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BEFORE DEPARTMENT OF WATER RESOURCES
STATE OF IDAHO

IN THE MATTER OF THE DISTRIBUTION OF ) CM-DC-2011-002
WATER TO WATER RIGHT NOS. 36-07071 )
)
(JOHN W. JONES, JR., and DELORIS D. JONES) )
)
)
IN THE MATTER OF DISTRIBUTION OF WATER ) CM-DC-2011-003
TO WATER RIGHT NOS. 36-07072 and )
36-08356 ) STIPULATED MITIGATION PLAN
) AND REQUEST FOR ORDER
(SEAPAC OF IDAHO) ) :
)

COME NOW SeaPac of Idaho, Inc. (“SeaPac”), John W. Jones, Jr., and Deloris D. Jones (“Jones”)
and North Snake Ground Water District, Magic Valley Ground Water District and Southwest Irrigation
District (herein “Ground Water Districts”) and the Idaho Ground Water Appropriators, Inc. (“IGWA”),
pursuant to IDAPA 37.01.11.043.03(o), by and through their respective attorneys of record and do
hereby stipulate and agree as follows:

i SeaPac, Jones, the Ground Water Districts and IGWA have entered into a Settlement
Agreement dated March 27, 2012 (“Settlement Agreement”), a copy of which is attached hereto as
Exhibit A.

2, Pursuant to the Settlement Agreement the Ground Water Districts have agreed to lease

to SeaPac certain real property, improvements, water rights, permits and other assets acquired from
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Blue Lakes Trout Company, referred to as “Blue Lakes”, for a lease term of twenty years. A copy of said
Lease is attached to the Settlement Agreement as Exhibit “A”.

3. Pursuant to Settlement Agreement and in consideration of the lease, SeaPac and Jones
have agreed to dismiss their pending delivery calls in the above-referenced matters and to limit future
calls or requests for administration of certain water rights pursuant to paragraphs 5.2 and 5.3 of the
Settlement Agreement, to-wit:

5, Limitations on Future Delivery Calls/Participation in Aquifer
Management.

5.1 * % %

5.2 Magic Springs Water Rights. For the duration of the Lease, the
hydraulic impact from the use of Water Rights of District Members shall be deemed fully
and completely mitigated as to SeaPac’s Call and SeaPac shall have no right to and
agrees not to make any calls or request administration against the Water Rights of
District Members under the Conjunctive Management Rules or otherwise based upon
Water Right Nos. 36-07072 and 36-08356, or any other water right now or hereafter
owned or controlled by SeaPac or any of its subsidiaries or affiliates for fish production
within Water District 130; provided, however, that upon the expiration of the Lease or
its prior termination as set forth therein, SeaPac shall have the right to make such
delivery calls or request administration based upon those specified water rights.

5.3 Jones Water Rights. For the duration of the Lease, the hydraulic
impact from the use of Water Rights of District Members shall be deemed fully and
completely mitigated as to Jones’ Call and Jones shall have no right to and agrees not to
make any calls or request administration against the Water Rights of District Members
under the Conjunctive Management Rules or otherwise based upon Water Right No. 36-
07071, or any other water right now or hereafter owned or controlled by Jones or any of
its subsidiaries or affiliates for fish production within Water District 130, provided,
however, that upon the expiration of the Lease or its prior termination as set forth
therein, Jones shall have the right to make such delivery calls or request administration
based upon those specified water rights.”

4, The parties agree that the Settlement Agreement together with the Lease are iritended
to be a mitigation plan as defined in the Conjunctive Management Rules and request the Director of
IDWR issue an Order confirming the Settlement Agreement as a Final Mitigation Plan for the duration of
the Lease and dismissing the underlying proceedings pursuant to paragraph 5.8 of the Settlement
Agreement, to-wit:

5.8 Memorialization of Settlement and Mitigation Plan. The Parties
do hereby acknowledge that this Agreement together with the Lease are intended to be
a “Mitigation Plan” as such term is defined by the Conjunctive Management Rules. A
copy of this Agreement shall be filed with IDWR in conjunction with the dismissal of the
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underlying proceeding. The Parties will request the Director of IDWR issue a final order
in conjunction with the dismissal of the underlying proceeding confirming this
agreement as a final Mitigation Plan pursuant to the provisions of the Conjunctive
Management Rules for the duration of the Lease. A memorandum evidencing the Lease
will be recorded in the Deed Records of the County in which the Property is located
evidencing the existence of the Lease.

