EMPLOYMENT AGREEMENT
BETWEEN THE CITY OF SONOMA AND DAVID GUHIN

THIS AGREEMENT is between the CITY OF SONOMA (“City”) and DAVID GUHIN (“Employee”) and

is dated for convenience this 19th day of April, 2023.

RECITALS

A. City desires to employ DAVID GUHIN as City Manager of the City of Sonoma. DAVID

GUHIN desires to serve as City Manager of the City of Sonoma, beginning May 8, 2023.

B. DAVID GUHIN represents that he is qualified to perform the duties and services of the

position of City Manager and is agreeable to filling the position.

C. The City Council as appointing power, and DAVID GUHIN, desire to agree in writing to

the terms and conditions of DAVID GUHIN’s employment as City Manager.

AGREEMENT
DUTIES AND SCOPE OF SERVICES

a) City agrees to employ DAVID GUHIN as City Manager of the City of Sonoma to perform
the functions and duties specified in the ordinances and resolutions of City, and to perform
other legally permissible and proper duties and functions as the City Council may from time-to-
time assign. Under the terms and conditions of this Agreement, Employee shall personally
provide all the services and duties ordinarily performed by the City Manager for the City under
the direction and controt of the City Council and as set forth in the Sonoma Municipal Code.
Employee has the authority to interview, hire and fire employees, perform his duties and direct
the workforce subject to the specific limitations set forth in the Sonoma Municipal Code, the
-City’s personnel rules and regulations, Administrative Policies, and applicable laws (collectively,
“Applicable Laws”).

b) Employee shall perform his duties to the best of his ability in accordance with the
highest professional, competency, integrity, and ethical standards of the profession and shall
comply with all general rules and regulations established by the City.

c) 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. Prior to performing any services under this Agreement and annually thereafter, the
Employee must complete disclosure forms required by law. However, Employee may engage in
charitable endeavors not involving employment or activities related to the business of the City
so long as such outside activities do not interfere with Employee’s duties under this Agreément.

d) Employee agrees to remain in the exclusive employ of the City during the term of this
Agreement. Employee shall dedicate his full energies and qualifications to his employment as
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the City Manager and shall not engage in any other employment except as may be specifically
approved in writing in advance by the City Council.

e) To ensure that Employee can effectively carry out his duties in a professional and
forthright manner and implement the policies of the City Council impartially and equitably, the
City Council and its members agree to the following:

i) to spend time each year to work with Employee and staff on setting goals and
priorities for the City government, and

i)  to work collectively on issues that may arise that inhibit the maximal achievement
of City goals.

f) The City Council acknowledges that Employee is a member of the International City
Management Association (“ICMA*). The parties mutually desire that Employee be subject to and
comply with the ICMA Code of Ethics, as amended from time to time (current version attached
as Exhibit A). Employee shall comply with the ICMA Code of Ethics in performing his duties
hereunder.

g) Employee is an exempt employee but is expected to engage in those hours of work that
are necessary to fulfill the obligations of his position. Employee does not have set hours of work
as Employee is expected to be available at all times. Employee shall not be entitled to additional
compensation for hours in excess of eight (8) hours per day and/or forty (40) hours per week.

h) It is recognized that Employee must devote a great deal of time to the business of the
City outside of the City’s customary office hours, and to that end Employee’s schedule of work
each day and week shall vary in accordance with the work required to be performed. Employee
shall spend sufficient hours on site to perform Employee’s duties; however, Employee has
discretion over his work schedule and work location.

