
STATE OF NORTH CAROLINA 
 
COUNTY OF CABARRUS 

IN THE GENERAL COURT OF JUSTICE 
SUPERIOR COURT DIVISION 

25-CVS- ________ 

 
MICHAEL K. DOWNS, 
                                               Plaintiff, 
v. 
 
CABARRUS COUNTY 
                                               Defendant. 
 

 

NOW COMES Plaintiff Michael K. Downs (“Plaintiff” or “Mr. Downs”), complaining of 

Defendant, and alleges and says as follows: 

Parties and Nature of the Action 

1. Mr. Downs is a citizen and resident of Cabarrus County, North Carolina.  Mr. 

Downs is 63 years old.  Prior to January 21, 2025, Mr. Downs was County Manager for Cabarrus 

County (the “County” or “Defendant”). 

2. The County is a body politic organized and existing under Section 153A of the 

North Carolina General Statutes.  Under North Carolina law, the County is subject to suit for claims 

of breach of contract and has no sovereign immunity therefor by expressly entering into a valid 

contract through an authorized agent. 

3. This is an action for breach of such a contract that the County entered into with Mr. 

Downs.  As demonstrated below, the County flagrantly breached Mr. Downs’ employment contract 

in bad faith through the actions of a majority of its Board of County Commissioners (the 

“Commissioners”), namely by the malicious and baseless actions of County Commission 

Chairman Christopher A. Measmer (“Measmer”), County Commissioner Larry G. Pittman 

(“Pittman”), and County Commissioner Laura B. Lindsey (“Lindsey”), acting as a cabal of ill will 
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in terminating Mr. Downs and replacing him with an inexperienced crony, minion, and clandestine 

former partner of Measmer. 

Background to the County’s Breach of Contract 

4. Mr. Downs first became employed with the County in June 1986 as a zoning 

inspector.  His performance was so outstanding that in the following years, he was promoted to 

County Zoning Administrator and subsequently became Development Services Director, Public 

Safety Services Director, and Deputy County Manager. 

5. In 2011, the Board of County Commissioners sought to employ Mr. Downs as 

County Manager and to ensure that he would remain in such service to the County for many years. 

6. The County therefore entered into a “County Manager Employee Agreement” with 

Mr. Downs effective November 21, 2011 (the “Original Agreement”) in accordance with North 

Carolina law.  A true and accurate copy of the Original Agreement is attached hereto as Exhibit A. 

7. Among other terms, the Original Agreement set forth an initial annual salary for 

Mr. Downs and further provided that if the County should terminate Mr. Downs at any time “with 

or without cause,” the County would pay Mr. Downs a sum equal to nine (9) months’ pay, along 

with all associated benefits. 

8. Subsequently, the County entered into an “Amendment to County Manager 

Employment Contract” with Mr. Downs dated “as of the 31st day of October, 2022” (the “2022 

Amendment”) in accordance with North Carolina law.  A true and accurate copy of the 2022 

Amendment is attached hereto as Exhibit B.1 

9. Among other terms, the 2022 Amendment contained a new, increased annual salary 

for Mr. Downs and further provided that should the County terminate Mr. Downs “for any reason 

 
1 The Original Agreement and all amendments described herein are collectively referred to as the 
“Agreement.” 



 
 

3 

with or without cause,” the County would pay Mr. Downs a lump sum severance payment equal 

to eighteen (18) months’ pay as well as all “associated benefits.”  Under the 2022 Amendment, he 

was also entitled to a $30,000.00 bonus. 

10. Later, the County entered into a “Second Amendment to County Manager 

Employment Contract” with Mr. Downs dated “as of the 9th day of November, 2023” (the “2023 

Amendment”) in accordance with North Carolina law.  A true and accurate copy of the 2023 

Amendment is attached hereto as Exhibit C. 

11. Among other terms, the 2023 Amendment contained a new, increased annual salary 

for Mr. Downs and further provided he “shall also be paid a ‘thank you’ bonus [the “Thank You 

Bonus”] for the next year of this Agreement as amended of $30,000.00, which shall be paid to 

Employee at the end of each calendar quarter in $7,500.00 payments, beginning from the 

anniversary date of the Agreement.” 

