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VERIFIED COMPLAINT, PETITION FOR WRIT OF CERTIORARI
AND INJUNCTIVE RELIEF

Comes now Plaintiff, Wingnuts Aviation, LLC (“Wingnuts”), and files this Verified
Complaint, Petition for Writ of Certiorari and Injunctive Relief, pursuant to Tennessee Code
Anndtated Sections 29-14-101, et seq., 27-8-104, 27-9-101, and 27-9-102, and Rules 57 and 65.04
of the Tennessee Rules of Civil Procedure, seeking declaratory relief, a temporary injunction,
damages, and other general and specific relief. Wingnuts would show the Court as follows:

1. PARTIES

1. Wingnuts is a Tennessee limited lability company located doing business at 4432
Airport Road, Springfield, Tennessee 37172.

2. Springfield, Tennessee (“Springfield”) is a mumnicipal corporation created by the
State of Tennessee and it serves as the County Seat for Robertson County, Tennessee. Springfield,
Tennessee may be served through its City Attorney, Christina Bartee or its City Manager, Regina

Holt.



3. Robertson County, Tennessee (“the County™) is a county governmental entity
organized and existing under the laws of the State of Tennessee. Robertson County, Ternessee
may be served through its County Attomey, Clyde Richert ITI, or its County Mayor, Billy Vogle.

4. Springfield and the Cotmty joinfly own the Springﬁeldeobertson County Airport
(“the Airport”). The Springfield/Robertson County Joint Airport Board (“the Board™) has
Jjurisdiction over the Airport. Springfield, the County, and the Board are necessary and proper
parties to any petition for writ of certiorari to review the Board’s actions. The City of Springfield
may be held vicariously liable and legally responsible for the actions taken by the Board. Robertson
County may be held vicariously liable and legally responsible for the actions taken by the Board.

5. Henry “Hawk™ Ruth (“Mr. Ruth”) is a member of and serves as the Chairman of
the Board. Mr. Ruth, as Chairman of the Board, is an agent of and represents Springfield and the
County. At all times material to the averments herein, Mr, Ruth was acting in his capacity as the
Chairman of the Board. Mr. Ruth is a citizen and resident of Robertson County, Tennessee. M.
Ruth may be served with process at 3955 Highway 49 West, Springfield, Robertson County,
Tennessee 37172,

6. Kristin Buttke (“Ms. Buttke™ is a former employee of Wingnuts., Actions
committed by Ms. Buttke giving rise to the claims averred herein were committed in Robertson
Coimty, T;ennessee' Ms. Buttke may be served with process at 1028 Cindy Jo Court, Clarksville,
Tennessee 37040,

II. JURISDICTION AND VENUE

7. In addition to the injunctive relief, compensatory, punitive, and other damages, and

other relief Wingnuts seeks herein, Wingnuts also seeks relief in the form of a declaratory

judgment to determine the respective rights and liabilities of certain parties under the Lease and



F.B.O. Management Agreement (“the Apreement”) by and between Wingnuts and the Board. A
true and correct copy of the Agreement is attached hereto as Exhibit A and is incorporated herein
by reference.

&. This Court has jurisdiction over Wingnuts® action pursuant to Tennessee Code
Annotated Section 29-14-102, 27-8-104, 27-9-101, and 27-9-102, and venue is proper in this Court
pursuant to Tennessee Code Annotated Section 20-4-101.

1I1. FACTS

9. Anna Ferraraccio and Chris Ferraraccio, d/b/a Wingnuts Aviation and Wingnuts
Aviation, LLC, and the Board entered into the Agreement effective as of February 13, 2014. The
term of the Agreement was from February 13, 2014 until February 12, 2019, with a five (§)-year
extension ending February 12, 2024. The Agreement provides that ‘.‘Any renewals after 2024 shall
be subject to the agreement of both parties and upon terms and conditions as they may then
determine.” (emphasis added).

10.  The Agreement provides that, on payment of the rent and performance of the
covenants and agreements on the part of Wingnuts to be performed under the Agreement,
Wingnuts shali peaceably hold and enjoy the leased premises and all the rights and privileges of
the Airport, its appurtenances and facilities as set forth in the Agreement.

11. Wingnuts has complied with all terms of the Agreement as set forth in the
Agresment.

12, On December 11, 2018, Wingnuts exercised its rights under the Agreement to
renew the Agreement term for an additional five years ending February 12, 2024. A true and
correct copy of Wingnuts® written notice of its infent to renew the Agreement is attached hereto as

Exhibit B and 1s incorporated herein by reference,




13, OnDecember 12, 2018, the Board rejected Wingnuts® exercise of its right to renew
the Agreement to February 24, 2024. A true and correct copy of the letter from the County Attorney
for Robertson County (the “Non-Renewal Letter”) is attached hereto as Exhibit C and is
incorporated herein by reference. The Non-Renewal Letter states the bases for the Board’s action.

14, Paragraph 7 of the Agreement states the specific grounds upon which the Board
may terminate the Agreement.

15, The Agreement provides that the Board is required fo give Wingnarts a thirty-day
written nétice of breach of the Agreement and an opportunity to cure such noticed breach of the
Agreement if Wingnuts “failed to perform, keep and observe any of the terms, covenarts ot
conditions™ of the Agreement.

16.  Prior to December 12, 2018, the Board never gave Wingnuts a thirty-day written
notice that it had “failed to perform, keep and observe any of the terms, covenants or conditions”
of the Agreement, or had otherwise breached the Agreement,

17.  The Board decided to deny Wingnuts® right to renew the Agreement, based on an
alleged finding that there had not been “satisfactory performance”, without giving Wingnuts thirty
days to cure any alleged failure “to perform, keep and observe any of the terms, covenants or
conditions” set forth in the Agreement,

18,  Wingnuts has amassed a base of clients at the Airport through its goodwill and
reputation as a business that provides good and valuable services within the aviation industry.
Wingnuts has increased the annual number of operations at the Atrport during the term of the
Agreement. Wingnuts has increased fuel sales at the Airport during the term of the Agreement.
Wingnuts has increased the number of hangar tenants at the Airport during the term of the

Agreement. Wingnuts has amassed a hangar waiting list at the Airport greater than sixty pecple



during the term of the Agreement. Wingnuts has passed all airport-related inspections at the
Ajrport durmg the term of the Agreement.

19, Wingnuts operates a maintenance facility at the Airport pursuant to the terms of the
Agreement. Wingnuts has scheduled maintenance for its customers continuously through the next
twelve months. Wingnuts has booked a substantially full maintenance schedule for customers
through the end of April 2019. Wingnuts must be located on an airport to conduct its business,
which includes the provision of maintenance and repair services for aircraft. Available atrport
properties near Springﬁeld, Tennessee to which Wingnuts could relocate its business are very
limited. Winglnuts currently employees nine persons. Relocating Wingnuts to another location
would require termination and hiring of employees, extensive employee training, execution of new
vendor and supplier contracts, moving equipment, potential construction of new shop premises,
and cancelation of time sensitive scheduled customer maintenance services resulfing in
unairworthy aircrait.

20.  Ms. Buttke was employed by Wingnuts from March 28, 2016 until her date of
termination, November 23, 2018. While employed by Wingnuts, Ms. Buttke owed a duty of loyalty
to Wingnuts.

21.  Onorabout October 22, 2018, Ms. Buttke, while employed by Wingnuts and during
her daily work hours, breached this duty of loyalty to Wingnuts by working in concert with Mr.
Ruth and Mr. Kirk Johnson (“Mr. Johnson®), another member of the Board, to draft a job
description for a new, to be created Airport Manager position usurping the Agreement.

22, Most of the job description duties for the new, to be created Airport Manager
Position, include duties delegated to Wingnuts by the Agreement. Furthermore, upon information

and belief, Ms. Buttke, while still employed by Wingnuts, disclosed to Mr. Ruth, the Board, and



other individuals certain Wingnuts® confidential information, such as financial spreadsheets,
contact lists, and other confidential proprietary financial information, which the Board was not
entitled to receive. Ms. Buttke, upon information and belief, compiled this proprietary and
confidential information for the express purpose of using it to her advantage when she became
Airport Manager and disclosilng it to Mr. Ruth and other members of the Board. Ms. Buttke’s
normal job duties did not include preparing certain spreadsheets of financial data regarding
Wingnuts® operations. Ms. Buttke, upon information and behef, shared this proprietary and
confidential information and financial data with Mr. Ruth. Ms. Buttke breached her fiduciary duty
to Wingnuts by preparing for a position that usurped the Agreement.

23, Wingnuts® Policies and Procedures specifically prohibited Ms. Buttke from sharing
Wingnuts® confidential information outside of Wingnuts. A true and correct copy of Wingnuts’®
Policies and Procedures (“Wingnuts’ Policies and Procedures™) is attached hereto as Exhibit D and
1s incorporated herein by reference.

24.  Mr. Ruth, Ms. Buttke, and Mr. Johnson jointly worked on drafting a job ciescription
for the Airport Manager position. Mr. Ruth, Ms, Buttke, and Mr. Johnson had knowle.dge of the
Agreement between the Board and Wingnuts. Mr. Ruth and Ms. Buttke, through improper motive
and means, intentionally interfered with the business relationship between the Board and
Wingnuts. Mr. Ruth and Ms. Buttke conspired to tortiously interfere with the conifractual rights of
Wingnuts under the Agreement.

