Minutes of the Special Meeting of the MNAA BNA

Board of Commissioners and MPC Board of Directors Nashville

International
Airporte

Date: June 10, 2026

Time: 10:15a.m.

Board Members Present:

Board Members Absent:

MNAA Staff & Guests Present:

Location:  Metropolitan Nashville Airport Authority
Tennessee Boardroom

Nancy Sullivan, Chair; Andrew Byrd, Secretary; Joycelyn
Stevenson, Glenda Glover; Glenn Farner, Marcus Shute, Jr., and
Steve Swartz

None

Doug Kreulen, Cindy Barnett, Josh Powell, Trish Saxman

Marge Basrai, Zach Blair, Adam Bouchard, John Cooper, Kristen
Deuben, Adam Floyd, Traci Holton, Eric Johnson, Chief
Kreppein, Carrie Logan, Rachel Moore, Ted Morrissey, Stacey
Nickens, Brandi Porter, Robert Ramsey, Erin Thomas, Puneet
Vedi; and Charlotte Weatherington

Joe Hall — Hall Strategies, Meagan Frazier - Husch Blackwell
Strategies

l. CALLTO ORDER

Chair Sullivan called the MNAA Board of Commissioners and MPC Board of Directors Meeting to order

at 10:15 a.m., pursuant to Public Notice posted on the BNA website at flynashville.com.

Il. PUBLIC COMMENTS

Chair Sullivan stated there were no public comment requests received.

ill.  APPROVAL OF MINUTES

Chair Sulivan stated there were no minutes to approve.

V. CHAIR'S REPORT

Chair Sulivan had no Chair’s report.
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V. PRESIDENT’'S REPORT

President Kreulen stated he does not have a President’s Report and would like to make remarks

when appropriate.

VL. ITEMS FOR APPROVAL

1.

Vote on Potential Litigation invalving 2026 Public Act 978

Chair Sullivan stated she would like to ask Wally Dietz to come up and summarize why we are
here and what the goal is. President Kreulen stated we are here because 3 Board Members
requested a Special Board Meeting and that is the premise for Commissioners requesting to
vote on potential litigation involving 2026 Public Act 978 and engagement of litigation

counsel.

Mr. Dietz stated he appreciates the Board’s time and for coming in for a Special Board
Meeting. He has a very important and very time sensitive issue to discuss. He stated as you
know, they were in litigation against the State on the 2023 Act. It took over this Board and
that lawsuit was successful and after 4 months of concern and confusion about which Board
had authority, and the courts gave them an injunction reinstating this Board. Putting you back
in power and putting the State appointed Board on the side. That has continued to be the
case since October 31, 2023. They argued that case in the Supreme Court on February 12,
They had won a 3-0 opinion in the Court of Appeals so they had won that case at every level
and the general consensus was that they were going to win at the Supreme Court. So 2 weeks
after that argument the State legislative leadership filed new legislation on February 26 that
provided for a takeover of all 4 Metropolitan Authorities and one Regional Authority. It took
over Nashville, Memphis, Chattanooga, Knoxville, plus the Tri-Cities Regional Airport where
the State appoints the majority of the Board on all those cases. That was passed and it was

signed into law by the Governor about 3 weeks ago.

Mr. Dietz stated they have been working constantly since it started looking like the legislation
might pass on what legal theories they have, on Metro, and what theories this Board may
have on its own, independently of Metro. They have a lawsuit ready, and Metro will file based
on Federal law. There is a new Federal law that is part of the FAA Reauthorization Act of 2024
that says essentially that if a legislature passes legislation to change the sponsorship of the

airport, and it defines how you define that. If a legislature does that, the FAA will continue to
Page 2 of 18



June 10, 2026 Minutes of the Meeting of the MNAA Board of Commissioners and MPC Board of Directors

recoghize the existing Board until you consent, or there is a final judgment in litigation, or
there is a settlement agreement. Those are the only 3 ways the State law can go into effect.
They do not consent, there is no final judgment, and there is no settlement agreement. It is
their position under Federal law that the State Board may not be seated. And they are filing
in Federal Court and using that law to support their claim. It passed in 2024 and it was for
exactly the situation and Congressman John Lewis, when he was still alive, drafted this law
and it stayed in the works for four years and Senator Warnock in Georgia put it into the
Authorization Act and it was passed in Committee and on the floor without debate. He stated
it was clear that that law was designed for precisely this situation, so they are relying on that
law. They plan to file in Federal court later today, possibly tomorrow morning, but he believes
later today, and will ask for an injunction. They only have 20 days to get everything in front
of the Court, get the Court situated, and let the State respond and give the Court time to issue
an injunction. They are out of time. That is why he appreciates the Commissioners who asked

for a special session today, because they think it is very important.

