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 IN THE CHANCERY COURT FOR THE STATE OF TENNESSEE 

 TWENTIETH JUDICIAL DISTRICT, DAVIDSON COUNTY, PART III 

 

SAVE OUR FAIRGROUNDS  ) 

Individually and EX REL, ) 

NASHVILLE FLEA MARKET  ) 

VENDORS ASSOCIATION, NEIL ) 

CHAFFIN, SHANE SMILEY, DUANE ) 

DOMINY, RICK WILLIAMS, JAMES ) 

TACKER, and GEORGE GRUHN, ) 

) 

Plaintiffs,  ) 

) 

VS.    )     NO. 18-952-III 

) 

METROPOLITAN GOVERNMENT OF ) 

NASHVILLE AND DAVIDSON  ) 

COUNTY, TENNESSEE, ) 

) 

Defendant.  ) 

 

MEMORANDUM AND ORDER GRANTING DEFENDANT’S 

MOTION FOR SUMMARY JUDGMENT 
 

 

 The dispute in this lawsuit is whether actions being taken by the Metropolitan 

Government of Nashville and Davidson County (“Metro”) to locate a Major League 

Soccer Stadium and other uses (the “Additional Uses”) at The Fairgrounds Nashville 

violate the Metro Charter. 

 The case is presently before the Court on the motion of Metro for entry of summary 

judgment to dismiss the case now, without further proceedings. 

 After studying the law, the record and argument of Counsel, the Court concludes 

that the meaning the Plaintiffs give to the Metro Charter in this case is incorrect as a matter 

of law, and that the record shows that Metro is complying with its duty under the Charter as 
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Metro adds more uses to the Site.  Thus there is no basis in law for this case to remain in 

court. 

 It is therefore ORDERED that Metro’s Motion for Summary Judgment, filed 

December 12, 2018, is granted, and this case is dismissed as a matter of law.  Court costs 

are taxed to the Plaintiffs. 

 It is further ORDERED that it necessarily follows from the analysis below that 

Plaintiffs’ Motion for Leave to Add the Tennessee State Fair Association as a Necessary 

Party (filed Jan. 11, 2019) is denied, and Defendant’s Motion to Dismiss Involuntary 

Plaintiffs (filed Jan. 4, 2019) and State of Tennessee’s Motion to Dismiss (filed Jan. 14, 

2019) are granted.  Oral argument on those motions is removed from the docket. 

 The undisputed facts and law on which this ruling is based are as follows. 

 

Procedural Posture and Previous Rulings 

 In issue in this case is an approximate 117 acre tract, The Fairgrounds Nashville, 

located at 300 Rains Avenue/500 Wedgewood Avenue, Nashville, Tennessee (the “Site”). 

 In September of 2018, the Metro Council approved changes to the Site, and work 

has begun to relocate and build new buildings and agricultural sheds for the State Fair, Flea 

Market, indoor sports and expositions, and to add soccer fields, dog parks, walking trails, a 

soccer stadium, and a mixed use development of premises for retail, commercial, 

affordable residential and child care.  The present auto racing Speedway remains in place. 

 Section 11.602(d) of the Metro Charter pertains to the use of the Site.  This section 

provides, 
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(d) All activities being conducted on the premises of the Tennessee State 

Fairgrounds as of December 31, 2010, including, but not limited to, 

the Tennessee State Fair, Expo Center Events, Flea Markets, and Auto 

Racing, shall be continued on the same site. No demolition of the 

premises shall be allowed to occur without approval by ordinance 

receiving 27 votes by the Metropolitan Council or amendment to the 

Metropolitan Charter. 

 

Charter Of The Metropolitan Government Of Nashville And Davidson County, Tennessee, 

Article 11, Section 602(d) (Amended by Amdt. 1 to referendum petition approved 

August 4, 2011). 

 This lawsuit concerns the meaning of section 11.602(d) of the Metro Charter.   

 To date, the Court has issued these rulings on the meaning of section 11.602(d) with 

respect to the soccer stadium development. 

1. Additional Uses Allowed—Section 11.602(d) does not give the uses 

existing as of December 30, 2010 (the “Existing Uses”) exclusive use 

of the Site.  The requirement is that the Existing Uses shall be 

“continued.”  There is nothing in the wording of section 11.602(d) 

which precludes additional uses. 

 

2. Metro Must Show Compliance—At the outset of this lawsuit, in 

October 2018, Metro sought to dismiss this case asserting that “[t]he 

courts must always presume that governmental officials and agencies 

discharge their duties in good faith, and in the manner prescribed by 

law,” Metro. Gov’t of Davidson Cty. v. Tatum, 2008 WL 4853073, *6 

(Tenn. Ct. App. Nov. 7, 2008).  The Court rejected Metro’s analysis 

and held that Metro’s affirmative duty under Section 11.602(d) of the 

Metro Charter, to continue the Existing Uses, overcomes and 

supplants the presumption that government officials and agencies are 

proceeding according to law.  The Court concluded that Metro’s duty 

under Section 11.602(d) to continue the Existing Uses required Metro 

in this case to come forward with its plans and procedures to 

demonstrate it was complying with the Charter, “Metro’s duty under 

section 11.602(d) does not require it to have every detail in place, . . . 

its section 11.602(d) duty does require it to show it is feasible for the 

New Uses to be added without substantially reducing or eliminating 

the Existing Uses . . . .”  Memorandum and Order:  (1) Dismissing 
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Count II of Amended Complaint and Maintaining for Further 

Litigation Counts I and III; and (2) Setting Rule 16 Conference for 

11/30/18 at 1:00 P.M., October 26, 2018, at 12. 