2. TERM

a) The term of this Agreement shall be for five (5) years commencing on May 8, 2023 (the
“Effective Date”), unless terminated by either party in accordance with the provisions set forth
in Paragraph 3 or until terminated by the event of the death or permanent disability of
Employee. The term may be extended or revised by mutual, written agreement of the parties.

b) No later than twelve (12) months prior to the expiration of this Agreement, the parties
agree that they shall meet to discuss the renewal of the Agreement, and the City Council within
thirty (30) days of said meeting shall notify Employee in writing (“Notice re Extension”) of its
decision to extend or not extend the term of the Agreement. If the City Council states that it
desires to extend or renew the term of this Agreement, it shall do so conditionally, stating that
any such extension or renewal shall be subject to the parties reaching agreement on the terms
and conditions of any such extension or renewal, and inviting Employee to discuss any such
terms and conditions with the Mayor as soon as is practicable, with the objective of reaching an
agreement, if one can be reached, within sixty (60) days after the Council delivers its Notice re
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Extension to Employee stating the Council’s desire to extend the term. If no such agreement can
be timely reached, then this Agreement shall expire at the end of its term.

i) The City Council’s determination to not extend this Agreement shall not entitle
Employee to severance pursuant to this Agreement.

ii) Should the City Council terminate this Agreement pursuant to Paragraph 3(d) after
the Employee is given the Notice re Extension extending the Agreement, Employee
shall be entitled to severance pursuant to Paragraph 4.

iii)  Should the City Council fail to notify the Employee of its intent to not extend or
extend the Agreement pursuant to the provisions of this paragraph, this Agreement
shall be automatically extended for one (1) additional year beyond the termination

date.
3. RESIGNATION AND TERMINATION
a) Resignation. Employee may resign at any time and agrees to give City Council at least

ninety (90) days informal notice and sixty (60) days formal advance written notice.

b) Retirement. If Employee retires from full time public service with City, Employee shall
provide six (6) months advance notice. The Employee’s actual retirement date will be mutually
established.

c) At Will Employment. The parties recognize and affirm that: (i) Employee is an “at will”
Employee whose employment may be terminated by the City without cause, and (ii) there is no
express or implied promise to Employee for any form of continued employment. This
Agreement is the sole and exclusive basis for an employment relationship between Employee
and City.

d) Termination Without Cause. The City Council may at any time terminate Employee upon
ninety (90) days advance written notice without cause. The City Council may place Employee on
paid administrative leave for said ninety-day (90) day period, at the conclusion of which
Employee’s employment under this Agreement shall terminate. During any such period of paid
administrative leave, Employee shall not be entitled to Business and Professional Development
Expenses under Section 7 of this Agreement, nor shall Employee accrue any new leaves.

e) Termination with Cause. If City terminates this Agreement (thereby terminating
Employee’s employment) with Cause, as determined by the City Council at a Regular Meeting of
the City Council, Employee shall not be entitled to any additional compensation or payment,
including Severance as described in Section 4 below, but shall be entitled only to accrued Base
Salary and vacation pay, and any other accrued and unused benefit allowances according to
their terms (“Accrued Salary and Benefits”). As used in this Agreement, Cause shall only mean
any of the following:
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iii)

iv)

v)

Vi)

vii)

viii)

Xxi)

f)

Conviction of, or plea of guilty or nolo contendere to, any crime or offense (other
than minor traffic violations or similar offenses) which is likely to have a material
adverse impact on the City or on the Employee’s reputation;

Proven failure of the Employee to observe or perform any of his duties and
obligations, if that failure continues for a period of thirty (30) business days from the
date of his receipt of notice from the City Council specifying the acts or omissions
deemed to amount to that failure;

Conviction of any crime involving an “abuse of office or position,” as that term is
defined in Government Code section 53243.4;

Repeated failure to carry out a directive or directives of the City Council made by
the City Council as a body at a Brown Act-compliant meeting;

Any grossly negligent action or inaction by Employee that materially and adversely:
(A) impedes or disrupts the operations of City or its organizational units; (B)is
detrimental to employees or public safety; or (C) violates Applicable Laws.

Employee’s death;

Employee’s mental incapacity or inability to perform his duties hereunder due to
physical or mental disability, for a period of sixty (60) days, as determined by a
mutually agreed upon medical doctor;

Political activity involving the support of or opposition to candidates for the City
Council;

Violation of State or federal discrimination laws concerning race, religious creed,
color, national origin, ancestry, physical or mental disability, marital status, sexual
orientation, sex, age, or any other unlawful basis concerning either members of the
general public or City employees(s);

Willful or unlawful retaliation against any other City official or employee or member
of the general public who in good faith reports, discloses, divulges, or otherwise
brings to the attention of any appropriate authority any facts or information relative
to actual or suspected violations of any law occurring on the job or directly related
thereto; or

Violation of the City’s harassment policy or any other personnel or employment
policy, rule, or procedures.

