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CITY MANAGER EMPLOYMENT AGREEMENT Agreement No. ===

This EMPLOYMENT AGREEMENT (“Agreement”) is made between the CITY OF NAPA (“City”) and
MICHAEL W. PARNESS (“Employee”) and is dated this LL_‘”Hay ofm, 2006.

Recitals

A City desires to hire Employee as the City Manager of the City of Napa, and Employee desires to
serve as the City Manager of the City of Napa.

B. The City Council, as appointing power, and Employee desire to agree in writing to the terms and
conditions of Employee’s employment as City Manager.

Agreement
1) DUTIES.

a) City agrees to employ Employee as the City Manager of the City of Napa to perform the functions
and duties specified in the Charter, 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. In addition to serving as the City Manager, Employee shall serve as Executive Director
for the Napa Community Redevelopment Agency, the Parking Authority of the City of Napa, and
the Housing Authority of the City of Napa.

b) Employee shall perform his duties to the best of his ability in accordance with the highest
professional 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.

d) Consistent with Policy Resolution No. 19, Employee shall take his orders and instructions from
the majority of the City Council when acting during a lawfully held City Council meeting.
Employee shall have the authority over subordinate City employees to implement the orders and
instructions from the majority of the City Council, and individual City Council members will not
interfere with Employee’s authority over subordinate City employees. Any concerns by a member
of City Council regarding the behavior or work of a City employee shall be directed to the
Employee (City Manager) privately to ensure the concern is resolved.

2) TERM.

a) The term of this Agreement shall commence on November 1, 2006 and continue until terminated
by either party in accordance with the provisions set forth in Paragraph 3, below, or until
terminated by the event of the death or permanent disability of Employee.

b) Employee agrees to remain in the exclusive employ of the City during the term of this Agreement.

3) RESIGNATION AND TERMINATION.

a) Employee may resign at any time with or without cause and agrees to give City at least 30 days
advance written notice of the effective date of his resignation.




4)

5)

6)

7

b) The parties recogn‘ize and affirm that (1) Employee is an “at will” employee whose employment
may be terminated by the City Council without cause; and (2) there is no express or implied
promise made to Employee for any form of continued employment. This Agreement is the sole
and exclusive basis for an employment relationship between Employee and City.

c) City Council may at any time terminate Employee, with or without cause; provided, however: (i)
City agrees to not terminate Employee without cause within 90 days after the commencement of
a Council term (as defined by Napa Charter Section 8), and (ii) in the event City terminates
Employee without cause, City shall give Employee 180 days written notice of such termination, or
in lieu of such notice, City shall provide Employee with 180 days severance pay. After Employee
has served as City Manager for one year under this Agreement, the length of written notice and
severance pay identified in Agreement Section 3(C)(ii) shall increase from 180 days to 270 days.
For purposes of this Agreement, “severance pay” shall mean total compensation, including salary
and the value of all benefits which Employee was receiving or had accrued at the time of his
termination. Said severance pay shall be paid in full to Employee by City within 30 calendar days
after the effective date of Employee’s termination, or may be paid in other increments as
determined by mutual agreement of City and Employee.

SALARY. City agrees to pay Employee $190,000 in salary per annum for his services, payable in
installments at the same time as other employees of the City are paid and subject to customary
withholding. Employee shall receive future increases in accordance with City policy, including the
increases presently scheduled for March 2007.

AUTOMOBILE ALLOWANCE. Employee’s duties require that he shall have the use of an automobile
at all times during his employment with City. City shall reimburse Employee $500.00 per month for
the expenses of owning, maintaining and insuring a personal automobile. This allowance may be
amended from time to time on the same terms as department managers.

HOUSING ASSISTANCE. Upon Employee’s request, City shall advance to Employee up to a
maximum of $200,000 to assist Employee in purchasing a residence in the City of Napa (“Napa
Residence”), subject to the following terms and conditions: (a) Employee shall purchase the Napa
Residence within twelve months of commencement of the term of this Agreement; (b) the structure
and lot of the Napa Residence shall be of a size and quality comparable (from a real estate appraisal
perspective) to Employee’s current residence in Walnut Creek (“Walnut Creek Residence”); (c)
Employee shall apply the amount of the “Owners’ Equity Share” (as defined in the Equity Sharing
Agreement between Employee and the City of Walnut Creek) toward the purchase price of the Napa
Residence; (d) Employee shall repay to City the amount of any advance, plus the City’s proportionate
share (based on proportionate investment in the Napa Residence) of any increase in value of the
Napa Residence (from the date of Employee’s purchase to the date repayment is due), upon the
earlier of: (1) the transfer or sale of the Napa Residence by Employee to any other person, or (2) one
year after Employee’s resignation or termination; and (e) the details of the terms and conditions of
this advance shall be documented in a separate agreement between Employee and the City.