 

3. Temporary Injunction to Halt Construction Denied—In the wake of 

the ruling requiring Metro to demonstrate compliance with the 

Charter, it did that.  The Plaintiffs filed a motion for temporary 

injunction to halt work being done by Metro on the Site.  The 

Plaintiffs argued that Metro had not adequately planned for the 

Existing Uses to continue during the initial construction.  Eight 

witnesses testified and 23 exhibits were admitted into evidence.  

Metro provided comprehensive and solid oral testimony and filings 

that the Plaintiffs’ parking projections were inaccurate and that Metro 

had carefully, adequately and in detail provided for the Existing Uses 

to continue during initial construction.  An injunction was denied. 

 

Additional Construction of Section 11.602(d) on Summary Judgment 

 The issue now before the Court on summary judgment is the Plaintiffs’ 

interpretation of the “shall be continued” wording of Section 11.602(d) of the Metro 

Charter to mean that there can be no changes to the arrangements and logistics of the 

Existing Uses, and that those must remain the same.  To construe Section 11.602(d) in this 

way is much broader than the actual wording of the Metro Charter.   

 The role of courts in construing statutes is to determine legislative intent and to 

effectuate legislative purpose.  See Lee Med., Inc. v. Beecher, 312 S.W.3d 515, 526 

(Tenn.2010); In re Estate of Tanner, 295 S.W.3d 610, 613 (Tenn.2009).  The words of the 

statute are of primary importance and must be given their natural and ordinary meaning in 

the context in which they appear and in light of the statute's general purpose.  See Lee 

Med., Inc., 312 S.W.3d at 526; Hayes v. Gibson Cnty., 288 S.W.3d 334, 337 (Tenn. 2009); 

Waldschmidt v. Reassure Am. Life Ins. Co., 271 S.W.3d 173, 176 (Tenn. 2008); State v. 
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Flemming, 19 S.W.3d 195, 197 (Tenn. 2000).  When a statute’s text is clear and 

unambiguous, courts do not look beyond the language of the statute to ascertain its 

meaning.  See Lee Med., Inc., 312 S.W.3d at 527; Green v. Green, 293 S.W.3d 493, 507 

(Tenn. 2009).  From the plain wording of Section 11.602(d), the Court rejects the 

Plaintiffs’ interpretation. 

 The plain requirement of the Metro Charter is that Metro must continue the Existing 

Uses on the Site.  The Section then goes on to state that demolition of premises on the Site 

is permitted with 27 Council votes, which has occurred in this case.  That Section 

11.602(d) contains the provision that demolition of structures on the Site is permitted by 

majority vote of the Metro Council shows that the Charter allows for and contemplates 

changes to the arrangements and logistics of how the Existing Uses are continued on the 

Site. 

 Thus, the plain requirement of the Metro Charter, the Court rules as a matter of law 

on summary judgment, is that in its plans and development for the Additional Uses Metro 

must include the continuation of the Existing Uses, but in doing so Metro is not required to 

adhere to previous arrangements or logistics of the Existing Uses.  “[C]onstruction, 

construction of statutes is a question of law, and questions of law are appropriate for 

summary judgment.”  Metro. Dev. & Hous. Agency v. Trinity Marine Nashville, Inc., 40 

S.W.3d 73, 76 (Tenn. Ct. App. 2000). 
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Application of Summary Judgment Ruling on 

Meaning of Metro Charter to the Record 

 

Metro’s Showing 

 When a party files a motion under Tennessee Civil Procedure Rule 56 for summary 

judgment, as Metro has done in this case, the party, to prevail, must show that what is 

involved is purely a question of law, and that there are no genuine and material factual 

issues which must first be determined to issue the ruling of law.  TENN. R. CIV. P. 56.04. 

 Building upon its filings in opposition to the temporary injunction, Metro, the Court 

finds, has established the following as either undisputed material facts or matters of law 

that Metro, as it adds uses to the Site, is complying with its duty under Section 11.602(d) of 

the Metro Charter for the Existing Uses to continue on the Site. 

 1. Council Approval—Section 11.602(d) requires, “No demolition of the 

premises shall be allowed to occur without approval by ordinance receiving 27 votes by the 

Metropolitan Council or amendment to the Metropolitan Charter.”  As required by this 

section of the Metro Charter, demolition for the stadium development was approved in 

September 2018 by more than the required 27 votes of the Metro Council. 

 

  2. Metro is aware of the requirements of section 11.602(d) of the Metro Charter 

and is taking that into account in its development of Additional Uses.—Exhibits the 

Plaintiffs have attached to their Amended Complaint:  DCpress release; FCOctober 5, 

2017 Resolution for Bonds; GCMedia Advisory; ICOctober 10, 2017 Minutes of the 

Metro Government Board of Fair Commissioners; and JCSubstitute ResolutionCall 

contain statements and provisions of abiding by section 11.602(d) of the Charter.  For 

example are these excerpts from Exhibits D and I. 

 

January 26, 2017 Mayor Statement  

 

“Ultimately, a soccer facility will be needed in order to attract an MLS team 

here to Nashville. . . . 

 

“This will not come at the expense of any existing activities at the 

Fairgrounds, such as racing, the flea market, or the fair, but will be in 

addition to all the great things that are happening there now. 
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“Last year, we allocated $12 million in capital funds to start the renovation of 

the Fairgrounds property, in addition to $3 million for community soccer 

fields at that site. 

