AGREEMENT OF
MOUNTAIN RIDES TRANSPORTATIONAUTHORITY TO PROVIDE MULTIMODAL
PUBLIC TRANSPORTATION SERVICES IN BLAINE COUNTY

This Agreement (“Agreement”), made and entered into on October 1, 2015, 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”), the CITY OF BELLEVUE, a charter city (“Bellevue”), and the COUNTY OF BLAINE, a
body politic and corporate (“Blaine County”) all described, individually as “Party,” or jointly as
“Parties”;

WITNESSETH:

WHEREAS, on June 5, 1989 the Cities of Ketchum and Sun Valley entered into an agreement for the
formation of the Ketchum-Sun Valley Public Transit Authority (“Authority”) and have since that
commencing date jointly funded and operated a public transportation system commonly known as
KART within and between the two municipalities through the Authority; and

WHEREAS, since June 2002, Ketchum, Sun Valley and Blaine County have participated in the
funding of the PEAK Bus, a regional public transportation service along Idaho State Highway 75
between Bellevue and Ketchum and Sun Valley operated by Wood River Rideshare, a 501¢3 non profit
corporation; and

WHEREAS, on December 11, 2003, Ketchum and Sun Valley entered into an agreement extending the
Ketchum-Sun Valley Public Transit Authority Agreement of June 5, 1989 to (1) ensure the June 5,
1989 Agreement remained in full force and effect, (2) set the term of commitment by Ketchum and
Sun Valley to December 31, 2006; and 3) allow for renegotiation or dissolution of the Ketchum-Sun
Valley Public Transit Authority Agreement in the event of the formation of a Regional Transportation
Authority or similar agency; and

WHEREAS, in August 2005, Blaine County became the sole manager of the PEAK Bus service and
solicited and received funding assistance from Ketchum, Sun Valley and Bellevue for fiscal year 2005-
06; and

WHEREAS, on January 31, 2006, Ketchum, Sun Valley, Bellevue and Blaine County entered into an
agreement (known as the “Amended Agreement of the Ketchum-Sun Valley Public Transit Authority™)
to operate the KART services in Ketchum and Sun Valley and the Highway 75 services from Bellevue
to Ketchum; and

WHEREAS, in May 2006, the Ketchum-Sun Valley Public Transit Authority became the sole
manager of the PEAK Bus service and solicited and received funding assistance from Ketchum, Sun
Valley, Bellevue and Blaine County for fiscal year 2006-07; and

WHEREAS, on February 21, 2007, the Authority adopted a Vision, Mission and Goals Statement to
reflect its broader role as the primary multimodal public transportation agency within Blaine County
and outside of Blaine County to counties with commuters traveling to Blaine County. This statement
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WHEREAS, in August 2007, Wood River Rideshare merged with KART allowing the
Authority to expand its services to all of those operated by Wood River Rideshare, to include
vans, carpools, bicycles, walking, transportation information, counseling and advice and other
multimodal public transportation services operating within Blaine County and outside of Blaine
County to counties with commuters traveling to Blaine County; and

WHEREAS, the Parties have adopted comprehensive plans, transportation plans and/or governing
policies identifying the goals, policies and/or action items to support county-wide transportation
planning which includes multimodal public transportation services to meet the resident, visitor and
commuter needs through regional transportation planning; and

WHEREAS, on September 28, 2011 the parties extended the Joint Powers Agreement until October 7,
2015; and

WHEREAS, the public transportation demands for residents, visitors and workers commuting to
employment centers in the region are increasing and it is the desire of the Parties to provide for
efficient and responsive multimodal public transportation services which are easily identifiable, are
coordinated in a manner to encourage the ease of ridership with incentives such as a variety of high
quality services, park and ride lots, and high occupancy vehicle lanes, in order to reduce the
congestion, costs and pollution caused in part, by individual vehicular trips within Blaine County; 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,
Section 50-322, to purchase, lease, or otherwise procure multimodal public transportation systems, and
to provide by general ordinance for the regulations governing the maintenance and operation of the
same; and

WHEREAS, it is the mutual desire of the Parties hereto, acting pursuant to Idaho Code, Section 67-
2328, to maintain an Authority to procure, establish, operate, maintain and plan for a multimodal
public transportation system in and between the corporate limits of Sun Valley, Ketchum, Hailey,
Bellevue, and Carey and within Blaine County and outside of Blaine County to counties with
commuters traveling to Blaine County; and

WHEREAS, it is the mutual desire of the Parties hereto that there are no disruptions to public
transportation services as the mutual terms, covenant and conditions of this Agreement are
implemented including that the current level of services historically provided by KART for the
residents and visitors of Ketchum and Sun Valley and the services to Wood River Valley that were
provided by the PEAK Bus are maintained.