Wherefore, the parties request that the Director enter an order without further notice or
hearing accepting the Agreement as a complete and final Stipulated Mitigation Plan and dismissing the
above-referenced delivery calls of SeaPac and Jones on the terms of their stipulated settlement and

consistent with the Stipulations for Dismissal filed contemporaneously herewith in each matter.

DATED thisz'b‘ day of ‘ sz 1 2012;

RACINE, OLSON, NYE, BUDGE & HAWLEY TROXELL

BAILEY, CHARTERED

By: Mj (. g)ﬂd«( 4-4-]2 Byl L/ U, J 5-2-21't
RANDALL C. BUDGE ! GEOFFREY WARDLE
CANDICE M. McHUGH Attorneys for SeaPac and Jones

THOMAS J. BUDGE
Attorneys for Ground Water Districts
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on thise\/N day of May, 2012, I caused to be served a true
copy of the foregoing STIPULATED MITIGATION PLAN AND REQUEST FOR ORDER by
the method indicated below, and addressed to each of the following:

Victoria Wigle

Idaho Department of Water Resources.
PO Box 83720

Boise, ID 83720-0098
Victoria.wigle@idwr.idaho.gov
Garrick.baxter@idwr.idaho.gov
Chris.bromley@idwr.idaho.gov

Randall C. Budge

RACINE OLSON NYE BUDGE & BAILEY,
CHARTERED

201 E. Center

P.O.Box 1391

Pocatello, ID 83204

rcb@racinelaw.net

Mike Creamer

GIVENS PURSLEY LLP
PO Box 2720

Boise, ID 83702
mcc@givenspursley.com

U.S. Mail, Postage Prepaid
___ ' Hand Delivered
__ Ovemight Mail
_ E-mail
__ Telecopy

_\k_ U.S. Mail, Postage Prepaid
____Hand Delivered

__ Overnight Mail

__ E-mail

___ Telecopy

U.S. Mail, Postage Prepaid
____ Hand Delivered
__ Overnight Mail
_ E-mail
__ Telecopy

&b M. Wafllle
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SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) Is made and entered Into effective March 27, 2012,
by “and between SeaPac of Idaho, Inc. (“SeaPac”); John W. Jones (“Jones”), the North Snake Ground
Water District, Magic Valley Ground Water District, American Falls-Aberdeen Ground Water District and
Bingham Ground Water District (collectively the “Signatory Districts”). Idaho Ground Water
Appropriators, Inc. (“IGWA”) is a party to this Agreement In its capacity as Intervenor on behalf of the
District Members, as is defined below, in the underlying proceeding that is resolved hereby (SeaPac,
Jones, the Signatory Districts and IGWA are referred to as “Parties” and each a “Party”).

RECITALS:

WHEREAS, on July 12, 2011, SeaPac delivered a letter to the Idaho Department of Water
Resources ("IDWR”) demanding that IDWR administer water rights as required by Idaho Code and
IDWR’s Conjunctive Management Rules, as deflned below, to supply SeaPac with water under its Water
Right Nos. 36-7072 and 36-8356 (“SeaPac’s Call”), {hich call was assigned Docket No. CM-DC-2011-003.