 

“I’ve also asked the Fairgrounds manager to initiate an RFP for the operation 

of the racetrack.  For too long, we have held back the chances for racing to 

be successful by limiting the term of the contract.  This RFP will seek 

innovative proposals that could result in an operator willing to make 

necessary capital improvements to the track with a long-term agreement by 

which they can recoup the investment.” 

 

* * * 

 

[Excerpt from Exhibit ICNonbinding Resolution Section 8(d)(4)] 

 

4. The Metropolitan Government shall be entitled to twenty public use 

days of the Stadium provided such public use days do not conflict 

with Team events.  The Team will coordinate scheduling for 

Stadium events with the Executive Director of the Fair Board to 

ensure the Nashville Fairgrounds is able to provide all activities on 

the premises required by Section 11.602 of the Metropolitan Charter, 

including the fair, expo center events, flea markets, and automobile 

racing.  Further, the Nashville Fairgrounds shall be entitled to use the 

concourse of the Stadium for Fairgrounds events.  The Metropolitan 

Government shall be responsible for all operating expenses associated 

with its use of the Stadium on public use days and for the Fairgrounds 

events. 

 

 3. Priority of Existing Uses in Construction—The Metro Council has enacted a 

resolution that requires the new exposition sheds and buildings for the Existing Uses to be 

built first before the existing exposition structures are demolished.  This measure enables 

these events to continue in their present locations during construction and avoids any 

shutdowns.  This Resolution is consistent with and implements the above quoted 

requirement of section 11.602(d) of the Metro Charter that the existing uses shall be 

continued on the site. 

 This prioritization of construction also maintains the present exposition buildings so 

events can continue while the new exposition buildings are being completed in the next 

five months to then relocate the Flea Market and exposition events in the new space. 

 

 4. Adequate Parking Provided During Construction—The temporary 

injunction record establishes that 4,072 parking spaces for the Flea Market will be 
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available during the next five months of the initial construction phase with parking for the 

Flea Market back up to 5,000 spaces in April 2019. 

 

 5. New Facilities Being Constructed For Existing Uses—Metro is constructing 

230,000 square feet of new, modern exposition and flea market facilities at the 

Fairgrounds.  RS 2018-1328, BL 2018-1289, BL 2018-1290, and BL 2018-1291, 

Defendant’s Notice of Filing on September 14, 2018. 

 On September 4, 2018, the Metro Council adopted Resolution No. RS2018-1328 for 

the issuance of $50,000,000 million dollars in general obligation bonds to be used for (1) 

the Fairgrounds buildings and facilities (not to exceed $25 million) and (2) infrastructure 

related to the soccer stadium (not to exceed $25 million dollars).  Defendant’s Notice of 

Filing, Sept. 14, 2018, Metropolitan County Council, Resolution No. RS2018-1328 (Sept. 

4, 2018).  

 

 6. Contractual Obligation of Stadium on Scheduling— Metro has entered into a 

Term Sheet with Nashville Soccer Holdings, LLC (“NSH”).  Its wholly owned subsidiary, 

Walsh Management LLC, will operate the Stadium.  The Court concludes as a matter of 

law that the Term Sheet is consistent and compliant with Metro’s duty under Section 

11.602(d) of the Charter because the Term Sheet contractually requires the NSL to adhere 

to processes and protections for continuation of the Flea Market and Existing Uses.  The 

pertinent parts of the Term Sheet are quoted as follows. 

 

II – Stadium Use: 1. Walsh and the Team are authorized to hold 

Stadium Events on the Premises pursuant to the 

Lease. Walsh will have control and authority 

over the day-to-day operations of the Premises.  

Walsh agrees to coordinate with Fairgrounds 

Nashville in performing its authorized use and 

operation of the Premises in a manner consistent 

with the terms and conditions of this Term Sheet. 

 

   2.  Fairgrounds Nashville will have the right of 

access, for itself and its authorized 

representatives, to the Stadium and any portion 

thereof, without charges or fees, at all reasonable 

times during the Term during Business Hours 

and provided that no Stadium Event is then being 

conducted and, in all events, upon reasonable 

advance notice for the purposes of determining 

compliance by Walsh with the terms and 

conditions of this Agreement . . . . 
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   3. In addition to the Authority Events, 

Fairgrounds Nashville will have the right to use 

the concourse and other similar areas of the 

Stadium (excluding the Field of Play areas) for 

events as specifically provided for pursuant to 

Section 11.602 of the Metropolitan Charter 

(“Fairgrounds Events”) and for the purpose of 

holding Fairgrounds Nashville and related 

meetings, provided such use will not conflict 

with any scheduled Stadium Event. . . . 

 

   4. The parties will cooperate in seeking 

opportunities for joint marketing of Fairgrounds 

and Stadium Events. 

 

III – Scheduling: 1. Walsh will use reasonable efforts to 

coordinate the scheduling of Stadium Events and 

Fairgrounds Events with the Executive Director 

of Fairgrounds Nashville to: 

 

   a) ensure Fairgrounds Nashville is able to 

provide the activities specified in Section 11.602 

of the Metropolitan Charter, including a fair (not 

less than 6 consecutive days), expo center 

events, flea markets, and automobile racing 

 

   b) monitor consistency with Fairgrounds 

Nashville policies. 

