APPROVED OCTOBER 17, 2000

THE SCHOOL BOARD OF ALACHUA COUNTY, FLORIDA
APPROVED MINUTES OF SPECIAL BOARD MEETING

OCTOBER 4, 2000

The School Board of Alachua County, Florida, met in specid sesson duly cdled & 9 am. inthe
Boardroom, 620 East University Avenue, Gainesville, Forida. Present were: Barbara Sharpe, chairman;
Judy Brashear, vice-chairman, Bill Cake, Bev Carroll and Chester Leathers, members, JamesF. Lang
and Ken Sukhia, attorneys for the Board.

The meeting was caled to order by Chairman Sharpe, followed by the Pledge of Allegiance to the Hag.

ADOPTION OF AGENDA

CONSIDERATION OF
SEVERANCE PACKAGE
FOR SUPERINTENDENT

Motion by Mrs. Carrall Seconded by Dr. Leathers

Moved to adopt the agenda for the meeting of October 4, 2000, as
presented.

The question was called. Upon Vote: Mation passed 5-0

Mr. Jm Lang, referred to the proposed Settlement Agreement and General
Release form prepared by Attorney Ken Sukhia. He noted that the form the
Board has does not show the fact of execution by Dr. Marazza, but in fact it
has been executed by him as he has afax copy with Dr. Marazza' s
sgnature. What the Board isto consder isthe approva of this agreement in
order to execute the severance package as set forth in the agreement.

Dr. Leathers requested clarification on the following paragraphs.

11.  Mr. Sukhianoted that this language relates to a chalenge to the
agreement itsdlf. If either party were to assert any kind of action, legd
or equitable, that has aready been released by this agreement, or
chdlenges even the legdlity or enforceshility of the agreement, this
paragraph would prohibit either party doing this. It addsto theinitid
paragraph which isthe overdl release by including language deding with
even chdlengesto the enforcesbility of the agreement.

15. Thisparagraph has what is consdered to be standard language
which is part of nearly al releases and settlement agreements and that is
this agreement sets forth the entire agreement between the parties.

There is no side agreement between the Board and Dr. Marazza relating
to these matters other than what has been set out in this agreement. This
isafull and complete agreement in that regard.

16. Arewedtill looking at lack of closure? Mr. Sukhiafdt thet in
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order to be thorough as far as the release is concerned, it was necessary
that Dr. Marazzardesse dl damsinduding damsfor age discrimination
in employment, which are set in federd statutes and gate very plainly
that no one may ever waive an age discrimination action unlessthis
language isin that agreement.

Dr. Marazza has 21 days to consider the agreement before
execution, and he has executed the agreement putting us past that point.
Mr. Sukhia noted thisis congigtent with the redlity of the Stuation
because the Monday following the August 25 mesting, he received acall
asking if the last proposd was dlill available. He fdlt the Board needed
to know that when negotiations had broken down at that mesting, they
had broken down because Dr. Marazza was unwilling to accept what he
has now accepted. We now have to dlow 7 days following execution
for Dr. Marazzato revoke the agreement if he wishes.

Mrs. Brashear asked if the new contract nullifies the old contract. Mr.
Sukhia stated that the agreement is not intended to supercede the
indemnification provisons. Dr. Marazza should be entitled to no less
protection than he negotiated for with regard to actions that have nothing
whatsoever to do with the nature of the actions that have led to the
termination.

Mr. Sukhiaclarified paragraph 7. The Board isnot in aposition to agree to
indemnify Dr. Marazza at this point, nor does he fed the Board should be
bound even by the prior contract to necessarily indemnify him under these
circumstances after what has happened at this point. He did fed the Board
would agree not to foreclose consideration of indemnification.

Mrs. Brashear asked if the way it is stated in the negative implies that the
Board has no duty or that the superintendent has no right to expect
indemnification or is the pogtive implied from the negative.

Referring to paragraph 15, Mr. Sukhia stated that for protection for cases
other than sexual harassment or those relating to sexaul harassment, there is
reglly no reason why what has been done here should necessarily change the
respective obligations under paragraph 10 of the employment contract with
regard to clams other than these,

Future Boards are in no way controlled by the prior contract when it comes
to sexua harassment cases and those arising from sexud harassment, but
when it comes to other cases, the Board isin no way fettered in applying the
terms of that prior employment contract to those cases.

