


















































ARTICLE Iv

E\/ENTS OF Dtr'AULT.A].ID 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 sane is due and such faiiure continues for a5 days after th-e
Distria has given the C-ounty notice of such failure, the District may exercise any one or more of the
following remedies:

(i) Refuse to accept any ftrther Solid Waste from the County until such time as all
installments of tbe Landfill Closure Charge due hereunder, all Solid Waste Disposal Charges due

-.hg:reuder and any delinquency charges due hereunder have been paid in full.

(iD Commence and pursue an action seeking payment of all sums due hereunder
togetler with all costs of the District in prosecuting said a&ionand pursuing remedies hereunder,
including without limitation attorneys' fees.

(iii) Take any other action at law or in equity to enforce the rights of the District
under this 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 Distria has given the County written notice
of such failure (or, if such failure qunot be cured during such 30day period, such longer period a is
acceptable to the District in its discretion), then tbe District may take any available action at law or in
equity to enforce its rigbts hereuader.

Section 4.02. Default by the District. In the event the District shatl fail to perform any of its
obligations hereunder and the District does not cure sucb failure within 30 days after the County has
given the District written notice of such failure (or, if such faiiure cannot be cured during such 3ilday
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 wittr its
execution and delivery by the parties hereto and ending on May 3l,2014, trnless extended expressly by
a written instnrment executed by both parties hereto. The obligations of the County and the District to
make any payments nnder Section 3.02(d) with respect to such Disposal Period strall survive expiration
of the term of this Agreement.

$eef.ioo5;02:'-,Gri,"e" ,il;aw. This Agreement shall be governed by and construed in
accordancerw.ith the laws of the State of Idaho.

r , , , .  '  '  
,

'.,..:, , S,.ffi., No P-ersond Liability.. All liabilities of the parties under this Agreement are
sqtlely,liablifilies of,ihe County and the Disuict, and no commissioner,.dilector, officer, employee or agent
of tlie'Couhty or the District shall have any personal individual liability under this Agreement.
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Section 5.04. Binding Effect. This Agreement shall inure to and be binding upon the County
and the District and their respective.successors and assigns.

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

Secfion 5.06. Amendments. This Agreement may not be effectively amended, changed,
modified, altered or supplemented except with the wrinen 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 elp5gsly made in writing and shall not be implied from inaction, course of dealing or otherwise.

Section 5.07. Notices. Any notices required or permited under this Agreement shall be
sufficient'if same if duly mailed by registered or certified mail, postage prepaid, and addressed as
follows:

(a) If to the Counry: Gooding County Commission
Gooding County Courthouse
Gooding, Idaho 83330
Attention: Cbairman

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

Seetion 5'08. Assignment. (a) In the event of the dissolution of tle District at any time during
which that certain Ground Lease dated as of October.20, lgg3, between the District and Area Refuse
Management System, Inc. (tle "Lessor"), remains in effect, all of the rights of the District hereunder
shall, without ftrther action, be assigned to the Lessor or its successors or assigns, and the provisions
contained in Addendum 1 attached hereto shall become immediately effective.

O) 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 &e exercise of the
District's purchase option pursuant to Section 10.01 thermf, or (ii) an Event of Default under the Lease
Purchase Agreement exisg and any remedy under $12.020) thermf is exercised, paJ@ent of all Basic
Rent Payments through tle Maximum Lease Term (as defined in the Lease), all of the rights of the
District shall, without further action, be assigned to the [.egsor, or, its successors or assigns, and the
proyisio4s conq4ild in,A$de".nj1,gq,l, a4ached hefetb;:sbalhb.ttone iqnediatety effective. In such event,
delivgry,of SOlid,S/.aste;by-,6t.60unt5r"tO' ttre assilnee:of 'the EiStriA hereuader shall be deemed to be
dgliver-.y to therdisposal.oFresource recovery site designated by the Distria.

' ' '

,'..,::(c)r Inithgievent:thisrAg4eenent is assignedas described inparagraph (a) or (b)of this Section,
so..I,o.gg.as',the.'Djsirict's disposal or resource recovery sites (ttre "Disposal Facilitiesi) are thereafter
operatH,by the.l&ssor or any of its subsequent successors or assigps:and:remain available for the receipt
of'the,€ounty's Solid,Waste, the County shall remain obligatedto deliver all Solid Waste collected within
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the County to the Disposat Facilities, to comply with the provisions of Section 3.03 hereof and to take
{f aaions necessary to require ttrat dl Solid Waste collected within the County be delivered ro the
Disposal Facilities during the term of this Agreement.

(d) The County hereby acknowledges and consene to any assignment of the rights of the
District in accordance with this Section 5.08 and acknowledges the (bunty s continuing obl'igations in
connection herewith.

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

IN WTINESS WHmf,oF, the parties hereto have entered into &is Agreement as of the day
and yeii'fiist above written.

SOI.ITHMN IDAHO REGIONAL SOLID
WASTE DISTRICT

,77i4 A/-,rJ*'/
Tom Blanchard, President

H.p-;fr

By

S?ATEOF IDAHO 
I

oolrlf-T-Y oF GooDrNc t 
*

- -Iherafu certi$tbar.theforcgoingir auecopyof,
daofsinal instnment on fite iu my o,frse.

n",a J4*,?' tt33-
JOrrN A. MYER5

Dhtri.riCorrtjGh*

By:

Chairnan ofthe Board of Countv Cornmissioners
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SCHEDTJLE 1

E)flSTING I.ANDFILLS

The County's existing municipal solid waste iandfill facilities to be closed pursuant to this
Agreement are the following:

Gooding County Landfill

DO NOT COPY OR PRINT



ADDENDUM 1

ALTERNATE PROYTSIONS

Any assignee of the District pursuant to S&tion 5.08, and all of iB subsequent assignees or
successors (any such parties, an 'Assignee") shall have the right, but not tbe 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.

'--Dufing 
such time as the Disposal Facilities are being operated by an Assignee, ttre County shall

pay to such Assignee its pro rata shate of Amual 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 Yearn may include,uithout
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 factor;

4. Management fees, if a manager is engaged;

5. A reasonable capital component which amountmay reflect any debtforgiyeness, write-off
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
anotler 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 otlerwise evaluate alternatives for the
operation of the Disposal Facilities in a cornmercially reasoaable manner.
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