










GENERAL RELEASE
AND SETTLEMENT AGREEMENT

This Agreement ("Agreement") is made as of 8...to_- ,2012, by
and between the Upper Cumberland Development District ("UCDD") and Ashley
Pealer ("Pealer"), effective August 20,2012 (the "Effective Date").

WHEREAS, .Pealer has asserted certain claims against UCDD and its
officials relating to her employment and UCDD and the officials have denied
those claims; and

WHEREAS, Pealer has asserted other claims against ueDD and its
officials including but not limited to allegedly impermissible access to electronic
communication, and ueDD and its officials have denied those claims; and

WHEREAS, Pealer and UCDD have agreed to settle any and all claims
between them in order to avoid the expense, delay, and risk of litigation;

NOW THEREFORE, in consideration of the mutual covenants and
agreements set forth herein, ueDD and Pealer agree hereto as follows:

1. RELEASE TERMS. UeDD has agreed to offer re-employment to
Ashley Pealer as of the effective date of this agreement. UenD will pay Ashley
Pealer all her standard compensation from the date of her original termination,
June 18, 2012, through and including the effective date of this agreement in the
amount of $7,210.00. This payment will be made as standard employee
compensation subject to standard withholdings, and constitutes back pay for
Pealer during this period of time. UeDD 'will further pay the amount of $4,000.00
(and an additional $4,000 on behalf of Kathy Pealer pursuant to her separate
agreement), representing attorney's fees. Upon receipt of these two payments,
Pealer acknowledges and agrees that she has received all other standard
compensation, payments, and reimbursements due to Pealer by UCDD. No other
benefits or payments are to be provided to Pealer by UenD except for these
payments. Pealer will be re-employed by UeDD in accordance with the terms of
Paragraph 3. In consideration of these payments, the re-employment of Pealer, and
the general release set forth in Paragraph 2, the covenant set forth in Paragraph 2,
and other good and sufficient considerations set forth herein, all claims by Pealer
against UCDD, its employees, directors, and officers, are hereby fully remised,
released, and discharged. '

Pealer will be restored to this status quo ante with regard to longevity,
annual and sick leave, as though the transitions had not occurred.



2. GENERAL RELEASE. In consideration of the release herein
contained, the payments as described below, UCDD's offer of re-employment and
other consideration provided to Pealer hereunder, the sufficiency of which Pealer
hereby acknowledges,Pealer releases UCDD and all of its past, present, and future
officers, employees, agents, divisions, affiliates, successors, assigns, including but
not limited to Randy Williams andMike Gannon from any and all claims, charges,
demands, suits, rights, or causes of action, at law 01' equity or otherwise, including,
but not limited to, claims, charges, demands, suits, causes, or rights of action
relating to breach of contract or public policy, wrongful, retaliatory, or
constructive discharge, outrageous conduct, any claimsunder Title VII of the Civil
Rights Act of 1967, as amended, the Age Discrimination in Employment Act of
1967, as amended by the Older Workers' Benefit Protection Act, the National
Labor Relations Act, as amended, the Civil Rights Act of 1866 and 1991, as
amended, Sections 1981 through 1988 of Title 42 of the United States Code, as
amended, the Employee Retirement Income Security Act of 1974, as amended, the
Immigration Reform Control Act, as amended, the Occupational Safety and Health
Act, as amended, the Americans with Disabilities Act of 1990, as amended, the
Fair Labor Standards Act, as amended, the Sarbanes-Oxley Act, the Family and
Medical Leave Act of 1993, the Equal Pay Act, the Worker Adjustment and
Retraining Notification Act, the Consolidated Omnibus Budget Reconciliation
Act, as amended, any claim under Tennessee common law, Tennessee statutory
law, any workers' compensation law, the Tennessee Human Rights Act, and any
other United States federal, state, local, 01' foreign, civil rights, human rights, bias,
wage-hour, pension 01' other law, regulation, or executive order, or claims for any
other type of discrimination, additional compensation, or fringe benefits, and any
and all rights to or claims for employment or continued employment, attorneys
fees or damages (including contract, compensatory, punitive, or liquidated
damages), Of equitable relief including, without limitation, any claim for
unemployment compensation from UCDD or any other entity, both directly and
indirectly, which Pealer may ever have had, has now or may ever have in the
future or which Pealer's heirs, executors, or assigns can or shall have against any
and all of them whether known or unknown, on account of 01' arising out of
Pealer's employment with UCDD. Without in any way limiting the foregoing,
Pealer releases any claim that was brought or could have been brought in the suit
styled Ashley Pealer v. Upper Cumberland Development District Randal D.
Williams) and Mike Gannon in the United States District Court for the Middle
District of Tennessee, as well as any other claim that could have been brought in
any other court, This Release specifically includes, but is not limited to, any and
all claims made or that could have been made in litigation in whatever form.
Pealer further covenants not to sue UCDD or Related Entities with respect to any
claim released herein. This release is purposefully broad, and it is iutended to
captm'e any conceivable claim which Pealer may have against venn. This
release covers all acts or alleged acts by UCDD andlor any of its employees,
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directors, and officers from the beginning of the world until the date of this
Agreement.

As consideration for this release of any and all claims, UCDn agrees to pay
the sum set forth in Paragraph 1, which Pealer expressly acknowledges is paid on
behalf of UCDn. Pealer acknowledges that this payment is good, valuable, and
sufficient consideration for this release, and acknowledges receipt of same.