The language in paragraph 16 is so precise from the statue that thereis very
2
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little thet can be done, at our own risk, in modifying that language.

Dr. Leathers asked if paragraph 10 of the origina contact had been referred
to and Mr. Sukhia noted that he felt it necessary to include the provision that
each party will beer its own fees and cogts in connection with any matters
relating to Dr. Marazza' s departure as superintendent.

Mrs. Brashear stated that she would like to get on record for this Board that
at this point while accusations have been made al kinds of ways that there
has been no trid, there has been no sworn testimony, there has been nothing
that could be consdered legd proof of anything. This Board has nothing of
asolid nature to work with and we do not know the truth and we probably
never will about dl the things that have been said.  She noted that she has
compromised alot of times before on this Board when she thought it wasin
the best interest of the School Board, and she wanted to make it clear that
we are looking at clearly a compromise, because no proof, no sworn
affidavits, no trid, no anything has ever been brought to us.

She asked Mr. Sukhiaif thisis acompromise in the best interest of the
Board based on the cost of dl those other more sure, more clarifying of dl
of this.

Mr. Sukhia answered yes, particularly when you consder a proceeding
going to hearing would under contract involve the Board Stting &t thet
hearing. As best as he can determine as things stand now, dl the while Dr.
Marazza might continue earning salary and it wouldn’t take too mary months
for that to equal what the severance package provides. Hefedsthisisa
very favorable and acceptable package.

Dr. Leathers noted that the Board made a statement about just causein
terms of doing what was prepared and Mr. Sukhia helped prepare that and
in no way does that diminish what the Board has stated to this point.

Mrs. Brashear stated her point is did we have atrid, did we have sworn
testimony, did we have evidence and proof and jury or judge s ruling that we
might in fact owe the superintendent awhole lot more money than we arein
fact paying here, or we might in fact owe him nothing at dl.

Mr. Cake stated plus alot of atorney feesto get to that point.

Mr. Sukhia agreed that this represents, relatively spesking, very little money
when you add the potential, but noted there is so much benefit to the findity.
He did want to emphasis for the Board that soon after the last meeting when
he received the phone cal asking if the proposal was iill available, &t this
point he wanted something in writing. They would have what he thought was
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understood and agreed to and it would be sent and a week later he would
get something saying there was a problem with this or that language, and not
just from the attorney as Dr. Marazza also had suggestions. Invirtudly dl of
those instances we ingsted upon the language that we inssted upon and
where we felt it was a reasonable concern that had not occurred to us we
included it. Once they were approaching the 30" of September some two
weeks ago, in talking with Mr. Lang, they talked about this going no further
than that date no maiter whenitissigned. Thiswas something else they
ingsted upon. His attitude was that time was of the essence and this must be
resolved quickly, and even though every conversation was of that nature,
there seemed as though there was aways something about this or that. It
finaly came down to thisis going to happen, or we are going to proceed in
the other direction as indicated previoudy.

Mrs. Carroll asked if this settlement protected the Board from future suits.
Mr. Sukhia stated that it definitely does by or between these parties, and
that thisisafar contract for this School Board and this school digtrict.

Mrs. Carroll referring to paragraphs 15 & 7 commented that we have had
many people like some of us who would say, in aStudion asthis, you would
hate to settle with dollars because it may mean that you are either endorsing
someone's behavior, or it might be better to go on and prove a point and not
pay at dl. Weadl have had to think of this and through this, as well asthe
attorneys. Thisday in age, | think to St here in the course of not having had
legd testimony and not having gone through a hearing or any of those such
things, it would be idedlitic for this Board to think that we could save money
by doing that. | know that thisis not just amoney issue, that we never want
to award someone for doing something wrong, but as we said before, that is
yet to be absolutely proven.

She asked about the legd cogts involved if the Board continued with this
process.

