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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 Airport 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 hereto, 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, shareholders, 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 appointed or remain 

members of the Board. 
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E. 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. 

F. Members of the Board shall serve without compensation. 

3. Board Member Voting Power & Voting Majority. 

A. 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. 

B. 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. 

C. 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 

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. 

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

initial terms: 

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, each City Party must contribute 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 annual audit or similar financial review shall be conducted consistent with 

Idaho statutory 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 thereafter, 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 demonstrate 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 annual 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 extension 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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