WHEREAS, IGWA petitioned to be designated as a respondent or alternatively to Intervene in
SeaPac’s Call and on August 3, 2011, IDWR granted IGWA's petition to intervene in SeaPac’s Call;

WHEREAS, on July 12, 2011, Jones delivered a letter to the ldaho Department of Water
Resources (“IDWR”) demanding that IDWR administer water rights as required by idaho Code and
IDWR’s Conjunctive Management Rules, as defined below, to supply Jones with water under its Water
Right No. 36-07071 (“Jones’ Call”), which call was assigned Dockert No. CM-DC-2011-002.

WHEREAS, IGWA petitioned to be designated as a respondent or alternatively to intervene in
the Jones’ Call and on August 3, 2011, IDWR granted IGWA’s petition to intervene in Jones’ Call.

WHEREAS, the Signatory Districts have entered Into a Purchase and Sale Agreement and
contemplate acquiring certain real property, water rights, and personal property of Blue Lakes Trout
Company, including the facility operated on the Property more commonly known as “Blue Lakes”.

WHEREAS, the Signatory Districts have agreed to lease to SeaPac all of the Property (defined
below) on the terms set forth in the Lease, attached hereto and incorpprated herein as Exhibit “A” and
as set forth in this Agreement.

WHEREAS, In conslderation forthe Lease, SeaPac has agreed to dismiss SeaPac’s Call and to limit

- future calls or requests for administration of certain water rights as set forth herein in more detail.

WHEREAS, in consideration for the Lease, Jones has agreed to dismiss Jones’ Call and to limit
future calls or requests for administration of certain water rights as set forth hereln In more detail; and

WHEREAS, SeaPac, Jones, the Signatory Districts and IGWA now desire to resoive, compromise

and settle the issues related to and to avolid further litigation and dispute as to SeaPac’s Call and Jones’
Call and to enter Into settlement as provided herein.

SETTLEMENT AGREEMENT — Page 1
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AGREEMENT

NOW, THEREFORE, In consideration of this Agreement and the terms and conditions contained
hereln, and other good and valuable conslderation, recelpt of which is hereby acknowledged, the Parties
agree as follows;

DEFINED TERMS

In addition to those terms defined herein, the following definitions shall apply to this
Agreement:

“Conjunctive Management Rules” means the Rules for Conjunctive Management of Surface and
Ground Water Resources IDAPA 37.03.11, adopted pursuant to the Idaho Administrative Procedures Act
and Section 42-603, Idaho Code, as they now exist or may hereafter be amended.

“District Member” means any present or future member of a ground water district as defined in
Title 42, Chapter 52 of Idaho Code, or any present or future qualified voter of an irrigation district as
defined by Title 43, Chapter 1 of idaho Code, that is a member of IGWA, including the Signatory Districts,
together with any member who has joined a district for mitigation purposes only.

“Property” means that certain real property, Improvements, water rights, permits and other
assets pertaining to the operation of the hatchery that Is acquired by the Signatory Districts as more
fully described in Exhibit “B” attached hereto and Incorporated herein as If set forth in full; provided
however, that the definition of “Property” shall exclude all Inventory (feed, swimming and frozen),
accounts receivable, intangibles, and personal property that is not being acquired by the Signatory
Districts from Blue Lakes Trout Company.

“Water Rights of District Members” means any decreed, licensed or permitted groundwater
right and pending groundwater applications of a District Member with a priority date prior to the date of
this Agreement.

1 Purpose and Objectives. The purpose and objectives of the Parties are as follows:

1.1 To fully compromise and settle SeaPac’s Call and Jones’ Call against the Water
Rights of District Members for the term of the Lease;

1.2 To fully compromise and settle future claims of SeaPac and Jones as against the
Water Rights of District Members for the term of the Lease;

13 To lease the Property to SeaPac In return for (a) SeaPac’s agreement to dismiss
SeaPac’s Call and to limit SeaPac’s future calls agalnst the Water Rights of District Members for the term
of the Lease and (b) Jones’ agreement to dismiss Jones’ Call and to limit Jones’ future calls against the
Water Rights of District Members for the term of the Lease;

1.4 To mutually release each other from any and all claims arising directly or
indirectly out of the foregoing for the term of the Lease; and

SETTLEMENT AGREEMENT ~ Page 2

45614.0001.3114828.56



15 To provide for cooperation, encouragement and participation in efforts made by
the State of Idaho and other users of the waters of the State of Idaho to promote the recharging,
stabilization and sustaining of the aquifer.

