City of Ketchum
City Hall

March 2, 2020

Mayor Bradshaw and City Councilors
City of Ketchum
Ketchum, ldaho

Mayor Bradshaw and City Councilors:

Recommendation to Approve Contracts:
#20451 - Sun Valley Events
#20452 — Red’s Meadow Resort
#20453 — Sun Valley Company

and March 1 Payment to Sun Valley Events

Recommendation and Summary
Staff is recommending City Council approve Contracts #20451, #20452 and #20453 for Wagon Days
Weekend along with the March 1 payment to Sun Valley Events, and adopt with the following motions:

“I move to approve Contract #20451 with Sun Valley Events for Wagon Days Weekend 2020.
“I move to approve Contract #20452 with Red’s Meadow for Wagon Days Weekend 2020.”
“I move to approve Contract #20453 with Sun Valley Company for Wagon Days Weekend 2020.”

“l move to approve the March 1 payment to Sun Valley Events pursuant to Contract #20451.”
The reasons for the recommendation are as follows:

e Sun Valley Events, Inc. has been the organizer for Wagon Days since 2001 as an independent
contractor.

e The Wagon Days Parade requires an experienced jerk line operator to drive the wagon train,
referred to as the “Big Hitch.” The City has contracted with Bobby Tanner of Red’s Meadow in
Bishop, CA for over ten years to drive the Big Hitch.

« Sun Valley Company property is used for Wagon Days activities.

Current Report
Sun Valley Events, Inc. will assist the City of Ketchum in promoting, organizing and managing Wagon
Days for a contract amount of $25,000. The first monthly payment is due on March 1, 2020.

Red’s Meadow (Bobby Tanner) will provide mules, equipment and personnel necessary for the jerk line
hitch at the 2020 Wagon Days Parade for a contract amount of $22,180. In addition to the above sum,
Contractor may request mileage reimbursement if fuel costs exceed $3.75 per gallon for travel costs at
the adopted federal rate in effect at the date of reimbursement request. Ketchum will also provide two
(2) experienced persons to ride horses ahead of the team to widen the path, with a special effort at the
corner of Main Street and Sun Valley Road; six (6) historic ore wagons in usable condition with operable
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brakes; five (5) brake persons for the wagons; feed and lodging for the hitch mules and outrider horses;
and lodging for the hitch driver and outriders.

Staging for Wagon Days Parade entrants is located in the pasture on the east side of Sun Valley Road, and
the symphony parking area. The River Run parking lot is available for overnight camping for Wagon Days
participants.

Financial Requirement/Impact
All costs will be funded through the FY20 Wagon Days Fund.

Attachments:
Sun Valley Events, Inc. Contract #20451
Red’s Meadow Contract #20452
Sun Valley Company Contract #20453
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City of Ketchum

INDEPENDENT CONTRACTOR AGREEMENT #20451 WITH SUN VALLEY EVENTS, INC.

THIS CONTRACT FOR SERVICES (“Agreement”) is entered into as of the day of
2020 by and between Sun Valley Events, Inc. and the City of Ketchum, an Idaho
municipal corporation (Sun Valley Events, Inc. and City of Ketchum are, collectively, the “Parties”)
with reference to the following facts:

RECITALS

A. The City of Ketchum desires to promote business by enhancing the visitor and resident
experience in the Ketchum/Sun Valley area with the Ketchum Wagon Days event (“Wagon Days”).
Accordingly, the City has determined that Wagon Days serves a public purpose and is a benefit to its
citizens.

B. Sun Valley Events, Inc. has the expertise necessary to promote, organize, manage, coordinate
and produce Wagon Days and other related programs and to assist the City of Ketchum in the
management of Wagon Days from the contract effective date to September 21, 2020 (“Contract
Period”).

C. City of Ketchum desires to retain the services of Sun Valley Events, Inc., and Sun Valley Events,
Inc. desires to provide the services, as set forth herein.

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the Parties agree as follows:

1. General Duties. Sun Valley Events, Inc. agrees to promote, organize, manage, coordinate and
produce Wagon Days according to the terms and conditions of this Agreement.