Mr. Dietz stated he is not the Board’s lawyer, they have counsel here. He will introduce in a
minute counsel who he hopes the Board will retain as their litigation counsel. Based on the
law, he believes it is very important for MNAA itself to be a party and to join this lawsuit. It
strengthens their case and it answers any questions of why isn’t MNAA part of this lawsuit,
which is something that was asked consistently several years ago. He is going to ask on behalf

of the Mayor that you join the lawsuit.

Mr. Dietz introduced Philip Cramer, who is a very highly esteemed member of the Bar. Mr.
Cramer has been in Federal and State Courts and had some of the most significant cases, and
his colleague Campbell Haynes who has been at the US Department of Justice and is one of
the stars of the Bar. Mr. Dietz stated that he does not have a relationship with them and have
not been in litigation with them before, but he believes and his legal team believes they are
exactly the right lawyers to represent the Board in this Federal Court and give them
independent counsel with Federal Court experience. He wanted to introduce them and then
the Board can carry on with any questions they have with them. Mr. Dietz stated is happy to

answer questions.
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Commissioner Glover asked if Metro will support a budget and pay for the litigation attorneys.
Mr. Dietz replied he thinks it is not appropriate for Metro to pay for their lawyers, and stated
you have money and you pay for lawyers routinely. He stated this Authority has lots of
lawyers and he thinks it is appropriate for this Authority to pay for its legal counsel.
Commissioner Glover asked what is the timeline, 20 days? Mr. Dietz replied 20 days from
today at midnight this Board goes out of existence if we do not get an injunction. And to get
an injunction they have to file the papers. They have declarations under penalty of perjury,
they have exhibits, they have a complaint, they have a motion for a preliminary injunction
and it has taken some time to put all of it together. They will file it today and ask the Court
for an expedited schedule, asking the State to respond within a period of time, give them a
very short period for a reply, and then hopefully provide the Court a week or so to make up

its mind.

Commissioner Glover stated the Board has Board counsel, and asked Ms. Cindy Barnett, Board
Counsel, if she is prepared if the Board agrees to be a party, and they should agree to be a
party because if they do not they will not exist at the end of the month, would her firm file
the lawsuit since she is Board counsel, or will they have a moment to review lawyers to

represent the Board. Commissioner Glover stated she wants to start with Board Counsel first.

Ms. Barnett replied that handling litigation is outside the scope of their current engagement
with the Board, so the Board cannot retain them. She has had internal discussions with her
firm, whether we could handle this and the answer came back no because they have a long
standing policy at their firm that they do not handle litigation matters against the
government. She stated Mr. Dietz is aware of this because Metro has been a beneficiary of
the same policy as is the State. Her firm cannot handle this litigation and she cannot advise
the Board of litigation matters concerning this particular problem. She can advise the Board
on how to do their job, answer any questions regarding due diligence, but on the legal issues

that Mr. Dietz has presented, she cannot respond.

Commissioner Stevenson stated with respect to the underlying legal arguments that Mr. Dietz
has talked about related to the Board’s involvement and the necessity for that involvement,
Ms. Barnett has not provided an opinion to the Board and will not advise on this issue, is that

correct? Ms. Barnett replied yes that is correct. Commissioner Glover stated that sounds
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problematic to her, that Ms. Barnett cannot give an opinion as Board Counsel. She
understands that she will answer questions which is good, but she cannot give an opinion on
whether they should do it or not, and that is problematic and forces them to get additional

counsel.