 

   2. Walsh will notify the Executive Director of 

Fairgrounds Nashville not later than January 

31st (or such other date on which MLS may 

promulgate the MLS Season schedule) of 

Walsh’s proposed schedule of Soccer Events 

(and to the extent known other Stadium Events) 

during the following twelve month period. 

 

   3. The Executive Director of Fairgrounds 

Nashville will provide Walsh with a schedule 

not later than each September 2
nd

 for the 

upcoming calendar year during the Term 

(“Proposed Schedule”) showing the dates during 

such upcoming calendar year the following 
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twelve month period when Fairgrounds 

Nashville desires to use those portions of the 

Premises as appropriate for the specified 

activity, specifically including flea market dates, 

or that will require a majority of the parking at 

the Fairgrounds. Walsh will use reasonable, 

commercially feasible, good faith efforts to 

accommodate such Proposed Schedule. 

 

   4. Walsh recognizes the importance of the flea 

market to the Fairgrounds and the community.  

In the event of a scheduling dispute that cannot 

be amicably resolved by Walsh and the 

Executive Director of Fairgrounds Nashville 

with respect to flea market date conflicts (such 

flea market dates not to exceed one (1) weekend 

per month), Walsh covenants to work with the 

Executive Director of Fairgrounds Nashville and 

MLS, diligently and in good faith, regarding 

scheduling conflicts related to regularly 

scheduled flea market events in order to 

adequately accommodate the flea market. 

 

   5. Walsh recognizes the need for parking related 

to Fairgrounds Nashville events that may 

occur simultaneously with Stadium Events. 

Fairgrounds Nashville shall have the right to the 

use of parking in the lot adjacent to the 

exposition center at all times, including during 

Stadium Events. Any parking not needed by the 

Fairgrounds Nashville during Stadium Events 

shall be made available to Walsh for Stadium 

Event parking. 

 

IV – Operational 

Standards:  1.  Walsh will operate the Stadium and conduct 

Stadium Events in accordance with the 

operational standards as follows: 

 

      * * * 

 

   c) Walsh will not materially obstruct or restrict 

access to the Browns Creek greenway as marked 
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on Exhibit A (to be constructed) during Stadium 

Events except for good cause shown by Walsh 

and unless previously approved by Fairgrounds 

Nashville. 

 

   d) Walsh will be responsible for repair costs to 

the Fair Park Fields and any other Fairgrounds 

areas to the extent of damage caused by the use 

of such fields for parking for Stadium Events, 

provided that the Fair Park Fields and other 

Fairgrounds areas were properly constructed for 

such event parking purposes and have been 

properly maintained for such continued parking 

use.  The parties will jointly develop procedures 

to evaluate such parking areas prior to and after 

each use for Stadium Events to allocate 

responsibility for damage. 

 

   e) Walsh agrees to participate in monthly 

meetings held March through October with the 

Neighborhood Impact Advisory Committee 

(NIAC) and provide a schedule of Stadium 

Events.  

 

   2. Any changes to the schedule for Stadium 

Events must be communicated by Walsh to 

Fairgrounds Nashville and NIAC as soon as 

practicable. 

 

Exhibit A to Mary Cavarra Declaration filed November 6, 2018. 

 

 The foregoing are binding and, therefore, constitute real enforceable protections for 

the Existing Uses under Tennessee law because the parties have agreed to be bound by the 

Term Sheet, quoting as follows. 

 

VI – Binding Term Sheet: 1. This Term Sheet is intended to be binding on 

the parties subject to the completion of the 

Stadium and effectiveness of the Lease.  The 

parties intend create a definitive agreement with 

the terms set forth in this Term Sheet, and such 

other standard terms and provisions as 

customarily contained in such type of 

agreement, to be executed by the parties. 
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Id. 

 

Under Tennessee law the Term Sheet, like letters of intent, can constitute a valid 

contract. 

 

 In this regard, ‘[i]t is well settled that a binding contract may be entered into 

through the medium of correspondence by letter or telegraph.’ Neilson & 

Kittle Canning Co. v. F.G. Lowe & Co., 149 Tenn. 561, 564, 260 S.W. 142 

(1924). Therefore, merely because the document signed by the parties was 

expressly designated to be a “letter of intent” does not preclude it from 

constituting a valid contract. 

 

In determining whether or not the letter should be construed as a binding 

contract, we must keep in mind that 

 

“[t]he primary test as to the actual character of a contract is the 

intention of the parties, to be gathered from the whole scope 

and effect of the language used, and mere verbal formulas, if 

inconsistent with the real intention, are to be disregarded. It 

does not matter by what name the parties chose to designate it. 

But the existence of a contract, the meeting of the minds, the 

intention to assume an obligation, and the understanding are to 

be determined in case of doubt not alone from the words used, 

but also the situation, acts, and the conduct of the parties, and 

the attendant circumstances.” 

 

17 Am.Jur.2d Contracts § 1 (1964). 

 

APCO Amusement Co., Inc. v. Wilkins Family Restaurants of Am., Inc., 673 

S.W.2d 523, 527 (Tenn. Ct. App. 1984). 

 

 One of the factors courts have relied on in determining the intent behind a 

“preliminary” agreement is its completeness. If the agreement “contains the 

essential terms of the transaction, it indicates that the parties intended to be 

bound to consummate the transaction.” Harvey L. Temkin, When Does the 

“Fat Lady” Sing?: An Analysis of “Agreements in Principle” in Corporate 

Acquisitions, 55 Fordham L. Rev. 125, 135 (1986). 

