Item 12

STAFF REPORT
TOWN COUNCIL MEETING OF MARCH 08, 2022

To: Honorable Mayor and Members of the Town Council
From: Jeffrey Mitchell, Town Attorney
Subject: Amendment to Town Manager's Employment Agreement

Date: March 8, 2022

RECOMMENDATION:
Adopt Resolution 22-  approving an amended and restated employment agreement with the Town
Manager.

DISCUSSION:

Sean Rabe was hired as Town Manager in June 2017. His employment agreement has been amended
twice, in 2018 and 2020. The Town Council recently completed a mid-year review of Mr. Rabe’s
performance, and directed that an item be placed on the March agenda to consider an amendment to
his agreement that:

1. Removes a provision in the Employment Agreement that provides the Town Manager with the same
cost of living increases provided to other management employees. Going forward, changes in
compensation would require a separate, affirmative action by the Town Council.

2. Replaces a provision that provided for moving expenses when Mr. Rabe initially took the position as
Town Manager with a new provision that provides for a $3,000 annual appropriation that Mr. Rabe
would be allowed to use for technology or other expenses agreed to by Mr. Rabe and the Mayor.

3. Requires the Town Manager to adhere to the standards of conduct and ethical principles set forth in
the International City/County Managers’ Association (ICMA) Code of Ethics, and prohibits the Town
Council or its members from giving the Mr. Rabe any order, direction or request that would require him
to violate the ICMA Code of Ethics.

CEQA:
Not applicable.

FINANCIAL IMPLICATIONS:

The annual appropriation of $3,000 for employment-related expenses can easily be accommodated in
the fiscal year budget, according to the Finance Director. The financial impact of the change to the
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compensation language will depend on future Town Council actions for salary increases; however, there
will be salary savings in the next fiscal year because no COLA will be implemented for the Manager.

ATTACHMENTS:
A. Resolution 22-__
B. Amended and Restated Employment Agreement
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Item 12 Attachment A

TOWN OF LOOMIS

RESOLUTION 22-__

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF LOOMIS APPROVING
AN AMENDED AND RESTATED EMPLOYMENT AGREEMENT WITH
TOWN MANAGER SEAN RABE

WHEREAS, the Town of Loomis currently employs Sean Rabe as Town Manager pursuant to the
terms of an Employment Agreement dated June 14, 2017, as amended November 7, 2018 and
, 2020 (the "Agreement"); and

WHEREAS, the Town Council, having recently undertaken a mid-year review of Mr. Rabe’s
performance, desires to amendment his employment agreement as set forth in the Amended
and Restated Employment Agreement, attached hereto.

NOW THEREFORE, BE IT RESOLVED by the Town Council of the Town of Loomis that:

1. The Amended and Restated Employment Agreement with Sean Rabe is hereby adopted,
effective immediately upon execution by both parties.

PASSED AND ADOPTED this 8th day of March, 2022, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

Mavyor

Attest:

Town Clerk
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Item 10 Attachment B

AMENDED AND RESTATED TOWN MANAGER EMPLOYMENT AGREEMENT

This AMENDED AND RESTATED EMPLOYMENT AGREEMENT (“Agreement”) is by
and between the Town of Loomis (“Town”) and Sean Rabe’ (“Employee”) and shall be effective
as of execution by both Parties.

RECITALS

A. The Town and Employee entered into the June 14, 2017 Employment Agreement

("Original Agreement"), to employ Employee as Town Manager.

B. The Original Agreement was amended on November 7, 2018 ("Amendment No.
1") and 2020 ("Amendment No. 2"). The parties enter into this Amended and
Restated Agreement to incorporate Amendments No. 1 and 2, and to make further

modifications to the Original Agreement.

A-C. The Town desires to continue to employ Employee as its Town Manager on the
terms set forth below.

B:D. __Employee desires_to continue to work in the employ of the Town as its Town
Manager and is willing to do so on the terms set forth below.

NOW, THEREFORE, IN CONSIDERATION OF THE ABOVE RECITALS AND OF
THE MUTUAL PROMISES AND CONDITIONS OF THIS AGREEMENT, IT IS AGREED
AS FOLLOWS:

1. Employment. On the terms and conditions contained in this Agreement, the
Town emploeyscontinues to employ Employee as its Town Manager, and Employee accepts that
continued employment.