2, Lease of Blue Lakes Assets. The Signatory Districts agree to lease the Property to SeaPac
in accordance with the terms and conditions of the Lease attached hereto as Exhibit “A” and
incorporated by reference.

2.1 The Property shall be leased to SeaPac on the terms and conditions set forth in
the Lease. '

2.2 SeaPac has been given full and complete access to the Property for purposes of
investigation and approval of (i) the physical condition of the Property; (il) the environmental condition
of the Property; (iii) the conditions of the soils and sub-soils of the Property; (iv) the condition and status
of all water rights, NPDES permlts and other permits relating to the property; (v) all zoning and land
matters relating to the Property or any' laws affecting the Property or Its use; (vi) the adequacy of
ingress, egress and utilities relating to the Property; (vil} the economic viability of the Property for
SeaPac’s intended use; (viil) verification of the area of the Property; and (ix) the real property
description, title report and other detailed “due diligence” information previously provided to SeaPac
pursuant to the executed confldentiality agreement between the Parties.

2.3 The possession date under the Lease will occur as soon as possible and within a
reasonable time after the Signatory Districts acquire ownership and possession of the Property following
closing on the Hardy Purchase and Sale Agreement on February 29, 2012 (“Hardy Closing”). The actual
date of commencement of the Lease shall be as set forth thereunder.

3. SeaPac and Jones Contingencles. The conditions precedent to settlement must each be
fully satisfied or walved In writing b SeaPac and Jones In their sole discretion before SeaPac and Jones
are obligated to perform under the terms of this Agreement. The conditions precedent to settlement
are as follows:

3.1 No material adverse change in the physical or environmental conditions of the
Property between the date of this Agreement and the Hardy Closing and there is no material adverse
change In the physical or environmental conditions of the Property between the date of the Hardy
Closing and the commencement of the Lease as set forth therein;

3.2 The Slgnatory Districts have obtained title to and possession of the Property,
and have been granted such easements appurtenant to the Property or have entered into such other
agreements or licenses as are necessary for the operation of the Property, including but not limited to
easements for access, utllities, and water delivery systems.

33 The Signatory Districts have dellvered to SeaPac and Jones the duly-executed
Lease, as attached hereto as Exhibit “B”; and

3.4 IGWA has delivered to SeaPac and Jones duly-executed stipulations regarding
the dismissal of SeaPac’s Call and Jones’ Call In the form attached hereto as Exhlbit “C”.
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If any of the conditions are not satisfied, then this Agreement may be terminated at the option of
SeaPac and Jones.

4, Signatory Districts’ Contingencies. The conditions precedent to settlement must each
be fully satisfied or waived in writing by the Signatory Districts In thelr sole discretion before the
Signatory Districts are obligated to perform under the terms of this Agreement. The Signatory Districts’
conditions precedent to settlement are as follows:

4.1 The Signatory Districts have obtained title to and possession of the Property,
together with the easements, agreements or licenses specified in Section 3.2 above; and

4.2 SeaPac and Jones have executed the stipulation regarding the dismissal of
SeaPac’s Call and Jones’ Call in the form attached hereto as ExHibit “C”.

4.3 Blue Lakes Trout Company’s walver or failure to timely exercise its thirty (30)
day right of first refusal to lease the Property under the same terms and conditions of the proposed
lease to SeaPac,

If any of the conditions are not satisfled, then this Agreement may be terminated at the optlon of the
Slgnatory Districts.

5. Limitations on Future Delivery Calls/Participation in Aquifer Management.

5.3 Blue Lakes Water Rights. SeaPac shall have no right to and agrees not to make
any delivery .calls or request administration under the Conjunctwe Management Rules or otherwise
based upon the water rights leased pursuant to the Lease.

