










































































ARTICLE IV
EVENTS OF DEFAULT -AND REMEDIES

: Section 4.01. Default by the County. (a) If the County fails to pay any installment of any
Solid Waste Disposal Charge when the same is due and such failure continues for 45 days after the
District has given the County notice of such failure, the District may exercise any one or more of the
following remedies: '

O Refuse to accept any further Solid Waste from the County until such time as all
installments of the Landfill Closure Charge due hereunder, all Solid Waste Disposal Charges due
. hereunder and any delinquency charges due hereunder have been paid in full.

(iD) Commence and pursue an action seeking payment of all sums due hereunder
together with all costs of the District in prosecuting said action and pursuing remedies hereunder,
including without limitation attorneys” fees.

(iii) Take any other action at law or in equlty to enforce the rights of the District
under thlS Agreement.

(b) In the event the County shall fail to perform any of its other obligations hereunder and the
County does not cure such failure within 30 days after the District has given the County written notice
of such failure (or, if such failure cannot be cured during such 30-day period, such longer period as is
acceptable to the District in its discretion), then the Dlstnct may take any available action at law or in
equity to enforce its rights hereunder

Section 4.02. Default by the District. In the event the District shall fail to perform any of its
obligations hereunder and the District does not cure such failure within 30 days after the County has
given the District written notice of such failure (or, if such failure cannot be cured during such 30-day
period, such longer period as is acceptable to the District in its discretion), then the County may take any
available action at law or in equity to enforce its rights hereunder.

ARTICLE V

Section 5.01. Term. This Agreement shall be effective for'a term commencing with its
execution and delivery by the parties hereto and ending on May 31, 2014, unless extended expressly by
a written instrument executed by both parties hereto. The obligations of the County and the District to
make any payments under Section 3.02(d) with respect to such Dlsposal Period shall survive exprratxon
of the term of thxs Agreement .

Vi : This Agreement shall be governed by and construed in
laws of. the State of Idaho.

No Personal Llablhty All liabilities of the parties under this Agreement are
‘the County and the District, and no commissioner, director, officer, employee or agent
-ouuty ‘or the District shall have any personal mdlvrdual liability under this Agreement.

-7-




Section 5.04. Binding Effect. This Agreement shall inure to and be binding upon the County
and the District and their respectlve SuCcessors and asmgns

Section 5.05. Entire Agreement This written agreement is a final expression of the agreement
between the parties hereto and such agreement may not be contradicted by evidence of any prior oral
agreement or of a contemporaneous oral agreement between the parties hereto. No unwritten oral
agreement between the parties exists. :

Section 5.06. Amendments. This Agreement may not be effectively amended, changed,
modified, altered or supplemented except with the written consent of both the County and the District.
Any waiver of any provision of this Agreement or any right or remedy hereunder must be affirmatively
and expressly made in writing and shall not be implied from inaction, course of dealing or otherwise.

Section 5.07. Noticés Any notices required or permitted under this Agreement shall be
sufficient 'if same if duly mailed by reglstered or certlﬁed mail, postage prepaid, and addressed as
follows:

(@ If to the County: Gooding County Commission
_ Gooding County Courthouse
Gooding, Idaho 83330
Attention: Chairman

(b) If to the District: Southern Idaho Regional Solid Waste sttrxct “
P.O. Box 159 ‘
400 South 1050 West
Burley, Idaho 83318
Attention: Director

Section 5.08. Assignment. (a) In the event of the dissolution of the District at any time during
which that certain Ground Lease dated as of October. 20, 1993, between the District and Area Refuse
Management System, Inc. (the "Lessor"), remains in effect, all of the rights of the District hereunder
shall, without further action, be assigned to the Lessor or its successors or assigns, and the provisions
contained in Addendum 1 attached hereto shall become immediately effective. :

(b) In the event (i) that certain Lease Purchase Agreement dated as of October 20, 1993 (the
"Lease"), between the Lessor and the District is terminated for any reason other than the exercise of the
District’s purchase option pursuant to Section 10.01 thereof, or (ii) an Event of Default under the Lease
Purchase Agreement exists and any remedy under §12.02(b) thereof is exercised, payment of all Basic
Rent Payments through the Maximum Lease Term (as deﬁned in the Lease), all of the rights of the

Dlsmct shall, thhout further actlon be asm ccessors of assigns, and the
y effective. In such event,

 hereunder shall be deemed to be
urcev—-recovery site: des1gnated by the District.

gre_ement is! a531gned as descnbed m paragraph (a) or (b) of thlS Section,

L eqere

Sor or.any of its subsequent SUCCESSOrs: or asmgns and remam avallable for the receipt
s Solid: ‘Waste; the County shall remain-obligated to deliver all Solid Waste collected within

unty’
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the County to the Disposal Facilities, to comply with the provisions of Section 3.03 hereof and to take
all actions necessary to require that all Solid Waste collected within the County be delivered to the
Disposal Facilities during the term of this Agreement.

()] The County hereby acknowledges and consents to any assignment of the rights of the
District in accordance with this Section 5.08 and acknowledges the County’s continuing obligations in
connection herewith.

(&) Except as expressly provided above neither party hereto shall assign its rights hereunder
without the prior written consent of the other party.

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the day
and year first above written.

SOUTHERN IDAHO REGIONAL SOLID
WASTE DISTRICT

N/ zidl 4

Tom Blanchard, President

Asst | Secretary
GOODING COUNTY, IDAHO

A/ PN

Donald Morrow
Chairman of the Board of County Commissioners
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JOHN A, MYERS
Dim-m Com‘t Gkrk

a_ Neteo K Platt

Depinty Clerk




SCHEDULE 1
" EXISTING LANDFILLS

The County’s existing mumcxpal solid waste landﬁll fac111t1es to be closed pursuant to this
Agreement are the following:

Gooding County Landfill




ADDENDUM 1

ALTERNATE PROVISIONS

Any assignee of the District pursuant to Section 5.08, and all of its subsequent assignees or
successors (any such parties, an "Assignee") shall have the right, but not the obligation, to continue to
operate the Disposal Facilities for the acceptance and processing of Solid Waste through the term of this -
Agreement as set forth in Section 5.01.

~""During such time as the Disposal Facilities are being operated by an Assignee, the County shall
pay to such Assignee its pro rata share of Annual Solid Waste Disposal Charges determined in a manner
similar to that described in Section 3.02 if all references to the District in said Section are changed to
refer to such Assignee. The Assignee’s "costs and expenses for such Fiscal Year" may include without

~ limitation:
1. Direct operating costs of the Disposal Facilities, including interest expense or imputed.
interest expense;
2. | A reasonable overhead factor;
3. A reasonable profit factof; ﬁ
4. Management fees, if a manager is engaged;
5. A reasonéble capital component which amount may reflect any debt forgiveness, Write—dff

or reclassification, invested capital, actual acquisition costs and amounts that would have
been payable during such period had the Lease not been terminated. ‘

If an Assignee shall determine to sell the Disposal Facilities or to lease the operation thereof to
another entity or to engage outside management services, such Assignee shall do so by attempting to
obtain at least three bids before executing a contract and shall otherwise evaluate alternatives for the
operation of the Disposal Facilities in a commercially reasonable manner.






