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March 6, 2013

Mr. Robert Lipscomb
City of Memphis

170 N. Main St.
Memphis, TN 38103

Re: Feasibility Study for the Mid-South Fairgrounds Project - Final

Dear Mr. Lipscomb:

Johnson Consulting has prepared a market and strategy analysis for the proposed mixed-use development at
the existing Mid South Fairgrounds in Memphis, Tennessee. This report analyzes programming
recommendations regarding a sports and entertainment complex, and projects market potential, demand, and
projected financial performance. The attached report explains the methods used to develop the estimates and

discusses the results of the analysis.

Johnson Consulting has no responsibility to update this report for events and circumstances that occur after
the date of this report. The findings presented herein reflect analysis of primary and secondary sources of
information. Johnson Consulting utilized sources deemed to be reliable but cannot guarantee their accuracy.
Moreover, estimates and analysis presented in this study are based on current trends and assumptions, which
usually result in differences between the projected results and actual results. Because events and

circumstances frequently do not occur as expected, those differences may be material.
We have enjoyed serving you on this engagement and look forward to providing you with continuing service.

Sincerely yours,

C.H.%wa (’mm% | e

C.H. Johnson Consulting, Inc.
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INTRODUCTION

The following report provides a market and financial analysis for the proposed mixed-use development at the
existing Mid-South Fairgrounds with the potential for a multi-purpose indoor facility as well as outdoor
surfaces, which could serve baseball, softball, lacrosse, football and other outdoor functions. This report will

be used by design and finance team members and the City of Memphis, Tennessee as a basis of information.

Johnson Consulting has undertaken a program of services designed to accomplish the following major

objectives:

= To provide an evaluation of potential demand and market support for a mixed-use sports and
entertainment development, including regional support, national events, and long-term tenants

* To independently estimate achievable demand potential from all potential source for the
recommended program elements

In addition to this introduction and methodology review, the report contains the following sections:

" Section 3- presents an economic and demographic overview of Memphis and the regional market.
The information in this section is an essential component in understanding the economic and market
framework that will support a new development.

" Section 4- presents specific market opportunities as well as an analysis of comparable markets and a
case study analysis of comparable sports and entertainment facilities located in these markets that
offer emerging or successful programming that could serve as models for development for the City.

" Section 5- presents an overview of the characteristics and trends in the participatory sports market.
It also presents the results from the sports organizations web based survey.

®  Section 6- This section presents the specific recommended program elements within the proposed
sports complex. Additionally, this section provides the various types of operational models for
sports complexes across the United States, as well as the recommended approach for Memphis.

= Section 7 -This section presents preliminary demand estimates of use for each element of the
complex and offers a descriptive discussion of the types of events that make of demand. The
estimated revenues and expenses that are projected to occur are also described in detail.

* Appendix | — Provides structure and organization behind the proposed Tim McCarver Youth
Foundations. This section also provides case studies of similar foundation throughout the United
States.
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Johnson Consulting has identified the need for following key elements which will both complement existing
sports facilities and fill the gaps in the market. These are potential elements that should be considered and
revised post the regulatory approval period and prior to implementation. We therefore recommend a follow

up study at that time to solidify the need at that time with additional community input.

e Indoor Multi-purpose facility with the following
— Approximately 135,000 square feet, designed for future expansion opportunities

— 8 multi-sport surface basketball courts which can be converted to 12 volleyball courts
— Removable, retractable bleachers to create a championship court
— Team meeting rooms with adjacent locker facilities and restrooms
—  Warm up area and training room
— Referee locker room
— Main lobby with registration booth, concessions area, merchandise space and restrooms
— Administrative/operations offices and meeting rooms
— Academic tutoring room/ study
—  Multiple storage areas
e 4 +to 5 baseball diamonds as well as the renovation of the current Tobey fields

e  Championship baseball stadium, with seating of approximately 2,500 to 3,000

e 4 outdoor multipurpose fields for soccert, lacrosse, rugby and football; 2 natural grass and 2 synthetic
lighted fields

e Central concession area and restrooms
e Recreational skate park
e Picnic area and playground

e Surface parking convenient to indoor facility and entrance to outdoor fields
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In order to accomplish these objectives, the program of analysis conducted by Johnson Consulting has

undertaken the following research tasks:

= Interviewed stakeholders to gather information, obtain work performed to date, and understand the
expectations and objectives of this development

®  FBxamined regional economic and demographic data and projected regional economic trends relevant
to supporting the proposed development.

* Interviewed local industry participants and those familiar with the local market to identify unmet
needs and specific market opportunities

*  Conducted an assessment programming and utilization of peer sports and entertainment facilities

* Conducted interviews with potential tenants of the complex to understand long-term needs, facility
requirements, and support amenities

® Prepared an inventory of the current and proposed array of sports, entertainment and tourism-
related facilities, and identified specific “gaps” which the proposed development can effectively fill

C.H. Johnson Consulting (Johnson Consulting) is a nationally recognized authority on sports venues,
stadiums, arenas, and mixed-use development projects. The firm works nationally and internationally for
cities, counties, universities and private sector developers. Locally, Johnson Consulting has worked on behalf

of the Memphis Cook Convention Center directing its manager selection process and contract negotiations.

Nationally, the firm has worked on several sports and mixed-use complexes including Rockford, IL, Howell,
MI and Warren County, OH. In addition, the firm is noted for its success on youth sports, recreation and
sports facility developments. Our strength is the ability to be creative and effectively help structure clear
business plans for complex projects. We are able to integrate information from multiple parties into a single

tool for use by private developers and governmental agencies to help execute complex real estate projects.

This report is based on estimates, assumptions, actual operating data and other information obtained from
our research, our prior experience with similar assignments, and information received from the City of
Memphis, O.T. Marshall Architects and other sources. The sources of information and basis of estimates and
assumptions are stated herein. Projections of facility demand, attendance presented within this report are
based Johnson Consulting’s assessment of various data, market characteristics, discussions with project
stakeholders, and documented assumptions. We cannot represent our projections as results that will actually

be achieved.
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Memphis is the largest city in Tennessee and is located on the eastern bank of the Mississippi River. It is the
regional hub for the tri-state area of Arkansas, Mississippi, and Tennessee, which makes the city a favorable
destination for events such as sporting events and conventions. The Greater Memphis Metropolitan
Statistical Area (MSA) is composed of 8 counties — Shelby, Fayette, and Tipton counties in Tennessee,
Desoto, Marshall, Tate, and Tunica counties in Mississippi and Crittenden county in Arkansas with excess of
1.0 million people. With a median age of 34.9, the local Memphis population is slightly younger than the
general US population, which has a median age of 36.4. In addition, Memphis has an “above-average” share

of residents below age 20, which is indicative of the market’s characteristic as a family market.

The large youth market found in Memphis is also indicative of a strong market depth for youth sports.
Participation rates for youth sports are very high throughout the region. Combined, these two factors create a
large participation pool in the region. Targeting sports in which current demand is unmet by existing facilities
would help to ensure the new sports/entertainment complex would capture a sufficient number of event days

and, in turn, generate new travel and tourism for the area.

Memphis currently has a wide array of sports and recreation facilities, including public parks, community
recreation centers, high schools and college facilities. There are numerous fields and courts well-suited for
recreational play. At the next level, youth tournaments, clinics and sports camps require not only a larger
number of well-maintained fields but also support amenities such as bleachers, concessions, restrooms and
adequate parking. This need is met by the Mike Rose Soccer Complex for soccer and by the First Tennessee
Fields and Snowden Park for baseball. Each of these facilities hosts numerous events throughout the year
and has enjoyed great success in attracting local, regional and national youth sports events. What is missing in
Memphis is an adequate multipurpose indoor facility to host similar type events for basketball, volleyball and
other indoor competitions. Existing indoor facilities are inadequate in terms of the number of courts and
other amenities or are simply not available due to inherent scheduling conflicts and other priorities. Our
research has also shown that, while the needs of soccer, baseball and softball are met by existing venues,
some new and growing outdoor sports are having difficulty finding appropriate fields for play. Most notable
is lacrosse, which has enjoyed a huge boost in popularity across the country. Despite great interest, lacrosse
promoters in Memphis have been unable to bid on their sport’s regional and national events simply due to
the lack of adequate playing facilities. In addition for the need of indoor facilities, baseball is another need in
the downtown Memphis area. This is due to the large demand for inner city athletics, with the additional
demand of travel teams who wish to play in a nice venue downtown Memphis. This would give both parties
an opportunity to utilize the field making it a hybrid park for the community as well as tournaments held

from visitors.

Potential facility users and others who are familiar with the local market would welcome a quality sports and
entertainment complex if positioned as a tool to attract new events to the area and not compete with existing

venues. Memphis is well-suited to support a sports complex geared at hosting regional sports tournaments.
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It is an upscale market that has a demonstrated a track record in the sports area with robust tourism
infrastructure to attract entire families for longer durations. The demographics are strong and indicate a base
for substantial local demand, which is important for a base level of utilization. A new facility in Mempbhis
would allow the city to compete for events which are currently taking place in other cities: AAU Basketball,
Junior Olympic Volleyball as well as regional and national martial arts and cheerleading competitions, just to
name a few. The proposed outdoor facilities will provide much needed high-quality fields for up-and-coming
sports, such as lacrosse and rugby, which have historically had difficulty in securing adequate tournament
venues as well as supplement existing complexes for larger tournaments. In addition, new events can be
created because of the presence of the sports complex. Therefore, a key consideration in the actual demand

for such a facility will be its affordability and its ability to accommodate multiple types of uses.

Although every sports complex is different in many ways, there are a number of facilities throughout the
country that have characteristics similar to the facility anticipated in Memphis. There are many different
operating business models for these facilities as well. Section Five of this report profiles multiple facilities
highlighting both physical amenities as well as business model. Each of these facilities is located in a
demographic region similar to that of Memphis and each has successfully penetrated the regional and national
sports tournament market. The facilities are also similar in their offerings: multiple flexible-use courts, locker
and meeting rooms, front lobby with concessions and retail and training rooms. However, their approaches
to generating local demand for the facility during the week are different, and include monthly family
memberships, daily pay-as-you-go fees, daily court rentals, in-house promoted leagues, camps and clinics, and
tenant-promoted events. FEach of these business models has merits and should be considered for the sports

complex contemplated at the fairgrounds.

Based on Memphis’ excellent accessibility, geographic position, and established strength as a sports
destination, it is expected that the sports complex, as detailed in this report, will generate a strong level of
demand across a number of event types. Furthermore, a new sports complex in Memphis has the added
benefit of its location in a tourism hub that will not only induce events but also increase the amount of time
participants and their families spend in the market. In Year 1 (the facilities first year of operation) under a
conservative approach scenario that assumes a strong marketing program, a total of 50 new events are
projected, including regional/national tournaments, local tournaments, camps/sports festivals, skills training,
league play and consumer shows. Total event demand is projected to increase to 183 events in Year 5 of
operation. Based on this event demand, the number of facility attendees is projected to range from 22, 021 to

59,511 in the first five years of operation.