President Kreulen stated he understands this is a Board issue and Board Counsel can provide
them with advice, but these are not your attorneys, the Board has not hired these attorneys.
These attorneys have been recommended by Mr. Dietz, and the Board, to his knowledge, has
had no legal research done for them to know whether they have a strong case, weak case or
what the risks are. Commissioner Glover asked what should they rely on. President Kreulen
replied it just has not happened at this point, normally we would solicit an attorney and work
with them if the Board was going to file a lawsuit. You have been told by Mr. Dietz that these
are the lawyers the Board should hire and they have a very strong case, but no one at the

Airport Authority has seen that case.

Commissioner Glover asked if we want to proceed with this, we will have to get counsel to
proceed, and if we do not want to proceed we are fine. She added because we are out of
time, and normaily the process would be to discuss fees, and to find lawyers, but because we
have 20 days, that kind of precludes a lot of what would happen normally. Chair Sullivan
replied really less than 20 days, because we will need to get everything filed. Secretary Byrd
stated the law was not put into effect and signed until May 22" and the law basically
terminates this Board’s existence on June 30™. He stated this provision of the law basically
prevents this Board from being removed. He stated it was passed by the Federal government
as part of the FAA Reauthorization Act that states, if we object as a Board then we cannot be
removed until we no longer object, there is a settlement of whatever fawsuit there may be,
or settlement with the State. Commissioner Glover stated that is John Lewis. He stated that
is John Lewis’ law and he did it to protect exactly this sort of attack which goes on with respect
to Atlanta, which has gone on with respect to Jackson, Mississippi and now going on with
respect to this Airport and it has been going on. He stated we are fortunate in protecting
ourselves and protecting Metro’s interest in this airport and there has been a law passed in
2024 after the latest round of litigation, they moved forward to an Act, Section 757 of the FAA

Reauthorization Act.
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Secretary Byrd stated he believes that the Board needs to take action and he moves that the
Board approve the engagement of Phil Cramer and Campbell Haynes and their firm, Sperling
Kenney and Nachwalter (“Sperling Kenny”), as Board counsel for Metropolitan Airport
Authority in connection with litigation involving the recent State legislation to vacate this

Board at the end of this month. Commissioner Glover seconded the Motion.

Chair Sullivan stated she would like to have the potential attorneys speak. Campbell Haynes
stated for those he has not had a chance to meet yet, he is a lawyer with Sperling Kenny in
Nashville. He is here with his colleague, Phil Cramer, who runs Sperling Kenny’s Nashville
office. He stated he wants this to be a conversation so at any point they want to jump in and
ask a question, please let him know. He stated at Sperling Kenny they are litigators and trial
lawyers and have experience at the highest level of governments and in Federal Courts all
across the country. He and Phil both started their careers as lawyers at the US Department of
Justice where their jobs were to take on some of the biggest companies on the planet on

behalf of the American people.

Mr. Haynes stated they continue to take on major cases for their clients during their private
practice in Federal Courts all across the country. He just returned several weeks ago from a
6 week Federal jury trial in Boston against a major pharmaceutical company on behalf of
clients of his firm. He thinks it is also important to say that he and Phil are proud Tennesseans.
Before he went to law school he started his career working for Tennessee Governor Bill
Haslam at the State Capital in the Tennessee Tower, and later during and after law school he
worked for Congressman Cooper. Phil is active in the community and the local Bar and aside
from his antitrust practice has deep experience litigating on behalf of both the people of
Nashville and the people of Tennessee to vindicate their rights. He stated in short, they have
a lot of experience in Federal Court, a lot of experience with big cases, have a lot of experience
with the exact type or similar regulatory disputes like the one they are talking about today.

In the interest of time, he is happy to take on any questions or dive deeper if needed.

Secretary Byrd asked if the Board could hear from Mr. Cramer.

Mr. Cramer stated it is an honor to be here. He stated that he is a frequent traveler and user

and it is reassuring to be here in such good hands that this Authority is in and to sit through
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two Committee meetings. When his daughter graduated high school four years ago she
wanted one of the parcels of carpet from BNA so that she knew when she came home she felt
like home because when she saw that carpet when they traveled, she would associate that
with being home. His experience in Federal Court has been over the last 25 years and he also
teaches as an adjunct professor at the Vanderbilt University Law School. His job as he sees it,
is not to either tell them what they want to hear or regurgitate what Director Dietz has said,
but rather to be your counsel and to advise you on your legal rights and remedies, as well as
risks and potential costs. He understands that if engaged that would be their obligation to
you as counsel to this Board at least as currently constituted and facing what he understands
to be the expediential threat of its eminent removal 20 days from now. They are prepared to
jump on this case in conjunction with the litigation that Metro Nashville will be filing, he
understands within the next 24 hours, and to represent this Board’s interests in seeking
preliminary injunction to preserve the status quo while this Board can consider its options
under the FAA Authorization Act, including potential settlement or potential State Court
litigation as per the law that both Commissioner Byrd and Director Dietz have described

before this Commission.