2. Description of Services. Sun Valley Events, Inc. shall complete the tasks on the schedule as
outlined in Addendum 1 attached hereto and incorporated herein by this reference (the “Services”).

3. Payment for Services. In exchange for the Services, City of Ketchum shall pay Sun Valley
Events, Inc. as follows:

Professional service fee - (8) monthly payments of $3,125 will be made on the first day of each
month beginning March 1, 2020 and a final payment due on September 21, 2020 for a total
payment of twenty-five thousand dollars (525,000). Payment shall be made based on Ketchum’s
review and approval of work completed that month.
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4, Term — Month to Month. This Agreement shall be effective for a period of one month and
shall renew automatically each month and expire automatically on September 21, 2020 unless
terminated as provided herein. The parties hereby agree that in the event Ketchum, in its sole and
exclusive opinion, lacks sufficient funds to continue paying for the Services, Ketchum may terminate
this Contract without penalty upon thirty (30) days written notice to Sun Valley Events, Inc. Upon
receipt of such notice neither party shall have any further obligation to the other. In the event of
such termination, Sun Valley Events, Inc. shall submit a report of expenditures to the City of Ketchum.
Any Ketchum funds not encumbered for authorized expenditures by Sun Valley Events, Inc. at the
date of termination shall be refunded to Ketchum within twenty (20) days.

5. Independent Contract/No Partnerships or Employee Relationship.

(a) By executing this Agreement, the Parties do not intend to create a partnership, joint
venture, agency employee/employer relationship or any other relationship other than that of
Independent Contractor. Neither Party shall have the power to bind the other in any manner
whatsoever.

(b) In rendering the services contemplated by this Agreement, Sun Valley Events, Inc. is at
all times acting as an Independent Contractor and not as an employee of City of Ketchum. Sun Valley
Events, Inc. shall have no rights or obligations as an employee by reason of the Agreement, and City
of Ketchum shall not provide Sun Valley Events, Inc. with any employee benefits, including without
limitation, any City of Ketchum sponsored retirement, vacation or health insurance program.

(c) Except as set forth in the Addenda to this Agreement, City of Ketchum shall not
exercise any control whatsoever over the manner in which Sun Valley Events, Inc. performs the
obligations contemplated herein.

(d) Sun Valley Events, Inc. may perform services similar in nature to the services
contemplated in this Agreement for other individuals and entities during the term of this Agreement.

(e) City of Ketchum shall not withhold any local, state or federal payroll or employment
taxes of any kind from any compensation paid to Sun Valley Events, Inc. Sun Valley Events, Inc.
hereby warrants and represents that it will pay all such employment and payroll taxes, if any, and
hereby releases, holds harmless and indemnifies City of Ketchum and the directors, officers,
members, employees and agents thereof from any and all costs, expenses or liability of any kind
whatsoever that may be incurred as a result of Sun Valley Events, Inc.’s failure to pay such payroll or
employment taxes.

6. Assignment. Neither Party shall assign any of its rights and/or obligations under this
Agreement to any other person or entity.

7. Representations and Warranties by Sun Valley Events, Inc. Sun Valley Events, Inc. hereby
represents and warrants to City of Ketchum as follows:

(a) Sun Valley Events, Inc. has the knowledge, experience and expertise and office
equipment resources necessary to promote, organize, manage, coordinate and produce Wagon Days.
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(b) City of Ketchum shall retain proprietary rights over all Wagon Days electronic and
physical records and files, mailing lists, ideas, contracts and other items relating to the event.

(c) Public Records. Sun Valley Events, Inc. hereby acknowledges that all writings and
documents, including without limitation email, containing information relating to the conduct or
administration of the public’s business prepared by Sun Valley Events, Inc. for Ketchum, regardless of
physical form or characteristics, may be public records pursuant to the Idaho Public Records Act,
Chapter 1 of Title 74 of Idaho Code. Accordingly, Sun Valley Events, Inc. shall maintain such writings
and records in such a manner that they may be readily identified, retrieved and made available for
such inspection and copying.

(d) Sun Valley Events, Inc. shall provide all Wagon Days materials to City of Ketchum
immediately upon request.

