SUN VALLEY
AIR SERVICE BOARD

--------------

January 23, 2014
2-4pm
Hailey City Hall

115 Main Street South, Hailey Idaho

1. Welcome and Introductions 2:00
2. Purpose of Air Service Board 2:05 (Tab1)
3. Review of Draft Bylaws and Election of Officers 2:20 (Tab 2)
4. Review of 2014 Revenue Projections and Draft Budget 2:50 (Tab3)
5. Administrative Discussion/Action

(Meeting Schedule, Staff Roles, Budget, Website, Insurance) 3:05 (Tab 4)
6. BREAK 3:25
7. Presentations by Air Service and Marketing Organizations 3:30

(Power Points: 15 minutes each FSVA and SYMA)
8. Adjourn 4:00

Note: Binders also include the Joint Powers Agreement, Ballot language and other background

materials.



SUN VALLEY
AIR SERVICE BOARD
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OVERVIEW

CREATION

Blaine County and the cities of Hailey, Ketchum and Sun Valley signed a Joint Powers Agreement in 2012 and 2013,
establishing the “Sun Valley Air Service Board” (Air Service Board).

MEMBERSHIP

A,

w

1 voting member from the cities of Hailey, Ketchum and Sun Valley {Mayors Hammerle, lonas and
Briscoe)

1 nonvoting member from Blaine County {Commissioner Schoen)

Term of Office: 1 year, effective Jan 1, 2014

i. Each of the Parties established its own Board memher qualification criteria.

ii. Employees, directors, shareholders, partners, owners and others with financial interests in any
husiness, company or entity which the Board has employed or contracted with to provide eguipment
or services shall not be appointed or remain members of the Board.

iii, Members of the Board shall be appointed without respect to political affiliation or religious
denomination. Any person over the age of eighteen (18) may be eligible for appointment.

iv. Members of the Board shall serve without compensation.

ORGANIZATION & ADMINISTRATION

A.

The purpose of the Board is to establish, implement, maintain and fund a program to retain, improve and
develop commercial air service to Friedman Memorial Airport.

It is anticipated that the Board will have no employees and that, except for the holding, distribution and
oversight of the monetary contributions and entering into Contracts for Services, the Board will have a
very limited scope of operation.

So as to minimize Board expenses, all City Parties may agree to share in the administrative tasks of the
Board through pro-rata contribution of their City staff time to perform such tasks.

The Board will have power to carry out the duties as described and contemplated by the Ballot Questions,
including entering into Contracts for Services with such entities as the Board may select, subject to the
specific LOT allocations of the City Parties.

RESPONSIBILITIES OF AIR SERVICE BOARD MEMBERS

Adhere to and operate legally as a public board under the Idaho Open Meetings Law rules.

Exercise fiduciary responsibility for proper financial management of public funds according to City Party
directives within the context of the allowed uses of the 1% LOT as outlined in the Ballot Measure.

Acquire and maintain requisite knowledge on air service and related marketing economic issues and
impacts, strategic opportunities and challenges.

Review and approve Contracts for Services, including Scepe of Work, performance metrics and repoiting
requirements with independent parties to provide strategic air service development and air service
marketing services.

Review periodic (quarterly/biannual) progress reports from contractors regarding contract execution and
performance results.
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BYLAWS FOR THE SUN VALLEY AIR SERVICE BOARD

ARTICLE 1
PURPOSE

These Bylaws provide direction to the members of the Sun Valley Air Service Board
(“Board”) in the performance of their duties pursuant to the Joint Powers Agreement
Establishing the Sun Valley Air Service Board to Retain, Improve and Develop
Commercial Air Transportation Services at Friedman Memorial Airport (“Joint Powers
Agreement”).

ARTICLE 11
MEMBERS

Appointment and Number of Members.

Terms,

The Board shall consist of no more than three (3) voting members. One member
shall be appointed by the Mayor of Ketchum and approved by the Ketchum City
Council. One member shall be appointed by the Mayor of Sun Valley and
approved by the Sun Valley City Council. One member shall be appointed by the
Mayor of Hailey and approved by the Hailey City Council. The Board shall also
include a non-voting member selected by the Blaine County Board of County
Commissioners.

Vacancies and Removal.

Each member of the Board shall serve for a term of one (1) year.

Vacancies occurring other than through the expiration of appointed terms shall be
filled for the remainder of the term by the entity who appointed the board
member. The terms shall be filled in the same manner as original appointments,
but replacements shall serve only until the expiration of the original term.
Members proposing to resign shall give reasonable notice of such intent to the
Chair, stating the effective date of resignation.

