of 

Project work in progress as a basis for determining conformance of such work and 
any materials and equipment with the Construction Documents, and report any 
defective work or deficiencies to General Contractor, Owner, and District; 

 
(M) verify and confirm the progress of the Project work and the amounts 

requested by General Contractor for payment; 
 
  (N) coordinate Project Site safety with General Contractor. 
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(b) Developer shall perform the Services and deliver the finished Project to Owner at 
a total cost to Owner equal to the Fixed Price. Developer shall cause all Development Costs to be 
paid either from the proceeds of Draws promptly upon receipt from Owner or, with respect to 
Development Cost Overruns, as set forth in Section 6.01 hereof. 

 
(c) Developer shall be permitted to contract with any qualified Consultant to perform 

any one or more of the Services; provided, however, regardless of how Developer may contract 
for or obtain any services, labor, or materials in connection with the development of the Project, 
Developer shall have the responsibility to Owner for the completion of the Project in accordance 
with this Agreement and as set forth in the Construction Documents, within the time period set 
forth herein, and at a cost not to exceed the Fixed Price. 

 
(d) Developer shall perform the Services in accordance with the standard of care and 

expertise normally employed by development firms performing similar services, and all duties 
under this Agreement shall be measured and interpreted in accordance with such standard of 
performance. 

 
(e) Prior to Final Completion, Developer shall obtain and submit to Owner and District 

all certifications by Developer, General Contractor, Architect, and others, together with schedules, 
documents, and copies of documents, permits and approvals, application for payment, monthly 
progress reports, and any other information required hereunder. 

 
(f) Notwithstanding anything to the contrary contained herein, Developer shall not be 

responsible for and the Services shall not include any line item set forth in the JCM School Project 
Responsibility Matrix and the responsibility for which has been assumed and undertaken by a party 
other than Developer. 
 

Section 2.04.  Development Team.  

(a) Developer shall supply qualified staff and employ qualified and appropriately 
licensed Consultants to perform all of the Services in a prompt and timely manner. All such 
qualified staff shall be paid by Developer from the Development Fee, and all such qualified and 
appropriately licensed Consultants shall be paid from the Development Budget. 

 
(b) Developer confirms that Developer’s team includes the Contractors and 

Consultants listed in Exhibit “E” attached hereto and made a part hereof. 
 
(c) Developer has assigned to the Project the following persons (collectively referred 

to herein as “Key Personnel”), who shall be available to Owner for consultation at all reasonable 
times: 
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NAME   POSITION 
 

Pete Evans   Developer Representative 

Lance Henderson   Developer Representative 

Ray Washington                District Representative 

Vicki Lake         Owner Representative 
 

Key Personnel shall provide such time commitments as may be reasonably necessary so that the 
Services are properly performed in accordance with this Agreement. 

 
(d) Developer Representative shall be the liaison and coordinator among Owner, 

District, and Developer, shall be the principal person responsible to Owner and District for the 
management of the Project and shall have the full authority to bind Developer and District 
hereunder, including the authority to negotiate and execute Change Orders. 

 
(e)  In the performance of this Agreement, Developer and Consultants shall comply 

with all Applicable Laws, including those affecting employees. Developer, Consultants, and all 
personnel used or employed by Developer and/or Consultants to perform the Services shall have 
and keep all required or necessary licenses, permits, and insurance coverages. 

 
Section 2.05. Limitations and Restrictions. 
 
(a) Developer agrees to act in good faith and with prudence and diligence in 

performance of the Services; provided, however, Developer shall not be liable for any delay, loss, 
or damage to Owner to the extent that such delay, loss, or damage is caused by Owner’s failure to 
provide Developer upon request with funds necessary to permit Developer to perform hereunder. 

 
(b) Developer, Consultants, and their respective contractors, subcontractors, 

subconsultants, agents, employees, and others supplying labor, equipment, or material by or 
through them to the Project may not do either of the following without Owner’s prior written 
consent (and in the case of item (ii) of this Subsection, without District’s prior written consent) 

 
(i) make any expenditure or incur any obligation on behalf of Owner unless 

otherwise permitted by this Agreement; or 
 

(ii) make any change to the Construction Documents or the Guaranteed Date, 
unless otherwise permitted by this Agreement. 
 
(c) Notwithstanding anything to the contrary contained herein, Developer may take the 

actions described in subparagraphs (b)(i) of this Section without Owner’s prior written consent, if: 
 

(i) Developer in its reasonable, good faith judgment considers that such action 
is necessary to preserve the structural integrity of the Project or to protect the safety and 
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welfare of people or property. If Developer takes such action, Developer shall immediately 
notify Owner of the action taken, and, if required under Section 2.06 hereof, an appropriate 
Change Order shall be issued in connection therewith. 

 
(ii) Such action is necessary to comply with the requirements of a 

Governmental Authority. 
 
(iii) Developer requests that Owner or District consent to such action in writing, 

and Owner or District (as applicable) fails to respond to such request within five (5) 
Business Days after the date of such request 
 
Section 2.06.  Change Orders. 

 
 (a) Developer shall not modify the Construction Documents or utilize a Change Order 
except upon the terms and conditions set forth in this Section. 
 
 (b) The following modifications to the Construction Documents which are undertaken 
by Developer shall not require the approval of either Owner or District: 
 
  (i) Minor Field Changes; 
 
  (ii) Code Compliance Changes; and/or 
 

(iii) A shift by Developer from one (1) line item in the Development Budget to 
another line item that does not increase the total amount of the Development Budget; 

 
(c) Except for those modifications set forth in the preceding subsection (b), any 

modification of the Construction Documents that either Developer, Owner, or District may deem 
necessary or desirable shall be requested of the other Parties via a Change Order Request which 
shall set forth in detail the nature of the requested modification. Upon agreement in writing by 
Developer and Owner of any adjustments in time and/or costs for the Services necessitated by any 
Change Order Request, and upon approval thereof by District, such Change Order Request and the 
associated estimated changes in time and/or cost shall constitute a Change Order.  

 
(i) If such Change Order would not result in an increase in the total amount of 

the Development Budget or an extension of the Guaranteed Date, no further action shall be 
required in connection with such Change Order. 

 
(ii) If such Change Order would, in and of itself, constitute an Additive Change 

Order, it will be valid and effective only (A) if Developer agrees that after payment of such 
additional costs, sufficient funds remain in the Development Budget to complete the 
Project in accordance with this Agreement; (B) if the Additive Change Order were paired 
with a Deductive Change Order in an amount such that the total amount of the 
Development Budget, after accounting for the net effect of the paired Change Orders, 
would not result in an increase in the total amount of the Development Budget; (C) if, as a 
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result of net decreases in the total amount of the Development Budget due to any prior 
Deductive Change Order(s) or savings from other line items in the Development Budget, 
the Additive Change Order would not increase the total amount of the Development 
Budget; (D) in the case of a Force Majeure Event, if the Change Order would result in an 
increase in the total amount of the Development Budget or a delay of the Guaranteed Date, 
Owner shall agree that, after Value Engineering and other efforts of the Parties to address 
any potential shortfall have been undertaken, and upon exhaustion of all of the proceeds of 
the Construction Loan and any other available Project funds, funds are required to complete 
the Project Construction, Owner shall deposit an amount equal to any such increase 
attributable to the Change Order in the Project Development Account and/or agree in 
writing to an appropriate extension of the Guaranteed Date, as applicable. 
 

 (d) Each Change Order Request initiated by Developer shall be delivered to Owner and 
District by email pursuant to Section 10.03(iii) hereof and contain all information reasonably 
necessary for Owner and District to evaluate the proposed change. District shall respond within 
five (5) business days after receipt of the Change Order Request, and the Change Order Request 
will be deemed approved if there is a failure to respond to the Change Order Request by District 
within the 5-day period. 
 

(e) Agreement on any Change Order Request shall constitute a final settlement on all 
direct costs covered therein, subject to performance thereof and payment therefor pursuant to the 
terms of this Agreement. 

 
(f) Change Orders requested by Owner or District which are outside the scope of the 

Construction Documents and which increase the total amount of the Development Budget shall be 
at the sole cost and expense of Owner or District. 

 
Section 2.07.  Insurance Obligations 
 
(a) Throughout the Term, Developer shall acquire and maintain in force Developer’s 

Insurance, and such Developer’s Insurance shall be a cost of the Project. 
 
(b) Owner and Developer waive all rights against each other and the agents, employees, 

and Affiliates of each, for damages caused by fire or any other peril to the extent covered by any 
property insurance obtained under this Section or any other property insurance applicable to the 
Project Construction, except rights to proceeds of that insurance. 

 
(c) Developer shall cause General Contractor to obtain and maintain property casualty 

insurance pursuant to this Agreement and as set forth in Exhibit “C” attached hereto and made a 
part hereof. In the event Developer fails to cause such insurance coverages to be obtained, 
Developer shall pay all costs of restoration of the Project arising from such uninsured event. 

 
(d) Developer shall cause Architect to obtain and maintain professional errors and 

omissions insurance coverage with limits in amounts reasonably acceptable to Owner and District. 
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Section 2.08.  Environmental Matters. 
 
(a) Except for its agents and employees fully qualified to do so and then in full 

compliance with all Environmental Laws, Developer may not: 
 

(i) direct, suffer, or permit any of its Project agents and employees to handle, 
use, manufacture, store, or dispose of any Hazardous Substance in or about the Project Site; 
or 
 
 (ii) knowingly or negligently suffer or permit: 
 

(A) any Hazardous Substance to be used by any third-party in any 
manner not fully in compliance with all Environmental Laws; or 

 
(B) any Hazardous Substance to be used, handled, manufactured, stored, 

remediated, abated, released or disposed of by its agents, employees, Consultants, 
or by any other third-party in any manner not fully in compliance with all 
Environmental Laws; or 

 
(C) the Project Site to become contaminated with any Hazardous 

Substance. 
 
 (b) Notwithstanding the foregoing, Developer may handle, store, use, or dispose of any 
Hazardous Substance to the extent customary and necessary for the performance of Developer’s 
duties hereunder to the extent the same is done in a safe and lawful manner, and in full compliance 
with all Environmental Laws. Developer shall also take reasonable precautions to prevent any 
handled, stored, used, or disposed Hazardous Substance from contaminating the Land or the 
environment or violating any Applicable Laws. 
 
 (c) Developer shall promptly provide Owner with complete and accurate copies of all 
disposal tickets for materials (hazardous or not) from the Project Site that are disposed of off the 
Project Site. 
 
 Section 2.09.  Developer Records. 
 
 (a) Developer will establish and maintain at its office designated in the notice provision 
of this Agreement a complete set of books, accounts, records, plans and files (including the Plans 
and Specifications) for the Project. Such records shall be sufficient for the preparation of financial 
statements in accordance with GAAP. All books and records made or kept by Developer pertaining 
to the Project shall be available for and subject to audit, inspection, and copying by Owner or 
Owner Representative and District or District Representative during normal business hours and 
after reasonable notice. Developer shall cooperate with Owner and District to provide copies of 
documents necessary to Owner and District upon the reasonable request of Owner or District and 
payment of reasonable costs to Developer. 
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 (b) Business and financial records shall be maintained by Developer and available to 
Owner and District for three (3) years after Final Completion; provided, however, records 
regarding any dispute involving the Project shall be retained for at least three (3) years following 
the resolution of such dispute. Before destruction of any such records by Developer, Developer 
shall notify Owner and District of its intention to destroy the records and, upon request of Owner 
or District, Developer shall make the records available to the requesting Party for transfer, at the 
sole expense of such requesting Party. 
 
 (c) If requested, Developer shall cooperate with Owner and District to ensure the 
proper and timely filing of all forms, reports and returns required by Governmental Authorities 
and relating to the Project. 
 
 Section 2.10.  Construction Warranties. 
 

(a) Developer shall cause to be warranted to Owner and District by Consultants that 
the completed Project will be in conformity with the Construction Documents and free of material 
defects in workmanship and materials during the Warranty Period. Developer shall assist Owner 
and District in conducting a warranty inspection of the Project prior to the expiration of the 
Warranty Period. Developer shall assist Owner and District in enforcement of warranties and 
coordinate all warranty work until all provisions of the Warranty Period are satisfied. Developer 
shall be entitled to reimbursement for all reasonable costs incurred in conducting such warranty 
inspections, in enforcement of warranties and in the coordination of all warranty work, including 
without limitation, travel, lodging, professional fees incurred to third parties, and the like, to the 
extent that any defect in the work under warranty was not due to the fault or neglect of Developer. 

 
(b) At least thirty (30) days before the expiration of the Warranty Period, Owner or 

District may deliver to Developer a list of defects in workmanship and materials. Developer shall 
cause General Contractor or other appropriate Consultants to repair or replace any defective part 
of the Project promptly after its discovery during the Warranty Period. For purposes of this Section, 
“defects in workmanship and materials” shall not include ordinary wear and tear, misuse, abuse, 
or improper maintenance. Such warranties also apply to all utility facilities, including transmission 
lines, constructed or installed as part of the Project (including the portions thereof outside the 
Project Site) and shall run for one (1) year after the Substantial Completion Date. 
 

(c) Warranties required by the Construction Documents and this Agreement shall 
commence on the Substantial Completion, Date or designated portion thereof if not all buildings 
are Substantially Complete, unless otherwise provided in this Agreement or the Certificate of 
Substantial Completion. 

 
(d) NOTWITHSTANDING THE FOREGOING, NEITHER DEVELOPER NOR 

GENERAL CONTRACTOR MAKE ANY REPRESENTATIONS OR WARRANTIES WITH 
RESPECT TO THE SERVICES OR THE IMPROVEMENTS OTHER THAN AS EXPRESSLY 
CONTAINED HEREIN, WITH RESPECT TO DEVELOPER, OR IN THE CONSTRUCTION 
CONTRACT, WITH RESPECT TO GENERAL CONTRACTOR, AND BOTH DEVELOPER 
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AND GENERAL CONTRACTOR HEREBY DISCLAIM ALL IMPLIED WARRANTIES, 
INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE. 

 
Section 2.11. Payment Bond and Performance Bond. Developer shall cause General 

Contractor to provide payment and performance bonds from a surety approved by Owner and in 
the form attached hereto as Exhibit “G” and made a part hereof (each bond to be in the amount of 
the Construction Budget, with General Contractor as contractor and principal, Developer, as 
developer, and Owner and District as owner/obligee). 

 
ARTICLE III 

DEVELOPER’S COMPENSATION 
 
 Section 3.01.  Development Fee. 
 
 (a) In consideration of the performance of Developer’s Services relating to the 
development of the Project as set forth in this Agreement, Owner shall pay Developer the 
Development Fee of $585,451.00, which shall be deemed earned and shall be payable as follows: 
 

(i) Fifty percent (50%) of the Development Fee ($292,725.50) shall be deemed 
earned and shall be due and payable on the Effective Date. 

 
(ii) Thirty percent (30%) of the Development Fee ($175,635.30) shall be 

deemed earned and shall be due and payable in fifteen (15) equal monthly installments of 
$11,709.02, with the first such installment due on the first day of the month following the 
commencement of the Construction Phase and the remainder of such installments due on 
the first (1st) day of each month thereafter. 

 
(iii) Twenty percent (20%) of the Development Fee ($117,090.02) shall be 

deemed earned and shall be due and payable upon Substantial Completion. 
 

 (b) Development Fee payments may be delayed or withheld in whole or in part if there 
exists a Developer Default Event. If Owner so withholds payment, then, upon Developer curing 
or otherwise resolving such Developer Default Event, the installment schedule set forth in 
foregoing subsection (ii) shall be recalculated based on a revised Project Schedule prepared by 
Developer to reflect the Developer Default Event and subject to approval by Owner and District.  
Development Fee payments shall not be delayed or withheld for any reason other than an uncured 
Developer Default Event. 
 
 Section 3.02.  Construction Oversight Fee.  Owner shall pay Henry Turley Company LLC 
the Construction Oversight Fee pursuant to and in accordance with the Construction Oversight 
Agreement. 
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 Section 3.03. Interest on Developer Compensation. Any amount payable to Developer 
pursuant to this Article which is not paid on the due date therefor shall bear interest at the Overdue 
Rate from the due date to the date paid by Owner. 

 
ARTICLE IV 

TERM; COMPLETION  
 

 Section 4.01.  Term. The term of this Agreement (the “Term”) shall be the period 
commencing on the Effective Date and ending on the Termination Date or otherwise as provided 
in this Agreement. The Parties recognize that Developer has performed some Services prior to the 
Effective Date. Further, the Parties acknowledge and agree that Developer’s services under Section 
2.03(a)(xvii) hereof shall expressly survive the termination of this Agreement. 
 
 Section 4.02. Substantial Completion. 
 

(a) When Developer considers that the Services for the Project have been substantially 
performed, Developer shall so notify Owner and District in writing. Upon receipt of Developer’s 
notification, Owner and District, together with Architect and Developer, shall make an inspection 
of the Project Site during which the Parties shall prepare a list of Punch List Items, which 
enumerates those items that remain to be completed and the estimated costs before the Project can 
be considered Finally Complete. General Contractor shall, before the Project is considered Finally 
Complete, complete or correct such Punch List Items the resolution of which Developer will 
oversee. 

 
(b) Developer shall achieve Substantial Completion not later than the Guaranteed Date, 

which may be extended at no expense to or obligation of Developer due to the occurrence of any 
Completion Delay Event. Owner and District understand and agree that Developer and General 
Contractor may adjust near-term schedules from time to time in order for Developer to achieve 
Substantial Completion by the Guaranteed Date. The Parties agree that the Guaranteed Date shall 
be extended one (1) day for each day which Financial Closing occurs after March 1, 2020 at no 
expense to or obligation of Developer. 

 
(c) (i) In the event that District shall not be able to occupy and operate the Project 
on or before the Guaranteed Date (subject to any extensions of that date as expressly 
provided for in this Agreement), Developer shall pay to District Two Thousand and No/100 
Dollars ($2,000.00) per day following the Guaranteed Date while Owner is unable to use 
the Project for its intended purpose (“Delay Damages”). Developer’s liability for Delay 
Damages shall not begin to accrue until the date following the Guaranteed Date, as such 
date may be extended pursuant to this Agreement. 
 

(ii) Any liquidated damages assessed pursuant to this Section shall be in lieu of 
all liability for any and all extra costs, losses, expenses, claims, penalties, and any other 
damages, whether special or consequential, and of whatsoever nature, incurred by 
Developer that are occasioned by any delay in achieving Substantial Completion on or 
before the Guaranteed Date. The Parties have bargained for this stipulated damages 
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provision, giving consideration to the following: The Parties recognize that failure of the 
Project to open on schedule would cause Owner and District to suffer loss of services 
available to District students, upheaval and distress to District students during their school 
year, which damages are impossible to determine with certainty. As such, the damages to 
be suffered by Owner and District in the event of a failure by Developer to timely reach 
Substantial Completion of the relevant buildings are difficult to quantify and the parties 
wish to stipulate to the amount thereof. In addition, the Parties expressly agree that all 
stipulated damages herein are not in any way a penalty. 

 
(iii) Payment by Developer under this Section shall be monthly in arrears on the 

tenth (10th) day of each month, or if such day is not a Business Day, on the immediately 
succeeding Business Day. 

 
 Section 4.03.  Completion Delay Events. 

 
(a) The Parties acknowledge that Project Construction may be delayed for reasons 

beyond Developer’s control. Therefore, the Parties agree that the Guaranteed Date shall be 
extended one (1) day for each day of any delay in the achievement of Substantial Completion 
caused by Completion Delay Events. Other than Completion Delay Events, no other event, 
circumstance, or occurrence shall be the basis for an extension of the Guaranteed Date under this 
Section. Notwithstanding the foregoing, in the event delays to the Project are encountered for any 
reason, the Parties agree to undertake all reasonable steps to mitigate the effect of such delay.  

