AMBAG Board of Directors Agenda

Association of Monterey Bay Area Governments
P.O. Box 2453, Seaside, California 93955-2453
Phone: (831) 883-3750
Fax: (831) 883-3755
Email: info@ambag.org

DATE: August 12, 2026

Time: 6:00 PM
LOCATION: Monterey Bay Air Resources District, Board Room, 3rd Floor
24580 Silver Cloud Court
Monterey, CA 93940

To participate virtually, use the following link:
Para participar de forma virtual, utilice el siguiente enlace:

https://usO6web.zoom.us/j/84438108078?pwd=wY9BJzN3JE2atESTMAbIQQDITD1bC3.1

Or Telephone: US: +1 669 900 6833
Webinar ID: 844 3810 8078
Passcode: 393884

Members of the public who wish to address the AMBAG Board of Directors on an item to be considered
at this meeting, can do so in person, virtually, or via email. Written public comment can be submitted
at info@ambag.org or by emailing the Clerk of the Board at aflores@ambag.org. The subject line
should read “Public Comment for the August 12, 2026 Board of Directors Meeting.” Written comments
will be distributed to the AMBAG Board of Directors prior to the meeting.

Miembros del publico que desean dirigirse a la mesa directiva de AMBAG con respecto a cualquier
asunto en esta agenda, pueden hacerlo en persona, de forma virtual o por correo electrdnico. Los
comentarios publicos por escrito pueden enviarse a info@ambag.org o al correo electrdnico de la
Secretaria, aflores@ambag.org. El asunto del correo electronico debe indicar: “Comentario publico
para la reunion de la mesa directiva del 12 de agosto de 2026”. Los comentarios por escrito se
distribuirdn a los miembros de la mesa directiva de AMBAG antes de la reunion.
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and rideshare programs, active transportation projects, roadway improvements, and other
transportation related strategies such as electric vehicles and telecommuting. The draft 2050 1)
includes $16 billion in transportation improvements, programs, and services; 2) meets CARB’s GHG
reduction target of -6% reduction per capita for 2035; and 3) implementation strategies. Ms.
Adamson stated that AMBAG was the lead for developing the Program EIR, while working with the
RTPAs. The EIR 1) evaluates the impacts of the 2050 MTP/SCS on the physical environment at the
program level; 2) serves as the EIR for each of the RTPAs 2050 county level Regional Transportation
Plans; and 3) analyzes a range of impacts resulting from future development and improvements to
the regional transportation network.

President McCarthy opened the public hearing. There were no comments.
President McCarthy closed the public hearing.

Motion made by Director Funk, seconded by Director Uy to approve Resolution No. 2026-6
certifying the Final Environmental Impact Report prepared for the 2050 Metropolitan
Transportation Plan/Sustainable Communities Strategy (SCH#2024010524) and County RTPs and
adopting Findings of Fact pursuant to the California Environmental Quality Act; a Statement of
Overriding Considerations; and a Mitigation Monitoring and Reporting Program. Motion passed
unanimously.

Motion made by Director Rasch, seconded by Director Curro to approve Resolution No. 2026-7
finding the Sustainable Communities Strategy achieves the regional greenhouse gas reduction
targets, adopting the Final 2026 Regional Grown Forecast, and adopting the 2050 Metropolitan
Transportation Plan, including its Sustainable Communities Strategy. Motion passed unanimously.

12. ADJOURNMENT

The Board of Directors meeting adjourned at 6:44 PM.

Brian McCarthy, President

Maura F. Twomey, Executive Director



DRAFT AMBAG BOARD OF DIRECTORS MEETING ATTENDANCE & VOTING RECORD

BOARD MEETING DATE: June 10, 2026

Attendance (X= Present; AB= Absent)
Voting (Y= Yes; N=No; A=Abstain)

MEMBER AMBAG REP Attendance Item 9 Item 11.A.1 Item 11.A.2
Capitola Susan Westman X Y Y Y
Carmel-by-the-Sea Hans Buder X Y Y Y
Del Rey Oaks Kim Shirley X Y Y Y
Gonzales Scott Funk X Y Y Y
Greenfield Rachel Ortiz AB N/A N/A N/A
Hollister Rudy Picha X Y Y Y
King City Oscar Avalos AB N/A N/A N/A
Marina Brian McCarthy X Y Y Y
Monterey Jean Rasch X Y Y Y
Pacific Grove Lori McDonnell X Y Y Y
Salinas Margaret D’Arrigo AB N/A N/A N/A
San Juan Bautista Jose Aranda AB N/A N/A N/A
Sand City Mary Ann Carbone X Y Y Y
Santa Cruz Scott Newsome X Y Y Y
Scotts Valley Greg Wimp X Y Y Y
Seaside Alex Miller X Y Y Y
Soledad Fernando Ansaldo-Sanchez AB N/A N/A N/A
Watsonville Eduardo Montesino X Y Y Y
County Monterey Kate Daniels X Y Y Y
County Monterey Glenn Church X Y Y Y
County Santa Cruz Manu Koenig AB N/A N/A N/A
County Santa Cruz Felipe Hernandez AB N/A N/A N/A
County San Benito Mindy Sotelo X Y Y Y
County San Benito Angela Curro X N/A N/A N/A