Chair Sullivan asked if they have already prepared something for submittal. Mr. Cramer
replied they have not prepared in a traditional sense in that they have not been retained by
the Board yet, but they do have an in depth understanding of what is being prepared and
what they could join in the event they are authorized to do so and that this Board decides to

take that step.

Commissioner Stevenson stated the last time the Board retained counsel, they did an RFP and
had a process, but she understands about Commissioner Glover’s point about timing, and
they do not have ability to vet counsel but they obviously know a lot about what the city is
already doing and have some thoughts in mind about that. She asked if they could tell her
about what information they have and what they are planning to propose to the Board related
to these next steps because they have not directed them in any way and have not retained
them but it seems like they already have some background on what is happening. Mr. Cramer
replied yes, he will answer that in two parts, one is a process and one is substantive. From a
process standpoint, once retained, obviously you are very familiar with attorney/client

privilege and the ability to speak freely and confidentially about legal risks. They would be
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willing to do that with them once retained and in a session where that privilege could be
protected. He stated in terms of substance, he would say that their independent judgment
in reviewing the FAA Reauthorization Act and the State legislation at issue, they do not see a
way that they can square the State legislation with the procedures that were first an original
policy of the FAA and then modified by the FAA Reauthorization Act that was discussed

previously.

Commissioner Farner asked if there are other airports affected doing the same? Mr. Cramer
replied they are not aware of what Memphis, Chattanooga, Knoxville or the Tri-Cities may or
may not be doing. He stated it is a good question and stated of course other airports may
have interest in what is happening obviously same as Metro Nashville, but they are
Nashvillians and here to potentially represent Metro Nashville Airport Authority.
Commissioner Farner asked if they were involved in the previous litigation. Mr. Cramer

replied they were not.

Commissioner Stevenson asked if they have represented Boards before in these
circumstances. Mr. Cramer replied they have not, and stated as you might imagine this is a
fairly unique circumstance. He stated the Federal law that they were referring to only came
into effect in 2024. Commissioner Stevenson asked if they have an opinion as to any individual
consequences for Board members that file lawsuits in this manner related to litigation.
Secretary Byrd stated he believes it might be appropriate to move into Executive Session.
Chair Sullivan replied they will need to retain them as Board Counsel and then have an

Executive Session. Mr. Cramer stated he understands the question and the answer is yes.

Chair Sullivan asked do you envision the Board or alt of MNAA would be the client. Mr. Cramer
replied their client would be the Metropolitan Nashville Airport Authority and the Board
would sign an agreement with them to be litigation counsel on behalf of them and they would
be representing the Authority’s interest and the Board’s interest. Commissioner Glover asked
what is the difference between last time and now? Mr. Cramer replied Commissioner Byrd
explained some of the context but he would like to walk through it again. He stated as you
all know this is not the first time the State has tried to take over this Board and Tennessee is
not even the first to try to do something like this. Georgia and Mississippi both tried to do

something similar and North Carolina with Charlotte Douglas tried to something similar more
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than a decade ago. In response to some of that, the FAA built a policy that they were talking
about earlier that would basically freeze the status quo and if the existing Airport Authority
did not consent to the transfer or change in sponsorship allow the parties to work it out,
whether it be a settlement or litigation or whatever else. What Congress did in 2024, thanks
to Congressman Lewis and Senator Warnock, is that they codified and expanded that policy
and made it into a law. It is now a Federal law that gives this Board, they would argue, the
ability to say no. If it would be helpful he can walk through some of that detail or analysis of

the text of that, or he can wait and do it later.

President Kreulen stated he thinks it would be helpful for the Board to understand because
there is a subtle difference what they are arguing on this new law with the Authority versus
Jackson, Atlanta or Charlotte which are city airports. The State wanted to take them out of
the City and make them Airport Authorities and that has been rejected. Currently this new
law, if the attorneys are correct, are saying the authorities will now have the right to say | do

not want to follow a change in the State law.

