UNITED STATES DISTRICT COURT FOR THE WESTERN DISTRICT OF
TENNESSEE, EASTERN DIVISION

Wolf Creek Railroad LLC v. American Ordnance LL.C

Wolf Creek Railroad - No. 1:24-cv-01242-JDB-jay - Decided February 12, 2026

SUMMARY

The United States District Court for the Western District of Tennessee grants American Ordnance
LLC's Rule 12(b)(6) motion to dismiss Wolf Creek Railroad LL.C's amended complaint. The court

holds that the Tenant Use Agreement does not require American Ordnance to pay damages or pursue a

pass-through claim under FAR Part 49 following a government convenience termination, and that the

complaint therefore fails to plausibly allege breach of contract or breach of the implied covenant of

good faith and fair dealing. The court also dismisses the declaratory and injunctive relief claims and

denies Wolf Creek's request to amend.
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Defendant moved under Federal Rule of Civil Procedure 12(b)(6) to
dismiss Plaintiff's first amended complaint. Plaintiff opposed dismissal

and alternatively requested leave to file a second amended complaint.

On a Rule 12(b)(6) motion, the court tests the legal sufficiency of the
complaint, accepts well-pleaded factual allegations as true, construes
the complaint in the plaintiff's favor, and determines whether the
allegations plausibly show entitlement to relief. The court generally
limits review to the pleading and documents attached to or
incorporated by reference that are central to the claim. Contract
interpretation may be resolved on a motion to dismiss when the
contract is unambiguous and the complaint fails to plausibly allege a

breach under that interpretation.
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QUESTIONS PRESENTED

1. Whether Wolf Creek plausibly alleged that American Ordnance breached the Tenant Use Agreement by
refusing to pay Wolf Creek's termination-related damages or pursue a pass-through claim under Federal

Acquisition Regulation Part 49.

2. Whether the agreement's termination provisions were ambiguous so that extrinsic evidence or discovery

was required before dismissal.

3. Whether Wolf Creek could maintain an implied-covenant claim, declaratory-judgment claim, or request

for injunctive relief after failing to state a breach-of-contract claim.

4. Whether Wolf Creek's bare request for leave to amend in its opposition constituted a motion to amend
under Federal Rule of Civil Procedure 15(a).

HOLDINGS

1. Wolf Creek failed to state a breach-of-contract claim because the plain language of section 13, including
section 13(d)'s incorporation of FAR Part 49, did not require American Ordnance to pay damages

directly to Wolf Creek or sponsor a pass-through claim after a termination for Government convenience.

2. Section 13 was unambiguous, and its plain language governed without discovery into the parties'
subjective intent.

3. The implied-covenant claim failed because Wolf Creek failed to plead a breach of contract, and the
declaratory-judgment and injunctive-relief claims failed because those remedies do not create

independent causes of action absent a viable substantive claim.

4. The request for leave to amend was denied because a bare request in an opposition to dismissal, without

identifying the grounds for amendment, is not a motion to amend under Rule 15(a).

KEY QUOTATIONS

“None of these sections specifically require the prime contractor to pay damages to, or pursue a pass-through
claim on behalf of, a subcontractor and Plaintiff has failed to allege or explain to the Court in its response
which part, if any, of FAR Part 49 compels AO to do so.” (Count I)



“As previously noted, nothing in the TUA pointed to by WCR requires Defendant to pay damages or pursue a

pass-through claim in the event of a termination for convenience, including § 13(d).” (Count I)

“For the foregoing reasons, the motion to dismiss is GRANTED and this matter is DISMISSED in its

entirety.” (Conclusion)

FACTUAL BACKGROUND

American Ordnance operated and maintained the Milan Army Ammunition Plant under a contract with the
Army. In 2018, American Ordnance and Wolf Creek executed a twenty-five-year Tenant Use Agreement for
Wolf Creek to operate a railyard at the facility, but the agreement permitted termination when the Government
determined termination was in its best interests and stated that termination would be at no cost to American
Ordnance. After the Army ended the plant's mission and directed termination of the tenant arrangement,
American Ordnance terminated the agreement in 2022. Wolf Creek sought approximately $2.6 million from the

Army and later demanded that American Ordnance pursue a pass-through claim, which American Ordnance
refused.

PROCEDURAL HISTORY

Wolf Creek alleged breach of contract, breach of the implied covenant of good faith and fair dealing, and
alternative claims for declaratory and injunctive relief arising from American Ordnance's termination of a tenant-
use agreement for the Milan Army Ammunition Plant. The court concluded that the agreement did not require
American Ordnance to pay damages directly to Wolf Creek or sponsor a pass-through claim, dismissed all
claims under Rule 12(b)(6), denied the request to amend, and directed the Clerk to enter judgment.
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