Finally, it is to be noted, that both Christian Brothers University and University of Memphis have expressed
strong interests in recent discussions as potential anchor tenants for the various proposed facilities. If a
partnership with the Universities were to come to fruition, they would act as a catalyst to the drivers of the

demand to the whole proposed development, which in turn would create a successful and profitable complex.
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This relationship is already in evidence. The opening of Tiger Lane has drawn wide acclaim and has already
engendered positive involvement from the University of Memphis and its fan base on the site. This should

only continue as the next phases of development commence.
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ECONOMIC AND DEMOGRAPHIC INDICATORS OF THE MEMPHIS
MARKET

Demographic indicators such as population and income are not strict predictors of market support for sports
or entertainment facilities, but they do provide valuable insight into the overall capacity of a market to
support such facilities and events. In addition, other economic indicators such as a region’s employment and
business market can affect the performance of facilities developed for a particular market. This section
provides an overview of the Memphis region’s economic and demographic characteristics, and will provide a

foundation for other analyses that appear later in this report.

THE MARKET AREA

Memphis is the largest city in Tennessee and is within Shelby County. Mempbhis is located on the eastern bank
of the Mississippi River, in southwestern Tennessee. Memphis is the regional hub for the tri-state area of
Arkansas, Mississippi, and Tennessee, which makes the city a favorable destination for events such as

sporting events and conventions.

The Greater Memphis Metropolitan Statistical Area (MSA) is composed of 8 counties — Shelby, Fayette, and
Tipton counties in Tennessee, and Desoto, Marshall, Tate, and Tunica counties in Mississippi and Crittenden
county in Arkansas with excess of 1.0 million people. An MSA is the federal government’s designation of a
market’s boundaries for numerous geographic and comparison purposes; however, in many cases, an actual
market, for example, of potential event attendees, will be larger or smaller than an official MSA, and these

variations are discussed in more detail later in this report.

Figure 3-1 shows the location of Memphis in relation to other cities in Tennessee and surrounding states.
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Figure 3-1
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Memphis is the home of a wide range of attractions, events, and institutions, such as Elvis’s Graceland and
The University of Memphis, and is recognized as being the birthplace of the blues. The area is also well-
known for its quality of life, low cost of living, and a temperate climate.

THE RESIDENT POPULATION

In general, a strong local population base is important to the demand for a sports and entertainment facility,
because a majority of attendees for recurring events such as local sporting events will live within a relatively
short distance of the facility. However, special events such as concerts generally have a greater geographic
draw, depending on the availability of these events in nearby markets. As the largest city in the county and the
state, Memphis is a major hub, and contains almost half of the Memphis MSA’s residents.

Table 3-1 lists the population of Shelby County and the MSA, and their changes over time.
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Table 3-1

Population of Memphis, Shelby County, the MSA and Neighboring Counties

Annual
Area 1990 2000 2011 Growth
Rate
Shelby County 826,327 897,472 931,935
Fayette County 25,559 28,806 39,137
Tipton County 37,568 51,271 62,690
Crittenden County 49,940 50,866 50,320
DeSoto County 67,910 107,199 166,861
Marshall County 30,361 34,993 37,473
Tate County 21,431 25,370 29,785
Tunica County 8,164 9,227 10,943
Memphis MSA 1,007,306 1,205,204 1,329,147
Tennessee 4,877,154 5,689,242 6,430,826

Source: DemographicNow, Johnson Consulting

As shown in the table, the population of the Memphis MSA, which includes eight-counties, has a strong
annual growth rate at 1.3 percent. In 2011, the Memphis MSA was approximately 1,329,147, which accounts
for about twenty percent of Tennessee’s population at 6,430,826. The City of Memphis which resides in
Shelby County is the largest contributor with a 2011 population of 931,935.

COMPOSITION OF THE MARKET’S AGE

The success of a multi-sports complex lies in its ability to develop programming that appeal to a broad cross-
section of the marketplace. A market’s age composition can be a decisive factor in determining potential
event demand, as certain event types appeal to specific age groups. Concerts can target a wide range of
attendees, from teenagers to mature adults. Family shows are primarily aimed at adults with younger children,
while college and minor league sports generally attract all demographics. As a result, in general, a younger
population base is seen as a positive sign for sports and entertainment facility demand which supports our

demand for youth targeted sports facilities.

Table 3-2 summarizes the age distribution of the market, its counties, the states, and the country as a whole.
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Table 3-2
Age Distribution of Local Counties, Memphis MSA, Tennessee and the US (Percent of Population)
Average 2011
. . . Memphis
Age Group [Shelby Fayette Tipton DeSoto Marshall Tate Tunica Crittenden MSA TN MS AR US
19 and Under 30.7 26.1 29.0 30.6 28.2 29.0 342 321 304 26.4 28.9 27.2 27.1
20to 44 34.2 30.7 331 34.7 330 324 334 333 34.0 33.7 335 329 341
45to 64 24.6 29.1 26.5 24.0 26.1 26.0 219 23.7 24.8 26.2 24.6 252 25.6
65 and Over 10.5 14.2 11.4 10.5 129 127 10.6 10.9 10.8 13.7 13.0 14.1 13.1

Source: DemographicsNow, Johnson Consulting

As the table shows, the local region as a whole is slightly younger than the general US population. The
median age of Shelby County the county which Memphis resides in is 34.1, respectively, while the median age
of the US is 36.9. The median age of the overall MSA is 34.5. Six of the eight counties in the area have a
median age that is as low as or lower than that of Tennessee, Mississippi, Arkansas or the US. In addition,
Shelby County and the Memphis MSA, as well as many of the other nearby counties, have an “above-

average” share of residents below age 20, which is indicative of the market’s characteristic as a family market.

INCOME AND EMPLOYMENT

The strength of a market’s income level and employment opportunities can also be an indicator of its
potential ability to support a facility such as mixed-use sports and entertainment development. In general,
higher income levels lead to greater amounts of disposable income, which can be spent on non-essential
items such as recreation and entertainment. Less wealthy markets will have less disposable income available to
spend on sports camps, for example, and could therefore provide a lower level of facility utilization. This is
due to demand being independent of wealth. If people want to play baseball for instance, especially for inner
city kids, the only thing holding them back would be price of facility usage. This is why a facility that caters to
the market of people with less disposable income will not affect demand. In order to supplement this lack of
revenue and still harness the demand of the inner city population, Johnson Consulting has suggested the
usage of a hybrid facility. This would allow it to take advantage of the insufficient revenues lost by inner city
usage with the implementation of regional tournament events. These tournament events would help offset
the costs and generate sufficient revenues. In addition, a healthy and diversified economy provides not only
employment and disposable income for a market’s residents, but it also helps to insulate an area from
economic downturns that could impact facility demand. Markets that have historically relied on one sector,
such as manufacturing, have often had difficulty recovering from market shifts to other sectors, which leads

to an overall loss of local income and employment, and often, population. .

Table 3-3 lists the county-by-county per capita personal income for the MSA in 2011.
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Table 3-3
Per Capita Income - 2011

% change of US
Per Capita
Income

Per Capita

Coun
v Income

Fayette $30,256 105.4%
Tipton $22,034 76.8%
DeSoto $24,606 85.7%
Marshall $16,848 58.7%
Tate $17,130 59.7%
Tunica $15,711 54.7%
Crittenden $17,503 61.0%

Arkansas $21,987 76.6%
Mississippi $20,591 71.7%
Tennessee $24,628 85.8%

Source: US Census Bureau, Johnson Consulting, Inc.

As the table shows, income levels throughout the area were lower than the average US per capita income of
$28,703 associated with the 2011 averages. Memphis’s Shelby County had a per capita income that was lower
than the US’, but higher than the state average of $24,628. DeSoto County is immediately south of Shelby
County in Mississippi, which includes the third highest per capita income of $24,606. Overall, the MSA’s per
capita income was $24,605, which is significantly lower than the national average. However, even with this
low average, the demand for a multisport facility should not be altered, especially if the outdoor baseball
fields are catered towards the inner city population, who are predominantly shown to have less disposable
income to spend on recreational sports. This is due to the aforementioned independence of demand with
relation to wealth. Given this, it is hard to utilize income per capita as a means to judge the viability of such a

complex in relation to aggregate demand.

The unemployment rate for the Memphis MSA has been about equal to that of the state. From 2005 through
2011, the Memphis MSA unemployment rate ranged from 5.3 to 10 percent. However, in years 2005 through
2011, the unemployment rates for the Memphis MSA and state of Tennessee were lower than the
unemployment rate of the nation every year, with the exception being in 2009 the Tennessee unemployment
rate was 10.5 to the US 10.1.

Table 3-4 summarizes recent annual unemployment rates of the MSA, state, and country.
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Annual Unemployment Rates
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Year Minrglj.{“s Tennessee uUs
2005 6.2 5.6 8.5
2006 5.7 5.2 7.8
2007 5.3 4.8 7.9
2008 6.9 6.4 9.7
2009 10.0 10.5 10.1
2010 9.5 9.4 9.6
2011 9.4 9.8 9.0

Source: Bureau of Labor Statistics and Johnson Consulting

LARGEST EMPLOYERS IN THE MEMPHIS MSA ORGANIZATION

A strong corporate and business presence in a market is an important factor in the financial success of

regional and national sporting events, because the facilities and their tenants depend on corporate support

and sponsorship as principal sources of revenue. The following lists the major corporations and organizations

that are headquartered in the Memphis MSA:

FedEx Corporation

International Paper

AutoZone

Methodist Health Care

Baptist Memorial Health Care Corporation
Wal-Mart Stores, Inc.

Harrah’s Entertainment

Regions Finance Corporation
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The government municipalities are among the largest employers, but the ones listed above are private

employers or health care related.

Table 3-5 lists the largest Fortune 1000 companies headquartered in the Memphis MSA in terms of revenues.

Table 3-5

Rank Company Type Revenue (000s)

73 Federal Express Package Delivery Services $34,734,000
105 International Paper Paper & Pulp Manufactoring 25,179,000
322 AutoZone Automotive Parts 7,362,600
613 ServiceMaster Diversified Outsourcing Services 3,365,900
856 Mueller Industries Metals 2,059,800
857 Thomas & Betts Electoronics, Electrical Equipment 2 057,400
925 Fred's Food and Drug Stores 1,841,800
027 First Horizoon National Corp. Commercial Banks 1,836,000

Source: Memphis Chamber of Commerce, Johnson Consulting

As the table shows, the Memphis MSA has a number of large companies in a wide variety of industries with
substantial revenues. These revenues can be used as a potential source for funding, in terms of naming rights
and sponsorships. This is a key component to the success of the facilities which would ultimately rely on the

support of these influential companies.

According to the Greater Memphis Sports Commission, FedEx Forum offers the largest indoor sport related
space within the Memphis MSA. Other sports and athletic facilities, throughout the metro area, are

summarized in Table 3-6 and are described in the following paragraphs.
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Table 3-6
Memphis Area Multi-Purpose Facilities

Memphis Fairgrounds

Facility Name Facility Size (SF) Available Seating Facilitiy Type Sports Accommodated

Martial Arts, Gymnastics,

Memphis Cook Fencing, Basketball, Ping

Cocr:lvetntlon 125,000 10,000 Arena Space Pong, Badminton,
enter Volleyball, Cheerleading
Ice hockey, Ice
. rformances
D be .
eic;t:tglwc 210,000 10,000 Arena Space Basketball, Wrestling,

Boxing, Dance, Football,
Indoor Soccer, Rodeo

Basketball, Baseball,

145,000 + 40 acres Volleyball, Golf, Indoor

Rhodes College 1,250 College/University Track, Outdoor Track,
outdoors .
Tennis, Football, Soccer,
Swimming
6,500 main
. L . Rodeo, Motocross,
Int Agl;l.centleé 86,000 + 1,000 acres bundlngt,dUnIlmlted E Cent Archery, Fishing,
n ern?:lor:a Xpo outdoors d oud. oors ¢ Xpo Lenter Running, Volleyball,
enter epen lIJr;)g onse Soccer, Cheerleading

31,250 main arena;

) R E trian,
20,000 multipurpose odeo and Equestrian

Agricenter Show . . .. Arena/Equine/Multi- Canine Events,
Place Arena arena; 45,000 6,500 main building Purpose Bullriding, Karate, Sword
outdoor arena; Fighting

10,000 warm-up area

Basketball, Bocing,
FedEx Forum 805,850 on 14 acres ,500 and 1,500 parkii Arena Wrestling, Ice Events,
and Motocross

Source: Memphis Sports Council, Johnson Consulting

= Memphis Cook Convention Center — offers 125,000 square foot exhibit hall that can accommodate up
to 10,000 seats, which also includes 1,200 parking spaces. The facility has very flexible space
constraints that can range from table tennis to gymnastics.