(* = Board Member(s) arrived late or left early, therefore, did not vote on the item.

Please refer the minutes)
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ASSOCIATION OF MONTEREY BAY AREA GOVERNMENTS

MEMORANDUM
TO: AMBAG Board of Directors
FROM: Maura F. Twomey, Executive Director
RECOMMENDED BY: Regina Valentine, Senior Planner
SUBJECT: AMBAG Regional Clearinghouse Monthly Newsletter
MEETING DATE: August 12, 2026

RECOMMENDATION:

It is recommended that the Board of Directors accept the June and July 2026 Clearinghouse
monthly newsletters.

BACKGROUND/DISCUSSION:

Since March 12, 1984, under adopted State Clearinghouse Procedures, the Association of
Monterey Bay Area Governments (AMBAG) was designated the regional agency responsible for
clearinghouse operations in Monterey, San Benito, and Santa Cruz Counties. These procedures
implement Presidential Executive Order 12372 as interpreted by the “State of California
Procedures for Intergovernmental Review of Federal Financial Assistance and Direct
Development Activities.” They also implement the California Environmental Quality Act of 1970
as interpreted by CEQA Guidelines.

The purpose of the Clearinghouse is to provide all interested parties within the Counties of
Monterey, San Benito, and Santa Cruz notification of projects for federal financial assistance,
direct federal development activities, local plans and development projects, and state plans
that are proposed within the region. These areawide procedures are intended to be
coordinated with procedures adopted by the State of California.

FINANCIAL IMPACT:

There is no direct financial impact. Staff time for monitoring clearinghouse activities is
incorporated into the current AMBAG Overall Work Program and budget.

Planning Excellence!

P.O. Box 2453 Seaside, CA 93955-2453 [ph] 831.883.3750 [fax] 831.883.3755 http://www.ambag.org info@ambag.org



COORDINATION:

Notices for the Clearinghouse are sent by lead agencies to AMBAG. Interested parties are sent
email notifications twice a month with the newsletters attached.

ATTACHMENT:

1. Monthly Newsletters - Clearinghouse items June 1 —July 31, 2026.

APPROVED BY:

\

aa;.!gm(\;\ =

Maura F.Mmey,—\)Ee@u%rve D@c\)r




Attachment 1

AMBAG REGIONAL CLEARINGHOUSE
The AMBAG Board of Directors will review these items on 8/12/26
Association of Monterey Bay Area Governments PO Box 2453 Seaside CA 93955 | 831.883.3750

ENVIRONMENTAL DOCUMENTS

20260601 2026 Regional Transportation Plan & Sustainable

Communities Strategy

Tulare Countv Association of

Steven Ingoldsby
(559) 623-0450

Notice of Availabilitv

The proposed 2026 RTP/SCS is an update to the current 2022 RTP/SCS that was adopted
in August 2022. The proposed 2026 RTP/SCS reflects changes in legislative
requirements, local land use policies, and resource constraints that have occurred since
adoption of the current 2022 RTP/SCS. The 2026 update to the 2022 RTP/SCS is focused
on continued implementation of the 2022 RTP/SCS, with updates to ensure consistency
with federal, State, and local planning requirements.

As have past RTPs, the proposed 2026 RTP/SCS shows how the region can invest limited
transportation funds to maintain, operate and improve an integrated, multi-modal
transportation system with the purpose of facilitating the efficient movement of people
and goods. The updated plan identifies specific strategies, policies, and actions,
including a list of programmed and planned transportation projects feasibly within the
region’s anticipated transportation funding levels, to meet the current and future needs
of the region. The planning horizon of the proposed 2026 RTP/SCS is 2049.