2. Duties.
2.1 Duties. Employee shall perform all duties and functions of the Town
Manager as specified in the laws of the State of California, Ordinances and Resolutions of the

Town of Loomis and such other duties as may from time to time be established by the Town.

22 Full Energy and Skill. Employee shall remain in the exclusive

employment of the Town and devote Employee’s full energy, skill, ability and productive
income-generating time, attention and effort to the business of the Town while so employed.

2.3 Conlflict. Employee shall not engage in any employment, activity,
consulting service, or other enterprise, for compensation or otherwise, which is actually or
potentially in conflict with, inimical to, or which interferes with the performance of his duties as
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Town Manager. Employee acknowledges that he is subject to the various conflict of interest
requirements found in California Government Code and state and local policies and
regulations.

2.3.1 The expenditure of reasonable amounts of time not in conflict
with the Towns needs and interests, for educational, charitable, community, and professional
activities shall not be deemed a breach of this Agreement and shall not require prior consent.

2.3.2 This Agreement shall not be interpreted to prohibit Employee
from making passive personal investments or conducting private business affairs if those
activities do not materially interfere with the services required under this Agreement.

2.3.3 All data, studies, reports and other documents prepared by
Employee while performing his duties during the term of this Agreement shall be furnished to
and become the property of the Town, without restriction or limitation on their use.

2.4 Permission Required For Outside Employment. Employee shall not

engage in employment, activity, consulting service, or other enterprise, for compensation or
otherwise, without the express written consent of the Town Council.

25 Regional and Professional Activity. The Council desires Employee to be
reasonably active in national, statewide and regional professional organizations that will
contribute to Employee’s professional development and standing and that will contribute to the
advancement of the Town'’s interests and standing. Toward that end, Employee may, upon
advance notice to the Council, undertake such activities as are directly related to his
professional development and that advance the interest and standing of the Town. These
activities may include, participation in the California League of Cities, ICMA, or other similar

national, statewide, regional or professional organizations, provided that such activities do not
in any way interfere with or adversely affect his employment as Town Manager of the
performance of his duties as provided herein. Town shall budget and pay for the dues and
subscriptions of Employee necessary for his participation in such organizations. Town shall
reimburse Employee’s reasonable and necessary travel, business and subsistence expenses as
provided in its normal policies and procedures for reimbursement of expenses for attending
such activities.

3. Compensation and Benefits. Employee shall receive for services to the Town the
following compensation and benefits:

3.1 Base Salary. Employee shall receive a base salary of One Hundred
Ninety-Seven Thousand, One-Hundred and Six Dollars and Ninety-Seven Cents ($197,106.97)
per year, payable in installments at the same time as other employees of the Town are paid. The
Town Council, at its sole discretion, may grant annual increases and /or bonuses to Employee.
Toward this end, the Town Council will conduct annual evaluations of Employee as set forth in
Section 4.
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— 342 3.1.1 Noreduction. Town shall not, at any time during this
Agreement, reduce the salary, compensation or other financial benefits of Employee, except to

the degree of such across the board reductions for all management employees of Town.

3.2 Standard Management Employee Benefits. Except as otherwise
provided in this Agreement, Employee shall receive all benefits ordinarily accorded to the

Town’s management personnel as presently set forth in in Town Resolution 07-15 and such
other benefits as may be adopted by the Town during the term of this Agreement.

3.3 Vacation, Sick and Administrative Leave. In recognition of Employees

prior years of public agency management, during Employee’s first year of employment,
Employee will earn 15 days of vacation. This accrual shall increase to 18 days per year at the
beginning the start of the fifth year of employment and to 20 days per year at the beginning of
the fifteenth year of employment. At the start of the twentieth year of employment and every
year thereafter an additional day of vacation will be added. Employee shall receive 12 days of
sick leave per year. Employee shall receive ten (10) days of administrative leave per year that
must be used in the year granted and cannot be carried forward or accrued to subsequent years.
The full amount of administrative leave shall be credited to Employee upon appointment.
Vacation and sick leave will be prorated based on Employees hire date.