25.  Ms. Buttke discussed with Mr. Ruth her interest in the Airport Manager positidn.
Ms. Buttke Was promised the position of Airport Manager by Mr. Ruth before such position had

been created or published.



26.  Ms. Buttke ultimately accepted another position out of state at one of Mr. Johnson’s
companies, Mr. Ruth, thereafter, promised the position of Airport Manager to another person, Mr.
Jamie Jones, before such position had been created or published.

27.  Upon information and belief, Mr. Ruth promised the position of Airport Manager
to Ms. Buttke and at least one other individual, Mr. Jamie Jones, without ever publicly posting or
publishing the position. |

28. The Board held 2 meeting on October 10, 2018 at which time the Board voted to
hire an Airpoert Manager. The notice for the Board’s October 10, 2018 meeting failed to state that
the meeting would be conducted pertnitting participation by electronic or other means of
communication as required by Tcmlcssée Code Annotated Section 8-44- 101, et seq. and Tennessee
Code Annotated Section 8-44-108. A true and correct copy of the notice for the October 10, ?018
Board mesting is attached as Exhibit E and is incorporated herein by reference.

29. A member of the Board, Mr. Johnson, participated in the October 10, 2018 meeting
by electronic means and was otherwise not physically present for the meeting, Mr. Johnson failed
~ 1o identify the persons present in the location from which he participated in the October 10, 2018
meeting as required by Tennessee Code Annotated Section 8-44-108.

30, On or about December 10, 2018, Mr. Ruth seat an cm_ail to certain individuals,
including Chris Ferraraccio and members of the Board, containing an outline of the upcoming

December 12, 2018 Board meeting. The outline provided, among other things, the fo]lowiﬁg:

Vote to not extend Wingnuts contract for another five years.

The motion will be from Neil Peterson with some reasons why we should not
extend the contract.

Chris Simpkins will second that motion.




Under Roberts Rules there is a discussion and the Chairman will lead that
discussion.

Only Board members allowed to speak during the discussion.

Points to be discussed:

~The current contract states: The Springfield Joint Airport Board and Wingnuts
“entered into for a five 5 years Agreement with an additional Five 5 year extension
upon satisfactory performance as determined by both parties.”

?-Some of the past performances have caused dissension and differences between

the Board and Wingnuts and some City and County officials. There have been
contract discrepancies and failures by Wingnuts to meet the contract directions.

7<The fact that Wingnuts offered a contract adjustment afso alienated Board
members and City officials.

-Some of the requirements of the current contract required an airport sponsored
flight school which included airplanes to be rented...did not happen.

-Wingnuts acquired another corporate hangar under another name owned by
Wingnuts without written permission {rom the Board as required by the contract.
They used corporate #3 hangar for their own aircraft and overflow from their
maintenance hangar.

-They also imposed their sixty percent refund on the hangar’s fees all without
airport board’s permission.

-FBO’s airport manager support...created a number of administrative issues. One
example, by not recognizing airport maintenance grant to support our airport.

-Therefore, I believe there is sufficient reason not to extend Wingnuts contract due
to their unsatisfactory performance.

-All in favor of not extending the FBO’s contract for another five years say aye.
Any opposed say No.

-Meeting adjourned.
A true and correct copy of the outline prepared and emailed by Mr. Ruth is attached as

Exhibit F and is incorporated herein by reference.

31.  The Board held a meeting on December 12, 2018, The notice for the Board’s

December 12, 2018 meeting failed to state that the meeting would be conducted permitting

8



participation by electronic or other means of communication as required by Tennessee Code
Annotated Section 8-44-101, ef seq. and Tennessee Code Annotated Section 8-44-108. A true and
correct copy of the notice for the December 12, 2018 Board meeting is attached as Exhibit G and
is incorporated herein by reference.

32. A member of the Board, Mr. Johnson, participated in the December 12, 2018
meeting by electronic means and was otherwise not physically present for the meeting. Mr.
Johnson failed to identify the persons present in the location from which he participated in the
December 12, 2018 meeting as required by Tennessee Code Annotated Section §-44-108, Four out
of seven members of the Board voted in favor of denying Wingnuts” right to renew the Agreement.
Mr. Johnson’s vote constituted the vote necessary to establish a majority vote to deny Wingnuts’
right tc renew the Agreement. Pursuant to Tennessee Code Amnotated Section 8-44-105, Mr.
Johnson’s vote to deny Wingnuts’ right to renew the Agreement is void and of no effect due to the
failure to comply with Tennessee Code Annotated Section 8-44-108.

33,  Section 5.g. of the Agreement permits Wingnuts to “subcontract with a third party
an in-flight training program at the Airport by providing, as a minimuum, 2 certified flight training
program ag set out and required by the F A A. Section 91 for flight schools, and have appropriate
aircraft available for rental.”

34.  Section 8. of the Agreement provides that the Board, upon entering the Agreement
with Wingnuts, specifically “consents to allowing Wingnuts Aviation, LLC the right to _subleése
the Flight Training and rental of Aircraft to a third party.”

35, Wingmits complied with the Agreement, specifically sections 5.g and 8 of the

Agreement, by partnering with Harmony Air to provide flight training and referring potential



students to independent flight instructors based at the Airport. No customer or prospective
customer was denied or refused flight training services by Wingnuts.
36, Spectre Aviation, LLC, which 1s owned by Anna and Chris Ferraraccio, leased
. corporate hangar #3 at the Airport. Spectre Aviation, LLC was formed to fulfill the responsibility
to have aircraft available for rental as stated in Sections 5.g. and 8. of the Agreement.
37.  Section 8. of the Agreement did not require Wingnuts to obtain consent in writing
from the Board in order for Spectre Aviation, LLC to lease hangar #3. No other provision of the .
Agreement required Wingnuts to obtain consent in writing from the Board in order for Spectre
Aviation, LLC to lease the hangar.
38. John R. Poole, CPA (“Mr. Poole™), was recently asked by Mr. Ruth to review
- certain procedures related to Section 3. of the Agreement and to conduct a financial audit of
‘Wingnuts pursuant to the terms of the Agreement. Section 3. of the Agreement provides, in part,
that Wingnuts will pay the Board (a) six (.06) cents per gallon on all aviation fuel dispensed, (b)
forty percent (40%) of all storage fees on hangars, (c) ten percent (10%) of tie-down fees, and (d)
five hundred dellars ($500.00) per month.

39.  Mr. Poole, in his review performed pursvant fo Mr. Ruth’s reéuf:st, found that
Wingnuts “met all of the requirements related to Section 3 of the Management Agreement between
the Springfield-Robertson County Awrport Board.” A true and correct copy of Mr. Poole’s report
is aftached as Exhibit H and is incorporated herein by reference.

4Q. As a result of Defendants’ coﬁduct described herein, Wingnuts has suffered, and
will continue to suffer, monetary damages including lost profits and immediate irreparable harm |

if 1t 1s forced to relocate its business to another airport, terminate nine employees, and cancel

10



scheduled maintenance custemers, Additionally, Anna and Chris Ferraraccio would be required to

relocate their personal residence.
IV. CLAIMS FOR RELIEF

COUNT 1
Declaratory Relief

41.  Wingnuts references and incorporates all foregoing averments as if fully set forth
berein.

42,  Wingnuts has not breached the Agreement. Wingnuts is entitled to a five-year
renewal of the Agreement with said renewal beginning on February 13, 2019 and ending on
February 12, 2024.

43,  The Board’s reliance upon introductory language in the Agreement, Le. —
“WHEREAS, The SPRINGFIELD-ROBERTSON COUNTY JOINT AIRPORT BOARD and
Wingnuts Aviation, LLC enter info a Five (5) year Agreement with an additional Five (5) year
extension upon satisfactory performance as determined by both parties” — is contrary to Tennessee
law because such introductory language is ambiguous, vague, unenforceable, and is not part of the
operative, specific, non~ambiguoﬁs and binding terms of the Agreement.

44.  The introductory language — “WHEREAS, The SPRINGFIELD-ROBERTSON
COUNTY JOINT AIRPORT BOARD and Wingnuts Aviation, LLC enter into a Five (5) year
Agreement with an additional Five (5) year extension upon satisfactory performance as determined
by both parties” — is ambiguous, vague, and inconsistent with the operative, non-ambiguous, and
binding terms of the Agreement and, therefore, is unenforceable and nonconirolling.

45.  The Board has breached the Agreement by denying Wingnuts® right fo renew the

Agreement to February 12, 2024,

i1




46.  The Board has bi‘eached the Agreement by failing to give Wingnuts written notice
of breach and an opportunity to cure as required by Section 7.b. of the Agreement.

47.  Wingnuts requests that the Court enter a declaratory judgment finding that (1) it
has not breached the Agreement, (2) it is entitled fo renew the Agreement to February 12, 2024,
(3) the Board has breached the Agreement by failing to give written notice and an opportunity to
cure and (4) the Bo:la,rd bas breached the Agreement by denying Wingnuts® right to renew the
Agreement to February 12, 2024.