® FedEx Forum —is home to the Memphis Grizzlies and the University of Memphis Tigers, which offer
events that range from basketball, boxing, wrestling, and ice events. The facility is set on 14 acres and
is 805,850 square feet that can accommodate 18,500 seats and 1,500 parking spaces.

® DeSoto Civic Center — is home to the Mississippi RiverKings which is a member of the Central
Hockey League. The entire complex is 210,000 square feet while the arena floor is 35,000 square feet
and the convention space offers 18,000 square feet. In addition, to hockey, the facility can support
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ice shows, basketball, and wrestling. The civic center has a maximum of 10,000 seats and 3,000
parking spaces.

= Rhodes College — With a seating capacity of 1,250 and offering 145,000 square feet of indoor space
and 40 acres of outdoor space, makes this venue suitable for sporting events such as, basketball,
volleyball, track, and swimming.

=  Agricenter International Expo Center — is a 1,000 acre venue in Memphis that houses an 86,000
square feet main building that can hold up to 6,500 seats. The outdoor space has an unlimited
amount of seating depending on the availability of chairs. The grounds typically offer events such
rodeo and equestrian, motocross, soccer, and more.

" Agricenter Show Place Arena — is a multi-purpose facility hosting events such as equestrian, concerts,
and tradeshows. The main arena has 31,250 square feet with a seating capacity of 6,500. The multi
purpose arena offers 20,000 square feet and the outdoor arena houses 45,000 square feet. The venue
has 10,000 parking spaces and a 10,000 square feet warm up area.

Table 3-7, below provides a list of the specialized facilities in the Memphis area.

Table 3-7
Memphis Area Specialized Facilities

Memphis Fairgrounds

- - . . . - Sports
Facility Name Facility Size  Available Seating  Facility Type Accomodated
Multisports Swimming/ Indoor
The Kroc Center 2.3 acres N/A Facility sports
Memphis Stadium/
Motorsports Park 400 acres 35,000 Motorsports Motorsports
Mike Rose Soccer 136 acres 2,500 Stadium/Soccer Soccer
Complex
Snowden Grove N/A 10,000 Baseball Fields Baseball
First T_ennessee 60 acres 2,000 Baseball Fields Baseball
Fields
West Tennessee 65 acres N/A Baseball Fields Baseball
Sports Complex
Tennis Tennis, Racquet
Racl\?luet ?Ub of 164,000 sq. ft. 2,000 Complex/Private  Ball, Handball,
emphis Club Squash, Pilates

Source: Memphis Sports Council, Johnson Consulting
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= The Kroc Center - The Center will consist of approximately 100,000-sq.-ft. recreation, education,
worship and cultural arts facility will be designed to create an environment that fosters collaboration,
mentorship and personal growth. In fact, the Kroc Center will be the center of the area communities,
offering a comprehensive range of continuing education, visual and performing arts, health and
wellness programs, family services and indoor/outdoor recreation for youth, adults, families and
senior citizens.

=  Memphis Motor Sports Park — is set on 400 acres and is home to the annual NASCAR Busch Series
and the NHRA POWERADE Drag Racing. The stadium has a maximum seating capacity of 35,000
and parking for 10,000 cars.

* Mike Rose Soccer Complex — Was designed to accommodate exhibition soccer games, tournaments,
and special events. The grounds offer 1306 acres, seating for 2,500 and 1,200 parking spaces.

* Racquet Club of Memphis — is 164,000 square feet with 2,000 seats and 250 parking spaces. The
tennis complex can host tennis, racquetball, squash, and pilates. The facility can also be used for
meeting space.

" First Tennessee Fields- Composed of 11 total fields, with stadium and bleacher seating. Fields are
suitable for baseball, while others more geared to softball with smaller dimensions. Can hold host to
every organization from church recreation leagues, to major leagues.

= West Tennessee Healthcare Sportsplex- Has a total of 17 baseball/softball fields. Holds

approximately 40 tournaments annually, which on average have 50-100 teams partaking.

The presence of colleges, universities, and educational institutions can serve as a significant source of event
demand for a public assembly facility, such as the proposed baseball stadium. The number of college students
in the area is important because it represents a target audience for education-related events, such as
assemblies, graduations, and performances. Furthermore, if a building is capable of holding concerts, it can
be expected that college students will be one of the largest attendee groups. Colleges and universities are not
only a large source of event demand (for tournaments, camps and exhibition games), but are also among the
most active within the athletic community and as a result would be likely spectators and participants at

sporting events.
Universities, colleges, and trade institutes located across market include:

CHRISTIAN BROTHERS UNIVERSITY

Christian Brothers University (CBU) is renowned and respected for its distinctive, vibrant, and vigorous
educational programs. This small, friendly, and remarkably diverse campus in central Memphis helps students
develop ethical values even as it prepares them to step up, stand out, and lead in professional careers.
Johnson Consulting held recent discussions with University officials, in which, it had been expressed that the

proposed development would essentially be an extension to their University amenities. They communicated
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that the University could benefit greatly from the proposed multi-purpose facility, which could host

numerous of University associated events.

Below is a list of potential events to be held in partnership with the University if the proposed development

were to come to fruition.
Summertime Sports Camps:
= Volleyball-club teams (18 yrs. & younger) tournaments
= Volleyball skills camps-collegiate exposure for high school athletes-recruiting
=  AAU basketball- tournaments (Boys & Gitls) collegiate exposure for high school athletes- recruiting
=  High School Team basketball skills camps
= Soccer skills camps- boys and gitls
= Lacrosse camps
School Year — Intercollegiate Sports:

= Soccer teams (Men &Women) — practice facilities and possible pre-season tournament for Gulf

South Conference

= Volleyball- practice facilities; site for weekend GSC tournaments

= Basketball- practice facilities; (Men & Women)
-  Possible holiday tournament for NCCA Division II schools (8 teams)
- Both Men & Women tournaments

= Indoor hitting and fielding for both softball and baseball, they currently have to such facility that

allows this.
School Year — Intramurals:
= Soccer — Men & Women
=  Flag Football

= Volleyball
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= Basketball - Men & Women

* Dodge ball
= Kickball
= Softball

The proposed development could benefit greatly from such anchor tenants such as Christian Brothers
University, which would help drive the programming and demand of the proposed facilities. Comments

regarding the project are reflected in the next section of the report.
UNIVERSITY OF MEMPHIS

The University of Memphis is an American public research university located in the Normal Station
neighborhood of Memphis, Tennessee and is a flagship public research university of the Tennessee Board of
Regents system. The University was founded under the auspices of the General Education Bill, enacted by
the Tennessee General Assembly in 1909. Today, the University of Memphis is one of Tennessee's three
comprehensive doctoral-extensive institutions of higher learning. The University awards more than 3,000
degrees annually. With an enrollment of approximately 21,000 students, the University of Memphis has 25

Chairs of Excellence and five state-approved Centers of Excellence.

In recent discussions with University representatives, the University had expressed its excitement and
appreciation for the newly developed “Tiger Lane” leading up to Liberty Bowl Stadium. The University feels
that Tiger Lane has significantly changed the image of Liberty Bowl Stadium. The extra 550 tailgating spaces
located on Tiger Lane really have created a sense of intimacy amongst the fans for both the beginning and
ending of games. It has also been noted of talks of a proposed fountain to be located in proximity of Tiger

Lane.

In addition to the creation of Tiger Lane, University officials were intrigued by the amount of proposed
soccer fields. The University currently uses the Mike Rose Soccer Complex for its soccer program. The
University of Memphis’s current facilities are not close enough to campus and are aggressively priced. They
believe the proposed four soccer fields and one championship field similar to that of Morrison Stadium at
Creighton University in Omaha, Nebraska, can prove beneficial to their athletic program and growth of
soccer. Again, with the University of Memphis being a potential anchor tenant at the proposed development,

the potential demand would be significantly increased.
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IMPLICATIONS

Memphis is currently suffering from the impacts of the national recession. Even though it is difficult to do
so with a declining resource base, this is precisely the time that the community needs to invest in projects that
will help to rebuild visitation and provide new job opportunities for residents. Investment in the Memphis
Fairgrounds development will create significant stimulus for economic development, and will be a long lasting

demand generator, attracting even more visitors to the region.

The regions already existing portfolio of sport facilities will provide great supplemental value to the proposed
development. This in turn will create a marketable image as the City of Memphis being a sports destination
for youth sports, with the addition of hosting major regional and national tournaments. This sort of youth
sports driven revitalization of a community has been most successfully been portrayed in the City of
Indianapolis, which is currently celebrating the economies that are generated through such sporting events

and earning them the title “the youth sports capital of the world”.
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COMPARABLE MARKET AND FACILITIES ANALYSIS

In order to determine the appropriate mix of programming elements, Johnson Consulting first performed an
analysis of existing sports facilities in the Memphis area. While many recreational venues exist throughout the
region, we set out to quantify only those that are capable of multi-team tournaments. While numerous, sports
fields and courts contained within local parks and community recreation centers are typically not adequate for

the scheduling and programming requirements of multiple day tournaments.

For comparison purposes, Johnson Consulting identified three similar-sized MSA markets and performed a

parallel inventory of tournament-capable facilities. The three comparable markets are:
*  Greensboro-High Point- Winston Salem, NC
= New Oftleans, LA
»  Norfolk, Portsmouth, Newport News, VA

In addition to being of comparable size and demographics, each of these three markets has also recently
added a multi-purpose, amateur sports facility similar to that which is proposed in Memphis. These new
facilities are profiled in-depth later in this section. Table 4-1 presents a brief demographic comparison

between Memphis and the selected comparable markets.

Table 4-1
Memphis Fairgrounds Comparable City Age Demographic
2011 2016 (projected)

Metro Area Total Population Population Ages 5-19 % of Total | Total Population Population Ages 5-19 % of Total

Memphis, TN 1,868,805 405,949 21.7% 1,933,944 409,695 21.2%
Greensboro-High Point-
Winston Salem, NC 1,763,994 349,923 19.8% 1,861,549 354,285 19.0%
New Orleans, LA 1,680,340 335,029 19.9% 1,741,083 336,181 19.3%
Norfolk-Portsmouth- 1,875,018 380,469 20.3% 1,880,533 362,127 19.3%
Newport News, VA

Total U.S. 311,792,006 63,007,135 20.3% 325,019,261 63,531,503 19.4%

Source: Demographics Now, Johnson Consulting

Memphis is similarly sized in its current and projected population figures and compares favorably in youth

populations, ages 5 — 19 to both the comparable markets and the U. S. market as a whole.
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Having identified the three comparable markets on the basis of demographics and presence in the youth
sports market, Johnson Consulting compared the existing inventories of tournament-capable venues based

upon the following factors:

Multiple playing fields and/or courts for simultaneous play
®  Proper field dimensions and court size and features to meet tournament requirements

®  Adequate access and parking for participants, families and other spectators

Adequate support facilities such as restrooms and concession stands

Tournament-capable venues were further separated into two categories: those facilities specifically developed
for youth and amateur sports and those facilities that are a part of a college, university or high school campus.
While this latter category of “educational-support” facilities may be adequate in terms of physical amenities,
inherent scheduling conflicts and school priorities may diminish their usefulness as consistent tournament

sites.