3.4 Automobile Allowance. Town shall provide Employee with a monthly
automobile allowance in the amount of three-hundred-fifty dollars and no cents ($350) to
compensate Employee for the use of his personal vehicle on official Town business.

35  Cellular Telephone Allowance. Town shall provide Employee with a

monthly cell phone allowance in the amount of seventy-five dollars and no cents ($75) to be
used in conjunction with Town business.

and-claimed-withinareasonable date of the execution-of this Aereement3.6 Technology
Allowance. In consideration of Employee waiving the initial contract term that provided the

Employee with the same automatic annual cost of living adjustments as other Management

Employees, the Town Council will include in its annual budget, beginning with Fiscal Year
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2022-23 and ongoing from that point forward, an annual technology appropriation in the
amount of three thousand dollars and no cents ($3,000). This appropriation may be used for

technology equipment or other uses as agreed to by Employee and the Mayor.

3.7 Retirement. The Town contracts with the Public Employees Retirement
System of California (CalPERS) for a retirement program for its miscellaneous employees. As
required by the California Public Employee Retirement Law (PERL), Employee will be enrolled
as a CalPERS member and will be subject to the terms and benefits of that plan. As a “Classic”
member of CalPERS, the Town shall provide Employee with the CalPERS 2@55 retirement
formula with the highest average 36 month calculation. The Parties recognize and agree that the
Town is required to comply with all requirements of law governing the CalPERS retirement
program, including, but not limited to eligibility and reporting requirements. In implementing
this Agreement and related practices, the Town will comply with the requirements of law, and
those legal requirements prevail over any inconsistent prior practices or Agreement terms. The
Town makes no representation regarding the specific parameters of the retirement program as
administered by CalPERS. Employee shall pay the employee’s 7% contribution.

3.8 Cafeteria Medical Plan. Employee shall receive the same medical benefit
as other Town management employees.

3.9 Deferred Compensation 457 Plan. Employee is eligible to participate in
457 plan. Town does not make a contribution to the plan.

4. Performance Evaluation. The Town Council and the Employee shall meet and
establish performance standards for the position of Town Manager to be used to review and
evaluate the performance of Employee as Town Manager. Employee’s first performance
evaluation shall be completed on or about July 15, 2018 by the Town Council. Performance
reviews should be conducted annually on or before the anniversary of Employee’s initial hire
date and salary adjustments will be considered in conjunction with the performance evaluation.
Nothing in this provision shall be construed to require Town to grant Employee pay increase
based upon the performance standards, if any, nor to limit the discretion of Town to evaluate
the Town manager as it deems necessary in the sole discretion of the Town.

4.1 Standards of Conduct and Ethics. Employee shall be subject to and shall

comply with the standards of conduct and ethical principles set forth in the International
City/County Managers” Association (ICMA) Code of Ethics, a copy of which is attached as
Exhibit A. Neither the Town Council nor any of its members shall give the Employee any order,

direction or request that would require the Emplovee to violate the ICMA Code of Ethics.

5. At-Will Employment. Employee’s employment is at-will. Employment at-will
may be terminated with or without cause and with or without notice at any time by the Town
or Employee. Nothing in the Agreement shall limit the right of the Town or Employee to
terminate employment at will.
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6. Term and Termination of Employment.

6.1 Term. The term of this Agreement will begin on the Effective Date and
will continue until terminated in the manner provided in Sections 6.2 and 6.3 of this Agreement.

6.2 Termination by Town.

6.2.1 Termination for Cause. Without limiting the at-will status of
Employee’s employment, the Town may at any time terminate Employee’s employment “For
Cause.” The Town will not pay Employee any severance if the termination is “For Cause.” For
purposes of this Agreement, “For Cause” termination shall include the following reasons: (i)
conviction of a felony or other crime involving moral turpitude; (ii) fraud, material dishonesty;
willful or persistent failure to carry out Employee’s duties; gross negligence or misconduct;
engaging in unlawful discrimination or harassment of employees or any third Party while on
Town premises or time; (iii) death or disability; (iv) civil liability for a violation of a statute or
law constituting misconduct in office. In the event of a “For Cause” termination, the Town shall
not be obligated to pay, and shall not pay, any amounts or continue any benefits under the
provisions of paragraph 5. For purposes of this Agreement, “Disability” shall mean the
Employee’s inability, because of physical or mental illness or incapacity or otherwise, to
perform his essential duties under this Agreement for a period of 180 days or more in any
period of 360 days. Further, Town shall not be obligated to pay, and shall not pay, any amounts
under the provisions of paragraph 5, in the event Employee voluntarily resigns his employment
or retires.