12. Under the terms of the 2023 Amendment, there were no conditions attached to or 

required for the County’s obligation to make payment of the Thank You Bonus to Mr. Downs other 

than his employment under the Agreement. 

13. The 2023 Amendment made no changes to Section 4 of the 2022 Amendment, 

which set forth the County’s obligation to pay severance sums to Mr. Downs equal to eighteen (18) 

months’ salary and associated benefits “if Employer terminates Employee for any reason, with or 

without cause.” 

14. In fact, the 2023 Amendment expressly provided, “All other provisions of the 

Agreement and Amendment, not specifically changed by this Second Amendment shall be 

considered to be incorporated into this Second Amendment and shall continue in full force and 

effect” [Emphasis added]. 
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15. Subsequently, the County entered into a “Third Amendment to County Manager 

Employment Contract” with Mr. Downs dated “as of the 31st day of October, 2024” (the “2024 

Amendment”) in accordance with North Carolina law.  A true and accurate copy of the 2024 

Amendment is attached hereto as Exhibit D. 

16. Among other terms, the 2024 Amendment contained a new, increased annual salary 

for Mr. Downs and, in addition, restated the same Thank You Bonus terms as in the 2023 

Amendment.   

17. As with the 2023 Amendment, the 2024 Amendment made no changes to Section 

4 of the 2022 Amendment, which set forth the County’s obligation to pay severance sums to Mr. 

Downs equal to eighteen (18) months’ salary and associated benefits “if Employer terminates 

Employee for any reason, with or without cause.” 

18. In fact, the 2024 Amendment expressly provided, “All other provisions of the 

Agreement, Amendment, and Second Amendment, not specifically changed by this Third 

Amendment shall be considered to be incorporated into this Third Amendment and shall continue 

in full force and effect” [Emphasis added]. 

19. As described below, the County terminated Mr. Downs’ employment and has 

breached the Agreement by failing to pay the severance and bonus sums due thereunder.  This is 

because Measmer, Pittman, and Lindsey do not care whether the County honors its contractual 

commitments if they do not like the promises to which the County is legally bound. 

FIRST CLAIM FOR RELIEF 
(Breach of Contract) 

20. Mr. Downs realleges the allegations contained in the foregoing paragraphs, which 

are incorporated by reference herein as if the same were fully set forth. 

21. On December 2, 2024, Measmer, who had previously been serving as a 

Commissioner, was elected Chairman of the Commissioners, and Lindsey was elected Vice 
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Chairman.  Measmer, Lindsey, and Pittman then formed a majority voting block to advance an 

agenda personally directed by Measmer. 

22. In an open meeting of the Commissioners on January 21, 2025, Measmer publicly 

presented Mr. Downs with an undated letter terminating his employment (the “Termination 

Letter”), effective immediately.  Mr. Downs had no prior notice of the termination. 

23. In the Termination Letter, Measmer, without any factual or good faith basis, 

purported to fire Mr. Downs for cause.  

24. The pretextual reason for the firing arose from a decision of the Commissioners on 

or about May 15, 2023 for the County to purchase certain real property (known as the “ACN 

Building”) for use as the County’s Human Services building and associated Behavioral Health 

facility.  Prior to closing on the transaction, the purchase (the “Purchase”) was required to be 

approved by the North Carolina Local Government Commission (“LGC”).  That process involved 

in relevant part the following: 

a. Dealings with the LGC in connection with the Purchase were headed by 
then-Commission Chairman Steve Morris (“Mr. Morris”).  At the time, Mr. 
Morris served as Mr. Downs’ direct supervisor. 

b. Prior to the LGC’s decision as to whether to approve the Purchase, the 
County had obtained appraisals for the ACN Building.   

c. The first such appraisal was based on what is known as the “comparable 
sales” approach and resulted in an appraised value for the ACN Building of 
approximately $23.8 million (the “Initial Appraisal”).  Although that Initial 
Appraisal purported to look to sales of comparable properties in 
determining a value for the ACN Building, the appraiser had in fact only 
located properties outside of Cabarrus County as the purported “comparable 
sales.” 

d. Subsequently, County staff obtained a second appraisal (the “Second 
Appraisal”) that utilized what is known as the “cost approach,” which 
analyzes the costs one might incur in building a structure identical to the 
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one being appraised.2  The Second Appraisal resulted in an appraised value 
for the ACN Building of approximately $54 million. 