(e) Sun Valley Events, Inc. maintains no control over the personnel, equipment or
operation of any airline, surface carrier, bus or limousine company, transportation company, hotel,
restaurant, venue, audio visual, staging, lighting, décor, entertainment or other person, corporation
or other entity furnishing services or products connected to the event and that all such suppliers are
independent contractors.

8. Default. In the event either Party hereto defaults in its performance of any of the obligations
created hereunder, the other Party may pursue any and all remedies whether at law or equity,
including without limitation terminating this Agreement.

9. Voluntary Agreement. This Agreement is freely and voluntarily entered into by each of the
Parties. The Parties acknowledge and agree that each has been represented in the negotiation of this
Agreement by counsel of its own choosing or has had an opportunity and ability to obtain such
representation, that it has read this Agreement or had it read to it, that it understands this
Agreement, and that it is fully aware of the contents and legal effects of this Agreement.

10. Binding Agreement. The provisions of this Agreement shall be binding upon, and shall
obligate, extend to, and inure to the benefit of, each of the legal successors, assigns, transferees,
grantees, and heirs of each of the Parties, and all persons who may assume any or all of the
above-described capacities subsequent to the execution of this Agreement.

11. Mediation. Should a dispute arise and is not resolved by the Parties, the Parties shall first
proceed in good faith to submit the matter to non-binding mediation with a mediator licensed in the
State of Idaho. Upon completion of one attempt at mediation, either party may pursue any available
legal or equitable remedy.

12. Attorney Fees and Costs. In the event that any of the Parties is required to incur attorney
fees and/or costs to enforce or interpret any provision of this Agreement or is required to defend any
action brought by any of the Parties, based on, arising from or related to this Agreement, the
unsuccessful Parties agree to pay to the prevailing Parties their reasonable actual costs and attorney
fees, whether or not litigation is actually commenced and including reasonable attorney fees and
costs on appeal.
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13. Entire Agreement. This Agreement contains the final, complete, exclusive, and entire
agreement and understanding between the Parties on this topic and supersedes and/or replaces any
and all prior negotiations, proposed agreements and agreements, whether written or oral on such
topic.

14. Modification. This Agreement may not be modified except by a writing signed by all Parties
affected by such purported modification.

15. Waiver. In the event of any default hereunder by either Party, if the other Party fails or
neglects for any reason to demand full performance, such failure or neglect shall not be deemed to
be a waiver of the right to demand full performance or a waiver of any cause of action, or as a waiver
of any of the covenants, terms or conditions of this Agreement or of the performance thereof. None
of the covenants, terms or conditions of this Agreement can be waived by either Party hereto except
in a signed writing.

16. Severability. In the event that any portion of this Agreement is held by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, the validity, legality, and
enforceability of the remaining portions of this Agreement and the application thereof shall not in
any way be affected thereby.

17. Interpretation.
(a) Whenever in this Agreement the context may so require, the neuter gender shall be

deemed to refer to and include the masculine and the feminine, the singular number shall be deemed
to refer to and include the plural, and vice versa.

(b) This Agreement is the result of negotiations, and no Party shall be deemed to have
drafted this Agreement for purposes of construing any portion of the Agreement for or against any
Party.

(c) The descriptive headings in this Agreement are included for convenience of reference
and are not intended to affect the meaning or construction of any of the provisions herein.

(d) Any exhibit attached hereto shall be deemed to have been incorporated herein by this
reference as if set forth herein at length.

18. Time is of the Essence. Time is hereby made expressly of the essence in every term.

19. Governing Law and Jurisdiction. This Agreement shall in all respects be interpreted,

enforced, and governed by and under the laws of the State of Idaho without giving effect to its
conflicts of law provisions. The Parties each expressly agree to the appropriateness of and consent to
the venue and jurisdiction of the State of Idaho in the County of Blaine and all state and federal
courts having geographical jurisdiction for such County as the exclusive forum for the purposes of any
action to enforce or interpret this Agreement.
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20. Capacity to Execute. Each of the Parties, and each person signing this Agreement, represents
and warrants that it and its representative(s) executing this Agreement on its behalf each has the
authority and capacity to execute this Agreement.