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

1. Corporate Name.

Authority shall be renamed the “Mountain Rides Transportation Authority” which replaces the
previous name: “Ketchum-Sun Valley Public Transit Authority” (or “KART”).



2. Transportation Authority Membership.

The governing Board of Directors of the Authority (the “Board”) shall be configured as defined

below:

A.

Subject to sub-paragraph E below, two (2) members from the City of Ketchum and two (2)
members from the City of Sun Valley shall be appointed by the Mayors of Ketchum and
Sun Valley with the concurrence of the City Council of each city.

Subject to sub-paragraph E below, one (1) member each to be appointed by the Mayors of
Hailey, and Bellevue with the concurrence of the City Council of each such City. The
Board may also include one (1) member to be appointed by the Mayor of Carey as
determined by the Board.

. Subject to sub-paragraph E below, one (1) member from Blaine County to be appointed by

the Board of County Commissioners.

One “Member-at-Large.” The Authority will solicit nominations from a variety of
organizations and individuals that it deems appropriate and have an interest in multi-modal
transportation to fill this position, and such selection shall be made by the Board.

Parties will join and become voting members of the Board upon execution of this
Agreement by its respective governing body.

. The Mayors, Council Members, Commissioners and employees of the Parties hereto shall

not be excluded from membership on the Authority by virtue of their relationship with the
Cities and County involved.

Employees, directors, shareholders, partners, owners and others with financial interests in
any business, company or entity which the Authority has employed or contracted with to
provide equipment or services shall be subject to the Authority’s Conflict of Interest Policy
as it may be amended from time to time.

3. Term of Office.

The term of office for each member of the governing Board of the Authority shall be for three (3)
years. The current terms are set to expire as follows:

Ketchum seat #1 — Oct 2017
Ketchum seat #2 — Oct 2016
Sun Valley seat #1 — Oct 2017
Sun Valley seat #2 — Oct 2016
Hailey — Oct 2015

f. Bellevue — Oct 2017

b) Blaine County — Oct 2015

¢) Atlarge — October 2016
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Subsequent appointments shall be for three (3) years 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, shall be filled for the remainder of the term by the
Party that appointed the Board member.

4. Organization.

The Authority shall be governed by the Mountain Rides Transportation Authority By-laws
specifying the method and manner by which it shall conduct its business and affairs, provided,
however, that said By-laws 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 Authority to act.

5. Purposes and Powers.

The purpose of the Authority is to establish, implement, maintain, fund and operate a
comprehensive multimodal public transportation system by motor buses, fixed guideway systems,
van and car pools, bicycles, amenities for walking or other appropriate means, including
transportation counseling and advice for scheduled or unscheduled and charter services within
Blaine County and outside of Blaine County to counties with commuters traveling to Blaine
County for the benefit of commuters and the inhabitants and visitors to Blaine County. In
furtherance of that purpose, the Parties hereto hereby delegate to the Authority their power to
purchase, lease, or otherwise procure multimodal transportation systems, and to promulgate
regulations governing the maintenance and operation of the same. Such delegated powers shall
more specifically include, but not be limited to, the following:

A. As a separate legal entity under state and federal statutes, to 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, real or
personal property necessary for the establishment, operation and maintenance of a
multimodal public transportation system including but not limited to land and easement
acquisitions, facilities, employee housing and rolling stock;

C. To fund operational and maintenance costs of operating a comprehensive multimodal
public transportation system;

D. To contract with public or private agencies, companies or entities for the provision of
multimodal public transportation services or for expansion of multimodal public
transportation services in the Authority’s service area;,

E. To undertake or contract for studies relating to the multimodal public transportation needs
of the Parties and the methods by which said needs can best be served;



F. To participate in, contribute to and support the regional transportation plans, as from time to
time may be proposed, adopted and amended.

6. Manner of Financine.

The Authority shall annually adopt a budget. Each Party hereto will annually budget and
contribute to the Authority an amount of money necessary to operate and maintain a
comprehensive multimodal public transportation system. During each fiscal year, the Parties shall
contribute their respective amount of money as determined by the adopted budget, subject to
approval of each Party’s governing Board. It is anticipated that each Party hereto may have a
contract for services with the Authority that provides for a funding arrangement between each
Party and the Authority. Upon approval of the Board, a Party may contribute its share of the budget
through in-kind services, equipment, personal or real property or leases.