5.2 Magic Springs Water Rights, For the duration of the Lease, the hydraulic Impact
from the use of Water Rights of District Members shall be deemed fully and completely mitigated as to
SeaPac’s Call and SeaPac shall have no right to and agrees not to make any calls or request
administration against the Water Rights of District Members under the Conjunctive Management Rules
or otherwise based upon Water Right Nos. 36-07072 and 36-08356, or any other water right now or
hereafter owned or controlled by SeaPac or any of Its subsidlarles or affiliates for fish production within
Water District 130; provided, however, that upon the expiration of the Lease or its prior termination as
set forth therein, SeaPac shall have the right to make such delivery calls or request adminlstration based
upon those specified water rights.

5.3 Jones Water Rights., For the duration of the Lease, the hydraullc Impact from
the use of Water Rights of District Members shall be deemed fully and completely mitigated as to Jones’
Call and Jones shall have no right to and agrees not to make any calls or request administration against
the Water Rights of District Members under the Conjunctive Management Rules or otherwise based
upon Water Right No. 36-07071, or any other water right now or hereafter owned or controlied by Jones
or any of Its subsidiaries or affiliates for fish production within Water District 130, provided, however,
that upon the expiration of the Lease or its prior termination as set forth therein, Jones shall have the
right to make such delivery calls or request administration based upon those specified water rights.

5.4 No Other Rights. The limitations on delivery calls set forth hereln shall only
apply to the specified water rights above. The parties recognize that they each possess other rights that
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.

are unrelated to fish production and do not intend to affect those rights or limit them in any way that
are unrelated to SeaPac’s prior calls regarding Water Right Nos. 36-07072 and 36-08356 or Jones' prior
call regarding Water Right No. 36-07071.

5.5 No Third Party Rights. The rights established in this Settlement Agreement are
not intended and do not create any right in any person or entity other than IGWA, the Signatory
Districts, the District Members, and SeaPac and Jones. These rights shall not be assigned to except as
set forth in Section 13.3 below.

5.6 No Prohibition on Enforcement of Rights. Notwithstanding any contalned
herein, this Agreement shall not be interpreted or applied to preclude either party from pursuing

remedies agalnst: (a) an unauthorized diversion of water; (b) water rights or water diversions not
covered by this Agreement; (c) water right transfers which do not comply with Idaho law; or (d) water
right transfers which will reduce water supplies available to fulfill the water rights identified in this
Agreement.

5.7 No New Rights; Aquifer Management Participation. The Parties will not create
new ground water rights in Water District 130 for the term of the Lease. The Parties will cooperate,
encourage and participate in efforts made by the State of ldaho and other uses of the waters of the
State of ldaho to promote the recharging, stabilization and sustaining of the aquifer.

5.8 Memoriallzation of Settlement and Mitigation Plan. The Parties do hereby
acknowledge that this Agreement together with the Lease are intended to be a “Mitigation Plan” as such
term is defined by the Conjunctive Management Rules. A copy of this Agreement shall be filed with
IDWR in conjunction with the dismissal of the underlying proceeding. The Parties will request the
Director of IDWR issue a final order In conjunction with the dismissal of the underlylng proceeding
confirming this Agreement as a final Mitigation Plan pursuant to the provisions of the Conjunctive
Management Rules for the duration of the Lease. A memorandum evidencing the Lease wili be
recorded in the Deed Records of the County in which the Property is located evidencing the existence of
the Lease.

6. Limited Beneficlaries to Settlement. Subject to Section 5 above, the sole parties to and
beneficlaries of this Agreement are SeaPac, Jones, IGWA, the Signatory Districts, and the Water Rights of
District Members. Only the parties to and beneficiaries specified in this section shall (i) have any right or
interest under this Agreement; (i) be a beneficiary of the duties, rights and obllgations created hereby;
or (iil) have the right to enforce this Agreement. SeaPac and Jones shall have the right to pursue legal
and administrative remedies against any person or entlty that Is not a specified beneficiary hereunder
and their water rights. No other person or individual shall have any rights hereunder.