21. Counterparts. The Parties may execute this Agreement, and any modification(s) hereof, in
two or more counterparts, which shall, in the aggregate, be signed by all of the Parties. Each
counterpart shall be deemed an original instrument as against any Party who has signed it. A faxed
copy of the signature of any of the Parties shall have the same force and effect as an original
signature of such Party.

22. Indemnification. Sun Valley Events, Inc. shall indemnify and hold harmless Ketchum and its
directors, agents and employees free, clear and harmless, from and against any and all losses,
liabilities, costs, expenses (including amounts paid in settlements and reasonable attorney’s fees),
claims, penalties, judgments and damages, resulting from or arising out of, by reason of any act,
omission or negligence of Sun Valley Events, Inc. or its respective agents, employees or contractors in
any way connected with or arising out of any accident, injury or damage, any breach of
representation, injury to person or property, any activity conducted or action taken by the City of
Ketchum, directly or indirectly, in conjunction with this Agreement.

WHEREFORE, the Parties have executed this Agreement on the day and year set out next to
each of their signatures

CITY OF KETCHUM SUN VALLEY EVENTS, INC.
Neil Bradshaw, Mayor Heather LaMonica Deckard, President
ATTEST:

Robin Crotty City
Clerk
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ADDENDUM 1

WAGON DAYS RESPONSIBILITY OUTLINE

SUN VALLEY EVENTS, INC.

General Event Management

e Project management: plan, direct, develop and coordinate scope and production of Wagon
Days activities with city staff

e Develop, organize and direct volunteers

o Organize event staffing

e Organize event recap meeting

Administration
e (reate action plan and outline responsibilities
e Develop and coordinate distribution of event correspondence (parade entry forms, thank you
letters, notices, sponsor & participant letters)

Financials

e Follow proposed budget
e Approve payables/receivables
e Reconciliation

Database
e Input new and maintain database of parade participants, committees, sponsors, etc.

Database Sponsorship Program

e Define sponsorship program with the City
e Define sponsorship levels and target potential sponsors
e Sponsor management

Parade Management

Solicit and procure parade participants

Coordinate entry and confirmation mailings

Coordinate judging of parade

Coordinate parade route F&B vendors

Coordinate announcing stands

Coordinate post-parade picnic

Coordinate sponsor recognition via signs, announcing stands, etc.
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Marketing and Promotion
Develop marketing/pr campaign with City of Ketchum
Coordinate with WD participants and arrange interviews with media
Work with volunteers to distribute posters/programs in key markets

Coordinate banner display
Coordinate information distribution

Brochure/Events Schedule Development

e Assistin preparation of program content: descriptions.
e Organize schedule of events (times and locations)

Program/Brochure Development

e Providereview/edit as needed

Souvenirs

e Develop and oversee printing and production of poster, t-shirts and buttons
e Organize sales and distribution of souvenir items
e Organize vendors for parade

On-Site production

Oversee and coordinate activities as needed
Oversee signage at venue and directing to events
Oversee staffing and monitor venues

Manage breakdown and event strike
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City of Ketchum
City Hall

Independent Contractor Agreement #20452 with Red’s Meadow Resort, Inc.

This AGREEMENT made and entered into this day of 2020 by and between the City
of Ketchum, an Idaho municipal corporation (hereinafter referred to as “Ketchum) and Red’s Meadow
Resort, Inc., (hereinafter referred to as "Contractor").

RECITALS
WHEREAS, pursuant to Idaho Code Sections 50-301, 50-302, 50-303 and 50-304, Ketchum has the
authority to enter into contracts for services reasonably necessary to maintain the peace and promote
the public health, safety and welfare of Ketchum's residents and visitors and to maintain and promote

Ketchum's trade, commerce and industry; and

WHEREAS, Bobby Tanner of Red’s Meadow is highly skilled, has unique abilities and is experienced in
operating an authentic jerk line hitch at the annual Wagon Days Parade; and

WHEREAS, Ketchum desires to contract with Red’s Meadow for professional services to provide the
mules, equipment and personnel necessary for the jerk line hitch at the 2020 Wagon Days Parade; and

WHEREAS, Red’s Meadow desires to contract with Ketchum to provide said professional services.
AGREEMENT
NOW, THEREFORE, the parties hereto covenant and agree as follows:

1. Incorporation of Recitals. The Recitals set forth herein above are hereby incorporated into
and made an integral part of this Agreement.