Proiect Location:

Regionwide
Visalia
Parcel: N/A

Public hearing information:

210 North Church Street, Suite B, Visalia, CA 93291 or virtually by Zoom https://bit.ly/40zx2H9

7/1/2026 10:00 AM
Public review period ends Monday, August 3, 2026


https://bit.ly/4ozx2H9

20260703 San Benito U.S. Route 101 Pavement Rehabilitation

Project

California Department of Tra

Matt Fowler
(805) 779-0793

Notice of Determination (NOD)

The California Department of Transportation (Caltrans) proposes to rehabilitate
pavement, restore and/or rehabilitate drainage systems, upgrade traffic safety systems,
replace transportation management system elements, and improve wildlife connectivity
on U.S. Route 101 in San Benito County.

Proiect Location:

San Benito Countv
San Juan Bautista

Parcel: countvwide
Public hearing information:

Not applicable

Public review period ends Friday, June 19, 2026

20260701 307 Chestnut Street Residence

City of Santa Cruz

Rina Zhou
(831) 420-5104

Notice of Preparation (NOP)

Demolition of an existing single-family dwelling unit and reconstruction of a single-
family dwelling unit of similar size and within same footprint and removal of two
heritage-sized trees on a parcel located within the Santa Cruz Downtown Historic
District.

Proiect Location:

Santa Cruz Countv
Santa Cruz

Parcel: 00650211
Public hearing information:

To be determined

Public review period ends Friday, July 31, 2026



20260702 800 West Cliff Drive Roadway Realighment Project

Citv of Santa Cruz
Tim Wong
(831) 420-5179

Mitigated Negative Declaration (MND)

In December 2023 and early January 2024, high wave and storm events eroded and
collapsed a section of the multiuse pathway across from approximately 800 West Cliff
Drive and the Light House Field State Beach. The 800 West Cliff Drive Road Realignment
project aims to eliminate the weakest link in the West Cliff Drive roadway system as an
eroded scarp at the location has encroached to within 21 feet of the existing roadway,
partially damaging an adjacent multiuse pathway. The project would shift an
approximately 600-foot section of roadway nearest to the scarp approximately 60 feet
inland, out of the 100-year erosion zone. A section of the multiuse pathway would also
be shifted inland approximately 30 feet. A right-of-way acquisition from State Parks
would be required to realign the road and multiuse pathway, as proposed.

Proiect Location:

Santa Cruz Countv
Santa Cruz

Parcel: 00429122
Public hearing information:

To be determined

Public review period ends Friday, July 31, 2026



20260704 County of Monterey Sixth Cycle (2023-2031) Housing

Element Project

Montereyv County

Sarah Wikle
(831) 784-5700

Notice of Availabilitv

The County of Monterey has prepared this Draft Program Environmental Impact Report
(DPEIR) to inform the public, local community, organizations, responsible agencies,
trustee agencies, and other interested public agencies about potential significant
environmental effects resulting from implementation of the draft County of Monterey
Sixth Cycle (2023-2031) Housing Element Update (HEU6), as well as amending other
components of the General Plan and other approvals as necessary to implement the
draft HEU6 and comply with state law (project), and possible measures to mitigate
those significant effects and alternatives to the project.

The draft HEUG6 is required to identify sites and zoning designations that can
accommodate housing developments capable of satisfying the County’s assigned
Regional Housing Needs Allocation (RHNA) of 3,326 housing units distributed across
four income categories (1,070 extremely low/very low-income, 700 low-income, 420
moderate-income, and 1,136 above moderate-income housing units). Pursuant to legal
requirements for the Housing Element, the draft HEU6 identifies sites in the UMC that
are suitable for the development of all housing types, with the capacity to satisfy the
housing needs for the current Sixth Cycle. The Sites Inventory has the capacity for at
least 4,434 housing units from opportunity sites, 1,117 housing units from pipeline sites
under the proposed or existing zoning, and 346 accessory dwelling units (ADUs) without
specific sites, for a combined total capacity of 5,897 housing units. Additional
information on the project can be found in Chapter 3: Project Description of the DPEIR.

The project is located in Unincorporated Monterey County and one site within the City
of Marina. The precise location and boundaries of the project, as shown on a detailed
project site map and a regional map are provided in the DPEIR (refer to Figures 2-1,
Regional Location, and Figures 2-2a through 2-2i, Project Location).

Proiect Location:

Monterev County
Countvwide

Parcel: countywide
Public hearing information:

To be determined

Public review period ends Monday, August 31, 2026



20260705 810 3rd Street Site Improvements

Citv of Santa Cruz
Rina Zhou
(831) 420-5104

Mitigated Negative Declaration (MND)

The project consists of a Coastal Permit, Administrative Use Permit, and Design Permit
to modify an existing parking lot to provide a total of 25 parking spaces, to construct a
laundry room addition, conduct utility trenching, and to install a fence on a property
with an existing motel use within the boundaries of the Beach South of Laurel Area Plan.
This site contains known archaeological resources.