Election Window. In no event may the Employee be terminated within sixty (60) days

preceding, or ninety (90) days after, any municipal election for the election or recall of one or

more of the members of the City Council. The vote to terminate the Employee shall not be taken
within said one-hundred and fifty (150) day period. During the first ninety (90) days of this
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Agreement, the City Council may not take a vote to terminate this Agreement and Employee’s
employment.

4. SEVERANCE PAY

If the City Council terminates Employee by giving Employee the 90-day notice of termination
specified in Paragraph 3(d), and if Employee signs, delivers to the City Council, and does not revoke, the
General Release Agreement (“Release Agreement”) in the form attached hereto as Exhibit B, then the
City agrees to pay Employee a cash payment equal to six (6) months’ aggregate salary, based on
Employee’s Base Salary in effect on the date of termination. This cash payment may be paid (after
required deductions and withholdings), at the option of the Employee, in (i) lump sum upon the date of
termination; (i) lump sum on January 1 of the calendar year following termination, or (iii) three (3)
equal monthly installments. Such payment by the City will release the City from any further obligations
or liabilities under this Agreement. Notwithstanding the foregoing to the contrary, the Employee shall
not be entitled to be paid severance pay in the event (i) this Agreement expires and is not renewed, or
(ii) Employee’s employment is terminated due to his death or permanent disability.

5. SALARY

a) City agrees to pay Employee a base salary of Two Hundred Thirty-Six Thousand Dollars
($236,000.00) in salary per annum for his services (“Base Salary”), payable in installments at the
same time as other employees of the City are paid and subject to customary withholding.

b) The salary compensation provided in this paragraph shall not be decreased unless the
same percentage decrease is applied to all management employees. Employee agrees to a One
and One-Half Percent (1.5%) salary deduction as payment towards the Employer share of the
California Public Employee Retirement System on the same terms and conditions as outlined in
the Management Employees’ Resolution 55-2019, as may be amended from time to time.

c) After one year of employment, the City Council shall consider a negotiated salary
increase of between two percent (2%) to five percent (5%) of Base Salary based on Employee’s
performance and the City budget. Any increase in Employee’s compensation shall be by written
amendment to this Agreement. ‘

d) Unless otherwise negotiated by the City and Employee, the Employee shall receive the
same Cost-of-Living Adjustments (COLAs) and one-time off-schedule payments made to each
Non-Represented Executive/At-Will employee except that no COLA or one-time off-schedule
payment shall apply for FY2022/23.

e) The City Council agrees to annually consider increases in Employee’s Base Salary and/or
other benefits of Employee in such amounts and to such extent as the City Council in its sole
discretion after consultation with Employee may determine is justified based upon an annual
performance review of Employee and City budget.
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6.

RESIDENCY

The City Council hereby waives the requirements of Sonoma Municipal Code section 2.08.020 in

light of Employee’s long-term residence outside of 10 road miles from the City of Sonoma.

7.

BUSINESS AND PROFESSIONAL DEVELOPMENT EXPENSES

a) City shall pay for or provide Employee reimbursement of all actual business expenses
incurred in the performance of his duties under this Agreement. Without prior written approval
from the City Council, Employee shall not incur business expenses in excess of the amount
annually budgeted and approved by the City Council for this item. Employee shall provide
written documentation verifying the incurring of each expense as required under the adopted
administrative policies of the City. The expense documentation shall be maintained by the City
in accordance with its records retention policies. Notwithstanding the foregoing, mileage shall
not be reimbursed to Employee.

b) The City recognizes that certain general expenses, dues, memberships, subscriptions,
travel and subsistence expenses are reasonably incurred by the Employee in the performance of
job-related activities, functions, meetings, professional development and professional
conferences such as the annual International City Managers’ Association, California City
Management Foundation, League of California Cities, League’s City Manager’s Department, and
the League’s Division meetings. The City agrees to budget and pay for or reimburse the

- Employee for these expenses; provided, however, that the amount paid shall be limited by the

amount the City Council budgets for such expenditures.

c) The City agrees to reimburse Employee for expenses related to educational courses,
short courses, executive coaching, seminars, and institutes that will benefit the City and improve
the Employee’s professional abilities; provided, however, that the amount paid shall be limited
by the amount the City Council budgets for such expenditures.