 
(b) Upon the occurrence of an event which constitutes or may constitute a Completion 

Delay Event, Developer shall notify Owner and District as soon as possible (but in any event within 
fifteen (15) Business Days) and shall keep complete, detailed, and accurate records relating to such 
event including, without limitation, the precise effect on Developer’s ability to perform the 
Services. If Developer asserts that an event constitutes or may constitute a Completion Delay 
Event, Developer shall provide to Owner and District a detailed written description of such event 
and why it constitutes a Completion Delay Event. The determination that a Completion Delay 
Event has occurred must be evidenced by written affirmation of Architect. 

 
Section 4.04.  Final Completion.  
 
(a) For purposes of this Agreement the Project will be deemed finally complete 

(“Finally Complete” or “Final Completion” shall be deemed to have occurred) when: 
 

(i) All Services are fully performed and the Project Improvements are 
constructed in accordance with the Construction Documents (including completion of all 
Punch List Items), all buildings and facilities have been thoroughly cleaned and no work 
whatsoever remains to be done to complete the Services required by this Agreement 
(except ongoing warranty oversight); and 

 
(ii) Developer has delivered to Owner and District the Architect’s certificate 

stating that (A) the Project has been completed in accordance with all Construction 
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Documents as approved (or deemed approved) by Owner and District, and (B) no Punch 
List Item remains incomplete; and 

 
(iii) All required final certificates of occupancy are issued by the appropriate 

Governmental Authorities; and 
 
(iv) the Project is free from all Liens and Claims asserted against Owner or its 

interests by Consultants (as evidenced in part by Developer’s delivery to Owner of final, 
fully and properly executed lien waivers and releases from all such Consultants) except to 
the extent such Liens or Claims have been filed or asserted as a result of Owner’s failure 
to satisfy its payment obligations hereunder; and 

 
(v) Owner and District shall have received an “as built” ALTA/ACSM survey 

of the Project Site certified to Owner showing no encroachments by the Project on or over 
any property outside the Project Site and otherwise reasonably acceptable to Owner and 
District; and 

 
(vi) All appropriate Governmental Authorities having jurisdiction over the 

Project have given their final approval of the Project; and 
 
(vii) Developer has delivered to Owner and District all Construction Documents, 

operation and maintenance manuals for materials, equipment and systems incorporated 
into the Project, completed all Owner and District training, and provided and assigned to 
Owner all warranties and related items required by the Contract Documents; and 

 
(viii) Expiration of thirty (30) days after filing Notice of Completion in Madison 

County Register’s Office. 
 
(b) Final Completion shall occur within a reasonable time after the Substantial 

Completion Date, but in no event later than one hundred twenty (120) days after the Substantial 
Completion Date; provided however, if one or more of the above conditions to Final Completion 
shall be unfulfilled sixty (60) days after written notice thereof from Developer to Owner due solely 
to any Owner Default, then Developer may disregard that condition and declare the Project Finally 
Complete under this Agreement. 
 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES 

 
 Section 5.01.  Developer’s Representations and Warranties. Developer makes the 
following representations and warranties as the basis for the undertakings on its part herein 
contained: 
 
 (a) The execution and delivery by Developer of this Agreement, the consummation of 
the transactions herein contemplated, and the fulfillment of or the compliance with all of the 
provisions hereof and thereof (i) are within the power, legal right, and authority of Developer; 
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(ii) are legal and will not conflict with or constitute on the part of Developer a violation of or a 
breach of or a default under, or result in the creation or imposition of any lien, charge, restriction, 
or encumbrance upon any property of Developer under the provisions of, any charter instrument, 
bylaw, operating agreement, indenture, mortgage, deed of trust, pledge, note, lease, loan, or 
installment sale agreement, contract, or other agreement or instrument to which Developer is a 
party or by which Developer or its properties are otherwise subject or bound, or, to its knowledge, 
any license, law, statute, rule, regulation, judgment, order, writ, injunction, decree, or demand of 
any court or governmental agency or body having jurisdiction over Developer or any of its 
activities or properties; and (iii) have been duly authorized by all necessary and appropriate action 
on the part of Developer. This Agreement is the valid, legal, binding, and enforceable obligation 
of Developer except as such enforceability may be limited by Debtor Relief Laws that affect the 
enforcement of creditors’ rights in general and the availability of equitable remedies and, in the 
case of indemnification obligations, public policy. The officer of Developer executing this 
Agreement is duly and properly in office and is fully authorized and empowered to execute the 
same for and on behalf of Developer. 
 
 (b) Developer is a limited liability company of the State and is in good standing under 
the laws of the State, and is duly qualified to transact business in the State. 
 
 (c) To the best of Developer’s knowledge, there are no actions, suits, proceedings, 
inquiries, or investigations pending or, to the knowledge of Developer, threatened against or 
affecting Developer in any court or by or before any Governmental Authority or arbitration board 
or tribunal that involve the likelihood of materially and adversely affecting the properties, business, 
prospects, profits, operations, or condition (financial or otherwise) of Developer, the ability of 
Developer to perform its obligations hereunder, or the transactions contemplated hereby; or that, 
in any way, would adversely affect the validity or enforceability of this Agreement or any other 
agreement or instrument to which Developer is a party and that is used or contemplated for use in 
the consummation of the transactions contemplated hereby, nor is Developer aware of any facts or 
circumstances currently existing that would form the basis for any such action, suit, or proceeding.  
Developer is not in default with respect to any judgment, order, writ, injunction, decree, demand, 
rule, or regulation of any court, Governmental Authority, or arbitration board or tribunal.  All tax 
returns (federal, state, and local) required to be filed by or on behalf of Developer have been duly 
filed (or an extension timely filed), and all taxes, assessments, and other Governmental Charges 
shown thereon to be due, including interest and penalties, except such, if any, as are being actively 
contested by Developer in good faith, have been paid or adequate reserves have been made for the 
payment thereof. 
 
 (d) Neither Developer nor any of its business or properties, nor any relationship 
between Developer and any other Person, nor any circumstance in connection with the execution, 
delivery, and performance by Developer of its obligations under this Agreement is such as to 
require the consent, approval, permission, order, license, or authorization of, or the filing, 
registration, or qualification with, any Governmental Authority on the part of Developer in 
connection with the execution, delivery, and performance of this Agreement or the consummation 
of any transaction herein contemplated, except as shall have been obtained or made and as are in 
full force and effect, except as are not currently obtainable. To the knowledge of Developer, it will 
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be able to obtain all such additional consents, approvals, permissions, orders, licenses, or 
authorizations of Governmental Authorities as may be required on or prior to the date Developer 
is legally required to obtain the same. 
 
 (e) No event has occurred and no condition exists that would constitute an Event of 
Default or that, with the lapse of time or with the giving of notice or both, would become an Event 
of Default. To the knowledge of Developer, it is not in default or violation in any material respect 
under any charter instrument, bylaw, operating agreement, or other agreement or instrument to 
which it is a party or by which it may be bound. For purposes of this subsection (e), a default or 
violation shall be deemed “material” if it would adversely affect the ability of Developer to 
perform its obligations hereunder. 
 
 (f) To the knowledge of Developer, it is not in violation of Applicable Laws to which 
it is subject and has not failed to obtain any licenses, permits, franchises, or other governmental 
authorizations (that are currently obtainable) necessary to the ownership of its properties or to the 
conduct of its business, which violation or failure to obtain might materially and adversely affect 
the properties, business, prospects, profits, or condition (financial or otherwise) of Developer. 
 
 Section 5.02.  Owner’s Representations and Warranties. Owner makes the following 
representations and warranties as the basis for the undertakings on its part herein contained: 
 
 (a) The execution and delivery by Owner of this Agreement, the consummation of the 
transactions herein contemplated, and the fulfillment of or the compliance with all of the provisions 
hereof and thereof (i) are within the power, legal right, and authority of Owner; (ii) are legal and 
will not conflict with or constitute on the part of Owner a violation of or a breach of or a default 
under, or result in the creation or imposition of any lien, charge, restriction, or encumbrance upon 
any property of Owner under the provisions of, any charter instrument, bylaw, operating 
agreement, indenture, mortgage, deed of trust, pledge, note, lease, loan, or installment sale 
agreement, contract, or other agreement or instrument to which Owner is a party or by which 
Owner or its properties is otherwise subject or bound, or, to its knowledge, any license, law, statute, 
rule, regulation, judgment, order, writ, injunction, decree, or demand of any court or Governmental 
Authority or body having jurisdiction over Owner or any of its activities or properties; and 
(iii) have been duly authorized by all necessary and appropriate corporate action on the part of 
Owner. This Agreement is the valid, legal, binding, and enforceable obligation of Owner except 
as such enforceability may be limited by Debtor Relief Laws that affect the enforcement of 
creditors’ rights in general and the availability of equitable remedies and, in the case of 
indemnification obligations, public policy. The officer executing this Agreement is duly and 
properly in office and is fully authorized and empowered to execute the same for and on behalf of 
Owner. 
 
 (b) Owner is a nonprofit public benefit corporation of the State and is in good standing 
under the laws of the State, and is duly qualified to transact business in the State. 
 
 (c) To the best of Owner’s knowledge, there are no actions, suits, proceedings, 
inquiries, or investigations pending or, to the knowledge of Owner, threatened against or affecting 
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Owner in any court or by or before any Governmental Authority or arbitration board or tribunal 
that involve the likelihood of materially and adversely affecting the properties, business, prospects, 
profits, operations, or condition (financial or otherwise) of Owner, the ability of Owner to perform 
its obligations hereunder, or the transactions contemplated hereby; or that, in any way, would 
adversely affect the validity or enforceability of this Agreement or any other agreement or 
instrument to which Owner is a party and that is used or contemplated for use in the consummation 
of the transactions contemplated hereby or thereby, nor is Owner aware of any facts or 
circumstances currently existing that would form the basis for any such action, suit, or proceeding.  
Owner is not in default with respect to any judgment, order, writ, injunction, decree, demand, rule, 
or regulation of any court, Governmental Authority, or arbitration board or tribunal.  All tax returns 
(federal, state, and local) required to be filed by or on behalf of Owner have been duly filed (or an 
extension timely filed), and all taxes, assessments, and other Governmental Charges shown thereon 
to be due, including interest and penalties, except such, if any, as are being actively contested by 
Owner in good faith, have been paid or adequate reserves have been made for the payment thereof. 
 
 (d) Neither Owner nor any of its business or properties, nor any relationship between 
Owner and any other Person, nor any circumstance in connection with the execution, delivery, and 
performance by Owner of its obligations under this Agreement is such as to require any additional 
consent, approval, permission, order, license, or authorization of, or the filing, registration, or 
qualification with, any Governmental Authority on the part of Owner in connection with the 
execution, delivery, and performance of this Agreement or the consummation of any transaction 
herein contemplated, except as shall have been obtained or made and as are in full force and effect, 
except as are not currently obtainable. To the knowledge of Owner, it will be able to obtain all 
such additional consents, approvals, permissions, orders, licenses, or authorizations of 
Governmental Authorities as may be required on or prior to the date Owner is legally required to 
obtain the same. 
 
 (e) No event has occurred and no condition exists that would constitute an Event of 
Default or that, with the lapse of time or with the giving of notice or both, would become an Event 
of Default.  To the knowledge of Owner, it is not in default or violation in any material respect 
under any charter instrument, bylaw, operating agreement, or other agreement or instrument to 
which it is a party or by which it may be bound. For purposes of this subsection (e), a default or 
violation shall be deemed “material” if it would adversely affect the ability of Owner to perform 
its obligations hereunder. 
 
 (f) To the knowledge of Owner, it is not in violation of any Applicable Laws to which 
it is subject and has not failed to obtain any licenses, permits, franchises, or other governmental 
authorizations (that are currently obtainable) necessary to the ownership of its properties or to the 
conduct of its business, which violation or failure to obtain might materially and adversely affect 
the properties, business, prospects, profits, or condition (financial or otherwise) of Owner. 
 
 (g) The Project will be utilized exclusively for Owner’s exempt purposes; accordingly, 
it qualifies for an exemption from ad valorem taxes levied by the State, pursuant to Tenn. Code 
Ann. § 67-5-212. 
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 Section 5.03.  District’s Representations and Warranties. District makes the following 
representations and warranties as the basis for the undertakings on its part herein contained: 
 
 (a) The execution and delivery by District of this Agreement, the consummation of the 
transactions herein contemplated, and the fulfillment of or the compliance with all of the provisions 
hereof and thereof (i) are within the power, legal right, and authority of District; (ii) are legal and 
will not conflict with or constitute on the part of District a violation of or a breach of or a default 
under, or result in the creation or imposition of any lien, charge, restriction, or encumbrance upon 
any property of District under the provisions of, any charter instrument, bylaw, operating 
agreement, indenture, mortgage, deed of trust, pledge, note, lease, loan, or installment sale 
agreement, contract, or other agreement or instrument to which District is a party or by which 
District or its properties is otherwise subject or bound, or, to its knowledge, any license, law, 
statute, rule, regulation, judgment, order, writ, injunction, decree, or demand of any court or 
Governmental Authority or body having jurisdiction over District or any of its activities or 
properties; and (iii) have been duly authorized by all necessary and appropriate corporate action 
on the part of District. This Agreement is the valid, legal, binding, and enforceable obligation of 
District except as such enforceability may be limited by Debtor Relief Laws that affect the 
enforcement of creditors’ rights in general and the availability of equitable remedies and, in the 
case of indemnification obligations, public policy. The officer executing this Agreement is duly 
and properly in office and is fully authorized and empowered to execute the same for and on behalf 
of District. 
 
 (b) District is a governmental entity and political subdivision of the state of Tennessee. 
 
 (c) To the best of District’s knowledge, there are no actions, suits, proceedings, 
inquiries, or investigations pending or, to the knowledge of District, threatened against or affecting 
District in any court or by or before any Governmental Authority or arbitration board or tribunal 
that involve the likelihood of materially and adversely affecting the properties, business, prospects, 
profits, operations, or condition (financial or otherwise) of District, the ability of District to 
perform its obligations hereunder, or the transactions contemplated hereby; or that, in any way, 
would adversely affect the validity or enforceability of this Agreement or any other agreement or 
instrument to which District is a party and that is used or contemplated for use in the consummation 
of the transactions contemplated hereby or thereby, nor is District aware of any facts or 
circumstances currently existing that would form the basis for any such action, suit, or proceeding.  
District is not in default with respect to any judgment, order, writ, injunction, decree, demand, rule, 
or regulation of any court, Governmental Authority, or arbitration board or tribunal.  All tax returns 
(federal, state, and local) required to be filed by or on behalf of District have been duly filed (or 
an extension timely filed), and all taxes, assessments, and other Governmental Charges shown 
thereon to be due, including interest and penalties, except such, if any, as are being actively 
contested by District in good faith, have been paid or adequate reserves have been made for the 
payment thereof. 
 
 (d) Neither District nor any of its business or properties, nor any relationship between 
District and any other Person, nor any circumstance in connection with the execution, delivery, 
and performance by District of its obligations under this Agreement is such as to require any 
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additional consent, approval, permission, order, license, or authorization of, or the filing, 
registration, or qualification with, any Governmental Authority on the part of District in connection 
with the execution, delivery, and performance of this Agreement or the consummation of any 
transaction herein contemplated, except as shall have been obtained or made and as are in full force 
and effect, except as are not currently obtainable. To the knowledge of District, it will be able to 
obtain all such additional consents, approvals, permissions, orders, licenses, or authorizations of 
Governmental Authorities as may be required on or prior to the date District is legally required to 
obtain the same. 
 
 (e) No event has occurred and no condition exists that would constitute an Event of 
Default or that, with the lapse of time or with the giving of notice or both, would become an Event 
of Default.  To the knowledge of District, it is not in default or violation in any material respect 
under any charter instrument, bylaw, operating agreement, or other agreement or instrument to 
which it is a party or by which it may be bound. For purposes of this subsection (e), a default or 
violation shall be deemed “material” if it would adversely affect the ability of District to perform 
its obligations hereunder. 
 
 (f) To the knowledge of District, it is not in violation of any Applicable Laws to which 
it is subject and has not failed to obtain any licenses, permits, franchises, or other governmental 
authorizations (that are currently obtainable) necessary to the ownership of its properties or to the 
conduct of its business, which violation or failure to obtain might materially and adversely affect 
the properties, business, prospects, profits, or condition (financial or otherwise) of District. 
 

ARTICLE VI 
DEVELOPMENT COSTS; PROJECT SCHEDULE; AND DRAW REQUESTS 

 
 Section 6.01.  Development Costs. 
 
 (a) Owner and District have approved the Development Budget attached hereto as 
Exhibit “B”, as may be amended as needed to reflect changes to the Project approved by Owner 
and District. Developer may reallocate demonstrated costs savings in any line item(s) of the 
Development Budget to other line item(s) of the Development Budget so long as the Fixed Price 
is unaffected. 
 
 (b) The duties and obligations of Developer hereunder are subject to sufficient funds 
being made available to the Project in order for Developer to perform such duties and obligations. 
The Parties acknowledge and agree that the only source of funds available for payment of 
Development Costs are the proceeds derived from (i) the Construction Loan, (ii) Owner’s or 
District’s own funds under the circumstances described in Section 2.06(f) hereof, or 
(iii) Developer’s own funds in the event of Development Cost Overruns. 
 
 (c) In the event of Development Cost Overruns despite reallocation of savings and 
amendment of the Project Budget, Developer agrees to pay for any Development Cost Overrun, as 
hereinafter provided: 
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(i) Developer is not responsible for any Development Cost Overrun resulting 
from (A) a Force Majeure Event, (B) Owner Delay, (C) change order requested by Owner 
or District pursuant to Section 2.06(f) hereof, (D) Significant Casualty as provided in 
Section 7.02(b) hereof, and/or (E) Partial Condemnation as provided in Section 7.03(c) 
hereof. 

 
(ii) Developer shall notify Owner and District within five (5) days after 

determining that actual Development Costs will exceed the Fixed Price and shall set forth 
in such notice Developer’s estimation of Development Cost Overruns. Developer shall 
promptly inform Owner and District of any changes to the Development Cost Overruns 
payable by Developer. Developer agrees to indemnify and hold Owner and District 
harmless from and against any liability for payment of the Development Cost Overruns. 

(iii) Developer’s responsibility for any Development Cost Overrun is subject to 
Developer’s right to engage in Value Engineering in accordance with Section 6.06 hereof. 

 
(iv) Developer shall pay or cause to be paid all Development Cost Overruns on 

or prior to the date any such Development Cost Overruns shall be due and payable. With 
respect to any work attributable to Development Cost Overruns, Developer shall be 
required to furnish to Owner all of the information otherwise required for a Draw Request 
pursuant to the provisions hereof, even though Developer is required to pay all such 
Development Cost Overruns. Promptly upon payment of any Development Cost Overruns, 
Developer shall obtain and furnish to Owner lien waivers with respect to the Development 
Cost Overruns paid and the work performed in connection therewith. 

 
(v) Notwithstanding anything in this Agreement, Developer shall not be 

responsible for the payment of any Development Cost Overruns until all of the proceeds 
of the Construction Loan and any other available Project funds provided for in the 
Development Budget have been exhausted. 

 
 Section 6.02.  Project Schedule. 
 
 (a) Owner and District have approved the Project Schedule attached hereto as Exhibit 
“D”, as may be amended as needed to reflect changes to the Project approved by Owner and 
District. 
 
 (b) Developer shall provide Owner with information in connection with updating the 
Project Schedule as construction progresses, and the Project Schedule shall be modified from time 
to time based on such updates to the extent such modifications are approved in writing by Owner, 
District, and Developer. If the development and construction of the Project does not progress in 
accordance with the dates required by the Project Schedule, Developer shall advise Owner of all 
reasonably available means to speed up the work, including utilization of overtime, additional 
work crews and alternate material suppliers. 
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Section 6.03.  Project Development Account. 
 