Removal of any member may only be made by the party that appointed such
Board member,

ARTICLE I
OFFICERS, COMMITTEES, STAFF AND DUTIES

Regular Election of Officers

Annually, as the first item of business at the first regular meeting of the Board at
which a quorum is present, the Board shall elect a Chair, Vice-Chair and
Secretary/Treasurer. The Secretary/Ireasurer shall be a voting member.

-1-
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Succession of Vice Chair to Office of Chair.

Should the Chair resign or be removed, the Vice Chair shall succeed to the office
for the remainder of the original one year term. Should the Vice Chair resign, be
removed, or succeed to the office of Chair, an election shall be held at the next
regular meeting of the Board to fill the vacancy of the Vice Chair until the
expiration of the original one-year term. Such an election shall occur at the next
regularly scheduled meeting of the Board at which a quorum is available.

Duties of the Chair and Vice Chair; Appointment of Temporary Chair to Preside at

Meetings.

The Chair shall preside at all meetings and hearings and shall execute all contracts
and checks approved by the Board. If the Chair is absent or unable to preside, the
Vice Chair shall perform the dutics of the Chair. If both are absent or unable to
preside, the members present shall elect from among their number a Temporary
Chair to perform the duties of the Chair. The Temporary Chair shall abide by all
rules and policies set forth herein.

The Chair shall maintain order and conduct the meeting with the procedures
described in Article VI of these Bylaws.

The Chair shall set the agenda for each meeting. The agenda will generally
include issues scheduled for review by the Board.

Duties of Secretary/Treasurer.

The Secretary/Treasurer shall keep the minutes of Board meetings and sign the
minutes when approved by the Board. The preparation and retention of the
minutes may be delegated to appropriate staff from the cities. The Secretary/
Treasurer shall have charge and custody of and be responsible for all funds
received by the Board and shall deposit all such monies in such places or places of
deposit described in Idaho Code § 50-1013 and as approved by the Board. The
Secretary/Treasurer, along with the Chair, shall sign all checks approved by the
Board.

Appointment of Committees.

The Chair with the consent of the Board may appoint standing or ad hoc
committees as may be found necessary to successfully and efficiently carry out the
functions of the Board.
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ARTICLE IV
CONDUCT OF BOARD MEMBERS

Conflict of Interest.

Any member of the Board shall not be appointed or remain a member of the
Board if the member or a person in the member’s household 1s an employee,
director, shareholder, partner, owner and has any financial interest in any business,
company or entity which the Board has employed or contracted with to provide
equipment or services.

ARTICLE V
MEETINGS

Meetings.
Meetings of the Board will be held at such time and place as is established by the
Board. Notice of meetings and agenda notices shall be posted in accordance with
Idaho Code § 67-2343, as amended.

Orpen to the Public.

All meetings of the Board are open to the public, unless otherwise provided in
Idaho Code § 67-2345, as amended.

Cancellation.

If no business is scheduled before the Board, or if it is apparent that a quorum of
the Board will not be available, the Chair may cancel any meeting by giving
notice to all members and presenters not less than 48 hours before time set for
such meeting.

ToTrum,

A quorum of the Board shall consist of a simple majority of voting members. As
a non-voting member, the Blaine County member shall not be considered a
member for quorum purposes. An affirmative vote of a simple majority of the
present members of the Board shall decide all matters under consideration. The
Chair may vote on all matters.

Agenda, Order of Business.

The Chair shall prepare an agenda for each Board meeting. Order of business
shall be as follows:
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1. Call to Order

2. Approval of Minutes
3 Old Business

4, New Business

5. Reports

6. Adjourn

5.6  Records of Proceedings.

Each meeting of the Board shall be recorded and minutes shall be made, which
shall be approved at subsequent meetings of the Board.

ARTICLE VI
MEETING PROCEDURES

6.1 YVoting.

The members of the Board shall take action upon the affirmative vote of those
members holding more than 50% of the voting rights, unless otherwise provided
herein. A super majority of two-thirds of the voting rights shall be needed to (1)
approve any initial contract for services with an entity or contractor or change an
entity or contractor with a contract for services in excess of $50,000 to a different
entity and/or contractor; and (2) approve any initial performance metrics and
change in performance metrics determined jointly by members of the board and
contractor(s) as identified in the contracts for services.