6.2.2 Termination Without Cause. If the Town terminates Employee’s
employment for any reason other than for cause, the Town shall provide Employee severance
payment of nine (9) months base salary to be paid as a lump sum payment on the effective date
of the termination, and shall pay COBRA premiums for medical and dental insurance for nine
(9) months or until Employee becomes re-employed, whichever occurs first. As a condition to
receipt of this severance payment, Employee agrees that he will execute a Release Agreement in
the form presented to him by Town at the time of his termination without Cause.

6.2.2.1 Employee’s employment shall not be terminated during the 30-
day period preceding or the 90-day period following any election for seats on the City
Council, except For Cause.

6.3 Termination by Employee. Without limiting the at-will status of
Employee’s employment, Town requests that Employee provide thirty (30) days prior written
notice to Town of intent to resign. If Employee so resigns, the Town'’s obligations under this
Agreement to provide compensation and benefits to Employee shall terminate on Employee’s
last day of employment. If Employee resigns his employment with the Town, he shall not be
entitled to any severance pay nor continued compensation and benefits, except as otherwise
required under state or federal law. Upon resignation, Employee shall continue to be bound by
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the provisions of Section 7 of this Agreement. Should Employee retire, Employee shall provide
the Town sixty (60) days written notice.

7. Confidentiality. During the course of employment or at any other time,
Employee agrees not to disclose, communicate, use to the detriment of the Town or for the
benefit of any other person (including Employee) or misuse in any way any confidential
information or data concerning Town. Employee acknowledges and agrees that all such
confidential information received by Employee will be received in confidence and as a fiduciary
of the Town.

8. Conflict of Interest Prohibition. Employee shall not engage in any activity
which is, or may become, a conflict of interest, prohibited contract, or which may create an
incompatibility of office as defined under California law. Employee shall complete annual
disclosure forms required by law. It is further understood and agreed that because of the duties
of the Town Manager within and on behalf of the Town and its citizenry, Employee shall not,
during the term of this Agreement, individually, as a partner, joint venturer, officer, or
shareholder, invest or participate in any business venture conducting business within the
corporate limits of the Town, except for stock ownership in any company whose capital stock is
publicly held and regularly traded without prior written consent of the Town Council. For and
during the term of this Agreement, Employee further agrees, except for a personal residence
used as his personal residence, not to invest in any other real estate or property improvements
within the corporate limits of the Town, without the prior, written consent of the Town Council.

9. Abuse of Office. If the Town provides (i) paid leave salary to the Employee
pending an investigation, (ii) funds for the legal criminal defense of the Employee, or (iii)
severance pay to the Employee in accordance with section 6.2 hereof, then in the event the
Employee is convicted of a crime involving an abuse of his office or position as defined in
California Government Code Section 53243.4, all such sums paid by the Town to the Employee
or for the Employee’s benefit shall be fully reimbursed to the Town by the Employee.

10. Miscellaneous.

10.1  Notices. Any notice required or permitted under this Agreement shall be
in writing and shall be deemed to have been given on the date of delivery if delivered
personally or by overnight courier, or three (3) days after mailing if mailed by first class,
registered or certified mail, postage prepaid, and return receipt requested.

10.2  Governing Law. The State of California law shall govern this Agreement.
Any legal action arising out of, or related to, this Agreement shall be venued in Placer County.

10.3  Resolution of Disputes. Any disputes regarding the rights or obligations
of the Parties under this Agreement shall be conclusively determined by binding arbitration.
The arbitration shall be conducted as follows:
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10.3.1  Binding Arbitration. Any dispute between the Parties shall be
submitted to, and conclusively determined by, binding arbitration in accordance with this
paragraph. The provisions of this Section shall not preclude any Party from seeking injunctive
or other provisional or equitable relief in order to preserve the status quo of the Parties pending
resolution of the dispute, and the filing of an action seeking injunctive or other provisional relief
shall not be construed as a waiver of that Party’s arbitration rights. The arbitration of any
dispute between the Parties to this Agreement shall be governed by the provisions of the
California Arbitration Act (California Code of Civil Procedure section 1280, et seq.).