Proiect Location:

Santa Cruz Countv
Santa Cruz

Parcel: 00703305
Public hearing information:

To be determined

Public review period ends Wednesday, August 26, 2026

Generated: 7/31/2026 8:40:47 By: Regina Valentine, Senior Planner

More detailed information on these projects is available by calling the contact person for each
project or through AMBAG at (831) 883-3750. Comments will be considered by the AMBAG
Board of Directors in its review. All comments will be forwarded to the applicants for response
and inclusion in the project application. If substantial coordination or conflict issues arise, the
Clearinghouse can arrange meetings between concerned agencies and applicants.
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Following the AMBAG procurement policies, staff issued a Request for Proposals (RFP)
for the management consultant services for the RCPWG. The RFP was advertised on the
RFP National Database and AMBAG’s website, as well as advertised by email to a
consulting firm outreach list.

An Evaluation Committee consisting of AMBAG and City of Santa Cruz staff unanimously
concluded that Farallon Strategies was the most qualified to complete the work and
recommended Farallon Strategies be awarded the contract.

ALTERNATIVES:

This work is programmed in the FY 2026/2027 Overall Work Program (OWP) and
Budget. AMBAG could choose not to hire a management consultant to support the
Regional Climate Project Working Group. Staff does not recommend this alternative.
FINANCIAL IMPACT:

The funding to conduct the work is budgeted in the FY 2026/2027 OWP and Budget.

COORDINATION:

AMBAG has been coordinating with the 21 AMBAG jurisdictions and staff from the City
of Santa Cruz was part of the evaluation committee for this RFP.

ATTACHMENT:

1. Farallon Strategies Draft Agreement for Services
APPROVED BY:

(\(\w;\g od
Maura F. mwme D@c}r




Attachment 1
DRAFT AGREEMENT FOR SERVICES

THIS AGREEMENT is made and entered into this 12t" day of August 2026, by and between the
Association of Monterey Bay Area Governments, hereinafter called "AMBAG," and Farallon
Strategies, hereinafter called "CONTRACTOR."

WITNESSETH

WHEREAS, as the Metropolitan Planning Organization (MPQO) for Monterey, Santa Cruz and San
Benito Counties,

WHEREAS, AMBAG has entered into a Memorandum of Understanding with the cities of Capitola,
Carmel by-the-sea, Marina, Monterey, Salinas, Santa Cruz, Watsonville, and the counties of
Monterey and San Benito to govern and operate the Monterey Bay Area Regional Climate Project
Working Group

WHEREAS, AMBAG has been designated as the Regional Climate Project Working Group’s fiscal
sponsor,

WHEREAS, AMBAG needs to obtain certain technical and/or specialized services of an
independent contractor to assist AMBAG in the most economical manner; and

WHEREAS, the CONTRACTOR is qualified and experienced and has necessary technical and
personnel resources to provide such services; and

NOW, THEREFORE, AMBAG and CONTRACTOR for the considerations hereinafter set forth,
mutually agree as follows:

THE PARTIES HEREBY AGREE AS FOLLOWS:

SCOPE OF WORK.

Consultant shall perform those services as specified in detail in Exhibit "A," entitled "Project
Tasks/Services, Timeline and Budget," which is attached hereto and incorporated herein.

TERM.

. The term of this Contract shall be from the date of its execution until the completion of the
work contemplated by this Contract and its final written acceptance by AMBAG unless
terminated earlier as provided herein. CONTRACTOR shall complete all tasks on or before June
30, 2028, unless otherwise extended by written authorization.

Services performed under this Contract shall commence only upon written Notice to Proceed
by AMBAG to CONTRACTOR.

This Contract includes the following Exhibits:

Exhibit A. Project Tasks/Services, Timeline and Budget
Exhibit B. Debarment and Suspension Certification
Exhibit C. Federal Tax Form W-9, Request for Taxpayer Identification Number and Certification



Exhibit D: Certifications

SCHEDULE OF PERFORMANCE.

The services of Consultant are to be completed according to the schedule set out in Exhibit "A,"
entitled "Project Tasks/Services, Timeline, and Budget," which is attached hereto and
incorporated herein. Consultant will diligently proceed with the agreed Scope of Services and will
provide such services in a timely manner in accordance with the "Project Tasks/Services,
Timeline, and Budget."