Quality and size of the sports facilities are the overriding factor in determining a city’s ability to create an
attractive tournament package to amateur sports organizations. Other factors, including a city’s support
amenities are secondary to having the proper venue. Table 4-2 presents the number of sports facilities or
complexes which are available to host tournaments in Memphis and each of the comparable markets. Table

4-3 presents the inventory of individual fields and courts found at these facilities.
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Table 4-2
Memphis Fairgrounds

Tournament-Capable Venues

Recreation Facilities Educational-support Facilities
Ind Indoor/ Outdoor Outdoor Ind Indoor/ Outdoor Outdoor
Metro Area 2 °‘r’t’ Multi- Baseballl  Multi- 2 °:_’t’ Multi- Baseballl  Multi-
ou purpose Softball purpose ou purpose Softball purpose
Memphis, TN 1 0 17 14 1 1 2 1
Greensboro-High Point-
3 2 3 4 1 0 2 3
Winston Salem, NC
New Orleans, LA 3 0 9 4 3 0 1 1
Norfolk-Portsmouth-
Newport News, VA 2 0 6 ! 2 0 0 2
Source: Respective Facilities, Johnson Consulting
Table 4-3

Tournament-Capable Venues

Court/Field Inventory

Recreation Facilities Educational-support Facilities
Ind Indoor/ Outdoor Outdoor Ind Indoor/ Outdoor Outdoor
Metro Area 2 °‘r’t’ Multi- Baseballl  Multi- 2 °:_’t’ Multi- Baseballl  Multi-
ou purpose Softball purpose ou purpose Softball purpose
Memphis, TN 1 0 98 72 2 1 4 2
Greensboro-High Point-
15 5 8 25 3 0 3 9
Winston Salem, NC
New Orleans, LA 1 0 39 21 9 0 5 8
Norfolk-Portsmouth-
10 0 38 24 9 0 0 2
Newport News, VA

Source: Respective Facilities, Johnson Consulting

The above tables represent the ability of Memphis and its comparable cities to host the following amateur

sports tournaments and competitions
® Indoor Court — Basketball, Volleyball, Wrestling, Martial Arts, Cheerleading, Dodgeball
* Indoor Multi-purpose — Soccer, Roller Hockey, Football, Lacrosse, Skateboarding

®*  Qutdoor Fields — Baseball, Softball
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*  Outdoor Multi-Purpose — Soccer, Football, Lacrosse, Rugby

The data in Tables 4-2 and 4-3 clearly demonstrates that Memphis’s inventory of baseball and softball fields is
well above that of its peer cities. However, even with an abundance of quality individual fields, there are only
several tournament ready complexes that are able to host events. The only two relevant baseball only
complexes that are already in successful operation in the Memphis market include First Tennessee Fields and
Snowden Grove Park, which provide a combined inventory of only 27 fields that support tournament play.
Soccer fields are also relatively abundant in Memphis, however, most field are located at a single complex, the
Mike Rose Soccer Complex. This may limit Memphis’s ability to host multiple simultaneous events. Despite
the large number of outdoor fields, other sports, such as lacrosse and rugby have found them unavailable for
their needs and organizers have had difficulty in securing permits. The analysis of indoor venues yields vastly
different results. Memphis is well behind the peer cities in both the number of indoor facilities as well as the

number of individual courts available.

The planned expansion of the Gameday facilities, which includes a 68,000 square foot basketball facility, will
absorb a portion of this unmet indoor court demand. However, this development does not preclude a
second facility being developed at the Mid-South Fairgrounds, but rather offers additional opportunities to
Memphis if these two venues can work together in attracting larger, national tournaments to the city. Two
successful indoor facilities co-exist in Greensboro, NC and it is Johnson Consulting’s opinion that the same

will hold true in Memphis.
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REGIONAL FACILITIES

FIRST TENNESSEE FIELDS- CORDOVA, TN

First Tennessee Fields, located in Cordova, TN, isa | .

tournament style facility that landscapes 60 acres, 15
of which are designated for artificial playing surfaces
that cater to a wide range of tenants. These include
Church  leagues, Recreational, Minor (AA),
American  (AAA), National (Major) level,
Middle/High School, and area colleges. This facility
also attracts teams across the country due to its
high-end tournament quality fields, ranging over 27

states. It’s dimensions include 10 fields, 4 of which

" JOHNSON
"%, CONSULTING

are stadium style which have the capacity to hold 200 per stadium, while the other 6 can hold a capacity of

175 per for bleacher style seating. In addition all fields include lighting for night play. The facility offers fields

suitable for all age groups, ranging from 185ft to 405ft to center field. It also features a Main Clubhouse, a

Grizzlies Den Sports Café, and concessions throughout the complex.

Figure 4-6

%2 FIRST TENNESSEE FIELDS

Facilities at the First Tennessee Fields include:
* 10 lighted baseball fields,

- 4 Stadium style with capacity of 200 per

— 6 Bleacher style with capacity of 175 per
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=  Main Clubhouse,
= Concessions and restaurant,
*  Children’s playground
*  Gift Shops
Operations

First Tennessee Fields is a private organization in which operational and financial data was not made

available.

SNOWDEN GROVE PARK- SOUTH HAVEN, MISSISSIPPI

Snowden Grove is located in Southaven, Mississippi.
Built in 1999, it is the nation’s largest youth sports
complex ranging over 100 acres. Its development has
resulted in the Economic Development Award
presented by the State of Mississippi for the economic
impact it has held on the local community. It holds host
to a variety of tournament play, attracting travel teams

nationally, including Memphis.
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Figure 4-5

= 17 lighted baseball fields

= Media Rooms

= Meeting Rooms

= (Clubhouse

= Concessions

= Parking for 1,200
Tournaments & Facility Rental

The Southaven Parks and Recreation Department is responsible for scheduling local event and rentals while
scheduling of larger tournament is outsourced to an independent third party contactor. The programming of
events at the complex is prioritized base on expected attendance and impact on the local community.
According to management, the complex attracts approximately 60,000 to 75,000 attendees annually. Majority
of these attendees are for youth baseball leagues and tournaments. In 2013, the complex will hold the
National Amateur Baseball Federation’s (NABF) World Series for all ages ranging from 8-14 years old, which

is anticipated to generate a significant amount of regional and national participation.
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WEST TENNESSEE HEALTHCARE SPORTSPLEX- JACKSON, TENNESSEE

The West Tennessee Healthcare Sportsplex is located right along [

Interstate 45 in the City of Jackson, TN. The City owned
SpottsPlex, which consists of 17 baseball/softball fields was built
in 20006, with a total construction cost of approximately $13.4
million. The Sportsplex has consistently hosted regional and

national tournaments, as well as serving the local community and

Madison County.

Figure 4-4

\ A
S A D B AN L

The facilities at the Sportsplex nclude:
* 17 baseball/softball fields
- 4 pods are 300’ fences with just dirt infields
- 5 pods are 250° fences with grass infields
- 3 pods are 300’ fences with grass infields
- 5 pods are 200’ fences with grass infields

*  Concession stands at each pod
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»  State of the art batting cages will be opened in March 2012
Tournaments & Facility Rental

The Sportsplex has had great success in attracting tournaments to its venue since its inception in 2000.
According to facility management, the Sportsplex host approximately 40 tournaments annually, which on
average have approximately 50-100 teams in each. The management projected the facility attracts
approximately 125,000 in tournament attendees and approximately 125,000 in league play attendees, for a
total of approximately 250,000. Management has stressed that these numbers have remained fairly consistent
throughout its years of operation and with its new partnership with the CVB it hopes to boost its regional

tournament attendance.
Operations

The operations at the SportsPlex are supported with 4 full-time employees and 3 groundskeepers.
Management expressed a need for marketing support as one staff member is currently marketing the facility.
It hopes a partnership with the CVB will help boost this gap in its operations. The funding for the
SportsPlex flows through an Enterprise Fund setup by the City for the facilities operations. The facility has
an annual operations budget of approximately $2 million. The Enterprise Fund is funded by %4 of 1% on
local sales tax as well as a portion of the hotel/motel tax. The agreement is that any hotel/motel tax revenue
greater than $975,000 goes to the support of the SportsPlex. According to management, its annual
contribution from the hotel tax is approximately $320,000. Additionally, West Tennessee Healthcare
SportsPlex is patt of the growing trend of attracting naming rights opportunities to publicly owned sports
facilities. The SportsPlex successfully negotiated a 10-year deal with West Tennessee Healthcare for the
amount of $1.5 million or $150,000 annually, which helps to support operations as well.
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NATIONAL FACILITY CASE STUDIES

While there is no exact model, each complex described below has characteristics that are relevant to the
planning and programming of the Memphis facilities. Fach of these facilities utilizes different business
models to generate revenue; however they are all active participants in the youth participatory sports market.
The success of these facilities, operating in similar demographic markets, creates the initial validation for

similar development in Memphis. The identified national facilities include:
*  Greensboro Sportsplex- Greensboro, North Carolina
= Proehlific Park- Greensboro, North Carolina
= Alario Center — New Oftleans, Louisiana
*  Boo Williams Sportsplex — Hampton, Virginia
= Prince George’s Sports Complex — Landover, Maryland
= Disney’s Wide World of Sports Complex — Orlando, Florida

GREENSBORO SPORTSPLEX - GREENSBORO, NC

The Greensboro Sportsplex is an indoor and outdoor sports complex owned by the City of Greensboro and
operated by the Parks & Recreation Department. The 106,000 square foot facility offers leagues,

tournaments, team practices and open play for a variety of sports. Facility amenities include:
*  FEight basketball/volleyball courts
®  Three additional volleyball courts
*  Four indoor multi-purpose fields
® Indoor in-line hockey rink
*  Three outdoor multi-purpose fields
*  Full work-out gym
= Lobby and concession stands

®  Meeting rooms
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The facility has no memberships, but rather, charges daily fees for
open play use ranging from five to seven dollars per day depending
on city residency and peak versus non-peak hours. Multiple-use
punch cards at discounted prices are also available to patrons. A
second source of income is from individual player league fees that
vary depending on the sport and city residency from $60 to $130.
Full teams can also enter leagues for fees ranging from $200 to $700.

Courts and fields are also available for houtly rentals for $25 to $80
per hour. The volleyball, in-line hockey, and dodge ball leagues are
run in house by Sportsplex staff. The basketball and indoor soccer programs are run by outside vendors who
rent office space at the Sportsplex. The Rush fitness center is a privately run gym also located at the

Sportsplex in leased space.

In addition to the house run leagues and programs, the Greensboro Sportsplex also hosts numerous regional
and national tournaments throughout the year, including AAU Basketball, USSSA Basketball and Jr. Olympic
Volleyball. These tournaments are typically held on weekends to avoid conflict with ongoing league play.

The facility currently has five full-time managers and approximately 20 part time staff.