e. The asking price for the ACN Building was approximately $50 million, but 
the County was able to negotiate the purchase price down to approximately 
$42 million, the lowest price that the sellers would accept. 

f. By the time that the LGC deliberated on the Purchase, Mr. Morris and 
County staff had provided both the Initial Appraisal and the Second 
Appraisal to LGC members and staff.  Mr. Downs had personally emailed 
and mailed to each LGC member a packet that contained information on 
both appraisals. 

g. In a meeting on October 1, 2024, the LCG approved the Purchase.  Prior to 
doing so, members of the LGC questioned Mr. Morris and County staff 
members at length as to the reasons behind the differences between the two 
appraisal amounts. 

h. Measmer was present and personally heard and observed the LCG’s lengthy 
discussion of and questions concerning both appraisals.   

25. Undeterred by the truth, Measmer concocted the following excuse for terminating 

Mr. Downs publicly, without notice and without justification, stating in pertinent part in the 

Termination Letter as follows: 

[W]hat was not disclosed to the LGC was the existence of a $24 million 
appraisal.   
. . . . 
Failing to disclose this appraisal to the entity responsible for assessing and 
approving financing to local governments damages the credibility of the County 
in applying for its financing in this project. 
. . . . 
Either you were directly involved in failing to disclose the $24 million appraisal 
to the LGC or you lacked oversight and accountability over the deputy county 
manager involved. 

 

26. The allegations of Measmer set forth in the immediately preceding paragraph that 

“what was not disclosed to the LGC was the existence of a $24 million appraisal,” that there was 

a “Fail[ure] to disclose this appraisal to the entity responsible for assessing and approving 

 
2 According to JPMorgan Chase & Co., the cost approach is properly used “when comparable 
properties are difficult to locate.”  https://www.jpmorgan.com/insights/real-estate/commercial-
real-estate/commercial-real-estate-valuation-approaches  
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financing to local governments,” and a “fail[ure] to disclose the $24 million appraisal to the LGC” 

were false when made and intentionally so–since  it is indisputable that Measmer was personally 

present to see and hear that the LCG possessed all the information in question and took time to 

review, debate, and question all such information. 

27. Thus, Measmer’s alleged “just cause” for firing Mr. Downs was a fiction created 

out of whole cloth.  Mr. Downs therefore was in actuality terminated without cause.  Further, 

neither the Original Agreement nor the 2022, 2023, nor 2024 Amendments makes any distinction 

between a firing with and without cause in connection with Mr. Downs’ severance rights, 

demonstrating the malice underlying Measmer’s Termination Letter. 

28. Knowing his allegations were a lie, Measmer colluded with Lindsey and Pittman to 

vote Mr. Downs out of his job. 

29. The day after his termination, Mr. Downs contacted Ms. Lundee Covington, Human 

Resources Director for the County, and inquired about receiving the amounts owed to him under 

the Agreement.  Mr. Downs then learned that Measmer had instructed Ms. Covington not to pay 

Mr. Downs the amounts he was owed, purportedly on the grounds that the payment of an eighteen-

month severance upon termination “without or without cause” was somehow illegal. 

30. Consequently, as a result of the acts of Measmer, Lindsey and Pittman, the County 

wrongfully left Mr. Downs without his means of earning a living, without his guaranteed severance 

and Thank You Bonus, all by having defamed him in bad faith and under the guise of a spurious 

legal basis, thereby causing Cabarrus County, for the first time in nearly four decades, to break its 

word to its County Manager. 

31. The County has yet to provide Mr. Downs with his eighteen (18) months of 

severance pay or the Thank You Bonus, which sums should have been paid to Mr. Downs no later 

than the County’s payroll period ending on January 31, 2025. 
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32. For the foregoing reasons, the County breached its Agreement with Mr. Downs.  

For the same reasons, the County also breached the covenant of good faith and fair dealing implied 

in all contracts under North Carolina law.   

33. As but one example of such lack of good faith, Measmer, knowing the truth of what 

was disclosed to the LGC and knowing that the LGC had in fact already approved the Purchase 

of the ACN Building on October 1, 2024, himself voted to give Mr. Downs a raise and Thank You 

Bonus six days later on October 7, 2024 as part of a unanimous decision of the Commissioners, 

which decision resulted in the County’s entry into the 2024 Amendment.  