 

Harvey v. Turner, No. M201400368COAR3CV, 2015 WL 1451702, at *3 

(Tenn. Ct. App. Mar. 26, 2015). 
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 From the undisputed facts of the provisions of the Term Sheet, quoted above, the 

Court holds as a matter of law that by negotiating and having NSL enter into binding 

contractual obligations to work with and accommodate the Existing Uses, Metro has 

complied with its duty under Section 11.602(d) of the Charter to see that the Existing Uses 

are continued as other uses are added. 

 Lastly, the Plaintiffs’ forecast that NSL will not perform its contractual obligation 

and will not abide by the process and procedure in the Term Sheet on the Existing Uses 

constitutes a metaphysical doubt which is insufficient to preclude summary judgment.  

Rye v. Women's Care Ctr. of Memphis, MPLLC, 477 S.W.3d 235, 265 (Tenn. 2015) (“The 

nonmoving party ‘must do more than simply show that there is some metaphysical doubt as 

to the material facts.’ The nonmoving party must demonstrate the existence of specific 

facts in the record which could lead a rational trier of fact to find in favor of the nonmoving 

party.”) (citation omitted). 

 

Plaintiffs’ Showing 

 To hold off on proceeding with a summary judgment motion, Tennessee law 

requires the Plaintiffs to file an affidavit stating, “that such party cannot for reasons stated 

present by affidavit facts essential to justify the opposition.  TENN. R. CIV. P. 56.07 (West 

2019).  This has not been done.  Plaintiffs have filed no affidavit.  Accordingly, this 

ruling on summary judgment is being issued. 
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 To defeat summary judgment, the nonmovant, in this case the Plaintiffs, must show 

by affidavits or other evidence specific facts showing that there are genuine factual 

disputes which require a trial.  Rye v. Women's Care Ctr. of Memphis, MPLLC, 477 

S.W.3d 235, 262 (Tenn. 2015).  It is insufficient and will not defeat summary judgment 

for the nonmoving party to “rest upon the mere allegations or denials of the [nonmoving] 

party’s pleading.”  Id. 

 In their filings in opposition to summary judgment, the Plaintiffs assert the 

following constitute “specific facts showing there is a genuine issue for trial.” 

1. The Declaration of Mary Cavarra “does not sustain Metro’s claim that 

the Additional Uses will not harm the Existing uses.  The Declaration 

merely reiterates an ethereal, vague, and unenforceable promise to use 

her power and absolute authority and control over of the Fairgrounds 

property in a benevolent fashion.  Davidson County citizens are not 

serfs required to kiss the ring of Nashville Soccer Holdings/Walsh 

Management when they want to use their Fairgrounds for Existing 

Uses. . . .  Any transfer of control, even upon promises of 

‘reasonable efforts to coordinate,’ interferes or could interfere with 

the Existing Uses.  The issue of how much harm the loss of control 

causes is a fact question to be determined at trial.”  Memorandum in 

Support of Plaintiffs’ Response to Motion for Summary Judgment 

(“Response”), January 15, 2019, at 7.  “This is compared with Metro 

complete surrender of control to Nashville Soccer Holdings/Walsh 

Management and/or the Parks Department, save only the allegedly 

iron-clad promise to rely on ‘reasonable efforts’ in exchange.”  

Response at 11. 

 

2. “Plaintiffs do seek a declaration that the transfer of millions of dollars 

for nominal consideration violates the Charter.  Nothing in Metro’s 

Motion states how this give-away benefits anyone other than the 

ownership group of the MLS franchise.”  Response at 7-8.  “And as 

shown in the [Second Amended Complaint] and testified to at the 

November injunction hearings, Metro expects to receive 

$2,400,000.00 from property taxes generated by the Mixed-Use 

Development.  Metro has ‘promised’ to refund ½, or $1,200,000 to 

the Fair Board.  This Court should be highly suspicious of Metro’s 
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un-written promises:  consider Nashville’s dangerously high debt 

level, abysmally low credit rating, and the serially unfulfilled 

‘promises’ to out [sic] police and firefighters if anyone wants to 

discern how likely any of this “promised” tax money will be shared.  

Of course, the Fair Board could guarantee receipt of this amount and 

more by leasing the property directly.  Metro, both in public 

statements and at the injunction hearing, stated there would be a 

required minimum $150,000,000.00 invested in the Mixed-Use 

Development.  Basic real estate principals require an 8-10% return 

on capital meaning the developer expects to receive a minimum of 

$12,500,000 to 15,000,000 per year after property taxes are paid.  

The Fair Board, if truly acting as a proper custodian consistent with 

the Charter and with the goal of protecting the Existing Uses, would 

never enter into such a financially poor arrangements while giving 

away acres of much needed and valuable parking.  The analysis of 

just how financially irresponsibly the Mixed-Use Development’s 

terms are is a fact question to be addressed at trial.”  Response at 11 

(emphasis in original). 

 

3. “Plaintiffs do assert that the 10 acres for the Mix-Use Development 

were not properly surplusesed [sic].”  (Amend Comp. ¶ 63, SAC 

¶¶ 63-70).  “However, once again, the fundamental question is 

whether the surplusing of 10 acres which was currently in use and 

continues to be in use violates the Charter by harming the Existing 

Uses and/or harming the Annual State Fair.”  Response at 14-15. 

 

4. “Plaintiffs would submit the Charter requires Metro to keep this 

property available for the State Fair in anticipation of the Fair 

returning.”  Response at 17 (emphasis in original). 