COUNT 2
Injunctive Relief

48.  Wingnuts references and incorporates all foregoing averments as if fully set forth
herein.

49.  Wingnuts has amassed a base of clients at the Airport through its goodwill and
reputation as a business that provides good and valuable services within the aviation industry and
revenue to Springfield and the County. Wingnuts has scheduled mamfenance for numerous
customers és far as twelve months in advance thrdugh the end of 2012, Wingnuts has booked a
substantially full maintenance schedule for customers through the end of April 2019, Wingnuts
has employed individuals to provide its services. Wingnuts must be located on an airport property
fo provide its aircraft repair and maintenance services so that customers can bring their airplanes
to Wingnuts for repair and maintenance services. Wingnuts must be located on an airport fo sell
aviation fuel. The availability of other airport-based properties on which Wingnuts could conduct
its business is very limited. Relocating Wingnuts to another location would require termination
and hiring of employees, execution of new vendor and supplier contracts, moving equipment,
potential construction of new shop premises, and cancelation of time sensitive scheduled customer

maintenance services. Additionally, Anna and Chris Ferraraccio would be required to relocate their

12




personal residence. Defendants” wrongful actions as described herein have caused, and will
continue to cause, great irreparable harm to Wingnuts.

50.  If not restrained, Défendants’ actions will result in irreparable harm to Wingnuts
because closing and relocating its business will result in incalculable losses including a loss of
goodwill and customer relationships. Furthermore, if injunctive relief is not granted and if
Wingnuts succeeds on the merits in this case, reingstating the Agreement aud relocating Wingnuts
back to the Airport is impractical, if not impossible. Nine employees will have moved to new jobs
and likely cannot be rehired. If the Board has contracted with a new FBO, manager, or other
maintenance provider, the Board would be forced to breach such new contracts with such providers
to reinstate Wingnuts. Granting injunctive relief will not cause harm to Defendants.

51.  Forthe foregoing reasons, the exact amount of harm to Wingnuts if Defendants are
not restrained would be difficult, if not impossible, to determine.

52. It is probable, becanse of the strength of Wingnuts® claims and Defendants’
unjustified and intentional acts, that Wingnuts will succeed on the merits of this cause.

53. - Wingnuts petitions the Court to enter a temporary injunction preventing the Board
from denying Wingnuts® right to renew the Agreement and maintaining the status quo until a final

Judgment is rendered in this action.

COUNT 3
Breach of Contract (Springfield and the County)

54,  Wingnuts references and incorporates all foregoing averments as if fully set forth
herein.
55, The Agreement constitutes a valid and binding contract.

56,  Wingnuts complied with its obligations and responsibilitics under the Agreement.

13



57.  The Board breached the Agreement based on the conduct described herein. In
breach of the Agreement and contrary to the implied covenant of good faith and fair dealing, the
Board has breached the Agreement by denying Wingnuts its right to renew the Agreement to
February 12, 2024. The Board has breached the Agreement by failing to give Wingnuts written
notice of breach and an opportunity to cure as required by Section 7.b. of the Agreement.

58 As a direct and proximate result of the Board’s conduct, Wingnuts has suffered,
and will contimze to suffer, irreparable harm and damages in an amount to be proven at trial.

COUNT 4
Intentional Interference with Business Relationship

59.  Wingnuts references and incorporates all foregoing averments as if fully set forth
herein.

60.  Wingnuts has an exisfing business relationship with the Board as set forth in the
Agreement.

61.  Mr. Ruth, Ms. Buttke, and Mr. Johnson had knowledge of the Agreement.

62.  Mr. Ruth and Ms, Buttke, through improper motive and means, intentionally caused
the Board to deny Wingnuts’ right to renew the Agreernent.

63.  As adirect and proximate result of Mr. Ruth and Ms. Buttke’s conduct, Wingnuts
has suffered, and will continue to suffer, irreparable harm and damages in an amount to be proven
at trial.

COUNT 5
Civil Conspiracy

64.  Wingnuts references and incorporates all foregoing averments as if fully set forth

herein.

14



65.  Mr. Ruth and Ms. Buttke committed civil conspiracy by Workiné together to obtain
confidential and proprietary information from Wingnuts which they used to fortiously interfere
with the Agreement between Wingnuts and the Board and which resulted in the untawful decision
to deny Wingnuts® right to renew the Agreement. Ms. Buttke provided Mr. Ruth with certain
Wingnuts® confidential and proprietary information that Mr. Ruth used as a4 basis for denying
Wingnuts® right to renew the Agreement.

66. In furtherance of the conspiracy, Ms. Buftke breached her fiduciary duty to
Wingnuts and disclosed to Mr. Ruth proprietary and confidential information of Wingnuts and
provided information regarding an airport manager job description in usurpation of the Agreement
proximately resulting in the unlawful breach of the Agreement by the Board,

67.  As adirect and proximate result of Mr. Ruth and Ms. Buttke’s conduct, Wingnuts
has suffered, and will continue to suffer, irreparable harm and damages in an amount to be proven

at trial.

Count 6
Breach of Fiduciary Duty

68.  Wingnuts references and incorporates all foregoing averments as if fully set forth
herein.

69.  While employed by Wingnuts, a fiduciary relationship existed between Ms. Buttke
and Wingnuts and Ms. Buttke owed a duty of loyalty to Wingnuts at all times while she was
employed by Wingmuts,

70.  Ms. Buttke breached her fiduciary duty to Wingnuts by, but not limited to, working
in concert with Mr. Ruth and Mr. Johnson to draft a job description for a new Airport Manager
position with the position encompassing most of the duties delegated to Wingnuts under its

Agreement with the Board, and by sharing certain Wingnuts* confidential information, such as
15



spreadsheets and contact lists, with the Board, all while she was employed by Wingnuts, Ms.
. Buttke provided Mr. Ruth with certain Wingnuts® confidential and proprietary information that
Mr. Ruth used as a basis for denying Wingnuts’ right to renew the Agreement.
71.  As a result of Ms. Buttke’s breach of fideciary duty to Wingnuts, Wingnuts has
suffered, and will continue to suffer, irreparable harm and damages in an amount to be proven at |
trial.

COUNT 7
Violation of the Tennessee Open Meetings Act, TENN. CODE ANN. § 8-44-101, ef seq.

72.  Wingnuts references and incorpﬁrates all foregoing avermenis as if fully set forth
herein,

73. As alleged herein, the Board’s October 10, 2018 and December 12, 2018 meetings
violated Tennessee Code Annotated Section 8-44-108(c)(2) and (c)(3) because notice of the Board
meetmgs did not disclose that a member would be participating electronically and because Board
Meraber Kirk Johnson did not identify any other persons in the room with him. The Board has a
pattemn of viclating the Tennessee Open Meetings Act.

74.  Tennessee Code Annotated Section §-44-105 provides, in pertinent part, that any
action taken at a meeting in violation of this part (TENN. CODE ANN. § 8-44-101, et seq.) shall be
void and of no effect.

75.  As a result of the Board’s failure to comply with Tennessee Code Annotated
Section 8-44-108(c}(2) and (c)(3), the Board’s decision to deny Wingnuts’ right to renew the
Agreement for an additional five (5) years is void and of no effect,

76.  Furthermore, the outline of the meeting prepared by Mr. Ruth indicates that he had
already determined prior to the actual meeting the identity of the individual Board Member who

would make the motion to deny Wingnuts® right to renew the Agreement and the identity of the
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individual who weuld second the motion, This document indicates that Mr. Ruth (1) had met
secretly with other Board Members in violation of Tennessee Code Annotated Section 8-44-101,
et seq.., (2) determined in secret along with other Board members the action of the Board to deny
Wingnuts® right to renew the Agreement, and then scripted along with other Board members the
statements, motions, and votes that would be performed in the public Board meeting.

77.  As a direct and proximate result of the violation of Tennessee Code Annotated
Section 8-44-101, ef seq., Wingnuts has suffered, and will continue to suffer, irreparable harm and
damages in an amount to be proven at trial.

78.  Additionally, Wingnuts asks that the Court enter an injunction against the Board
pursuant to Tennessee Code Annotated Section 8-44-106.

COUNT 8
Petition for Writ of Certiorari

79.  Wingnuts references and incorporates all foregoing averments as if fully set forth
herein.

80.  The Board acted arbitrarity, capriciously, and in violation of the Agreement by:

a. Finding that Wingnuts had not performed satisfactorily according to the

Agreement;
b Finding that Wingnuts was in violation of Section 3. of the Agreement;
c. Finding that Wingnuts was in violation of Section 5.g. of the Agreement;
d. Finding that Wingnuts was in viclation of S¢ction 8. of the Agreement;
e. Denying Wingnuts® right to renew the Agreement to February 12, 2024; and
f Not accepting Wingnuts® notice of its intent to renew the Agreement to

February 12, 2024,
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81.  The Board, in violation of Section 7. of the Agreement, failed to give Wingnuts a
thirty-day written notice of any alleged failure “to perform, keep and observe any of the terms,
covenants or conditions™ set forth in the Agreement.

82.  The Board, in violation of Section 7. of the Agreement, failed fo give Wingnuds
thirty days to cure any alleged failure “to perform, keep and observe any of the terms, covenants
or conditions” set forth in the Agreement.