 (a) Within ten (10) Business Days after the Effective Date, Developer shall open and 
thereafter keep open one (1) operating account (the “Project Development Account”).  The Project 
Development Account shall be at Truist Bank located in Memphis, Tennessee, and both Developer 
and Owner shall be authorized signatories on the account, although absent a Developer Default, 
only Developer’s signature on checks drawn on the Project Development Account shall be 
required. 
 
 (b) Developer shall deposit or cause to be deposited by Lender, all Draws and 
Development Fee installments into the Project Development Account. Developer shall make all 
Project payments to itself and Consultants (other than General Contractor) from the Project 
Development Account. Developer shall make, keep, and furnish to Owner, upon request, accurate 
records of all deposits and withdrawals from the Project Development Account.  Each withdrawal 
record made by Developer shall indicate the associated Draw Request, the payee, the amount, the 
date, the type of Development Cost involved, and any other information that Owner or Lender 
reasonably requires. 
 
 (c) All funds in the Project Development Account shall be separate from, and not 
commingled with, all other funds of Developer. 
 
 (d) If there exists an uncured Developer Default Event, then Owner, following the 
expiration of any cure period set forth herein, may assume sole control of the Project Development 
Account during the pendency of such uncured Developer Default Event after ten (10) Business 
Days’ notice to Developer. During such time, (x) Owner shall be solely liable for payment of all 
sums held in and disbursed from the Project Development Account, (y) Developer shall not be 
held responsible for any action or inaction of Owner related to the Project Development Account, 
and (z) Owner shall indemnify Developer for any actions taken by or failed to be taken by Owner 
related to Owner’s takeover of the Project Development Account. 
 
 (e) The Parties agree that a disbursement agreement will be entered into with respect 
to disbursement process relating to the Construction Loan. To the extent that the foregoing 
provisions of this Section 6.03 conflict with the provisions of such disbursement agreement, the 
Parties agree that the provisions of disbursement agreement shall control. 
 
 Section 6.04.  Draw Requests and Draws. 
 
 (a) Developer shall make all requests (“Draw Requests”) for payments of Development 
Costs (“Draws”) in writing to Owner. Only one (1) Draw Request may be made in any thirty (30) 
day period, each Draw Request shall be made at least fifteen (15) days prior to the date funds are 
requested to be made available, and all Draw Requests shall be subject to the prior approval of 
Owner and Developer. Draws may be used only to pay for Development Costs incurred. 
 
 (b) Draw Requests shall include the following and any other information reasonably 
required by Owner and/or Lender (a copy of which shall be provided to District): 
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(i) Summary Report: A listing, by Development Budget line item, of 
Development Costs incurred, in the form and specificity reasonably required by Owner. 

 
(ii) Detail Report: A listing by Consultant for each of the Development Budget 

line items listed in the Summary Report, in the form and specificity reasonably required by 
Owner. 

 
(A) Supporting Documentation. A copy of all schedules of values for 

amounts of at least Ten Thousand Dollars ($10,000) (and, if requested by Owner, 
for lesser amounts for particular items) or other documentation supporting the total 
amount of the current Draw Request, including: 

 
(1) An Application and Certificate of Payment (AIA Document 

G702), or other document acceptable to Owner, which shall include 
certifications by General Contractor, Architect, and Developer that Project 
Construction to the date of the Draw Request is in substantial compliance 
with the Construction Documents and certification by Architect of the 
percentage of completion of Project Construction as of date of the Draw 
Request; 

 
(2) A copy of General Contractor’s application for payment, 

including its conditional lien waivers on progress payments for work in 
process; 

 
(3) Contractors’ duly executed unconditional lien waivers (AIA 

Document G706) for progress payments made from the previous Draw; and 
 
(4) Other documents reasonably necessary to support 

Development Costs to be paid by the Draw. 
 

(B) General Ledger Detail Report:  A cash-basis general ledger 
reflecting all activity from the date of the most recent Draw Request to the date of 
the current Draw Request. 

 
(C) Statement of Cash Receipts and Disbursements:  A listing of all 

sources and uses of cash from the date of the most recent Draw Request to the date 
of the current Draw Request. 

 
(D) Other Supporting Documentation:  All other documents and 

information reasonably required by Owner or Lender under the Construction Loan 
Documents. 

 
 (c) Owner and Developer acknowledge and agree that written approval of a particular 
Draw Request by Owner is a prerequisite to funding of such Draw Request or any portion thereof. 
Owner, upon receipt of the Draw Request from Developer, shall promptly approve of such Draw 
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Request that are proper for approval so that Developer may process the Draw Request and pay all 
such costs; provided, however: 
 

(i) If Owner shall dispute a Draw Request, Owner shall notify Developer in 
writing within ten (10) Business Days of Owner’s receipt thereof. 

 
(ii) Upon receipt of such a dispute notice, Developer shall provide any 

additional information or documentation to Owner to explain the nature and propriety of 
the amount in question. 

 
(iii) If Owner shall continue to dispute a Draw Request after receiving such 

additional information or documentation, Owner shall notify Developer in writing within 
five (5) Business Days of Owner’s receipt of such additional information or documentation. 

 
(iv) Any failure to dispute a Draw Request, or to continue to dispute a Draw 

Request, within the ten (10) and five (5) Business Day periods described in paragraphs (i) 
and (ii) of this subsection (c) shall be deemed to constitute acceptance of such Draw 
Request by Owner. 

 
(v) District shall be provided written notification of Owner’s approval or 

dispute of a Draw Request. 
 
 (d) Developer shall discharge or cause to be discharged of record by bond or otherwise, 
within twenty (20) days following the date whereupon Developer receives actual knowledge of the 
filing, of any Lien or Claim filed against the Project for work or materials claimed to have been 
furnished at Developer’s request to or for the benefit of Developer and/or the Project. If Developer 
shall fail to cause such Lien or Claim to be so discharged or bonded within such period, in addition 
to any other right or remedy Owner may have, Owner may, but shall not be obligated to, discharge 
such Lien or Claim by procuring the discharge of such Lien or Claim by the deposit in a court or 
by bonding, and, in any event, Owner shall be entitled, if Owner shall so elect, to compel the 
prosecution of any action for the foreclosure of such Lien or Claim by the lienor or claimant and 
to pay the amount of the judgment, if any, in favor of the lienor, with interest, costs and allowances.  
Developer shall be liable to Owner, on demand and from time to time, for any sum or sums so paid 
by or on behalf of Owner and all costs or expenses incurred by Owner, including, but not limited 
to, reasonable attorneys’ fees actually incurred in prosecuting such discharge or in defending any 
such action; provided, however, that if such Lien is established as a result of Owner’s failure to 
make payments hereunder or under the Construction Contract, then Developer shall not be 
responsible for the removal or satisfaction of such Lien under this Section. Developer agrees to 
provide Owner with written notice of any Lien filed against the Project promptly following 
Developer’s obtaining actual knowledge of such Lien. 
 

Section 6.05.  Reimbursement for Construction Advances. In the event Developer makes 
any advance to General Contractor or pursuant to any other Construction Contract prior to the date 
Owner is required to fund such advance, Developer shall be entitled to seek reimbursement for 
such advance from Owner but only if, and to the extent, such advance is in accordance with the 
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Development Budget, Project Schedule, and the applicable Construction Contract or such 
expenditure is approved in writing by Owner. Developer shall submit to Owner a summary of 
expenses incurred along with all appropriate backup documentation to support the expenses 
incurred (including but not limited to copies of General Contractor billing statements, Contractor 
billing statements, lien waivers and other relevant documentation which is required to support the 
amount of the reimbursement being requested). 

 
Section 6.06.  Value Engineering. In the event that Developer determines that the actual 

total Development Costs of the Project shall exceed the Fixed Price, then upon Developer’s 
determination that such action is necessary, Developer, Architect and General Contractor will 
undertake Value Engineering to reduce the Development Costs of the Project, subject to approval 
by Owner and District. 

 
ARTICLE VII 

CONDEMNATION AND CASUALTY 
 
 Section 7.01.  Developer’s Duties in Case of Loss. 
 
 (a) Developer shall promptly notify Owner and District of any fire or other damage to 
the Project or any portion of the Project Site. Developer shall arrange for an insurance adjuster to 
view the Project Site or the Project before any necessary repairs are commenced. Developer may 
not settle any losses, complete loss reports, adjust losses, or endorse loss drafts without Owner’s 
and District’s prior written consent. 
 
 (b) Developer shall promptly notify Owner and District of any personal injury or 
property damage occurring to the Project or on the Project Site. 
 
 Section 7.02.  Casualty.  
 

(a) If, prior to Substantial Completion, a Significant Casualty occurs, then District shall 
have the right to terminate this Agreement as of the date of such Significant Casualty (i) by 
notifying Developer and Owner within sixty (60) days after such Significant Casualty, and 
(ii) subject to (A) Owner’s payment of amounts for which Developer is responsible, including, 
without limitation, work or materials currently in place or ordered, but not yet paid for by Owner 
(plus applicable fees thereon), any sums Developer is responsible to pay General Contractor under 
the Construction Contract, plus a prorated portion of any remaining unpaid amount of the 
Development Fee from Owner to Developer; (B) Owner’s payment of all amounts due to any 
Consultants or other parties in connection with Project Construction; and (C) those matters that 
expressly survive the termination of this Agreement as set forth herein. 

 
(b) If, prior to Substantial Completion, a Significant Casualty occurs but District does 

not elect to terminate this Agreement as provided in the preceding Subsection, then Developer 
shall, subject to the availability of funds to reconstruct the Project and to pay the Development 
Fee, upon written notice from District acknowledging same, promptly proceed to reconstruct, 
restore, and repair the Project and/or the Project Site, as applicable, to the condition substantially 
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equivalent to its condition immediately prior to the Significant Casualty. In such event, a 
Completion Delay Event shall be deemed to have occurred as of the date of the Significant 
Casualty, and the completion deadlines under this Agreement shall be extended in accordance with 
Section 4.03 hereof. 
 
 Section 7.03.  Condemnation. 
 
 (a) If, during the Term, a Significant Condemnation occurs, then District shall 
terminate this Agreement as of the date of such Significant Condemnation (i) by giving written 
notice to Developer and Owner, and, (ii) subject to (A) Owner’s payment of amounts for which 
Developer is responsible, including, without limitation, work or materials currently in place or 
ordered, but not yet paid for by Owner (plus applicable fees thereon), any sums Developer is 
responsible to pay General Contractor under the Construction Contract, plus a prorated portion of 
any remaining unpaid amount of the  Development Fee from Owner to Developer; (B) Owner’s 
payment of all amounts due to any Consultants or other parties in connection with Project 
Construction; and (C) those matters that expressly survive the termination of this Agreement as 
set forth herein. 
 
 (b) If, during the Term, a Partial Condemnation occurs, then District shall give 
Developer and Owner prompt written notice thereof, and the part of the Project Site so taken shall 
no longer constitute part of the Project, but this Agreement shall continue in full force and effect 
as to the remainder of the Project Site not so taken; provided, however, that upon any Partial 
Condemnation, District may elect to terminate this Agreement if (i) in the good faith judgment of 
District, the remaining portion of the Project Site cannot be economically and practically utilized 
by District for Project Construction and operation of the Project; or (ii) the Partial Condemnation 
shall have a material adverse effect upon the means of access to the Project Site or the Project.  
District shall give notice to Developer and Owner of District’s election to terminate this Agreement 
not later than sixty (60) days after notice of such Partial Condemnation, and this Agreement shall 
terminate, subject to (x) Owner’s payment of amounts for which Developer is responsible, 
including, without limitation, work or materials currently in place or ordered, but not yet paid for 
by Owner (plus applicable fees thereon), any sums Developer is responsible to pay General 
Contractor under the Construction Contract, plus a prorated portion of any remaining unpaid 
amount of the  Development Fee from Owner to Developer; (y) Owner’s payment of all amounts 
due to any Consultants or other parties in connection with Project Construction; and (z) those 
matters that expressly survive the termination of this Agreement as set forth herein. 
 
 (c) If, during the Term, a Partial Condemnation occurs but District does not elect to 
terminate this Agreement as provided in the preceding Subsection and Developer reasonably 
expects the Partial Condemnation to delay the completion of the Project beyond the Guaranteed, 
then a Completion Delay Event shall be deemed to have occurred as of the date of the Partial 
Condemnation and the completion deadlines under this Agreement shall be extended in accordance 
with Section 4.03 hereof and a revised Development Budget and revised Construction Documents 
shall be prepared by Developer and submitted to Owner and District for their approval (such 
approval not to be unreasonably withheld), and which shall, upon Owner’s and District’s approval 
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thereof, reflect the changes to the Project and the cost to complete the Project as a result of such 
Partial Condemnation. 
 

ARTICLE VIII 
COVENANTS AND AGREEMENTS 

 
 Section 8.01.  Negative Covenants of Developer. Developer shall not, without the prior 
written consent of Owner and District, do or permit to be done any of the following: 
 
 (a) Amend or modify the Construction Contract, the Architectural Contract, or the 
Construction Documents (except upon the terms and conditions set forth in Section 2.06 hereof); 
and 
 
 (b) Amend or modify the Project Budget, other than to reallocate demonstrated line 
item savings, as necessary. 
 
 Section 8.02.  Owner’s and District’s Obligations. During the Term, Owner and District 
shall: 
 
 (a) cooperate with Developer in developing and finalizing the Contract Documents, the 
Construction Documents, the Project Schedule, the Development Budget, and Construction Loan 
Documents for the Project; 
 
 (b) promptly respond to requests from Developer including giving necessary consents 
and approvals to Developer within any reasonable time for such consent or approval specified by 
Developer; provided, however, if Owner or District shall fail or refuse to respond to any such 
request from Developer within five (5) Business Days, such failure or refusal shall be deemed an 
approval thereof; 
 
 (c) ensure Owner Representative and District Representative, respectively, attend 
Project progress meetings to discuss procedures, progress, problems and scheduling; 
 
 (d) direct through Developer any and all communications with Consultants and any 
others related to Project Construction; 
 
 (e) not consent to any amendment to any Construction Loan Document the result of 
which would be to increase the duties, obligations or liabilities of Developer without Developer’s 
prior written consent; 
 
 (f) review and approve all Draw Requests in accordance with Article VI hereof, ensure 
the timely funding of all Development Costs in accordance with the Development Budget, and 
ensure that all monthly applications for payment for Development Costs, Development Fees, and 
any other expenses and reimbursements that are properly prepared and submitted in accordance 
with the requirements of this Agreement are promptly paid; and 
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Section 8.03. Indemnity. 
 
 (a) Developer shall indemnify, defend, and hold harmless Owner and District, their 
members, and their respective officers, managers, directors, agents, and employees from and 
against any and all Claims, demands, losses, liabilities, actions, lawsuits, and other proceedings, 
judgments, awards, costs, and expenses (including reasonable attorneys’ fees and disbursements) 
related to the Project and arising out any breach of Developer’s representations or obligations 
hereunder, except for such Claims, demands, losses, liabilities, actions, lawsuits, and other 
proceedings, judgments, awards, costs, and expenses (including reasonable attorneys’ fees and 
disbursements) as are caused directly by the negligence of Owner and/or District, or their officers, 
directors, or employees. The indemnity obligation provided for herein shall terminate upon the 
Termination Date, provided that Developer shall be and remain liable for any liability arising 
hereunder prior to the Termination Date. 
 
 (b) Owner shall indemnify, defend, and hold harmless Developer, and its officers, 
directors, agents, and employees from and against any and all Claims, demands, losses, liabilities, 
actions, lawsuits, and other proceedings, judgments, awards, costs, and expenses (including 
reasonable attorneys’ fees and disbursements) related to the Project and arising out of any breach 
of Owner’s representations or obligations hereunder, except for such Claims, demands, losses, 
liabilities, actions, lawsuits, and other proceedings, judgments, awards, costs, and expenses 
(including reasonable attorneys’ fees and disbursements) as are caused directly by the negligence 
of Developer, or its officers, directors, or employees. The indemnity obligation provided for herein 
shall terminate upon the Termination Date, provided that Owner shall be and remain liable for any 
liability arising hereunder prior to the Termination Date. 
 
 (c) Notwithstanding anything to the contrary contained herein, Owner acknowledges 
that any and all latent conditions, environmental conditions, Hazardous Substances or 
contamination existing on, in or under, or affecting, the Project Site as of the Effective Date 
(whether known or unknown) are the sole responsibility of Owner.  Owner will defend, indemnify 
and hold Developer harmless and hereby releases Developer and all of its officers, employees, 
directors, members and agents from any and all Claims, demands, liabilities, costs and expenses 
(including reasonable attorneys’ fees) caused by, growing out of, or otherwise happening in 
connection with any such environmental or other conditions for which Owner is responsible under 
this Section. Owner further acknowledges that it will be solely responsible for the cost of all 
remediation of any environmental or other conditions and contamination for which it is responsible 
under this Section. 
 
 Section 8.04. Related Contracts.  
 

(a) Developer agrees, at Developer’s expense, to enforce or cause to be enforced, 
performance, as applicable, of provisions of the Services Agreements in a commercially 
reasonable manner such that all work performed and services provided under each Services 
Agreement will be performed and provided, as the case may be, in accordance with its terms. 
Notwithstanding the foregoing, Owner and District shall have the right to enforce each such 
Services Agreement directly, and Developer shall cooperate with Owner and District in all 
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reasonable respects to such enforcement. Upon the request of Owner and District from time to 
time, Developer shall provide or cause to be provided to Owner and District a list and copies of all 
Services Agreements.  

 
(b) Developer shall use commercially reasonable efforts to include in all Services 

Agreements and any other contracts it executes in connection with the Project after the Effective 
Date an indemnity provision requiring the other contracting party to indemnify and save harmless 
Owner and its officers, directors, managers, agents, and employees from and against all Claims, 
losses, and liability resulting from any damage to, injury to, or death of, people or property caused 
by, occasioned by, in connection with, or arising out of the performance of the Services or work 
of that contracting party, its employees, or agents, and from and against all related fees, costs, and 
attorneys’ fees and costs. 

 
(c) Subject to the terms and provisions of this Agreement, Owner and District 

recognize and acknowledge that Developer may contract with and/or obtain goods and services 
for the Project from subsidiaries and other Affiliates of Developer; provided, however, all such 
arrangements must be previously approved in writing by Owner. 

 
Section 8.05.  Assignment of Guaranties and Warranties. Developer, as assignor, hereby 

conditionally assigns, transfers and sets over to Owner, as assignee, all of its right, title, and interest 
in and to all guaranties and warranties received by Developer from Consultants in connection with 
the design, construction, and development of the Project, provided Developer shall be subrogated 
to the rights of Owner with respect to any Claims which have been guaranteed hereunder and 
satisfied by Developer pursuant hereto. Developer shall not take, and has not taken, any action or 
done anything which could limit the enforceability of such guaranties and warranties. 
 

Section 8.06. Inspections and Monitoring. Owner, District, and Lender each may inspect 
and monitor the Project and the Services at any time, upon reasonable prior notice to Developer, 
Developer Representative, or the General Contractor. However, Owner, District, and Lender, as 
applicable, will be required to sign in with Developer at the Project Site and to follow Developer’s 
safety regulations in all respects. No such inspections or monitoring shall be of a nature that causes 
any delays in the progress of the development of the Project. In the event any such inspections or 
monitoring shall cause any delays in the progress of the development of the Project, the Guaranteed 
Date shall be extended by the number of days of such delay, provided that Developer shall give 
written notice to Owner and District of any such claimed delays within seven (7) days after the 
event causing any such delay. 
 
 Section 8.07.  Utilities. 
 

(a) Developer, as part of the Services, shall: 
 

(i) install, or cause to be installed, all infrastructure required to provide the 
Project with utilities, including, without limitation, electricity, water, sewer, gas, telephone 
and fiber optic cable (including internet service); 
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(ii) install, or cause to be installed, all connections and wiring for fully servicing 
the Project in accordance with the Construction Documents; and 

 
(iii) construct and install, or cause to be constructed and installed, all sewer 

facilities within and outside the Project Site that are required or contemplated by the 
Project; 

 
(b) Included as Development Cost will be all costs and expenses for the provision of 

all utilities to the Project Site in a timely manner for purposes of enabling Developer to perform 
the Services in accordance with this Agreement and as needed for utilities to be available at the 
Project permanently after Final Completion. 
 