6.2 Annual Allocation of Voting Rights,

The allocation of voting rights shall be determined on an annual basis beginning
in January 2014, and continuing each and every January thereafter. Ninety
percent (90%) of the voting rights shall be allocated to the voting members based
on their respective prior fiscal year annual 1% LOT contributions to the Board.
The allocation shall use each city’s year ending September 30 total fiscal year
actual LOT revenue collection on taxable sales described in the each city’s ballot
question approved by each city’s electorate. As set forth in the Joint Powers
Agreement, the remaining ten percent (10%) of the voting rights shall be allocated
to Hailey. For calendar year 2014, the voting rights shall be 49.86% for Ketchum,
35.10% for Sun Valley and 15.04 for Hailey. Voting rights for 2014 were
calculated and for future calendar years shall be calculated as follows:

Total LOT collected in FY 13

Ketchum $1,774,378

Sun Valley  $1,248,522

Hailey* $ 180,385
Total $3,203,285




* (collected on lodging and car rentals)

Percent of total LOT collected

Ketchum 55.4%
Sun Valley 39.0%
Hailey 5.6%
Total 100%
Each city’s percentage of total LOT multiplied by 90%

Ketchum (.554 x .9) = 49.86%
Sun Valley (1390 x .9)=35.10%
Hailey (056 x.9)= 5.04%
Total 90.00%

Each city’s voting rights {(add 10% to Hailev’s rights)

Ketchum 49.86%
Sun Valley 35.10%
Hailey 5.1% + 10% = 15.04 %
Total 100.00%
6.3 Motions.
a. All actions and decisions of the Board are formalized by the process of

making and voting on motions. After deliberation, a motion shall be made and
seconded. Further deliberation may occur once a motion is made and seconded. The
Chair shall ask for a motion and vote. Those members in favor of the motion say
“aye”; those members opposed to the motion say “no”.

b. After a motion is made and there has been discussion on the motion, if an
amendment has been suggested and discussed, then a motion to amend the motion is
required. A motion should be amended as follows:

1. A member makes a motion to amend stating the amendment.

2. A member seconds the amendment.

3. The Chair asks for a vote on the amendment.

4, If amendment carries, the Chair then asks for a vote on the “entire motion

as amended.”
5. If amendment fails, the Chair asks for a vote on the “original motion,”

C. If a motion has been voted on and the motion needs to be withdrawn, then a
motion to withdraw the approved motion is required. A motion should be withdrawn
as follows:
1. A member makes a motion to withdraw stating what motion is being
withdrawn.
2. A member seconds the motion to withdraw.



6.3

7.1

3.1

3. The Chair asks for a vote on the motion to withdraw,
4, If the motion to withdraw carries, then a new motion can then be made,
seconded and voted on.

d. If a motion has been voted on and if voting members believe it is appropriate
to reconsider the motion, then a motion for reconsideration is required at the next
scheduled meeting of the Board. A motion for reconsideration should be made as
follows:

1. A member who voted on the prevailing side of the motion in question has
to makes a motion for reconsideration stating what motion is being
reconsidered.

2. A member who voted on the prevailing side of the motion in question has
to second.

3. The Chair asks for a vote on the motion for reconsideration.

4, Tf the motion for reconsideration carries, deliberation can then occur on the
matter and a new motion can be made, seconded and voted on.

Roberts Rules of Order.
Robert’s Rules of Order shall govern all other procedures and conduct at a
meeting of the Board.
ARTICLE VII
BUDGETING
Fiscal Year and Budget.

The fiscal year of the Board shall commence on October 1. The Board shall annually
adopt a budget consistent with the Joint Powers Agreement.

ARTICLE VIII
AMENDMENT OF BYLAWS

Amending Byvlaws.

The Bylaws may be amended from time to time by a majority vote of the voting
members. The Bylaws may be amended so as not to be inconsistent with or
contrary to the Joint Powers Agreement or any applicable local, state or federal
law.

The foregoing Bylaws were adopted by motion of the Board of Directors on the day of
.2014,

Bv:

Chair

-6



ATTEST:

By:

Sccretary
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MOORE SMITH BUXTON & TURCKE,
CHARTERED

ATTORNEYS AT Law
BANNER BANK BUILDING
950 W, BANNOCK STREET, SUITE 520, BoisE, ID 83702
TELEPHONE; (208) 331-1800 Fax: (208) 331-1202

MEMORANDUM
TO: City of Ketchum
FROM: Stephanie I, Bonney
DATE:December 13, 2013
RE: Professional services contract for Sun Valley Air Service Board

The City asked whether the Sun Valley Air Service Board (“Board”) was required to
advertise and/or competitively bid in order to contract with an independent contractor for
professional services for the purpose of retaining, improving, and/or developing
commercial air transportation services to Friedman Memorial Airport.