President Kreulen asked Mr. Cramer if that is accurate. Mr. Cramer stated it is not exactly
how he would put it, but he is getting close to what he would say. He stated the Section 757
of the FAA Reauthorization Act of 2024 has a couple of things. First it says that an existing
airport sponsor, an Authority like Metro Nashville has the ability basically to say no, to not
consent to, and here he is quoting “any action that seeks to change the ownership,
sponsorship or governance of or the operational responsibility for an airport like the
authority”. He would argue that this Authority has already done that through its previous
vote to express its opposition to what the State has done. Second, what the law says is that
only the FAA, not the State, has the legal authority to approve any change in sponsorship or
operational responsibility. But what the law also says is that the FAA cannot approve a change
where there is a disputed change of airport sponsorship. And a disputed change of airport
sponsorship means where there is an existing authority like this one that has said no, we do
not consent to this proposed transfer. There is such a disputed change here. Where there is
a disputed change like that, what the law says is everything freezes, the status quo remains
in place, and the FAA can only approve a change like that when it receives one of three things
and Mr. Dietz referenced these earlier. One is written documentation that you say yes, so

written documentation of consent; two, is a notice of a final judicial resolution of some kind;
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or three, a legal binding agreement between the parties. The FAA, as far as they understand,
have not received any of those things here. Stepping back a little bit, this law is consistent
with the previous policy, but they also believe it is stronger in part because it is a law. He
stated Congress’ goal here was to prevent situations exactly like this Board finds itself in now

in rushed State takeovers, exactly like the State is attempting to do here.

Commissioner Glover asked if they can stop and make a Motion to retain their law firm, and
then go into Executive Session? Chair Sullivan asked if they have a Letter of Engagement. Mr.
Cramer replied yes, he can pass out now or in a special session later. Chair Sullivan asked
what does he recommend. Mr. Cramer stated some parts of the engagement letter will relate
to attorney/client privilege and specific issues like that, so his recommendation is to go into
special session and discuss it there and that they only discuss it with those who they might
have attorney/client privilege with as part of this litigation. Chair Sullivan asked if any of the
Board has questions. Chair Byrd said he moves the Motion. Commissioner Shute stated he
thinks it is best served if they do vote to go into Executive Session. Chair Sullivan asked for a

Motion.

Secretary Byrd stated the Motion is that we approve the engagement of Philip Cramer and
Campbell Haynes and their firm, Sperling Kenny Nachwalter, as litigation counsel for
Metropolitan Airport Authority in connection with possible litigation involving the recent
State legislation to vacate this Board as of July 1, 2026. Commissioner Glover seconded the

Motion.

President Kreulen stated regarding the Motion, he thinks it is important that one of the
Commissioners asked Mr. Dietz if Metro is paying for this and he answered no. So the Board
is voting to retain counsel, with no understanding of what the fees will be and the schedule
related to this litigation and what the total cost will be. He has other issues to discuss from
the CEO business perspective that there is no budget and there is no monetary limit and that
is one of his biggest concerns with running the Authority. What are the limits. Metro is not
willing to pay for this work, so MNAA will have to pay, and the concerns that he would like to
share in a Memo for the Board that he is happy to pass out, that reflects not only his concerns,
but the concern of the Airport Airlines Affairs Committee. MNAA has approximately 20

airlines here at BNA, 9 are signatories, those 9 signatories represent 96.1% of our flights. They

Page 10 of 18



June 10, 2026 Minutes of the Meeting of the MNAA Board of Commissioners and MPC Board of Directors

do not want to see the Airport Authority get bogged down with this because of the cost and
in addition to the cost, the amount of time that this will take away from our normal job of
running a safe and efficient airport. That is his biggest concern, the Board takes action, and
we will go from there, but here is an unknown cost and the ability to manage all of this on top

of the billion dollars you saw earlier.