SUPPLEMENTAL BENEFITS

a) The City shall provide the Employee the same benefits as provided to management
employees pursuant to City Council Resolution 55-2019 (excluding COLA and longevity
increases, which are governed by Section 5(d) of this Agreement), and as they may be amended
from time to time, except that the City shall provide to Employee and his dependents One
Hundred Percent (100%) of the cost of medical, vision and dental benefits (“Medical Benefits”),
and further that City shall pay One Hundred Percent (100%) of the cost of accidental death and
dismemberment insurance, long-term disability insurance, and life insurance of $100,000. All
actions taken by the City relating to benefits for such management employees shall be
considered actions granting the same benefits to Employee. Employee may opt to decline
Medical Benefits for spouse and in exchange, employee shall receive, as taxable income,
payment in-lieu of benefits equal to Three Hundred Dollars ($300). As used herein, benefits
include but are not limited to holidays, administrative leave, sick leave, retirement benefits and
payments, health insurance, vision insurance, dental insurance, accidental death and
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dismemberment insurance, long-term disability insurance, and life insurance. In the event of any
conflicts between the terms of this Agreement and City Council Resolution 55-2019 or its
successor, the terms of this Agreement shall govern.

b) Retirement. City shall provide Employee with enrollment in the California Public
Employees’ Retirement System (“PERS”) as a “PEPRA” employee in 2% @ 62 formula. Employer
shall pay the Employer share of the PERS contribution with the exception that the Employee will
pay One and One-Half Percent (1.5%) towards the Employer share. Employee shall pay the
Employee’s (Member's) portion of the PERS contribution, such that the total amount deducted
from Employee’s compensation for PERS contributions shall be Eight and Three-Fourths Percent
(8.75%), which amount is subject to change in accordance with PERS.

c) Deferred Compensation. City shall provide Employee with a 457b deferred
compensation plan into which he may deposit funds from his salary. A City contribution of Five
Thousand Dollars ($5,000.00) per year, shall be deposited into the deferred compensation plan
of the Employee’s choice.

9. LEAVE BENEFITS

a) Vacation Leave. Upon the commencement date of this agreement, the Employee shall
be credited with eighty (80) hours of vacation leave as an incentive to agreeing to serve as City
Manager. Employee shall thereafter accrue eighty (80) hours of vacation days per year, or 6.67
vacation days per month, for the first three (3) years of employment with increases after three
(3) years based on years of service, in addition to recognized City holidays, in accordance with
vacation leave provided Management Employees under City Council Resolution 55-2019 or its
successor. Employee may cash out up to forty (40) hours of vacation leave per calendar year,
provided Employee maintains a balance of eighty (80) hours of vacation. The election to cash
out vacation may only be made once each year by no later than December 1t of the applicable
year. The amount paid Employee shall be based on Employee’s annual Base Salary at the time
the vacation leave is paid. Upon termination or resignation from employment or the non-
renewal of this Agreement, Employee shall be paid for all accrued and unused vacation time.
Employee shall not accrue more than double the amount of vacation time earned by the
Employee in a twelve (12) month period.

b) Sick Leave. Upon the commencement date of this agreement, the Employee shall be
credited with twelve (12) days of sick leave (which cannot be cashed out) as an incentive to
agreeing to serve as City Manager. Employee shall thereafter accrue eight (8) hours of sick leave
each month.