The Board is not required to advertise or bid for the services as Idaho Code 67-2803(4)
explicitly provides that the procurement of professional services to be performed by an

independent contractor is exempt from procurement requirements.

Page 1l of 1
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SAMPLE BALLOT +

I BLANE COUNTY T siaEoroae  (oJ | moveMBERs.2m

INSTRUCTIONS TO VOTER

To vole, fill in the oval ( «m} next o the candidate of your gheice, !

To vole a "Write-in", fill in the oval next to the blank write-in line and write the name of your choice on the
blank write-in line,

If you make a mistake, request a new ballot from an efection worker.

K Mg ok

KETCHUM MAYOR SPECIAL NON PROPERTY TAX ELECTION
Four Year Term CITY OF KETCHUM

Vate for One STATE QF IDAHC

QUESTION: Shall the City of Ketchum, dahe (tha “City"} adurt Ordinance Ne.
Ew?, ;'.-hich s?a!l provi?ra far 1h§ imposition andioollectlon oi, olr a pericd of

ve (5} years iromi its effective date of January 1, 2014, certain local-opfion
<> Randy C. Hall nonproperty taxes to raisa the gurrent rates of LOT as fellows:

<> Nina Jonas (A} An additional one pereant (1%) food and beverage lax on the sale price on
dll sales fransactions desaribed: as furnishing, prepating, or service food,
< meals, or drinks and nondeﬂreciable goods and sevices direcily consumed by
(VWite-n) customers included in the charge theraof.
(B) An additional one percent (1%} tax on the sales price of the following sales:
KETCHUM CITY COUNCIL | the [ease or rental of tangiblz personal properly; any sae, regardless where
Four Year Term eneratad, for admissian to a place Jor an event taking place within the City of
Vote for Two etchum; aay sale, regardless where generated, for 1he use of the privilege of
ﬁsing tangible personal property or facilities for recreation in the Gily of
etehum.

- - @ &
& ] 2 ]

(C) An additianal ane percant (1% tax on the sale price of all remaining
<> Amanda Breen tangible persanal praperty 1ot described in (B) above.

(D) An additional one percent (1%) tax on the sale of all ski lift tickets and
seasan ski passes.
<> Deborah "Burnsie" ‘
Burns (E) An aduilicnal one percent {1%l hatel motel raom occupancy sales tax on
receilnts from &l short term rental {30 days or less} charges for hote! rooms,
molel rooms, condominium units, tourist haras or other sleeping

>  Anne Corrock accommadations or living unit.

(F) An additional ane percent (1%) liquor by the drink sales tax on all sales at
retail of liguor by the drink, including liquor, heer, wine and all other alcohelic
beverages, for consumption an the premises or at an event or activity i e
<> Mick Garcia City of Ketchurn.

{1) The purpeses for which tha revenues derived from the additional one
percent (1%) of each of sald taxes shall be used, pursuant to a joint powers
Baird Goutrlay agreement, are as follows:

a) maintaining and increasing commercial air service fo Friedman Memorial
Aimort through the use of Minimum Revenue Guatantees or other
inducements to providers; b) promoling and marksling the existing service and
any future service to increase passengers; ¢ for all ancillary cos!s which are
associated with the ongoing effort to maintain and increase commercial air
sarvice, including reasanable program management costs and bussing due to
{light diversion(s?; and d) direct costs io collect and enforce the tax, including

> Aaron Pearson

< Brennan Rego adminisirative and legal fees.
All as provided in Ordinance No. 1108 adopted by the Council of the City on
dJuly 15,2013,
[
Wiite )
[ <> INFAVOR
=)
<5 AGAINST
I3 N sl | I T
4+; 7.420/ 01350314 © Elaction Systems & Software, Inc, 1991, 2002

IfHEIAL BTAMFBOX

NOTE: The order of the candidates on this sampie ballot may not necessarily reflact
the rolation in your precinct on election day.
SAMPLE BALLOT
BLAINE COUNTY, IDAHO
NOQVEMBER 5, 2013




SPECIAL NON PROPERTY TAX ELECTION

CITY OF HAILEY
STATE OF IDAHO

November 5, 2013

QUESTION: Shall the City of Hailey, Idaho adopt Ordinance No. 1133, to provide for the
imposition and collection of, for a period of five (5) years from its effective date of January 1,
2014, certain non-property taxes to raise the current rates of local option taxgs-(

all as provided in Ordinarice No. 1133 approved by the Hailey City Council on August 26, 20137

