Amended 2/8/12

BY-LAWS
of the
ASSOCIATION OF MONTEREY BAY AREA GOVERNMENTS
February 8, 2012

Section 1. PURPOSE
The purpose of the Association of Monterey Bay Area Governments is to:

A. Exercise the authority delegated to it under federal and state laws as the
Metropolitan Planning Organization (MPO) for the AMBAG region
encompassing Monterey, San Benito and Santa Cruz County;

Qualify eligible agencies for programming of federal, state and local
transportation projects contained in the Transportation Improvement Program,;
Provide technical assistance to Member Agencies;

Serve as the regional clearinghouse for local project applications, environmental
documents and census data; and

Engage in regional cooperative comprehensive planning, programming, education
and, where authorized, implementation.
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Section 2. VOTING

Voting on matters before the Board of Directors is established by the Joint Powers
Agreement (Section 3), except as follows:

A. The Joint Powers Agreement (Section 3c) requires that a population weighted vote
procedure be set forth in the By-laws. Pursuant to this requirement, the following
population weighted vote shall be conducted upon request of any one official
representative present or at the discretion of the presiding officer. When used, this
weighted vote shall take precedence over a vote or votes taken in any other manner
on the question.

The population used for each agency in determining the population vote weight shall
be that population certified by the State Department of Finance or the U.S. Census
Bureau, whichever is more recent, effective the first day of April immediately
preceding.

1) Cities

Population Weighted Vote
0-9,999 1



10,000 - 24,999
25,000 — 44,999
45,000 - 79,999
80,000 — 109,999
110,000 — 149,000
Over 150,000
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2) Counties (1)

Population Weighted Vote
25,000 — 44,999 3
45,000 - 79,999 4
80,000 — 109,999 5
110,000 — 149,000 6
Over 150,000 7

(1) Where two members of the Board of Directors representing a County are
present, each shall be entitled to one-half of the votes allotted to that County.

B. The President of the Association shall have the right to vote on all matters before the
Board of Directors, whether the vote is by ballot or by voice.

C. Ex-Officio members can be added to the Board at the Board’s discretion. However,
Ex-Officio members shall have no vote on matters brought before the Association.

Section 3. OFFICE

The office of the Association shall be located within one of the three counties (Monterey,
San Benito and Santa Cruz) constituting the AMBAG region. .

Section 4. OFFICERS AND TERMS

A. The officers of the Association shall be the President, Vice President, Second Vice
President, and Secretary.

B. The President, Vice President, and Second Vice President shall be elected for one (1)
year terms no later than the January meeting of the Board. The Executive Director of
the Association shall serve as Secretary to the Board and each standing committee.

C. At least 45-days in advance of the January meeting, the President shall appoint a
nominating committee consisting of at least three Board Members. The Committee
shall include a representative from within each of the three counties of the AMBAG
region. The committee shall nominate candidates for the positions of President, Vice
President and Second Vice President no later than the January meeting of the Board.
Additional candidates may be nominated at the same meeting by any Member
provided the nomination is seconded.



Section 5. DUTIES OF OFFICERS

A. The President shall preside over Board meetings and the Executive, Finance and
Personnel Committee meetings and have general supervision of Board and committee
affairs. The President shall sign all official documents when directed to do so by the
Board.

B. The Vice President shall perform the duties of the President in his or her absence.

C. The Second Vice President shall perform the duties of the President in the absence of
the President and Vice President.

D. In the event of absence of the three officers of the Board, the immediate past
President may preside or in the alternative, a quorum of the members present may
select a President Pro Tempore to preside over that meeting.

E. The Secretary to the Board shall be responsible for all mandated functions necessary
to conduct public business of the Board of Directors. The Secretary shall be the
Executive Director. The Secretary to the Board is not a member of the Board.

Section 6. EXECUTIVE DIRECTOR AND STAFF

A. The Executive Director, who is the Association’s chief administrative officer, shall be
appointed by and serve at the pleasure of the Board of Directors.

B. Other employees of the Association shall be appointed by and serve at the pleasure of
the Executive Director subject to the AMBAG Personnel Rules.

Section 7. COMPENSATION OF THE BOARD OF DIRECTORS

Except as otherwise provided, each member of the Board of Directors shall be
compensated fifty dollars ($50.00) for each monthly meeting of the Association attended.
In addition, any member of the Board of Directors may be reimbursed for necessary
expenses connected with activities of the Association, as determined and approved by the
Board of Directors.

Section 8. MEETINGS

A. Regular Meetings:
The Board of Directors shall meet regularly each month with the exception of July
and December at a date, time and place to be determined by the Executive Director.
Meetings are generally conducted on the second Wednesday of each month and shall
be held within one of the three counties constituting the AMBAG region.

B. Special Meetings:
A Special Meeting may be called by the President, or by request in writing of any five

(5) members of the Board of Directors (Section 7 of Joint Powers Agreement). Only



those items set forth in the Notice of the meeting may be acted upon at a Special
Meeting.

. General Assembly:

On special occasions, a general assembly meeting may be arranged by the President
to invite all elected officials and key staff of the member agencies as well as
representatives from other public agencies to discuss items of major concern to the
region.

. Notice of Regular Meetings:

Notice of the date, time and place of all Regular Meetings shall be given by the
Executive Director. The agenda for a regular meeting shall be posted at the AMBAG
office and on the AMBAG website no less than five (5) days before the meeting date.

. Notice of Special Meetings:

Notice of date, time and place of a special meeting shall be provided via regular mail,
e-mail, facsimile or hand delivery to each Board member no less than 72-hours prior
to the meeting. The agenda shall be posted at the AMBAG office and on the
AMBAG website no less than 72-hours before the meeting.