 (c) Developer shall prepare and negotiate such contracts, easements, licenses and other 
agreements as are necessary or desirable for the provision of water, sewer, gas, electric, telephone, 
cable television and other utilities (collectively, “Access and Utility Agreements”), in capacities 
adequate for the development and use of the Project for its intended purposes.  Developer is hereby 
authorized by Owner and District to sign all such Access and Utility Agreements as agent for and 
in the name of Owner and/or District. Owner shall cooperate in all reasonable respects with respect 
to granting easements on Owner’s and property where reasonably required to facilitate the 
provision of utilities to the Project Site. 

 
ARTICLE IX 

DEFAULT; TERMINATION; AND FORCE MAJEURE EVENT 
 

 Section 9.01.  Developer Default Events. The occurrence of any one or more of the 
following events (whether such event shall be voluntary or involuntary or come about or be 
effected by operation of law or pursuant to or in compliance with any judgment, decree or order 
of any court or any order, rule or regulation of any administrative or governmental body) shall 
constitute a “Developer Default Event”: 
 
 (a) Developer shall fail or refuse to provide any of the Services or to perform any other 
duties or obligation under this Agreement in the manner and within the time period required by 
this Agreement and such failure or refusal shall continue for a period of thirty (30) days after 
written notice specifying such failure or refusal and requesting that it be corrected, cured, or 
remedied shall have been given to Developer by Owner or District.  In the case of any failure that, 
by its nature, cannot with due diligence be corrected, cured, or remedied within such thirty (30) 
day period, but that can be wholly corrected, cured, or remedied within a period of time not 
materially detrimental to the rights or interests of Owner and District, such failure shall not 
constitute a Developer Default Event if corrective action shall be instituted by Developer within 
the applicable period and diligently pursued until the failure shall have been corrected, cured, or 
remedied to the satisfaction of Owner and District (but in no event shall the cure period exceed 
one hundred twenty (120) days from the expiration of the initial thirty (30) day period); 
 
 (b) A Consultant shall commit or permit a breach of any of the duties or obligations 
required to be performed by Developer under this Agreement in the manner and within the time 
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period required by this Agreement and such breach shall continue for a period of thirty (30) days 
after written notice specifying such breach and requesting that it be corrected, cured, or remedied 
shall have been given to Developer by Owner or District. In the case of any breach that, by its 
nature, cannot with due diligence be corrected, cured, or remedied within such thirty (30) day 
period, but that can be wholly corrected, cured, or remedied within a period of time not materially 
detrimental to the rights or interests of Owner and District, such breach shall not constitute a 
Developer Default Event if corrective action shall be instituted by Developer or Consultant within 
the applicable period and diligently pursued until the failure shall have been corrected, cured, or 
remedied to the satisfaction of Owner and District (but in no event shall the cure period exceed 
one hundred twenty (120) days from the expiration of the initial thirty (30) day period); 
 
 (c) Any representation or warranty made by Developer in any statement or certificate 
furnished to Owner or District shall prove to have been inaccurate in any material respect as of the 
date of the issuance or making thereof and shall not have been corrected within thirty (30) days 
after written notice specifying such inaccuracy and requesting that it be corrected, cured, or 
remedied shall have been given to Developer by Owner or District. In the case of any such 
inaccuracy that, by its nature, cannot with due diligence be corrected, cured, or remedied within 
such thirty (30) day period, but that can be wholly corrected, cured, or remedied within a period 
of time not materially detrimental to the rights or interests of Owner and District, such inaccuracy 
shall not constitute a Developer Default Event if corrective action shall be instituted by Developer 
within the applicable period and diligently pursued until the inaccuracy shall have been corrected, 
cured, or remedied to the satisfaction of Owner and District (but in no event shall the cure period 
exceed one hundred twenty (120) days from the expiration of the initial thirty (30) day period); 
 
 (d) Developer shall commence a voluntary case or other proceeding seeking 
liquidation, reorganization or other relief with respect to itself or its debts under any Debtor Relief 
Law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, 
custodian or other similar official of it or any substantial part of its property, or shall consent to 
any such relief or to the appointment of, or taking possession by, any such official in an involuntary 
case or other proceeding commenced against it, or shall make a general assignment for the benefit 
of creditors, or shall fail generally to pay its debts as they become due, or shall take any corporate 
action to authorize any of the foregoing; 
 
 (e) An involuntary case or other proceeding shall be commenced against Developer 
seeking liquidation, reorganization or other relief with respect to it or its debts under any Debtor 
Relief Law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, 
custodian or other similar official of it or any substantial part of its property, and such involuntary 
case or other proceeding shall remain undismissed and unstayed for a period of sixty (60) days; or 
an order for relief shall be entered against Developer under the federal bankruptcy laws as now or 
hereafter in effect; or 
 
 (f) Developer shall fail to maintain Developer’s Insurance as required by Section 2.07 
hereof. 
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Section 9.02.  Owner’s and District’s Remedies. 
 
 (a) Upon the occurrence of any Developer Default Event and at any time thereafter, 
Owner or District may, so long as such Developer Default Event is continuing, terminate this 
Agreement, subject to the Construction Loan Documents, and in addition to any other right or 
remedy Owner may have on account of such Developer Default Event. 
 
 (b) In order to entitle Owner or District to exercise any remedy reserved to it in this 
Section, it shall not be necessary to give any notice, other than such notice as may be herein 
expressly required. 
 
 (c) Upon any termination of the Agreement under the provisions of this Section: 
 

(i) Owner shall pay to Developer, within sixty (60) days of the date of such 
termination, reimbursable costs payable hereunder up to the date of such termination; 
provided; however, Owner may offset any amounts payable as Delay Damages to Owner 
against any amount to be paid to Developer under this subsection; 

 
(ii) Developer and Owner shall meet as soon as practicable and, as approved by 

Lender and District, Developer shall develop a program to transfer or shut down the 
Project, give appropriate notices, and implement an appropriate program to secure the 
Property against unlawful entry and vandalism; 

 
(iii) Owner shall promptly pay to Developer the cost of all services, materials 

and supplies, if any, which may have been ordered or requested by Developer as a result 
of its obligations arising under this Agreement so long as such items consist of 
Development Costs and have been paid for by Developer as of the date of termination or 
are paid for by Developer within forty-five (45) days after the date of termination; and 

 
(iv) To the extent required by Owner or District, Developer shall assign to 

Owner or District and Owner or District (as the case may be) shall assume Services 
Agreements, and in such case Owner shall indemnify Developer against any liability for 
obligations of Developer under the assumed Services Agreements accruing after the date 
of such assumption, except to the extent such liability results from Developer’s 
malfeasance, willful misconduct, negligence or misrepresentation. 

 
 (d) In the event that this Agreement is terminated for any reason, all Construction 
Documents and Contract Documents shall become the property of Owner and District, or shall be 
assigned to Owner or District, as applicable, upon payment in full by Owner of all amounts due to 
Developer under or as a result of a breach of this Agreement provided; however, Owner may offset 
any amounts payable as Delay Damages to Owner against any amount to be paid to Developer 
under this subsection. Developer shall require a consistent provision in the Construction Contract 
and Architect’s Contract. 
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 Section 9.03.  Owner Default Event. The occurrence of any one or more of the following 
events (whether such event shall be voluntary or involuntary or come about or be effected by 
operation of law or pursuant to or in compliance with any judgment, decree or order of any court 
or any order, rule or regulation of any administrative or governmental body) shall constitute an 
“Owner Default Event”: 
 
 (a) Owner shall fail or refuse to pay Development Costs (other than Development Cost 
Overruns) or to make any payment to Developer under Section 3.01 hereof in a manner and within 
the time required by this Agreement and such failure shall continue shall continue for a period of 
thirty (30) days after written notice specifying such failure and requesting that it be remedied shall 
have been given to Owner by Developer. In the case of any failure that, by its nature, cannot with 
due diligence be corrected, cured, or remedied within such thirty (30) day period, but that can be 
wholly corrected, cured, or remedied within a period of time not materially detrimental to the rights 
or interests of Developer, such failure shall not constitute an Owner Default Event if corrective 
action shall be instituted by Owner within the applicable period and diligently pursued until the 
failure shall have been corrected, cured. or remedied to the satisfaction of Developer (but in no 
event shall the cure period exceed one hundred twenty (120) days from the expiration of the initial 
thirty (30) day period); 
 
 (b) Owner shall fail to perform or cause to be performed any other covenant, condition, 
or provision on its part herein contained within the time period required by this Agreement and 
such failure shall continue for a period of thirty (30) days after written notice specifying such 
failure and requesting that it be corrected, cured, or remedied shall have been given to Owner by 
Developer. In the case of any failure that, by its nature, cannot with due diligence be corrected, 
cured, or remedied within such thirty (30) day period, but that can be wholly corrected, cured, or 
remedied within a period of time not materially detrimental to the rights or interests of Developer, 
it shall not constitute an Owner Default Event if corrective action shall be instituted by Owner 
within the applicable period and diligently pursued until the failure shall have been corrected, 
cured, or remedied to the satisfaction of Developer (but in no event shall the cure period exceed 
ninety (90) days from the expiration of the initial thirty (30) day period); 
 
 (c) Any representation or warranty made by Owner in any statement or certificate 
furnished to Developer in connection with this Agreement shall prove to have been inaccurate in 
any material respect as of the date of the issuance or making thereof and shall not have been 
corrected within thirty (30) days after written notice specifying such inaccuracy and requesting 
that it be corrected, cured, or remedied shall have been given to Owner by Developer. In the case 
of any such inaccuracy that, by its nature, cannot with due diligence be corrected, cured, or 
remedied within such thirty (30) day period, but that can be wholly corrected, cured, or remedied 
within a period of time not materially detrimental to the rights or interests of Developer, it shall 
not constitute an Owner Default Event if corrective action shall be instituted by Owner within the 
applicable period and diligently pursued until the inaccuracy shall have been corrected, cured, or 
remedied to the satisfaction of Developer (but in no event shall the cure period exceed one hundred 
twenty (120) days from the expiration of the initial thirty (30) day period); 
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 (d) The occurrence of a default or an event of default under any Construction Loan 
Document, not resulting from a Developer Default Event, and the continuation thereof beyond any 
cure or grace period provided therein; 
 
 (e) Owner shall commence a voluntary case or other proceeding seeking liquidation, 
reorganization or other relief with respect to itself or its debts under any Debtor Relief Law now 
or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or 
other similar official of it or any substantial part of its property, or shall consent to any such relief 
or to the appointment of, or taking possession by, any such official in an involuntary case or other 
proceeding commenced against it, or shall make a general assignment for the benefit of creditors, 
or shall fail generally to pay its debts as they become due, or shall take any corporate action to 
authorize any of the foregoing; or 
 
 (f) An involuntary case or other proceeding shall be commenced against Owner 
seeking liquidation, reorganization or other relief with respect to it or its debts under any Debtor 
Relief Law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, 
custodian or other similar official of it or any substantial part of its property, and such involuntary 
case or other proceeding shall remain undismissed and unstayed for a period of sixty (60) days; or 
an order for relief shall be entered against Owner under the federal bankruptcy laws as now or 
hereafter in effect. 
 
 Section 9.04.  Developer’s Remedies. 
 
 (a) Upon the occurrence of an Owner Default Event for failure to pay Development 
Costs, Developer shall have the right, in addition to any other rights Developer may now or 
hereafter have at law or in equity or by statute, to terminate this Agreement and Owner covenants 
and agrees to pay to Developer amounts for which Developer is responsible, including, without 
limitation, work or materials currently in place or ordered, but not yet paid for by Owner (plus 
applicable fees thereon), any sums Developer is responsible to pay General Contractor under the 
Construction Contract or any other Consultants under any other Contract Documents, plus any 
remaining unpaid amount of the Development Fee that would have been earned had the Project 
been fully completed. 
 
 (b) For any Owner Default Event (other than failure to pay Development Costs), 
Developer shall be entitled to pursue any other remedies at law or in equity other than termination 
of this Agreement with the understanding that neither the occurrence of an Owner Default (other 
than Owner’s failure or refusal to pay Development Costs or the Development Fee after the 
expiration of any applicable cure or grace period) nor the pendency of a Claim constitute grounds 
for the suspension of performance by Developer, in whole or in part unless Developer is excused 
from performance in writing by Lender and District. 
 

(c) In order to entitle Developer to exercise any remedy reserved to it in this Section, 
it shall not be necessary to give any notice, other than such notice as may be herein expressly 
required. 
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Section 9.05.  Force Majeure Event. No Party shall be in default under this Agreement to 
the extent that such Party’s performance is delayed or otherwise made impossible or impracticable 
by a Force Majeure Event. Developer shall not be required to incur any cost or expense as a result 
of a Force Majeure Event, and time frames required for performance hereunder shall be extended 
in accordance with Section 4.03 hereof during the pendency of any Force Majeure Event. 
Developer shall advise Owner and District of any Force Majeure Event promptly after receiving 
notice thereof. In the event that Developer shall fail to advise Owner or District of such Force 
Majeure Event within thirty (30) days after receiving notice thereof, its rights to claim such event 
shall be deemed waived. 

 
ARTICLE X 

MISCELLANEOUS 
 

Section 10.01.  Entire Agreement. This Agreement contains the entire understanding of the 
Parties with respect to the subject matter hereof, supersedes all prior negotiations, representations, 
understandings and agreements of, by or among the Parties, express or implied, oral or written 
which are fully merged herein. The express terms of this Agreement control and supersede any 
course of performance and/or customary practice inconsistent with any such terms. Any agreement 
hereafter made shall be ineffective to change, modify, discharge or effect an abandonment of this 
Agreement unless such agreement is in writing and signed by the Party against whom enforcement 
of such change, modification, discharge or abandonment is sought. 

Section 10.02.  Assignment. This Agreement shall be binding upon and inure to the benefit 
of the Parties and their respective successors and permitted assigns. This Agreement shall be 
deemed personal to Developer, Owner, and District and, as such, may not be assigned by any Party 
without the prior written approval of the other Parties, which approval may be withheld in such 
Parties’ absolute and sole discretion; provided, however, that this Agreement may be collaterally 
assigned by Owner as security financing on the Project. Developer shall continue to perform its 
obligations under this Agreement following any such assignment, provided Developer continues 
to receive its Development Fee and funding for the Project continues. Notwithstanding the 
forgoing, Developer may also assign this Agreement, without the approval of the other Parties, to 
an Affiliate of Developer. 

 
Section 10.03.  Notices. All notices required or permitted to be given under this Sublease 

shall be in writing and shall be deemed given and received: (i) one Business Day after deposit 
prepaid with a reputable overnight courier; (ii) upon personal delivery during regular business 
hours of the recipient; (iii) upon transmission via email during regular business hours of recipient, 
with a confirmation copy mailed by first class mail, postage prepaid, addressed to the other Parties’ 
address; or (iv) by mail, postage prepaid, to the address of the Parties listed below by depositing 
the same with the United States Postal Service, to be effective three (3) days after mailing: 

 
 (a)  If to Owner at:  Healthy Community Education Partners, Inc. 
     ATTN: Vicki Lake 
     111 E. Main Street, Ste. 201 
     Jackson, TN 38301 
     Email: vicki.lake@wth.org 
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  with copy to:  Spragins, Barnett & Cobb, PLC 
     ATTN: Nicholas B. Latimer 
     312 East Lafayette Street 
     Jackson, TN 38301 
     Email: nbl@spraginslaw.com;     
 
 (b) if to District at: Jackson-Madison County School System 
     ATTN: Superintendent 
     310 North Parkway 
     Jackson, TN 38305 
     Email: trwashington@jmcss.org 
 
  with copy to:  Rainey, Kizer, Reviere & Bell, P. L. C. 
     ATTN:  Dale Thomas 
     209 East Main Street 
     Jackson, TN  38301 
     Email: dthomas@raineykizer.com; and 
 
 (c) if to Developer at:  Healthy Community, LLC 
     ATTN: Pete Evans 
     65 Union Avenue, 12th Floor 
     Memphis, TN 38103 
     Email: pevans@henryturley.com 
 
     & 
 
     ATTN: Lance Henderson 
     65 Union Avenue, 12th Floor 
     Memphis, TN 38103 
     Email: lhenderson@henryturley.com 
 
  with copy to:   Martin, Tate, Morrow & Marston, P.C. 
     ATTN: Clayton C. Purdom 
     6410 Poplar Avenue, Suite 1000 
     Memphis, TN 38119 
     Email: cpurdom@martintate.com 
 
 The Party to receive notices and the place notices are to be sent for any Party may be 
changed by notice given pursuant to the provisions of this Section. 
 
 Section 10.04.  No Waiver. Neither the failure nor any delay on the part of any Party to this 
Agreement to exercise any right, remedy, power or privilege under this Agreement shall operate 
as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege 
preclude any other or further exercise of the same or of any other right, remedy, power or privilege, 
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nor shall any waiver of any right, remedy, power or privilege operate as a waiver with respect to 
any other such occurrence.  No waiver shall be effective unless it is in writing and is signed by the 
Parties asserting such waiver. 
 
 Section 10.05.  Time. The Parties acknowledge and agree that time is of the essence in the 
performance of this Agreement. 
 
 Section 10.06.  Limited Third-Party Beneficiary Rights. This Agreement is made solely 
and specifically between and for the benefit of the Parties, and their respective successors and 
permitted assigns, subject to the express provisions hereof relating to successors and assigns, and, 
except as expressly set forth below, no other Person shall have any rights, interests or claims 
hereunder or be entitled to any benefits under or on account of this Agreement as a third-party 
beneficiary or otherwise. 
 
 Section 10.07.  Non-Exclusive Remedies.  Except as otherwise provided herein, no remedy 
herein conferred or reserved is intended to be exclusive of any other available remedy or remedies, 
and each and every such remedy shall be cumulative and shall be in addition to every such remedy 
given under this Agreement or now or hereafter existing at law or in equity or by statute. It is 
expressly agreed that the remedy at law for breach by any of the Parties for its obligations 
hereunder is inadequate in view of the complexities and uncertainties in measuring the actual 
damages that would be sustained by reason of any Party’s failure to comply fully with each of such 
obligations. Accordingly, the obligations of each Party are expressly made enforceable by specific 
performance, except as otherwise specifically provided herein. 
 
 Section 10.08.  Additional Acts. In connection with this Agreement and the transactions 
contemplated hereby, the Parties each agree to execute and deliver such additional documents and 
instruments and take all such necessary action and perform such additional acts as may be 
necessary or appropriate to effectuate, carry out and perform all of the terms, provisions and 
conditions of this Agreement. 
 
 Section 10.09.  Severability. The provisions of this Agreement are independent of and 
separable from each other, and no provisions shall be affected or rendered invalid or unenforceable 
by virtue of the fact that for any reason any other provision may be invalid or unenforceable in 
whole or in part. 
 
 Section 10.10.  Counterparts. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original as against any Party whose signature 
appears thereon, and all of which shall together constitute one and the same instrument. This 
Agreement shall be binding when one or more counterparts hereof, individually or taken together, 
shall bear the signatures of all of the Parties reflected on this Agreement as the signatories. 
 
 Section 10.11.  Captions. The captions in this Agreement are inserted for convenience of 
reference, they form no part of this Agreement and shall not affect its interpretation. 
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 Section 10.12.  Waiver of Jury Trial.  THE PARTIES WAIVE ANY RIGHT TO A TRIAL 
BY JURY FOR ANY LITIGATION ARISING WITH RESPECT TO THIS AGREEMENT OR 
THE SUBJECT MATTER OF THIS AGREEMENT. 
 