INFAVOR

AGAINST _




QUESTION:

SPECIAL NON-PROPERTY TAX BALLOT
CITY OF SUN VALLEY, STATE OF IDAHO
November 6, 2012

Shall the Ciy of Sun Valley, Idaho (the "City"} adopt Ordinance No. 456, which, for a period of five (5) years from its

effective date of January 1, 2013, shall provide for the imposition and collection of certain non-property taxes o raise the current rates
of Local Option Tax as follows:

(A

(B)

(F)

An additional one percent (1%) food and beverage tax on the sales price on all sales transactions described: as
furnishing, preparing, or serving food, meals, or drinks and nondepreciable goods and services directly consumed by
customers included in the charge thereof.

An additional one percent (1%) tax on the sales price of the following sales; admission to a place or for an event in the
City of Sun Valley; the use of or the privilage of using tangible personal preperty or facilities for re¢reation, including golf
membership and fees, but not ski lift facilities; providing hotel, motel, campground, or trailer court accommodations,
nondepreciable gocds directly consumed by customers and included services, except where residence is maintained
continuously under the terms of a lease of similar agreement for a pericd in excess of thiity (30) days; the lease or rental
of tangible personal property; the interstate transportation for hire by air of freight or passenger, except (1) as part of a
regularly scheduled flight by a certified air cairier, under authority of the United States, or (2) when providing air
ambulance services; any sale, regardless where generated, for admission o a place for an event taking place within the
City of Sun Valley; any sale, regardless where generated, for the use of or the privilege of using tangible personal
property or facilities for recreation within the City of Sun Valley.

An additional one percent (1%} tax on the sales price of all remaining tangible personal property not described in (B)
above.

An additional one percent (1%) tax on the sale of all ski lift tickets and season ski passes.

An additional one percent (1%} hotel-motel room occupancy sales tax on receipts from all short term rental (30 days or
less) charges for hotel rooms, motel rooms, condominium units, tourist homes or other sleeping accommadations or living
unit,

An additional one percent (1%) liquor-by-the-drink sales tax on all sales at retail of liquar-by-the-drink, including liquor,
beer, wine and all other alcohalic beverages, for consumption on the premises or at an event or activity in the City of Sun
Valley.

(G) The purposes for which the revenues derived from the additional one percent (1%) of each of said taxes shall be used,

pursuant to a joint powers agreement, are as follows: a) maintaining and increasing commercial air service fo Friedman
Memorial Airport through the use of Minimum Revenue Guarantees or other inducements fo providers; b) prometing and
marketing the existing service and any fufure service to increase passengers; c)for all ancillary costs which are
associated with the ongoing effort to maintain and increase commercial air service, including reascnable program
management costs and busing due fo flight diversion(s); and d) direct costs fo collect and enforce the tax, including
administrative and legal fees,

Collection of Local Option Tax Conditional on Ketchum’s Passage of Similar Measure, In the event the Cily of
Ketchum voters fail fo pass a ballot measure to collect certain non-property taxes in similar amounts and type fo those
listed in (A} through (F} above for the purposes generally described in (G), the Sun Valley City Council shall either
(1) Delay collection of the tax set forth herein until a similar ballot measure passes in Ketchum; or (2) Repeal the
Ordinance referenced herein.

IN FAVOR -

AGAINST —_—




JOINT POWERS AGREEMENT ESTABLISHING
THE SUN VALLEY AIR SERVICE BOARD
TO RETAIN, IMPROVE AND DEVELOP COMMERCIAL AIR TRANSPORTATION
SERVICES AT FRIEDMAN MEMORIAL AIRPORT

, 2013

This Agreement (“Agreement™), made and entered into on , 2013, by
and between the CITY OF KETCHUM, IDAHO, a municipal corporation (“Ketchum™), the
CITY OF SUN VALLEY, IDAHO, a municipal corporation (“Sun Valley”), the CITY OF
HAILEY, a municipal corporation (“Hailey™), (collectively known as “Cities”), and the
COUNTY OF BLAINE, a body peolitic and corporate (“Blaine County™) all described,
individually as “Party,” or jointly as “Parties;”

WITNESSETH:

WHEREAS, the Friedman Memorial Airport Authority (“FMAA™), of which Hailey and
Blaine County are members, operates the Friedman Memorial Airport (the “Airport™), and over
the past six years commercial enplanements have decreased to the Airport; and

