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THIS AGREEMENT (“Agreement”) is made ‘and entered into this 71"
day of May, 2002, by and between MINDEN GARDNERVILLE SANITATION
DISTRICT (hereinafter referred to as “District”) and BENTLY FAMILY. LIMITED

PARTNERSHIP (hereinafter referred to as “Owner”). -

WITNESSETH:

WHEREAS, the District is a general improvement district formed and
‘organized pursuant to the provisions of the Nevada Revised Statutes; and

- WHEREAS, the District does presently own and operate a wastewater
treatment and effluent reuse system in the area of Douglas County, N"evada; and

WHEREAS, the District has previously constructed and is presently
operating and maintaining pump stations and other facilities for the treatment and
disposal of wastewater from the District’s works and treatment facilities at or near
Minden, Nevada; and

WHEREAS, Owner is the owner of certain real property iocated in
Douglas County, Nhevada, cofnmonly known as The Bently Property (same
~consisting of approximately five thousand (5,000) acres), a portion of which is shown
on Exhibit A, which is attached hereto and incorporated herein by reference, said
real property and improvements and Facilities to be constructed and located

thereon, for the purposes of transporting, storing, applying, and monitoring the
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| .' efﬂuent provrded for hereunder sald real property, Facrhtles and |mprovements'

herelnafter all referred to collectlvely as the “Pro;ect” and

WHEREAS because the Dlstnct generates and uses wastewater o

| 'efﬂuent for |rr|gat|on of rts own property, and has a continuing need and deS|re to E
.dlspose thereof; and |

WHEREAS, Owner desires to receive said wastewater _effluent from
Drstnct and to cause it to be transported to and stored on and/or apphed to the
PI‘OjeCt for agricultural irrigation or other legally permitted uses; and

WHEREAS, the District currently provides treated wastewater effluent
to properties other than the Project for-irrigation purposes under and pursuant to a
\rrritten contract, which expires on September 15, 2008 (the “Prior Contract”); and

WHEREAS, Owner is one of three parties to the Prior Contract and is
obligated and entitled to take a share of the wastewater effluent prO\'/ided.for under
said contract for application on property owned by Owner other than the Project; and

WHEREAS, District. proposes to deliver to the Point of Delivery
(“POD”) described -in Section 2.c, and Owner proposes to receive treated
wastewater effluent as specified herein at the POD, under the terms and conditions
stated herein; and |

WHEREAS, after execution ot this Agreement, District will promptly
commence the application process with the Nevada Division of Environmental
Protection (“NDEP”) with the cooperation of Owner for an Authorization to Discharge
permit (“Permit”) aIIowing'and approving the implementation of this Agreement to the

end that District is permitted to deliver at the POD and Owner is obligated to take
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: vand authorlzed to recelve at the POD and transport to and utlllze apply to acreage

- 'and/or store the treated wastewater efﬂuent WhICh is the subject hereof on the,.'l-:

Pro;ect on terms and condltlons set out in this Agreement,.,and | |

WHEREAS, “vafter executien of this Agreernent, District will promptly -
commence the application process with the Nevada State Engineers Office‘withthe ‘-
cooperation of Owner for the issuance of a permit for a seCOndary water right
pursuaht to the provisions of NRS § 533.440 so that Owner will be authorized under
Nevada's water law to transport, receive, store, irrigate, and apply on the Project
treated sewage effluent in accordance with the terms of this Agreement; and .

WHEREAS, promptly after execution of this Agreement, District, with
the cooperation of Owner, shall prepare and submit to NDEP for approval an efflqent
management plan (the “Plan”), which incorporates the provisions of this Agreement;
and

WHEREAS, prom.ptly after execution of this Agreement, .District, with
the cooperation of OWner, shall seek a sbecialu use permit from Douglas County,
Nevada, authorizing' Owner to receive and beneficially use the treated wastewater
effluent in‘accordance with the terms of this Agreement; and

v. WHEREAS, the Parties hereto are desirous of entering into a mutually

beneficial agreement to provide for the delit/ery of treated wastewater effluent from
the District’s effluent transmission main and to provide for the acceptance and use of
said wastewater effluent during the periods as hereinafter provided, to assure the
protection of the health and welfare of the residents of Douglas County and the State

of Nevada and to promote the beneficial utilization and conservation of water.
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_conditions c,cy'mt'ainedfhe're»in,' the Parties do agree‘a‘s' follows: _