34. Prior to Measmer’s voting on October 7, 2024 to give Mr. Downs a raise and an 

express “Thank You Bonus,” the Original Agreement, 2022 Amendment, and 2023 Amendment–

each binding the County to pay Mr. Downs severance payments with or without cause–were 

available for Measmer’s review. 

35. As a proximate result of the County’s breach of contract and breach of the implied 

covenant of good faith and fair dealing, Mr. Downs has incurred damages in the amount of 

$434,834.40 (the severance payment), and an additional $30,000.00 (the contractually mandated 

bonus), resulting in a total base damages of $464,834.40, exclusive of costs and interest, together 

with any attendant benefits not yet paid under the Agreement.  Such benefits include without 

limitation a five percent (5%) contribution beyond and above his salary (i.e., approximately 

$23,241.72) to Mr. Downs’ 401(k) plan account.  He is therefore entitled to recover from the 

County all sums set forth in this paragraph; i.e., $488,076.12, together with pre- and post-judgment 

interest at the legal rate of eight percent (8%) per annum, and unpaid state retirement contributions 

and other associated benefits required by the Agreement. 
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Reservation of Rights 

As noted above, Mr. Downs is 63 years old and was so at the time of his firing.  Only 

thirteen (13) days following a disingenuous public notice of the County’s advertisement of and 

invitation for the interviewing of candidates to replace Mr. Downs as County Manager, Measmer 

caused the Commissioners to vote to hire an individual under the age of 40 to replace Mr. Downs.  

Such individual had utterly no experience in working at any level in any capacity at any time as 

an employee of any governmental entity or agency.  Such individual had no education or training 

in public administration.  

The replacement hire’s only possible “qualification” for the job is apparently an historical 

relationship between Measmer and himself, which relationship was hidden by Measmer, Lindsey, 

and Pittman from the other Commissioners and from the public.  In addition, upon information 

and belief, a business venture between the replacement hire and Measmer was consistent with the 

replacement hire’s qualifications and acumen–i.e., it never made any money. 

By the bringing of this breach of contract action, Mr. Downs does not waive and reserves 

all rights to assert, through filings before the federal Equal Employment Opportunity Commission 

(“EEOC”) and in United States District Court claims for relief for age discrimination by the County 

under the Age Discrimination in Employment Act of 1967 (“ADEA”), 29 U.S.C. § 621 et seq., 29 

C.F.R. Part 1625, and/or other applicable federal or state law. 

WHEREFORE, Mr.  Downs respectfully prays the Court as follows: 

1. That as a result of the County’s breach of contract, he have and recover of such 

Defendant damages in the amount $488,076.12, together with all associated benefits not yet paid 

under the Agreement; 

2. That he recover pre- and post-judgment interest at the legal rate, running from 

January 31, 2025 until paid;  
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3. That the costs of this action, including reasonable attorneys’ fees to the extent 

permitted by applicable law, be taxed against the County; and 

4. For such other and further relief as the Court deems just and proper. 

This the 19th day of March, 2025. 
 

 
 
        
Mark A. Stafford, NC Bar No. 16835 
STAFFORD PLLC 
500 W. 5th Street, Suite 800 
Winston-Salem, NC 27101 
Telephone: 336-777-9326 
mark.stafford@stafford-us.com 
Attorney for Michael K. Downs 
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STATE OF NORTH CAROLINA

COUNTY OF CABARRUS
AMENDMENT TO COUNTY MANAGER

EMPLOYMENT CONTRACT

This AMENDMENT TO COUNTY MANAGER EMPLOYMENT CONTRACT ("Amendment") is mad
and entered into as of the 2Sf day of Coberoz2 by and between the COUNTY OF CABARRUS
NORTH CAROLINA ("Employer") and MICHAEL KEVIN DOWNS ("Employee").

RECITALS

Employer and Employee entered into a County Manager Employee Agreement
("Agreement") on the 21" day of November, 2011 for the employment of Employee by Employer as its
County Manager in accordance with North Carolina law.