&3, The Board’s decision to deny Wingnuts’ right to renew the Agréement is void and

of no effect due to the Board’s failure to comply with the Tennessee Open Meetings Act.

COUNT 9
Vicarious Liability

84.  Wingnuts references and incorporates all foregoing averments ag if fully set forth
herein. The Board was created by joint action and through joint agreement of Springfield and the
- County.

85.  The authority and power of the Board for the actions described herein were granted
to the Board by action of Springfield and the County. The Board acts as an extension of Springfield
and the County. Therefore, Springfield and the County may be held vicariously liable for the
actions of the Board and its members stated herein and lability for all wrongful and unlawful
actions committed by the Board and its members may be imputed joinily and severally to
Springfield and the County.

86. As a direct and proximate result of the actions of the Board and its members,
Wingnuts has suffered, and will continue to suffer, iITe_parable harm and damages in an amount to

be proven at trial, for which Springfield and the County are joinily and severally liable.
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V. PRAYER FOR RELIEF

WHEREFORE, PREMISES CONSIDERED, Wingnuts prays for the following relief:

A That process be issued, tlﬁs Verified Complaint be served upon Defendants, and
Defendants be made to appear and answer.

B. That upon hearing of this action, the Court judicially determine and declare that (1)
Wingnuts has not breached the Agreement, (2) Wingnuts 1s entitled to renew the Agreement to
February 12,2024, (3) the Board has breached the Agreement by failing to give written notice and
an opportunity to cure and (4) the Board has breached the Agreement by denying Wingnuts® right
to renew the Agreement to February 12, 2024,

C. That the Court enjoin the Board from denying Wingnuts® right to renew the
Agreement in violation of the Agreement’s terms and conditions.

D. That the Court enter an injunction pursuant to Tennessee Code Annotated Section
8-44-106.

E. That a Writ of Certiorari issue, requiring Springfield and the County to certify and
file with the Clerk of this Court, the entire record of proceedings before the Board regarding the
Board’s decision to deny Wingnuts’ right to renew the Agreement; all exhibits and enfries in
connection with the Agreement, all papers and other documents submitted to the Board relating to
the Agreement, all transcripts, audio, and video recordings of the Board’s meetings held on
December 12, 2018 and all secret meetings; and all correspondence, emails, texts or other
commuunications or notes of communications (electronic or paper) between the Board members or
any other person, firm or entity; including but not limited to communications between Board

members, ifs staff, any elected or appointed official or its counsel.
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F. That the Court Award damages for breach of confract, intentional interference with
business relationship, breach of fiduciary duty, and civil conspiracy.

G. That the Court find that the Board’s decision to deny Wingnuts® right to renew the
Agreement is void and of no effect.

H. That the Court reverse the action of the Board and find that Wingnuts has lawfully
exercised its right to reneﬁ the Agreement for an additional five (5) years pursnant to Sections 1.
and 7.g. of the Agreement,

L That the Court award compensatory damages as may be proven at the trial of this
action not to exceed three million dollars ($3,000,000.00);

J. That the Court award Wingnuts punitive damages;

K. That all matters triable before a jury be tried by a jury;

L. That the Court award Wingnuts its attorneys’ fees;

M. That the costs of this cause be taxed to Defendants; and

N. That the Court grant such further and general relief to which Wingnuts rmay
otherwise be properly awarded or which justice and equity shall require.

THIS IS THE FIRST APPLICATION FOR A.WRIT OF CERTIORARI OR
EXTRAORDINARY RELIEF IN THIS CASE.

Respectfully submitted,

oot N v

Bdward A. Hadley, #916717

Brent A. Kinney, #024548

NORTH, PURSELL & RAMOS, PLC
414 Union Street, Suite 1850

Nashville, TN 37219-1783

(615) 255-2555

Attorneys for Plaintiff’
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VERIFICATION

STATE OF TENNESSEE }
COUNTY OF:}ch:‘.Asm- )

Being duly sworn, I, Anna Ferraraccio, verify that I have read the foregoing Verified
Complaint, Petition for Writ of Certiorari and Injunctive Relief, and that to the best of my
knowledge, information, and belief formed after reasonable inquiry, including reliance on the
advice of counsel, the facts alleged are true and accurate and that the relief sought is warranted by
existing law or a good faith argument for the extension, modification, or reversal of existing law,
and that the Verified Complaint, Petition for Writ of Certiorari and Injunctive Relief, are not
interposed for any unproper purpose. This is the first application for a writ of certiorari or
extraordinary relief in this case.

Ama\%’r%accio

STATE OF TENNESSEE )
. )
COUNTY OF DO-J -lSof‘ )

On this day, before me, the undersigned, personally appeared Anna Ferraraccio with whom
I am personally acquainted and known to me (or proved to me on the basis of satisfactory
evidence), and who upon oath acknowledged that she executed the foregoing instrument for the
purposes therein contained.

WITNESS my hand and official seal this 7 day of "V w3 evd ,2019.
(b &“—’Q_Q‘*-————"_’J \\\\\"-\“” qu” : ””e’r’.:,f
Notary Public Q&‘QO‘_?, ,?,.f.’?f’f,p “,

T sAE %
Commissi ires: l o; = 7 QF V2
My sion expires 57!’?_, . 9 S pwwessee ¢
' Z L NOWARY ;i F
Z o _IPUBL!C.I‘-"‘;\Q{?

KNI
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SPRINGFIELD-ROBERTSON COUNTY AIRPORT
Springfield, Temressea
2014

LEASE ANDFB.O, MANAGEMENT AGREEMENT |
THIS AGRERMENT effectivathe 13 day of Febrnary, 2014, by and between
“The SPRINGFTELE-ROBERTSON COTINTY JOINT ATRPORT BOARD, hercinattes

referred toas “fHe Board”, and &NNA FERRARACCIO and CHRIS FERRARACCID Both, 4/5/a

WINGRUTS AVIATION, and WINGNUTS AVIATION, LLC hereinafter referred o as
“Wingmits Aviation, LLL" with Teferatice to the SPRINGFIEL-ROBRRTSON COUNTY
MRFDRT; ﬁe};iﬁafter Tefemd‘ta as “the AIRPORT",

WHERE&S The SPRINGFIELD- RGBER?S{}N COUNTY HYNT &EEE*ORT BOARD and
Wingnuts Aviation, 1. G, enter mt{: a Fiva {::] year ﬂgreenﬂerlt with Bgadu}hmﬂal’ Five [5)
year sxfension upeon .saﬁsiartoqr performance as determined by both partles.

OW, THERERORE, the parties-hersto agree as follows:

160 NTR&CT TERM: The Beard does hereby lease the élrmrt pmperty and

Facllffes 1 Wingauts Aviation, LLC and enter into this comtract Management Agreement
for a pew term begum_ng ol Fﬂbfﬁafy 13, 2014 ahd. etding February'12, 2015 and Five 5}
year extension ending Fﬂbmary 12,2024, uponthe express terins aad cogditions as sef
forth by the parties herein, The Bﬂaj‘d agrees that on pa})men“tpf the regt an:d performance
af tha mmants #nd agiaments onthe part of Wingrots Aviation, LLCto be perforiged
‘hereunder ngmzts&mmm LI shall peateably hold and enjoy the leagad premises and
althe rights and p priviléges of said Afrport its appt_rtenances Ld facilities as set forth

Chereln.




Z, LEASED PROPERTY: The pmperw bemg Ieased is that property consisting of the

A:rpm't runway, taxi areas, hangar, mamtenance and fugl areas, the operations center and
. all other’ zmprqveﬂ property presently inuse or developed at any time during the term of
ﬂﬁ‘s cgntracf and its extension as pa;'t of the Afrport operation, which m;ay be referred to
“herein as the "Airport Prc‘:perty". , '
3 L{EN_T“ The rates or charges for any and-all activities and services .zius*;ﬂmarﬂy

- ‘provided by a FBC operator shall be d-etemﬁried b? Wingn:ut-_s Aviation, LLC. Sich ratés or
charges :s.haﬂl'be reasonable and be equally and fairly appifeci ta all users of the services,

- Wingnuts Aviation, LLC shall pay to the Board: SiJ; {6) cents per gallon on allhaviaik:fon fuel

h dispensed, 40% of all storage fees i}-n hangars, 10% of tie down fees, p,lus_. Five Hundred |

; Doll;?u‘s_ 5-{}'0.00' per month. Wingnuts Aviation, LLC shall witiin 20 days following the end
of each month, transmpit to the Board a statement of the rentals, fees and charges collected '
by Wingnuts Aviation, LLC during s‘aigl month, and shall payta the Board all amoudts due

"at that ime. The Board has the right to feﬁew all sﬁ-pporﬁng documentation, Unless

otherwise specified herein, Wingnuts szmun LLC shall assume and be responsible for the

every day operaﬁngexpenses of the Airport.