~ BASIC TERMS |
1. Term and Timing.of Commencement of ‘Deliver‘ies of Efflue.nt.
| Subject to the exceptions, limitations, an-d terms and conditions of this
Agreement, including, but not limited to Section 4(a) herein, District shall deliver to
the POD and Owner shall take at the POD, all treated effluent generated by District
not otherwise delivered to other Parties under the Prior Contract or stored by District
ih its current, substitute replacement or additional reservoirs or used by District for its

own irrigation purposes on District owned land, not to exceed 100 acres. Deliveries

shall commence as soon as practicable after the first date permitted 'under' the -

Permit, Plan and Special Use .Permit. This Agreement shall continue for a‘ period
beginning on the execution of this Agreemént, ahd shall expire on January 1, 2072
(“Initial Term”). Beginning on Januafy1, 2065 and ending on January 1, 2072,
subject to Owner’s right of first refusal as heifeinafter set forth, District shall be
permitted to negotiate, and enter into a contract with any third party or entity to take,
commencing on January 2, 2072, some orlall of the deliveries provided to Owner
under this Agreement. In the event éubh contract is entered into, Owner shall have
the right to obtain such effluent offered under the same terms and conditions as
have been accepted by such other Party or entity. District shall offer Owner the right

to match or exceed such offer within 90 days of the acceptance of such offer by
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_Dlstrrct whrch acceptance shaII be subject to thls rrght of flrst refusal and Ownerg‘,"’f
- 'shall have 90 days to accept such offer on the same terms and condltrons In the‘»‘,» iy
_fevent wrltten acceptance is not recelved by Drstrrct wrthln 90 days of maklng such :

| offer, the offer shall be: deemed denied and' Dlstrlct shall-;- be free to enter |nto a |

binding contract with a third party. Owner's right of first refusal shall expire on |

January 1, 2072, however, should_ District accept an offer from a third person within

‘two years after the date of expirationj, Owner’s right of refusal shall attach.

‘2. Owner's Duty to Buid Facllfes.

,a.‘ In order to receive thev effluent provided for in this Agreement,
Owner will, at its expense, and “subject to District’s contribution as hereinafter
set forth, oWn, construct, and'vmaintain adequate storage facilities and/or
provide s'ummevr and winter application for all effluent delivered by District
under this Agreement. |

| b. Owner wiI,I,“at all times, prOVide, restrict for the purposes of
enabling_-it to perform its obltgations under_this Agreement, set aside, and
make available suitable and adeouate acreage on the' Project for disposal of
all effluent for the full term of the contract, and/or maintain adequate storage
on the Project, to the end that Owner will at all times under this ’Agreement
have the ability to store on the Project or apply to acreage on the Project all
effluent provided by District under this Agreement. With the prior written
consent of the District, which consent will not be unreasonably withheld,
Owner may have all or any portion of the acreage designated on Exhibit A

released from the easements, covenants, and obligations of this Agreement
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by setting aside, restricting, and making available an equal area of land =

roo

' suitable' for ‘lgrou'nd' "app‘lication," ir“rig'_a'tion',"» or Stofage hereundér "(thé' Co

“Substitute La’hd”), Owner shall be resypqlr‘nSib'le for all cbsts ';and_-‘éxpe‘nses :
associated with obtain'ing suc’h_ a release and fdr» obtairiing ally‘permits.‘va‘nd
approvals required to allow use of wastewater efﬂueht for irrigamtion or ~storage
on the Substitute Lard. The rights and obligations'set forth in Paragraph 2(b)
shall be covenants running with the land, whicH covenants shall be evide'nced
by recording this instrument or a notice thereof. |

C. Promptly after the first date permitted under the Permit, Plan
and Special Use Permit, Owner will construct, maintain at its expense for the
entire duration of this Agreement, and retain ownership of all trgnsmission,
storage and disposal improvements (“Facilitiés”) east of US Highway 395
east of the wastewater treatment plant owned by'District.‘ Thé poiht at which
Owner’s Facilities connect with District’'s Facilities east of U.S. Higﬁway 395
shall be the Point of Delivery (“POD;'). For the sole and exclusive purpose of
insuring that Aeffluent, is being trénsported and délivéred in accordance with
the terms of this Agreement, District shall, at reasonable times over the term
of this Agreement and any extensions thereof, have an easement' and right of
access and use to, on, in, over, and fhrough Owner’s Facilities.

