
IN THE SUPERIOR COURT OF'GRADY COUNTY
STATE OF GEORGIA

GORDON CLYATT,
RONALD SELLARS,
C. SEABORN RODDENBERY
JEROME J. ELLIS, and

ROY BROCK,

Plaintiffs,
CIVIL ACTION FILE
NO.14-V-242

GRADY ELECTzuC MEMBERSHIP
CORPORATION,
DEWEY BROCK, JR.,
CAYLOR OUTZ,
LAMAR CARLTON,
JAMES FREEMAN,
LAMAR STzuCKLAND,
ROBERT E. LEE,
JAMES LEWIS,
TOMMY A. ROSSER, JR. and

TOMMY A. ROSSER, SR.,

Defendants.

CONSENT ORDER

I{aving appointed a Special Litigation Committee to evaluate the claims asserted in this

Litigation, and the Parties having thereafter reached a resolution ofthe Litigation pursuant to the

Settlement Agreement attached hereto as Exhibit A, IT IS HEREBY ORDERED that this case is

hereby DISMISSED WITH PREJUDICE'

So ORDERED, thisk) daY of MaY,2o16'

A. ,Jr
Judge, Doughedy County Supertor



by:

Georgia No. 498300
T. Joshua R. Archer
Georgia Bar No. 021208

M. Anne Kaufold-Wiggins
Georgia Bar No , 142239

BALCH & BINGHA}I LLP
30 Ivan Allen J¡. Blvd, NW, Ste. 700

Atlanta, GA 30308
Telephone: (404) 261'6020
Facsimile: (404) 261'3656

M. Claire Chason
CHASON LAW FIRM LLC
PO Box 743
1 7 1st Ave NE
Cairo, Georgia 39828

V. Gail Lane
ALTMAN & LANE
PO Box 995
202 N. Craqford St.

Thomasville, Georgia 31799

Thomas (Tom) Conger
PO Box 7457
218 E. Water St.

Bainbridge, Georgia 39818

Counsel for Defendants

T. Talley
Edward F. Preston
COLEMAN TALLEY LLP
PO Box 5437
Valdosta, Georgia 3 1603-5437

Counsel for Plaintffi

Consented to By:

Bar No. 504053
STANLEY, ESREY & BUCKLEY, LLP
Promenade, Suite 2400
1230 Peachtree Street, N.E.
Atlanta, Georgia 30309

Coursel for Tommy A. Rosser, Sr

to
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SETTI,EMDNT AGREEMENT

This SETTLEMENT AGREEMENT ("Agreement") is ente¡ed into by and betwee

Gordon Clyatt ("Clyat1"), Ronald Sellats ("Sellars"), C' Seabotn Roddenbery ("Roddenbety'),
Jerome J, Ellis ("811is"), Roy Brock ("R. Brock") (collectively "Releasors") and Grady Electric

Membership Corporation ("Crrady EMC'), Dewey Brock, Jr. ("D' Brocld')' Caylor Ouzts

("Ouzts"), Lamar Carlton ('Carlton"), James Freeman ("Freeman"), l,amar Strickland
("Strickland"), Robert E. Lee ("Lee"), James Lewis ("Lewis"), Thomas A. Rosser, Jr. ('Rosser,

Jr."), and Thomas A. Rosser, Sr. ("Rosser, Sr.") (collectively "Releasees") on the other hand

Releasors and Releasees are, collectively, the "Parties" or individually a "PaW." For and in
consirleration ofthe mutual covenants described below, tÏe Palties agree as follows:

RECITALS

WIIEREAS, on Octobet' 07, 2014, Releasors filed their Complaint against Releasees in
the Superior Court of Grady County, Georgia, assefting ciaims against Releasees. The lawsuit is

stled Gordon Clvatt. et al, v. Cúady Electric Membetship Corpqr4l:iqn r! 3L, Civil Action File

No. 14-V-242, Superior Cout of Grady County, Georgia (the 'Litigation"). The Complaint was

amended twice; and

WIIEREAS, each of the Parties agree tlat the execution of this Settlement Agreement is

not to be construed as an admission of iiability on the pârt of arLy Party hereto, each of whom

expressly denies any liability, responsibility or culpability to the other. Each Party

acknowledges that all of the other Parties to this Agreement have agreed to settle and

compromise this dispute in order to avoid litigation expenses and risks, but without any

admission or acknowledgement tlat any ofthe Parties are entitled to any relief whatsoever as a

matter of law or equíty. The Parties agree the Court shall ente¡ the Conse¡t Order attached

hereto as Exhibit A to finalize the Litigation'