2. The Services. Contractor, as an independent contractor, hereby covenants and agrees to
provide the professional services for Ketchum as set forth in Exhibit A, attached hereto and
made a part hereof by reference, for the period from the date of this Agreement through
September 30, 2020. Contractor shall provide, at its sole expense, all costs of labor, materials,
supplies, business overhead and financial expenses, insurance, all necessary equipment and
facilities to provide the professional services as set forth in this Agreement.

3. Consideration. Ketchum agrees to pay Contractor the sum of TWENTY-TWO THOUSAND ONE
HUNDRED AND EIGHTY DOLLARS ($22,180) for the services to be provided. In addition to the
above sum, Contractor may request mileage reimbursement if fuel costs exceed $3.75 per
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gallon for travel costs at the adopted federal rate in effect at the date of reimbursement
request.

Ketchum will also provide two (2) experienced persons to ride horses ahead of the team to
widen the path, with a special effort at the corner of Main Street and Sun Valley Road; six (6)
historic ore wagons in usable condition with operable brakes; five (5) brake persons for the
wagons; feed and lodging for the hitch mules and outrider horses; and lodging for the hitch
driver and outriders.

Time of Performance. Contractor shall provide the Services in a professional and timely
manner.

Cancellation. Either party may cancel this agreement due to unforeseeable circumstances
which may include but are not limited to, acts of God, transportation delays, acts of terrorism
or military action that are directly related to the success of the Event and that occur in or directly
affect the area in which the Event occurs. Neither party may cancel without cause. If either
Sponsor or Speaker cancels with 90 days or less notice for reasons other than unforeseeable
circumstances, the other party shall be entitled to recover its incurred costs.

Independent Contractor. Ketchum and Contractor hereby agree that Contractor shall perform
the Services as an independent contractor and not as employee or agent of Ketchum. The
Parties do not intend to create through this Agreement any partnership, corporation,
employer/employee relationship, joint venture or other business entity or relationship other
than that of independent contractor. Contractor, its managers, members, directors, officers,
shareholders, agents and employees shall not receive nor be entitled to any employment-
related benefits from Ketchum including without limitation, workers compensation insurance,
unemployment insurance, health Insurance, retirement benefits or any benefit that Ketchum
offers to its employees. Contractor shall be solely responsible for the payment of all payroll and
withholding taxes for amounts paid to Contractor under this Agreement and for Contractor’s
payments for work performed in performance of this Agreement by Contractor’s managers,
members, directors, officers, shareholders, agents and employees: and Contractor hereby
releases, holds harmless and agrees to indemnify Ketchum from and against any and all claims
or penalties including without limitation the 100% penalty, which in any manner relates to or
arises from any failure to pay such payroll or withholding taxes.

Insurance. The Contractor shall obtain and maintain at all times during the term of this
Agreement a policy of comprehensive general and contractual liability insurance providing for
prudent limits, but in no event shall such insurance have limits of less than ONE MILLION
DOLLARS ($1,000,000.00) for personal injury or death to any number of persons, for any single
occurrence. The Contractor shall provide the City with proof of insurance prior to August 15,
2020. Additionally, Ketchum agrees to provide general liability insurance in an amount not to
exceed FIVE HUNDRED THOUSAND DOLLARS ($500,000).

Compliance with Laws. Contractor, its managers, members, directors, officers, shareholders,
agents and employees shall comply with all federal, state and local laws, rules and ordinances.
This Agreement does not relieve Contractor of any obligation or responsibility imposed upon
Contractor by law.
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10.

11.

12

13.

14.

15.

16.

17.