d. Owner will construct, maintain at its expense, and retain
ownership of all monitoring improvements required by the Plan as accepted
by NDEP, but for the sole and exclusive purpose of insuring that effluent is

properly- monitored, District shall have the same easement rights over, on,
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“and to said i'rhprovem'entsﬂ.as' are set for'th in Section 2.3.c above, including

reasonable rlghts of egress and i |ngress

- 3.  Owners Ownershlp and Rtht to Use and Obllqatlon to Take Efﬂuent
Owner shall, at all tlmes, comply with all reqwrements‘ of the Permlte‘
and Plan and all laws, rules, and regulations of‘any governmental agency or entity |
having jurisdiction over the premises relating to the transmission, applicatien,
monitoring and/or storage of effluent on the Project. Prrovided that and subje.ct to the
continuing condition that Owner complies with all requirements of the Permit and
Plan and all applicable laws, rules, and regulations relating to the transmission,
application, storage, and monitoring of effluent on the Project, Owner will have full
-control of all effluent for the term of the contract and all renewals, and may use it in
any manner meeting federal, state, and local requirements. Subject to paragraph
13(b), Owner shall be responsible for and will construct, maintain, at it expense, and
make any and all improvements, alterations, or enhancements in operatiens, and
process any NDEP permits ormPlan changes or requirements, whether initiated by
the state or by owner, which may be required by dwner, federal, state, er local laws,
rules and regulations, and are necessary or required in order-to take all effluent
provided for under this Agreement and receive, store, or apply it on the Project.

4, Right to Effluent Under Prior Cbntract

a. After expiration of the Prior Contract, Owner shall have the right
and obligation to take at the POD and receive on the Project (in addition to all
~ other effluent provided for under other terms and conditions of this contract)

all effluent generated by District presently allocated under the Prior Contract
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| above or ln excess of 750 acre feet reserved by Dlstnct (“Reserved Amount”) o
h as such amounts become avallable on the same terms and condltlons as"arreg_i
| .contalned in this Agreement and except for such amounts as are needed and i
used by the Dlstrrct for |rr|gat|on purposes on |ts own Iand not to exceed 100"
acres. At District's option, Owner shall also be obllgated to take any and all -
effluent allocated under the Prior Contract to expiration of the Prior Contract |
and, at any time after expiration, all or any portion of the Reserved Amount.

5. Charge for Effluent.

‘a. During the Initial Term of this Agreement, District shall deliver to
the POD, and Owner shall accept at the POD and transport to Project, all
effluent delivered by District without charge by District for any efﬂuent
delivered. Owner shall pay to District, beginning on January 1, 2032, and |
expiring on January 1, 2042, and for each additional or incre.mental 10-year
period thereafter until expiration of the full term, an amount per gallon of
effluent delivered as shall be negotiated or mediated, and in the event the
Parties or their successors are unable to reach agreement by negotiation or
mediation, then by binding arbitration between the Parties based on the
following factors:

i The degree to which the Owner or Owner's successor
has recovered its capital, and a reasonable return on its capital for all
Facilities constructed to perform this Agreement over the duration of
the Project, together with recovery of any continuing capital

expenditures reasonably required to be made to continue performance
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of Owners obligation under th|s Agreement untrl January 1 2042 and

- wrth respect to each additlonal incrementai penod the amounts | i

'»applicable to such penod and a reasonable return on any such,'f i

l expected capitai expenditures As used herein reasonable return on* '

_capital expenditures shall be determined by the return to be -expected ,v

in other local agricultural enterprises with like kind of risks as apply to

such enterprises.

i. Operating and maintenance costs incurred by bOth’
Parties to deliver, transport, pump, receive, and/or store efﬂuent
provided for under this Agreement.

ii. The fair market value of the effluent at the time the notice
to extend is given.

b. The object of any mediation shall be to provide a price which

shall first allow (1) Owner to recover all of its reason.able capital expenditures
and reasonable return on such capital, together with recovery of any capital
expenditures and reasonable return thereon for any capital expenditures
reasonably expected or required to be made to continue performance under
this Agreement until January 1, 2042, and with respect to each additional or
incremental period, the amounts necessary for such period, (2) secondly, to
insure that the price is such as to permit, to the extent possible after
consideration of object number 1, both Parties to recover on-going O&M
costs, and Iast (3) to insure that any and all amounts above.suchamounts' in

b(1) and b(2) above shall inure to the benefit of District's customers.
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e Wlth respect to the f|rst mcremental perlod in the event the:

‘ el

o Parties are unsuccessful in negotratlng or mediatlng such amount by JuIy 31 e

] 2030 the matter shaIl be subjected to final and blndlng arbitratlon |n Douglas kST