 Section 10.13.  Waiver of Special Damages. Notwithstanding anything in this Agreement 
that may be to the contrary, all Claims, demands, losses and damages assertible by any of the 
Parties against the other in any suit or cause of action arising out of or relating to this Agreement 
are limited to direct, proximately caused damages, and exclude all special, consequential or 
indirect damages including, without limitation, business loss or interruption and lost profit. 
 
 Section 10.14.  Relationship Between Parties. The relationship of the Parties shall be 
limited to the development and construction of the Project as described herein. Nothing herein 
shall be deemed to create a partnership or joint venture between or among the Parties, or to 
authorize any Party to act as general agent (as opposed to any specific agency relationship created 
by this Agreement) for any other Party. 
 
 Section 10.15.  Authorized Representatives. Any consent, approval, authorization or other 
action required or permitted to be given or taken under this Agreement by Developer, Owner or 
District, as the case may be, shall be given or taken only by Developer Representative, Owner 
Representative, or District Representative, respectively. Any Party may from time to time 
designate other or replacement authorized representatives to the other Parties. The written 
statements and representations of Developer Representative, Owner Representative, or District 
Representative shall be binding upon the Party for whom such person is an authorized 
representative, and the other Parties shall have no obligation or duty whatsoever to inquire into the 
authority of any such representative to take any action which he or she proposes to take. 
 
 Section 10.16.  Governing Law. This Agreement shall be governed, construed, performed 
and enforced in accordance with the laws of the State, exclusive of its choice of law principles. 
 
 Section 10.17.  Change in Law. If it is the reasonable opinion of counsel of any Party, that, 
due to new or existing Applicable Law, that any activity contemplated by this Agreement shall not 
comply, or is not reasonably likely to be found by a court with applicable authority to comply with 
Applicable Law, then the Parties shall negotiate in good faith to attempt to alter their legal 
relationship to comply with Applicable Law while preserving the material terms of this 
Agreement. 
 
 Section 10.18.  Attorney’s Fees. In any lawsuit or injunctive proceeding between the 
Parties concerning any part of this Agreement or the rights and duties of any Party, the Party 
prevailing in the matter (as determined by the court) shall be entitled to recover its reasonable 
attorneys’ fees, expert costs, and court costs, to the extent permitted by Applicable Law, including, 
without limitation, reasonable attorney’s fees and costs related to any post-judgment collection or 
enforcement proceedings. 
 
 Section 10.19.  Venue. Venue for any litigation between the Parties that relates to or arises 
out of this Agreement or its breach shall be exclusively in a trial court in the County or in the 
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Federal District Court that includes within it the County, with the Parties expressly waiving any 
rights to begin, defend, or remove any such litigation in any other forum or venue. 
 
 Section 10.20.  Amendment. This Agreement may not be modified, amended or terminated 
in whole or in part in any manner other than by an agreement in writing duly signed by the Parties. 
 
 Section 10.21.  Exhibits Incorporated. All of the Exhibits attached to this Agreement are a 
part of this Agreement and are incorporated herein by reference as fully as if copied herein 
verbatim.  

 
[The remainder of this page is intentionally left blank.] 

 



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(JCM) 

IN WITNESS WHEREOF, Developer, Owner, and District have caused this Agreement 
to be signed in their names by their duly authorized representatives and delivered as their act and 
deed, intending to be legally bound by its terms and provisions. 

      
    DEVELOPER: 
 

 HEALTHY COMMUNITY LLC, a Tennessee limited 
liability company 

 
     By: ______________________________________ 
 
     Name: ____________________________________ 
 
     Title: _____________________________________ 

      
      
     OWNER: 
 

 HEALTHY COMMUNITY EDUCATION PARTNERS, 
INC., nonprofit public benefit corporation of the State of 
Tennessee 

 
     By: ______________________________________ 
 
     Name: ____________________________________ 
 
     Title: _____________________________________ 
 
      
     DISTRICT: 
 

JACKSON-MADISON COUNTY SCHOOL SYSTEM, a 
governmental entity and political subdivision of the state of 
Tennessee     

 
 
     By: ______________________________________ 
 
     Name: ____________________________________ 
 
     Title: _____________________________________ 
 

 



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(JCM) 

 
 

EXHIBIT “A” 
 

Description of the Land 
 
 

BEGINNING at the intersection of the east margin of North Royal Street (25 feet from the 
centerline) and the north margin of Allen Avenue (15 feet from the centerline) and being the 
southwest corner of the Jackson Madison County School System tract as described in Deed Book 
541 Page 496 of which is included in the property being described; Runs thence with the east 
margin of North Royal Street, North 04 degrees 19 minutes 43 seconds East a distance of 354.67 
feet; Thence along a curve to the right having a radius of 2475.00 feet and a curve length of 283.24 
feet, having a chord direction of North 07 degrees 36 minutes 25 seconds East and a chord length 
of 283.09 feet; Thence North 10 degrees 53 minutes 08 seconds East a distance of 350.13 feet; 
Thence North 20 degrees 28 minutes 49 seconds East a distance of 30.14 feet to the intersection 
of the south margin of Lane Avenue (20 feet from the centerline); Runs thence with the south 
margin of Lane Avenue, South 82 degrees 07 minutes 29 seconds East a distance of 635.23 feet; 
Thence along a curve to the left having a radius of 5020.00 feet, an arc length of 342.76 feet, 
having a chord direction of South 84 degrees 04 minutes 51 seconds East and a chord length of 
342.69 feet to the west margin of the Southern Railway Company (50 feet from the centerline); 
Runs thence with the west margin of said railroad, South 30 degrees 00 minutes 35 seconds West 
a distance of 490.59 feet; Thence along a curve to the left having a radius of 3964.43 feet, and a 
arc distance of 570.11 feet, having a chord direction of South 27 degrees 23 minutes 10 seconds 
West and a chord length of 569.62 feet to the north margin of Allen Avenue; Runs thence with the 
north margin of Allen Avenue, North 85 degrees 34 minutes 51 seconds West a distance of 605.43 
feet to the Point of Beginning containing 18.17 acres as surveyed by Surveying Services, Inc., 41 
Heritage Square, Jackson, Tennessee 38305 (731-664-0807). 
 
Being a consolidated description of the same property conveyed to the Jackson Community 
Redevelopment Agency by deeds of record in Deed Book ____, Page _____; Deed Book ____, 
Page ______; and Deed Book ____, Page _____, each in the Register’s Office of Madison County, 
Tennessee. 
  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(JCM) 

 
 

EXHIBIT “B” 
 

Development Budget 
 
 
 

Healthy Community, LLC 
                                    Jackson Schools Project 1/29/2020 

 

 JCM 

Item Cost 

Square Footage 132,870 

Land  

Construction Cost Costs 20,099,056 

Architecture & Engineering 1,171,664 

Legal, Accounting & Consulting 92,868 

Closing Fees & Expenses 88,762 

Construction Oversight Fee 200,991 

Development Fee 585,451 

Total Project Cost 22,238,792 

 
 
 

  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(JCM) 

 
 

EXHIBIT “C” 
 

DEVELOPER’S INSURANCE 
 
 A.  The insurance coverage required under this Agreement shall be written by reputable 
insurance companies that are financially sound and solvent and legally qualified to issue such 
insurance in the State. Any insurance company selected by Developer shall be rated in A.M. Best’s 
Insurance Guide or any successor thereto (or if there be none, an organization having a similar 
national reputation) and shall have a general policyholder rating of “A” (or comparable rating for 
a rating by an organization other than A.M. Best) and a financial rating of a least “X” (or 
comparable rating for a rating by an organization other than A.M. Best). Developer shall provide 
and maintain in force the following minimum insurance coverage, which shall be limited to 
Developer’s activities with respect to the Project and shall not cover Developer’s non-Project 
related activities: 

1. Worker’s Compensation (statutory amount); 
 

2. Employer’s Liability ($1,000,000 per accident or disease); 
 

3. Commercial General Liability (1993 ISO Occurrence Form or equivalent) 
(occurrence basis): 

Bodily injury (including death) and property damage arising from 
premises and operations liability, products and completed 
operations liability (three years), personal injury and advertising 
liability, contractual liability, fire legal liability, blasting and 
explosion, collapse of structures, and underground damage liability; 
 
per occurrence: $1,000,000; 
 
general aggregate: $2,000,000. 

 
4. Commercial Umbrella Excess Liability (occurrence basis): 
 
 per occurrence: $3,000,000; 
  
 aggregate: $3,000,000. 

 
5. Professional Liability (claims-made basis): 
 
 per occurrence: $1,000,000; 
 
 aggregate: $2,000,000. 
 



 
 
      
 

  

 B.  The Commercial General Liability and Commercial Umbrella Excess Liability 
policies shall include contractual liability coverage for liabilities assumed by Developer under this 
Agreement, subject to standard policy stipulations, and shall include endorsements naming Owner 
as an additional insured. The cost of all insurance required under this Agreement is agreed to be 
included in the Fixed Price. 
 
 C.  Owner shall be furnished a Certificate(s) of Insurance with respect to said insurance 
upon execution of this Agreement. Each policy referred to herein shall provide that it will not be 
canceled, modified, or amended or its limits reduced or allowed to lapse without renewal, except 
after not less than thirty (30) days’ prior written notice to Owner. 
 
 D.  Developer shall bear all costs of all deductibles and shall be held responsible for 
any and all damages as may result from the failure of Developer to exercise its responsibilities as 
defined under this Agreement. 
 
 E.  The Professional Liability Insurance shall provide coverage for Developer for acts 
or omissions of it and its Consultants and representatives who may be engaged in performing 
Services or other activities under or in connection with this Agreement. 
 
 F.  Developer shall not violate or knowingly permit any violation of any conditions or 
terms of the policies of insurance required of Developer under this Agreement. In the event 
Developer neglects, refuses, or fails to provide or maintain any of the insurance required hereunder 
or if such insurance is canceled, ceases, or expires for any reason, Owner shall have the right, but 
not the duty, to procure or maintain the same. In the event Owner does procure or maintain such 
insurance, Owner shall have, in addition to any and all other available remedies, the right to recover 
from Developer (including the right of set-off against sums otherwise due Developer) all of the 
costs associated with procuring or maintaining such insurance. 
 
 G.  Owner or District may require Developer at any time, and from time to time, during 
the Term, to obtain and maintain in force additional insurance with coverage or limits in addition 
to those above-described; provided, however, the additional premium cost of any such additional 
insurance required by Owner shall be borne by Owner, and Developer shall arrange to have such 
costs billed separately and directly to Owner by the insuring carrier(s). 
 
 H.  Owner may purchase and maintain such other insurance as it may deem appropriate.  
No purchase of any such insurance by Owner shall in any way be deemed to alter or amend the 
rights or responsibilities of Owner or Developer under this Agreement. 
 
 I.  The Parties agree that Owner and District will be held harmless by Developer for 
any loss or damage to sheds, tools, equipment, property, and materials of Developer, Consultants, 
and their respective agents and employees, it being understood that Developer may, at its own 
expense, carry any insurance which may be required to provide the necessary protection against 
such loss or damage. 
 
 J.  Developer shall purchase and maintain or cause to be purchased and maintained 
builder’s risk property insurance upon the Project for the full cost of replacement (or the Fixed 
Price, whichever is greater) at the time of loss and written on a 1991 Causes of Loss - Special 



 
 
      
 

  

Form, or its equivalent. This insurance shall include as insureds Owner, Developer, and District, 
as their interest may appear, and shall insure against loss from the periods of Fire and Extended 
Coverage, including flood and earthquake, and the value of related soft costs as confirmed by 
Owner’s insurance administrator. The builder’s risk policy shall be made payable to Owner. 
 

K. The Parties acknowledge that all of the foregoing provisions requiring Developer 
to carry insurance shall not be construed as in any manner waiving or restricting the liability of 
Developer as to any obligations imposed under this Agreement. 
 
 
  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(JCM) 

 
 

EXHIBIT “D” 
 
 

Project Schedule 
 

[attached] 
 

  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(JCM) 

 
 

EXHIBIT “E” 
 

Development Team 
 
Pete Evans 
Henry Turley Company 
Email: pevans@henryturley.com 
Phone : (901) 674-1335 
 
Lance Henderson 
Henry Turley Company 
Email: lhenderson@henryturley.com 
Phone: (901) 255-2125 
 
Chris W. Alexander 
Healthy Community, LLC 
Email: chris@healthycommunityllc.com 
Phone: (731) 554-2079 
 
Hal Crocker 
Healthy Community, LLC 
Email: hal@crockerconstruction.com 
Phone: (731) 554-2079 
 

 
  



 
 
      
 

  

DEVELOPMENT AGREEMENT 
(JCM) 

 
 

EXHIBIT “F” 
 
 

JCM School Project Responsibility Matrix 
 

[attached] 
 
 

  











 
 
      
 

  

DEVELOPMENT AGREEMENT 
(JCM) 

 
 

EXHIBIT “G” 
 
 

Performance Bond and Payment Bond 
 

[to be attached] 



 

          Version Date: February 5, 2020  

Jackson-Madison County Board of Education 

Monitoring: 

Review: Annually, 

in April 

Descriptor Term: 

Open Enrollment Policy  

 

RENAMING POLICY 

Open Enrollment and Magnet 

School Policy  

Descriptor Code: 

6.206 
Issued Date: 

06/11/15 

Rescinds: 

6.206 
Issued: 

11/08/12 

Effective July 1, 2013 1 

 

Jackson-Madison County School System (JMCSS) students are assigned to schools based on the address 2 

of the parent/ or legal guardian and such school is the “zoned school”.  The Bboard recognizes, however, 3 

that students may wish to attend a school or participate in a program located in an area other than that of 4 

their zoned school.  Open enrollment is designed to offer students and parents a choice in the selection 5 

of schools other than the zoned school, and to give families the opportunity to select the best educational 6 

experience available for their children.  Students outside the LEA may be considered in open enrollment 7 

pursuant to TCA 49-6-3104 and TCA 49-6-3113(b)(2).     8 

 

Open enrollment should encourage parents or guardians to become knowledgeable about the needs and 9 

interests of their children and become more informed about what educational programs are offered at the 10 

schools throughout JMCSS.  JMCSS will provide parents with information regarding the various 11 

educational programs offered. 12 

 

Though the Jackson-Madison County School system supports parental choice, the following conditions  13 

restrict or limit the opportunities for O open E enrolment: 14 

 

A. The Montessori School at Bemis and Madison Academic High School will not be an option for 15 

Open Enrollment.  A. JCM Early College High and the Academic Academy at Northeast will not 16 

be an option for open enrollment as they have separate admission criteria.  Applications for those 17 

programs must be submitted by the posted deadline to be included in the selection process. 18 

 19 

 

B. Each school is required to serve the zoned students who live within its attendance area prior to 20 

accepting any students outside its zone. Thus, once enrollment reaches school capacity, that 21 

school or grade level will be closed to O open E enrollment. 22 

 

C. Transportation will only be provided for students attending their zoned schools.  Thus, any student 23 

attending a school other than that of the student’s zoned school must provide their own   24 

transportation to and from the school. 25 

 26 



Open Enrollment Policy  6.206 

 

Page 2 of 2 

 

D. Elementary and middle school students who elect to return to their zoned schools may do so at 1 

the end of a grading period. with the written permission from the open enrollment school 2 

principal.  High school students who elect to return to their zoned schools may do so at the end 3 

of the first semester or at the end of the second semester after an exit interview and with 4 

permission from the open enrollment school principal.   5 

 6 

E. Placement in an open enrollment program or school is via random lottery.  An application must 7 

be submitted by the posted deadline to be included in the lottery selection. 8 

 9 

 10 

 11 

 12 

 

 

 

The S superintendent is responsible for developing, revising, implementing, and monitoring the O open  13 

E enrollment procedures.  The areas to be addressed by written procedure include but are not limited to  14 

the following:  15 

(1) the approval and selection process including deadlines for application for O open E enrollment; 16 

 

(2) sibling enrollment process and priorities;  17 

 

(3) guidelines on students transferring to another school or returning to the student’s zoned school;  18 

 

(4) and students eligible for special education shall be served in accordance with the federal and state 19 

laws and guidelines.  20 

The S superintendent or his/her designee shall be responsible for administering this B board P policy 21 

and any procedure developed in relation to O open E enrollment.  The S superintendent or his/her 22 

designee shall be the final decision-maker with respect to interpretation of the policy and procedure. 23 

 

 



 

          Version Date: February 5, 2020  

Jackson-Madison County Board of Education 

Monitoring: 

Review: Annually, 

in April 

Descriptor Term: 

School Admissions 

Descriptor Code: 

6.203 
Issued Date: 

03/14/19 

Rescinds: 

6.203 
Issued: 

06/11/15 

Any student entering school for the first time must present:  1 

1. A birth certificate or officially acceptable evidence of date of birth at the time of registration;1  2 

 

2. Evidence of a current (within the past twelve (12) months) medical examination.2 There shall be 3 

a complete medical examination of every student entering school for the first time. This applies 4 

to Pre-K, kindergarten, and other students for whom there is no current health record; and if 5 

evidence of the exam cannot be obtained, the student must provide evidence of current physical 6 

exam within six (6) weeks of admission to school. 7 

  

3. Evidence of state-required immunization.3  8 

The name used on the records of a student entering school must be the same as that shown on the birth 9 

certificate unless evidence is presented that such name has been legally changed through a court as 10 

prescribed by law. If the parent does not have or cannot obtain a birth certificate, then the name used on 11 

the records of such student will be the same as that shown on documents which are acceptable to the 12 

school principal as proof of date of birth.  13 

A child whose care, custody and support has been assigned to a resident of the district by a power of 14 

attorney or order of the court shall be enrolled in school provided appropriate documentation has been 15 

filed with the district office.4  16 

A student may transfer into the school system at any time during the year (a) if his/her parent(s) or legal 17 

guardian moves his/her residence into the school system, (b) if the student’s parent/guardian is an 18 

employee of the district pursuant to TCA 49-6-3113(b)(2), and/or (c) if the student is approved by the 19 

Superintendent for out of district status pursuant to TCA 49-6-3104(a).  20 

Students entering the system from being institutionalized shall be admitted to the Alternative School 21 

Program for a period of two weeks and/or 10 school days before attending their zoned school.  22 

Parents, guardians, or legal custodians of students who enter school who have been judged delinquent 23 

for an offense involving murder, rape, robbery, kidnapping, aggravated assault or reckless endangerment 24 

shall notify the principal by providing the abstract of record5 required by law or other similar written 25 

information. This information shall be shared only with school employees who have responsibility for 26 

classroom instruction of the student. Such information is otherwise confidential and shall not be released 27 

to others except as required by law. The written notification shall not become a part of the student's 28 

record.6 29 
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_____________________________ ____________________________________ 

Legal References Cross References 

1. TCA 49-6-3008(b) 

2. TRR/MS 0520-01-03-.08(2)(a) 

3. TCA 49-6-5001(c) 

4. TCA 49-6-3001(c)(6) 

5. TCA 37-1-153, 154 

6. TCA 49-6-3051 

Admission of Suspended/Expelled Students 6.318 

Homeless Students 6.503 

Migrant Students 6.504 

Students in Foster Care 6.505 

 

  







