negotiated, then that process could be done by the normal method, which might include meetings
in executive session. Hall said that what he recommended to Williams, who expressed his desire
not to go into May 2017 without a contract for Palmer, was to put to the Board the question of
whether it would waive the written notice requirement and agree to the ninety-day extension.
Williams stated that the ninety-day period would give the Board time to complete a performance
review and negotiate a new contract. Paolillo said that he was fine with waiving the notice
requirement and then considering whether to move forward with a new contract with Palmer.
Dash raised the question, based on his reading of Section 2C of the General Manager contract,
whether the contract terms referred to the Board being in the process of renewing Palmer’s
contract and not deciding whether or not to renew the contract. He said that if the Board wanted
to discuss whether or not to renew the contract, the Board should not agree to the ninety-day
extension. He said that if the Board accepted Palmer’s notice and was agreeing to renew the
contract, then it would simply need to discuss the terms. He said if it was not written notice, then
the contract would expire.
Williams said that if Palmer had given written notice but the contract had not been negotiated
and the parties could not reach an agreement within ninety days, then the contract would expire.
He said that by agreeing to waive the written notice, the Board was not agreeing to renew the
contract, rather it was allowing the contract to extend for ninety days so that the two parties
could determine whether to renew the contract and on what terms. Dash disagreed and said that
allowing the contract to extend for ninety days is almost implying that the Board is renewing the
contract and that discussion has not taken place yet.
Paolillo stated that since the Board had not heard from Palmer, he assumed that Palmer was not
interested in renewing. He asked Palmer whether he had understood the written provisions of his
contract. Palmer responded that he had never given written notice of his desire to renew for past
contracts and that he had no reason to believe it would be an issue to give verbal notice again.
Paolillo asked whether Palmer wanted to continue as General Manager. Palmer said yes. Palmer
then pointed to the dates on his current contract, which was entered into on February 9, 2014 but
not finalized until April 2014 and said that contract extensions were longstanding practice.
Hall said, in his reading, Palmer’s contract doesn’t create a presumption that the Board has any
obligation to renew the contract. He said, instead, the contract states that the General Manager
may give notice but is silent on the Board agreeing to renew.
Paolillo asked what would happen when Palmer’s contract expired on April 30, 2017. Hall
responded that Palmer could continue as an at-will employee, subject to whatever conditions
were mutually agreed to. Dash said that, according to his contract, if Palmer was terminated atwill without cause, the town would owe Palmer six months salary.
Williams said that he would prefer to have the contract in place for the next ninety days while the
Board conducts a performance review of Palmer and negotiates a new contract. Dash pointed
out that while Palmer’s prior contracts did not have language surrounding a written notice, while
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the current contract had such language inserted. Paolillo suggested waiving notice to give the
Board ninety days to consider renewal.
Williams moved to waive the written notice required under Section 2C to allow the extension of
the contract for an additional ninety days to allow for negotiations concerning renewal. Paolillo
seconded the motion.
Dash asked what would occur during the ninety-day period. Williams responded that the
performance review would be conducted and the Board and Palmer would renegotiate the
contract. Dash said that if Palmer had not been wishing to stay, there should have been some
contingency plan in place.
Paolillo asked Palmer why he had not given notice to the Board about continuing as General
Manager. He said that it was unclear to him what Palmer was expecting to do. Palmer
responded that from September 2016 to January 2017, his review from the previous year was
ongoing. He said that there were talks of renewing his contract at almost every meeting during
that time period. Paolillo said that Palmer should have made the Board aware that he wanted to
renew his contract. He said that he would consider extending the contract for ninety days in
order to consider whether to renew the contract.
Dash amended the motion by adding the following, “subject to the understanding that the Board
is under no obligation to renew the contract.” Paolillo seconded the motion. The Board
approved the motion as stated and amended with a vote of all in favor (3-0).

III.

ADJOURNMENT

The Board moved to adjourn at 6:23 PM.
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---------- Forwarded message ---------From: Jim Williams <jimwilliamsbelmont@gmail.com>
Date: Tue, Apr 18, 2017 at 2:31 PM
Subject: Re: Contract Renewal
To: Jim Palmer <JPalmer@belmontlight.com>, Aidan Leary <ALeary@belmontlight.com>
Cc: James Williams <JWilliams@belmont-ma.gov>
Hi Jim,
Thanks for your quick response.
For good order's sake, the LB needs to ratify your verbal notice as the required "in writing"
notice of your wish to renew the contract in order for it to be automatically renewed for 90
days. This is the simplest approach. Accordingly, we need to convene a 15 minute Light Board
meeting at 6PM at Town Hall on Monday April 24th.
Please advise Aiden of same: ask him to post the meeting as required; and advise me by e'mail
to this e'mail address when posted.
Best regards,
Jim
Jim Williams
Selectman
Chairman of the Belmont MLB
Town of Belmont

On Mon, Apr 17, 2017 at 3:26 PM, Jim Palmer <JPalmer@belmontlight.com> wrote:
Hi Jim,

Thanks for reminding me that my contract with the town needs to be renewed.