10.3.2  Initiation of Arbitration. In the case of any dispute between the
Parties to this Agreement, either Party shall have the right to initiate the binding arbitration
process provided for in this Section by serving upon the other Party a demand for arbitration.

10.3.3  Selection of Arbitrators. Within thirty (30) days of service of a
demand for arbitration by either Party to this Agreement, the Parties shall endeavor in good
faith to select a single arbitrator. If they fail to do so within that time period, the Parties shall
have mutually request a panel of seven (7) arbitrators from the State Mediation and Conciliation
Service (SMCS). Upon receipt of the SMCS arbitration panel, the Parties will alternately strike
names from the list, with Employee going first, until a final arbitrator is arrived at through this

process.

10.3.4  Location of Arbitration. Any arbitration hearing shall be
conducted in Placer County, California.

10.3.5 Applicable Law. The law applicable to the arbitration of any
dispute shall be the law of the State of California, excluding its conflicts of law rules.

10.3.6  Arbitration Procedures. Except as otherwise provided in this
Section, the arbitration shall be governed by the California Arbitration Act (Code Civ. Proc., §
1280 et seq.). In addition, either Party may choose, at that Party’s discretion, to request that the
arbitrator resolve any dispositive motions prior to the taking of evidence on the merits of the
dispute. By way of example, such dispositive motions would include, but not be limited to,
those which would entitle a Party to summary judgment or summary adjudication of issues
pursuant to Code of Civil Procedure section 437c or resolution of a special defense as provided
for by Code of Civil Procedure section 597. In the event a Party to the arbitration requests that
the arbitrator resolve a dispositive motion, the arbitrator shall receive and consider any written
or oral arguments regarding the dispositive motion, and shall receive and consider any
evidence specifically relating thereto, and shall render a decision thereon, before hearing any
evidence on the merits of the dispute.

10.3.7  Limitation on Scope of Arbitrators' Award or Decision. Town
and Employee agree that if the arbitrator finds any disputed claim to be meritorious, the
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arbitrator shall have the authority to order all legal and/or equitable relief appropriate to the
claim.

10.3.8  Costs of Arbitration; Attorney’s Fees. Town agrees to pay the
arbitrator’s fees associated with the arbitration of this action. Each Party shall bear its own costs
and attorney’s fees. However, Town and Employee agree that the arbitrator, in his or her
discretion, may award to the prevailing Party the costs, including the costs of the arbitration,
and attorney’s fees incurred by that Party in participating in the arbitration process.

104  Severability. If any term of the Agreement is found by a court to be
unenforceable, the remaining terms of this Agreement shall be deemed valid and enforceable to
the fullest extent possible.

10.5 Entire Agreement. This Agreement constitutes the entire agreement of
the Parties with respect to Employee’s employment and supersedes any and all prior oral or
written negotiations, correspondence, understandings and agreements between the Parties:,
including without limitation the Original Agreement, Amendment No. 1, and Amendment No.
2.

10.6  Modifications. All modifications to this Agreement shall be in writing
and signed by both Parties.

10.7  Assignment. This Agreement is not assignable by either Town or
Employee.

10.8  Claims Against Employee. In the event of any claim or action against
Employee arising from his actions within the course and scope of his employment with the
Town, Town shall indemnify, defend and hold Employee harmless from said claim to the full
extent required by Title 1, Div. 3.6 of the California Government Code or any successor
legislation.

10.9  Representation. Employee acknowledges that although this Agreement
has resulted from negotiations between the Parties, the Town has retained its legal counsel to
prepare the Agreement. The Parties agree that the normal rule of construction against the
drafting Party shall not apply. Employee further acknowledges that the Town has advised him
to seek the advice of his own attorney and accountant in connection with the signing of this
Agreement. Employee further acknowledges that if he has not consulted with his own attorney
or accountant, Employee has done so at his own choosing.