WHEREAS, the Parties recognize both year-round tourism and commerce are primary
contributors to the economic base of Blaine County and its Cities; and

WHEREAS, air service to the Airport is critical for such year-round tourism and
commerce; and

WHEREAS, each of the respective City Councils of the Cities of Ketchum, Sun Valley,
and Hailey have either: (i) voted in properly noticed public meetings to place before their
respective voters on the November 5, 2013, ballot, the question of a 1% Local Option Tax
(“LOT”) (the “Ballot Questions™) to fund retention, improvement and development of
commercial air transportation services to the Airport, or (if) previously received voter approval
on the Ballot Questions; and

WHEREAS, an opinion from the Office of the Attorney General dated March 12, 2012,
to Representative Wendy Jaquet (the “AG Opinion™), indicates that general authority exists
under Idaho Code Section 67-2328 for cities and counties to enter into a joint powers agreement
to provide for agreements for air service, including minimum revenue guarantees (“MRG’s™);
and

WHEREAS, to retain, improve and develop commercial air transportation services, the
Ballot Questions provide for MRG’s and promotion of commercial air service to increase seats
and enplanements to the Airport; and

WHEREAS, this Agreement will create the separate legal entity described below, the Sun
Valley Air Service Board (the “Board™), which will contract with one or more parties, pursuant
to Contracts for Services as described herein, to discharge the Board’s duties and responsibilities
described in the Ballot Questions; and
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WHEREAS, each of the Parties has made findings regarding the need for this Agreement
to satisfy the duties and responsibilities described in the Ballot Questions; and

WHEREAS, the City Parties hereto are municipal corporations organized and existing
under and by virtue of the laws of the State of Idaho and as such are authorized and empowered
by Idaho Code Sections 50-321, 50-322, 21-110, 21-401 and related statutes to undertake the
responsibilities contemplated by the Ballot Questions; and

WHEREAS, the County, pursuant to Idaho Code Sections 31-110, 21-876 and related
statutes, in coordination with Hailey, provides for the operation of the Aimrport through the
FMAA and the County as a Party to this Agreement may assist in discharging the duties
contemplated by the Ballot Questions; and

WHEREAS, it is the mutual desire of the Parties hercto, acting pursuant to Idaho Code
Sections 67-2328, et seq., and Idaho Code Section 21-403, to create and maintain the Authority
to discharge the duties and responsibilities set forth in the Ballot Questions;

NOW, THEREFORE, in order to accomplish the aforesaid purposes, and in consideration
of the mutual term, covenants and conditions set forth herein, the Parties hereto agree as follows:

1. Establishment of Separate Legal Entity; Governance. The Parties hereto
hereby establish the Sun Valley Air Service Board (“Board™) as a separate legal
entity and delegate each Party’s respective power to the Board to oversee and
administer the joint undertakings contemplated herein. Parties will join and
become members of the Board upon execution of this Agreement by their
respective governing body.

2. Board Membership. The representatives of the Parties who shall be members of
the Board shall be configured as described below:

A. One (1) member from the City of Ketchum, one (1) member from the City of Sun
Valley and one (1) member from the City of Hailey shall be respectively
appointed by the Mayors of Ketchum, Sun Valley and Hailey with the consent
and approval of the City Council of each city.

B. One (1) member from Blaine County shall be appointed by the Board of County
Commissioners.

C. Each of the Parties shall establish its own Board member qualification criteria
subject to subparagraph E.

D. Employees, directors, sharcholders, partners, owners and others with financial
interests in any business, company or entity which the Board has employed or
contracted with to provide equipment or services shall not be appoimted or remain
members of the Board.
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4,
initial terms:

Members of the Board shall be appointed without respect to political affiliation or
religious denomination. Any person over the age of eighteen (18) may be eligible
for appointment.

Members of the Board shall serve without compensation,
Board Member Voting Power & Voting Majority.

City Parties shall retain 90% of the voting rights and voting rights shall be
allocated among all Board members based on their respective annual 1% LOT
contributions to the Board. The initial allocation of these voting rights shall be
determined using each City Party’s year ending September 30, 2013, total fiscal
year actual LOT revenue collection on taxable sales described in the Ballot
Questions, Each year thereafter, the voting percentages shall be revised as
necessary to reflect each City Party’s year ending September 30 actual 1% LOT
revenue contributions to the Board.