County under and pursuant to whatever arbltratlon rules are then in effect .
under the Nevada Revised Statute, with such arbitration to be based on the
same factors set forth-above and with a decision to be rendered not later than
August 1, 2031. In the event either Party undertakes any legal action
whatsoever to renew, revise, or alter such rates, then the Parties 'agreeno
stay or injunction shall issue with respect to such rates, the remedy for
successful action being only restoration or refund of any amounts determined
to be due.

d. The price for effluent beginning on January 1, 2042, and
‘continuing for three additional 10-year intervals until the term expires shall be
subject to the same negotiations, . mediation, and arbitration process
described in parts a. through c. above, except that (1) in the event the Parties
are unsuccessful in negotiating or mediating the new price in negotiations and
mediations to occur between January 1, 2041, and July 1, 2041 (first renewal
term), January 1, 2051, and July 1, 205i (second renewal term), and
January 1, 2061, and July 1, 2061 (third renewal term), binding arbitration
shall commence not later than July 1, 2041, for the first term, July 1, 2051, for
the second term, and July 1, 2061, for the third term, and be completed by

December 31 of each such year, and (2) the expected capital expenditures,
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- v""r.éa"'sdnéble'-raté of r‘etUm',_.()_&M',_jéhd »f‘ai'r"r‘h’a‘rrket value consuderatlonsshallb?
g fdr,the apblicéble pefiod or i'nterv»al e A Sl
- 6. Distri‘ct"s..Oingatidri_s t'c‘)j Construct.

| Districf will, at its'expensé, cdnstruct, mai‘ntaih, ahd ret‘ainj owhershipof
the purﬁping stétion and trahs’missic)n pipeline through td the easterly ﬁgh’t~of—way df
U.S. Highway 395 east of its treatment plant up tq the POD, as depicted on
Exhibit B. Owner shall provide to District’s reasonable satisfaction, at Owner's
expense, any and all licenses, easements, and/or rights-of-way to, on, dver, under,
and through any property now owned by any party or successor to the Prior Contract
reasonably necessary to enable District at all times to make, consfruct, occupy, and
maintaih any and all improvements to the POD and which are reasonably necessary

to enable District to perform its obligations hereunder.

7. District’'s Obligations to Maintain Storage.

District will maintai‘n its existing reservoirs or reservoirs substituting for
existing reservoirs sufficient, in district's reésonable discretion, to perform District’s
oblfgations under this' Agreement for‘sto'rage and pumping regulation to the POD of
Owner-constructed facilities east of U.S. Highway 395.

8. District’'s Obligations to Maintain Pressure.

District will deliver to Owner effluent at the Point of Delivery at a
sufficient pressure to reach the reservoir top estimated to be 5,015 feet elevation

plus friction losses.
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Drstnct Not Resgonsnble for Owner s Img_gvements

N f .

Dlstrlct erI not be responsrble for constructlng or malntalmng reqwredf "

| ,groundwater monltorrng facmtles or any other |mprovements beyond the Pomt of‘ S

Delivery, but, Dlstrlct wlII monitor groundwater quallty and prepare monltorlng ,reports

as required by government agencies.

10.  District's Obligation to Contribute to Owner-Constructed Facilities.

District will reimburse Owyner for 15% or the construction cost of the
Owner-constructed facilities East of U.S. Highway 395 to a maximum of One Million
Dollars ($1,000,000.00). Construction _costs will include design, superv.ision,
equrpment materials, labor, permlts fees, and mspectors all for construction of the
plpellne service connections, and storage facilities. Materials, labor, or equment
- provided by the Parties will be valued as negotiated by the Parties. -

District will review and reasonably approve any construction contract
and pay Owner its 15% share as provided for herein, up to thé rrraximum
$1,000,000, as Owner pays -t'he, contractor. District will assist Owner in the
construction permitting and approval prdcess. |

11’.. District's Right to Oversize.

District may mandate the over sizing of any pipeline or related facilities
constructed by Owner. In such event, Distriét shall pay all costs directly attributable
to such oversize as measured by the difference in costs of the line or facilities with
and without over sizing'.

