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INDEPENDENT CONTRACTOR AGREEMENT 

SUN VALLEY/KETCHUM CHAMBER AND VISITORS BUREAU 

THIS INDEPENDENT CONTRACTOR AGREEMENT (hereinafter the 
“Agreement”) is made and entered this 1st day of October, 2007, by and between the 
CITY OF SUN VALLEY, IDAHO, a municipal corporation (hereinafter referred to as 
“Sun Valley” or “City”) and the SUN VALLEY/KETCHUM CHAMBER AND 
VISITORS BUREAU, an Idaho non-profit corporation (hereinafter referred to as 
“Chamber”) and is hereby entered into in contemplation of the following findings: 

FINDINGS 

1. Sun Valley is a municipal corporation duly organized and existing under 
the laws of the State of Idaho. 

2. The Chamber is a non-profit corporation duly organized and operating 
under the laws of the State of Idaho. 

3. Sun Valley is a destination resort city as defined by Idaho Code § 50-1044 
as it derives a major portion of its economic well-being from businesses catering to the 
recreational needs and meeting the needs of people traveling to Sun Valley for an 
extended period of time.  Sun Valley as a resort city is eligible to collect a local option 
non- property tax. 

4. Pursuant to Idaho Code §§ 50-301 and 50-302, Sun Valley is empowered 
to enter into contracts and take such steps as are reasonably necessary to maintain the 
peace, good government and welfare of the City and its trade, commerce and industry.  
Accordingly, Sun Valley has the power as conferred by the State of Idaho, to provide 
directly for certain promotional activities to enhance the trade, commerce, industry, and 
economic well being of the City. 

5. City Ordinance No. 389 provides for the imposition of a  non-property tax 
on the sales price of certain property sold or otherwise transferred in Sun Valley.  
Pursuant to the language of that Ordinance, which was approved by the voters of Sun 
Valley, the municipal sales tax revenue derived shall be used for, among other things, 
public information and education, and economic development activity. 

6. The Chamber is highly skilled, has unique public relations abilities and is 
experienced in providing advertising and marketing services for the advancement of the 
trade, commerce, and industry of the tourism based economy of Sun Valley. 

7. Among the Overall Goals of the Chamber is to create a strong economic 
climate and enhance quality of life by, among other things, leading the tourism marketing 
effort for the community, providing the best possible information and service to visitors, 
improving air and ground transportation access for residents and visitors, and promoting 
tourist business development, expansion and retention that complements the community 
character. 
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8. The Overall Goals of the Chamber are consistent with the purposes and 
findings included in Ordinance No. 389. 

9. It is in the best interests of the public health, welfare and prosperity of the 
City to provide general information to and encourage tourists to visit Sun Valley by 
means of promotional advertising and to participate in other activities which promote and 
enhance the tourist trade, commerce and industry of the City which is determined to be an 
ordinary and necessary expense for the economic well-being of Sun Valley and its 
residents and guests. 

10. It is the intention of Sun Valley to contract with the Chamber to provide 
such services for consideration as hereinafter provided. 

11. The Chamber desires to enter into an agreement with Sun Valley to 
provide such services all as hereinafter provided. 

NOW, THEREFORE, on the basis of the foregoing findings the parties agree as 
follows: 

1. Services to be Provided by the Chamber.  The Chamber hereby agrees to 
provide leadership in the tourism marketing effort for the City through the attainment of 
its “Overall Goals” and “Key Focus Areas = 4” by delivering to Sun Valley the specific 
services highlighted in grey (yellow if printed in color) shading in attached Exhibit A 
dated 5/07 hereto. Said specific services and progress towards attainment of overall goals 
will be reviewed quarterly by the City Council and the Chamber.  

The Chamber will also work with Sun Valley to identify appropriate long-term 
Chamber goals consistent with Sun Valley’s Comprehensive Plan to focus on marketing 
plans which convert visitors to full-time residents and create a path to a more vibrant 
community. In doing so, Sun Valley will encourage the Chamber to develop milestones 
for performance and continue its path towards reforms of its Board of Directors already 
underway to attain its Goals. 

The Chamber agrees to keep complete records of all written and oral inquiries 
received by it from tourists and the general public regarding air and ground transportation 
access, tourism opportunities and tourist facilities in the Sun Valley area and shall submit 
a comprehensive statistical report to Sun Valley of all such inquiries and the distribution 
of such informational materials to tourists and the general public.  The Chamber shall 
also exercise due diligence to obtain from local businesses and other entities all printed 
promotional and informational material that may be reasonably available and cause that 
information to be distributed at the tourist and information center.  The Chamber also 
agrees to keep a complete record of all promotional activities in which it participates and 
file a report to Sun Valley outlining the function and purposes of said activities.  Such 
reports shall be made no less frequently than every quarter. 

The Chamber agrees that it shall provide, at its sole expense, all costs of labor, 
materials, supplies, business overhead and financial expenses, insurance, fidelity bonds, 
and all necessary equipment and facilities required to provide the services as set forth in 
this Agreement. 
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2. Term.  The term of this Agreement shall commence on the 1st day of 
October, 2007, and shall terminate on the 30th day of September, 2008. 

3. Consideration. 

(a) In consideration for providing the services as herein described, Sun 
Valley agrees to pay to the Chamber the total sum of Three hundred forty eight Thousand 
Dollars ($338,000) payable in two equal semi-annual installments on October 1, 2007, 
and April 1, 2008. 