Traditionally, I have verbally notified the town of my intent to enter into a new contract. The
verbal notification method was used in both 2013 and 2016. I had this year’s upcoming contract
conversation with Mark on October 20, 2016 during our performance review discussions, which
satisfies the six month notification requirement.

The only modification to my current contract was the education reimbursement in January 2017.

Please find attached my 2011, 2014, and 2017 agreements with the town for your records.

Thank you,
Jim

JAMES F. PALMER
General Manager/CEO

40 Prince Street, Belmont, MA 02478-1927

617.993.2812 direct 617.993.2800 main

jpalmer@belmontlight.com

www.belmontlight.com

From: Jim Williams [mailto:jimwilliamsbelmont@gmail.com]
Sent: Monday, April 17, 2017 12:16 PM
To: Jim Palmer <JPalmer@BelmontLight.com>
Cc: James Williams <JWilliams@belmont-ma.gov>
Subject: Contract Renewal

This communication is governed by the State's Open Meeting Law

Hi Jim,

Trust all is well.







As I understand it, your current employment contract expires on April 30th unless you
sent the Town a notification of your intent to renew by November 30th.
Mark has no recollection of receiving such a notification, yet that doesn't mean that you
didn't notify the Town of your intention or that the contract hasn't been modified since its
acceptance in May of 2014.
So, if the contract was modified and you have a copy of the modification please send it to
me for the Town files.
If it wasn't modified and you did notice the Town, please send me a copy of it as the
current contract will extend by 90 days automatically.
However, if you didn't, we are going to have to schedule LB meeting on the 24th to
consider a way forward until we can conclude negotiations on a new contract assuming
you do intend to stay on as General Manager.

So, please let me know tomorrow first thing tomorrow what's the situation is on your end. If we
need a LB meeting, we'll need to start it before the BOS meeting on April 24th.

Thanks and best,

Jim

Jim Williams
Selectman
Chairman of the Municipal Light Board
Town of Belmont

--

EMPLOYMENT AGREEMENT BETWEEN
THE TOWN OF BELMONT
AND
THE GENERAL MANAGER OF THE MUNICIPAL LIGHT DEPARTMENT
THIS EMPLOYMENT AGREEMENT (“Agreement”), made and entered into as of
February 9, 2014 is by and between the Town of Belmont, Commonwealth of Massachusetts, a
municipal corporation (the “Town”), acting by and through its Municipal Light Department
Board (the “Board”) and James F. Palmer (the “General Manager”).
W1TNESSETH:
WHEREAS, the Town desires to renew the employment agreement with James F. Palmer
as the General Manager of the Town of Belmont Municipal Light Department (the “Municipal
Light Department”);
WHEREAS, the Municipal Light Department Manager is the Chief Executive Officer of
the Municipal Light Department;
WHEREAS, the Board, under Chapter 164, Section 56 of the General Laws shall fix the
compensation and term of office with the General Manager;
WHEREAS, it is the desire of the Board to determine the compensation, term of office
and tenTis of employment of said General Manager;
WHEREAS, it is the desire of the Board to retain the services of the General Manager
and to provide inducement for him to remain in such position; and,
WHEREAS, the General Manager desires to renew his employment agreement with the
Town.
NOW THEREFORE, in consideration of the mutual covenants contained herein, the
parties agree as follows:
Section I. Employment of the General Manager.
A.

Scope of Agreement. The Board will employ the General Manager in the position
of Manager of Municipal Light Department, as that position is defined in Chapter
164, Section 56 of the Massachusetts General Laws, and the General Manager
agrees to accept such employment, as defined by that statute and on the terms and
subject to the conditions set forth herein.

B.

Duties. In such capacity, the General Manager will have full charge of the
operation and management of the Municipal Light Department subject to the
direction and control of the Board as set forth in Chapter 164, Section 56 of the
Massachusetts General Laws, and as further defined by the Massachusetts courts.

In connection therewith, the Board does grant and hereby delegates to the
Manager any and all authority necessary in order to carry out these
responsibilities. The General Manager shall also generally participate in all Board
Meetings, Town Meetings, and other meetings where his attendance would be
beneficial to the orderly conduct of the Town’s business and operations.
C.

