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. May 24, 1954

Mr. Ruben Rodziguez

Chairman of the Board

Sputheastern Economic Deveicpment
Corporation

1048 S. 40th Street

San Diego, Califormia 92113

Re: Carolyn $mith Employment Contract
Dear Mr. Rodriguez:

Enclosed please find my final veraion of the Agreement. Note
vhat information from the persomnel f{ile will be required to
_complete Section 401 and Section 402..

Sincersly yours,

Robert (. Pearman, Jr.
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EMPLOYMENT AGREEMENT BETWEEN CAROLYN Y. SMITH,
HEREINAFTER REFERRED TO AS "EMPLOYEE" AND
SOUTHEASTERN ECONOMIC DEVELOPMENT CORPCRATION, A CALTFORNIA
NONFROFIT CORPORATION
HEREINAFTER REFERRED TQ AS "CORPORATICON®
THIS AGREEMENT i9 entered into as of this 4st day of March,

1994, between Corporation and Employee.

RECITATS

1. Corporation is a nonprofit publie bepefit corporation
organized pursuant TO the laws of the State of California,

2. Corporation has entered intc an operating agreemént with
the Redevelopment Agency of the City of San Diego, hereinaftar
referred to as ‘°Agency." Purguant te Section 2.91 o©f that
operating agreement, Corporation is responsible for managing and
administering for the Agency matters involving redevelopment within
the scutheastern area of San Diego, as well as advising the Agency
on such matters.

3. The operating agreement between Agency and Corporation
authorizes Corporation teo enter inte an agreement with ap employee
fer services ag President of the Corporation.

NOW, THEREFORE, the Corporation and Ewployee do hereby agree
as follows:

1. [Secticon 100] SCOPE OF EI#?LOWENT

Corporation hereby designates and employs Employee to serve as

President for the Corporation, and the Employee agrees to accept

such employment, in an executive and administrative capacity for
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the Corporation, The Employee shall have such management and
control of, and respongibility for the administration of the
business and activities of the Corperation as shall be assigned to
Employee by the Corporation.

The duties, powers, and responsibilities of the Employee ghall
be at all times in accordance with the Bylaws and the policies and
procedures established by the Board of Directors of the
Corporation.

II. [(Section 200) TERM OF EMPLOYMENT

A, [Section 201] Term

The initial term of this Agreement shall be twe (2) years
beginning on Maxch 1, 1934, and ending on February 28, 1996.
Unlegs at least 120 days written notice of non-renewal is given by
either party to the other prier to the end of the initial term, or
any subseruent term, the employment shall continue in Full force
and effect from year to year., unless otherwise terminated in
accordance with this Agreement. The curparaﬁion may at any time
terminate this Agreement for any reason upon at least ninety (90)
days written notice to Employee, gaid termination to be effective
op the date stated in such notice, and in such event the Employee
shall be entitled to three (3) monthe severance pay based upon her
contracted per anhum compensation.

B. [Section 202) Zermination of Agrespent for Cause

Netwithstanding any other provisions hereof, if, threugh any
cause, the Employee shall fail to fulfill in timely and propexr

manner her material ebligatioms under this Agreement, or if the
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Employee shall wvielate any of the covenants, agreements or
stipulations of this Agreement, the Corporation shalil thexreupon
have the right to terminate this Agreement by giving written notice
to the Employee of such termination and specifying the effective
date thereof, at least 30 days before the sffective date of such
termination; provided, however, that if termination is due to acts
of dishonesty., gross misconduct or fraud co the part of Employee,
then the Corporation shall have the right to terminate this
Agreement immediately by giving notice te the Employee. 1In the
event of a texrmination for cause Corporaticon shall be ebligated to
pay Employee only such salary as shall have bsen earned by Employee
wp to the effective date of termination.

C.  [section 203] Termination for Disability

1f, for a period of more than ninety (90) days, the Employee
shall fail to perform her duties hereunder on account of illness or
other incapacity, the Corporation shall have the right on ninety
(20) days notice to Employee, to terminate thié Agreement. In thise
event, the Corporation shall be cbligated to pay to Employee all
compensation to which she is entitled through and as of the
effective date of termiration. However, if, pPrior to the date
specified in such notice, asuch illness or incapacity shall have
ceased, Employee shall be entitled to resume her empleyment
hereunder as though such notice had not been given.

D. [Section 204) i i & aration eg

Refunct

In the event that for any reasen the activities of this
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Corporation shall cease due Lo merger, dipsolution, or due to the
actiona of its Member (the City of San Diego), thig Agreement ghall
be terminable by either the Corporation or the Employea upon 90
days written notice. In this event, the Corxporation shall be
obligated to pay to Employee all compensation t¢ whieh ghe is
entitled through and as of tha effective date of termination,
IIT. [Section 300] COMPENSATION

For all services rendered by Employee hereunder, including
services as President of the Corporation, the Corporaticn agrees to
pay to Bwployee a salary at the annual rate of Bighty-Two Thousand,
§ix Hundred Thirty-Nine Dollars (582,639.00) commencing on Mareh 1,
1594, and’ continuing until this Agreement ig terminated, lesw all
applicable withheldings and deductions. Such aalarljr shall be
. payable at the same tima and in the same manner as all other
salariea paid to employees of Corporation.
IV. [Section 400} LEAVE AND FRINGE BENEFITS

A. [Section 401} Vagation Ieave

Employee shall receive twenty (20) working days of paid
vacation leave per annum. Employee shall, however, retain
vacation days accrued during previous service with the Corperation.
Both retained and future vacation leave ghall be acerued, utilized
or paid in lieu thereof, as the casge may be, in accordance with the
Corporation Personnel Manual.

