SUPREME COURT OF ALABAMA

Lee v. Baldwin County Elec. Membership Corp.

853 So. 2d 946 (Ala. 2003) - No. 1010008, 1010338, and 1010537 - Decided January 17, 2003

SUMMARY

The Supreme Court of Alabama addressed three consolidated appeals arising from disputes involving

Baldwin County Electric Membership Corporation. The court held that Fuller and Bradley were not

entitled to attorneys' fees under the common-benefit doctrine or the cooperative indemnification

statute, dismissed Lee, Hankins, and Grant's appeal for lack of standing, and reversed a stay of the trial

court's judgment.
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Three consolidated appeals arose from related Baldwin County Circuit
Court proceedings concerning a proposed special meeting of members,
the validity of a cooperative's vote-by-mail resolution and enabling
statute, attorneys' fees, and a stay of judgment. BCEMC appealed the
award of attorneys' fees and the stay; Lee, Hankins, and Grant
appealed the merits judgment in an action to which they were not

parties.

An award of attorneys' fees is reviewed for abuse of discretion.
Statutory interpretation is reviewed de novo under the plain-language

rule. Standing to appeal is a question of appellate jurisdiction.
Published Alabama Supreme Court opinion; precedential.

Baldwin County Electric Membership Corporation, John Lee, A.B.
Hankins, Jr., Randy Grant v. John Lee, A.B. Hankins, Jr., Randy Grant,
Aubury L. Fuller, J. Thomas Bradley, Jr., Baldwin County Electric

Membership Corporation



TOPICS

standing  appellate procedure  attorney fees  statutory interpretation  shareholder derivative suits

PRACTICE AREAS

appellate procedure  corporate law  statutory interpretation  attorney fees  civil procedure

QUESTIONS PRESENTED

1.

Whether Fuller and Bradley were entitled to attorneys' fees under the common-fund or common-benefit

exceptions to the American rule.

. Whether Fuller and Bradley, as stockholders bringing a derivative action, were entitled to

indemnification under Ala. Code § 37-6-3(16)(a).

. Whether Fuller was entitled to attorneys' fees for unsuccessful appeals in related actions under the

cooperative indemnification statute.

. Whether Lee, Hankins, and Grant had standing to appeal a judgment entered in an action to which they

were not parties.

. Whether the trial court's stay of the judgment should be reversed after the appeal that prompted the stay

was dismissed.

HOLDINGS

1.

Fuller and Bradley were not entitled to attorneys' fees under the common-fund or common-benefit
exceptions because their unsuccessful action created neither a common fund nor a substantial benefit to
BCEMC or the general public.

. Section 37-6-3(16)(a) does not authorize indemnification of stockholders for fees incurred in bringing a

derivative action; it authorizes indemnification of persons acting in specified capacities for the

cooperative.

. Fuller was not entitled to a court-ordered award of the appellate attorneys' fees because the applicable

statute made indemnification discretionary, and he was not successful in the relevant appeals.

. Lee, Hankins, and Grant lacked standing to appeal the judgment in Fuller and Bradley's action because

they were not parties to that action or to the judgment.

. The stay had to be reversed because it was entered solely to accommodate the appeal that the Court

dismissed for lack of standing.

KEY QUOTATIONS

“A stockholder does not sue as a director, trustee, officer, employee, or agent of the cooperative.” (955)

“Consequently, Lee-Hankins-Grant lack standing to appeal any portion of the judgment entered in Fuller-
Bradley's action.” (957)

FACTUAL BACKGROUND



BCEMC members sought a special meeting to remove and replace trustees and separately challenged a board
resolution authorizing voting by mail on bylaw amendments. Fuller and Bradley filed a declaratory-judgment
action challenging the resolution and the constitutionality of Ala. Code § 37-6-9(b), but the trial court entered
summary judgment for BCEMC. Despite the adverse judgment, the trial court awarded Fuller and Bradley

attorneys' fees based on an asserted common benefit and ordered payment of fees incurred in related
proceedings.

PROCEDURAL HISTORY

The trial court entered judgment sustaining the validity of Ala. Code § 37-6-9(b) and the cooperative's vote-by-
mail resolution, stayed that judgment to accommodate an appeal by Lee, Hankins, and Grant, and awarded
attorneys' fees to Fuller and Bradley in their declaratory-judgment action and in related proceedings. The
Supreme Court dismissed Lee, Hankins, and Grant's appeal for lack of standing because they were not parties to
Fuller and Bradley's action, reversed the stay, and reversed and rendered judgment against the attorneys'-fee
award.

DISPOSITION

other

REMAND INSTRUCTIONS

In appeal no. 1010338, the trial court was instructed to vacate the stay of the August 16, 2001 judgment. Appeal

no. 1010008 was dismissed, and in appeal no. 1010537 the attorneys'-fee order was reversed and judgment was
rendered in favor of BCEMC.
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