Restrictive Covenant. During the Term of this Agreement, the General Manager
shall devote his best efforts and his entire time to advance the interests of the
Municipal Light Department and he shall not directly or indirectly, alone or as a
member of a partnership or as an officer, director or shareholder of any other
entity, be engaged in or concerned with any other commercial duties or pursuits
whatsoever that would be in conflict with the operation of the Municipal Light
Department.

Section II. Term of Office.
A.

This term of this Agreement shall commence on April 22, 2014 and terminate on
April 30, 2017 unless earlier terminated as provided herein (the “Term”).

B.

The General Manager serves as an employee at will who may be terminated by
Board any time with or without Cause (defined in Section IV(a)(i) below).

C.

In the event the General Manager wishes to renew this Agreement with the Town,
the General Manager shall be responsible for providing written notice to the Town
no later than six (6) months prior to the expiration of this Agreement. If the
negotiations pertaining to such renewal are not complete when this Agreement
expires, this Agreement will automatically renew once for ninety (90) days to
allow for the negotiations to be completed.

D.

In the event the General Manager fails to notify the Board in writing at least six
(6) calendar months prior to the expiration of this Agreement that he wishes to
renew this Agreement, this Agreement shall terminate on April 30, 2017.

Section III. Compensation and Benefits.
A.

Annual Base Salary. The General Manager shall be paid an annual base salary of
$160,500, for the period February 1, 2014 through January, 2015 (“Base Salary”).
Such amount shall be payable in accordance with Town’s payroll practices during
the Term of this Agreement, as defined herein. Each year thereafter, the General
Manager’s performance will be reviewed by the Board on or before February 1st,
and his increase, if any, will be based on performance for the prior year ending
December 31st. Any increase in salary shall be effective on February 1st of that
year.

B.

On-Call Payments. The General Manager will also receive annual emergency on
call pay of ten thousand dollars ($10,000) which shall be paid monthly prorated
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during each calendar year of the Term payable in accordance with Town’s payroll
practices.
C.

Insurance and Benefits. During the Term, the General Manager shall be entitled
to participate in all insurance or other benefit plans (including, without limitation,
life and health insurance) presently in effect or which may be established during
the Term and generally applicable to employees of the Town. The General
Manager shall be also reimbursed by the Town for his long-term disability
insurance premiums, provided however, that such reimbursement shall not exceed
five thousand dollars ($5,000) per year.

D.

Vacation. The General Manager shall accrue four (4) weeks of annual vacation
leave per year at a rate of 3.08 hours per week for each week of service. Vacation
leave shall be scheduled by the General Manager so as not to conflict with the
needs of the Municipal Light Department. Vacation leave may be carried over
from year to year; however, vacation leave accumulated by the General Manager
shall not exceed eight (8) weeks.

E.

Sick Leave. The General Manager shall earn sick leave with pay at the rate of
2.31 hours sick leave for each week of full-time service. The Board reserves the
right to request medical documentation satisfactory to a majority of the Board.
Unused sick leave days may, be accumulated to a maximum of two hundred (200)
days. Unused sick leave shall not be given as severance pay. There shall be no
right to termination cash out.

F.

Holiday Leave. The General Manager shall be entitled to twelve paid holidays.
Labor Day
Columbus Day
Veteran’s Day
Thanksgiving Day
Day After Thanksgiving
Christmas Day

New Year’s Day
Martin Luther King Day
President’s Day
Patriot’s Day
Memorial Day
Independence Day

Additionally, the General Manager shall be entitled to one (1) “floating holiday”
day with pay to be used between September 1 and December 31 of each year.
Paid holiday compensation shall be computed as one working day’s pay, not to
exceed eight (8) hours, and shall be credited to the General Manager in addition to
the number of hours actually worked during the pay period.
Whenever a holiday falls on a Sunday, the following Monday shall be considered
a holiday. Whenever a holiday falls on a Saturday, the previous Friday shall be
considered a holiday.
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G.

Bereavement Leave. In the event of a death in the General Manager’s immediate
family, the General Manager may take up to three (3) consecutive work days with
pay as bereavement leave. Members of the immediate family are considered to
be: spouse, mother, father, sister, brother, son, daughter, mother-in-law, father-inlaw, sister-in-law, brother-in-law, son-in-law, daughter-in-law, grandfather,
grandmother, grandchildren, grandfather-in-law, and grandmother-in-law.
Further, in the event of a death in the General Manager’s family for a relative
other than those herein enumerated, the General Manager may take one (1) work
day as bereavement leave.