Mr. Dietz stated Commissioner Kreulen, President Kreulen corrected him — it is President
Kreulen, he is not a Commissioner. Mr. Dietz stated he said a few of things that he would like
to rebut. One was pointing out distinctions between Charlotte and Jackson and Nashwville, and
that is true. Each case is different and stands on its own two feet and has facts that are
separate from theirs, but the law that Congress passed in 2024 deals exactly with this situation
where a State legislature tries to change the governance and ownership and operations of an
airport without your consent. This law cannot be clearer, it applies exactly to this situation.
Second, he does not recall concerns about this Commission retaining outside counsel three
years ago in the litigation in order to protect this Board in a way that did not support Metro’s
position. So, he did not hear that financial concern three years ago when outside counsel was
brought in. The last thing is that they have worked night and day on this lawsuit with outside
counsel and their legal bills at Metro will be ten times the Authority’s legal bills. They have
done so much of the work already, their lawyers will do a thorough independent review, but
they have already done 90% of the work to get this in front of the Court and they will continue
to take the lead. He does not think it is appropriate to raise the financial concerns here under

these circumstances.

President Kreulen replied there is a reason Mr. Dietz does not run the Airport Authority and
that he is the Director Law for Metro, and he is not debating his role, but as the President and
CEO of MNAA he is obviously concerned with cost. In 2023 MNAA was trying to maintain a
neutral standing and the only thing we had an interest in was land use to make sure we could
control what is constructed around the Airport Authority. President Kreulen stated we were
not taking a position at that time and his advice would be to not get between Metro and the

State on this, but it is the Board’s decision to make.

Chair Sullivan stated there has been a motion for approval and a second.
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Chair Sulivan asked Ms. Saxman for a roll call:
Chair Sulivan —Yes
Secretary Byrd — Yes
Commissioner Stevenson — Abstained
Commissioner Glover —Yes
Commissioner Farner —Yes
Commissioner Shute — Yes
Commissioner Swartz — Yes

The motion passed with a vote of 6, 1 abstained.

2. Engagement of Litigation Counsel

Chair Sullivan suggested the Board go into Executive Session. Commissioner Stevenson asked
for clarification on whether or not the current Board Counsel will be in the Executive Session.
Ms. Barnett said she will not be in the Executive Session because she is not advising the Board
on the litigation matter. Commissioner Stevenson stated that the only ones in Executive
Session will be the Board. Chair Sullivan stated and the MNAA President and Counsel.
President Kreulen stated the biggest concern he has is that the Board make sure that in
accordance with Tennessee Code 8-44-101 and the Attorney General’s opinion 80-168 all
decisions and deliberations of the government body respecting litigation are subject to open
meeting requirements. Whatever goes on needs to be debated and discussed in the public,
if the Board is only talking litigation strategy for how we would attack 757 that would be an
Executive Session. Mr. Dietz is not counsel for MNAA and it would be the Board Members

and the airport staff.

Secretary Byrd stated he is happy to avoid the Executive Session and he would like to make a
Motion that the Board authorize Sperling Kenny and Nachwalter to file litigation on behalf of
Metropolitan Nashville Airport Authority to oppose and enjoin the implementation of the

State legislation that vacates this Board on July 1, 2026.

Chair Sullivan asked if any of the other Board Members wanted to go into Executive Session.
Commissioner Shute replied that earlier he thought Sperling Kenny said they would let the
Board review the Letter of Engagement and that it is privileged. He would like to see it. He
stated President Kreulen’s points are well taken about the budget and the costs. He does
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understand and respect that. He would like to see what the hourly rates are going to be. He
assumes that Sperling Kenny may have some type of overtime rate because of the schedule
of 20 days that is involved and that the law firm will need to file something today or tomorrow

and he would like to see what the Board is agreeing to.

Commissioner Glover asked if the Executive Session is a yes or no. President Kreulen replied
he thinks the Chair was still asking if they want to, and that several Board members do want
to go into Executive Session. He reminded the Board that the Board’s Letters of Engagement
are public documents. If they decided to retain counsel and go into Executive Session to
review the Letter of Engagement eventually that Letter of Engagement will be executed and
become part of our public records. Commissioner Glover asked if they would need to come

back and put it on the record. President Kreulen replied yes, if it is executed.

Secretary Byrd made a motion to go into Executive Session and Commissioner Farner

seconded the motion.