c) Administrative Leave. The City Manager position is classified as “exempt” under the Fair
Labor Standards Act and Employee shall not be entitled to the payment of overtime. Upon the
commencement date of this Agreement, the Employee shall be credited with One Hundred and
Sixty (160) hours of administrative leave (which cannot be cashed out) as an incentive to
agreeing to serve as City Manager. Employee shall be entitled to twenty (20) days/160 hours of
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administrative leave annually on July 1 of each year. This leave shall not accrue from one fiscal
year to the next nor does this leave have cash value.

d)  Holidays. Employee shall be entitled to the same holidays as are provided to all the
other employees of the City, which as of the Effective Date was Fourteen (14) holidays.

e) Bereavement Leave. Three (3) days of paid bereavement leave and two (2) days of
unpaid bereavement leave in the event of the death of a parent, parent-in-law, child /
stepchildren, spouse / registered domestic partner or sibling.

f) Jury Leave. Paid jury leave of two work weeks.
10. INDEMNIFICATION

a) The City shall defend, hold harmless, and indemnify Employee against any tort,
professional liability claim, or demand or other Iegalbaction, whether groundless or otherwise,
arising out of an alleged act or omission occurring in the performance of Employee’s duties as
City Manager. The City may compromise and settle any such claim or suit and pay the amount of
any settlement or judgment rendered thereon. Said indemnification shall extend beyond
termination or separation of employment, and the otherwise expiration of this Agreement, to
provide full and complete protection to Employee, by the City, as described herein, for any acts
undertaken or committed in Employee’s performance of his duties as City Manager, regardless
of whether the notice or filing of a lawsuit for such tort, claim, demand, or other legal action
occurs during or following Employee’s employment with City.

b) In the event the Employee shall serve as the chief executive of other City related legal
entities, then each provision of this Section shall be equally applicable to each City related legal
entity as though set forth in an indemnity Agreement between the Employee and that legal
entity. The City hereby guarantees the performance of this indemnity obligation by the City
related legal entity, and shall indemnify and hold the Employee harmless against any failure or
refusal by City related legal entity to perform its obligations under this Section.

c) Notwithstanding the foregoing, the City may, but shall not be required to, indemnify
and/or defend the Employee under the circumstances described and conditions set forth in
Government Code sections 995.2, 995.4, 995.6, 995.8 and 995.9. Additionally, notwithstanding
the foregoing, this Agreement shall not be deemed or construed to constitute a waiver of the
rights the City possess under Government Code sections 825 and 818.

11. PERFORMANCE EVALUATION

The Council shall review and evaluate the performance of the Employee in the first year of this
Agreement as follows: the first evaluation shall occur no later than ninety (90) days after the Effective
Date; the second evaluation shall occur no later than one-hundred eighty (180) days after the Effective
Date; and the third evaluation shall occur no later than twelve (12) months after the Effective Date. The
purpose of the Employee’s first evaluation will be to focus on defining such goals and performance
objectives which the City Council and Employee determine necessary for the proper operation of the
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City or the attainment of the City Council’s policy objectives, and the City Council and Employee shall
further establish a relative priority among those various goals and objectives to be reduced to writing.
These objectives shall be obtainable generally within the time limits as specified and within the annual
operating budgets and appropriations provided. The City Council will also outline any other goals and
objectives that it has for the Employee. Further, the Mayor may provide Employee with a summary
written statement of the findings of the Council and provide an adequate opportunity for Employee to
discuss his evaluation with the Council. The achievement of these goals and performance objectives
shall be considered part of Employee’s performance duties. No adjustment in compensation may be
made at the first two performance evaluations before one year of employment.

Thereafter, the City Council shall evaluate Employee’s performance at least annually, at which
time adjustments to compensation may be considered. The review of the performance of Employee
shall be subject to a process, form, criteria, and format for the evaluation, shall be mutually agreed upon
by the City Council and Employee. In addition, every year the City Council and Employee will set goals
and objectives for the ensuing year.

12. OTHER TERMS AND CONDITIONS OF EMPLOYMENT

The City Council, by resolution, shall fix any other terms and conditions of employment, as it
may determine from time to time, relating to the performance of Employee, provided such terms and
conditions are not inconsistent with provisions of this Agreement or law.