H.

Conference Leave. Should the General Manager attend a professional annual
conference or other regional professional conferences, if approved by the Board,
time spent at such conferences shall not be deducted from his vacation leave.
Personal Leave. The General Manager shall be entitled to one (1) personal leave
day per year. This day will not accumulate from year to year.

J.

Vehicle. The Town shall provide a motor vehicle for the use of the General
Manager and shall be responsible for the maintenance, insurance and gasoline
payment for the vehicle. The vehicle shall be used exclusively for Department
purposes. Except in an emergency situation, the automobile may be driven for
non-business purposes only if the General Manager is in the automobile. The
General Manager shall not use such automobile outside New England without the
Board’s approval of such use.

K.

Business Expenses: During the Term, the Town shall reimburse the General
Manager for all reasonable business expenses incurred by him, as a result of his
position of General Manager, only while on official business of the Municipal
Light Department and only to the extent that such business expenses are in accord
with the policies of the Board, whether or not those expenses are incurred within
the limits of the Town of Belmont.

Section IV. Termination and Severance Pay.
A. Termination By the Board. The Board may terminate this Agreement upon the
occurrence of any of the following events:
(i)

For “Cause”, which for the purposes of this Agreement means the General
Manager:
(a) commits an act of gross negligence, willful misconduct, willful
misfeasance, willful malfeasance or materially breaches this
Agreement, including, without limitation, persistent failure to perform
his duties or acting contrary to the direction and control of the Board
subject to the provisions of MGL c. 164; or
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(b) is convicted of a felony.
(ii)

If the General Manager is dismissed for Cause, then the Board shall
provide the General Manager with ten (10) days written notice of such
dismissal, and the action to terminate the General Manager shall not pass
unless a majority of the Board members vote to terminate this Agreement.
Any notice required under this section shall state the cause for the
proposed termination in reasonable detail, including a written statement of
the facts and reasons for such proposed termination. The General
Manager has the right to a meeting with the Board prior to any Board vote
for termination under this Section WA. The General Manager shall have
the right to challenge the justness of cause for such proposed termination
before the Board at a hearing to be held in executive session or to be held
in a public hearing as requested by the General Manager. The General
Manager has the right to retain legal counsel of his choice and at his own
expense to represent him at such hearing. Upon any such termination for
cause, no further compensation shall be paid to the General Manager other
than accrued benefits or as may otherwise be required by applicable law.

(iii)

If the Board terminates this Agreement without Cause the General
Manager shall be paid a lump sum cash payment equal to six (6) months
of the Base Salary no later than fourteen (14) days following such
termination, provided the General Manager has signed a release in form
and substance satisfactory to the Board releasing the Town from any and
all claims the General Manager may have against the Town or the Board
regarding the terms of this Agreement and termination of the General
Manager’s employment. The Town shall continue to provide the General
Manager health insurance and other benefits after termination as required
by Federal and state law.

B. Termination By the General Manager
(i)

The General Manager may terminate this Agreement at any time by
providing sixty (60) days written notice to the Board. If the General
Manager gives such notice to the Board of his cancellation of the
Agreement during the Term, the General Manager shall be entitled to
compensation and benefits for all days worked until such date of
termination and all other accrued benefits. A copy of the resignation shall
be filed with the Town Clerk by the General Manager.

(ii)