7. Release. SeaPac, Jones, the Signatory Districts, and IGWA mutually release each other
from any and all claims, losses, or damages arising directly or indirectly out of the use and operation of
their respective water rights as decreed or permitted, together with any and all past, present or pending
administrative or legal proceedings pertaining thereto. As set forth herein, SeaPac’'s Call and Jones; Call
shall be dismissed for the term of the Lease as to the Signatory Districts and the Water Rights of District
Members. All parties shall bear thelr own attorney’s fees, costs and expenses Incurred in connection
with the preparation and flnalization of this Agreement.
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8. Indemnification of the Signatory Districts by SeaPac and Jones. SeaPac and Jones.shall,
from and after the commencement of the Lease, as set forth thereln, indemnify, defend and hold the
Signatory Districts harmless from any and all clalms, costs, liability, or expense, Including reasonable
attorney fees, arising out of (a) operation and use of the Property subsequent to commencement of the
Lease Agreement; (b) any breach of warranty, covenant, agreement or representation made by SeaPac
and Jones In this Agreement; (c) any nonfulfillment of any obligation of SeaPac and Jones under this

Agreement; and (d) all actions, suits, proceedings, demands, assessments, judgments, costs and
expenses Incident to any of the foregoing.

9. Indemnification of SeaPac and Jones by the Signatory Districts. The Signatory Districts
shall, from and after the commencement of the Lease, as set forth therein, Indemnify, defend and hold
SeaPac and Jones harmless from any and all claims, costs, liabllity or expense, including reasonable
attorney fees, arising out of (a) any breach of warranty, covenant, agreement or representation made by
the Signatory Districts in this Agreement; (b) any nonfulfiliment of any obligatlon by the Signatory
Districts under this Agreement; and (c) all actions, sults, proceedings, demands, assessments,
judgments, costs and expenses Incident to any of the foregolng.

10. RimView. In the event that the Signatory Districts acquire ownership of the assets of
RimView and decide to lease such assets, the Signatory Districts will provide SeaPac with an opportunity
to bid on the proposed lease on the RimView facility.

11, Default. In the event any Party falls to perform any of the terms, conditions or
provisions of this Agreement and such default Is not cured within thirty (30) days of receipt of written
notice thereof to cure or correct the notlced default, the non-defaulting Party may elect any or all of the
following cumulative remedies, to-wit:

11.1  To require specific performance of this Agreement.

11.2  To pursue any and all other remedies allowed by idaho law.

12. Notice. Any notices and communications between the parties for the purpose of
complying with or enforcing the terms of this Agreement shall be in writing and delivered to the other
party either personally or by certifiled mall, return recelpt requested at the addresses provided below:

SIGNATORY DISTRICTS: North Snake Ground Water District
Magic Valley Ground Water District
American Falls-Aberdeen Ground Water District
Bingham Ground Water District
c/o Randall C. Budge
Racine, Olson, Nye, Budge & Bailey, Chartered
P.O. Box 1391; 201 E, Center Street
Pocatello, Idaho 83204-1391

SEAPAC: SeaPac of Idaho, Inc.
¢/o Ken Ashley
P.O. Box 546
Buhl, idaho 83316
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JONES: John W. Jones, Jr.
P.O. Box 265
Hagerman, ldaho 83332

Notice shall be complete upon recelpt, unless the reciplent ignores or refuses to sign for the
certified letter, in which event notice shall be deefmed to have been completed upon attempted delivery
by the post office. Either party hereto shali give notice of a change of its address to the other party.

13. General Provisions.

13.1 Binding Effect. This Agreement shall be binding upon the helrs, personal
representatives, successors and assigns of the respective parties hereto.

13.2  Counterparts. This Agreement may be executed in any number of counterparts,
each of which shali be deemed an original, but all of which when taken together shall constitute but one
and the same Agreement.