Blaine County shall not have a vote as a member of the Board, except in the
instance described herein. In recognition that Friedman Memorial Airport is
jointly owned by the City of Hailey and Blaine County, 10% of the voting rights
of the Board members will be allocated to the Board member appointed by
Hailey, unless Hailey is not a Party to this Agreement, in which case such 10%
shall be allocated to the Board member appointed by Blaine County.

Voting Majorities. The members of the Board shall take action upon the
affirmative vote of those members holding more than 50% of the voting rights,
unless otherwise provided herein. A super-majority of two-thirds of those
members holding voting rights shall be needed to (1) approve any initial Contract
for Services with an entity or contractor or change an entity or contractor with a
Coniract for Services in excess of $50,000 to a different entity and/or contractor;
and (2) approve any initial performance metrics and change in performance
metrics determined jointly by members of the Board and contractor(s) as
identified in the Contracts for Services.

Term of Office. The term of office on said Board shall be for the following

1 member from Ketchum for one (1) year

1 member from Sun Valley for one (1) year

1 member from Hailey for one (1) year

1 member from Blaine County for one (1) year

Subsequent appointments shall be for one (1) year and a board member shall hold a seat on the
board until his or her successor has been appointed and qualified. Vacancies occurring otherwise
than through the expiration of appointed terms or removal shall be filled for the remainder of the
term by the Party that appointed the board member. Removal of any member may only be made
by the Party that appointed such board member.
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5. Organization Bylaws. The Board shall be governed by the Bylaws specifying
the procedural method and manner by which it shall conduct its business and affairs, provided,
however, that said Bylaws shall be amended so as not be inconsistent with or contrary to the
provisions of this Agreement, or any applicable local, state or federal law and shall provide that
at least a simple majority must concur for the Board to act. The Bylaws shall provide, among
other items, that a majority of the members of the Board shall constitute a quorum. A non-voting
member is not a member for quorum purposes.

6. Purposes and Powers. The purpose of the Board is to establish, implement,
maintain and fund a program to retain, improve and develop commercial air service to Friedman
Memorial Airport. In furtherance of that purpose, the Parties hereto hereby delegate to the Board
their power to carry out the duties as described and contemplated by the Ballot Questions,
including entering into Contracts for Services with such entities as the Board may select, subject
to the specific LOT allocations of the City Parties. It is anticipated that the Board will have no
employees and that, except for the holding, distribution and oversight of the monetary
contributions and entering into Contracts for Services, the Board will have a very limited scope
of operation. Such delegated powers shall more specifically include, but not be limited to, the
following:

A. The Board, as allowed under state and federal statutes, may apply for, receive and
operate under financial assistance from the federal or state government, and from
any agency or political subdivision thereof, or from any private sources;

B. To acquire by purchase, gift, lease, sublease or otherwise, to the extent and in the
manner that a city or county operating under the laws of the State of Idaho might
do so, personal property, including money, necessary to carry out the purposes of
the Board and to invest and hold such money until distributed for the purposes
contemplated by the Ballot Questions;

C. To fund administrative costs, if any, to carry out the purposes of the Board,;

D. To contract with public or private agencies, companies or entities to retain,
improve and develop commercial air transportation services to Friedman
Memorial Airport, including contracting with third parties pursuant to Contracts
for Services;

7. Manner of Financing. The Board shall annually adopt a budget. Subject to the
provisions herein, each City Party hereto will annually budget and contribute monthly to the
Board the money collected pursuant to their respective Ballot Question, less their direct costs to
collect and enforce the tax, including administrative and legal fees; each City has the option to
direct its monetary contribution to those purposes it specifically directs as allowed by the Ballot
Questions, except for contributions to cover a pro-rata share of administrative expenses, if any,
of the Board; provided, however, in the event of any litigation or other challenges to the Ballot
Questions, this Agreement, the Board, or any related matters, each City shall contribute a pro-
rata share of its contribution to defray any expenses related thereto. During each fiscal year, the
City Parties shall contribute monthly to the Board their respective amount of money collected,
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less their direct costs to collect and enforce the tax, including administrative and legal fees,
subject to allocations approved by each City Party’s governing board.

A In adopting the annual budget, cach City Party must confribute the money
collected pursuant to its respective Ballot Question, less their direct costs to
collect and enforce the tax, including administrative and legal fees. The County,
in its discretion, may contribute funds to the Board; it is anticipated that the
County will continue its historical support for the Airport.

B. Any entity may contribute additional funds to the Board. It is anticipated that Sun
Valley Company will fund fifty percent (50%) of any MRG expenses and will
provide marketing support for the air service in collaboration with the airlines and
other community marketing efforts.