OTHER BENEFITS.

a) Unless otherwise specified in this Agreement, the City shall provide the Employee the same
benefits and on the same terms as provided to department managers and as they may be
amended from time to time. All actions taken by City relating to benefits for department
managers shall be considered actions granting the same benefits to Employee. As used herein,
benefits include, but are not limited to, vacation, sick leave, holidays, retirement benefits and
payments for health insurance, dental insurance, and long term disability.

b) Employee’s vacation accrual shall be based upon eleven (11) years of service at the
commencement of the term of this Agreement with credit for eleven years service in all future
adjustments. In addition, Employee shall have 10 days vacation credit upon commencement of
this Agreement.

c) Employee's management leave shall be on the same terms as provided to department managers,
except there will be no proration for the current fiscal year.
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d) Employee shall have 4 days sick leave credit upon commencement of this Agreement.

e) City shall contribute, on behalf of Employee, $1,250.00 per month for a deferred compensation
plan selected by City.

f) City shall provide Employee the same life insurance benefits available to department managers
(currently $100,000). In addition, the City will provide Employee with an individual level (10 year)
term life insurance policy on the Employee’s life with a face value of $300,000 (with coverage
substantially the same as that offered by West Coast Life Insurance Company or North American
Company), provided that the insurance company issuing the additional life insurance determines
that the Employee is insurable as a standard non-smoker risk (or better, such as preferred risk).

g) City shall pay Employee’s expenses related to participation in the activities of the League of
California Cities, California City Managers Foundation, ICMA, and other professional
conferences and seminars, consistent with City policy.

h) City shall pay Employee’s reasonable and necessary expenses to move from Walnut Creek to the
City of Napa, not to exceed the lowest of three responsible bids; provided that Employee provides
written notice to City of the cost of the move prior to incurring any costs, and that such move
occurs within twelve months of commencement of the term of this Agreement.

8) REDUCTION OF BENEFITS. If City at any time during the term of this Agreement reduces the base
salary, compensation or other financial benefits of Employee, such an action shall be deemed a
termination by City of Employee (at Employee’s option). Provided, however, for the purpose of this
Agreement, a reduction of Employee’s salary or benefits shall not be deemed a termination if it is
equivalent or less than (based on a percentage of reduction) to reductions across the board for all
City department managers.

9) PERFORMANCE EVALUATION. The City Council shall evaluate Employee’s performance at least
annually. Following a positive performance evaluation, the City Council may (in its sole discretion)
pay Employee an annual bonus in an amount not to exceed five percent (5%) of Employee’s salary. If
an annual bonus is approved by City Council, Employee may elect to receive the bonus in a lump
sum or in equal monthly instaliments over a twelve month period.

10) INDEMNIFICATION. City shall indemnify Employee for any “claim” (including any tort, professional
liability claim, or other legal action, whether groundless or otherwise) brought by any third party
against Employee, provided that: (a) the claim arises out of the course and scope of Employee’s
employment, (b) Employee cooperates in the defense of the claim, and (c) the ciaim is not based on
Employee’s actual fraud, corruption, or actual malice. Employee acknowledges that the City may pay
punitive or exemplary damages imposed against Employee only if the City Council makes the findings
required by California Government Code section 825(b).

11) 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.

12) NOTICE. 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
c/o Personnel Director
City of Napa
P.O. Box 660
Napa, CA 94559

City Manager Employment Agreement 3



TO EMPLOYEE: Michael Parness
City Manager
City of Napa
P.O. Box 660
Napa, CA 94559

13) ENTIRE_ AGREEMENT. This Agreement is the final expression of the complete agreement of the
parties with respect to the matters specified herein and supersedes all prior oral or written
understandings. Except as prescribed herein, this Agreement cannot be modified except by written
mutual agreement signed by the parties.

14) ASSIGNMENT. This Agreement is not assignable by either City or Employee.

15) SEVERABILITY. In the event that any provision of this Agreement is finally held or determined to be
illegal or void by a court having jurisdiction over the parties, the remainder of the Agreement shall
remain in full force and effect unless the parts found to be void are wholly inseparable from the
remaining portion of the Agreement.

16) COUNTERPARTS. This Agreement shall be executed simultaneously in three counterparts which
shall be identified by number and each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the day and year
first above written.

CITY OF NAPA: EMPL
/
ias | 0chap
MAYOR, Jill Techel ~ NESS
ATTEST:

CITY CLERK, Sara Cox

COUNTERS ED/

OR

APPRQVED AS TO FORM:

“CITY ATTORNEY, Michael Barrett
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m CITY CLERK
7N i A
‘ PO Box 660
: CITY Of NAPA ‘ Napa?::alifornia 94559-0660
(707) 257-9503

FAX # (707) 257-9534
www.cityofnapa.org

October 27, 2006

Michael W. Parness
City Manager

City of Napa

P.O. Box 660

Napa, CA 94559

RE: Agreement No. 9385 — Employment Agreement
Dear Sir:
Enclosed, please find one fully executed agreement referenced above for your

records.

Sincerely yours,

Robert J. Cr&a (/L\%

City Clerk’s Department
Temporary Office Assistant