PROEHLIFIC PARK - GREENSBORO, NC

Proehlific Park, which is a private sports complex, opened in
June of 2008. The complex consists of a 60,000 square foot
indoor facility situated on a 22-acre campus with multiple
outdoor athletic facilities. ~Prochlific Park is a membership
facility with a variety of family sports programs, training, and

supervised play. In addition, all courts and fields are available for

tournaments and rentals. Amenities include:
= 70 yard x 40 yard indoor turf field
* Three basketball/volleyball courts
* Indoor Batting cages
= Academic center and sports performance training area
=  Three outdoor baseball/softball fields

*  Three multi-purpose outdoor fields
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*  Outdoor concession stand and picnic area

Proehlfic Park is owned by former NFL wide receiver Ricky
Proehl. At it’s opening, the complex was positioned as a
youth-only membership facility, charging $100 per month for
unlimited use. This business model has recently changed for
several reasons. First, catering to children only left the facility
unused for a large portion of the school day. Second, many
patrons were using the facility as an inexpensive after school

babysitting service which was not the original intent. As a

result, the complex has changed its membership program to

family memberships ranging from $59.95 to $79.95 per month, depending on the size of the family.
Unlimited supervised free play is still allowed after 6:30pm; however, parents must now enroll their children
in after-school programs at additional fees. If unaccompanied by a youth, Adults are restricted to the weight
room and fitness programs. This new family membership plan has not fully ramped up. Membership

currently stands at approximately 200 families and is increasing each week.

The weekends at Proehlific Park are fully booked by youth tournaments including basketball, volleyball,
baseball, rugby, and lacrosse. The facility has been host to both AAU basketball and Jr. Olympic Volleyball

championships.

Management noted that slight modifications in design would have allowed for six instead of just three
volleyball courts. This limitation has made scheduling volleyball tournaments more difficult, especially given
the competition from the Greensboro Sports Complex, which is profiled below. It is felt that existing

demand in volleyball would easily utilize additional courts.

The complex has six full-time staff members and approximately 20 part-time employees.
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ALARIO CENTER — NEW ORLEANS, LA

The Alario Center opened in the spring of 1999 as a joint venture
between the State of Louisiana, Jefferson Parish and the Louisiana
Stadium and Exhibition District (LSED). The center is situated on ten
acres of outdoor space used for festivals and outdoor sporting events.
The center is adjacent to the Segnette baseball field, which opened in
2002. Segnette Field has a 650-person capacity grandstand and is used

for minor league, college, prep, and youth baseball. Field amenities
include press box, lights, concession stands, and restrooms. Segnette

Field is the home to the Loyola University baseball team.

The Alario Center is a multi-purpose sports and meeting facility and includes the following amenities:

=  An NBA-sized Main Arena with hardwood floor
and seating for 2,200 spectators

3
= A 21,840 square foot column-free, multi-purpose < - 5
hall which can accommodate three basketball courts | e E e {2
with hardwood floors or six volleyball courts on a P e
sport court surface | -’ = : 9
] PN
= 5500 square feet of meeting rooms b
E 1 3
= 3,600 square foot lobby I o
= Three permanent concession stands s j g : AT

»  Full service kitchen and catering

= Complete locker, dressing and shower facilities

=  Box Office

e H E8

The facility can be configured in multiple ways depending on the needs of the user. In addition to sporting
events, the larger, multi-purpose hall can accommodate 100 10ft x 10ft trade show booths and banquet
seating for up to 800. An air wall separates the Main Arena from the larger hall. When opened, the center

can provide 30,000 squate feet of column free space.
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In 1993, the state of Louisiana approved the refinancing of the Louisiana Superdome's original construction
bonds; this produced a $215 million package for a number of public facilities in the New Otleans Area. The
entire package is supported by a four percent hotel/motel tax that was originally dedicated to the Superdome
bond debt. Included in the $215 million package were $20.5 million dedicated to Superdome improvements.

In addition to the Superdome improvements were:
* Construction of new training facility for the New Otleans Saints
= Construction of New Otleans Arena
* Construction of Zephyr Field
= Construction of John A. Alario Sr. Event Center
=  Expansion of Ponchartrain Center
* Improvement of Jefferson Parish Recreation Facility & Joe Brown Memorial Park

The Alario center rents its facilities to outside event promoters on a per day basis. There is no in-house
event promotion staff. Separate set-up fees apply and move-in/move-out days are charged at 50 percent of
event days. The Main Arena rents for $950 per day and the larger 3-court hall for $1,250 per day. Additional
fees apply for personnel and other services including security guards, ushers, scoreboard operator,

technicians, furniture and equipment.

The Alario Center has hosted numerous national and international sporting events including the 2003
Mountain Dew College Slam Dunk & 3-Point Basketball Championships (televised nationally on ESPN), the
2000 U.S.A. Weightlifting Olympic Trials (televised nationally on NBC) and the US Women's Olympic
Volleyball Team exhibition match vs. Japan. The venue also has hosted numerous AAU National Basketball
events and is the annual host of location of state AAU and other youth basketball statewide tournaments.
The Alario Center was built and is designated as an amateur sports and multi-purpose complex. Priority is
given to those events lasting multiple days. The facility’s flexible design and support amenities have made it a
popular venue for social and community-based events, including graduations, concerts, banquets, balls and
meetings. These single-day events are booked only when efforts for booking longer running events have

been exhausted.

The center has ten full-time staff members as well as a full service catering company on site.
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BOO WILLIAMS SPORTSPLEX — HAMPTON, VA

Boo Williams Sportsplex, located in Hampton, Virginia, is a
large, indoor Sports Complex that hosts events, tournaments,
and clinics for a wide range of indoor sports. The 135,000 square
foot facility, which opened in March of 2008, includes the

following amenities:

= 8 tournament basketball courts

* 12 competition volleyball courts
* Indoor multi-purpose field

® 200 meter, six-lane indoor track with IAFF certified synthetic surface, long jump, pole vault, triple

jump, and shot put areas
* Two separate playing pavilions of 61,000 square feet and 31,000 square feet within the facility
= 2 training rooms
* Banquet rooms
" 4238 square foot concession area

The facility can be configured in multiple ways depending on the

needs of the user. The space is dividable with floor to ceiling
dividers, and can be configured depending on how many courts or
how much space is needed. Further, there is retractable seating for
4,000 spectators, a registration room, a dedicated meeting room,

and an operation center with high-speed internet access and fax

and media capabilities.

The private facility is the creation of Boo Williams. A local to Hampton Virginia, Williams played basketball
at St. Joseph’s University in Philadelphia and professionally in Europe. In 1982 he started a high school AAU
basketball program, which today has more than 165 teams and 2,000 male and female players. Williams also
hosts a summer league that is sponsored by Nike, and has produced numerous players that have gone on to
play in college and professionally. Although these Nike sponsored tournaments are not a direct competitor
to a Summer Tenant for Rockford, they do limit some of the potential demand. The $13.5 million facility
was funded by Williams and other private investors. The City of Hampton also contributed infrastructure to

the project.
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The facility typically rents space on a pet-court, per-hour basis. Currently prices range from $35 per court/per
hour duting the week, and $50 per court/per hour Friday through Sunday. Management indicated that prices
change to reflect economic conditions. Rental of the facility accounts for only a small portion of revenues.
The primary driver of revenues is concessions and merchandise that is for sale in the facility. The Sportsplex

also receives a small portion of ticket sales to larger tournaments.

Currently the main driver of demand is basketball tournaments, both from the sponsored Boo Williams
summer league and from traveling teams and AAU tournaments. Currently the facility has approximately 40
events planned, primarily from March through August, and primarily basketball tournaments. Ticket fees for
tournaments range from $3 per person for AAU tournaments, (only includes an entry fee for a 2 to 3 day
tournament, which doesn’t go to the facility, but to the organizer) to $75 per person for a three-day skills
camp. For events such as gymnastics, boxing, or karate that require special equipment or rings, this
equipment is not provided by the facility and is an expense borne by the organizer. It should also be noted
that the facility is about 1 year old and is most likely still in its ramp up phase. As this is a private facility, no

financial data was provided.

PRINCE GEORGE’S SPORTS COMPLEX — LANDOVER, MD

The Prince George's Sports & Learning Complex contains
approximately 80 acres, which is located adjacent to the
Washington Redskins’ FedEx Field in Landover, MD. The entire
complex is owned by The Maryland-National Capital Park and
Planning Commission. The concept was to integrate both
publicly and privately operated facilities on the site, including a

large indoor facility known as the Wayne K. Curry Sports &

Learning Center.

The facility offers, a 75,000 square foot field house that is the premier indoor flat track in the region with
nearly 3,000 seats, a learning center, fitness center with 20,000 square feet, gymnastics facility with the ability
to seat 1,000 spectators, and aquatics center with two pools one of which is dedicated to competitions and
can house 1,000 fans. All of the diverse centers are connected through the Main Street atrium that houses an
assortment of retail and food concessions. The open-air offerings include the Outdoor stadium that holds the
football field and 8 lane rubber track with the capacity to seat 5,000. In addition, there is the Festival Game

Fields that offers 60,000 sq feet and can accommodate lacrosse games and community gatherings.
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DISNEY WIDE WORLD OF SPORTS COMPLEX — ORLANDO, FLORIDA

Disney's Wide World of Sports Complex is a 220 acre (89 ha) athletic
complex located in the Walt Disney World Resort. The complex hosts

numerous amateur and professional sporting events throughout the year.

Deney

Disney built the $100 million facility on former wetlands located near WIDE V‘VD RLD OF
Interstate 4. Recently, Disney announced plans to construct a 160,000 spn RTS.
square foot 100-lane bowling stadium, which would be the largest in the COMPLEX
country. It will offer stadium-style seating, a restaurant and would be completed in eatrly 2010. The stadium
would be used for events or open to guests. It would also be used as a venue to host the United States
Bowling Congress tournaments, which would boost the economy by bringing guests and visitors to local

hotels and restaurants.

The Sports Complex hosts over 170 amateur and professional events each year within 30 sports. The events
range from youth league competitors to leisure amateurs, seniors to
college teams and professionals. The campus provides a plethora of
impressive facilities that include sports ranging from basketball to
wrestling, tennis to the hammer throw. Also, the Complex offers

restaurants and cafes, classrooms, office space, and media facilities.

Figure 4-7 provides an overview of the Wide World of Sports

Complex.
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Figure 4-7

Map Legend
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As shown, the Complex offers a wide range of available activities for visitors. Some of the facilities include:

F — Champion Stadium — A 9,500 seat baseball stadium that was built in 1997 and home the Atlanta Braves
spring training and also the home for the Gulf Coast Braves.

G — Milk House — A 5,000 seat multi-purpose arena offering over 70,000 square feet of space. The Milk

House was built for flexibility and the latest new age playing surfaces, and custom training areas that cater to

basketball, wrestling, martial arts, volleyball, inline hockey, etc. The facility also has a 3,000 square foot

workout area and four classrooms for education.

H — Hess Sports Fields — Comprised of eight multi-purpose fields, with two equipped to handle night games.

Four of the fields are made to international soccer dimensions for added flexibility. Since 2002, the Tampa

Bay Buccaneers have conducted training camp at the fields.

L — Tennis Complex — Comptised of 10 tennis courts with a championship style stadium. Depending on the

court layout, it can seat 1,000 to 8,500 people.
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N — Baseball Quadraplex — Comprised of one practice infield, four professional baseball fields with two
equipped for night games. The Quadraplex also offers batting tunnels, pitching mounds, hitting tunnels,

master pitching machines, and ten bullpens.
The facility also contains a state-of-art environment for
*  Softball,

= Cross country,

Track,

Shot put, discus, hammer,

Other interactive activities.