2. This Agreement contained Premises that are still applicable to this Amendment.

3. The parties desire to change some of the provisions of the Agreement to reflect some
modifications to the Agreement that the parties have agreed upon, based on past good performance
pursuant to this Agreement by Employee.

4. The parties also desire to have the provisions of this Agreement not specifically modified
in this Amendment to continue in force through the future relationship of the parties under the
Agreement.

In consideration of the Recitals expressed above and the Terms contained below, which the
parties agree constitutes sufficient legal consideration to make this Amendment legally binding and
enforceable, the parties agree as follows.

Term. The parties agree that Employee shall continue to be employed as County
Manager pursuant to Section Ill of the Agreement.

2. Salary. Employee shall be paid an annual salary of $265,283.20 effective November 21,
2022, reflecting a 3.5% increase in Employee's salary pursuant to his most recent annual performance
review, conducted by the County Board of Commissioners on October 17, 2022. In addition, Employee
shall receive the 1% cost-of-living salary adjustment received by all other County employees. Such
salary adjustment is made pursuant to Section VIl of the Agreement.

3. Bonus. Employee shall also be paid a bonus for the next year of this Agreement and
Amendment of $30,000.00, which shall be paid to Employee at the end of each calendar quarter in
$7,500.00 payments, beginning from the anniversary date of the Agreement. This bonus is also given
pursuant to Section VIl of the Agreement.

4.
Termination and Post-Termination Payment. Section V of the Agreement is amended toeliminate any reference to "consulting services". Such payments under this Section shall be considered

severance if Employer terminates Employee for any reason, with or without cause, Severance shall be

1.

TERMS

1



paid in a lump sum comprising eighteen (18) months of salary and associated benefits. Employee shall
also be entitled to payment for all accumulated vacation leave in accordance with the Cabarrus County
Personnel Ordinance. This change is effective immediately.

5. Automobile. The amount of travel allowance provided in Section IX of the Agreement is
increased to $12,000.00 annually. This change is effective November 21, 2022.

All other provisions of the Agreement, not specifically changed by this Amendment shall
be considered to be incorporated into this Amendment and shall continue in full force and effect.

IN WITNESS, the parties have duly executed this Amendment as indicated below,

EMPLOYEE:

Date: 10/31/22
MICHAEL KEVIN DOWNS

EMPLOYER:
OUNTY OF CABARRU

STEPHEN M. MORRIS
CHAIR, BOARD OF COMMISSIONERS

This instrument has been pre-audited in the manner required by the NC Budget and Fiscal Control Act.

11/01/22
finance Offic

6.

one 10/3122 By:

Date: n

2
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STATE OF NORTH CAROLINA SECOND AMENDMENT TO COUNTY MANAGER
EMPLOYMENT CONTRACT

COUNTY OF CABARRUS
November

This SECOND AMENDMENT TO COUNTY MANAGER EMPLOYMENT CONTRACT
("Second Amendment") is made and entered into as of the (Th day of Detober, 2023 by and between the
COUNTY OF CABARRUS, NORTH CAROLINA ("Employer") and MICHAEL KEVIN DOWNS
("Employee").

RECITALS

Employer and Employee entered into a County Manager Employee Agreement
("Agreement") on the 21s day of November, 2011 for the employment of Employee by Employer as its
County Manager in accordance with North Carolina law.

That Agreement was amended by an Amendment to County Manager Employment

Second Amend The Agreement and Amendment contained Premiss that are sill aplicable to this

The parties desire to change some of the provisions of the Agreement and Amendment to
reflect some modifications to the Agreement as amended that the parties have agreed upon, based on past
good performance pursuant to this Agreement by Employee.

the parties under the Agreement.

In consideration of the Recitals expressed above and the Terms contained below, which the
parties agree constitutes sufficient legal consideration to make this Amendment legally binding and
enforceable, the parties agree as follows.

Term. The parties agree that Employee shall continue to be employed as County
Manager pursuant to Section III of the Agreement.

Salary. Employee shall be paid an annual salary of $280,009.60 effective November 21,
2022, reflecting a 4.5% merit increase in Employee's salary pursuant to his most recent annual
performance review, conducted by the County Board of Commissioners on October 16, 2023. Such
salary adjustment is made pursuant to Section VII of the Agreement.