. Rules of Order:

Except as otherwise provided herein or at the discretion of the presiding officer, with
approval of the Board of Directors all proceedings of the Association shall be
governed by the current edition of Robert’s Rules of Order Newly Revised.

Section 9. FINANCING

. Fiscal Year:
The fiscal year of the Association shall commence on July 1%

. Budget:
A draft budget of the Association shall be submitted by the Executive Director to the

Executive, Finance and Personnel Committee on or before the regular April
Committee meeting. The Executive, Finance and Personnel Committee shall forward
a final draft budget to the full Board by the regular June meeting.

The Board of Directors shall review the final draft budget and at its regular meeting
in June of each year and shall approve a final fiscal year budget no later than June
30™. As part of the budget, the Board of Directors shall also determine the dues and
assessments for each Member. Dues and assessments may be established annually to
support the Association’s operations. Such dues shall be apportioned as follows:

1.) One-half of the dues shall be apportioned according to the population of each
member agency; and



2.) One-half of the dues shall be apportioned according to the assessed valuation of
each member agency based upon the current available tax role of assessor of the
County in which the jurisdiction is located.

All dues and assessments shall be payable no later than August 31 each fiscal year.
Any member agency whose current and payable dues and assessments have not been
paid shall not be entitled to vote.

C. Gifts, Contributions and Grants:
The Association shall have, as a Joint Powers Authority, the power to accept gifts,
contributions, grants and other payments, whether in the form of money, services, real
or personal property, or any other form.

Section 10. ACCOUNTING OF FUNDS

A. Fiscal Accountability:
The Executive Director shall cause a record of all financial transactions of the
Association to be made and shall prepare such reports as the Board of Directors may
require.

B. All contracts or other legal documents authorized by the Board of Directors
committing the Association to expenditure of funds shall be signed by the Executive
Director and by the President, or by the Vice President in the absence of the
President.

C. The Association’s Finance Director/Officer shall be designated as Association
Treasurer. The President of the Board of Directors, the Executive Director, and one or
more senior level staff member shall be authorized to sign two-party disbursement
checks.

Section 11. LIABILITY INSURANCE

The Executive Director shall ensure that the Association has and maintains adequate
liability insurance including appropriate errors and omissions coverage.

Section 12. ANNUAL AUDIT

The Board of Directors shall cause an annual audit of financial affairs of the Association
to be made at the end of each fiscal year, in accordance with Section 6505, Government
Code. The Audit report shall be made public and available to all Association members
within one hundred eighty (180) days after the close of each fiscal year.



Section 13. ADVISORY COMMITTEE STRUCTURE

The following committees are hereby established, with duties and membership as stated:

A. Executive Committee

B. Finance Committee

C.

1) The Executive Committee of the Board of Directors shall be composed of the
President, Vice President, and Second Vice President, the most recent Past President
still serving on the Board of Directors and such other members as may be appointed
by the President with the consent of the Board of Directors.

2) The Executive Committee shall transact routine business between meetings of the
Board of Directors to expedite administration of established policies and programs,
make recommendations to the Board on Association policies, and act on such other
matters as may be delegated to it by the Board.

3) The President and Vice President of the Association shall be Chairperson and
Vice-Chairperson, respectively, of the Executive Committee.

1) The Executive Committee shall also serve as the Finance Committee.
2) The Finance Committee shall:

a. Assist and advise the Executive Director in developing an annual budget for
review and approval by the Board.

b. Review and evaluate on a continuing basis the financial management
practices of the Association.

c. Evaluate potential financial problems and recommend alternatives for
responding to these problems.

d. Submit periodic reports as appropriate to the Board on the Association’s
financial affairs and management system.

Personnel Committee

1) The Executive Committee shall also serve as the Personnel Committee.
2) The Personnel Committee shall:

a. Assist and advise the Executive Director in developing and revising
Personnel Rules and employee salaries and benefits.

b. Serve as appeal board for grievances and other actions as specified in the
AMBAG Personnel Rules.



Section 14. OTHER COMMITTEES

A. The President may, from time to time, appoint an ad hoc subcommittee to advise or
assist the Board of Directors in its function. Members shall be appointed by the
President with the consent of the Board of Directors.

B. Each Committee shall, at its first meeting, choose a Presiding Officer and such other
Officers as it deems necessary, except as otherwise provided in Section 13, above.

C. The Executive Director shall be ex-officio, a member of all Committees, both
standing and special, but shall have no vote.

Section 15. PROCEDURES AND APPOINTMENTS

As provided elsewhere in these By-laws, the President is authorized to make
appointments to all committees and to external boards and commissions to which
AMBAG is entitled representation. Such appointments shall be effective upon the formal
motion by the President, subject to the consent of a majority of the Board of Directors.
Appointments are to be made annually in the month of February and at such other times
as may be required. Unless otherwise stipulated or agreed to, any resignation of a Board
Member from any appointment, either internal or external, shall be effective as of the
date of the resignation and the office or appointment shall be vacant.

Section 16. AMENDMENTS

These By-laws may be amended at any regular or special meeting of the Board of
Directors by a 2/3 majority of the Board of Directors present and voting, provided;
however, that a copy of the proposed amendment has been mailed to each Member
Agency at least fifteen (15) days prior to the meeting which the vote to amend is taken
ADOPTED by the Board of Directors on the 8" day of February, 2012.

Grane O Erdark_
Diane C. Eidam,
Interim Executive Director
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