Chair Sulivan asked Ms. Saxman for a roll call:
Chair Sulivan —Yes
Secretary Byrd — Yes
Commissioner Stevenson —Yes
Commissioner Glover — Yes
Commissioner Farner —Yes
Commissioner Shute — Yes
Commissioner Swartz — Yes

The motion passed with a vote of 7 to 0.

Secretary Byrd asked what is the scope of the Executive Session and who is allowed in the
Executive Session. Ms. Barnett replied that the importance of the Executive Session is that the
attorneys you are retaining can advise you of this, but it is to protect the privilege of what is
discussed. Secretary Byrd stated so we only have the Board Members present which means we
probably need to empty the room. President Kreulen stated in the past we have asked the MNAA
Staff that is not required for this and the spectators and public to leave. The President and CEO

normally stays and the MNAA Counsel. He stated the Board voted for litigation counsel for the
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Board and now if the Board wants to look at the Letter of Engagement and discuss litigation, and
the counsel will represent the Airport Authority, and the Authority is the President & CEO and

related MNAA staff.

Commissioner Stevenson stated there are a lot of cameras, microphones and other equipment in
this Board room, would it be best for the Executive Session to move to another room. President
Kreulen replied yes, we can move to the Nashville Conference Room next door. Commissioner
Glover stated their attorney/client privilege may be compromised, and asked what staff will
attend the Executive Session. President Kreulen replied the legal counsel for the Airport Authority
and himself because if the litigation counsel is representing the Board and the Airport Authority,

then the Airport Authority should be part of this.

Secretary Byrd stated he is concerned about a potential conflict if the airport staff, if they are
replaced and there is a new Board in place and they continue to advise them, does that interfere
with the attorney/client privilege. Mr. Cramer stated he thinks it is a question that is probably
best addressed in Executive Session and he suggests they start with the President and counsel
and then advise on the risks and attorney/client privilege issues attending to those that are in the

room and then this Board can make that decision as to who may or may not be in the room.

President Kreulen stated and that is the reason when the Board returns to session, he has a
Memo, and if the intent of the Board because of a perceived conflict is to say that the President
and CEO cannot be in this deliberation for the Airport Authority and neither can legal counsel, are
we now the Board per the Bylaws or are we deviating from broad policies to the day-to-day
operations of the Authority and the CEO does not have the power to know what is going on, other
than writing a check. Chair Sullivan stated the attorneys said we would start with the CEO and
counsel. Mr. Cramer replied he thinks this is fairly unprecedented, except it has happened before,
but this is a fairly unusual situation calling for Executive Session because of the nature of the State
law that could essentially terminate the current Board in 20 days. The last thing he wants to do
and the last thing the Board wants to do is interfere with the continuing operations of this
excellent facility and they do not want to do anything that would either compromise that or

potentially compromise the attorney/client privilege that would be best for this Board.
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President Kreulen stated the only thing he would share is he completely understands the counsel’s
concern and the Airport Authority continued to operate in 2023 for those several months and we
followed the law, and we resumed operations again after October 31*". The Airport Authority,
himself and MNAA Staff is not against the Airport Authority Board and we have the 56 year
history, Friday will be the 89" Birthday for BNA, and we are here to run an efficient airport. That
is all we are here to do and make sure we are knowledgeable of what we have to do to run the

airport.

Chair Sullivan temporarily adjourned the Special Board Meeting and sent the Board into Executive

Session at 10:59 a.m.
Chair Sullivan returned to the Special Board Meeting at 12:00 p.m.

Chair Sullivan asked for a motion. Secretary Byrd made a motion to authorize Sperling Kenny
Nachwalter to file litigation on their behalf to oppose and join the litigation against the State
legislation to vacate this Board on July 1, 2026. And set a fee level, between now through June
30, 2026 to implement this litigation and the maximum exposure to the Board of S100K until it is
finally approved, and after further review authorize the execution by the Chairman of the retainer
agreement and that Nancy Sullivan be the designated point of contact and the responsible person
to represent the Board and MNAA in this litigation and be able to direct our counsel on how to

proceed. Commissioner Shute seconded the motion.