If the Parties are unable to reach agreement regarding constriction

costs under Sections 10 or 11, they shall be subject to, bound by, and utilize the
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- services for arbltratlon of such matters as are set forth and controlled by the rules of'

oo

the Ninth Judicial Dlstnct Courtin and for the State of Nevada

12. | l_Dutv To I_Z)ellver and Accept Wastewater Efﬂuent.

a.  District. | |

District shall reasonably cooperate with Owner regarding the timing of
deliveries provided. for,:hereunder, but District shall have the right, in its
reasonable discretion, to determine the timing of any and all deliveries of
effluent provided for by this Agreement. This Agreement does not impose a
duty upon the District to export any or all of its wastewater effluent and Owner
does not acquire any right to demand any quantity of wastewater effluent to
be exported, so long as it would be illegal or impossibie for the D_istrict to do
so0. Subject to the provisions of Section 12.b.-,below, acceptance and use of
wastewater effluent by Owner pursuant to this Agreement is subject to the

legal ability of the Owner to accept and use such wastewater effluent.

b. Ouyner’s Obligations to Comclv with Law.

Acceptance and use of wasteWater effluent by 'Owner pursuant to this
Agreement is subject to the legal ability of the Owner to accept and use such
wastewater effluent, except that Owner shall be obligated to make any
expenditures, changes or improvernents, and make any changes in its
processes and procedures as shaII be reasonably required to permit it to
reuse and accept effluent under this Agreement and in compliance with any
existing or future applicable law, rule, or regulation. In the event Owner and

District cannot agree on what expenditures, changes, or improvements are
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1

e

- -reasonable then the Partres agree to subject such matter to medlatlon and |f'5 - Lo

; - .

'unsuccessful to frnal bmdlng arbltratron rn accordance wnth whatever]f' o

medlatlon and arbltratlon rules are then in exrstence under the NRS such
medratron and arbitration to be based »on'the same factors |de'nt|fred vln"
Section 5 above. In the event any arbitrator concludes that any expenditures )
or improvements to be made by'O\rvner are or would be unreasonable, based
- on the factors identified in Section 5 above, bistrict shall have the right, but
not the obligation, to make any expenditures, construct such improve'ments,
or incur and reimburse to Owner any costs necessary to effectuate changes
in process as may be determined by the arbitrator to be above the arnounts
found to be reasonable, and Owner shall- make any expenditures, cons‘truct
such improvements, or make any processv chainges as are found to _be
_reasonable. |

13. Warranties.

a. Owner warrants that the ri'ght of the District to discharge its
wastewater effluent hereunder shall be an easernent.appurtenant to land and
Facilities, an irrevocable license coupled with an interest, a covenant running
with all land and improvements which are the subject of this Agreement, and
that it will execute and permit to be recorded any and all documents
reasonably necessary to convey such interest to District.

| b. Subject to Section 16 below, the District warrants and promises
that the treated wastewater effluent exported by District and discharged onto

Owner’'s land shall conform to all present and future specifications and
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S requurements of the regulatory agencnes of the Umted States Envnronmental;-{

| ‘Protectlon Agency, or snmllar agencnes the State of Nevada and Douglas_r"?:f"'i—'v“'

; _County relatlng to the apphcatlon of treated wastewater efﬂuent for use onf g
Owners_lrrlgated farm-»lands. | - - -

c. Both Parties warrant that they Will; take prdmpt action to obtain
.a'II permits and let. a‘|| contracts' necessary to perform their obligations
hereunder. | B |

14. Conditions Precedent.

a. Receipt of Permits.

Owner’s and District's obligations under -this Agreement are
contingent upon receipt by Owner and District of all permits and approvals
necessary to allow District to deliver and Owner to accept at the PbD and use
the wastewater effluent on the Project, sdbjec:t to their determination, in‘their
reasonable discretion, that the terms and conditions of such- petmits and
approvals are satisfactory..

15. _ Termination.

a. Either Party may terminate this Agreement without charges,
penalties, or liabilities to the other if they cannet agree to the Permit or Plan to
be submitted to NDEP, or, if in the epinion of either Party, the Permit or Plan
approved by NDEP contains ahy terms or conditions which materially affect
either Party’s ability to perform, or the benefits to be secured by either Party.

b. In the event that Owner is or will be for any reason whatsoever

unable to accept wastewater effluent and implement this Agreement
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substantlally in accordance wrth its terms not later than December 31 2003 Fn

 this Agreement may be termlnated by elther Party, in WhICh event both'* :

Partles shaII be restored to thelr prior Iegal posntlons wuthout llablllty to each o

- other. In such event, Dlstnct and Owner : agree to execute and deliver to each .
other, in recordable form, releases and quitclaim deeds reconveying to ea’ch
other any interest or c!ai,ms acquired hereunder.