CHANGE IN TERMS

. This contract may be amended or modified only by mutual written agreement of the parties.

CONTRACTOR shall only commence work covered by an amendment after the amendment is
executed and written notification to proceed has been provided by AMBAG.

COORDINATION/STAFFING

. CONTRACTOR shall assign Jenn McKenzie, as Project Manager to personally participate in said
project. AMBAG also retains the right to approve any substitution of the Project Manager. No
portion of the work included in this Contract shall be subcontracted, except as provided
herein, without the prior, written authorization of the AMBAG.

Services described in the Scope of Work shall be performed by CONTRACTOR’s staff,
Subcontractor(s) or other members of the project team, hereinafter referred to as
“Subcontractor(s),” listed in the “Project Tasks/Services, Timeline, and Budget,” Exhibit A,
attached hereto and incorporated by this reference.

COMPENSATION

. CONTRACTOR will be reimbursed for hours worked at the hourly rates specified in
CONTRACTORs Cost Proposal (Exhibit A). The specified hourly



rates shall include direct salary costs, employee benefits, overhead, and fee. These rates are
not adjustable for the performance period set forth in this contract.

In addition, CONTRACTOR will be reimbursed for incurred (actual) direct costs other than
salary costs that are in the cost proposal and identified in the cost proposal and in the
executed contract. However, in no event shall said costs exceed the actual executed contract
amount.

Reimbursement for transportation and subsistence costs shall not exceed the rates as
specified in the approved Cost Proposal.

. CONTRACTOR will be reimbursed, as promptly as fiscal procedures will permit. Invoices shall
be submitted no later than 45 calendar days after the performance of work for which
CONTRACTOR is billing, or upon completion of the Contract. Invoices shall detail the work
performed on each task/milestone. Invoices shall follow the format stipulated for the
approved Cost Proposal and shall reference this contract number and project title.

CONTRACTOR shall not commence performance of work or services until this contract has
been approved by AMBAG and written notification to proceed has been issued by AMBAG. No
payment will be made prior to approval of any work, or for any work performed prior to
approval of this contract.

In no event shall compensation including any and all costs as described in Exhibit A exceed
$315,680 without prior written consent of AMBAG.

It is mutually understood between the parties that funding for this contract is contingent on
funding availability from the Monterey Bay Area Regional Climate Project Working Group.

INVOICING

Invoices for services must be presented to AMBAG no later than the fifteenth day of each
month for the month prior. CONTRACTOR shall submit an invoice to AMBAG stating the
amount due for such services on a monthly basis throughout the duration of the project. Said
monthly invoicing shall reflect the task worked on, the percentage of the task completed, and
the total dollar amount for the task in comparison to the invoiced amount based upon the
percentage of the task then completed. AMBAG shall reimburse the CONTRACTOR as promptly
as its fiscal procedures permit, upon receipt of itemized invoices submitted in accordance with
this Contract. Payment of the invoices will be made to CONTRACTOR after acceptance of work
product and approval by AMBAG. Such reimbursements shall be based upon actual eligible
costs incurred by the CONTRACTOR consistent with the “Project Tasks/Services, Timeline, and



Vi.
Vii.
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Budget,” Exhibit A. No interest or carrying changes shall accrue to CONTRACTOR by reason of
delayed payment.

Prompt Payment to Subcontractor(s): A CONTRACTOR shall pay any Subcontractor(s) for
satisfactorily completed work no later than (10) days of receipt of each payment from AMBAG.
The ten (10) day period is applicable unless a longer period is agreed to in writing. Any delay
or postponement of payment over thirty (30) days may take place only for good cause and
with AMBAG's prior written approval. This requirement shall not be construed to limit or
impair any contractual, administrative, or judicial remedies otherwise available to the
CONTRACTOR or Subcontractor in the event of a dispute involving late payment or
nonpayment by the CONTRACTOR, deficient Subcontractor performance, and/or
noncompliance by a Subcontractor.

Invoicing Format and Content: All invoices submitted to AMBAG for payment shall be sent
directly via email to the Project Manager and/or to:

Association of Monterey Bay Area Governments ATTN: Accounts Payable
P.O. 2453
Seaside, CA 93955

The invoice shall be entitled “Invoice” or otherwise clearly identify that the document is an
Invoice, and shall contain the following information:

AMBAG’s “Bill To” information as stated in the above paragraph;

Invoice number and/or billing number specified by CONTRACTOR. The invoice number must
be unique for each invoice submitted;

Invoice date;

Billing period specified with beginning and ending dates. The beginning date must not be
sooner than the Notice to Proceed date of the Contract, or within any previous billing dates;

Percent of Task Completed;
Total amount due for the billing period;
Total Contract Value (as identified in 4A. above); and

AMBAG Project Manager

FUNDING REQUIREMENTS

It is mutually understood between the parties that this contract may have been written before
ascertaining the availability of funds or appropriation of funds, for the mutual benefit of both
parties, in order to avoid program and fiscal delays that would occur if the contract were
executed after that determination was made.