133  Successors and Assigns. This Agreement shall inure to the benefit of and be
binding upon the successors and assigns of the Parties hereto. Pursuant to Section 5.4 above, the
Parties’ duties, rights and obligations may only be assigned to a person or entity succeeding to and
acquiring all of the Interests of one of the Parties upon the written assumption by such person or entity
acquiring the same evidencing its acceptance of all of the duties, rights, and obligations hereunder.
Such shall include a successor entity acquiring and assuming all of the rights and obligations of the
Signatory Districts as well as a person or entity acquiring Water Right Nos. 36-07072 and 36-08356 as
part of a sale or other conveyance of SeaPac’s operations at Magic Springs or Water Right No. 36-07071
as part of a sale or other conveyance of Jones’ operations.

13.4  Survival/Merger. Except as expressly provided herein, the covenants, terms,
conditions, representations, indemnity agreements, and warranties contained .in this Agreement shali
survive any termination of this Agreement and commencement of the Lease as contemplated
hereunder.

13,5 Entire Agreement. This Agreement, together with all exhibits hereto, shall
constitute the entire Agreement between the parties and supersedes any and all previous oral or
written agreements, understandings, representations, and warranties, if any, between the parties
concerning the subject matters of this Agreement.

13,6 Attorney Fees. In the event either party Is required to retain the services of an
attorney in order to enforce the terms or provisions of this Agreement, the prevailing party in any
litigation arising therefrom shall be entitied to recover from the other party reasonable attorney fees
and costs incurred.

13.7 Time of the Essénce. Time is expressly made of the essence of all the provisions
of this Agreement. '

13.8  Severabllity. If any term or provision of this Agreement or the application of it
to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such term or provision to persons or circumstances, other than those as
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to which it is invalid or unenforceable, shall not be affected thereby, and each term and provision of this
Agreement shall be valid and shall be enforced to the extent permitted by law.

139 Headings. The headings in this Agreement are Inserted for convenience only
and are In no way intended to describe, Interpret, define, or limit the scope, extent or intent of this
Agreement or any provision hereof,

13.10 Waiver. The fallure of a party hereto to Insist upon strict performance of any of
the terms set forth herein shall not be deemed a walver of any rights or remedies that the party may
have and shall not be deemed a waiver of any subsequent breach or default in the performance of any
of the terms contained herein by the same or any other party.

13.11 Further Assurances. Each party hereto shall execute all Instruments and
documents and take all actions as may be reasonably required to effectuate this Agreement.

13,12 Governing Law. This Agreement is made in the State of Idaho and the vélidity,
meaning, effect, construction, and all rights under this Agreement shall be governed by the laws of the
State of idaho.

13,13 Representation of Authority. The Parties, and each of them, do hereby
represent and warrant to each other Party that (a) they are in all respects competent to enter into this
Agreement and, In addition, have no reason to believe that any other signatory hereof Is not competent
to enter Into this Agreement, (b) they have relied upon the legal advice of their respective attorneys in
entering into this Agreement, (c) the terms hereof are fully understood and voluntarily accepted; and (d)
the signatories hereto have full legal right, power and authorlty to execute and fully perform each
Partles’ respective obligations under this Agreement. IGWA's participation herein is, as set forth above,
for purposes of facilitating dismissal of SeaPac’s Call and Jone’s Call, in which proceeding iGWA has
Intervened on behalf of the Water Rights of District Members. IGWA represents and warrants that it has
the authority to execute this Agreement and to stipulate to the dismissal of SeaPac’s Call and Jone's Call
on behalf of the District Members. Provided, however, the Signatory Districts shall be solely responsible
for the performance of the terms of the Lease as the owner of the Property and IGWA does not hereby
assume any of the obligations under the Lease.

(Signatures on following page)
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IN WITNESS WHEREOF, the parties have executed this agreement on the dates recited below:

SEAPAC

T 2D
Date
JONES

APPROVED AS TO FORM BY:

Dated: )\‘/)fi\ [’/,, ,2012
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SEAPAC OF IDAHO, JRIC.