C. This Agreement is entered into hy the District pursuant to. its
Permit to Discharge issued by NDEP and other local, state or fe‘deral laws. |
This Agreement may be terminated by the District at any time in the e_vent
that District shall, by governmental actidn, be required to relocate its point of
discharge or otherwise modify its method of effluent use.

d. District will provide to Owner at the POD all secondary treated
effluent provided for under this Agreement which, on a ccntinuing basis,
meets all local, state, and federal requirements for agricultural acplication by
flood or sprinkler irrigation on the Prcject. In the event any federal, state, or
local statutes,' rules, ordinances;' or regulaticns irnpose requirements for the
treatment of effluent which make it unsuitable or unsatisfactory for ground or
agricultural application to the extent which renders further perform'ance under
this Agreement impractical or uneconomic, then District shall have the right,
at its option, to terminate this Agreement at such time as it shall designate in

writing.
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16. Indemnification. -

a ,'I_Dis’ttiét anc_i__C_)Wner.A ‘

District and OWner agfee te in‘dem‘nify" and hovld,_e.aehx other_}', s
harmless frOm and against and 'with'reSpeCt to any and all claims, de‘mar.ids,‘
Iosses, costs, expenses, obligations, liabilities, “actions, su;its, | démage‘é,
diminution in value and deficiencies, including, without limitation, intereSt and
penalties, counsel fees, and all amounts paid in settlement of any claim,
action or suit (all such claims, demands, losses, costs, expenses, etc., being
referred to herein collectively as “Claims”), which may be asserted against
either Party, or which either Party shall incur or suffer, and whieh arise out of,
result from, or relate to any breach of warranty of either Party herein or the
breach of any agreement or covenant of either Party contained in this
Agreement. The term “Claims” as used in this Agreement fs no{ limited to
matters asserted by third Parties but includes damages, Iosees, and
expenses incufred or sustained by either Party in the absence of third-Party

claims.

b..  Claims for Indemnity.

Whenever a Claim shall arise for which one Party hereto (the
“Indemnitee”) shall be entitled to indemnification hereund.er, the Indemnitee
shall notify the other Party hereto (the “Indemnitor”) in writing, within 30 days
of the first receipt of such notice of such Claim, and in any event within such
- shorter period as may be necessary for the Indemnitor to take appropriate

action to defend against such Claim. Such notice shall specify all facts known
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|   t"o the lndemnitee-giVing rise-to such 'iriydemnvivty"rightv_'s"andjy'sh"all ,;éstyim'at'e the it

‘amount of the liability arising therefrom. The right Of‘_th'ei Indemnitee to

| ;inder'nnific4ation'and'estim_ated amount théreof, as s:et, forth m ’this no:ti"ce,"shéll‘
be deemed agreed to by the Inderhnitor unless, vvi‘thinv 30 days aftér th‘e
mailing of such notice, the Ind‘emhitor sha‘II notify the Inderﬁnitee in writing
that it disputes the right of the Indemnitee to indemnification, or that the'
Indemnitor elects to defend such Claim iﬁ the manner provided in
Section 16.c. of this Agreement. If the Indemnitee shall be duly notified of
such dispute, the Parties shall attempt to settle and compromise the same, or
if unable to do so within 20 days of the Indemnitor’s delivery_ of notice of a
dispute, such dispute shall be settled by appropriate litigation, anq any rig'hts
of indemnification established by reason of such settiement, compromise, or
litigation shall promptly thereafter by paid and satisfied by the Ihdemhitor. '
c | Defense 6f .Claims. o

Ubon receipt by the Indemnitor of a notice from the Indemnitee
with respect to any Claim of a third party againsf the Indemnitee, and
acknowledgement by the Indemnitor (whether after resolution of a dispute or
otherwise) of the Indemnitee’s right to indemnification hereunder with respect
to such Claim, the Indemnitor may éssume the defense of such Claim with
counsel reasonably satisfactory to the Indemnitee and the Indemnitee shall
cooperate to the extent reasonably requested by the Indemnitor in the
defense or prosecution thereof and shall furnish such records, information,

and testimony, and attend all such conferences, discovery proceedings,
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 hearings, trials, and appeals as may be reasonably requested by the'

’

Indemnitor in conne’ction‘thgareWith.- In the event that the IndemnitOr’éhaII .