13. NOTICES

Any notices required by this Agreement shall be in writing and either given in person or by first
class mail with the postage prepaid and addressed as follows:

TO CITY: City Council
Attn: Mayor
City of Sonoma
No. 1 the Plaza
Sonoma, CA 95476

With a courtesy copy to the City Attorney at the following address or the address then shown
in the records of the City for the City Attorney:

David J. Ruderman, Esq.

Sonoma City Attorney

Colantuono, Highsmith & Whatley, PC

670 W. Napa Street, Suite F

Sonoma, CA 95476

TO EMPLOYEE: DAVID GUHIN
City Manager
City of Sonoma
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No. 1 the Plaza
Sonoma, CA 95476

and

Home address on file with City Clerk

14, GOVERNMENT CODE SECTION 53243.2

If Employee is convicted of a crime involving an abuse of his office or position, all of the
following shall apply: (a) if Employee was provided with administrative leave pay pending an
investigation, Employee shall be required to fully reimburse City such amounts paid; (b) if City pays for
the criminal legal defense of Employee (which would be in its sole discretion, as it is generally not
obligated to pay for a criminal defense), Employee shall be required to fully reimburse City such
amounts paid; and (c) if this Agreement is terminated, any Severance pay related to the termination that
Employee may receive from City shall be fully reimbursed to City or shall be void if not yet paid to
Employee. For purposes of this Paragraph, abuse of office or position means either: (x) an abuse of
public authority, including waste, fraud, and violation of the law under color of authority; or (y) a crime
against public justice.

15. RECITALS INCORPORATED
The recitals set forth above are incorporated into this Agreement by this reference.
16. WAIVER

The waiver of any breach of any provision hereunder by either party to this Agreement shall not
be deemed to be a waiver of any other provision or subsequent breach hereunder, nor shall any waiver
constitute a continuing waiver. No waiver shall be binding unless executed in writing by the party
marking the waiver.

17. CONSTRUCTION OF TERMS

The language of all parts of this Agreement shall be construed according to their plain meaning
and shall not be construed for or against either party. Any rule of construction to the effect that
ambiguities are to be resolved against the drafting party shall not apply in the interpretation of this
Agreement or any amendment or exhibits hereto.

18. SEVERABILITY

If any term, provision, covenant, or condition of this Agreement is held by a court of competent
jurisdiction to be unenforceable, void, or invalid, in whole or in part, for any reason, the remainder of
this Agreement shall remain in full force and effect. In the event of such entire or partial invalidity, the
parties hereto agree to enter into supplemental or other Agreements to effectuate the intent of the
parties and the purpose of this Agreement.
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19. CONTROLLING LAW

This Agreement shall be construed in accordance with and governed by the laws of the State of
California, with venue proper only in the County of Sonoma, State of California.

20. ENTIRE AGREEMENT

This Agreement constitutes the entire Agreement between the parties pertaining to the
employment of Employee by the City and supersedes all prior and contemporaneous Agreements,
representations, promises and understanding of the parties, whether oral or in writing. No supplement,
modification or amendment of this Agreement shall be binding, unless executed in writing by all parties
and this Agreement may not be altered, amended, or modified by any other means. Each party waives
his/its future right to claim, contend, or assert that this Agreement was modified, canceled, superseded,
or changed by any oral Agreement, course of conduct, waiver, or estoppel.

This Agreement is executed on the date above stated.

CITY OF SONOMA DAVID GUHIN

~7

Mayor

Date: dﬂ/}/ O?% .QﬂZB Date: 7//%/2013

[

ATTEST:

Rebekah Barr, City Clerk

APPROVED AS TO FORM:

David J. Ruderman, City Attorney
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EXHIBIT A

Exhibit A

ICMA Code of Ethics

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

Tenet 1

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

Tenet 2

Affirm the dignity and worth of local government services and maintain a deep sense of social
responsibility as a trusted public servant.

Tenet 3

Demonstrate by word and action the highest standards of ethical conduct and integrity in all public,
professional, and personal relationships in order that the member may merit the trust and respect of the
elected and appointed officials, employees, and the public.