A. In adopting the annual budget, it is anticipated that Ketchum and Sun Valley will continue,
as a base, the fiscal year 2005-2006 level of financial support which has historically been
provided through their respective local option tax (“LOT”) revenue for KART and the
PEAK Bus. Further, it is anticipated that the County will continue its financial support for
the multimodal public transportation services operated by the Authority in and beyond the
County.

B. Any Party may contribute additional funds to the Authority. Said additional funds shall be
deemed as contribution not subject to matching from any other Party and shall be calculated
for division of property upon termination of the Authority under Paragraph 8 herein below,
if such contribution(s) were for capital acquisitions.

C. Any funds received by the Authority shall be used for the purpose of maintaining the
Authority and planning for, establishing, acquiring, operating or maintaining a multimodal
public transportation system, or for paying costs associated with a contract whereby
multimodal public transportation services are provided by others. The budgeting, allocation
and use of said funds by the Authority shall be in accordance with the purposes and powers
herein provided for, and in no event shall the Authority use, spend, encumber or commit
funds of the Parties hereto in amounts exceeding those actually budgeted and contributed to
the Authority by the Parties.

7. Duration.

The duration of the Authority created by this Agreement shall be October 1, 2015 through
September 30, 2019, provided, however, that the same may be extended for an additional period or
periods of time, as the Parties hereto deem appropriate. Any such extension of this Authority shall
be in writing, adopted by the governing body of each of the Parties hereto.

Any Party may withdraw from the Authority upon six (6) month’s written notice. Such notice shall
be effective upon the next October 1 which follows the expiration of the six (6) months’ notice. For
example, an entity would have to give notice no later than April 1 if it did not want to be a party to
the Joint Powers Agreement the next fiscal year. Upon withdrawal of a party the Board seats



appointed by such withdrawing party shall be terminated. Withdrawal of either Ketchum or Sun
Valley shall constitute dissolution of the Authority.

8. Dissolution of the Authority.

Subject to section 7 above, the Authority may be dissolved and terminated by majority vote of the
Parties. Upon the dissolution of the Authority created by this Agreement or any extension or
renewal thereof, for whatever reason, the property, real and personal, owned by the Authority shall
be sold or distributed 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 between the Parties hereto in
proportion equal to the annual operating and capital contributions of each to the Authority since its
inception. Provided, however, that prior to any sale of property, real or personal, Parties may agree
to distribute said property between themselves in a manner deemed by them to be equitable and
approved in writing by the governing body of each. Property of KART or the Cities of Sun Valley
or Ketchum existing at the date of this Agreement, or provided by them after the effective date of
this Agreement, shall remain their sole and exclusive property and shall not be divided between the
Parties hereto. A schedule of such property shall be prepared and attached hereto as Exhibit “A”
upon execution of this Agreement. Such property includes, but is not limited to, buses, vans,
vehicles, equipment, tools, furnishings, real property, bus maintenance facility and work force
housing units.

9. Mediation and Arbitration.

Any controversy or claim arising out of or relating to this Agreement or breach thereof, shall first
be submitted to 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. In the event that the parties are unable to resolve their
disagreements through mediation, the parties agree to arbitrate the matter pursuant to the rules of
and with the American Arbitration Association, or another mutually acceptable arbitrator.

10. Execution and Effect.

Upon execution of this Agreement by Ketchum and Sun Valley, the “Agreement Extending the
Ketchum-Sun Valley Public Transit Authority” dated December 11, 2003, and the “Agreement by
Ketchum, Sun Valley, Bellevue and Blaine County”, and the “Amended Agreement of the
Ketchum-Sun Valley Transit Authority” dated January 31, 2006, and the “Extension of Amended
Agreement of the Ketchum-Sun Valley Public Transit Authority (Renamed in 2007 to to
“Mountain Rides Transportation Authority”) to Provide Multimodal Public Transportation Services
in Blaine County”, recorded with the Blaine County Recorder on September 28, 2011, shall be
deemed cancelled and replaced by this Agreement. This Agreement may be executed in
counterparts, each of which shall be deemed to be an original.

11. Amendment,




This Agreement may only be amended upon the approval of a majority of the Parties. To be
effective, any such amendment shall be in writing signed by the Chair of the Board certifying that
such amendment had been approved by majority vote of the Parties.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by the
duly-authorized representatives this | l! fb 233lday of  SEprEmBEL. |, 2015.
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