4. The Board grants to Wingruts Aviation, LLC as Fixed Based Operator (FBG) under the
terms of this Agreement the right to operate the airport-faslity in dccordance with
these terms, including unrestricted access and ingress to a;rd egress from the property
for ali pﬁfposes contemplated by this Agreement.

b. Wingnuts Aviation, LLL may load and unload persons and .ﬁfopax‘ty dtsaid Airport by

. suchmeans of conveyance, as Wingnuts Aviatien, LLC may desire;




Wingnuts Aviation, LLL may install and nperate édvertising signs onthe Airport
property, the general type, deszgn and locamrm of such signs to he subject to the
approval of the Board;
& Wingnuts Amanori LLC may install maintaim and opsrate radio cummum;;atmns and
such other equ:pment and factiities, in, on and about the premises herein Ieasa:l as may
benecessary or convenient to the eperaﬁons. All such equipment and facilities that
cannot be removed without deing damage to the prﬁperty' Eﬁ_iidiﬁgs or facilities of the |
Airport property shall remam and become the pioperﬁmf the Board.
X Wingnuts-ﬁviétion, LLC majr cdi‘zduct‘argr business re’asm‘:tabi'y necessary to the proper
oﬁe'lr‘-ation,of‘-ijhe Alrportas customary and normal for & FBO.
Wingnuts ,ﬁvia.tj-on, LLC and their employees, customers, sup pl{e I8, litensees, invitees,
and the geﬁer.ai -_pubiic, without charge;, shall have use of the designated vehicular
parking spaces Jocated neat the -ﬁdministrati on Building. |
Wingnuts Aviatien, LLC is permitted o have a charter service available for the general
public., |
. Wihgfiutq Ariation, LLE’ may conduct the tratming of personnel and thé‘tesﬁng of aircraft |
and other equipment.
Wingnuts Aviatiqn? LLC may conduct the sale, disposal or exchange of aireraft, engines,
accessories, and related é‘qui prent,

5. RESPONSIBILITIES: As _}::art of their responsibilities, Wingnuts Aviation, LLC
shall _estabiish and for comtinue: |
a. A system and equipmett fm‘ the safe and customary take off, Iandmg, unioading, taxi

and parking of airoraft at the mrport,



. Assure that the runway and taxiways are properly lighted and maintain runway,
- ta}ﬂmsr, beacen RE. I.L and VASL Hght bulbs The Board shall be respnns:ble far the
‘mst af the bulbs and matenals related to the aforementmned The Board shall pay

utility charges for"the runway, tamway, navigation lights, and bea,con All other uﬁhty

' costs to he paid by ngnu:ts Amaﬂon, LLC '

. As—ystem and tr.amed pe_rscnnei for the FAA approved repair, 'xfaainten&nce and

semcmg of aireraft and related accessories and eqmpment based at or using the

\ ﬁAjrpﬂrt |

A §yster for the tustomary storage and sale of pefroleum products, fuel, and other

. products for Alrport users. The fael farm i is provided and will be mamtained at the

Board's expense. |

. THe coordination of nzt‘ainteganc\e and operation of an airp]aﬁe hangar'and storage

'syséém and facil itiés-as made available by:‘the Board for ajrcré;ft and other equipment.

The} cost of such maintenance w-ﬂl be borne by.the- Board.

Kee; clean the adr;tlinisi:r'aﬁon building, imsirl.e' of hangar_ huildings and all other facilities

and structures onthe praperty. The cost of repéirs and preventetive maintenance to

the buildings and structures will be borne by the Board.

B Establishand supiport or subcontract with a third party an in-flight tralning program at

~ the Airport Ey providing, as-a minimum, a certified flight training program as set out

‘ and required by the F.AA Saction 91 for‘ﬂig_ht schools, and have appropriate aircraf ‘
' a;vailabl-e for rental,

Maintajp the following minimum hours u'fcaperatiﬁn with, adequate, ﬁ‘ajned and

efficient personnel to perform all duties herein;

3




Cisstomer service, Fuel and Line Sem;‘ggé': Bam - Official Sunset (weeltdays)

- 9am - Cfficial Sunset {weekends) on call ptherwise (howrs adjustable as r'equired)- ‘

Maintenance: 9am - 5pm \m;ee]:days,_ on call otherwise with the exception of corimonly

recagniz:-ed hnlidays,-

i.

Prcmde a courtesy {mtbout charges) car for the limited use of mmung pilots,
passengers or the transportatmn thereof ”

Permit the fﬂrmanan and meetmg of legnmate ﬂymg clubs to operate from the Afrport.
Provide a reasnnable amount of lecture time and a;rpart tcaurs per yearto the

Rc&bemmn County School System regarding aviation and-opportanities for the smdf:nts

_in aviation related fields.

Repair aﬂy damage to buildings and property caused by their employaes.

. Obtain authorization from the Board to permit skydiving and /or parachuting within the

airporttraffic area.

Keep and maintain t}‘Je runways, taxiways, and pahrking'ramp iree and clear of amy
accumuhation of dirt, débﬁs, or qther matter teh‘di.ng to i-merfer;e- with fheir safe and
PTOPETL USE; |

Assure tﬁat the approach lights, na\?ig‘aﬁmnal aids, and all other aviation equiprientis
properly operath;g and maintained; -

Keep and maintai_nél} the premises free and clear of any grov}th of weeds grass,
sprouts, bushes, dumps, garbage and /or other matter of similar pr -djssimjlar‘cﬁaracter
téndi“ng to render sgid prendises unsightly, 'unsénitaxy or ur;safe for tise as an airport
inclading mowing grass on the entire airport atleast four times year and mow in

safety zones to maintain no more than 12 inches of growth.



Q- Wingnuts Aviatiqn;‘_LLC sprvice ag tl;e FBO of the Airp_o.rt shall comply with all Federal,
State', Co untg,_rapd City By-laws and o_rdina‘ﬁ;:es in their operation, the Airport Bca{rd
“Dperations Code andlﬁegmat-ians” {Appendix Aj.Mihimum Standards for Fixed Ba#’e
Operations [4pp?ndix B}, and the rules and re.éuiaﬁons of the Pederal 'ﬁ‘;r'iaﬁgn

Administration in the operation of the Airport.

6. L!A_E!Lgi AND !ﬂSHRANC E: The pérties atknowledge that Wingnuts Aviation,

LLCis Ieasmg and operatmg the Airport as an mdependent third party contractor.
ngnuts Awat:mn LLE shail maintain and furnish a copy to the Bnard aof general I1ab1hty

Insurance upon terms acceptable to the Board-in the minimum amoumt ¢f One Million

- Dollars ($1,000,000) i}er occufrenc_e_, nammg the Board as an additional insured, Wingnuts -

&i}fatﬁo‘n,‘ LLC shall hold ‘t.he_ Board harmless from any and all lizbility of aﬁy kind
vfhatjsu’éver, in regard to any aceldents, injuries to persons, injuries to property, loss or
defacing of any aircraft, equipment or vehicles at the mrport or arlsmg froin the use or
mAnagement of the Afrport.

7. j! ERMINATION: Eith erp arty may terminate this agreement upon the follnmng ‘
conditions:
a. IFeither f}ar'ty shall file a volyntary petitien in bankruptcy or that prqcee:iihgs

in bankruptcy shall be fustituted against either party if either party thereafter is

* adjudicated bankrupt or if a receiver of either parties’ assets is appointed;

b, Provided that efther party gives 30 days written notfce that the other pé‘rty has
failed to perform, keep and observe any of the terms, covenants or conditions Herein and

this breach is not cured within this 30 days, the non-hreaching party may terminate this



agreemem;

¢ Thefailureor refusal of the EAA to grant o nguuts Aviaton, LLC the rlght to
operate into dud from said Arrpc-rt

& The issuance by any court of competentl jurisdiction of an injunition in any way .
preve:n’dng orlresﬁ*airllirrg the wse of said Airport for Airpoft'purpb'ses; :

e. The inab-ﬂitﬁ of Wingnuts Aviatipn, LLC to use said premises and faclities .conﬁn_uir;lg '
for a longer period than thirty {30] days _d;l,e.ta any law or any order, rule orregulation
of any appropriate éeverﬁment‘ai allzthority-f having jurisdiction over the ¢perations of

Wingmits Aviation, LLG or dué to some casualty caused by nature;

f The assumption by the United States Government or any authorized sgency theri;@f of

the operation of said Airport.

g The part;es acknowiedge the poteniial dlﬂicufty by the Board to locate another

appr oved rBO in the event that Winghuts Awatom JLC should cease their operation of Ihe -

Atrport. Unless th:s agreement has been prﬂvmusly terrhindted during this Five (5] year
term or Five (5} year extension, Wingnuts Aviation, LLC agrees to give the Board at least
- 60 days priorwrittén n_oﬁce before the end of the terny whether theyare intevested in

renewing this agreemeﬁt’_ Any renewdls after 2024 shall be subject to the agreement o'fl

both parties and upon terms and conditions as they miay then determine.