Bonus. Employee shall also be paid a "thank you" bonus for the next year of this
Agreement as amended of $30,000.00, which shall be paid to Employee at the end of each calendar
quarter in $7,500.00 payments, beginning from the anniversary date of the Agreement. This bonus is also
given pursuant to Section VII of the Agreement.

All other provisions of the Agreement and Amendment, not specifically changed by this
Second Amendment shall be considered to be incorporated into this Second Amendment and shall
continue in full force and effect.

Contract (" Amendmen signed Vaser 31, 202.

specifically modited intes also desire have the ponie in thie Agrough he are read onship of

TERMS

1



IN WITNESS, the parties have duly executed this Second Amendment as indicated below.

EMPLOYEE:

MICHAEL KEVIN DOWNS

Date:11/9/23

EMPLOYER:
COUNTY OF CABARRUS

STEPHEN M. MORRI
CHAIR, BOARD OF COMMISSIONERS

This instrument has been pre-audited in the manner required by the NC Budget and Fiscal Control Act.

Date: 11/9/23
nance Office

Due: 1 9/27

By: Kiplin Menio

By:
dam socode

2
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STATE OF NORTH CAROLINA

COUNTY OF CABARRUS
THIRD AMENDMENT TO COUNTY
MANAGER EMPLOYMENT CONTRACT

This THIRD AMENDMENT TO COUNTY MANAGER EMPLOYMENT CONTRACT
("Third Amendment") is made and entered into as of the 3lºday of October, 2024 by and between
the COUNTY OF CABARRUS, NORTH CAROLINA ("Employer") and MICHAEL KEVIN
DOWNS ("Employee").

RECITALS

1. Employer and Employee entered into a County Manager Employee Agreement
("Agreement") on the 21s day of November, 2011 for the employment of Employee by Employer
as its County Manager in accordance with North Carolina law.

2. That Agreement was amended by an Amendment to County Manager EmploymentContract ("Amendment") signed October 31, 2022.

3. That Agreement was amended by a Second Amendment to County Manager

Employmeut Contract ("'Second Amendment") signed Datenber 9,2022
4. The Agreement, Amendment and Second Amendment contained Premises that are still

applicable to this Third Amendment.

5. The parties desire to change some of the provisions of the Agreement, Amendment and
Second Amendment to reflect some modifications to the Agreement as amended that the parties
have agreed upon, based on past good performance pursuant to this Agreement by Employee.

6. The parties also desire to have the provisions of this Agreement as amended not
specifically modified in this Third Amendment to continue in force through the future
relationship of the parties under the Agreement.

In consideration of the Recitals expressed above and the Terms contained below, which
the parties agree constitutes sufficient legal consideration to make this Third Amendment legally
binding and enforceable, the parties agree as follows.

TERMS

1. Term. The parties agree that Employee shall continue to be employed as County
Manager pursuant to Section III of the Agreement.

2. Salary. Employee shall be paid an annual salary of $_ 289,889.60effective
_21_, 2024, reflecting a 2.5_% merit increase in Employee's salary pursuant to his

most recent annual performance review, conducted by the County Board of Commissioners on

1



October_7 & 21_, 2024. Such salary adjustment is made pursuant to Section VII of the
Agreement.

3. Bonus. Employee shall also be paid a "thank you" bonus for the next year of this
Agreement as amended of $30,000.00, which shall be paid to Employee at the end of each
calendar quarter in $7,500.00 payments, beginning from the anniversary date of the Agreement.
This bonus is also given pursuant to Section VII of the Agreement.

4. All other provisions of the Agreement, Amendment and Second Amendment, not
specifically changed by this Third Amendment shall be considered to be incorporated into this
Third Amendment and shall continue in full force and effect.

IN WITNESS, the parties have duly executed this Second Amendment as indicated below.

EMPLOYEE:

Date: 10/31/241

Dare: 10/3124

MICHAEL KEVIN DOWNS

EMPLOYER:
COUNTY OF CABARRUS

STEPHEN M. MORRIS, CHAIR
BOARD OF COMMISSIONERS

This instrument has been pre-audited in the manner required by the NC Budget and Fiscal
Control Act.

Date: 10/31/2024
Finance Officer

By: 10/2/24

Septummario

By: Cam Howren

2