ac’knoWIedge'the Indemnitee’s right to indemnifica‘ti,,on, but decline to asSume
the defense of such Claim, the Inde‘mnitee» rhay assume such defense and
the Indemnitor shall acknowledge the Indémnitee’s right to indemnification
and elect to assume the defense of such Claim, the Indemnitee shall have the
right to employ its own counsel in any such caée, but the fees and expehses
of such counsel shall be at the expense of Indemnitee. If the Indemnitor does
not elect to assume defense of a third-party Claim and disputes  the
Indemnitee’s right to indemnification, the Indemnitor shall have the right to
participate in the defense of such Claim through counsel of its choice, at the
Indemnitor’s cost and expense (provided that such costs and expenses shall
be reimbursed by the Indemnitee to the Indemnitor if a finai judgment of a
court of competent jurisdiction or a settlement approved by the Indemnitor
reflects the Indemnitee’s obligation' to indemnify the Indemnitor), and the
Indemnitee shall have authorify to resolve such lCIaim subject to this
Section 16. The Indemnitee shall given written notice to the Indemnitor of any
proposed settlement of any Claim, which settlement the Indemnitor may reject
in its reasonable judgment within 1 0 days of receipt of such notice. If the
Indemnitor has assumed the defense of any such Claim against the
Indemnitee, the Indemnitor shall have the right to settle any Claim for which
indemnification has been sought and is available hereunder; provided that, to

the extent such settlement refers to any alleged liability or wrongdoing of the
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| f}‘,lndemnitee requnres‘ the‘ Indemnltee to take | or. prohlblts Indemnitee from;
taklng, any actlon or purports to obllgate the Indemnltee other than for thre,‘ .
| payment of money, the Indemnltor shall not settle such Clalm wnthout the pr|or . ) |
consent of the Indemnltee WhICh consent shaII not be unreasonably Wlthheld "
17. Assngnablllty. |
This Agreement may be assigned or transferred by either Party to any
other person following receipt of approval by aII‘ regulatory agencies haVing ,
jurisdiction hereof and upon the prior written consent of the other Party, which
consent shall not be unreasonably withheld, except ‘that it shall be deemed
reasonable for either Party to withhold consent to any proposed assignment to any
other party who either shall reasonably deem to be uncreditworthy or unable to
satisfactorily perform the obligations hereunder. in. such event, either Party may
demand, as a condition to consent, that sufficient credit be posted. in the form of
bonds or letters of credit sufficient to guarantee continued performance he-reunder.
The assigning party shall be responsible for any costs and compliance requirements |
associated with any such assignment. |
18. Insurance
District and Owner each agree to maintain comprehensive and general
liability insurance in an amount not less than 5 million dollars to cover

the potential liabilities set forth herein, and other potential liability

associated with the project.
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S ",‘*;a Notlces T

AII notlces requrred or permltted to be glven by Iaw or by the

- ~terms of this Agreement shall be in wntlng and shall be consrdered glvenii_f'f"

- upon personal servrce of a copy on the Party to be served or 24 hours after" ;»‘j _

mailing such notlce by certlfred marl return recelpt requested postage‘

prepaid, addressed to the Partles as foIIows

If to the Dlstnct, such notices shall be sent to:

Chairman ' -

Minden/Gardnerville Sanltatlon Dlstrlct

P.O. Box 568

Minden, Nevada 89423

If to Owner, such notices shall be sent to:

General Partner

Bently Family Limited Partnershlp

P.O. Box B

Minden, Nevada 89423

And to:

Brooke Shaw Plimpton Zurnpft

P.O. Box 2860

Minden, Nevada 89423

Any Party may change the address to which notices to it hereunder are
addressed by a notice in writing to the others.

b. Consent.

Whenever the approval or consent of any Party is required for

any purpose._under this Agreement, that approyal or consent wil not be

unreasonably withheld or delayed. Without limiting the foregoing, if any
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s '-,",',approval or consent |s requested by elther Party unless the consentlng party' " f'ff“ j'i

notlfles the requestlng party wrthln 15 days that it erI not grant the approval or;f s

consent the consentmg party erI be deemed to have glven the approval or‘,"» g o

consent on  the 16" day.
~c.  Entire Agreement.

This Agreement constitutes the entire and only understandivng between
the Parties concerning,its 'subject matter, andv supersedes uany and all prior
agreements, arrangements, cOmmunicatio‘ns, or representations, whether oral_»
or written, with respect thereto. No alteration, amendment, change,
modification, or waiver to this Agreement shall be valid or binding unless the
same is in writing and signed by duly authorized representatives of the
Parties hereto. |

d. " Choice of Law.

This Agreement shall be construed and interpreted in accordance with,
aynd governed hy, the laws of the State of Nevada.

e. M. |

Neither a course of conduct, nor any waiver by either Party with
respect to a default or breach of any provisions of this Agreement 'by the other
Party shall operate or be construed as a waiver of any subsequent default or
breach, or as a modification of this Agreement.

f. Attorney’s Fees.