(b) Notwithstanding the requirements to subparagraph 3(a) above, the 
parties recognize and agree that payment source for the services called for herein is local 
option sales tax revenue.  Sun Valley, as part of its budgeting process, has projected 
historical sales tax revenue data to determine it can retain the Chamber for the 
consideration called for herein.  In the event Sun Valley shall be unable to collect such 
local option tax revenue during the term of this Agreement for any reason, Sun Valley 
may, at its sole option, terminate this Agreement upon written notice to the Chamber.  In 
the event of such termination, Sun Valley shall have no further responsibility to make 
payment to the Chamber under this Agreement. 

4. Equal Employment Opportunity.  The Chamber covenants that it shall not 
discriminate against any employee or applicant for employment because of race, religion, 
color, sex, or national origin. 

5. Default.  In the event either party fails to perform its responsibilities, as set 
forth in this Agreement during the contract term, this Agreement may, at the option of the 
non-defaulting party, be terminated.  Upon termination under this paragraph, the 
Chamber, in the event it intentionally breached its responsibilities, shall not be entitled to 
receive any unpaid installments of the consideration called for in paragraph 3 of the 
Agreement. 

6. Independent Contractor Status.  The parties acknowledge and agree that 
the Chamber shall provide its services for the fee specified herein in the status of 
independent contractor, and not as an employee of Sun Valley.  The Chamber and its 
agents, employees, and volunteers, shall not accrue leave, retirement, insurance, bonding, 
or any other benefit afforded to employees of the City.  The sole interest and 
responsibility of Sun Valley under this Agreement is to assure itself that the services 
covered by this Agreement shall be performed and rendered by Chamber in a competent, 
efficient and satisfactory manner. 

7. Hold Harmless Agreement.  Any contractual obligation entered into or 
assumed by the Chamber, or any liability incurred by reason of personal injury and/or 
property damage in connection with or arising out of the Chamber’s obligations pursuant 
to this Agreement shall be the sole responsibility of the Chamber, and the Chamber 
covenants and agrees to indemnify and hold Sun Valley harmless from any and all claims 
or causes of action arising out of the Chamber’s activities and obligations as set forth 
hereinabove, including, but not limited to, personal injury, property damage, and 
employee complaints. 
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8. Non-Assignment.  This Agreement may not be assigned by or transferred 
by Chamber, in whole or in part, without the prior written consent of Sun Valley. 

9. Miscellaneous Provisions. 

(a) Paragraph Headings.  The headings in this Agreement are inserted 
for convenience and identification only and are in no way intended to describe, interpret, 
define or limit the scope, extent or intent of this Agreement or any of the provisions of 
the Agreement. 

(b) Provision Severable.  Every provision of this Agreement is 
intended to be severable.  If any term or provision hereof is illegal or invalid for any 
reason whatsoever, such illegality or invalidity shall not affect the validity of the 
remainder of the Agreement. 

(c) Rights and Remedies are Cumulative.  The rights and remedies 
provided by this Agreement are cumulative and the use of any one right or remedy by any 
party shall not preclude nor waive its rights to use any or all other remedies.  Any rights 
provided to the parties under this Agreement are given in addition to any other rights the 
parties may have by law, statute, ordinance or otherwise. 

(d) Attorney’s Fees.  In the event of any action or proceeding brought 
by either party against the other under this Agreement, the prevailing party shall be 
entitled to recover its fees of its attorneys in such action or proceeding, including costs of 
appeal, if any, in such amount as the court may adjudge reasonable as attorneys fees.  In 
addition, should it be necessary for either party to employ legal counsel to enforce any of 
the provisions of this Agreement, then the other party agrees to pay all attorney’s fees and 
the court costs reasonably incurred. 

(e) Successor and Assigns.  This Agreement and the terms and 
provision hereof shall inure to the benefit of and be binding upon the heirs, personal 
representatives, successors and assigns of the parties hereto. 

(f) 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 matters. 

(g) Governing Law.  This Agreement shall be construed in accordance 
with the laws of the State of Idaho. 

(h) Preparation of Agreement.  No presumption shall exist in favor of 
or against any party to this Agreement as a result of the drafting and preparation of the 
document. 

(i) No Waiver.  No waiver of any breach by either party of the terms 
of this Agreement shall be deemed a waiver of any subsequent breach of the Agreement. 

(j) Amendment.  No amendment of this Agreement shall be effective 
unless the amendment is in writing, signed by each of the parties. 
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IN WITNESS WHEREOF, the parties have signed this Agreement the day and 
year first above written. 

CITY OF SUN VALLEY 

By:              /s/                                
 Jon C. Thorson, Mayor 

ATTEST: 
 
____/s/_____________________ 
Kelly Ek, City Clerk 

SUN VALLEY/KETCHUM 
CHAMBER AND VISITORS 
BUREAU 

By:                   /s/                            
     Carol Waller 
Its: Executive Director 
 
SUN VALLEY/KETCHUM 
CHAMBER AND VISITORS 
BUREAU  

By:                 /s/                              
      Bruce Jensen 
Its: Board President 
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EXHIBIT A 
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The Sun Valley/Ketchum Chamber & Visitors Bureau is an association of 
businesses, individuals and organizations dedicated to creating a climate for community 
success.  The CVB board, staff, and members are committed to sustaining a strong 
economic climate through tourism promotion and economic development, while 
protecting and preserving the area’s unique quality of life. 
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(MARKETING/VISITOR SERVICES, DOWNTOWN 
IMPROVEMENTS/ECONOMIC VITALITY, BUSINESS SUPPORT & 
DEVELOPMENT, AIR TRANSPORTATION) 
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