B. [Section 402] Sick leave

Employee shall receive thirteen (13} working days of paid sieck
leave per annum. Employee shall be credited with _  working daya
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of sick leave accrued during previous gervice with the Corporaticn,
All such sick leave may be accrued, utilized, and paid in lieu
thereof, as the cage may be, in accordance with the Corporatien
Pexsonnel Manual.

C. [Section 403) Fringe Bepefits

Employee shall be qualified for ang entitled to receive fringe
benefits commensurate with those provided to all full-time
Corporation management employees, Such fringe benefits ray
include, but not be limitegd to, health insurance, pension plan,
life insurance and any and all other fringe benetitg Provided to
Corporation management enployess, It is clearly understesd that
for purposes of federal, state and lecal laws, smpléygg is an
"emMployea" within the meaning prescribed by said Iaws:
V. [Section 500) EXPENSES

a. [Section S01] Expensea red in P o

The Corporation shall pay all expensesg inFurred by Employee in
performing her duties under this Agreement in accordance with the
annual Corporation budget. Suen expenses may inelude professional
dues and subscriptions, and travel and subsistence for meetings,
events and seminars related to Employee’ s professicnal developmant .

B. {section 502) & bil oyee Us

As full and complete compensaticon for Emplovea’s uge of an
dutomobile for travel to and from her home and for Corporation
activities, Corperation shall pay to Employee during the term of
this agreement the amount of Two Hundred Dollars ($200.00) per
month.
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Vi. [Secriocn 600] RESTRICTIONS

During 'the texm of this Agreement, Employee shall devots her
beat efforts and substantially her entire time to further the
interests of the Corporation., Since the services to be rendered
bereunder are of special, unigue, extraoxrdinary and intellectyal
character, the Employee agrees that during the term of her
employment by the Corporation, she will not enter the employment of
any other firm, association or corporation.
VII. [Sectien 700) MISCELLANEOUS PROVISIONS

A. [Section 701) Cempliagce with Lawg

Empleyee shall comply with all laws, ordinances, ruleg and
regulations, and all orderp and directives Telating to the services
to be parformed hereunder. '

B. ($ection 7021 ement; Bi ces

Corporation agrees that all obligations assumed by it pursuant
to this Agreement shall be binding upon its successors or assigng,
Employee agrees that this Agreement may not be assighed by her,
Corporation and Employee agree that this Agreement may be amended
only by the mutual conesnt of both partias.

c. {Section 703) Reviews

The Corporation will provide Employee with a performance
review approximately 5§ months after the effective date of thisg
Agreement, and thereafter once every 12 months at or about the
anniversary date of this Agreement.

D. [Section 704] Attoxneys Fees

If any legal action or any arbitration or other proceeding is
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brought for the enforcement of this Agreement, or because of an
alleged dispute, breach, default or misrapresentation in connection
with any of the provisions of this Agreement, the successful or
Prevailing party or parties shall be entitled to recover reasonable
attorney’s fees and other costs incurred in that aerion or
proceeding, in addition to any other relief to which it or they may
be entitled.

E. [Section 705] Ipdewnification

Provided Employee is acting within-the scope and course of her
employment with the Corperation and in compliance with the terms of
this Agreement, Corporation shall. to the full extent permitted by
law, indemnify and hold Employee harmless from any and all claims
againet her personally arising from her performanc;‘hereunder,
including attorneys fees and costs reasonably incurred in the
defense of Employee from such claims.

F. [Section 706) Noticeg )

All notices which either party is required to or desires to
give to the other under this Agreement shall be made in writing by
personal delivery or by certified or registered mail with posgage
prepaid and addressed to such party at the offices of Corporation.

a. (Section 707] Disputes Regolntion Clayge

In the event of a claim or dispute arising out of or related
to this Agreement, both parties shall make good faith efforts at
resolution through negotiation. If the yarties agree, to assist in
attempting to negotiate the claim or digpute, a neutral mediator
may be selected from a list of potential mediators prepared by the
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San Diego Office of the American Arbitration Asseciaticn. If the
parties choose to use the assistance of a mediater bur ean mot
agree on the sgelection, they may ask the AAA to select the
mediator. The mediater will follow the AAA Employment Mediatioen
~Rules as appropriate.
VIII. {Section 8060] ENTIRE AGREEMENT

This Agreement eonstitutes the antire agreement between
the parties hereto, and supersedes any and all other agreemants
between the parties.
Approved this _ day of SOUTHEASTERN ECONCOMIC DEVELOPMENT

May, 1954 CORPORATION, a Californjia nomprofit
Corpoe ion

Carolyn Y. Smith, Employee

ROBINSON & PEARMAN
A Professicnal Law Corporation

Robert C, Pearman, Jr.
Corporation Counsel

RCFi3IINICONT ruck . SEDC
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FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This FIRST AMENDMENT TO EMPLOYMENT AGREEMENT ("Amendment®) ig
entered into as of March 1, 1596, by and between Southeastern
Economic Development Coxporation, a California nomprofit public
benefit corporation ("Corporation'), and Carolyn Y.  Smith
("Employee™) .