WIIEREAS, the Parhes desire to compromise and to settle any and ali claims Releasors

may have against the Releasees according to the following terms and conditions:

1. Rosser', Sr. shall resign effective upon the enty of the Consent Orde¡. Grady EMC
through its Board of Directors and Rosser, Sr. shail negotiate the terms of the termination of his

employment contlact to i¡clude a buyout of the remainde¡ of his ernployment contract. Other

than his membership in Grady EMC a¡d his rights associated therewith, Rosser, S¡. shall no

longer have any affiliation with Grady EMC or any entities owned, wholly or paltiali¡ by Grady

EMC, Following his resígnation, Rosser, Sr. shall no longer receive any income ftom Grady

EMC or its affiliates other than the buyout of his conhact and any benefits to which he is
otherwise entitled as a result of his past employment or membershþ, including but not limited to
his letirement and 401(k) benefits.

2. In accordance with Grady EMC Bylaw Sectioli 4.01, Crt'ady EMC's Boatd of
Directors shall create a Speciai Cor¡mittee of ttilee (3) persons fol the purpose of serving in an

advisory or recomrnendatory capacity to the Board.
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(a) The Special Cornmittee shall be fo¡med as follows: the Releasots shall choose one (1)

member, not to include any named Plaintiff or Johnny Bell; Glady EMC, tbrough its

offrcers and di¡ectors shall choose one (1) member, not to include Rosser, Sr' or any

of'licer or director of C¡r'ady EMC; these two (2) persons shall together choose the third

member of the Speciai Committee.

(b) The Special Committee shall serve without compensation unless Grady EMC and the

Releasors later mutually agree to share the cost of compensating the tfuee Special

Committee members'

(c) All tliree (3) members of the Special Committee shall be members in good standing of
Grady EMC.

(d) The Speoial Committee shall be authorized to study: (i) tle property owned by

Sugarcane, LLC, ircluding what can or should be done with it; (ii) patronage capital,

inoluding whether to ask the Board to modiS its cunent practices with respect to
patronage capital; (iii) what policies on travel arLd/or issuing compary vehicles to
officers, directors or employees of Grady EMC the Board should consider; (iv) term

iimits for Board of Directors of Grady EMC; (v) whether to amend the bylaws of Grady

EMC regarding the ma¡ner in which voting for directors is managed, including absentee

voting, balloting by mail, and potential third-party management of Grady EMC electÌons.

(e) The Special Committee shall be appoireted on or before JuJy 7,2016. Their work,

including requesting information, conducting intennews and reviewing documents shafl

be done together such that no member of the Special Committee is acting alone. If the

Special Committee members caruìot agree on the scope of their wor'þ the Special

Litigation Committee shall resolve the issue.

(f) The Special Comrnittee wiil present their report to Grady EMC's Board of Ditectors

and the Releasors at the September', 2016 Grady EMC Boatd of Directors meeting. The

Special Committee may also present their report at the annual meeting in accordance with
Grady EMC's Bytaw 3.07(4), but there shall be no vote on the Committee's repofi at the

meeting. However, upon consideration of any lepott of the Special Committee, the

Board may make policy changes, amend Grady EMC's bylaws, ol p¡esent amendments

of the bylaws for consideration of tlre Grady EMC membership.

(e) The Special Committee shall be authorized to consult with Marlan Nichols, CPA in
connection with its wotk.

3. Grady EMC has provided the proposed bylaw regarding absentee voting to the

Releasors. The Releasors shall be autholized to provide comments to the Board of Directors of
Grady EMC regarding the proposed bylaw amendment.

4. Within thfuty (30) days after subnrission of the affrdavits of Releasors, Grady EMC

shall fimish to the Releasors the audited financial statements for as many years as it has them in
its possession, custody, or control. The Releasors shall execute an affìdavit as required by

Georgia law in a form to be mutually agreed upon and consistent with Georgia law. If the
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parties cannot agree on a form fbr the affidavit, the Special Litigation Committee shall resolve

the issue.

5. Marlan Nichols, CPA shall be available for a rneeting vøith the Releasors and/o¡: their

counsel. À4r. Nichols shall be eûtitled to have counsel for Grady EMC pl'esent. The Releasors

shall be entitled to discuss with Mr'. Nichols any issues relating to the financial statements of
Grady EMC and the topics listed in paragraph 2(d)(iv) above.