Commissioner Stevenson stated she would like to thank the Chair for the opportunity to have this
discussion and she appreciates the Executive Session and her thoughtfulness in this process. For
her, from a standpoint of understanding all the pros and cons and researching all of the issues,
she would appreciate all the folks that came before us and she would prefer for her to have
independent counsel on it just to understand the issues better. But she realizes there is not time
for that, and understand that as a Board we have to do this quickly and other Board Members will
have the ability to weigh in on that as well. For her she appreciates the thoughtfulness of all this
and also understands that there are a lot of questions she still has and those questions and
concerns about the that lack of opinion from official independent Board counsel and she just

wanted to state that for the record.
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President Kreulen stated he appreciates the Board’s willingness to listen to the CEQ talk about the
business side of the house. He presented 3 Memorandum for the Record to the Commissioners
explaining his concerns for the litigation of Metro versus State. His focus in this Memo is to
acknowledge that is it his responsibility to actively Mmanage the business of the Authority which
includes managing, operating, financing and maintaining the airport. He appreciates the Board
setting limits for the litigation budget at least through June 30, 2026. He wants to make sure that
the Board understands that his focus is on safety and security and to continue to develop this
airport and he does not want to divert all of his time and attention to this litigation between Metro

and State and now the Board.

President Kreulen stated his concerns on diverting of the revenue and the charges that get passed
on to various tenants s something he will have to deal with and he will do the best he can to do
that. He appreciates Ms. Barnett, Board Counsel, as well and everything she has done for MNAA
up to this point. He will work with on Item Number 7, the Operating Budget, and requests for
additional appropriations may be submitted by the CFO to the Board for approval to support this
S100K through the end of this fiscal year. When we move forward again, on the business side
that he is providing his comment to, and the passengers probably do not know who he is or who
most of the staff are, they just want the flights to arrive on time and depart on time, and they
want their bags. He and the Staff will continue to work on these and he knows the Board is familiar
with the number of airlines and their concerns for our costs, higher expenses, higher ticket prices
and when you are competing with other airlines, the airlines can choose where they want to go
to make more money. He does not want this to happen here at Nashviile since we are growing
and the service continues to be outstanding here and we have some international trips we may
be making soon. He thanked the Board of Commissioners for giving him the opportunity to chat

about this.

Chair Sullivan thanked President Kreulen and stated the Board has some of the same concerns
regarding the budget and they are going to do everything they can to reduce any costs associated
with this, hopefully in the long run by maintaining the same Board and not flipping between them

will overcome any of those costs.

Commissioner Glover stated in order for her to participate in something she has to believe firmly

in it and she firmly believes that this Airport Authority works in the best interest of the airport
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and the city of Nashville and all of this. So having said that, she thinks we are doing the right thing

to retain counsel to move forward with this.

Commissioner Shute said reading over President Kreulen’s Memorandum, he recognizes that the
Airport Authority may not have been created to dispute certain points; however, there is Federal
litigation that clearly designates them and gives them proper standing to take action whether it
be litigation or sending communication to the FAA. He stated also it recognizes in the Memo that
it addresses that Board counsel has not been asked to conduct legal research and he believes
Board Counsel mentioned today that she would not be in the position to offer such counsel. And
so, understanding the circumstances they are currently in and the timeline they have, the
Commissioners that have been appointed are making the most informed decision that they can
with the facts that they have to be able to preserve the status quo of this airport to continue to
work that you have done President Kreulen. He thinks it is important for that to be on the record,
that the Commissioners are not taking these actions lightly and they are not taking it for any
reason to impede the progress of the airport but it is just to continue the plans that have been

laid out for them to continue to move forward.

Chair Sulivan asked Ms. Saxman for a roll call:
Chair Sulivan —Yes
Secretary Byrd — Yes
Commissioner Stevenson — Abstained
Commissioner Glover — Yes
Commissioner Farner — Yes
Commissioner Shute —Yes
Commissioner Swartz — Yes

The motion passed with a vote of 6, 1 abstained.

President Kreulen concluded the presentation.

Page 17 of 18



June 10, 2026 Minutes of the Meeting of the MNAA Board of Commissioners and MPC Board of Directors

VII.

ADJOURN
There being no further business brought before the Board, Chair Sullivan made the motion to
adjourn, and Secretary Byrd seconded the motion, which carried by a vote of 7 to 0. Chair Sulivan

adjourned the meeting at 12:09 p.m.

E/fyﬂn/”

Bobby J. Joslin, gard Secretary
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