This contract is valid and enforceable only, if sufficient funds are made available to AMBAG for
the purpose of this contract. In addition, this contract is subject to any additional restrictions,
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11.

limitations, conditions, or any statute enacted by the Congress, State Legislature, or AMBAG
governing board that may affect the provisions, terms, or funding of this contract in any
manner.

It is mutually agreed that if sufficient funds are not appropriated, this contract may be
amended or terminated to reflect any reduction in funds.

AMBAG has the option to void the contract under the termination clause, or by mutual
agreement to amend the contract to reflect any reduction of funds.

CONTRACT COMPLETION RETAINER

CONTRACTOR is prohibited from holding retainage from Subcontractor(s). Any delay or
postponement of payment may take place only for good cause and with AMBAG’s prior
written approval. Any violation of these provisions shall subject the violating CONTRACTOR to
the penalties, sanctions, and other remedies specified in Section 7108.5 of the California
Business and Professions Code, if applicable. This requirement shall not be construed to limit
or impair any contractual, administrative, or judicial remedies, otherwise available to the
CONTRACTOR in the event of a dispute involving late payment or nonpayment by the
CONTRACTOR, deficient Subcontractor(s) performance, and/or noncompliance by
Subcontractor(s).

SATISFACTORY PERFORMANCE

Payment for services under this Contract is contingent upon AMBAG’s determination that the
performance of the CONTRACTOR has been satisfactory and beneficial to AMBAG in the sole
discretion of the Executive Director.

COVENANT AGAINST CONTINGENT FEES

The CONTRACTOR warrants that he/she has not employed or retained any company or person,
other than a bona fide employee working for the CONTRACTOR; to solicit or secure this
contract; and that he/she has not paid or agreed to pay any company or person other than a
bona fide employee, any fee, commission, percentage, brokerage fee, gift, or any other
consideration,
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contingent upon or resulting from the award, or formation of this contract. For breach or
violation of this warranty, AMBAG shall have the right to annul this contract without liability,
or at its discretion; to deduct from the contract price or consideration, or otherwise recover
the full amount of such fee, commission, percentage, brokerage fee, gift, or contingent fee.

OWNERSHIP, CONFIDENTIALITY AND USE OF WORK PRODUCTS

. Ownership of any reports, data, studies, surveys, charts, memoranda, and any other

documents, which are developed, compiled, or produced as a result of this Contract, whether
or not completed, shall vest with AMBAG. AMBAG reserves a royalty-free, nonexclusive and
irrevocable license to reproduce, publish, or otherwise use, and to authorize others to use the
data.

. AMBAG shall receive copyright and ownership to all data and materials delivered under this

contract upon formal acceptance, except for those data and materials that are subject to
ownership or copyright of others prior to the execution of this contract. No distribution of the
original or derived works shall be made prior to acceptance by AMBAG unless specified in the
task order or authorized by the contracting officer. The CONTRACTOR may maintain copyright
and ownership of all original or derived works which are not required submittals under this
contract.

Methodology and materials developed under this Contract are the property of AMBAG and
may be used by AMBAG as it sees fit, including the right to revise or publish the same without
limitation. CONTRACTOR shall not be liable for use of such methodology, materials, software
logic, and systems for purposes other than that for which it is developed.

. Subject to the California Public Records Act, all Work Products and Related Work Materials

including Intellectual Property shall be held confidential by CONTRACTOR. Nothing furnished
to CONTRACTOR, which is otherwise known to CONTRACTOR or is generally known, or has
become known, to the related industry shall be deemed confidential.

The CONTRACTOR shall not use, release, reproduce, distribute, publish, adapt for future use or
otherwise use Work Products and Related Work Materials for purposes other than the
performance of the Scope of Work, nor authorize others to do so, without prior written
permission of AMBAG Legal Counsel; nor shall such materials be disclosed to any person or
entity not connected with the performance of the work. CONTRACTOR shall also safeguard
such confidential materials from unauthorized disclosure, using the same standard of care to
avoid disclosure, as the CONTRACTOR treats its confidential information, but in no case less
than reasonable care.