Mr. Sukhia stated were we to continue with this process and go to afull
hearing, not just before this Board, the next step would be an apped more
than likely by Dr. Marazza, perhaps by either sde. That appea would take
us to the Department of Adminigtrative Hearings, and then that would be
subject to a second appedl to the First Didtrict Court of Appedl in
Tdldhassee. His concern is that the matter could be drug out to such an
extent that there could be normd sdary payments before long that would
exceed the amount in the agreement. From a fee standpoint you probably
would be looking at $25,000 to $50,000 depending on how many appeals
were incurred. And then there is the issue of a challenge under the contract
for the payment of Dr. Marazzal sfees. If we proceeded and determined
there was probable cause and there was a basis that termination should
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ensue and that a court should agree, given dl of that, we would surely be at
aposture of having paid a a minimum of $75,000 to $100,000.

Motion by Mr. Cake Seconded by Mrs. Carrall

Moved that the Board accept and approve this Settlement Agreement and
General Release.

Chairman Sharpe stated that even though we did not have a court case, we
did not have ajury or anything of that kind, this case could have led to that
and accusations are accusations but that is how cases are built. Every case
that comes before us or anyone ese is built on accusation. And the minutes
will show that besides the sexua harassment charges, even before the
investigator’ s report had been given to us or completed, there were three
Board members who al expressed their concern of probable cause and by
way of annual evauation those concerns were confirmed. We are not just
gtting here on awitch hunt--there was cause--there is not anybody being
crucified or accused of anything and asked to resign before now because of
0SMOS'S.

The question was called. Upon Vote: Motion passed 5-0

Dr. Leathers thanked Mr. Sukhiafor his contributions in helping the Board
to achieve this outcome.

Mrs. Carroll asked that al names be placed on the table and discussed prior
to amotion.

Dr. Leathers nominated Dr. Mary Chambers for the position of Interim
Superintendent.

There were no other nominations.

The Chairman closed the nominations

The question was caled on Dr. Mary Chambers becoming the Interim
Superintendent. Upon Vote: Motion passed 5-0

The Board was in agreement with Chairman Sharpe working with Mr. Lang

and Dr. Chambers with regard to her contract.

Mrs. Carroll requested the contract with Dr. Chambers be placed on the
next Board agenda.
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Mrs. Brashear asked that Dr. Chambers keep in mind that the reason
schools exigt isfor the education for children, and that even though she
comes from afinance background in a business perspective to serioudy
consder dl decisions made from the perspective of the education of
children. Dr. Chambers has given us no cause to doubt that we will have
any problems from her last servicein thisregard. Mrs. Brashear doesn't
think the best decisons will be made if they are not made based on the
overview of the education of children. Sheis happy to make this unanimous.

Dr. Lesthers pointed out that Dr. Chambers doctorate is in education and
she has a strong background in that as well as finance.

Mr. Cake fedsthe Board needs to give Dr. Chambers full support in doing
those things that she fedl's as a superintendent need to be done. We have
come through a difficult time and she has a heavy burden to try and address
the morae problems and other problems as she seesfit, and if that means
reorganizetion or whatever, we need to give her that flexibility. All these
things would come back to the Board at alater point.

Chairman Sharpe fedls one of the things Dr. Chambers would need to do is
look at reorganization and try to get the digtrict on the road to heding—get
the trust back into the digtrict. Asthe financia director, Dr. Chambersis
involved with every department and is aware of mogt everything we do and
this background will help her in the position as superintendent.

Mr. Lang clarified that he and the Chairman would meet with Dr. Chambers
and discuss matters of contract and bring back to the Board for
consderation & the next mesting.

Dr. Lesthers noted that the district needs time for hedling and suggested
leaving it opentended at thistime.

Mr. Cakefelt it appropriate for usto at least indicate we want to do some
discussion regarding superintendent search or whatever but would hope to
wait and do this after reorganization. He fedsthe intent isto do something
more than just gppoint an interim superintendent.

Chairman Sharpe noted that she will depend on Mr. Lang to see that
protection for Dr. Chambersis built into the contract. The Board has to be
sure she has the full authority to do reorganization or whatever and sheis not
sure open-ended is best.

Chairman Sharpe thanked Mr. Sukhiaand Mr. Lang for their servicesin this
matter.
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ADJOURNMENT The meeting was adjourned at 9:52 am.
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