208,307.00$         

7/8/2019 20000556 2000397 Rainey/Kizer 533100 175000.00

7/8/2019 20000349 2000220 Park Vista-Gatlinburg 552400 300.00

7/15/2019 20001017 2000884 TSBA BOEconnect 547100 2000.00

7/9/2019 20000725 2000574 Leadership Registrtation 552400 4000.00

7/9/2019 20000726 2000575 Leadership Gaylord 552400 5000.00

7/9/2019 20001192 2001064 TSBA Fall District 552400 660.00

refund Kevin 60.00

7/15/2019 20001016 2000883 TSBA Membership 532000 8347.00

7/9/2019 20000775 2000709 Sam's 549900 1000.00

7/17/2019 20001119 2000989 Wal-mart 549900 200.00

7/18/2019 20001193 2001065 TSBA Board Chairman 552400 375.00

7/19/2019 20001190 2001063 TSBA/TETA Conference 552400 625.00

7/30/2019 20001495 2001354 Lexis Nexis Books 549900 450.00

8/13/2019 20002225 2001996 Heavenly Ham 549900 250.00

9/12/2019 20003214 2002911 Kent Freeman 549900 200.00

9/23/2019 20003600 2003280 Hobby Lobby 549900 150.00

8/7/2019 20002001 2001790 Liberty Culinary 549900 150.00

10/18/2019 20004508 2004108 NSBA registration 552400 3500.00

11/8/2019 20005252 2004780 NSBA Hyatt hotel 552400 4000.00

NSBA flight

10/28/2019 20004779 2004332 Panera Bread 549900 100.00

10/28/2019 20004778 2004330 Chick-fil-A 549900 100.00

10/29/2019 20004771 2004374 Tacos 4 Life 549900 300.00

12/8/2019 20005993 2005543 Heavenly Ham 549900 200.00

12/4/2019 20005951 2005430 The Blacksmith 549900 250.00

1/28/2020 20007438 2006820 Board of Dist Plaque 549900 125.00

1/28/2020 20007439 2006821 Board Secretary Conf 552400 125.00

1/30/2020 20007570 2006935 Old Country Bd of Dist 549900 100.00

2/3/2020 20007654 2007000 Legs/Legal registration 552400 300.00

2/3/2020 20007656 2007125 Double Tree Legs/Legal 552400 500.00

OBJECT
Date 

Requested
Requisition # PO# Vendor PO Amount



208,307.00$         

PO Amount



Date Paid BATCH AMOUNT
140,214.57$   

Rainey/Kizer 2000397 533100

July retainer 2030 4,500.00

August retainer 2236 4,500.00

Madison/East Jackson 2340 3,822.50

General Files 2340 19,376.35

Deloach/Johnson 2340 314.25

September Retainer 2526 4,500.00

October Retainer 2732 4,500.00

November Retainer 3033 4,500.00

December Retainer 3223 4,500.00

January Retainer

February Retainer

March Retainer

April Retainer

May Retainer

June Retainer

General Files 2789 19,987.90

Hilton 2789 76.00

Public Private 2789 8,610.15

Deloach/Johnson 2789 9,905.85

Collaborative Conferen 3231 4,516.30

Public Private 3231 20,029.90

Civil Rights 3231 494.00

Deloach/Johnson 3231 4,969.43

General Files 3231 99.75

Rainey/Kizer 1911543 B. Ross 533100 2453 139.20

Park Vista - Gatlinburg 2000220 did not attend 552400

TSBA BOEconnect 2000884 547100

Submitted for +A1:I183FINANCE Payment
Vendor PO # INVOICE # OBJECT



TSBA Leadership registration 2000574 552400 PCARD 3,475.00

Gaylord Leadership 2000575 552400 PCARD 4,815.72

TSBA membership 2000883.00 53200

31141 2092 8,347.00

Sam's 2000709 549900

8/16/2019 PCARD 135.13

10/22/2019 PCARD 144.29

12/3/2019 PCARD 257.48

Wal-mart 2000989 549900

7/18/2019 PCARD 13.48

8/16/2019 PCARD 54.28

11/1/2019 PCARD 58.01

11/11/2019 PCARD 16.17

12/9/2019 19.07

Lexis Nexis Books 2001354 549900

10/29/2019 2982 452.61

Heavenly Ham 2001996 549900

8/15/2019 PCARD 172.30

Liberty Tech Culinary 2001790 103921 549900 2526 150.00

TSBA/TETA Conference 2001063 31900 549900 2322 375.00

TSBA Fall District 2001064 552400 660.00

31922 2322 660.00

refund for Kevin 60.00

TSBA Board Chairman 2001065 552400

31903 Janice 2322 125.00

32180 James 2688 125.00

James reimbursement 2789 124.08

Kent Freeman 2002911 549900

T. Person funeral PCARD 15.75

Hobby Lobby 2003280 549900



9/24/2019 PCARD 49.01

Chick fil-A 2004330 549900

11/2/2019 PCARD 72.90

Panera 2004332 549900

11/4/2019 PCARD 59.98

Tacos 4 Life 2004374 549900

11/2/2019 PCARD 239.75

Heavenly Ham 2005543 549900

12/9/2019 PCARD 91.45

The Blacksmith 200543 12/4/2019 549900

12/5/2019 Board & TSBA PCARD 164.53

NSBA Conference Chicgao 2004780 Hotel-Hyatt Regency 552400

NSBA Registration 2004108 552400

NSBA airflight

Board of Distinction plaque 2006820 549900

Old Country Bd of Distinction 2006935 549900

Board Secretary Workshop 2006821 552400

Legis/Legal Conference 2007000 552400

Janice registration

Janice travel

Legis/ Legal Double tree 2007125 552400



140,214.57$   

Date Paid BATCH Amount Paid



13,850.00

$3.00 $3.00

Date P.O. # P.O. Amount Invoice Amt

7/12/2019 2000883 8,347.00$               

7/15/2019 8,347.00$         

12/27/2019 2005961 5,500.00$               

5,500.00$         

$13,847.00 $13,847.00

Vendor/ Name

TSBA 2020

INV 32431

G2310000/532000

Budget Amount

REMAINING BALANCES

TSBA Membership Dues

Budget Amendment added $850.00 

from G2310000 530500 Audit Services 

to G2310000 532000 Dues & 

Memberships

TSBA Policy Agreement 

Board to approve, County Finance 

Management to approve and County 

Commission to approve

TOTAL



225,000.00

$50,000.00 $105,797.62

Date P.O. # P.O. Amount Invoice Amt

3/12/2019 1908894 3,000.00$                   

4/48/2019 550.00$               

5/9/2019 1,878.00$            

3/22/2019 1909256 10,000.00$                 

6/17/2019 8,150.60$            

5/17/2019 1911139 1,500.00$                   

6/4/2019 1911543 10,000.00$                 

7/16/2019 2,475.00$            

8/23/2019 $139.74

3/22/2019 1909262 3,000.00$                   

3/22/2019 1909253 10,000.00$                 

5/10/209 805.00$               

7/9/2018 1900547

$1,045.00

762.85$                      

635.70$                      

513.00$                      

266.00$                      

7/8/2019 2000397 175,000.00$               

7/1/2019 4,500.00$            

7/29/2019 4,500.00$            

4,500.00$            

4,500.00$            

4,500.00$            

4,500.00$            

8/13/2019 $3,822.50

$19,376.35

$314.25

10/4/2019 $19,987.90

$76.00

H. Hilton

LEGAL FEES

G2310000/533100

Budget Amount

REMAINING BALANCES
Vendor/ Name

Brenda McCommon

B. Ross

B. Ross

B. Ross

Retainer for July

Retainer for August

Rainey/Kizer

B. Ross

Arlington Community Board of Ed

B. Ross

Chuck Cagel-B. Ross

Dewsner & kennedy

L. Conner

Rainey/Kizer PO carried over to FY20

Madison Academic and East Jackson

Brenda McCommon L. Conner

Brenda McCommon B. Ross

Taylor Passmore Lane property

B. Ross

A. Taylor

Retainer for April

Retainer for May

Retainer for June

Madison Academic and East Jackson

General Files

Deloach and Johnson 

General Files

Hilton

Retainer for March

Retainer for September

Retainer for October

Retainer for November

Retainer for December

Retainer for January

Retainer for February



$8,610.15

$9,905.85

12/3/2019 $4,516.30

$20,029.90

$494.00

$4,969.43

$99.75

$175,000.00 $119,202.38TOTAL

Public Private

Deloach and Johnson 

Collaborative Conferencing

Public Private

Civil Rights

Deloach and Johnson 

General Files



2,000.00

$0.00 $2,000.00

Date P.O. # P.O. Amount Invoice Amt

7/15/2019 2000884 2,000.00$            

BOECONNECT

G2310000/547100

Budget Amount

REMAINING BALANCES

Vendor/ Name

BOECONNECT



4,000.00

$650.00 $1,903.65

Date P.O. # P.O. Amount Invoice Amt

7/11/2019 2000709 1,000.00$            

135.13$          

144.29$          

257.48$          

7/30/2019 2001354 450.00$               

452.61$          

8/13/2019 2001996 250.00$               

172.30$          

12/8/2019 2005543 200.00$               

91.45$            

8/22/2019 2001790 150.00$               

150.00$          

9/12/2019 2002911 200.00$               

-$                

-$                

15.75$            

9/23/2019 2003280 150.00$               

9/24/2019 49.01$            

1/28/2020 14.09$            

7/17/2019 2000989 200.00$               

58.01$            

19.07$            

10/28/19 2004332 100.00$               

59.98$            

10/28/19 2004330 100.00$               

72.90$            

10/29/19 2004374 300.00$               

239.75$          

12/4/19 2005430 250.00$               

MISC, ITEMS FOR BOARD/SUPPLIES

G2310000/549900

Budget Amount

Kent Freeman

REMAINING BALANCES

Vendor/ Name

SAM'S

8/16/2019

10/22/2019

12/3/2019

Lexis Nexis Books

Heavenly Ham

8/15/2019

Reconcilation Dinner

Liberty Culinary Arts

Purchase Order Change Order

invoice 14146827 = $2.61

Heavenly Ham Board & Stud Adv

12/9/2019

Averitt Family (TE at Pope) paid

Hobby Lobby

Powell and Stitts Family (Isaac Lane)

Wal-Mart

12/9/2019

11/1/2019

Collier (Student at Lincoln) paid

have items on hand from Board

T. Person (café worker) 

L. Braswell Dad 

Panera Bread

11/4/2019

Chick-fil-A

11/2/2019

Tacos 4 Life

11/2/2019

The Blacksmith



164.53$          

$3,350.00 $2,096.35TOTAL

12/8/2019



450.00

($2.61) ($2.61)

Date P.O. # P.O. Amount Invoice Amt

10/29/2019 2001354 450.00$               

2.61$                   

452.61$          

$452.61 $452.61

LEXIS NEXIS BOOKS

G2310000/549900

Budget Amount

REMAINING BALANCES

Vendor/ Name

Lexis Nexis Books

Purchase Order Change Order

Invoice 14146827

(2.61 from Supplies )

TOTAL



1,050.00

$850.00 $966.07

Date P.O. # P.O. Amount Invoice Amt

7/17/2019 2000989 200.00$               

13.48$            

54.28$            

16.17$            

$200.00 $83.93

G2310000/549900

Budget Amount

REMAINING BALANCES
Vendor/ Name

Walmart

7/18/2019

8/16/2019

11/11/2019

TOTAL



27,000.00

$16,040.00 $16,198.06

Date P.O. # P.O. Amount Invoice Amt

7/8/2019 2000220 300.00$                      

-$                     

5/2/2019 1910622

######## 2001063 625.00$                      

125.00$               

-$                     

125.00$               

113.74$               

125.00$               

-$                     

######## 2001064 660.00$                      

60.00$                 

-$                     

60.00$                 

46.06$                 

60.00$                 

REFUNDED 60.00$                 

60.00$                 

60.00$                 

46.06$                 

60.00$                 

60.00$                 

46.06$                 

60.00$                 

60.00$                 

60.00$                 

7/19/19 2001065 375.00$                      

REFUNDED 125.00$               

125.00$               

124.08$               

7/9/19 2000574 4,000.00$                   

500.00$               

261.10$               

175.00$               

-$                     

575.00$               

280.60$               

575.00$               

270.50$               

575.00$               

261.10$               

500.00$               

287.10$               

575.00$               

407.10$               

7/9/19 2000575 5,000.00$                   

687.96$               

687.96$               

687.96$               

687.96$               

458.64$               

687.96$               

$10,960.00 $10,801.94

paid 175.00 on FY19 REFUNDED 175.00

TSBA/TETA in Nashville

Kevin Alexander registration

Kevin Alexander travel

Summer Law = registration 175.00 

REFUNDED

REMAINING BALANCES
Vendor/ Name

Janice Hampton - Did not attend

Summer Law 2019 registration

Janice Hampton - Did not attend

Summer Law 2019 - Park Vista Hotel

Board Expenses

G2310000/552400

Budget 

Wayne Arnold travel

Doris Black registration

Doris Black travel

Jim Campbell registration

James Johnson travel

Janice Hampton registration

Janice Hampton travel
TSBA/TETA  registration 375.00 + travel 

113.74 = 488.74

Fall District in Decatur County

Kevin Alexander registration REFUND

Kevin Alexander travel

Wayne Arnold registration

James Johnson registration

TOTAL

Janice Hampton registration

Janice Hampton travel

James Johnson registration

James Johnson travel

AJ Massey registration

AJ Massey travel

Morris Merriweather registration

Morris Merriweather travel

Shannon Stewart registration

Shannon Stewart travel

Ray Washington registration

Janith Stack registration

Janith Stack travel
Fall District = registration 600.00 + travel 
138.18 = 738.18

2019 Leadership Conference

Doris Black registration

Doris Black travel

Jim Campbell registration

Jim Campbell travel

Janice Hampton registration

Janice Hampton travel

James Johnson registration

James Johnson travel

AJ Massey registration

Morris Merriweather travel

Morris Merriweather registration

Jim Campbell travel

James Johnson registration

James Johnson travel

Board Chairman Workshop

Jim (did not need a hotel room)

AJ Massey travel

Shannon Stewart registration

Shannon Stewart travel

Gaylord

Doris Black Hotel

AJ Massey hotel

Morris Merriweather hotel

Shannon Stewart hotel

Janice Hampton registration

Janice Hampton travel

Board Chairman = registration 125.00 + 
travel 124.08 = 249.08

Janice Hampton hotel

James Johnson hotel

Leadership = registration 3,475.00, hotel 

3,898.44, travel 1,767.50 total = 9,140.94



9,000.00

$1,500.00 $3,399.69

Date P.O. # P.O. Amount Invoice Amt

10/18/2019 2004108 3,500.00$            

1,025.00$       

1,025.00$       

1,025.00$       

11/8/2019 2004780 4,000.00$            

841.77$          

841.77$          

841.77$          

$7,500.00 $5,600.31

Budget Amount

AIR TICKET

REMAINING BALANCES

Vendor/ Name

NSBA in Chicago registration

James Johnson

Janice Hampton

Doris Black

Hyatt Regency Chicago

James Johnson

Janice Hampton

Doris Black

2525.31 hotel=5600.31

travel

travel

travel

3075.00 regitration 

James Johnson

Janice Hampton

Doris Black

AIR TICKET

James Johnson

Janice Hampton

Doris Black

TOTAL



1,000.00

$1,000.00 $840.20

Date P.O. # P.O. Amount Invoice Amt

6/13/2019

28.20$            

11/16/2019 -$                

$131.60

PD for Secretary

G2310000/552400

Budget Amount

REMAINING BALANCES

Vendor/ Name

BOEconnect training Board Secretary

Janith Stack travel

BOEconnect training = 28.20

TSBA Conference registration

TSBA Conference travel



$0.00 $0.00

Date P.O. # P.O. Amount Invoice Amt

Budget Amount

REMAINING BALANCES

Vendor/ Name
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Field Trip Request FormField Trip Request Form

General Info

User JOEL MANERS
Building LIBERTY TECHNOLOGY HIGH
Job Title VOCATIONAL TEACHER
Submitted 2/6/2020 9:10 am
Dates 3/5/2020 to 3/7/2020

Reference ID D19721-A0-L86208315
Select your department CTE

Field Trip Information

 Destination (Include specific
address)

DECA State Career Development Conference - Chattanooga Convention Center 1150 Carter St,
Chattanooga, TN 37402

Educational Objective of Trip: Marketing education an competition.

Dates/Times/Location

 

 

 

Date Students will Depart: 3/5/2020

Time Students will Depart: 8:00AM

Date Students will Return: 3/7/2020

Time Students will Return: 12:00PM

Vehicle

Students will travel by: (If you
are traveling by bus, please
upload and attach the bus
request form.)

Rented Minivan

Chaperones

 

 

 

 

School Employee Chaperones: Joel Maners Carolyn Brown

Non-school Employee
Chaperones:

Kelli Bonifer

Number of Students Attending: 4

Students needing
Nurse/Medical or Special Ed
Bus:

None

Total number of chaperones
that will accompany the trip:

3

Expense

 Personal expense for each
student:

$50

Parents have been notified they
are not required to pay this fee:

YES

NO

Supporting Documentation

Please attach files here: DECA SCDC Lesson Plan - DECA_Competition_Lesson_Plan.pdf (54k) 

Finish

https://www.mylearningplan.com/Forms.asp?F=INT_USERID&I=3606656&M=V
https://www.mylearningplan.com/Forms.asp?F=LPOTHERFIELD10&I=2&M=V
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Administrator's SectionAdministrator's Section

Approval Summary

    

BARNETT, JAMES PRIOR APPROVED2/6/2020
1:43 pm

 

KIRKBRIDE, RYAN PRIOR PENDING  

WILSON, ANNETTE PRIOR   

WASHINGTON, THOMAS PRIOR   

CHANDLER, WILLARD PRIOR   

BARNETT, JAMES FINAL   

Administrator Approval Type Status Date

Log Details

   

Form Resubmitted 2/4/2020 1:05 pm This form was revised on 2/4/2020 by J
MANERS. View Original Form

Type Date Description

Expenses

    

Transportation $0.00 ---------- ----------

Mileage $0.00 ---------- ----------

Meals $0.00 ---------- ----------

Lodging $0.00 ---------- ----------

Other Expense 1 $0.00 ---------- ----------

Totals $0.00   

Description Requested Approved Final

https://www.mylearningplan.com/PrintForm.asp?F=73863&I=86208315&M=H%23
https://www.mylearningplan.com/Forms.asp?M=V&I=86206533&F=73863
https://www.mylearningplan.com/PrintForm.asp?F=73863&I=86208315&M=H%23
https://www.mylearningplan.com/PrintForm.asp?F=73863&I=86208315&M=H%23








































































































































































Policy Committee Meeting Agenda 

January 16, 2020 

 

 

***All policies will have the issue date updated by TSBA after the JMCSS Board approves the revisions 

 

*** red means delete and yellow means adding 

 

Holly & Finance 

2.404 School Support Organizations –  

Holly is recommending adopting TSBA Policy with additions from JMCSS 2.404 School Support 

Organizations Fiscal Operations and 4.503 School Support Organizations Recognition and Operations.  

TSBA dropped policy 4.503 and Holly recommends JMCSS drop this policy as well since it has been 

incorporated into Board Policy 2.404. 

 

At the time of the Policy meeting, there was an error in policy 2.404 that we did not see until after the 

meeting.  We are asking that this addition to Policy 2.404 be included with the revisions being approved 

by the Board.   

On page 2 number 9 “No student shall be assessed any type of fee as a requirement for participation in 

school support organization activities.” (Is in red to delete) 

(In yellow to be added) “No student or student’s parent/guardian shall be assessed any type of fee as a 

requirement for participation in school support organization activities.” 

 

 

Rachel & Jared 

5.113 In- Service and Professional Learning Opportunities 

Delete lines 11 and 12 “Each principal and administrator shall be required to attend the principal-

administrator academy for instruction at least once every five (5) years.   

 

Catherine, Rhonda, Tiffany & Vivian 

5.203 Recommendations and File Transfers (from TSBA) 

ADOPT TSBA POLICY 

Add wording on lines 20 and 21 “including, but not limited to, sexual harassment or sexual assault” 

 

6.203 School Admissions 

Delete lines 21 and 22 from policy “Students entering the system from being institutionalized shall be 

admitted to the Alternative School Program for a period of two weeks and/or 10 school days before 

attending their zoned school.  

 

 

6.206 Open Enrollment 

Delete the name of policy “Open Enrollment Policy” to adding name “Open Enrollment and Magnet 

School Policy” 



Adding and deleting wording 

 

Corey, Vivian & Bryan (Revisions after Principals Meeting on 1/14/2020 

6.300 Code of Conduct 

DISCUSSION with policy 

Delete corporal punishment  

 

In Policy 6.300 all the revisions had not been given at the time of the meeting and would not know if all 

discussion would be finished concerning this policy.  Bryan Chandler mentioned that he felt the policy 

was ready for Board approval and would recommend the following revisions be included for policy 

6.300. 