All equipment, including, but not limited to, computer hardware, printing and duplication
equipment, multimedia equipment, software tools and programs,
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14.

and upgrade packages to existing equipment, procured in whole or part by funds provided
under this Contract, are the property of AMBAG. AMBAG shall determine the disposition of all
such property upon completion or termination of this Contract.

. AMBAG may utilize any Work Products or Related Work Materials provided by CONTRACTOR

pursuant to this Contract, in any manner which AMBAG deems appropriate without additional
compensation to CONTRACTOR.

TERMINATION

. Termination of Convenience of AMBAG

AMBAG may terminate this Contract at any time by giving notice to the CONTRACTOR of such
termination (including the effective termination date) at least thirty (30) calendar days before
the effective date of such termination. In such event, all finished or unfinished documents and
other materials as described in this Contract, at the option of AMBAG, become AMBAG’s
property. If this Contract is terminated by AMBAG, as provided herein, AMBAG’s only
obligation shall be the payment of fees and expenses incurred prior to the termination date,
for work deemed satisfactory and a benefit to AMBAG, in accordance with the cost provisions
of this Contract.

. Termination for Cause

If through any cause, the CONTRACTOR shall fail to fulfill in a timely and proper manner its
obligations under this Contract, or if the CONTRACTOR violates any of the covenants, terms, or
stipulations of this Contract, AMBAG shall thereupon have the right to terminate the Contract
by giving not less than ten

(10) calendar days written notice to the CONTRACTOR of the intent to terminate and
specifying the effective date thereof. In such event, all finished or unfinished documents, data,
studies, surveys, drawings, maps, models, photographs, reports or other materials prepared
by the CONTRACTOR under this Contract shall, at the option of AMBAG, become AMBAG's
property.

DISPUTES

AMBAG and CONTRACTOR are fully committed to working with each other throughout the
Term of this Agreement and agree to communicate regularly with each other at all times so as
to avoid and minimize disputes. AMBAG and CONTRACTOR agree to act in good faith to
prevent and resolve potential sources of conflict before they escalate into a question or
controversy. AMBAG and CONTRACTOR each commit to resolving such dispute in an amicable,
professional, and expeditious manner and agree to use the following procedure for resolving
the dispute: (a) either party may give notice to the other of the dispute and will meet within
three (3) business days to attempt to resolve the dispute; (b) a meeting or meetings shall be
promptly between the representatives of the parties
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regarding the dispute to attempt in good faith to negotiate a resolution of the dispute; (c) if
within thirty (30) calendar days after a dispute has arisen, the parties have not succeeded in
negotiating a resolution of the dispute, they agree to submit the dispute to mediation; (d) the
mediator shall be jointly selected by the parties, or failing agreement on the selection of a
mediator within thirty (30) calendar days after the parties fail to negotiate an informal
resolution of any dispute, the mediator shall be a retired judge or justice selected by the
supervising judge of the Civil Division of the Monterey County California Superior Court. In any
mediation conducted pursuant to this section, the provision of the California Evidence Code
section 1152 shall be applicable to limit the admissibility of evidence disclosed by the parties
in the course of the mediation; and € if the parties are not successful in resolving the dispute
through the mediation, then the parties agree that the dispute shall be submitted to binding
arbitration to a single arbitrator in accordance with the existing Rules of Practice of Judicial
Arbitration and Mediation Services, Inc. (JAMS) within thirty (30) calendar days of the close of
mediation as declared by the mediator.

AMENDMENT OF SCOPE OF WORK

The parties may amend the Scope of Work subject to mutual prior written modification of the
Contract.

CORRECTION OF WORK

The performance of services or acceptance of information furnished by CONTRACTOR shall
not relieve the CONTRACTOR from obligation to correct any defective, inaccurate or incomplete
work subsequently discovered and all such work shall be remedied by the CONTRACTOR on
demand without cost to AMBAG.

DELAYS AND EXTENSIONS

Time is of the essence concerning performance of this Contract; however, the CONTRACTOR
will be granted time extensions for delays beyond the CONTRACTOR’s control. Time extensions
will be equal to the length of the delay or as otherwise agreed upon in writing between the
CONTRACTOR and AMBAG.