 

 

Analysis of Plaintiffs’ Summary Judgment Opposition 

1. Term Sheet 

 Plaintiffs’ arguments about the Term Sheet have been addressed above as a matter 

of law at pages 12-13, and provide no basis to deny summary judgment. 
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2. Ground Lease 

 The Plaintiffs characterize Metro’s decision to lease to the Sports Authority “the ten 

(10) of the most valuable acres for a general $10.00 per year at the top of the Fairgrounds 

hill” as poor economic judgment:  “Plaintiffs do seek a declaration that the transfer of 

millions of dollars for nominal consideration violates the Charter.  Nothing in Metro’s 

Motion states how this give-away benefits anyone other than the ownership group of the 

MLS franchise.”  

 Tennessee law provides that the Plaintiffs’ claims constitute a policy decision voted 

on by the people’s elected representatives—the Metro Council—which does not constitute 

an ultra vires1 act or one a court can intrude on.  The allegedly poor economic judgement 

of Metro is one of policy which courts are not authorized to decide.  

Courts are not “super” legislatures.  They do not decide whether a 

challenged legislative action is wise or unwise.  It is not the role of judges to 

set public policy for local governments, nor do we decide if a municipality 

has adopted the “best,” in our judgment, of two possible courses of action.  

That is not our role.  The concept of separation of powers precludes such an 

activist role on our part.  As the Fallin case points out, ours is a “quite 

restricted” role. (citations omitted). 

  

                                                 
1
 When a municipality fails to act within its charter or under applicable statutory authority, the action 

is ultra vires and void or voidable. Crocker v. Town of Manchester, 178 Tenn. 67, 70, 156 S.W.2d 383, 384 

(1941).  Under Tennessee law, a municipal action may be declared ultra vires for either of two reasons:  

(1) because the action was wholly outside the scope of the city's authority under its charter or a statute, or 

(2) because the action was not undertaken consistent with the mandatory provisions of its charter or a 

statute.  Thus, the law recognizes a difference between the existence of a municipal power and the manner 

or mode of exercising municipal power legitimately. 

 

City of Lebanon v. Baird, 756 S.W.2d 236, 241 (Tenn. 1988). 
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Varner v. City of Knoxville, No. E2001-00329-COA-R3CV, 2001 WL 1560530, at *3 

(Tenn. Ct. App. Nov. 29, 2001).  Accordingly, as a matter of law this ground asserted by 

the Plaintiffs does not provide a basis to deny summary judgment. 

 

3. Surplusing 10 Acres of Mixed Use Property 

 The Plaintiffs assert that the Site was not properly surplused and this violates Metro 

law.  The Court concludes as a matter of law by textual construction of the pertinent 

ordinance that Metro did not violate the law. 

 The Plaintiffs’ construction of Metro Surplus Property Ordinance Section 2.24.250
2
 

is that before Metro can lease the Fairgrounds for the Additional Uses, Metro must first 

make the Fairgrounds available for use by other Metro agencies and departments, and must 

identify and appraise the surplus land, and that Metro has failed to perform these tasks with 

respect to the Additional Uses on the Site. 

 Plaintiffs’ construction depends upon subsections (A), (B), and (C) applying to all 

the subsections of Section 2.24.250 Disposition of Surplus Property.  Yet, subsection (H), 

pertinent to this case, does not contain wording to relate it to the requirements of subsection 

(A), (B) and (C).  Subsection (H) is a stand-alone provision.  The Court concludes, from 

the wording of the ordinance, Plaintiffs’ construction is incorrect.  Section 2.24.250 is 

quoted as follows: 

2.24.250 - Disposition of surplus property.  

                                                 
2
 Ord. BL2018-1054, §1; §2, 2018; Ord. BL2017-940 § 1, 2017; Amdt. 1 to Ord. BL2016-524 § 1, 2017; 

Ord. BL2016-524 § 1, 2017; Ord. BL2015-45 § 1, 2016; Ord. 2002-1024 § 1, 2002; Amdt. 1 to Ord. 

BL2000-517 § 1, 2001; prior code § 2-1-104. 
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A. Whenever the director or other chief administrative officer of any 

department or agency, or when any board or commission, of the metropolitan 

government determines that real property of the metropolitan government in 

the custody of or used by such department, commission, board or agency is 

no longer needed or suited for its purposes, the board or commission, by 

resolution, or the director of a department or head of an agency, shall declare 

such real property surplus, and shall transfer it to the custody of the director 

of public property administration, but the insurance, maintenance and repairs 

of the property shall continue to be paid for out of the budget appropriation 

of the transferring department, commission, board or agency until the end of 

the fiscal year in which the transfer took place, or until the appropriation for 

such purposes has been transferred to the department of public property 

administration in the manner provided by Section 6.11 of the Metropolitan 

Charter, whichever event occurs first.  

Notwithstanding the foregoing provisions in this section, any metropolitan 

government owned and operated home or facility for the care of children, as 

identified in Section 11.1102 of the Metropolitan Charter, shall not be 

transferred to the custody of the director of public property administration as 

surplus real property without the approval of the metropolitan council by 

resolution adopted by twenty-one affirmative votes.  

 

B. The director of public property administration, in accordance with the 

procedures established by rules and regulations, shall make all surplus real 

property available to the departments, boards and commissions of the 

metropolitan government, and shall effect the transfer of such property to the 

department or other agency requesting its use.  