Tenet 4
Serve the best interests of the people.
Tenet 5

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

Tenet 6

Recognize that elected representatives are accountable to their community for the decisions they
make; members are responsible for implementing those decisions.

Tenet 7

Refrain from all political activities which undermine public confidence in professional administrators.
Refrain from participation in the election of the members of the employing legislative body.

Tenet 8

Make it a duty continually to improve the member’s professional ability and to develop the
competence of associates in the use of management techniques.
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EXHIBIT A

Tenet 9

Keep the community informed on local government affairs; encourage communication between the
citizens and all local government officers; emphasize friendly and courteous service to the public; and seek to
improve the quality and image of public service.

Tenet 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. '

Tenet 11

Handle all matters of personnel on the basis of merit so that fairness and impartiality govern a
member’s decisions, pertaining to appointments, pay adjustments, promotions, and discipline.

Tenet 12

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

##
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EXHIBIT B

Exhibit B

GENERAL RELEASE AGREEMENT

This General Release Agreement (“Release Agreement”) is entered into on this __day of
, 20 (“Effective Date”) by and between (“Manager”) and
CITY OF SONOMA (“City”), in light of the following facts:

Recitals
A Manager’'s employment with City concluded on
B. Certain disputes have arisen between City and Manager.
C. City and Manager each deny any liability whatsoever to the other.
D. City and Manager wish to fully and finally resolve any and all disputes they may have
with each other.
E. Manager is hereby informed that he/she has twenty-one (21) days from receipt of this

Agreement to consider it. City hereby advises Manager to consult with his/her legal counsel before
sighing this Agreement.

F. Manager acknowledges that for a period of seven (7) days following the signing of this
Agreement (“Revocation Period”), he/she may revoke the Agreement. This Agreement shall not become
effective or enforceable until the day the Revocation Period has expired.

G. Manager acknowledges that the Salary Payment referenced in section 1 of this Release
Agreement represents all compensation, including salary, accrued benefit balances and reimbursed
expenses, due and payable to him/her through the date of employment termination. Manager also
acknowledges that City has made this Salary Payment without regard to whether he/she signs this
Agreement. The Salary Payment does not constitute consideration for this Agreement.

Agreement

1. Receipt of Salary Payment. Manager hereby acknowledges receipt of a check or checks
for all compensation owing to him/her, including salary, accrued benefit balances, and reimbursed
expenses (“Salary Payment”) from City.

2. Severance. Following Manager’s sighing, delivering to the City, and not revoking this
Release Agreement, City shall pay Manager the gross amount as provided for in section 4 of the
Manger’s Employment Agreement, less applicable deductions. Manager acknowledges that the
Severance is in excess of all amounts due and owing him/her as a result of his/her employment by City.

3. General Release In consideration of the Severance to be paid and provided to Manager,
and other good and valuable consideration, Manager, on behalf of himself, his heirs, executors,
administrators, representatives, assighs and successors, hereby fully, finally, and forever discharges and
releases: the City; its City Council and each and every member of the City Council, both past, present
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EXHIBIT B