All of the sports at Disney’s Wide World of Sports offer competitive and developmental leagues, camps,

clinics, training programs and exhibitions to satisfy guests.

Figure 4-8 below is a snapshot of the Milk House’s main gym.

Johnson Consulting inquired about the financial information for Disney’s Wide World of Sports venue, but
being a private entity they declined to provide the information. We have interviewed a former employee of

Disney and based on discussions with him, Disney’s strategy was to build these venues as a supplement to the
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overall demand base at Disneyworld. The complex itself has struggled financially and has been fine tuned
several times. The venue is busy and accomplishes its goal of attracting incremental demand to the balance of
Disneyworld. As there are not extensive high-income surfaces (ice, soccer), it operates differently and less

profitably than venues such as the NSC.

Overall with the similar facilities located both nationally and regionally, Johnson Consulting has validated the
feasibility for a multisport facility at the Memphis Fairgrounds with the future addition of outdoor sports as
well. Memphis has already shown to be a substantial market place for sports having the highest sports
inventory out of its comparable demographic regions that cater to the youth populations between the ages of
5-19. It also has some of the nation’s best baseball facilities already operating within its MSA. These regional
facilities include First Tennessee Fields and Snowden Grove, which host the majority of baseball tournaments
in the Memphis region. However, with the exclusion of the inner city at these current facilities creates a new
demand for a hybrid facility that can serve the local population at a greater rate. This is also relevant for other
sports for which Memphis lacks facilities in general. This would justify the expansion of the Mid-South
Fairgrounds, making Memphis a regional sports hub capable of accommodating a variety of tournaments

while running at its full potential with the utilization of the inner city population.
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PARTICIPATORY SPORTS TRENDS & SURVEY RESULTS

Over the last two decades, the role destination tourism attractions, such as sports facilities, play in their
communities has changed markedly. Whereas two decades ago, the common tactic was to develop single-
purpose facilities with the intent to serve the one possible cross section of a local community, today’s facilities
are often developed with the intent of attracting a multipurpose niche of visitors to an area and, as such, are
portrayed based on their ability to induce economic activity through an increasing diversified demand. As this
has occurred, society has also become more mobile and time constraints for families much greater, which has
translated to the rise of short duration, purpose-driven trips that coincide with tournament and competition

lengths.

For communities, the single purpose entertainment and sports market has led to changes in development
strategies and the emergence of facilities and attractions that offer specialized, distinct, and fee-for-service
amenities that appeal to everyone. In addition to the factors mentioned above, the following characteristics

have also contributed to this evolution:

* Heightened expectations that facilities or programs demonstrate some degree of “return.”
Historically, facilities were built by Parks and Recreation and other municipal departments for civic
and social service. For sports facilities that are typically not self-supporting, the rationale for
development is often infused with discussion of the value it creates for the community through
increased visitation, and thus, fiscal return based on increased lodging, restaurants, or retail spending.
In this instance, sports facilities are positioned or portrayed as an economic development vehicle,

rather than a community resource.

» Increasing expectation by elected officials that selected public sector functions can be operated as
enterprise systems (e.g. use fees to minimize operating support). This trend is most notable in sports
facility operations where recent fiscal constraints have led to increased reliance on revenue self-

generation for programs ranging from leagues to tournaments to skills training sessions.

* The changing dynamics of the industries that use these facilities, as well as the changed expectations
of participants. Tournament and league organizers are looking to maximize the yield for staging
events and, as such, look for the facility that offers the best mix of concessions, rental rates, capacity,

and hotel packages.

= More competitive environment fueled by increased range of facility types. As the development of
private recreation offerings has increased so to have the range of options available to the users. In the
instance of sports, the community recreation center or YMCA were once the only options, today
there may be numerous options. In the instance of zoos for example, the emergence of private game
reserves, themed destinations, and the infusion of “entertainment” into natural attractions has

changed the landscape. As such, each facility works hard to distinguish itself in a region, and often
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relies on the continual addition (or subtraction) of amenities such as multiple fields and courts, high-

end locker rooms, or concessions to maintain appeal.

* Increased specialization and sophistication in design and makeup of the facilities has also changed.
Facilities are now designed with the specific mission of the building in mind and create an
atmosphere with amenities that drive the specialized business of the facility, such as “Championship

Stadiums” that target national and regional tournament play.

For Memphis, the challenges inherent in developing new destination attractions such as a
sports/entertainment complex focusing on indoor and outdoot-based spotts, or nature-based destinations are
to design specialized facilities that will accommodate enough demand (e.g. attract visitors and events) to
justify development and to ensure that these facilities are distinct in relation to other regional, or even
national offerings. The underlying intent is to create a total destination package that builds on and
supplements current offerings such as the Mike Rose Soccer Complex, First Tennessee Fields, Liberty Bowl
Stadium, and introduces a new level of appeal that extends the economic role and contribution of travel and
tourism to Memphis as well as the growth of inner city youth sports. In analyzing the potential for a youth

oriented sporting village in Memphis, Johnson Consulting first addressed the following framework questions:
= Is there sufficient market demand to support these uses?
*  What are the demand trends associated with youth sports?

*  What physical program should be developed?

The following analysis of team sports participation is based upon data presented in the 2012 Sports and
Fitness Industry Association (SFIA) Trends in Team Sports report. The analysis defines participants,

participation, and participation rates as follows:
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IPARTICIPANTS  PARTICIPATION  PARTICIPATION RATE

Individual people (could be members (Participant) x (Number of sports each Percentage of the general population that participates
of multiple teams). This is the number participant plays). This is the count of in a particular team sport.
of peop\e p\oying team sports. players occupying a spot on a feam (one

participant could be a team member in
multiple team sports).

B oT<e ¥

Over the past decade, participation in team sports has steadily declined throughout the U.S. As shown in the

\
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following table, overall participation in the 14 most predominant team sports decreased to 39.1 percent of the
population aged 6 years and over in 2011, from 41.5 percent in 2010. The largest decrease, in percentage
terms, was recorded in wrestling (-22.3 percent), followed by rugby (-9.6 percent), reversing multiple years of
strong growth, volleyball (-8.7 percent), football (-7.7 percent), and softball (-7.1 percent). In contrast,
gymnastics and lacrosse both observed significant increases in overall participation during the same period, of

16.3 percent and 5.5 percent, respectively.
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Table5-1

Participation in Selected Team Sports (2010-2011) (000s) - U.S.

Baseball
Basketball
Cheerleeding
Field Hockey
Football
Gymnastics
Hockey
Lacrosse
Rugby
Soccer
Softball

Track & Field
Volleyball
Wrestling

TOTAL

* Based on 2010 and 2011 U.S. population figures reported by Census Bueau.
Source: SFIA, Johnson Consulting

The following table provides a breakdown of overall participation, based on gender and age characteristics,
between 2008 and 2010 (note that totals include participation in paintball, roller hockey, and ultimate frisbee,
which are not included in the preceding table).
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Table5-2

Participation Réte in Selected Teém Sports by Age & Gender (2008-2010)
(000s) - U.S.

Source: SFIA, Johnson Consulting

Data from the SFIA indicates that younger girls (aged 6-12 years) comprise the fastest growing market
segment of participants in team sports, while adult males are increasingly leaving team sports which is a key
factor driving the decline in overall participation. Concurrently, there is also a steady decline in participation
by younger boys (aged 6-12 years) and this could have significant implications for the teams sports market

going forward.

YOUTH PARTICIPATION

The following table provides a breakdown of youth participation by team sports, based participants aged
between 6 and 17 years.
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Table5-3

Youth Participation (Ages 6-17 years) in Selected
Team Sports (2011) (000s) - U.S.

Baseball

Basketball 10.0%
Cheerleeding 2.0%
Field Hockey 0.4%
Football 8.6%
Gymnastics 3.0%
Hockey 0.6%
Lacrosse 0.9%
Rugby 0.2%
Soccer 10.1%
Softball 2.8%
Track & Field 2.8%
Volleyball 4.2%
Wrestling 1.1%
TOTAL 53.6%

* Based on 2011 U.S. population figures reported by Census Bueau.

Source: SFIA, Johnson Consulting

In 2010, youth participation in team sports totaled 57,353 participants, representing a total participation rate
of 53.6 percent. The most popular sports for youths were soccer (10.1 percent participation rate) and
basketball (10.0 percent participation rate), followed by football (8.6 percent) and baseball (7.0 percent).

6 East Monroe Street | Fifth Floor | Chicago, lllinois 60603 | Phone: 312.447.2010 | Fax: 312.444.1125

www.chjc.com | cjohnson@chjc.com



Section 5 Industry Overview & Survey | March 2013 Final

Mid-South Fairgrounds Redevelopment Study

PAGE 46

MARKET DEPTH - MEMPHIS
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An examination of the market depth of a region is crucial to understanding potential demand for any

attraction. This subsection provides an analysis of team sports participation, across all age cohorts and with a

specific focus on youth participants, within Memphis, as well as within 25-, 50-, and 75- mile radii of the Mid-

South Fairgrounds. Our analysis conservatively assumes a potential capture rate of 10 percent within each

defined geographic area.

TOTAL PARTICIPATION

The following table provides a breakdown of estimated participation, and associated capture rates, across all

age groups, for selected team sports.

Table5-4

Participation & Potential Market - Selected Team S

Baseball
Basketball
Cheerleeding
Field Hockey
Football
Gymnastics
Hockey
Lacrosse
Rugby
Soccer
Softball
Track & Field
Volleyball
Wrestling

TOTAL

Memphis

Participation

28,254
51,648
6,352
2,390
42,621
10,051
4,440
3,127
1,771
38,123
21,270
9,044
31,927

4,106

255,123

Potential
Market*

51,468
94,086
11,572
4,353
77,641
18,309
8,088
5,697
3,226
69,447
38,746
16,475
58,159

7,481

464,748

* Based on an assumed 10% capture rate.

Source: SFIA, Johnson Consulting

25-mile Radius

Participation

Potential

Market* Participation

62,867
114,923
14,135
5,317
94,836
22,363
9,879
6,958
3,940
84,827
47,328
20,124
71,040

9,137

567,675

50-mile Radius

Participation

75-mile Radius

Potential
Market*

86,579
158,270
19,466
7,323
130,606
30,798
13,605
9,583

5,427

116,822

65,179
27,715
97,835

12,584

781,791
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In 2011, participation in team sports in Memphis was estimated at 255,123 participants. When the market
area is extended out to a 50-mile radius from the Fairgrounds, this figure increases to 567,675 participants and
further increases to 781,791 participants within a 75-mile radius. In each market area, the predominant team

sports are basketball, football, and soccer, followed by volleyball and baseball.

With specific regard to baseball and softball, estimated participation in Memphis totaled 49,523 participants in
2011. When the market area is extended to a 50-mile radius from the Fairgrounds, this figure increases to

110,194 participants, and further increases to 151,758 participants within a 75-mile radius.

Assuming a capture rate of 10 percent of the Memphis market, participation at Mid-South Fairgrounds is
estimated to total 25,512 participants. When the market area is extended to a 50-mile radius, this figure
increases to 56,768 participants and further increases to 78,179 participants within a 75-mile radius. With
specific regard to baseball and softball, the Mid-South Fairgrounds Sports Complex could potentially capture
a total of 4,952 participants from within Memphis, increasing to 11,019 within a 50-mile radius, and 15,176

within a 75-mile radius.