C. Any funds received by the Board shall be used for payments to entities pursuant
to the Contract for Services, as contemplated by the Ballot Questions, for the
purposes authorized therein. The budgeting, allocation and use of said funds by
the Board shall be in accordance with the purposes and powers herein provided
for, and in no event shall the Board use, spend, encumber or commit funds of the
Parties hereto in amounts exceeding those actually budgeted and contributed to
the Board by the Parties. All specific allocations of LOT proceeds by a City Party
shall be followed by the Board in its budget and actual spending.

D. An anmual audit or similar financial review shall be conducted consistent with
Idaho statatory requirements.

E. So as to minimize Board expenses, all City Parties may agree to share in the
administrative tasks of the Board through pro-rata contribution of their City staff
time to perform such tasks.

8. Contracts for Services. The initial Contracts for Services with entity(ies)
selected by the Board shall be entered into as soon as practicable following the appointment of
the Board Members and passage of the Ballot Questions. Each year thereafier, the Board shall
enter into similar contracts with such entities as the Board may select. The Contracts for
Services shall (i) set forth those specific services which are to be provided consistent with the
Ballot Questions, (ii) provide for detailed reporting to the Board and, as appropriate directly to
the Parties, of how funds were spent in sufficient detail to demonstraie compliance with
constitutional and statutory guidelines as reflected in the AG Opinion; (iii) include performance
metrics consistent with expectations for the work to be performed. A Contract for Services may
be for more than one year, but must explicitly state that annval funding is subject to annual
appropriations which meet the Cities’ statutory limitations.

9. Duration. The duration of the Board created by this Agreement shall be for a
period of at least five and one-half years; provided, however, that the same may be extended for
an additional period of time, as the Parties hereto deem appropriate in order to expend the
monies and satisfy the purposes set forth in the Ballot Questions. Any such extension of this
Agreement shall be in writing, adopted by the governing body of each of the Parties hereto.
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No Party may withdraw from the Agreement, except that any City Party that has failed to pass its
Ballot Question shall be deemed to have withdrawn from this Agreement once such election
results have been certified.  Should fewer than two City Parties pass a Ballot Question, this
Agreement shall be terminated.

10.  Dissolution of the Board. Parties, upon the dissolution of the Board created by
this Agreement or any cxtension or renewal thereof, for whatever reason, may agree to
(1) distribute the personal property owned by the Board among themselves in a manner deemed
by them to be equitable and approved in writing by the governing body of each; or (2) to sell the
property in the manner provided for by law for the disposition of property by cities and counties,
and the proceeds of any such sale shall be divided among the Parties hereto in proportion equal
to the annual operating contributions of each to the Board since its inception.

11.  Mediation. Any controversy or claim arising out of or relating to this Agreement
or breach thereof, shall be submitted to non-binding mediation upon the written request of any
Party and conducted by one (1) neutral mediator. If the Parties are unable to select a mediator,
then selection shall follow the procedure published by the American Arbitration Association
Commercial Mediation Rules. Mediation shall be held in Blaine County. This Agreement to
mediate and any other agreement or consent to mediate entered into in accordance with this
Agreement shall be specifically enforceable under the prevailing law of Idaho. Each party shall
bear its own costs and the parties shall split equally the cost and expenses of the mediator.

12.  Execution and Effect. Upon execution of this Agreement by the Parties, this
Agreement shall be effective. This Agreement may be executed in counterparts, each of which
shall be deemed to be an original.

13.  Amendment. This Agreement may only be amended upon the unanimous
approval of the voting Parties, and only as would be not inconsistent with the Ballot Questions.

{Signatures Appear on Following Pages]
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As of the date hereof, the Parlies hereto have caused this Agreement to be executed by
54 day of ey ,2013.

the duly-authorized representatives this
CITY OF XETCHU

g M(a;‘or \

ALl

Date:

ATTEST:
ey,

ém&&éc@_x; LOLK
[\

$

City Clerk s
H

)

AN
UNTY
"’"Bnﬁ:n‘ “‘“‘5

JOINT POWERS AGREEMENT - 7



CITY OF SUN VALLEY

By
ayor
. Date: S?/_:pse’/f?
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ATTEST:
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CITY OF HAILEY  ~ -
- By: [CL”‘./C '

Mayor

Date: gj@?ﬂ/ { 2

ATTEST:

- City Clerk
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BLAINE COUNTY COMMISSIONERS

Date: /0./:/5