RETENTION OF RECORDS/AUDITS

For the purpose of determining compliance with Public Contract Code 10115, et seq. and Title 21,
California Code of Regulations, Chapter 21, Section 2500 et seq., when applicable and other
matters connected with the performance of the contract pursuant to Government Code
8546.7; CONTRACTOR, subcontractor, and AMBAG shall maintain and make available for
inspection all books, documents, papers,
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accounting records, and other evidence pertaining to the performance of the contract,
including but not limited to, the costs of administering the contract. All parties shall make such
materials available at their respective offices at all reasonable times during the contract period
and for three years from the date of final payment under the contract, except in the event of
litigation or settlement of claims arising from the performance of this contract, in which case
CONTRACTOR agrees to maintain same until AMBAG, the California Public Utilities
Commission, Caltrans, the Federal Highway Administration (FHWA), the Federal Transit
Administration (FTA), or any of their duly authorized representatives, have disposed of all such
litigation, appeals, claims or exceptions related thereto. Reference 49 CFR 18.39(i)(11).

The State of California, Office of the State Controller, California Public Utilities Commission,
California Department of Transportation (Caltrans), FHWA, or any duly authorized
representative of the Federal or State Government shall have access to any books, records,
and documents of CONTRACTOR and it’s certified public accountants (CPA) work papers that are
pertinent to the contract and indirect cost rates (ICR) for audit, examinations, excerpts, and
transactions, and copies thereof shall be furnished if requested.

SUBCONTRACTING

In accordance with Government Code Section 7550, CONTRACTOR agrees to state in a separate
section of any filed report the numbers and dollars amounts of all contracts and subcontracts
relating to preparation of the report.

Nothing contained in this contract or otherwise, shall create any contractual relation between
AMBAG and any subcontractor(s), and no subcontract shall relieve CONTRACTOR of its
responsibilities and obligations hereunder. CONTRACTOR agrees to be as fully responsible to
AMBAG for the acts and omissions of its subcontractor(s) and of persons either directly or
indirectly employed by any of them as it is for the acts and omissions of persons directly
employed by CONTRACTOR. CONTRACTOR'’S obligation to pay its subcontractor(s) is an
independent obligation from AMBAG’S obligation to make payments to the CONTRACTOR.

CONTRACTOR shall perform the work contemplated with resources available within its own
organization and no portion of the work pertinent to this contract shall be subcontracted
without written authorization by AMBAG, except that, which is expressly identified in the
contract.

ASSIGNMENT

The Contract shall not be assigned by the CONTRACTOR, in whole or in part, without the prior
written consent of AMBAG.
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INDEMNIFICATION

To the full extent permitted by law, CONTRACTOR shall indemnify, hold harmless, release and
defend AMBAG (with legal counsel acceptable to AMBAG), its officers, employees and agents
from and against any and all actions, claims, demands, damages, disability, losses, expenses
including attorney's fees and other defense costs and liabilities of any nature that may be
asserted by any person or entity including CONTRACTOR, in whole or in part, arising out of
CONTRACTOR'’s activities hereunder, including the activities of other persons employed or
utilized by CONTRACTOR in the performance of this Contract (including design defects and
regardless of AMBAG's approval, use or acceptance of the work or work product hereunder)
excepting liabilities due to the admitted or adjudicated sole negligence or willful misconduct of
AMBAG. If the adjudicated or admitted sole negligence or willful misconduct of AMBAG has
contributed to a loss, CONTRACTOR shall not be obligated to indemnify AMBAG for the
proportionate share of such loss caused by such sole negligence or willful misconduct. This
indemnification obligation is not limited in any way by any limitation on the amount or type
of damages or compensation payable by or for CONTRACTOR under Worker's Compensation,
disability or other employee benefit acts or the terms, applicability or limitations of any
insurance held or provided by CONTRACTOR and shall continue to bind the parties after
termination/completion of this Contract.

STATEMENT OF COMPLIANCE

. CONTRACTOR’S signature affixed herein, and dated, shall constitute a certification under

penalty of perjury under the laws of the State of California that CONTRACTOR has, unless
exempt, complied with, the nondiscrimination program requirements of Government Code
Section 12990 and Title 2, California Administrative Code, Section 8103. During the performance
of this Contract, CONTRACTOR and its subcontractor(s) shall not unlawfully discriminate, harass,
or allow harassment against any employee or applicant for employment because of sex, race,
color, ancestry, religious creed, national origin, physical disability (including HIV and AIDS),
mental disability, medical condition (e.g., cancer), age (over 40), marital status, and denial of
family care leave. CONTRACTOR and subcontractor(s) shall insure that the evaluation and
treatment of their employees and applicants for employment are free from such discrimination
and harassment. CONTRACTOR and subcontractor(s) shall comply with the provisions of the Fair
Employment and Housing Act (Gov. Code §12990 (a-f) et seq.) and the applicable regulations
promulgated there under (California Code of Regulations, Title 2, Section 7285 et seq.).