 

C. 1. When surplus real property, other than school property, is not required by 

any department or other agency of the metropolitan government, the director 

of public property administration is authorized, with the approval of the 

metropolitan council, to sell such property, and the proceeds shall be 

deposited in the general fund of the district from whose operating budget the 

last department, commission, board or agency using the real property is 

financed. Prior to such approval, if the assessor of property values the 

property in excess of five hundred thousand dollars, the director of public 

property shall first obtain an independent appraisal from a "state certified 

real estate appraiser", as defined in Tennessee Code Annotated Section 

62-39-102 or as the same may be hereafter amended. If the approval of the 

metropolitan council is required for the sale of such real estate, the 

authorizing legislation shall attach a copy of the appraisal and any other 

documents, drawings, illustrations, maps, or other written materials 

submitted to the metropolitan council for consideration regarding such sale.  
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2. When, in the judgment of the board of education, any property 

held by it is no longer suited or needed for school purposes, the 

board shall, by resolution, direct the director of public property 

administration to sell the property in accordance with the 

established rules and regulations relating to land disposition, 

subject to the approval of the metropolitan council and the mayor, 

and the proceeds from such sale shall be credited to the 

unappropriated school fund of the metropolitan government.  

 

3. The foregoing provisions to the contrary notwithstanding, when 

any property held by the board of public education is not used for 

the purposes for which it was acquired or other educational 

purposes for eighteen months, such property shall automatically 

be restored to the board, commission, department or agency of 

metropolitan government which originally declared such property 

surplus to allow the transfer to the board of public education. Such 

transfer shall not require the assent of the board of public 

education.  

 

D. The director of public property administration is authorized to lease real 

property of the metropolitan government held by him or her as surplus or 

unused property in accordance with such rules and regulations as he or she 

may establish consistent with this code and other ordinances of the 

metropolitan government and the Metropolitan Charter, and upon approval 

by resolution of the Metropolitan Council. 

 

E. The provisions of this section relating to land disposition shall not apply to 

the Nashville Electric Service or the Nashville Housing Authority, which 

agencies are exempt by Section 8.103(k) of the Metropolitan Charter, or to 

the Nashville Transit Authority, whose land disposition is provided for by 

Appendix Four to the Metropolitan Charter.  

 

F. Where land in fee simple is being purchased for purposes other than for 

rights-of-way for highways, streets, roads, alleys and other places for 

vehicular traffic, the director of public property administration shall 

negotiate for the purchase of such property and seek to obtain from the owner 

an option to sell to the metropolitan government at a fixed price, subject to 

the approval of the metropolitan council by resolution, and no purchase shall 

be consummated until it has been so approved by the metropolitan council.  

 

G. When the director of public property administration determines that no 

department or agency of the metropolitan government has a need for a parcel 

of property acquired through the delinquent tax-sale process established in 
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Tennessee Code Annotated Section 67-5-2501 et seq., and upon which, as 

determined by the director of codes administration, the Metropolitan Code 

prohibits the construction of improvements requiring a building permit on 

account of small lot size or other lot characteristics, the director may, subject 

to the prior approval of the metropolitan council by resolution, execute an 

agreement to sell the parcel to the owner of any adjacent tract for a price not 

less than the most current appraised value ("appraised value") listed in the 

records of the metropolitan tax assessor, or to the adjacent tract owner 

offering the highest price if no adjacent owner is willing to pay the appraised 

value. The metropolitan council may authorize the disposition of more than 

one such property as part of the same resolution. The form of any agreement 

used pursuant to this section shall be approved by the director of law.  

 

H. Beginning January 1, 2018, any property owned by the metropolitan 

government of Nashville and Davidson County that is to be leased for a term 

greater than fifty (50) years is required to be declared surplus pursuant to this 

section prior to the lease taking effect. 

 

 In issue in this case concerning the Stadium lease is subsection H above as the lease 

in this case is for a term greater than 50 years. 

 The Plaintiffs’ construction of Section 2.24.250 depends upon subsections (A), (B) 

and (C)—requiring first circulating the site to other Metro departments to see if they need 

the land and appraising it—being applied to subsection H—the subsection in issue in this 

case.  The wording of Section 2.24.250 shows that subsections (A), (B) and (C) do not 

apply to (H).  The text which indicates (A), (B) and (C) are related to each other but not 

the remaining subsections is that subsection (C) contains the qualifier, “When surplus real 

property . . . is not required by any department.” Neither Subsections (D) nor (H) contains 

this qualifier, and subsections (E), (F) and (G) are inapplicable.  (A), (B) and (C) relate to 

each other and are a group.  The other subsections do not depend upon each other. 

 Thus, because the intended lease for the New Uses was for more than fifty (50) 

years, under section 2.24.250(H) the property automatically becomes surplus property and 
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is not subject to the provisions of subsections (A), (B) and (C). From that, it follows that 

there is no requirement that:  the property be made available to other Metro departments, 

be specifically identified, or be appraised, as asserted by the Plaintiffs’ construction.  

Accordingly, this claim by the Plaintiffs fails as a matter of law and does not preclude entry 

of summary judgment. 

 

4. Metro’s State Fair Duty 

 As quoted above, Section 11.602(d) of the Metro Charter lists the “Tennessee State 

Fair” as one of the Existing Uses as of December 31, 2010 to be continued on the Site.  