Notwithstanding anything herein to the contrary, if the General Manager
terminates his employment without providing notice as set forth in Section
W B (i) above, this Agreement shall immediately be deemed terminated,
and the General Manager shall not be entitled to any further compensation
or other benefits hereunder other than accrued benefits or as may
otherwise be required by applicable law.
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In the event that the General Manager shall become so disabled or
C. Disability.
incapacitated because of permanent physical or mental disability that he shall be
totally unable to perform the services required of him pursuant to this Agreement,
then six (6) months after the onset of such total permanent physical or mental
disability, this Agreement shall terminate and the General Manager shall be
entitled to any disability and other payments (other than severance) generally
payable by the Town to Town employees upon their termination of employment
by reason of disability or incapacity. Any question regarding the disability of the
General Manager, as to which the General Manager and the Town cannot agree,
shall be determined in writing by a qualified, independent physician mutually
acceptable to the General Manager and the Town.
Section V. Annual Goals.
Annually, the Board and General Manager shall define performance goals for the General
Manager in writing and the Board shall further establish a relative priority among those
goals. The goals shall generally be attainable by the General Manager within the time
limits specified and within the annual operating and capital budgets and the
appropriations and revenues provided by the Town and/or the Municipal Light
Department.
Section VI. Professional Development.
A. The Town will pay the reasonable expenses for registration, food, travel and
lodging of the General Manager in connection with his attendance at the annual
American Public Power Association Annual Conference and the Northeast Public
Power Association Annual Conference. The Town will also pay reasonable
expenses for the General Manager to attend appropriate regional meetings. If the
General Manager wishes to attend other regional short courses, institutes or
seminars, these will be subject to the prior approval of the Board.
B. The Town shall reimburse the General Manager for courses completed with a
minimum grade of 3.0 towards a Master’s Degree in a field of study related to the
General Manager’s duties at the Municipal Light Department at an accredited
university or accredited college in an amount not to exceed $3,500 per course.
Prior to reimbursement, the General Manager shall provide the Board with
evidence of payment for the course and an approved transcript of the course
grade.
Section VII. Dues and Subscriptions.
The Town agrees to budget and pay for the professional dues and subscriptions of the
General Manager necessary for his membership in the American Public Power
Association and/or the Northeast Public Power Association.
Section VIII. Indemnification.
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To the extent allowed by law, the Town shall indemnify and hold the General Manager
harmless from and against any suits, judgments, damages, fines, liabilities, costs and
expenses (including court costs and reasonable attorneys’ fees) incurred as a result of any
claim, suit, action or cause of action that may be brought against the General Manager by
a third party arising out of the General Manager’s employment as, or exercising his duties
as, General Manager, within the scope of his employment. This paragraph shall survive
the termination of the Agreement for any reason.
Section IX. Bonding.
The Town shall bear the full cost of any fidelity or other bonds required of the General
Manager under law.
Section X. General Provisions.
A. This Agreement sets forth the entire agreement and understanding between the
parties as to the subject matter hereof and merges and supersedes all prior
discussions, agreements and understandings of any and every nature between
them, and neither party shall be bound by any condition, definition, warranty or
representation other than expressly set forth or provided for in this Agreement, or
as may be, on or subsequent to the date hereof, set forth in writing and signed by
the party to be bound thereby; and this Agreement may not be changed or
modified except by an agreement in writing signed by the Board and the General
Manager. In the event of a dispute hereunder, this Agreement shall be interpreted
in accordance with its fair meaning and shall not be interpreted for or against any
party hereto on the ground that any such party drafted or caused to be drafted this
Agreement or any part hereof.
B. This Agreement shall be binding upon and inure to the benefit of the Town and its
successors and assigns, and the General Manager and his heirs, legatees,
executors, administrators, and legal representatives.
C. The waiver by the Board of a breach of any provision of this Agreement by the
General Manager shall not operate or be construed as a waiver of any subsequent
breach or breaches by him.
D. In the event that any term, condition or provision of this Agreement shall be
determined to be unenforceable by any court of competent jurisdiction, it shall in
no way affect the validity of any other term, condition or provision of this
Agreement.
E. This Agreement shall be deemed a Massachusetts contract and is to be interpreted
under the laws of the Commonwealth of Massachusetts without regard to conflicts
of law principles.
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F. For purposes of the Fair Labor Standards Act, the General Manager shall be
deemed an exempt employee.
Section XI. Notices.
Notices pursuant to this Agreement shall be given by deposit in the custody of the United
States Postal Services, postage prepaid, addressed as follows:
A. Town:

Chairman, Municipal Light Department Board
Town of Belmont
455 Concord Avenue
Belmont, MA 02478

B. General Manager:

James F. Palmer
50 Old Pottery Lane
Norwell, MA 02061

C. Town Counsel:

George A. Hall Jr.
Anderson & Kreiger LLP
One Canal Park, Suite 200
Cambridge, MA 02141

unless either party hereinafter informs the other party in writing of a change of address.
Alternately, notices required pursuant to this Agreement may, be personally served.
Notice shall be deemed as given as of the date of personal service or as of the date of deposit of
such written notice in the course of transmission in the United States Post Service.
*

*

*

[SIGNATURES ON THE FOLLOWING PAGE]
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IN WiTNESSES WHEREOF, the Town of Belmont, Massachusetts has caused this
Agreement to be signed and executed on its behalf by its Municipal Light Department Board
duly attested by its Town Clerk and the General Manager has signed and executed this
Agreement, both in duplicate, the day and year first above written.
TOWN OF BELMONT
Acting by and through
its Municipal Light Department Board
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Jyes F. Palmer

Date:

Date:

By:
Sami Baghdady

Date:

Attested:
Town Clerk
Date:
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