YOUTH PARTICIPATION

The following table provides a breakdown of estimated participation, and associated capture rates, among

youths aged between 6 and 17 years, for selected team sports.
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Table5-5

Youth Participation (6-17 Years) & Potential Market - Selected Team Sports (2011)

Memphis 25-mile Radius 50-mile Radius 75-mile Radius

AL Participation AL Participation AL Participation el
Market* P Market* P Market* p Market*

Baseball 7,526 14,619 17,630 23,885

Participation

Basketball 10,756 20,894 25,196 34,137
Cheerleeding 2,123 4,124 4,973 6,737
Field Hockey 440 854 1,030 1,396
Football 9,288 18,042 21,758 29,478
Gymnastics 3,213 6,241 7,526 10,196
Hockey 688 1,337 1,612 2,184
Lacrosse 924 1,795 2,164 2,932
Rugby 257 500 603 817
Soccer 10,931 21,234 25,606 34,692
Softball 3,029 5,884 7,096 9,614
Track & Field 3,022 5,871 7,080 9,592
Volleyball 4,501 8,744 10,544 14,285
Wrestling 1,173 2,279 2,749 3,724

TOTAL

* Based on an assumed 10% capture rate.

Source: SFIA, Johnson Consulting

In 2011, youth participation in team sports in Memphis was estimated at 57,871 participants. When the
market area is extended out to a 50-mile radius from the Fairgrounds, this figure increases to 135,567
participants and further increases to 183,669 participants within a 75-mile radius. In each market area, the top

five team sports in order are soccer, basketball, football, baseball and volleyball.

With specific regard to baseball and softball, estimated youth participation in Memphis totaled 10,555
participants in 2011. When the market area is extended to a 50-mile radius from the Fairgrounds, this figure

increases to 24,726 participants, and further increases to 33,499 participants within a 75-mile radius.

Assuming a capture rate of 10 percent of the Memphis market, youth participation at the Mid-South
Fairgrounds is estimated to total 5,787 participants. When the market area is extended to a 50-mile radius, this
figure increases to 13,557 participants and further increases to 18,367 participants within a 75-mile radius.

With specific regard to baseball and softball, the Stadium could potentially capture a total of 1,056
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participants from within Memphis, increasing to 2,473 within a 50-mile radius, and 5,858 within a 75-mile

radius.

USER GROUP SURVEY RESULTS

In order to assess the level of interest among the Memphis area sports organizations and regional market for
a proposed Sports Complex at the Mid-South Fairgrounds, Johnson Consulting conducted a Web-based
survey of a sample of selected organizations for each of the proposed sports elements of the Complex (“User

Survey”).

Our survey instrument was developed utilizing a web-based program and was distributed electronically via
email. The survey sent to each recipient was identical and the survey remained ‘active’ for a period of three

weeks.

To date, we have achieved a response rate of 85 percent. Industry standards dictate that a 30 percent response
rate is generally outstanding for this type of analysis. As such, our sample size is considered to be statistically

sound.

Survey Results

The User Survey consisted of questions ranging from type of organization, total participants in said
organization, any foreseen growth in participation within organization, typical usage of sports facilities and
overall interest in the proposed Mid-South Fairgrounds Sports Complex. The following summary of those
responses indicates a high level of interest in the market for the Sports Complex. Below are some of the

findings based on those responses:
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Figure 5-1
How many participants are in your organization?
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Source: Johnson Consulting

= According to Figure 5-1, of the responses, more than half or 57% currently have 200 or more

participants in their organization

= Each of the following sports organizations were represented in our survey responses: baseball,
basketball, football, soccet, volleyball, lacrosse, track & field, fencing, cheetrleading, gymnastics,

tennis and rugby.

=  Nearly have of the respondents represented a baseball organization.
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Figure 5-2

On average, during the season, how many times per
week do you practice?

5 or more times

Less than 3 times

0% 20% 40% 60% 80%

Source: Johnson Consulting

Figure 5-3

On average, during the season, how many games per year do you
play?

30 or more 50%
games

. N

.

Less than 10 0%
games

0% 10% 20% 30% 40% 50%
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* According to Figure 5-2 67%, claim on average they practice approximately 3-5 times per week

throughout the season.

= Additionally, 17%, claim on average they practice at least 5 times or more a week, which is an above

average usage time generally associated with a competitive traveling team.

= According to Figure 5-3, approximately half of the respondents claim they play at least 30 or more

games within their season

= The remaining 50% of respondents claim to play at least 10-30 games a year within in their season

Figure 5-4

Please describe your organizations' future outlook in terms of participation

. . ] 0%
Number of participants will decline

Number of partiCipants v arow _ o
Number of participants will remain the same - 14%

0% 10% 20% 30% 40% 50% 60% 70% 80% 90%

= According to Figure 5-4, 86%, claim they foresee future growth in terms of the participants for their
organization. The remaining 14% stated the participation level will remain the same. No

organization foresaw a decline in participants in the future.
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Figure 5-5

On average, how many surfaces (i.e. fields, courts etc.) does your organization utilize?
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Source: Johnson Consulting

* According to Figure 5-5, more than half of the twelve sports listed above are currently utilizing at
least 6 or more surfaces for their organization. Those sports are as follows: baseball, basketball,

soccet, lacrosse, fencing, cheerleading and tennis.

* Some of the organization within the same sports above have communicated their organization is
currently utilizing less than four surfaces, which may be an attribute to a lack of adequate facilities

within the market place.

Overall the depth of the market in proximity to Memphis is considerable. Targeting of sports where current
demand is unmet by existing facilities would help to ensure the new sports/entertainment complex would
capture a sufficient number of event days and, in turn, generate new travel and tourism for the area. In
addition targeting a hybrid quality facility would also be beneficial to increase its utilization with the addition
of the inner city usage. This would separate a new facility from existing ones due to its marketing mix of
targeting both sectors of the population of Memphis. Additionally, as shown from our results of the survey,
the Memphis area sports organizations are in line with national trends of growth within youth sports

organizations.
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PROGRAM RECOMMENDATIONS AND OPERATIONAL APPROACH

In order to propetly estimate the potential sports complex demand, we first developed recommendations
regarding the facility’s physical program (e.g. number of playing fields, courts, and other amenities). Based on
this program and the envisioned operational model described below, demand projections were prepared for
the first ten years of operations, based on an assessment of the market potential, industry considerations, and

the characteristics of the Memphis market area, including its appeal as a destination for general tourism.

As the market review and competitive analysis indicate, the Memphis area enjoys several inherent advantages
that are expected to contribute to the ability of the market to expand its established identity as a destination

for regional and national sporting events. These advantages include:

* Memphis’ existing strengths in tourism: easy access via car and air; large number of natural and
cultural attractions; and well-established tourism marketing initiatives make Memphis an attractive

destination for a regional or national-based sports tournament.

» Existing sports programs are able and willing to pursue and host local, regional, and national

tournaments if afforded a suitable venue.

= Memphis’ youthful demographic includes a younger average age for the population as well as higher
percentage of youths under age 21. Both of these factors suggest a strong, family-oriented

population base and an immediate market for youth sports leagues, clinics and camps.

®= An intention by the City to make youth sports a fundamental element of character building.

The 168 acres at the Mid-South Fairgrounds offers a considerable opportunity to the City of Mempbhis to
enter the rapidly growing market of participatory sports tournaments with a competitive marquis destination.
State-of-the-art sports facilities in conjunction with support amenities such as the proposed retail center,
hotel, and outdoor recreational areas will allow Memphis’ amateur and youth sports organizations to pursue
those key regional and national events that will bring participants and their families to Memphis. In addition,
Memphis’ amateur and youth sports organizations will be able to expand their clinic and camp programs as

well as increase practice flexibility with some much needed facility inventory.

Johnson Consulting has identified the need for following key elements, which will both complement existing
sports facilities and fill the gaps in the market. These are potential elements that should be considered and
revised post the regulatory approval period and prior to implementation. We therefore recommend a follow

up study at that time to solidify the need at that time with additional community input.
e Indoor Multi-purpose facility with the following
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— Approximately 135,000 square feet, designed for future expansion opportunities
— 8 multi-sport surface basketball courts which can be converted to 12 volleyball courts
— Removable, retractable bleachers to create a championship court
— Team meeting rooms with adjacent locker facilities and restrooms
—  Warm up area and training room
—  Referee locker room
— Main lobby with registration booth, concessions area, merchandise space and restrooms
— Administrative/operations offices and meeting rooms
— Academic tutoring room/ study
—  Multiple storage areas
e 4 to 5 baseball diamonds as well as the renovation of the current Tobey fields

e Championship baseball stadium, with seating of approximately 2,500 to 3,000

e 4 outdoor multipurpose fields for soccer, lacrosse, rugby and football; 2 natural grass and 2 synthetic

lighted fields
o  (Central concession area and restrooms
e Recreational skate park
e Picnic area and playground

e Surface parking convenient to indoor facility and entrance to outdoor fields

The following paragraphs provide a brief description of each of the major spaces required for the indicated
sports complex. These short narratives explain the basic functional requirements for the types of spaces and

the necessary relationships to adjacent spaces.

MULTIPURPOSE OUTDOOR FIELDS

The outdoor fields will consist of 3 to 4 multipurpose non-baseball fields, including a minimum of one turf
tield (to ensure year-round play), with international soccer dimensions (75 yards by 115 yards) and provide
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convertible infrastructure for a variety of sports besides soccer, including football, lacrosse, rugby, archery,
and field hockey. At least two fields should be equipped with lights for night play. The design concept should
allow the fields to be used for separate events that can be contested simultaneously, or combined for the
same tournament. The multipurpose fields should be located near the indoor facility in order to share
infrastructure such as locker rooms, training facilities, and team meeting space. Some minimal seating should

also be provided around each individual field.

CHAMPIONSHIP STADIUM

The Championship Baseball Stadium should have at least 2,500 to 3,000 permanent seats that can be utilized
not only for tournament play, but also for local high school and collegiate championships, exhibitions, other
sporting events, concert activity, and exhibition space. The facility should also be in close proximity to
concessions, restrooms and ticket kiosk. The stadium should have lights for evening events, and team

meeting/locker rooms.

INDOOR MULTIPURPOSE FACILITY

This flexible competition space will offer 8 courts specifically designed for basketball and volleyball, with a
convertible option for 4 of the courts to be converted to indoor soccer. In addition, as a multi-use facility,
wrestling, martial arts, cheerleading and inline hockey events can also take place inside the facility. Seating for
3,000 in a championship form should also be provided. This seating can be removable telescopic bleachers
which can be stored when not in use. The facility should include a front lobby including concessions, ticket
windows, restrooms, and a small retail space. Training room, locker facilities, team meeting rooms, and

referee room should also be provided.

FLAT FLOOR SPACE

In designing the indoor facility it is important to ensure that the indoor courts can be opened up to use as one
contiguous space. This will allow the facility to host various trade and consumer shows, limited concerts,
team building programs, and some other community events. While the mission of the sports complex is to
host regional athletic competitions, these flat floor events can help backfill downtime in the facility, especially
during shoulder seasons. As the demand projections show below, we anticipate several consumer shows such

as a golf show, boat show, and even an arts and crafts show.
If this portfolio of facilities were developed, the following insights were revealed by potential users:

= The Memphis High School Athletics Association recognizes that their existing stadium and track will
be moved. They use the existing facility regularly, both the stadium and the track. They would like a
venue that seats upwards of 15,000 seats. Larger special games could be held at the Liberty Bowl, but
the rent there is cost prohibitive. They would like to use the venue for their key matches. There is

concern that other users may need the venue for Friday nights, evenings when they hold their games.
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The tournament and entertainment venue is attractive, but too small for their top basketball games.
They already have venues that seat this size. Their experience is that Memphis is a basketball town
and they could use a venue with over 5,000 seats. They would like to host an annual sports festival
using Tiger Lane, Liberty Bowl and the sports complex. The costs to rent the Liberty Bowl is cost
prohibitive and would have to obtain substantial discounts to make it a profit making fund raiser for

them.