6. Within thiily (30) days of entry of the Consent older, the Grady EMC Board of
Directors shall adopt a policy prohibiting any loan fiom Grady EMC to any officer or director of
Grady EMC.

7. Within thiÉy (30) days of entry of the Consent Order, the Grady EMC Board of
Directors shall adopt a policy prohíbiting employees of Grady EMC ftom performing work on

personal vehicles of employees, officers and/or directors of Grady EMC and which prohibits any

ãmployee from storing personal vehicles on Grady EMC plopeÍy, This policy shall not prohibit

deitii¡m¡s use of Grady EMC property by employees, e.g. traileling a boat or utilìty trailet and

parking such at Grady EMC during the work day.

8. Within thity (30) days of entry of the Consent Order, fhe Grady EMC Board of
Directors shail adopt a policy prohibiting any Grady EMC Director candidate from campaigning

for his/her election on property owned by Gtady EMC.

g. Releasees ag1'ee to cause a check to be made payabie to coleman Talley, LLP in the

amount of Seventy Five Thousand Dollars and no/100 ($75,000.00). The check for this amount

will be delivefed to Releasors' counsel, George T. Ta.iley and Edward F. Preston, colernan

Talley, LLP, P.O. Box 5437,Ya\óosta, Georgia 31ó03-5437 wittnn Ten (10) business days ofthe

entry of the Consent Order. Except as stated herein, all Parties to bear their own aftorneys' fees

and expenses.

10. Upon entry ofthe Consent Order, the Litigation sha1l be dismissed wíth prejudice

11. The Parties, acting for themselves and on behalf of theil heirs, representatives,

successoLs, assigns, agents, affitiates, and predecessors in interest do release, acquit and fotever

dischatge one another., a:rd each of their respective officers, stockholders, directors, corpolate

members or parents, self-insured indemrdty providers, attorneys, agents, selvants and employees,

and insurers, as Well aS fhe predecessors, heits, successors, assigns, replesentatives, agents and

affiliates of each ofthem (and also any other person, persons, partnership, firms ol corporations

charged or chargeable with responsibility or liability) from any and all past, present, or futut'e

olaims, dernands, oþligations, damages, fees, costs, expenses (including attomeys'fees), actions

and causes of actior¡ which the parties now have, ever had or may hereafter have, arising ûom

any act, ornission, or transaction which occuned prior to the date of this Agteetnent, or which

reiates to any of the claims asserted in the Complaint and a1l amendments thereto. However,

this provision does not release aÍy right ofthe Plaintiffs to claim or receive their own, individual

patrônage capital as provided by the Bylaws ofthe G-rady Electlical Membelship Corporation, or

any liabiìity (ifany) ôn the part ofthe named Plaintiffs for any unpaid electrical bills.
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12. The parties âgree that none of them shall be considered the autho¡ of this Agreement

for the purposes ofconstruotion.

13. Releasors wanant aûd represent that they have not filed any claim, complaint, or

othel action, with the exception of the Litigation, against the Releasees, with any coul1, agency,

tlibunal, ot commissjon

14. Releasors warrant and represent that they have not assigned or in any way transfeüed

or conveyecl all or any portion ofthe claims covered by this Ägreement'

15. The pæfies represent to one another that they have the power and are duly authorized

to enter into this Agr.eement with regald to all matters described hetein upon the terms set forth

*¿ tt ut th. persons- executing this Agreement æe the authorized agents of the respective Parties

for the purposes of executing this Agreement'

16. This Agreement may not be changed, modifted, amended, ot.altered except by a

fuither written agreement signed by the Parties hereto'

17. Neither the waiver by either of the Parties of a breach or a default of any of the

provisions ofthis Agreement, nor the failure of either ofThe Parties, on one or more occasions, to

äoio."" uny of the frovision of this Agreement, shall theraftet be construed as a waiver of any

subsequent breach or default of any of the provisions of this Agreement'

18. The Parties agree that this Agreement is govemed by and construed in accorda¡ce

with the laws of the State of Georgia, without regard to conflict of law plinciples. The Parties

further agree that venue for any dispute arising out of this Agreement shall lie exclusively in the

applicabie state and federal coutts ofCrrady County' Georgia'

1g. Each of the Parties agree to do all such things, take all such actions, and to make,

executg and deliver such other documents and imtruments as shall be reasonably requested by

any othár party to cany out the provisions, i'tent, and purposes of this Agreement,

20. Each party has received independent legal advice as to the nature and obligations of

this Agreement, and each has been fully informed of its, his or her respective legal rights,

outigutionr and iiabilities as set forth therein, Each Party has entered into this Agreement fiee1y

ulìa iot*t*ity and of its, his or her ou'n ftee will and accord without any threat or force ol

J*"*r in ur,y io.- oa nature whatsoever. In the event of an ambiguity or question of intenf, this

Àgteement ,hull b" 
"oort*.d 

as if drafted jointþ by the Patties hereto, and no presumption or

t,iden ofproofshall arise favoring or disfavoring any Party hereto by virtue ofthe authorship of

any ofthe provisions of this Agreement.