On page 6 the word “safety” needed to be added to lines 9, 13, 17 and add the word “vandalism” to 

lines 25, 29, 33. On page 7, delete “Safety Administrator” and add “Leader of Student Services”.  On line 

8, add “will be considered trespassing” and on line 9, add “route once they have been suspended. 

 

 

 

 

 

Annette & Vivian 

6.405 Medicines (from TSBA) 

Adding wording on lines 4 and 5, add the word to on line 19, delete “Volunteer, trained by a registered 

nurse” on line 31 and add “Trained” on line 31 

Move the wording from lines 31 and 32 “Trained personnel, may administer glucagon in emergency 

situations to a student based on that student’s Individual Health Plan (IHP).”  To lines 6 and 7 under 

Blood Glucose Self-Checks  

 

Catherine & Jared 

6.600 Student Records (from TSBA) 

Adopt TSBA policy 

Jared 

6.702 Student Clubs and Organizations  

(TSBA does not have a policy with this number or title) 

Updated Issue Date only 

 

***Policy Committee will recommend to the JMCSS Board the following revisions on the first reading 

and waving the second reading 

Addition to the recommendation the revisions for policy 2.404 School Support Organizations and policy 

6.300 Code of Conduct 

Adjournment:  
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At a Glance: Organization of 
School Board Academy Modules

Basic Core Modules

•	 Advocating the Board's Vision
•	 Board Policy and Operations
•	 Board/Superintendent Relations

•	 School Law
•	 Board’s Role in School Finance

It is strongly recommended that the core modules are taken first. 

Joint Academy Modules

•	 Teaming and the School Board:  
Working Together to Improve  
Student Achievement (one-day event)

•	 Planning: A Joint Venture Part I and 
Part II (one or two-day event)

Board members attend the joint academy modules as a team along with their superintendent. 
Joint Academy modules may be taken to fulfill state training requirements.

Optional Credit Modules

 Optional credt modules may be taken to fulfill state requirements.  
Registration fees are associated with some Optional Credit Modules.  

•	 TSBA Summer Law Institute
•	 TSBA/TETA Technology Safety  

Symposium
•	 TSBA Board Chairman Workshop

•	 TSBA Leadership Conference
•	 TETA Administrator's Technology  

Academy

Online Modules

Online modules may be taken to fulfill state training requirements; however, it is strongly 
recommended that the basic core modules are taken first.

•	 eBoardsmanship
•	 Legal Issues Impacting School 

Elective Module

This session is designed for seasoned board members who have completed 
Orientation and a majority of the core modules.

A Deep Dive Into Boardsmanship
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2019-2020 School Board Academies By Date
2019

Topic Location Date
TSBA Summer Law Institute	 Gatlinburg July 19-20 (Fri-Sat)

TSBA/TETA Technology Safety Symposium TSBA August 23 (Fri)

TSBA Board Chairman Workshop	 TSBA	 October 4 (Fri)

TSBA Leadership Conference	 Nashville	      November 14-15 (Thu-Fri)

2020
New Board Member Orientation TSBA	 January 9-10 (Thu-Fri)

Board’s Role in School Finance TSBA	 January 16 (Thu)

Administrator’s Technology Academy Henderson January 21 (Tue)

Board’s Role in School Finance Johnson City January 23 (Thu)

Board’s Role in School Finance Jackson	 January 30 (Thu)

A Deep Dive into Boardsmanship
Distance Learning Sites
- McMinn County
- Lauderdale County

TSBA February 4 (Tue)

Administrator’s Technology Academy Knoxville February 25 (Tue)

Board/Superintendent Relations Knoxville March 5 (Thu)

Administrator’s Technology Academy	 Murfreesboro	 March 11 (Wed)

Board/Superintendent Relations Jackson	 March 12 (Thu)

Board/Superintendent Relations
Distance Learning Sites
- McMinn County
- Lauderdale County

TSBA March 26 (Thu)

School Law	 Jackson April 3 (Fri)

School Law	 TSBA April 13 (Mon)

School Law	 Knoxville April 21 (Tue)

Board Policy and Operations	 Knoxville May 5 (Tue)

Board Policy and Operations
Distance Learning Sites
- McMinn County
- Lauderdale County

TSBA	 May 8 (Fri)

Board Policy and Operations	 Jackson May 12 (Tue)

Advocating the Board’s Vision Johnson City June 2 (Tue)
Advocating the Board’s Vision TSBA	 June 5 (Fri)

Advocating the Board’s Vision Jackson June 10 (Wed)

TSBA Summer Law Institute	 Jackson June 26 (Fri)

Other
Planning: A Joint Venture Scheduled by request with majority of board & superintendent in attendance 

Teaming and the School Board Scheduled by request with majority of board 
& superintendent in attendance

Teaming and the School Board Scheduled by request with majority of board & superintendent in attendance 
Teaming and the School Board Scheduled by request with majority of board 
& superintendent in attendance

eBoardsmanship (online) Individually scheduled by request

Legal Issues Impacting School Boards (online) Individually scheduled by request
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State Laws and Regulations
Tenn. Code Ann. 49-2-202(a)(6) 

All board members shall be properly trained during their service on the board of 
education. The minimum requirements for this training shall be established by the state 
board of education and shall include an annual session for all board members. 

STATE BOARD OF EDUCATION RULES AND REGULATIONS, 0520-1-2-.11
(1)	 Every member of a local board of education shall participate annually in seven hours of 		
		  training provided by the School Board Academy. In addition, all newly-elected members
		  of a local board of education shall attend a fourteen hour orientation during their
		  first year in office.
(2)	 The School Board Academy shall be administered by the State Department of  
		  Education. 
(3)	 The annual program of the School Board Academy will consist of modules approved by 		
		  the State Board of Education. The Tennessee School Boards Association (TSBA) 			
		  shall develop and conduct the majority of the approved modules. 
(4)	 A School Board Academy Advisory Committee shall be established by the State Board
		  of Education. The Advisory Committee will be responsible for evaluating academy
		  programs. The Advisory Committee will also be responsible for recommending an
		  annual program plan for the academy prior to the beginning of each school year
		  for approval by the State Board of Education. The Advisory Committee will include the
		  Executive Director and the President of the Tennessee School Boards Association,
		  a member of the State Board of Education, the President of the Tennessee 	Organization
		  of School Superintendents, and the Commissioner of Education or his designee. It will
		  also include others appointed by the State Board of Education for terms designated by
		  the State Board of Education. 

Attendance Requirements
EXPERIENCED BOARD MEMBERS 

Before January 1, 2019 

•	 Must complete one module before June 30, 2020.
•	 Must attend the entire module in order to receive credit.

 
NEW BOARD MEMBERS 

After January 1, 2019 

•	 Must attend a two-day Orientation by June 30, 2020.
•	 Must attend one Module by June 30, 2020.
•	 It is recommended that board members complete the basic core modules first. 
•	 Must attend the entire module in order to receive credit. 
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EXCEPTIONS

Exceptions are granted only when extraordinary circumstances prevent a board member from attending 
a regularly scheduled School Board Academy. The request for an exception must be submitted to Grace 
Jones at the Tennessee Department of Education Division of Teachers and Leaders at 
grace.jones@tn.gov or mailed to the below address:

12th Floor Andrew Johnson Tower 
710 James Robertson Parkway 
Nashville, TN 37243

The request submitted by the superintendent or his/her designee must be accompanied by:  
•	 A certified statement from a physician, if applicable.
•	 A record of action on the request for an exception by the local board of education at a public meeting. 

How to Register
GENERAL INFORMATION 

•	 A limited number of space is available for each School Board Academy. 
•	 In-person sessions with fewer than ten registrants may be cancelled.
•	 Distance learning sites with fewer than five registrants may be cancelled. 

REGISTRATION PROCEDURES

•	 Review requirements for school board member attendance for the 2019-2020 training cycle. 
•	 Examine the module descriptions you are considering. 
•	 The basic content of the core modules does not change; therefore, board members should only take 

the core modules once. 
•	 Select the module you wish to attend. 
•	 Complete the applicable registration form found in this catalog or register online at www.tsba.net, 

scroll over the tab “School Board Academies” or "TSBA Meetings", and click on the drop-down for 
the meeting you are interested in attending.

•	 Forward forms to:		
	 TSBA
	 ATTN: Registrar
	 525 Brick Church Park Drive 
	 Nashville, TN 37207
	 Phone: 800-448-6465
	 Fax: 615- 815-3911
	 registrar@tsba.net

INFORMATION ABOUT DATES, LOCATION AND DIRECTIONS 

If you need to confirm the date and location of an Academy session or need directions, call the  
Tennessee School Boards Association at 615/815-3908.  Information may also be obtained through the 
TSBA Website at www.tsba.net.
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New Board Members
Orientation = $150.00 Stipend (attendance at both days is required to receive the $150.00 stipend)
One 7 hour Module = $75.00 Stipend 

Experienced Board Members
One 7 hour Module = $75.00 Stipend OR 
Planning: A Joint Venture (one-day) = $75.00 Stipend OR
Planning: A Joint Venture (two-day) = $150.00 Stipend 

While the state provides a stipend for attendance at School Board Academies, meals are not included.  
However, they do provide for morning and afternoon breaks.

Stipend
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Orientation

LOCATION/DATES
 
TSBA		  January 9-10, 2020 (Thu-Fri)

		
Objective: 
	 To provide an overview of the roles, responsibilities and legal duties of school board members.

Special Consideration: 
	 Board members who assumed office after January 1, 2019, are required to attend the Orientation 		
	 session before June 30, 2020. 

Description: 
	 This session is designed to meet the needs of new board members.  Through active participation 		
	 in this session, you learn the do’s and don’ts of effective boardsmanship. 

Major topics covered during the session include: 
•	 Education’s Governance Structure 
•	 Basics of Boardsmanship
•	 Finance
•	 Promotion of the School System 
•	 Board Policies 
•	 Planning 
•	 School Law 
•	 Board/Superintendent Relations 
•	 Board/Staff Relations 
•	 Board/Student Relations 
•	 Hot Topics Facing School Boards
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Basic Core 
Modules

Board's Role in School Finance
Board/Superintendent Relations

School Law
Board Policy and Operations

Advocating the Board's Vision

The basic content of the core modules does not change; therefore, board members 
should only take the core modules once.
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Board’s Role in School Finance

LOCATIONS/DATES
 
TSBA			   January 16, 2020 (Thu)
Johnson City		  January 23, 2020 (Thu)
Jackson		  January 30, 2020 (Thu)

Objective: 
	 To provide an overview of the board’s role in developing the school system budget. 

Description: 
	 In this session, board members will learn their role in the budget process and how it relates to the 	
	 board’s mission and vision for the school system. 

Major topics covered during the session include:
•	 History of School Finance 
•	 Overview of the BEP 
•	 Local Revenue and Federal Funds
•	 Budget Process
•	 How to Read a Budget Document 
•	 Factors Affecting a Budget 
•	 Building Support for the Budget
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Board/Superintendent Relations

LOCATIONS/DATES
 
Knoxville		  March 5, 2020 (Thu)
Jackson		  March 12, 2020 (Thu)
TSBA			   March 26, 2020 (Thu)

Objective:
To provide an overview of the roles and responsibilities of the school board and the 
superintendent. 

Description:
This session focuses on ways to select a superintendent, build the board/superintendent team, 
and evaluate the performance of the superintendent.  During the course of the session, you 
will have the opportunity to look closely at both roles and learn more about interrelationships 
and independence – two essential elements for successful and productive relations. 
Participants will also review the elements of a superintendent contract.

Major topics covered during the session include: 
•	 Job Descriptions of Board Members/Superintendents       
•	 Roles and Expectations of Superintendent/Board 
•	 Superintendent Selection 
•	 Employment Contract 
•	 Team Development 
•	 Superintendent Performance Evaluations 
•	 Code of Ethics
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School Law

LOCATIONS/DATES
 
Jackson	 April 3, 2020 (Fri)
TSBA		  April 13, 2020 (Mon)
Knoxville	 April 21, 2020 (Tue)

Objective:
To determine the legalities that govern the school board. 

Description:
School board members must be familiar with the legal issues that affect policy. In this session, 
participants review the legal duties of the school board and the Tennessee Sunshine Law. 

Major topics covered during the session include: 
•	 Duties and Powers of the Board, Superintendent, and Local Legislative Body
•	 Open Meetings and Open Records
•	 Ethics
•	 Students' Rights
•	 Employee Rights
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Board Policy and Operations

LOCATIONS/DATES
 
Knoxville						      May 5, 2020 (Tue)
TSBA							       May 8, 2020 (Fri)
Lauderdale County - Distant Learning Site		  May 8, 2020 (Fri)
McMinn County - Distant Learning Site		  May 8, 2020 (Fri)
Jackson						      May 12, 2020 (Tue)

Objective:
To provide an overview of the responsibilities of the board and superintendent in board  
operations and policy development, implementation, monitoring, and evaluation. 

Description:
This session focuses on the importance of school board policy and school board operations. 
Board Members will discuss policy development, parliamentary procedure, and board  
meeting procedures.

Major topics covered during the session include: 
•	 Structure of Policy
•	 Policy Development
•	 Policy Review, Revision, and Oversight
•	 Administrative Procedures
•	 Board Operations
•	 Parliamentary Procedure
•	 The Board and Employees
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Advocating the Board's Vision

LOCATIONS/DATES
 
Johnson City		  June 2, 2020 (Tue)
TSBA			   June 5, 2020 (Fri)
Jackson		  June 10, 2020 (Wed)

Objective:
To explore the board’s role in creating a vision for excellence for all students and in building 
public support to achieve the vision.

Special Consideration:
	 Board Members must bring a laptop, iPad, or tablet to this session, along with a copy of their 
	 board’s strategic plan.

Description:
In this session, participants engage in discussion to learn what vision is, how it is created and 
the critical components it must include.  Board members discover how to build public  
support from all stakeholders for their school district vision, mission and goals.  During this 
session, participants will see the connection between standards of excellence in all areas of the 
school operation and the vision that they set as a school board.  They will also learn how to 
use data to assess needs, set goals and determine priorities for the school system.   

Major topics covered during the session include: 
•	 Exercising Board Leadership Through the Visioning Process
•	 Why Boards Need to Have a Vision
•	 What Vision Is-What Vision Does-What Kills Vision
•	 Role of the Board and Superintendent in the Vision and Planning Process
•	 Vision of Students Today
•	 Translating Vision into Action
•	 Using Data to Assess Needs and Setting Goals
•	 Building Stakeholder Support for the Vision
•	 Working with the Media
•	 Board’s Role as a Creator of Public Opinion
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Elective
Module

A Deep Dive Into Boardsmanship

Elective modules may be taken to fulfill state training requirements; however, it is 
strongly recommended that the basic core modules are taken first.
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A Deep Dive Into Boardsmanship

LOCATIONS/DATES

TSBA							       February 4, 2020 (Tue)
Lauderdale County - Distant Learning Site		  February 4, 2020 (Tue)
McMinn County - Distant Learning Site		  February 4, 2020 (Tue)

Objective:
To provide a deep dive for seasoned board members into the most important aspects of 
boardsmanship.   

Special Consideration:
This session is designed for seasoned board members who have completed Orientation and a 
majority of the core modules.

Description:
This session will explore, in depth, answers to the many questions that have arisen since the 
new board member took office and first attended the Orientation module.

Major topics covered during the session include: 
•	 The Evolution of Boardsmanship
•	 Promotion of the School System
•	 School Law
•	 Board/Superintendent Relations
•	 Board Relationships with Staff/Students
•	 Hot Topics Facing School boards
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Online
Modules

eBoardsmanship
Legal Issues Impacting School Boards

Online modules may be taken to fulfill state training requirements; however, it is 
strongly recommended that the basic core modules are taken first.
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eBoardsmanship (online course)

Individually scheduled by request. This module can only be taken once.

Objectives:
1.	 To provide a Boardsmanship Profile to board members.
2.	 To offer recommendations to increase knowledge and skills in key areas.
3.	 To determine the effectiveness of the School Board Academy Modules.

Special Considerations:
•	 Board members must have access to a computer with internet connectivity.

Description:
This assessment module is a way for board members, the Tennessee Department of  
Education and TSBA to work hand in hand to determine if the modules are taught in a way 
that is helpful and memorable to you. This tool identifies your areas of expertise and provides 
suggestions for obtaining additional information in areas that can help you, as a board  
member, to grow professionally. 

TSBA will provide a web-based “eBoardsmanship” module and you will work through the 
four sections of the module: 

1)	 Board Game
2)	 Mini-Scenarios
3)	 Structured Situational Analysis 
4)	 Video Clips 

Once you have completed the four sections online, your responses will be tabulated and the 
results provided to you online in a Boardsmanship Profile that identifies your expertise in 
each of the Modules. The profile includes an explanation of scores as well as suggestions and 
ideas to help you further develop your knowledge and skills. Verifications of completion will 
be sent to TSBA.
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Legal Issues Impacting School Boards 
(online course)

Individually scheduled by request. This module can only be taken once.

Objective:
To provide board members with a basic understanding of key school law issues and keep 
board members up to date on the most current developments in school law so they will have 
the information they need to make sound reasonable decisions.

Special Considerations:
•	 Board members must have access to a computer with internet connectivity.

Description:
This online module consists of seven separate modules each covering a different school law 
issue.  The modules may be completed as a group or may be done on an individual basis 
however to receive school board academy credit, all modules must be completed during the 
2019-2020 fiscal year.

The modules include:
•	 Open Meetings and Open Records
•	 Parliamentary Procedure
•	 Employee Rights and Relations
•	 Ethical Guidelines for School Board Members
•	 Legislative Advocacy and the School Board
•	 The Bill of Rights and its Impact on School Districts
•	 The Board-Superintendent Relationship
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Joint Academy
Modules

Teaming and the School Board: Working Together to 
Improve Student Achievement

Planning: A Joint Venture Part I and Part II

The superintendent and the board must attend these sessions as a team. 
No partial credit will be granted.
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Teaming and the School Board

Scheduled by Request

Objective:
To increase collaboration and productivity in a school governance team and support high 
achievement for all children. 

Special Consideration:
The superintendent and majority of the school board must attend. 

Description:
Managing a school system is “big business” that educates the majority of tomorrow’s citizens 
and the success of a school governance team is directly related to the future of our nation.  

Major topics covered during the session include:
•	 Understanding Groups and Teams
•	 Behavior of School Board Members in Board Situations 
•	 Effective Communication Among the Board Team 
•	 Effective Governance Team 
•	 Trust Building Behaviors 
•	 Build an Effective Board/Superintendent Relationship
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Planning: A Joint Venture Part I & II

Scheduled by Request

Objectives:
1.	 To develop practical skills and increase knowledge in the planning process.
2.	 To provide superintendents and board members with methods to develop a common 
	 vision and mission statement.
3.	 To develop strategies for setting system goals.
4.	 To monitor/evaluate results to bring about systematic change.
5.	 To provide follow-up and support in Part II for boards who have previously attended a 
	 Joint Venture Session.

Special Considerations:
•	 The superintendent and majority of the school board must attend. 
•	 Superintendents and school board members meet in large group, presentation, and 
	 discussion sessions with other systems as well as with team members in small group 
	 settings throughout the two-day workshop experience. The casual meeting site facilities 
	 provide a relaxed atmosphere and open communication. 

Description: 
Planning: A Joint Venture I

The importance of planning for a school system’s future is the major focus of this institute. 
The Tennessee Department of Education and the Tennessee School Boards Association  
present the steps for establishing a school system’s mission and vision. Also included are 
strategies to help you plan for school improvement through goal setting, and definitions of 
strategies, as well as methods to monitor and evaluate results to help you modify plans over 
time. Participants discuss how to incorporate the State Department of Education's Strategic 
Plan and the State Board of Education’s Performance Standards/Master Plan into a school 
system’s plan. 