Section 11.602(d) was adopted in 2010.  At that time and prior thereto two Private Acts:  

Private Act Chapter 490 (1909) and Private Act Chapter 515 (1923), as amended, required 

the Metro Fair Board to hold at least once a year for not less than six days a divisional fair.  

There is also the undisputed fact that prior to 2010, the Tennessee State Fair was being held 

on the Site. 

 Thereafter, in May 2012, Tennessee Code Annotated section 4-57-101 et seq. was 

enacted by the Legislature providing that the Tennessee State Fair and Exposition 

Commission is now “the sole body in Tennessee charged with administering a state fair 

and exposition . . .” as provided in Section 102.  That Commission is empowered to: 

(1) Advise, facilitate, and coordinate with the Tennessee State Fair 

Association, a not-for-profit corporation, for the purpose of the Tennessee 

State Fair Association operating, managing, and conducting at least one (1) 

fair or exposition annually, under the supervision of the commission, with 

such additional fairs, expositions, or exhibitions as the commission 

determines are in the general public interest; 
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(2) Enter into any contracts and agreements necessary and do and 

perform any acts necessary to carry out the purposes of this chapter; 

 

(3) Maintain and manage property held by the state for the purpose of 

conducting fairs, expositions, and exhibits; 

 

(4) Accept gifts, contributions and bequests of unrestricted funds from 

individuals, foundations, corporations and other organizations or institutions 

for the purpose of furthering the objectives of the commission's programs; 

 

(5) Accept on behalf of the state conveyances of property for the 

purposes of conducting fairs, expositions, and exhibits, subject to any terms 

and conditions agreed to by the commission; 

 

(6) Sell or convey all or a portion of the property, land, or buildings under 

its management subject to the approval of the state building commission; 

 

(7) Grant leases on all or any part of the property, land, or buildings under 

the management of the commission to private or public organizations, which 

appear to be in the best interests of the state . . . . 

 

 The undisputed facts are that since the 2012 statute was enacted the State Fair has 

been conducted on the Site by a contract between Metro and the Tennessee State Fair.  

Presently there is no current contract to host the 2019 State Fair at the Site. 

 Metro’s construction of the interplay between the State statute section 4-57-101, et 

seq., and the Private Acts and Section 11.602(d) of the Metro Charter is that the latter were 

superceded by the 2012 enactment of the Tennessee State Fair and Exposition Act, 

Tennessee Code Annotated § 4-57-101 et seq. that, as quoted above, the Tennessee State 

Fair and Exposition Commission is now “the sole body in Tennessee charged with 

administering a state fair and exposition . . . .”  Tennessee Code Annotated § 4-57-102, 

and the Commission must advise, facilitate, and coordinate with a not-for-profit 

corporation, the Tennessee State Fair Association.  Tennessee Code Annotated 
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§ 4-57-105.  Metro asserts that a state law of general application preempts a local charter 

provision on the same subject.  Jordan v. Knox County, 213 S.W. 3d 751, 782 (Tenn. 

2007).  The Metropolitan Charter § 11.602(d), listing the Tennessee State Fair as an 

activity which “shall be continued,” has been preempted by state law, Metro argues.  The 

Fair Board, Metro claims, no longer has the duty to continue this activity.  Therefore, 

whether the State Fair will return each year is subject to mutual agreement by contract. 

 The Plaintiffs assert that the proper construction of the Metro Charter in relation to 

the 2012 State statute is that Metro has an obligation to keep the Site open and available for 

a Fair if the State determines to use the Site. 

 For purposes of ruling on Metro’s motion for summary judgment, the following is 

dispositive. 

 First and foremost, the Plaintiffs acknowledge “perhaps the State is the best party to 

asserts [sic] its position.” Memorandum In Support Of Plaintiffs’ Response To Motion For 

Summary Judgment, p. 16 (Jan. 15, 2019). 

 Second, another lawsuit has been filed to determine issues about the Additional 

Uses on the Site in relation to the Tennessee State Fair.
3
 

 Third, in opposition to the Plaintiffs’ motion to add the State of Tennessee as a 

party, the State, in a January 14, 2019 Motion to Dismiss, has stated on the record that:  

(1) it is not waiving its sovereign immunity to be made a party to this suit and (2) the State 

currently has no interest relative to the Site to protect.  

                                                 
3
 Tennessee State Fair Association v. The Metropolitan Government of Nashville And Davidson County, 

Tennessee, Case No. 19-0070-III (Jan. 18, 2019). 
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 The State, pursuant to Tennessee Code Annotated sections 4-57-101, et seq. is the 

entity who holds the title and interest to the Tennessee State Fair.  The Plaintiffs do not.  

It is the State who holds the authority to make decisions about the State Fair.  In this 

regard, the State has spoken on this matter and has said the State has no interest in the 

controversy in this lawsuit.  The Plaintiffs have no authority on this issue. 

 Based upon the foregoing, issues related to the Site and the Tennessee State Fair 

cannot be determined in this case and do not preclude summary judgment on the Plaintiffs’ 

claims. 

 

    s/ Ellen Hobbs Lyle                     

ELLEN HOBBS LYLE 

CHANCELLOR 

 

cc by U.S. Mail, fax, or efiling as applicable to: 

James D. R. Roberts 

Lora Barkenbus Fox 

Catherine J. Pham 

Laura T. Kidwell 

Leslie Ann Bridges 
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A copy of this order has been served upon all parties or their Counsel named above. 

 

              s/Phyllis Hobson                               January 24, 2019                     

Deputy Clerk 

Chancery Court 

 