8. ASSIGNMENT AND SUBLEASING: Winignuts Aviation, LLL shall not atany tifne
assign or sublease any of the rights or ;-espensiisiliﬁes contai’n;sﬁ herein to any other party
-' without the prior consenr, m. writing of the Board. This contract is specific to .Wi-ngﬁut;

. Aviation, LLC and if Wingnuts Aviation, LLC sells their business or ownership of Wingnuts

Aviation, LLC otherwise changes, any new owner or change ii; ownershig of Wingnuts




Av;atmn LLC must be approved by the Board. Should Win grnts Awanon, LLC be awarded
th:ls FBG contract, the Baard copsents to allomng Wingnuts Aviation, LLC the nght m
sublease the Flight Trammg and rental of Alrcraftto a third party

g, IESPECTHZH Wingnuts Amtlon, LLG hereby grants the authnrlty to the Board,
or 1ts desipnee, the author;ty to ingpect all areas of the Airport during normal Dpers,tmg

‘hours_ and othe erwise if exigent elrcumstances ex:zst. The Board may designate a h‘aison

party bef:ween the Bf;:ard a'n'd Wingnuts Aviation, LLC. |

ll} AIRPOBI EELOC’&]ZI H Inthe event the Board mioves the Alrport to anewand
&iﬁerent Iocamn thls lease shall terminate and the parties shall have no further obligations
" to each athgr. Howeve.xj, Wingnuts Aviation, LLC shall have the firstright of r-efusal to entey
into a new leass —inahagement égreer-n-ent_virfth the Board for the operation of the new ”
"Airport. ‘ '

11.NQTICES: Notice to the Bpat‘a shall be sufficient if sent By registereld. ar

cerﬁﬁeﬁ matl, postage prepaid, addressec_i to the Springfield-Robertson C[lmnfy joint -

| An-port Board, Attenti om: Board Chaf’ rman, P.0.Box 1125, Sprmgﬁeid Tennessee,
37172, Notice to ngnuts Aviation, LLC shall be sufficient, if sent hy reglstereci or
certlﬁed mall, postage prepaid, addressdd to Wingnuts Aviation, LLC, 197 Bagwel] Road,
Clarksmlle Tennessee 37043, or to such other r espectiva addresses as the parties may
demgnate in writing from time to hma

12, MISCELLAN EO.U‘S:

a. Nothingin this contractis to be consi;i'ei-ed A5 restricting or prohibitin_g the -

Alrport Board from Ieaéing land or from granting operating rights to one or more frms




enggéed m pmvi-ﬁﬁ‘g services to aircraft owners and users. Wingruts &viatian, LLC shall
1ot be obhgated to pmwde semee to, or mamtenance of any stnicture éfected by or far a’
. third partywhzch entérs into a land Lease mth the Board. Terms and condzncms agreed to
in paragraphs 2 and 3 shall only apply 1megnuts Avmtmn LLCis prmndmg services or
maintefiance to stmctures or party’s Whlfl’h have engaged in third party agreeiments wzth
the An-port BOard. 1

b, AH Income geuerated by the Sprmgﬁeld Rnberts on Cuuntymrport shall be
kept separate by ngn,uts Awataon LLC sales ad other taxes pald by ng;nuts Aviatmn,
LLC and thcse amounts dne the Board paid as set forth herein,

o AII Cﬁpres af Purchase Orders, books of account and financial records pert!nent
to the operatwn ofthe Alrport shail be properly maintained and shall at all times be
available fori mspectmn by a properly. authcmzed auditor and/ ot other designee, | ‘

d Should Wingnuts Aviation, LLC be awarded this contract as the FBO Operater, it
will be at their discretion to purchase any ramaining fuel f;-cm McCauley Aviation ata
negetiated pricé; exchuding anyunusable fuel iﬁ the tanks. Wingnuts Aviatioix,. LLC retains
the right to _ha?e any existing fuel tested, at th;air expense, and have the quantity verified _
with a Board member present, If no agreement for said sale is reached between McCauley

" Aviation aridqungnurts Aviation, LLC, 'Wingnuts Aviation, LLCWJ‘)} not be :J_bligated for the
purchase of said fuel or ﬂw rexnoval of same, If 1o agreeimnent is reached, anj; remaiiing
fuel QGDLL and Ietﬁ 'smll be removed hefore the beginning of busmess Fehrualjf 13,2014

atng cost to ngnuts Aviation, LLC. '

e. Should Wingnuts Aviation, LLC be awarded this contract as the FBO Operater,




| Wingnuts Aviation, LLC will have up to six (6) manths o ctpmpiy with this agreement in :ts
entlrety ‘

f Shmuid ngnuts Aviation, LLC be awarded this confract a8 the FBO Operator,
fhe Board wﬂl be present Along with Wingnuts Aviation, LLC and McCauIeyAwatmn
representati\res fnra thorough wallthrough, mspectmn and mventc:ry ofall Alrport assets’ h
and “mprcf.fements on February 12,2014, Any dzscrepans_tes or rspalrs noted will be |
resolved by McCau}ey Aviation or by the Board to'the Board's sa:t:lsfar:non within thlrl:y (30}

‘ days. 3 ’ - - '

g It is thie intent and goal of the Axrpnrt Board to have continued devel cpmenf at
the Sprmgﬁeld Alrport A}thaugh the Progress of this dévelopment cannot quantlﬁed ina
specific time period any such development WhiCh procduces income from rentable hanger

- space will be subject to the terms of section 2 and 3 above while thls cantract is in effect.
13. EEBSONAL GUARA NTY:

~ Ifthis AgTeementls entered inio with a sepamtelegal entity suchasa cnrparatlon orLIC,
that persons desxgnated hereafter by a personal mgnature line, by his and her signature do

hereby unconditionally and personally puarantee full and complete performance of this

Agreemant and all terms and‘sbligations herein: o ‘
21 “‘f’ "Anma Ferraraccio, pErsonaHyand indmduall}f’

and //%Z;' 0& -1 L}’Chl‘ls Ferrardccio, persanallyandmdmduaﬂy"

N WI’I‘NESS WHEREDF the parties have exe:mted these presents by their duly ‘

auﬂmnzaed sfﬁcers

1ic



Springﬁeldﬁobet‘tson County

. Wingnuts,ﬁvia;tinm LLC Joint Airpes Board

a2 iy
P Chairman

g Co Chazrman

.-- sFerraraccm '
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December 11, 2018
VIA CERTIFIED MAIL and EMAL

Springiield-Robertson County Joint Altport Board
Attention: Board Chairman

0 Box 1125 _

Springfield, TN 37172

DearMr. Ruth:

Per our contract with the Springfield-Robertson County Joint Airport Board effective February 13, 2014,
Wingnuts Aviation, LLCis hereby exercisihg our five (5} year renewal extension as outlined in Section 7,

paragraph {g} of the contract, ]

If the Springfield-Robertson County Joint Airport Board is interested in discussing sny amendments to
our current contract, we will entertain amendments and welcome discussions after the holidays.

Merry Christmas and Happy New Year to all.

na Ferraraccio
President

Ermail €C: Chris Simpkins
Weal Peterspn
Marvin Smith
Kirk Iohinspn
Edison Guthrie
Betty Moore
Bitly Vogle
Ann Schnaider
Gina Holt
Roger Blackwood
Clyde Richert

4432 Airport Road ~ Springfield, TN - 37172




LAW OFFICES

RICHERT DILLIHA

. PLLCG. .
Clyde W. Richert 111 . 516 South Main Street
Gary L. Dilliha . Springfield, TN 37172
larod C. Richert : Telephone 615.384.8774

Facsimile 615.584.6708 i
www.richertdillihalaw.com |

December 12,2018

VIA EMAIL AND US MAIL

Wingnuts Aviation, LLC

Atta: Ms, Anna Ferraraccio
Mr. Chris Ferraraccio

PO Box 1125

Springfield, TN 37172

anma@wingrtsaviation.net

Re:  Airport Contract

Dear Mr. and Mrs, Ferraraccio;

As legal counsel to the Springfield — Robertson County, Tennessee Joint Airport Board (the
“Board”), I have been requested by Board Chairman Henry Ruth to send this correspondence to
follow up the meeting of this mormning.

It is the Board’s interpretation that the current 5 year contract will terminate by its own terms on
February 14, 2019, The Board believes that any renewal of that Contract on its original terms is
subject to a joint finding of satisfactory performance of the current Contract and that
determination must be made by both the Board and Wingnuts, Further since any renewal requires
this effirmative finding by. both parties jt is likely that just silence by either party would not
resuif in any antomatic renewal,

The Board is in receipt of your correspondence of yesterday which in suznmary states that
Wingnuts is “exercising our five (5) year renewal extension”. Respectfully there is no snch
renewal provision in the Contract. Paragraph 7 (g) was placed in the Contract such that the Board
could be advised ahead of time (60) days as to whether Wingnuts was interested in a renewal of
the Contract as written, but again any renewal must be based upon an affirmative finding of
satisfactory performance by BOTH parties.

As the Board voted today that there has not been satisfactory performance, the Contract would
not be renrewed upon it current terms when it expires on February 14, 2019,




However, 1 have also been requested by Chairman Ruth to indicate that the fact that the Contract
would not be renewed on its same original terms does not mean that the Board is not willing 10
discuss the issues related to the current contract performance and the terms of a possible new
Contract. Further, to the extent a hew Confract is not negotisted. Wingnuts is eertainly welcome
16 participate as a potential contracting party with the Board going forward,

Obviously if Wingnuts is interested in having such discissions the earlier those could take place
wolld be advisable and if the Board hears nothing further from Wingnuts they will accept that as
a [ack of interest in such discussions.