Notice. All notices, requests, demands or other communication required or provided for under
this Agreement, other than instructions given by Ketchum pursuant to Paragraph 2 herein
above shall be in writing. Notices to the City of Ketchum and Red’s Meadow Resort, Inc. shall
be addressed as follows:

KETCHUM: TANNER:

City of Ketchum Red’s Meadow Resort, Inc.
P.O. Box 2315 2424 Longview Drive
Ketchum, ID 83340-2315 Bishop, CA 93514

Non-Assignment. Contractor hereby acknowledges that Ketchum has agreed to enter this
Agreement based in part on Contractor’s unique skills and reputation for professional work.
Accordingly, Contractor may not assign or transfer in any manner this Agreement or any of
Contractor’s right, title or interest in or to this Agreement without the prior written consent of
Ketchum, which may be withheld for any reason.

Amendments. This Agreement may only be changed, modified or amended in writing executed
by all parties.

. Attorney Fees and Costs. In the event that either party hereto is required to retain the services

of an attorney to enforce any of its rights hereunder, the non-prevailing party shall pay the
prevailing party all reasonable costs and attorney fees incurred in such enforcement, whether
or not litigation is commenced and including reasonable costs and attorney fees on appeal.

No Presumption. No presumption shall exist in favor of or against any party to this Agreement
as the result of the drafting and preparation of the document.

Governing Law. This Agreement shall be governed by the laws and decisions of the State of
Idaho.

Entire Agreement. This Agreement contains the entire Agreement between the parties
respecting the matters herein set forth and supersedes all prior Agreements between the
parties hereto respecting such matter.

Execution and Fax Copies and Signatures. This Agreement may be executed simultaneously in
one or more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instruments.

Authority. The parties executing this Agreement warrant, state, acknowledge and affirm that
they have the authority to sign the same and to bind themselves to the terms contained herein.
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IN WITNESS WHEREOQF, the parties hereto caused this Agreement to be executed on this day and year
first written above.

CITY OF KETCHUM RED’S MEADOW RESORT, INC.
Neil Bradshaw, Mayor Bobby Tanner, Manager
ATTEST:

Robin Crotty
City Clerk
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EXHIBIT A

Contractor will provide the following services for the City of Ketchum during the 2019 Wagon Days
Parade:

Authentic jerk line hitch of twenty (20) matched mules plus one (1) additional mule to guarantee a
complete hitch for the Wagon Days Parade. The mules average approximately fifteen (15) hands and
twelve hundred (1,200) pounds each. The hitch is controlled solely by a jerk line to the left lead mule
and a jockey stick from the line mule (or the left lead mule) to the off leader. The hitch will have three
(3) teams of pointers to step across (or jump over) the fifth (5th) chain to ensure proper turning. The
jerk line hitch of twenty (20) matched mules will be driven and worked as a team by Contractor or its
designated driver prior to the Wagon Days Parade.

e All singletrees with spreaders, fifth (5th) chain, all harnesses and necessary rigging.

e All mules and outrider horses clean, healthy and in top presentable parade condition.

e Two (2) to four (4) experienced outriders with appropriate matching outfits and matching horses.

e One (1) experienced driver and one (1) brake person for the lead wagon.

e All or part of the hitch will be available on the Friday prior to the Wagon Days Parade to be driven
with the wagons to be pulled in the Wagon Days Parade and a demonstration of all or part of the

hitch and jerk line will be available.

e Photos of the hitch with the mules, outriders, and outrider horses will be made available to
Contractor for publicity of the Wagon Days Parade.
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LEASE AGREEMENT #20453 WITH SUN VALLEY COMPANY FOR WAGON DAYS

THIS LEASE AGREEMENT (“Lease”) is made and entered into this day of
2020, by and between Sun Valley Company, a Wyoming corporation (“Lessor’’) and
the City of Ketchum, an Idaho municipal corporation (Lessee").