21. No party hereto makes any replesenfation as to the tax consequences of the payments

made pursuant to tfris Agreement, Payees under this Agleement shall be fu11y responsible for the

payrnËnt of tares due, if any, as a result oftheir receipt of a Payment pusuant to this Agreement.

22. T1rc language of all par-ts of this Agreenent shall in all cases be construed as a whole,

according to its fair Ãeaning. Should any provision of this Agleement be declared or be

determded by any court to be illegal or invalid, the validity of the remaining pãfs, terms, 01'
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nrÒvísions shall not be affected.lhereby, and said iltegal o¡ invatid part, term, or provision shall

Le deemed not a part ofthls Agrecment'

23.ThisAgreementoonstitutesthecompleteagfeem€ntandunderstaudingÕfthéParties
tìereto, in"tudütg tñeir attomeys, with respect.to. the subjeot mûtter hereto' The Perties hereto

;;;;;;å;;;J *,rånt that they have noí relied uPon any' and there are no' written or oral

#,;;i"';r¡fr.5.[.'r"oi"rànri tionr, conditions, ìnducements or agr€em€nts other thûn those

:i##Ti""i;it ;*àtå""i, rrt¡t el"emcnt shall be binding upon, and inure ro the benefit of

;hJiüËñ;;i; *i thcir heirs, legairepresentatives' successors' ond æsigtts'

24, The r€preselltåtions Bnd wsrrenties contained herein or in any othcr document

¿rtiu"rå'pu.ru*i ï"r.,o o, in conneotion hçrewith shall noi be extingulshed upon execution

ilrrrf,-;ri-Jrrll survive rhe execution and may be assertêd wlthout limitatíon, except 8s

otherwise provided bY law.

25,ThePartiesagreethattherealenÓthirdpartybeneficiadestothisAgrçemant.

26. Releaso¡s acknowledge that ReleBs€es d.enf 
.uny yongftl ot unlawful conduct or

Þracti;;f ;;t kt;à' Releasors- fti¡ther aoknowledge that this Ag¡eement is.in no way an

ãå*ii.il" 
"ilrí¡aänce 

ofliabilíty, guilt, or wrongdoing of.anv kind on thc pafl ofdre Reloasees'

and that this Agrecment cannot and"shaíl not be u-sed ai evidence of such in any judioìal or quasi'

il;-ilã-iåruñr".h ûs administmtive, mediation or arbitration forums'

2T,ThisAgreemontmaybeexecutedinoounte-rp-artsrvhich,takontogethef,shâll
constitr,r-á one and thã same instrument. Fax slgnatures ând PDF fìles oforiginal signaturcs shall

io ¿'""*"¡ as effecfive as original signatures for all purposes'

the
this

signed and executed this Agreement on

to bs bound by the foiegoing terms of

ffu*.,fQor'-*r¡,
t-t' o," ¿*e o'3 '1otð

Datg
.t-/

Dale

8,r^:$tt*Ð
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1r!t¡tl



¿ - .(*¿*-

C, Seaborn RoddenbenY

Dato .d;11: -LL----
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õn Béhatf of GradY Blectric

Dafe

Corporation

Dewey Brook, J¡

Date

Caylor Ouds

Date

3tqå

i or.r

Lãmar Cs¡lton
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Jerome J. Ellis

Date

Roy Brock

Date

"/On

Date //- / g-/ (

Dewey

Dare ,/-*ø-,2/

¿<,¿ l,<-
Caylorduzts //
Date 9-t--

Date ¿l- 4
,r/+-/ b
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James Freeman

DateH-Al-//

Lamar

Date 4-a-ç/é

/lr/**/ I /"---
Éobert E. Lee

Date t4-/.T- /¿

ú,*-=^ {r*"1'
ftmesLewis

Date t'f - 2"'/ç

f
A.

Dafe tt- z{ lút

Date

Sr.
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