Sincerely,
SN

CWRILL: ¢l




Wingnuss Aviation, LLC

Policies and Procedures
EQUAL OPPORTUNITY EMPLOYMENT

Our hiring policy at WINGNUTS AVIATION, LLC is quite Simpte: we intend to hire the best-qualified and
most highly-motivated pecple for the positions we offer: That is why our operational policy is to seek,
select, empioy, train, appraise and promote employees solely on the basis of thelr gualifications for the,
job to b filled.

1tis WINGNUTS AVIATION, LLC's palicy not to discriminate against any employee or applicant for
employment because of race, calor, sex, sexual origntation, national origin, age, disabiltty, veteran
status, or any status protected by local, stata or federal taw and executive orders. This applies o all
areas of employment, including, but not fimited to, recruitmein, hiring, training and compensation.

DRUG FREE WORKPLACE POLICY

The use, manufacture, purchase, sale, offer for sale, distribution or possession of eny ilegal drugs or
controfled substances oh WINGNUTS AVIATION; {£C's managed premises dr alrport property is
prohibitet, as is beihg under the influence of filegal drugs or controlied substances upan reporting to
work, while working or on duty or while an WINGNUTS AVIATION, LLC property or airpett managed
property, airport property or in a WINGNUTS AVIATION, LLC vehicle or using Airport Board property.
Reporting to work or working while under the influence of alcohol is also prohibited. Violation of this
policy may lead to disciplinary action up to and including terminiation. Any employee who has
information cancerning possible violtions of WiINGNUTS AVIATIO N, LLC Drug Free Workplace policy
should contact 2 WINGNUTS AVIATION, LLE point of contact. Simitarly, # a su pervisor suspecis that an
employee has a drug or aleohel ahuse probiem, the supervisor should contact a WINGRUTS AVIATION,
LLC point of contact,

WINGNUTS AVIATION, LLC fay perform drug testing in the foliowing situations:

* As a condition of empldyment or pre-employment;

* Reasonable Suspicion;

* Post Injury, where teasonable cause exists that an employee is ynder the influence;
* Random testing for “safety sensitive” positions.

The following may result in disciplinary action up 1o and including termination of employment:

* Drug screen resuits that are positive [based on federally prescribed cut-off levels) for prohibited drugs:
+ Alcohol screen results that indicate an alcohiol level of .04% or greater;

* Refusal to-participate in the screening process; or

* Any attempt to alter, falsify or infentionally contaminate a drug test.

HARASSMENT-FRFE WORKPLACE




All WINGNUTS AVIATION, LLC emiployees are entitled to workin an environment that is free from
harassment, hostility, and Intimidation. Sexua! harassment, or discriminatory condut stich as
intimidation or ridicule based on gender, race; national orign, sexual orientation, pregnanhcy, age,
religion, disability or uther basis protected by law that treates an offensive work environment will not
be tolerated. _

I you helieve you have been harassed or witnessed an Incident of ha rassraent, it is your reésponsibility to
immediately notify your WINGNUTS AVIATION, LLC point of contact. Allegations will be investigated
promptly and thoroughly and handied as confidentially as possible, if it is determined that inappropriate
conduct has occurred, including retallation, WINGNUTS AVIATION, LLCwill act promptly to ensure that
the-tonduct is efiminated and appropriate corrective action is taken, False allegations may also be
tonsiderad violations of this policy. WINGNUTS AVIATION, L1.C accepts no lability for harassment,

GENERAL SAFETY POLICY

Establishing and maintaining a safe work environment 1s of great importance to WINGNUTS AVIATION,
LLC 26d our customers, Safefy is the shared responsibiity of everyone. WINGNUTS AVIATION, LLC strives
16 provide a safe environment that-complies with federal, state, and local safety regilations for alf its
employees, All accidents shall be reported immediately to a WINGNUTS AVIATION; LLC point of contacy,
regardless of how insignificant the injury may appear. Such reports are necessary to comply with State
taws and comply with warkers' compensation insurance procedures. Viotation of the safety policy may
resuit in discipfine up to and including termination. To make the workplace safe for you and your fellow
employees, it's your responsibitity to:

« Notify your WINGNUTS AVIATION, LiC point of contact of any requested thanges in your job duties, or
if you're asked to operate equipment or perform a task for which you have not heen trained,

* Immediately report all unsafe working conditions o your supervisor, as well as to your WINGNUTS
AVIATION, LLC point of contact. .

© Operate only those machines, tools or vehicles that are part of your job duties or assignment and for
which you've received instruction or tra inng.

= Additional safety policies concerning specific tasks such as line duties, Tuef operations, and
fmaintenance will be outlined during training.

AT-WILL EMPLOYMENT

Tennessee is an “at-will" state and thus your employment with WINGNUTS AVIATION, 1LC is “at-will ”
That means vour assignment and/or employment can be'terminated for any reason, with or without
cause, Attermination of your employment, WINGNUTS AVIATION, LiCis not Habie for wages or salary
except those you earned prior to the date of termination.

COMPUTER, INTERNET, AND PHONE.USE

Yoice mall, emall, and Internet usage assigned to an am ployes’s comiputar or telephone extensions are
selely for the purpose of conducting WINGNUTS AVIATION, LLC business. Some job responsibilities at
WINGNUTS AVIATION, LLC require access fo the Internet and the use of software in addition to the
Microsoft Office syite of products. Only people appropriately autharized, for WINGNUTS AVIATION, LLC
purposas, may use the internet or access additional software.



Software Access Procedure

Softivare needed, in addition to the Microsoft Office suite of praducts, must be authorized by
WINGNUTS AVIATION, LLC and downloadad by WINGNUTS, AVIATION, LLE. W you need access to
software, not curretitly oh the WINGNUTS AVIATION, LLC network, tatk with your WINGNUTS AVIATION,
LLCs point of corttact. '

Internet Usage

internet use, on WINGNLUITS AVIATION, LLC time, is authorized to conduct WINGNUTS AVIATION, LLG
business only. Internet use brings the possibility of Breaches to the security of confidential WINGNUTS
AVIATION, LLC information. Internet use also creates the possibility of contamination to our system via
~ Viruses or spyware. Spyware allows unautharized people, outside of WINGNUTS AVIATIO N, LLC,
potential access to- WINGNUTS AVIATION, LLC passwords and other confidential information.
Removing such prograrns froni the WINGNUTS AVIATION, LLE network tequires staff to invest time and
attention that is better devoted to progress. For this reasory, and to assura the use of work fime
appropriately for work, we ask employees fo limit Internat use.

Additionally, under no tircumstances may WANGNUTS AVIATION, LLC computers or other electronic
equipment be used'to obtain, view, or reach any pornographic, or otherwise immoral, unethical, or non-
business-related Intefriet sites. Doing so can lead 1o disciplinary action up to and including termination
of employment.

Email Usage at WINGNUTS AVIATION, LLC

Email is also to be used for WINGNUTS AVIATION, LLC business only. WINGNUTS AVIATION, LLE
confidential information must not be shared outside of WINGNUTS AVIATION, LLC, without
authorization, at any time. You are also not te conduct personal business using the WINGNUTS
AVIATION, LLC computer or emiail.

Please keep this in mind, also, as you consider forwarding non-business emails to assaciates, family or
friends. Nen-business rélated emalls waste WINGNUTS AVIATION, LLC time and attention.

Viewing parnography, or sending porrographic jokes or staries via email, is considered sexyal
harassment and will be addressed according to our harassment policy,

Emails That Discriminate

Any emails that discriminate against employees by virtue of any protected classification including race,
gender, nationality, religion, and so forth, will be dealt with according to the harassment policy.

These emails are prohibited at the WINGNUTS AVIATION, LELC. Sending br forwarding non-business
emails will result in disciplinary action that may lead o termination of emplayment

WINGNUTS AVIATION, LLC Owns Employee Email

Keep in mind that WINGNUTS AVIATION, LLC awns any communication semt via emal or that is stored
on company eguipment. Management and other authorfzed staff bave the right to access any material
inysur email oy on your computer at any time. Please do not considar your etectronic communication,
stordge or access to be private it it is created or stored at work.



EMPLOYEE SCHEDULING

WINGNUTS AVIATION, LLC pianis to provide and post an employee schedute every two weeks. To
maintaln employee status with WINGNUTS AVIATION, LLC, yoo must keep us informed as to your
avaifability. if you anticipate needing time off, please provide your request to WINGNUTS AVIATION, LLC
at least two weeks in advance. Of enurse, emergencies may dictate chahges in scheduling, Should this
oceur, schedufes may require rearranging to meet the fieeds of WINGNUTS AVIATION, LLC. IFyou are
not able to work at your scheduled time, please contact your WINGNUTS AVIATION, LEC point of contact
by telephione prior t6 the start of your scheduled viark time, Failing to show up far work without
contacting WINGNUTS AVIATION, LLC.may result in termination of your employment.

UNEMPLOYMENT COMPENSATION

if yau Tail to comply with the Employee Scheduling Policy listed above, Unemployment Compensation
benefits may be denied.