If any Party commences an action against the other Party to enforce

any of the terms hereof or because of the breach of either Party of any of the

waw OSMIETS
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| terms hereof the prevalling party shall be entitled to reasonable attorney svf'f :

Cor :

- fees costs and expenses |ncurred |n connection wrth the prosecution Ol’_ba_fk'_:

,’ 'defense of such actlon

g. Right to Remedy and |n|unct|ve Relief Avallabl

Both Parties acknowledgethat this Agreement is affected with a public |

interest and that after commencement of deliveries hereunder, a breach of
this Agreement may cause immediate and irregarable injury. In such event,
the Parties acknowledge and agree that a breach of their respective
performances hereunder after commencement of deliveries is enjoinable,
notwithstanding any requirement of arbitration. In addition to such remedy, in
the event Owner neglects, fails, is unable, or otherwise refuses to perform
any obligations hereunder, including maintenance obligations or obligations to
comply with the law, which neglect, failure, or refusal threatens the public
health and safety or puhlic welfare of the citizens of Douglas County, then
District shall have the right, but not the oﬂbligation, to make or perform any
such maintenance, work or im‘provement, and 'dolall things reasonably
necessary to protect the public interest, and thereafter make claim under
Section 16 or any other claim against Owner or pursue any other remedy
permitted by law to effectuate its rights hereunder. Owner acknowledges that

injunctive relief is available, if necessary, to enforce this right.
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 Time is of the"esse‘ncebf‘ this Agreemeht and eaéh‘_térr‘n,_ coven;aht,‘_’_l S

~and condition thereof.

i.  Captions.

The captions of this Agreement‘do not in any way limitﬂ; or afnplify«its
terms and provisions.. | o

j- Binding on Successors.

Subject to the right to assign set forth herein, this-Agreement shall be
binding upon and shall inure to the benefit of the Parties hereto and to their
respective heirs, successors, and assigns for all time.

K. Execution of Additional Documents.

In addition to documents and other métters specifically referenced in
this Agreément, the Parties agree to execute and/br deliver, 'or.ca'use to be
executed and/or delivered, such other docurhents and/or materiéls, -cérr'ying
out the terms and conditions of this Agjreement, as may be reasonably
necessary to effectuate the trans.éctions cont.empla'ted 'by this Agreement.

l. Counterparts.

This Agreement may be executed in one or more counte’rparts, and
each counterpart shall constitute én original instrument, but all such
counterparts shall only constitute one and the same instrument.

m. Au'thorsh_ig.

This- Agreement has been reviewed by attorneys ‘representirig the

respective Parties and therefore shall not be construed in favor of or against
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any Party hereto based on the sole or prlmary authorshlp of thls Agreement; S

e f.k‘,

belng the work on one party hereto
n. Authorlty.
By signin‘g below, the authorized person for each Party indicate's that
he has obtained the full, proper, legal authority tov bind his entity to this

~ Agreement.

[The rest of this pageis intentionally left blank.]
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IN WITNESS WHEREOF,'the Parties hereto have set their hands the

day and year first above written.

Dated: May 7 , 2002 MINDEN GARDNERVILLE SANITATION
| DISTRICT

By‘W

Chairman

Jerome Etchegoyhen

STATE OF NEVADA )
) sS.
COUNTY OF DOUGLAS ) .

On this __7th.day of May , 2002, before me, a
Notary Public, personally appeared Jerome Etchegoyhen | ,
Chairman of the Minden Gardnerville Sanitation District, personally known (or
proved) to me to be the person whose name.is subscribed to the above instrument,
who acknowledged that he executed the instrument.

SR Notary Public - State of Nevada “
\@W Appointment Recorded in County of Douglas By : . _”j
9215975 My Appomment Expies August 26, 2004 Notary Public |

i i

Dated: "77/(0/(4/ 2 | , 2002 BENTLY FAMILY LIMITED PARTNERSHIP

- Donald E. Bently, General Ra#fner

STATE OF NEVADA )
) ss.
COUNTY OF DOUGLAS )

A
On this g2 “day of "I’YLM/ , 2002, before me, a

Notary Public, personally appeared Donald E. Bently, General Partner of the Bently
Family Limited Partnership, personally known (or proved) to' me to be the person
whose name is subscribed to the above instrument, who acknowledged that he

executed the instrument. ; -
MGSD-BENTLYAGRMT-FINALCLN W _ < AKAREN KADE
a.. Notary Public - State of Nevada Y

) Appointment Recorded in County of Douglas
My Appointment Expl

res Jan. 10, 2005
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