IN WITNESS WHEREOF, this Agreement shall be effective as of the day and year upon
execution of both Parties as indicated below.
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THE TOWN OF LOOMIS:

Dated:

APPROVED AS TO FORM:

Jeffrey A. Mitchell
Town Attorney

EMPLOYEE:

Dated:

By:

Jenny Knisley, Mayor

Attest:

Carol Parker
Deputy Town Clerk

By:

Sean Rabe’, Employee
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ICMA CODE OF ETHICS

e

The mission of ICMA is to create excellence in local governance by developing and fostering
professional local government management worldwide. To fimther this nmssion, certain principles. as
enforced by the Rules of Procedure, shall govern the conduct of every member of ICMA, who shall:

1. We believe professional management is essenfial to efficient and democratic local
government by elected officials.

2. Affirm the dignity and worth of local government services and maintain a deep sense of

wal “bility as a i publi

3. Demonstrate by word and action the highest standards of ethical conduct and integrity in all
public, professional, and personal relatiomships mn order that the member may mernt the trst
and respect of the elected and appointed officials, employees, and the public.

4. Serve the best interests of the people.

Submit policy proposals to elected officials; provide them with facts, and technical and
professional advice about policy options; and collaborate with them in sethng goals for the

6. Recogmze that elected representatives are accountable to their commmmity for the decisions
they make; members are responsible for implementing those decisions.

7. Refram from all political activities which indermime public confidence m professional
administrators. Fefram from participation in the election of the members of the employing
legislative body.

8. Make it a duty continually o improve the member’s professional ability and to develop the
competence of associates in the use of management techmiques.

9. Keep the commmmity informed on local government affairs; encourage commmmication
between the citizens and all local government officers; emphasize fiendly and courteous
service to the public; and seek to improve the quality and image of public service.

10. Resist any encroachment on professional responsibilities, believing the member should be
free to carry out official policies without interference, and handle each problem without
discrimination on the basis of principle and justice.

11. Handle all matters of persomnel on the basis of merit so that faimess and inpartiality govern a
member’s decisions pertaining to appoiniments, pay adjustments, promotions, and diseiplme.

12. Public office is a public trust. A member shall not leverage his or her position for personal
gam or benefit.

Adapted by the ICMA Executive Board in 1924, and most recentiy revisad by the memberzhip m Jime 2020.

ICMA
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[ Field Code Changed

ICMA CODE OF ETHICS

e

The mission of ICMA is to create excellence in local governance by developing and fostering
professional local government management worldwide. To fimther this nmssion, certain principles. as
enforced by the Rules of Procedure, shall govern the conduct of every member of ICMA, who shall:

1. We believe professional management is essenfial to efficient and democratic local
government by elected officials.

2. Affirm the dignity and worth of local government services and maintain a deep sense of

wal “bility as a i publi

3. Demonstrate by word and action the highest standards of ethical conduct and integrity in all
public, professional, and personal relatiomships mn order that the member may mernt the trst
and respect of the elected and appointed officials, employees, and the public.

4. Serve the best interests of the people.

Submit policy proposals to elected officials; provide them with facts, and technical and
professional advice about policy options; and collaborate with them in sethng goals for the

6. Recogmze that elected representatives are accountable to their commmmity for the decisions
they make; members are responsible for implementing those decisions.

7. Refram from all political activities which indermime public confidence m professional
administrators. Fefram from participation in the election of the members of the employing
legislative body.

8. Make it a duty continually o improve the member’s professional ability and to develop the
competence of associates in the use of management techmiques.

9. Keep the commmmity informed on local government affairs; encourage commmmication
between the citizens and all local government officers; emphasize fiendly and courteous
service to the public; and seek to improve the quality and image of public service.

10. Resist any encroachment on professional responsibilities, believing the member should be
free to carry out official policies without interference, and handle each problem without
discrimination on the basis of principle and justice.

11. Handle all matters of persomnel on the basis of merit so that faimess and inpartiality govern a
member’s decisions pertaining to appoiniments, pay adjustments, promotions, and diseiplme.

12. Public office is a public trust. A member shall not leverage his or her position for personal
gam or benefit.

Adapted by the ICMA Executive Board in 1924, and most recentiy revisad by the memberzhip m Jime 2020.

ICMA
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