NEW EMPLOYEE AGREEMENT

You acknowledge that WINGNUTS AVIATION, LLC, Inc. will expend a considerable amount of time and
expense emplacing you with WINGNUTS AVIATION, LLE, Asan employee of WINGNUTS AVIATION, LLC,
Inc. you agree to ablde by the polices stated above as wel} as with any new policies required by
Tennessee Jaw or adopted by WINGNUTS AVIATION, LLC, From time to time, WINGNUTS AVIATION, LLC
will revise, add or delete policies. When this occurs, WINGNUTS AVIATION, LLE employees will be
required fo review and acknowledge receipt of the new polices. '

{have read, understand, 4nd promise to adhere to WINGNUTS AVIATION, LLC' policies on:

Drug-Free Warkplace Policy

Equal Employment Opportunity
Harassment-Free Workplace
Geaneral Safety Policy

Computer, Interriet, and Phohe Use
AL-Will Employment

Employee Scheduling
Unemploymerst Compensation
New Employee Agreement

Employes Signat_&@?gmtm aJMJL Q__

rinted Name: FARAST 110 Rpr1RE m pae S0 |0l

Authorized Signature (WINGNUTS AVIATION, LLC, inc.): ( M \\‘—_‘/
M’ :
Printed Name: ﬁ’}f%%w’“m L EARS, : Date: %}E@ﬂr b




Chris Ferraraccis

Froem;
Sent:
To:

Subject:
Attachiments:

Toall, please note the agenda for this next mepting, Wednesday 0800 at the airport.

. Hawk Ruth <hawk@hawkruthgroup.com>

Monday, October 8, 2018 5:04 PM

Neal Peterson; kirk Johnsor; Chijs Simpkins ; Betty Moore; Marvin Smith; "Henry Ruth';
Clyde Richert; Gina Holt; David Brewar; Marget Fognes; Krstin Buttke: Richard C. Rinks;
Rick Hudgens; Chris Fertaraccio; Anna Ferraraccio

Wednesday's AP Board Meeting

Airport Board Meeting 10 Oct 2018.doc

Board Members be prepared to present, discuss or vote on the agenda items / actions. .
Chris ~ Betty pls bring an update on our current balance and payments made toward the Terminal construction. :

R/ Hawk Ruth
Chairman

Springfield - Robersan County

Airport Board




10 CCTOBER 2018 8:00 A

~ Reports:

Minutes from 8 August Boaid Meeting

TREASURER’S REPORT:
Motions to approved paymenm.

Status of Equiprment Grants

FBO MANAGER’S REPORT:
Provided by Chris and Anna Ferraraccio
A-DOT’s Sehedules & Year End Reports
ACIP Meeting 12 October 8:00 at the Airport
TERMINAL COMMITTEE REPORT:
Architects Report as of 27 Sept 2018

UNFINISHED BUSINESS:
Status of Bell family Pundraising effort
NDB Property Sale; $ to our Board

Old Business: Airport Manager Hire
Wingnuis Contract Proposal

New Business:




R

Chris Ferraraccio

From: : Hawk Ruth. <hawk@hawkruthgroup.corn>
Sent Monday, December 10, 2018.7:26 PM
To: Billy Vogle; Ciyde Richert; Gina Holty Ryan Martin; Ediseni Guthrie; Neat Peterson; Chris

Sirpking ; Marvin Smith; Margot Fosnes; Roger Blackwood; kirk Johnson; Betty Moore;
Chids Fefraraccio

Subject: Airpert Board Meeting Agenda 12 Dec 2018

Attachments: Airport Board Meeting 12 December.docx

To altabove, here is the Agenda for our last 2018 Board Meating,
ThankYou AR, for your terrific support and commitirient to our Airport Board.

We have made a huge jump in Rabartson County...to build the fate of Springfield’s future,
As we improve the gquality of life for the people of thiscounty.

R/ Hawk Ruth

+ L mmbker e,




Airport Board Meeting 12 December

Vote fo not extend Wingnuts contract for another five YEars.

The motion will be from Neil Petarson with some reasons why we should not extend the
contract,

Chris Simpkins will second that motion.

Under Roberts Rules there is a discussion and the Chairman will tead that discussion.
Only Board members allowed to speak during the discussion.

Points to be discussed:

-The current contract states: The Springfield Joint Airport Board and Wingnuts “entered
into for a five 5 years Agreement with an additional Five 5 year extension upon
satisfactory performance as determined by both parties.”

? -Some of the past performances have caused dissension and differences between the
Board and Wingnuts and scme City and County officials. There have been contract
discrepancies and failures by Wingnuts to meet the contract directions.

?-The fact that Wingnuis offered a contract adjustment also alienated Board mermbers
and City officials.

-Some of the Tequirements of the current confract required an airport sponsored flight
school which included airpianes fo be rented. . did not happen.

-Wingnuts acquired another corporate hangar under another name owned by Wingnuts
and without written permission from the Beard as required by the contract. They used
cerporate #3 hangar for their own aircraft and overfiow front their mainenance hangar.
-They also imposed their sixty percent refund on the hangar's fees ali without airport
board’s permission.

-FBQ's alrport manager support...created a number of administrative issues. One
exampie, by not recognizing airport mairtenancs grant {0 sUpport our airport.

. -Therefore, | believe there is sufficient reasom not to extend Wingnuts contract dus to
their unsatisfactory performance. | _

-All in favor of not extending the FBO's contract for another five years say aye. Any
opposed say No.

-Meeting adjourned,




1. Was given six months at the beginning of the contract to adhere to the contract,
Failed to organize an airport flight scheol instructer and provide renta airplanes for use
by the public.

2. Leasing another hangar for personal use and overflow of their maintenance without
authority and written permission from the Board.

3. Then coliecting sixty percent of their own rent?




- Chris Ferraraccio . |

Frofm: Hawlk Ruth <hawk@hawkruthgroup.coms
Serjt: Monday, Decemnber 10, 2018 7:41 PM
To; - Billy Vogle; Clyde Richert; Gina Holt; Ryan Martin; Edison Guthris; Nesl Petersan: Chris

Simpking ; Marvin Smith; Margot Fosnes; Rager Blackwood; Kirk Johnson; Betty Mopre;
Chris Ferraraccio
Subject: ’ Alrport Board Meetihg Agenda 12 Dec 2018 i
Attachmientsy Airport Board Meeting Agenda’l2 Dec,2018.doc

My Agoclogfes...] sent the wrong attachment...please disregard the previous :
email. :
To all above, here is the Agerida for our last 2018 Board Meeting,
Thank You All, for your terrific support and commitment to our Airport Board.

We have made 2 huge jumyp in Robertson County.to build the face of Springfield's future.
As we Improve the quality of life for the people of this county.. '

R/ Hawk Huth




MEETING

72 DECEMBER 2018 8:00 AM

Reperts;

Approval of Minutes from, 10 October Board M, eeting
TREASURER’S REPORT:

By Chris Simpkins

Updates / Review on the Airport Board aecounts
Updates / Review on the terminal Accounis

Any outstanding bills to be paid?
FBO MANAGER’S REPORT:

By Chris Ferraraccio

A-DOT’s Schedhiles & Year Fnd Reports

Repairs fo Hangar Skylights

The Delivery of the New Tractor and Zero Twrn Mower

Starus of old Tractor and fix the current old Zero Turn Mower

TERMINAL COMMITTEE REPORT. :
Architects status Report as of 28 Nov 2018
UNFINISHED BUSINESS:

Status of Beﬂfamﬂg Fundraising effort

Status of Wingnuis Contract

Old Business:




JOHN R. POOLE, CPA
CERTIFIED PUBLIC ACCOUNTANT

134 NORTHLAKE DRIVE ” ' ' (6151 8522-4177
HENDERSDONVILLE, TN 37075

To the Springfield-Robertson County Airport Board
Springfield, Tennessee

Dear Board,

I was asked by the Board Chairman (on behalf of the Board) to review certain procedures related
to Section 3 of the Lease and F.B.O. Management Agreement between the Springfield-Robertson
County Airport Board and the F.B.O. (Wingnuts Aviation, LLC). Section 3 of the Lease and
F.B.O. Agreement states:

1) That the FBO will pay the Board six (.06) cents per gallon on all aviation fuel dispensed,
2) That the FBO will pay 40% of all storage fees on hangars, 10% of tie down fees,
3) And $500.00 a month,

Ag a verification of these amounts I selected six months during 2018 and agreed to the following.
{The FBO was not aware of which months I was going to choose until we met for the testing).

1) The FBO paid the Springfield-Robertson County Airport Board six (.06} cents on alf fuel
purchased, This is different than the contract but would appear to favor the Board. We
reviewed the amounts purchased noting amounts appeared reasenable (higher in warmer
months and lower in cooler months, and agreed that the Springfield-Robertson County
Airport Board was paid these amounts in the month the fuel was purchased.

2) The FBO paid 40% of all storage fees on hangars and 10% of tie down fees. We reviewed

the census of hangars and amounts charged per location, We agreed the calculated
amounts. Noting no difference between the calculated amount and the amount received by

the Springfield-Robertson County Airport Board,
3) The FBO made the monthly $500 a month fee,

In my review it appeared the FBO met all of the requirements related to Section 3 of the
Management Agreement between the Springfield-Robertson County Airport Board.

If there are any questions related to the contents of the is letter, please call me at 615.822.4177.

Sincerely,

REAN

John R. Poole, CPA