= University of Memphis saw greatest potential for their soccer program. This could become their
home field. They currently use Mike Rose Complex and like it, but it is a far distance from the
campus and there is often date conflict. The cost to rent the main field is also expensive. The
combination of the football, Tiger Lane and proximity make this a very desirable location for the
soccer concentration. They also are interested in tournaments and high school activities as they
expose the University to prospective recruits. They also see great use of the multipurpose venue as

well.

* As can be imagined, CBU expressed great interest in the project. They expect a multitude of
opportunities, ranging from extensive use of the multipurpose surfaces, use of the soccer complex
and at least five to ten event periods where the proposed hotel would be used. They offer a Sports
Management concentration and see this complex being a Petri dish for that program, helping train
their PE staff as they help local children in all aspects of sports and character building. As their
mission is service, they see their students serving as a source for volunteers. They were also very
interested in using their expertise and Sports Management concentration to form leagues aimed at

local neighborhoods.

SUPPORT AREAS

There are existing areas in the complex that can be used for weight, skills and health training,
administrative space, volunteer training, and civic/ social uses such as birthday party rooms and meeting

rooms. These would be appropriate additions to the complex.

Prior to developing the project concept and financial projections, Johnson Consulting evaluated each of the
four traditional operational models for sports facilities as scene throughout the United States and determine
the most appropriate model for the City of Memphis and its vision at the Mid-South Fairgrounds. The four
models as known as: Public, Private, Public/Private, and Public/Non-Profit. Each of the four models varies

greatly in terms on operational goals and financial performance.

Figure 6-1 below illustrates the difference between each of the four models.
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Figure 1

Mid-South Sports Complex Operating Models

PUBLIC PRIVATE PUBLIC/ PRIVATE PUBLIC/ NON PROFIT
. R . . Community Interest &
Operational Goals Public Utility Revenue Generation Varies Social Responsibility
Public Access * 10 1 5 6
Fnancial Outcomes Deficit Profit Varies Break-Even

* Scale 1-10, 10 Being Highest

Public Usage
Revenue Generating Usage
Source: Johnson Consulting L 9 g
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PUBLIC MODEL

In this model the land and facility are owned and operated by a public entity, such as a parks and recreation
department. The primary goal for this model is to provide unlimited community access and public entity to
the local residents. Facilities in which operate under this model tend to attract more of local attendance,
rather than the regional and national attendance, which creates the economic impact of such facilities. Public
operated facilities are funded through the City/County’s general obligation fund and an array of taxes. The
baseball facility in South Haven is a great example of a public facility operation. Additionally, these facilities

generally rely on government subsidy to offset any operational shortfalls.

PRIVATE MODEL

In this model both the land and the complex are privately developed, maintained and operated in this model.
This operational model is designed for profit and hinders the ability to allow much community access for
leagues and tournaments. The funding for such facilities usually comes in the form of private equity and
revenue generated through successfully programmed tournaments, camps and league play. This model has

been successful operated throughout the US, with such facility as the local First Tennessee Sports Complex.

PUBLIC/ PRIVATE MODEL

In this model the land is generally owned by a public entity and leased to a third party private entity
responsible for operating and maintaining the complex. The operational model varies greatly in communities
throughout the US in terms of operational goals and objectives, which are generally stimulated and negotiated
in the lease agreement between the public entity and private management company. This operational model
is the least common of the four, due to the difficulty of catering to both the public and private sectors goals

and objectives of the complex.

PUBLIC/NON-PROFIT

In this model the land is generally owned by a public entity and the complex is leased and operated by a
501(c) 3 that utilizes relationships with local sports organizations to generated strategic partnerships. The
non-profit entity typically gives first priority to its partnerships, with public use given a secondary priority.
This model generally serves more of a public utility than that of a Public/Private model. This model relies on
public funding as well as the access non-profit organizations have to several large grant programs that can

either contribute to the constructions of the complex or offset any operational subsidy needed.
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RECOMMENDED MODEL

As it related to the recommended operational model for the Mid-South Sports Complex, Johnson Consulting
recommends the Public/Non-Profit model. This operational approach will allow for the City of Memphis to
best meet its needs and goals of providing a public utility focused on the community’s interest and social
responsibly. It is recommended that the Non-Profit organization be assembled with varies local citizens,
preferably community business leaders and/ or sports leaders, directing operations ensuring community goals
and interest are met. The non-profit should seek partnerships with community organizations, within the City
of Memphis in hopes to create a centralized location for youth sports, training and character building. This
complex and it niche operational model will serve as a supplemental hybrid offering of the existing successful
sports facilities at First Tennessee and Mike Rose Sports Complex, as well as the Kroc Center, which is also

on the campus.
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DEMAND AND FINANCIAL PROJECTIONS

It will take time for a facility in Memphis to be fully utilized, but as it is integrated into the network of options
available regionally and nationally, the complex will become a significant addition within the national
marketplace. The Mid-South Fairgrounds complex will complement the existing tourism assets of Memphis

and attract additional visitors to the area by hosting both indoor and outdoor sports.

During the first few years, there will be a need for an in-house promoter, local sports organizations, and the
Memphis Convention and Visitors Bureau and to aggressively target tournaments and create/promote
leagues. Growing existing events that are held in other regional facilities will also be important in nurturing

what effectively amounts to a new indoor sports niche for the Memphis Area.

With this development, the demand profile at the complex will, over time, increase in volume and improve in

quality. The following demand sectors can be expected:

= Tournaments — Based on interviews with local industry professionals, there are currently insufficient
facilities in the area to host local and regional tournaments primarily for basketball, lacrosse,
volleyball, and rugby. They feel that the addition of a new facility with greater capacity and amenities
would have the ability to attract national and regional youth sport associations. In addition, the
location of the hotel, retail and other support amenities will help create multi-day visits by attendees,
creating additional room nights and increasing the economic impact on the surrounding area.

® Championship and Special Events — The Championship venue is the perfect compliment to the
complex and its amenities. This multi-use field will generate demand and visitors from a variety of
events sources including regional and national tournaments that may be held at other local facilities.
Additional sources include high school and collegiate sports, exhibition games, concerts and other
special events.

= League Play — The complex will be a natural fit for local league play which will generate weekday
demand for the facilities that may not be filled through tournament play. Both youth and adult
leagues are suitable for the complex, in order to ensure a seamless integration into the market, the
complex should not necessarily target leagues that already exist in other local facilities, but should
work to expand existing leagues and create its own leagues.

* Camps/Clinics/Lessons — Similar to tournaments and leagues, camps/clinics can either be held by
outside promoters that rent the complex facilities to hold the event, or held in-house with
participants charged an entrance fee to participate. Camps are currently offered by some local
facilities, but the size and quality of the new facility will enable if to handle larger camps and sports
festivals that could possible draw from a larger market as well. This type of event is expected to last
three-to-four days and is expected to draw professional athletes and coaches as instructors.

= Skills Training — Another type of event to maximize use of the facility would include skills training
sessions. Skills training would draw demand from those already using the facility for other events.
This event type would likely last one-to-two days and is expected to draw local amateur and
professional athletes as instructors.
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" Consumer Shows — Hosting occasional consumer shows and festivals, will act as “filler’ for weekends
where demand for tournaments and other sports related functions are low due to seasonality. Ideally,
the promotional arm of the Retail development, and Global Spectrum will take an active role in
attracting and developing consumer shows and festivals at the venue. Consumer shows would target
more of a local basis, offering home improvement and other related types of shows. This event type
will generate most of its room night demand from exhibitors and has proven successful in sports
facilities such as the one proposed.

=  Festivals and Other Events — In addition to the above events, the facility could also serve as a venue
for indoor and outdoor concerts, parties, shows and community events. With the provision of proper
acoustics and floor space, the indoor facility would be able to further maximize number of event days
by hosting other non-sports related events fully utilizing the facility during off-season times of the
year.

Table 6-4 presents a projected event demand calendar for the sports complex’s first ten years of operation.
In years one through five, demand will ramp up and reach stabilization in Year five. The primary driver of

these events will be new demand currently unable to be accommodated at existing facilities.
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Table 7-1
Mid-South Fairgrounds Sports Complex

Number of Events - FArst 10 years of Operation

Participant  Spectator
Year 1 Year 2 Year3 Year4 Year5 Year6 Year7 Year8 Year 9 Year 10 Attendance Attendance

Tournaments-Regional/National
Basketball/Volleyball/Adapted 3 5 8 9 10 10 10 10 10 10 3,960 9,900
Soccer/Lacrosse/Rugby/Football 1 3 4 5 5 5 5 5 5 5 900 2,250
Cheerleading/Martial Arts 1 1 2 2 2 2 2 2 2 2 600 1,500
Baseball/Softball 1 1 2 2 2 2 2 2 2 2 360 900
Tournaments-Local
Basketball/Volleyball/Adapted 6 11 17 20 22 22 22 22 22 22 3,168 7,920
Soccer/Lacrosse/Rugby/Football 5 10 14 17 19 19 19 19 19 19 1,710 4,275
Cheerleading/Martial Arts 1 1 2 2 2 2 2 2 2 2 360 900
Baseball/Softball 1 1 2 2 2 2 2 2 2 2 192 480
Leagues
Basketball/Volleyball/Adapted 8 16 24 29 32 32 32 32 32 32 3,072 1,536
Soccer/Lacrosse/Rugby/Football 6 12 18 22 24 24 24 24 24 24 2,880 1,440
Cheerleading/Martial Arts 0 0 0 0 0 0 0 0 0 0 0 0
Baseball/Softball 3 6 9 11 12 12 12 12 12 12 864 432
Camps/Clinics/Lessons
Basketball/Volleyball/Adapted 5 10 14 17 19 19 19 19 19 19 1,900 950
Soccer/Lacrosse/Rugby/Football 3 6 8 10 11 11 11 11 11 11 1,100 550
Cheerleading/Martial Arts 2 3 5 5 6 6 6 6 6 6 780 390
Baseball/Softball 2 4 5 6 7 7 7 7 7 7 175 88
Special Events
Championship Stadium 1 2 2 3 3 3 3 3 3 3 6,000
Festivals/Consumer Shows 1 3 4 5 5 5 5 5 5 5 20,000

Source: Johnson Consulting

The 183 annual events, projected after the five-year demand stabilization period, were conservatively
developed based on the standard peaks and lulls in the youth and amateur sports market. The following

assumptions were made:
= All tournaments (national, regional and local) are held Friday through Sunday.
= Each month has four available tournament weekends.

= The indoor facility will operate at or near capacity during the peak tournament months of February

through August.

* No tournaments will be held during historically slow months of September and October. These free

weekends will allow for routine maintenance and special events.



FJOHNSON
%, CONSULTING

¥
Section 7 Demand and Financial Projections| March 2013 Final '
Mid-South Fairgrounds Redevelopment Study ?
PAGE 64

®  Outdoor tournaments run from April through October with the outdoor field operate at or near
capacity during the peak months of May through August.

" League play takes place on Monday through Thursday evenings with multiple leagues and age

divisions competing on any given evening.

" Leagues are assumed to last two months (eight weeks) with peak capacity occurring during January

through August.

= Camps and clinics take place after school and during the summer months and school breaks.