WHEREAS, Lessor is the owner of certain real property and improvements thereon as
more particularly described in the attached Exhibit A ("Premises"); and

WHEREAS, Lessor desires to lease all of such Premises to Lessee and Lessee desires to
take under lease all of such Premises from Lessor upon the terms and conditions hereinafter set
forth;

NOW, THEREFORE, in consideration of the mutual covenants, obligations and promises
herein contained, the parties hereto agree as follows:

ARTICLE |
Premises and Term

Lessor, for and in consideration of the rent, covenants, agreements and conditions
hereinafter set forth to be kept and performed by Lessee, hereby leases the Premises to Lessee.

This Lease shall commence on September 3, 2020 and shall terminate on September 6,
2020.

ARTICLE Il
Rent

Lessee agrees to pay Lessor rental for Premises as follows: One Dollar ($1.00) for the use
of symphony parking lot across from Pavilion, pasture located on the east side of Sun Valley Road
for pasture and grazing commencing at the red barn landmark and ending at Bitterroot Road for
storage of non-motorized vehicles, trailers and grazing of livestock; and 25% of all profits
generated from charging RVs to Park at the River Run Upper Parking Lot. Any usage fees in
connection with permitted uses shall not be considered an assignment or sublease for purposes of
this Agreement.

ARTICLE Il
Use of Premises

It is covenanted and agreed that the Premises may be used for storage of non-motorized
vehicles, trailers and grazing of livestock in designated pasture area, use of River Run Upper
Parking Lot for RV parking, and for any other use approved in writing, in advance, by the Lessor.

Lessee shall not use the Premises in any manner that will render void any insurance carried
by Lessor on the Premises.



Lessee shall not use the Premises for any purpose that violates any federal, state, county,
or municipal statute or ordinance, or of any regulation, order, or directive of any governmental
agency concerning the use and/or safety of the Premises.

ARTICLE IV
Assignment and Sublease

Lessee will not assign or in any manner transfer this Lease or any interest therein and will
not suffer or permit any assignment thereof by operation of law or sublet the Premises hereby
leased, or any part thereof, or allow anyone to take over the Premises or this Lease with, through
or under Lessee without the written consent of Lessor. The giving of any such consent shall not
release or discharge Lessee from the performance of its duties and obligations. The granting of
such written consent shall not be deemed to waive the requirement of prior consent for any
subsequent or additional assignments or subleases.

ARTICLE V
Liability

It is expressly understood that Lessee has fully inspected the Property and accepts the
Property in their present condition. Lessee further agrees to accept all liability for the Property
during the entire term of this Lease and accepts all liability for any and all damages, claims, actions
or causes of action in any way related to the Property during the time of this Lease unless caused
by the negligence or willful misconduct of Lessor.

ARTICLE VI
Compliance with Laws/Public Records

Lessor, its agents and employees shall comply with all federal, state and local laws, rules
and ordinances. This Agreement does not relieve Lessor of any obligation or responsibility
imposed upon Lessor by law. Without limitation, Lessor hereby acknowledges that all writings
and documents, including without limitation email, containing information relating to the conduct
or administration of the public’s business prepared by Lessor for Lessee regardless of physical
form or characteristics may be public records pursuant to Idaho Code.

ARTICLE VII
Repairs and Maintenance

It is expressly understood that Lessee accepts the Premises in their present condition.
Lessee agrees to make and pay for all ordinary repairs to the interior of the Premises connected
with Lessee’s use of the Premises. Lessee agrees to make and pay for all ordinary repairs of
mechanical equipment on the Premises connected with Lessee’s use of the Premises.

Lessee assumes all liability for and Lessor shall not be held liable for injury, loss or damage
to persons or property occurring on the Premises during the term of this lease.



Lessor, for itself and its agents, reserves the right to enter the Premises at all reasonable
times during the term of this Lease for the purpose of (a) examining and inspecting the same; (b)
making such repairs thereto as Lessor may deem necessary or desirable. Lessor will retain
responsibility and liability for any of its own such actions.