Planning: A Joint Venture II
For those boards that have attended Planning: A Joint Venture I, Planning: A Joint Venture 
II is available. In this session boards review their beliefs and mission statements and report 
the progress they have made toward their goals. Prior to the sessions, board members are 
asked to complete a board self-evaluation instrument and send it back to TSBA to tabulate 
and analyze. During the session, the facilitator shares the results with the board and leads 
members through a process to discover ways to improve. Each board has the opportunity to 
further develop its strategic plan, including in-depth exploration of a board project, or the 
board may focus exclusively on plans for board improvement.
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Optional Credit
Modules

TSBA Summer Law Institute
TSBA/TETA Technology Safety Symposium

TSBA Board Chairman Workshop
TSBA Leadership Conference

TETA Administrator's Technology Academy

Optional Credit Modules fulfill annual training requirements. 
Registration fees are associated with some Optional Credit Modules.
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TSBA Summer Law Institute
LOCATIONS/DATES
 

Gatlinburg	 July 19-20, 2019 (Fri-Sa)
Jackson		 June 26, 2020 (Fri)

Objectives:
1.	 To review current legal and legislative issues and to develop understanding of these issues.
2.	 To discover implications for board members and school systems.

Description:
Are you interested in the most up-to-date decisions regarding school cases in Tennessee as well as the rest of 
the nation? Do you want to know what laws were passed by the General Assembly in the last session? Then 
this training is for you! During this meeting participants are provided with a review of Tennessee and national 
school cases, the Attorney General Opinions, and new laws passed by the General Assembly. 

A registration fee is associated with this institute. To register contact TSBA.

LOCATION/DATE
 

TSBA		  October 4, 2019 (Fri)

Objective:
To provide board chairmen with critical information about the duties and responsibilities of their leadership 
role. 

Description:
As the board chairman, your role on the board takes on a new dimension. This workshop was developed to 
help you meet the requirements of your position and provide tools to assist you to build a better school board. 

Effective meeting management is a major focus of this session. You are also introduced to parliamentary 
procedure, legal requirements of board meetings, and staff relations.   Participants are engaged in activities that 
develop critical skills to deal more effectively with media and the public.

A registration fee is associated with this workshop. To register contact TSBA.

TSBA Board Chairman Workshop

LOCATION/DATE
 

TSBA		  August 23, 2019 (Fri)

Objective:
 To provide critical information to board members on how to keep their students safe from online predators 
and their school district up-to-date on the latest technology.

Description:
During this symposium, attendees will be given an overview of social and emotional learning with the use of 
technology; data privacy with vendors; appropriate behavior of employees on social media; digital citizenship 
with students and the uses of eRate funds.  The U.S. Department of Homeland Security will give a presenta-
tion on how to keep children safe from online predators through education and awareness; how to stay safe 
online and how to report abuse and suspicious activity.

A registration fee is associated with this workshop. To register contact TSBA.

TSBA/TETA Technology Safety Symposium
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LOCATIONS/DATES
 
Henderson		  January 21, 2020 (Tue)
Knoxville		  February 25, 2020 (Tue)
Murfreesboro		  March 11, 2020 (Wed)

The Tennessee Educational Technology Association (TETA) Administrator's Technology Academy is held every 
year at three regional locations. The goal of the academies is to provide new and innovative ways to implement 
technology with the goal of improving student learning. 

To register, contact TETA Executive Director, Joan Gray at Joan.Gray@teta.org.

LOCATION/DATES
 

Nashville	 November 14-15, 2019 (Thu-Fri)

Objective:
To provide local board chairmen with the necessary tools to work effectively with the superintendent, other 
members of the board, the local funding agency and the public to improve student achievement. 

Description:
In this workshop you have the opportunity to network with other experienced board chairmen.  This interaction
enables you to examine leadership styles, team building techniques and to learn the traits of effective leaders.  

A registration fee is associated with this conference. To register contact TSBA.

TSBA Leadership Conference

TETA Administrator's Technology Academy
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School Board Academy
Local Option Credit

The School Board Academy program offers Local Option Credit. 
Individual boards of education can submit a training workshop 
that they are conducting in their system for possible local option 
credit by submitting a request form to the Tennessee Department of 
Education Office of Deputy Commissioner/Chief Academic Officer 
and Division of Teachers and Leaders before the training occurs. 
The request form and guidelines for Local Option Credit may be 
obtained from TSBA’s website at www.tsba.net, then click on the tab 
titled, "School Board Academies", and then select the link on the 
right-hand column titled, "Local Option Credit Form".  Email the 
completed form and supporting material to grace.jones@tn.gov.

The form must include the title and description of the workshop 
along with the total number of hours. The goals of the Local Option 
training must reflect the School Board Competencies identified in the 
School Board Academy Program. If approved, school board members 
can use this local training event to fulfill their mandatory school 
board training requirement. Registration, cost and other expenses to 
attend are the responsibility of the individual board member.
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Tennessee Department of Education
2019-2020 School Board Academy

NEW BOARD MEMBER
(After January 1, 2019)

Registration Form

Name of School System: _______________________________________________________________

Name: ______________________________________________________________________________

Mailing Address: _____________________________________________________________________
	
	 City: __________________________ Zip: __________________________

Daytime Phone with Area Code: (______) _____________________________

Email Address: _____________________________________________

School board members elected/appointed after January 1, 2019, are required to attend a two-day  
Orientation Module and one Academy Module before June 30, 2020. 

A.		  I will be attending the Orientation Module on January 9-10, 2020 at the  
		  TSBA Headquarters in Nashville, Tennessee. 

 
B.		  Academy Module: Please list the title, location and date of the annual academy module
		  you would like to attend. 

Academy Module: ________________________ _______________________ ____________________
				    Title				    Location			   Date 

Submit Form to TSBA via:
Email: registrar@tsba.net 
Fax: (615) 815-3911

For registration information or assistance call the Tennessee School Boards Association at 
800-448-6465, ext. 3908 or (615) 815-3908.
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Tennessee Department of Education
2019-2020 School Board Academy

EXPERIENCED BOARD MEMBER
(Before January 1, 2019)

Registration Form

Name of School System: _______________________________________________________________

Name: ______________________________________________________________________________

Mailing Address: _____________________________________________________________________
	
	 City: __________________________ Zip: __________________________

Daytime Phone with Area Code: (______) _____________________________

Email Address: _____________________________________________

Experienced board members must attend ONE Academy Module before June 30, 2020.

Please list the title, location and date of the annual academy module you would like to attend. 

Academy Module: ________________________ _______________________ ____________________
				    Title				    Location			   Date 

Submit Form to TSBA via:
Email: registrar@tsba.net
Fax: (615) 815-3911

For registration information or assistance call the Tennessee School Boards Association at 
800-448-6465, ext. 3908 or (615) 815-3908.



Tennessee School Boards Association 
525 Brick Chruch Park Drive

Nashville, TN 37207
www.tsba.net



Jackson-Madison County School System
February 2020

Budget Amendments Summary

Fund #l4l General Pumose Schools

I . 54,575 Insurance recovery- Funds received for a bus repair.
(new money)

Fund #142 School Federal Proiects

2.912,837 ATSI Grant 2018 Designation- This amendment aligns the general ledger to the
Revision 1 budget approved by the state.

Fund #l 77 Education Caoital

3. $64,131 This amendment will appropriate fund balance to use toward the following projects:
(new money) scoreboard at Liberty and roo?gutter repairs at Madison.



Madison County
B udget Am endment Request

FUND: 141 General Purpose

DEPARTMENT: Insurancc Reimbursement

Account Number or
Org/Object Account Tille (R)/(E) Cutent Budget

Amendment
Request (Dy(c) Amended Budget

1.+1000.197000 Insurance Recoverv R $ 4,575.00 D 4,575.00S

G2710000 533800 Maint & Repair Serv-Vehicles F. $ 18.186.00 $ 4,575.00 C $ 22,761.00

Totdl Dchits $ 4,575.00

Total Credits $ 4,575.00

Justification/Description (MUST BE THOROUGH):
Insurance recovery- Funds received for bus repair.

IIIIIIIIIIIIIIIIIIII

II
IrI

Requested By:

- 3o- o

This form should be sent to the Finance Office. All budget amendments must be signed and have
County Commission approval (with the exception of Internal amendments which will have Finance
approval) PRIOR to funds being expended.

o

=
I

I

Date:



Madison County
B udget Amendment Request

FUND: 142 Federal Programs

DEPARTMENT: A7'SI 2018 Designation

Account Number or
Org/Object Account Title (R)/(E) Cuftent Budget

Amendment
Request (D)/(c) Amended Budget

13021300 539900 Other Contracted Senices E $ 180.000.00 $ 12.387.00 D $ 167.613.00

l30ll t 00 552,100 In-Service/Staff Development E $ 70,000.00 $ 12.387.00 C 82,387.00S

'l'otul Debits $ 12.387.00

Total Credils s r 2.387.00

Justifi cation/Description (MUST BE THOROUGH):
This amendment aligns the general ledger to the Revision I budget approved by the state

IIlrIIIIIIIIIIIIIIIIIII

Requested By:

Date )

This form should be sent to the Finance Office. All budget amendments must be signed and have
County Commission approval (with the exception of Internal amendments which will have Finance
approval) PRIOR to funds being expended.

,1



Madison County
Budget Amendm ent Req uest

FUND: Fund 177 Education Capital

DEPARTMENT: Maintenance

Accounl Number or
Org/Object (D)/(c)Accouttt Tillc (Ry(E) Current Budget

Amendment
Request Amended Budget

177000 390000 Undesignated Fund Balance s 64.131.00 D

cr300000 570700 Building Improvemens E $ 2,398,968.00 $ 64.131.00 C $ 2,463,099.00

Totul Debits s 64. r3 1.00

Total Credits $ 64.131.00

Justifi cation/Description (MUST BE THOROUGH):
This amendment will appropriate fund balance to use toward the following projects: scoreboard at Libeny ($53,849) and

roof/gutter repairs at Madison ($10,282).

IIIIIIIIIIIIIIIIIIII

IIIIIIIIIIIIIIIIIIII

I

Requested By:

1-3oDate

This form should be sent to the Finance Office. All budget amendments must be signed and have
County Commission approval (with the exception of Internal amendments which will have Finance
approval) PRIOR to funds being expended.
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Field Trip Request FormField Trip Request Form

General Info

User MICHELLE DUNLAP
Building NORTH SIDE HIGH
Job Title REG ED HS TEACHER FOREIGN LANG
Submitted 2/5/2020 10:43 pm
Dates 6/14/2020 to 6/18/2020

Reference ID D19721-A0-L86257807
Select your department ACADEMICS

Field Trip Information

 Destination (Include specific
address)

National Beta Convention: Forth Worth Convention Center Arena- 1201 Houston St Forth Worth,
TX

Educational Objective of Trip: See Rationale for National Beta Convention.

Dates/Times/Location

 

 

 

Date Students will Depart: 6/14/2020

Time Students will Depart: 6:00 a.m.

Date Students will Return: 6/18/2020

Time Students will Return: 8:00 p.m.

Vehicle

Students will travel by: (If you
are traveling by bus, please
upload and attach the bus
request form.)

District Vehicles (Already Requisitioned)

Chaperones

 

 

 

 

School Employee Chaperones: Michelle Dunlap Julie Zbozien

Non-school Employee
Chaperones:

Tracy Barnard- Parent Leslie Haynes- Parent

Number of Students Attending: 6

Students needing
Nurse/Medical or Special Ed
Bus:

None

Total number of chaperones
that will accompany the trip:

4

Expense

 Personal expense for each
student:

$0.00

Parents have been notified they
are not required to pay this fee:

YES

NO

Supporting Documentation

Please attach files here: Lesson Plan- National Beta Convention - NatlBeta_Convention_Lesson_Plan.docx (15k) 
Rationale for National Beta Convention - Rationale_for_NatlBeta_Convention.docx (12k) 

https://www.mylearningplan.com/Forms.asp?F=INT_USERID&I=3605976&M=V
https://www.mylearningplan.com/Forms.asp?F=LPOTHERFIELD10&I=1&M=V
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Finish

Administrator's SectionAdministrator's Section

Approval Summary

    

BRIDGEMAN, JASON PRIOR APPROVED2/6/2020
1:44 pm

 

KIRKBRIDE, RYAN PRIOR PENDING  

WILSON, ANNETTE PRIOR   

WASHINGTON, THOMAS PRIOR   

CHANDLER, WILLARD PRIOR   

BRIDGEMAN, JASON FINAL   

Administrator Approval Type Status Date

Expenses

    

Transportation $0.00 ---------- ----------

Mileage $0.00 ---------- ----------

Meals $0.00 ---------- ----------

Lodging $0.00 ---------- ----------

Other Expense 1 $0.00 ---------- ----------

Totals $0.00   

Description Requested Approved Final

https://www.mylearningplan.com/PrintForm.asp?F=73863&I=86257807&M=H%23
https://www.mylearningplan.com/PrintForm.asp?F=73863&I=86257807&M=H%23


 

SCHOOL BOARD ANNUAL AGENDA 2019-2020 

JANUARY 

1. APPROVAL OF TSBA DISTRICT POLICY MANUAL UPDATING SERVICE AGREEMENT (RENEWAL 

YEAR) This is a 3-year agreement, after the Board approves the agreement must send to 

Finance Department County director for approval 

2. SCOPE CONFERNCE (ALWAYS HELD IN MARCH) 

3. REVIEW BOARD POLICIES – SECTION 2 FISCAL MANAGEMENT  

4. APPROVAL OF HEARING OFFICERS – DECEMBER was approved 

5. BOARD BUDGET PRIORITY APPOVAL (this is not an approval by the Board, a summary is provided 

by JMCSS Finance Department from Board Budget requested made by the Board) 

FEBRURAY 

1. REVIEW BOARD POLICIES – SECTION 5 – PERSONNEL (THROUGH POLICY 5.310) 

2. REGISTER FOR STUDENTS AND CHAPERONES FOR SCOPE 

MARCH 

1. POLICY 4.401-TEXTBOOK EXAMINATION (CENTRAL OFFICE) 

2. REVIEW BOARD POLICIES – SECTION 5 – PERSONNEL (BEGINNING WITH POLICY 5.400) 

3. TSBA SCHOOL VOLUNTEER AWARD AND STUDENT RECOGNITION AWARD -send to Principals 

4. SCOPE PRESENTATION OF CERTIFICATES AFTER CONFERENCE 

APRIL 

1. APPROVAL OF SUMMER SCHOOL LOCATIONS, TUITION, DATES (CENTRAL OFFICE) 

2. TEXTBOOK ADOPTION (CENTRAL OFFICE) 

3. APPROVAL OF FEES FOR BEFORE AND AFTER SCHOOL DAY PROGRAMS (CENTRAL OFFICE) 

4. REVIEW BOARD POLICIES – SECTION 6 (THROUGH POLICY 6.319) 

5. TSBA SCHOOL VOLUNTEER AWARD AND STUDENT RECOGNITION AWARD APPROVAL BY BOARD 

– DEADLINE IS MAY 1ST  

MAY 

1. APPROVAL OF AND AUTHORIZATION FOR THE SUPERINTENDENT TO HANDLE THE 

CONSOLIDATED FEDERAL APPLICATION FOR THE ELEMENTARY AND SECONDARY EDUCATION 

ACT (ESEA) AND THE INDIVIDUAL WITH DISABILITIES ACT (IDEA)-ACTION INCLUDES FILING 

NECESSARY BUDGET REVISIONS, ADDENDUMS OR TRANSFER REQUEST (TITLE 1 PROGRAM) 

2. PRESENTATION OF CERTIFICATES TO STUDENT ADVISORY  

3. REVIEW BOARD POLICIES – SECTION 6 – STUDENTS (BEGINNING WITH POLICY 6.400)  

4. BUDGET APPROVAL 

5. TEACHER OF YEAR LUNCHEON (NOTIFY BOARD MEMBERS IN ADVANCE) 

6. TEACHER APPRECIATION WEEK (BOARD DELIVERY TO SCHOOLS) 

7. HIGH SCHOOL GRADUATIONS (NOTIFY BOARD MEMBERS IN ADVANCE) 

8. SUPERINTENDENT EVALUATION –SEND EVALUATION TO BOARD MEMBERS 

9. TEACHERS GOING ON TENURE AND INFORMATION TO BE REVIEW BY BOARD 



 

JUNE 

1. APPROVAL OF AND AUTHORIZATION FOR SUPERINTENDENT TO HANDLE CONSOLIDATED 

APPLICATION FOR NO CHILD LEFT BEHIND ACT 

2. TSBA BOARD OF DIRECTORS APPLICATION 

3. SUPERINTENDENT CONTRACT (YEARLY TO EXTENT CONTRACT AND DIFFERENT DURING AN 

ELECTION YEAR) 

4. REPORT ON SUPERINTENDENTS’S EVALUATION 

 

 

JULY (YEAR STARTS OVER) 

1. TSBA FALL DISTRICT MEETING (ALWAYS HELD IN SEPTEMBER) 

2. TSBA AWARD FOR EXCELLENCE IN EDUCATION PROGRAM APPLICATION DUE 

3. APPROVAL OF SCHOOL BOARD CONFERNECES, WORKSHOPS AND CONVENTIONS – POLICY 1.204 

 

AUGUST 

1. TSBA LEADERSHIP CONFERNECE AND CONVENTION (ALWAYS HELD IN NOVEMBER) 

2. TSBA LEVEL V – MASTER SCHOOL BOARD MEMBER APPLICATION DEADLINE 

3. TSBA SCHOOL BOARD (JMCSS) OF THE YEAR 

4. TSBA ALL TENN SCHOOL BOARD (INDIVIDUALS) 

5. TSBA SCHOOL OF THE YEAR FOR EXCELLENCE 

6. TSBA BOARD OF DIRECTORS OFFICER DEADLINE 

7. DISTRICT BOARD ELECTIONS EVERY TWO YEARS 

8. NEW SCHOOL BOARD ORIENTATION EVERY TWO YEARS 

9. STUDENT ADVISORY COMMITTEE TO BE SELECTED 

SEPTEMBER 

1. PUBLIC HEARING NOTICE ON FAMILY LIFE EDUCATION PROGRAM (STAFF) 

2. APPROVAL OF EXTENDED CONTRACT PLAN (STAFF) 

3. ELECTION OF SCHOOL BOARD OFFICES (Chairman, Vice-Chairman, Parliamentarian, TLN 

Representative)  

4. COMMITTEE APPOINTMENTS –BOARD CHAIRMAN (Long Range, Insurance, Budget, Education 

Vision, Policy, Technology, Sick Leave Bank, Code of Ethics) 

5. REVIEW BOARD POLICIES – SECTION 1 – SCHOOL BOARD OPERATIONS 

6. NSBA ANNUAL CONFERENCE 

7. ELECTION OF NEW SCHOOL BOARD MEMBERS EVERY TWO YEARS 

OCTOBER 

1. TEXTBOOK COMPLIANCE – TCA 49-3-310 (4) (a) –REMOVE FROM ANNUAL CALENDAR 

2. REVIEW BOARD POLICES – SECTION 3 – SUPPORT SERVICES 



3. BOARD RETREAT 

4. BOARD TO START SETTING UP DATES TO MEET WITH LEGISLATORS IN NOVEMBER OR 

DECEMBER 

5. WINSTON TRUETT – FISCAL SERVICES 

 

 

NOVEMBER 

1. REVIEW OF BOARD VISION AND MISSION  

2. APPROVAL OF COMPLIANCE REPORT 

3. APPROVAL OF TEXTBOOK ADOPTION (CTE DEPT) – YEARS WHEN TO APPROVE 

4. REVIEW BOARD POLICIES – SECTION 4 – INSTRUCTIONAL SERVICES 

5. REVISE STRATEGIC PLAN 

DECEMBER 

APPROVAL OF SCHOOL CALENDAR (FROM CENTAL OFFICE) 
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