RECITALS

- A, __Corporation and Employee have herstofore entered into
Chat certain Empleyment Agreement dated as of March 1, 1994 (the
"Agreement") .

B, Coxpeoration and Employee have determined that it is
necessary and desirable to enter into this Amendment.

NOW, THEREFORE, Corporation and Employee do hereby agree as
follows.

1. Any capitalized term used herein and not defined herein
will have the meaning described thereto in the Agreement .

2. Sectiom 201 of tha Agreement is hereby amended to read,
in its entirety, as £ollows:

Jexm

The initial texrm of this Agreement shall be two (2)
years beginning on March 1, 1994, and ending on February
28, 1996. Unpless at least 120 days written notice of
non-renewal is given by eithex pazty to the other prior
to the end of the initial term, or any subsequant term,
the employment ehall continue in full force and effect

from year to year, unless otherwise teyminated ~in - -~ -

accordance with this Agreement. The Corpoxation may at
any time terminate this Agreement for any reason upsn at
least ninety (90) days written notice to Employee, said
termination to be eaffective on the date stated in such
notice, and in such event the Employee ghall be entitled
to the greater of three (3} months severance pay or one
(1) month severance pay for each full year of employment
completed under this Agreement based upon the contxacted

per annum compensation being paid to Employee under thig
Agreement at the time of termination.

3. Section 202 of the Agreement is hereby amended to read,
in ite entirety, as follows:

BC: 008/ RMNDMTI LAGR
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Notwithstanding any other provisions hereof, if,
through any cause, the Employee ghail fail to fulf£ill in
timely and proper manner her material obligations under
this Agreement, or if the Employee shall viglate any of
the covenants, agreements or gtipulaticns of this
Agreement, the Corporation shall thereupon have the right
to terminate this Agreement by giving written notice to
the Employee of such termination and sgpecifying the
effective date thereof, at least 30 days before the
effective date of guch termination; provided, however,
that 1f termination is due to acts of dighonasty, qxocyg
migconduct _ox £raud on the paxrt of Employee, then the
Corporation shall have the right to terminate cthig
Agreement immediately by giving notice to the Employee,
In the event of a termination for cause Corporation shall
be obligated to pay Employee only such galary, as set
forth in Section 300 of this Agreement (“Salary"), as
shall have been earned by Employee up to the effective
date of termination and Corporation shall not be
obligated to pay any severance Pay.

4, Section 203 of the Agreement is hereby amended to read,
in its entirety, as followa:

erminatio Digabilit

if. for a pericd of more than pinety (90) days, the
Employee shall fail to perform her duties hereunder on
account of illness or other incapacity, the Corporation
shall have the right on ninety (90) days notice to
Employee, toc terminate this Agreement. In this event,
the Corporatien shall be cbligated to pay to Employee
three (3) monthe severance pay based upon the contracted
per annum compensatiocm being paid to Employee under this
Agreement at the time of termination and all Salary to
which she is emtitled threugh and as of the effective
date of termination. However, if, prier to the date
specified in such notive, such illness op inecapacity
shall have ceased, Employee shall be entitled to resume
har employment hereunder as though such notice had not
been given,

5. Section 204 of the Agreement is hereby amended to read,
in ite entirety, as followg:

a ties Coxporati o] Defunst

In the event that for any reascn the activitiea of
this Corporation shall cease due to merger, dissolution,
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or due to the actions of ite Member (the City of San
Diego), this Agreement shall be terminable by either the
Corporation or the Employee upen %0 days written notice,
In thig event, the Coxporation shall be obligated to pay
to Employee severance pay calculated in the manner zet
forth in Section 201 of this Agreement and all Salary to
which she is entitled through and as of the effective
date of termination.

6. The term "Personnel Manual", wherever appearing in the
Agreement, is hereby changed to the term "Employee Handbook,®

7. Except as amended hereby, the Agreement remaing in full
force and effact.

8. This Amendment will be governed by, interpreted under,
and construed and enforced in accordance with the laws of the Seste
of California. e e L R b

Approved as of the dats SCUTHEASTERN ECONCMIC DEVELOPMENT
set forth above, CORPORATION, a California nonprofit
corporation
é:: , ChHir

Carolyn ¥ » Employee

ROBINSON & FEARMAN
Corporation Counsel

Rebexrt C. Pearman, Jr.