ARTICLE VIII
Public Liability Insurance

Lessee agrees to provide and keep in force during the term of this Lease general liability
policies of insurance in an amount no less than Five Hundred Thousand Dollars ($500,000) per
occurrence, in standard form, reasonably satisfactory to Lessor, insuring Lessee against any
liability that may accrue on account of any occurrences in or about the Premises during the term
of this Lease, or in consequence of Lessee’s occupancy thereof, or for Lessee’s contractual liability
under this Lease, and resulting in personal injury or death or property damage. Lessee shall
furnish Lessor with a certificate or certificates of insurance covering such insurance so maintained
by Lessee, stipulating that such insurance shall not be cancelled without notice in advance to
Lessor. Lessee will accept a tender of Lessor’s defense if Lessor is named a party to a lawsuit
solely because of its ownership of the Property and not as a result of its own conduct.

ARTICLE IX
Fire Insurance

Lessee shall keep the real property and any improvements used for the purpose of Wagon
Days insured against loss or damage by fire and the perils commonly covered under the standard
extended coverage endorsement to the extent of the replacement value thereon.

ARTICLE X
Default by Lessee

If any one or more of the following events ("Default”) shall happen and be continuing,
namely:

A. Lessee shall fail to pay any rent or other sum of money to Lessor when the same is due
and such failure continues for Five (5) days after Lessor has given Lessee written notice thereof;

B. Lessee shall default in the performance of any of the terms or provisions of this Lease
(other than the payment of rent or other sum of money) and shall fail to cure such default within
Thirty (30) days after notice thereof is given;

Then, and in any of such events of Default, Lessor shall have the immediate right to re-
enter the Premises and expel Lessee or any person, or persons occupying the same, with or without
legal process, and in any such event, Lessee agrees to peacefully and quietly yield up and surrender
the Premises to Lessor. Lessor shall also have the right to pursue all other legal and equitable
remedies.



ARTICLE XI
Surrender of Possession

Upon the termination of this Lease, whether by reason of lapse of time, cancellation,
forfeiture or otherwise, or upon any uncured default by Lessee as hereinabove defined, Lessee
shall immediately surrender and deliver to Lessor possession of the Premises and all appurtenances
thereto in good condition and repair and shall repair any damages to the Premises that occurred
during the term of this Lease.

ARTICLE XII
Waiver of Breach

No waiver of any breach or breaches of any covenant or condition herein contained shall
operate as a waiver of any breach of any other covenant or condition herein contained, or as the
waiver of any subsequent breach of the same covenant or condition.

ARTICLE XllII
Costs and Attorneys Fees

The costs, including reasonable attorneys’ fees, of any action brought to enforce any of the
terms or provisions of this Lease, shall be borne by the party adjudged by the Court to have violated
any of the terms or provisions of this Lease.

ARTICLE XIV
Miscellaneous Provisions

The headings of the several Articles and sections contained herein are for convenience
only, and do not define, limit or construe the contents of such Articles and sections.

The various rights and remedies herein contained and reserved to each of the parties, except
as herein otherwise expressly provided, shall not be considered as exclusive of any other right or
remedy of such party; but shall be construed as cumulative and shall be in addition to every other
remedy now or hereafter existing at law, in equity or by statute. No delay or omission of the right
to exercise any power or remedy by either party shall impair any such right, power or remedy, or
be construed as a waiver of any default or nonperformance, or as acquiescence therein.

This Lease is and shall be considered to be the only agreement and understanding between
the parties hereto with respect to the subject matter hereof. All negotiations and oral agreements
acceptable to both parties have been incorporated herein. It may not be amended or modified by
any act or conduct of the parties, or by oral agreement, unless reduced to writing.



All of the rights and obligations of the parties under this Lease shall bind, and the benefit
shall inure to, their respective heirs, legal representatives, successors and assigns.

IN WITNESS WHEREOQOF, this Lease has been executed the day, month and year first
above written.

LESSOR: LESSEE:
Sun Valley Company, City of Ketchum,
A Wyoming corporation An Idaho Municipal Corporation
By: By:
Its: Its: Mayor
Attest:

Robin Crotty, City Clerk



EXHIBIT A
DESCRIPTION OF PREMISES

e Pastures located on the east side of Sun Valley Road commencing at the red barn landmark and
ending at Bitterroot Road.

e Symphony parking area located south of Dollar Road across the street from the Pavilion

e River Run upper parking lot only, excluding VIP and Lower River Run parking lots.