Pealer agrees that UenD will cause standard withholdings to be made from
the portion of the payment designated as back pay, representing compensation
from the date of Pealer's termination, June 18,2012, through the effective date of
this Agreement. Pealer agrees that vcnn may conduct standard withholding in
accordance with its reasonable determination as to the appropriate amount of
withholding. Pealer agrees that no withholding will be made from the sum of
$4,000.00, which represents reasonable attorney's fees and will be paid directly to
W. Gary Blackburn. Pealer agrees and acknowledges, however, that uenD
makes no representation with respect to the responsibility of any party for tax
consequences of this payment. Further, UCDD agrees to use reasonable effort to
assist Pealer in restoring any retirement benefits that would have accrued during
the date of her termination until the effective date of this Agreement. Pealer agrees
and acknowledges that ucnn may be unable to restore her retirement benefits,
and to the extent that VCnD's reasonable efforts are unable to restore these
retirement benefits, Pealer waives and releases any claim against UCDn and its
employees, directors, and officers, relating to these benefits.

Pealer agrees that she is responsible for all federal, state, 01' local taxes
applicable 01' which may be deemed applicable to either of these payments. Pealer
agrees to hold harmless and to indemnify UCDn and its insurance carrier for any
sum either pays as a result of this payment upon any basis, including any penalties,
and including, without limitation, any income tax, social security, Medicare, or
any other basis, upon demand from any federal, state, or local agency, including,
without limitation, the Internal Revenue Service. Pealer further agrees to
indemnify UCDD for any reasonable attorney fees incurred if suit is filed to
enforce this obligation.

Pealer also agrees that she is responsible for any and all claims for attorney
fees and expenses by Attorney Gary Blackburn and any other attorney who
represented her.

3. RE-EMPLOYMENT. As of the effective date of this Agreement,
UCDD extends an offer of re-employment to Pealer in the position of Director of
Economic and Community Development at the annual salary of$43,260.00 and on
the same terms that she had immediately prior to her termination on June 18,2012.



Pealer agrees that she is bound in all respects by the Upper Cumberland
Development District Personnel Procedures Manual dated September 6, 2011.
Pealer is an'employee at will and nothing herein will be construed to constitute an
employment contract or a guarantee of employment for a definite term. However,
UCDD agrees not to retaliate against Pealer for having made any claims against
UCDD.

The UeDD represents that the position to which Pealer is reinstated is
available and funded within the Agency's budget. Neither Ashley nor Kathy
Pealer will be discriminated against or suffer any adverse job action as a
consequence of having presented the claims addressed herein.

4. NO ADMISSION. Pealer agrees that the making of this Agreement
and this mutual release is not intended, and shall not be construed, as an admission
that UCDD or its employees have violated any federal, state, or local law,
ordinance, or regulation, breached any contract, or committed any wrong
whatsoever against Pealer.

5. MISCELLANEOUS.

(a) Successors. This Agreement shall be binding upon,
enforceable by, and inure to the benefit of Pealer's personal and legal
representatives, executors, administrators, successors, heirs, distributes, devises,
legatees, and the UCDD.

(b) Severability. If any provision of this Agreement shall be
found invalid 01' unenforceable, in whole or in part, then such provision shall be
deemed to be modified or restricted to the extent and in the manner necessary to
render the same valid and enforceable, 01' shall be deemed excised from this
Agreement, as the case may require, and this Agreement shall be construed and
enforced to the maximum extent permitted by law, as if such provision had been
originally incorporated herein as so modified 01' restricted, or as if such provision
had not been originally incorporated herein, as the case may be.

(c) Controlling Law. This Agreement shall in all respects be
governed and construed in accordance with the laws of the State of Tennessee,
irrespective of the principles of conflicts oflaw.

(d) Waiver. No claim or right arising out of a breach or default
under this Agreement can be discharged by a waiver of that claim 01' right unless
the waiver is in writing signed by the party hereto be bound by such waiver. A
waiver by either party hereto of a breach or default by the othe.l'party of any



provision of this Agreement shall not be deemed a waiver of future compliance
therewith, and such provisions shall remain in full force and effect.

6. ENTIRE AGREEMENT. UCDD and Pealer warrant that no
promise or inducement has been offered or made except as set forth herein, and
that the release and payment stated herein is the sole consideration for this
Agreement. This Agreement constitutes the entire agreement between VCDD and
Pealer, and states fully all agreements, understandings, promises, and
commitments between the parties. This Agreement may not be changed orally, and
no modification, amendment, 01' waiver of the provisions contained in this
Agreement, nor any future representation, promise, 01' condition in connection
with the subject matter of this Agreement, shall be binding upon any party unless
made in writing and signed by both Pealer and UCDD.

By: Title:, _ Date: _

7. ADVICE. Pealer represents and warrants that she: has read this
entire Agreement; has had a reasonable time to consider it; has been given the
opportunity and has had this Agreement reviewed by her attorney; understands its
meaning and application; has not been asked to waive any rights or claims that
may arise after the date this Agreement is executed; has legal capacity to sign this
agreement; has had an opportunity to ask questions regarding the terms and
conditions of this Agreement; and is signing of her own free will with the intent of
being bound by each and every provision of this Agreement.

8. Pealer agrees to dismiss any and all lawsuits existing as to UeDD or
its employees.

IN WITNESS WHEREOF, the parties have affixed their signatures below
to acknowledge their agreement with the above provisions.

By: Date:

UPPER CUMBERLAND DEVELOPMENT DISTRICT