and future, individually; all City related Boards and Commissions and the present, past and future
members thereof; all present, past and future elected and appointed officials'and officers of the City or
appointed by the City; all agents, employees, attorneys, consultants, officers, directors, (whether former
or current); all successors, assigns, and insurers; (all hereafter singly and collectively referred to as “the
Released Parties”), from any and all claims, charges, complaints, promises, agreements, controversies,
suits, rights, costs, losses, debts, actions, grievances, judgments, obligations, damages, expenses
(including any claims for attorneys’ fees and costs), demands, causes of action, liability, and obligation of
any kind or nature, whether known or unknown, suspected or unsuspected, anticipated and
unanticipated which Manager has, owns or holds, or claims to have, own or hold, or may have, own or
hold against the City and the Released Parties based upon, arising out of or related to any matter, cause,
fact, thing, acf, or omission whatsoever occurring or existing at any time to and including the Effective
Date of this Release Agreement, except for the obligations of the City set forth in this Release
Agreement, including but not limited to: (a) Any and all claims for wages, salary, paid leave, and/or
benefits; (b) Any grievance or other administrative remedy deriving from any law, rule, regulation or City
policy; (c) Any and all claims for wrongful or constructive discharge and/or reinstatement; (d) Any and all
claims relating to any contracts, express or implied, or breach of the covenant of good faith and fair
dealing, express or implied; (e) Any and all tort claims of any nature, including but not limited to fraud,
.deceit, misrepresentation, negligent misrepresentation, defamation, invasion of privacy, negligent or-
intentional infliction of emotional distress; (f) Any and all claims of discrimination, harassment,
retaliation, or failure to accommodate under Federal, State, or municipal statute or ordinance,
pertaining to but not limited to race, national origin, color, age, sex, gender, sexual orientation,
disability, religion, marital status, whistleblower, protected activity, or any other legally recognized
protected status, and including, but not limited to, any claims under the United States Constitution,
California Constitution, California Fair Employment and Housing Act, Family and Medical Leave Act,
California Family Rights Act, Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, 42 U.S.C.
Section 1981, 42 U.S.C. Section 1983, the Americans with Disabilities Act and comparable state statutes
and regulations, the Age Discrimination in Employment Act of 1967 (“ADEA”), the Older Workers’
Benefit Protection Act, the California Labor Code including but not limited to Section 1102.5, any and all
state and federal whistle-blower statutes and/or freedom of speech causes of action; the California and
United States Constitution; the Equal Pay Act of 1963, the Equal Pay Act of 1963; the Fair Labor
Standards Act (“FLSA”); the Civil Rights Act of 1866, and any other laws and regulations relating to
employment and/or discrimination; (g) The California Occupational Safety and Health Act, as amended,
and any applicable regulations thereunder; (h) The California Consumer Credit Reporting Agencies Act —
Cal. Civ. Code § 1785 et seq; (i) California Investigative Consumer Reporting Agencies Act — Cal. Civ. Code
§ 1786 et seq; (j) Any other federal, state or local civil or human rights law or any other federal, state or
local law, regulation or ordinance; (k) Any public policy, contract, tort, or common law; and/or (I) Any
basis for recovering costs, fees or other expenses including attorneys’ fees incurred in these matters.

Manager hereby waives and relinquishes all rights and benefits afforded by Section 1542 of the
Civil Code of California. Manager understands and acknowledges the significance and consequences of
this specific waiver of Section 1542, Section 1542 of the Civil Code of California states as follows:
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EXHIBIT B

A general release does not extend to claims that the creditor or releasing party does not
know or suspect to exist in his or her favor at the time of executing the release and that,
if known by him or her, would have materially affected his or her settlement with the
debtor or released party.

Notwithstanding the provisions of Section 1542, and for the purpose of implementing a full and
complete release and discharge of City and the Released Parties, Manager expressly acknowledges that
this General Release is intended to include in its effect, without limitation, all claims which he/she does
not know or suspect to exist in his/her favor.

Manager further acknowledges that he/she has read this General Release and that he/she
understands that this is a general release, and that he/she intends to be legally bound by the same.

With regard to Manager’s waiver of rights under the ADEA and Older Workers’ Benefit
Protection Act only (see 29 CFR Section 1625.22), such waiver shall not be deemed to waive rights or
claims that may arise after the Effective Date of this Release Agreement. Manager is waiving his/her
rights to sue City and the Released Parties on any basis related to his/her age.

Notwithstanding anything herein to the contrary, Manager does not release any claim that by
law he/she cannot release, including any worker’s compensation claim, and any claim for
unemployment benefits.

4, Fees and Costs. Manager and City agree that in the event of litigation relating to this
Release Agreement, the prevailing party shall be entitled to recover his/her/its reasonable attorney’s
fees and costs.

Dated: CITY OF SONOMA
By:
Dated: ~ MANAGER
By:
ATTEST:
By: Date:
City Clerk

APPROVED AS TO FORM:

By: Date:
City Attorney
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