Le,

JOHN W. JONES, TR,

R

Name: JOHA W.JoNES , TR

HAWLEY TROXELL ENNIS & HAWLEY

N

eoffrey M. )‘/ardle
Attorneys for SeaPac of idaho, inc., and
John W. Jones
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IGWA

3/27//1

Date

SIGNATORY DISTRICTS

3 /7.1 /12
Date / !

2 /27/)

Date

3 /22 /1

Date

3 /27 /17

Date

APPROVED AS TO FORMBY:

#
Dated: __Meath _, 27,2012
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IDAHO GRQUNDWATER APPROPRIATORS,

MAGIC VALLEY GROUND WATER DISTRICT

ﬁ()Qr- / ‘2—/_:’—7?’(281«\

Name: Orfo A Wava he
Title:__Chair’ B1an

AMERICAN FALLS-ABERDEEN GROUND
WATER DISTRICT

e

Name:__ 4w Rebrend
Title:__C g i ivgoom,

BINGHAM GROUND WATER DISTRICT

2o ot
Name,__ R4 £ [B, [4/7#S
Title: Bt alt /7R

RACINE OLSON NYE BUDGE & BAILEY,
CHARTERED

By: M:{J_ (IL s M%]
Randali C. Budge

Attorneys for IGWA and Signatory Districts

45614.0001.3184418.2



EXHIBIT “A”

Form of Lease
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LEASE

BETWEEN

NORTH SNAKE GROUND WATER DISTRICT,

MAGIC VALLEY GROUND WATER DISTRICT,
AMERICAN FALLS-ABERDEEN GROUND WATER DISTRICT
AND
BINGHAM GROUND WATER DISTRICT
COLLECTIVELY, LANDLORD

AND

SEAPAC OF IDAHOQ, INC.

TENANT

45614.0001.26709%47.9



TABLE OF CONTENTS

Page

ARTICLE 1 BASIC PROVISIONS: .ucinsxosomuvessosumeusuimos sbesssiies 5sess s isss s miss s 1
1.1 6= oo [To] ¢« SO O T OO RR PR 1

1.2 b 1107 [0) PO R A S TR T AT S S R e S S A W e 1

1.3 o (=T 11T OO OO 1

1.4 PerMitted] LSS s avamsssssisimsssmsims s s st s it asssssas sivaasbgo 2

1.5 Term and Commencement Date ..........ccocvveviiiiiiiniirc e 2

1.8  Rent:cmsawssmis R Ry S 2

1.6.1 Adjustment of Rent Rate......coumismriermcrmainrosmress svpvipsgsos s ressgrasss 2

1.6.2 Rent Calculation Following Adjustment of Rent Rate ...... S —— 3

1.6.3 Rent Payment Date.........ovccmeiiiniiniiinierneriei o snneneeeeninsaneseronns 3

154 REGit CrEOIL socimmsniinnminssmmsssis s e as s s e s i e s van e sy 3

1.7 S C TVIOE Shuywussisravnsinnmasosminoebissnspmyasipss s deineasosiveini avs sognionsion Hugs U a pan s o8 a s o B e g R 4

1.8  Personal PTODPBMY s s irossssvs vhess s oo i s s s iy s asassens syemaimass 4

1.8  Confirmalion of TOIMIS wew-mumrosmumrsr s s gpssgivipasgsensineessmmssygiesi s 4
ARTICLE 2 GRANT OF PREMISES, DELIVERY OF POSSESSION, TENANT'S RIGHTS........ 4
2.1 Grant OFf ProMISS: visussesssssvvannsnsssss oy i vmsssss e e srussses 555 is 655 samsipsssid oo savseny 4

2.2 Delivery of POSSESSION ....ccviiiciieeeeiieeieieiecre e e e 4

2.3 P BTN S nssisovassmsans sssumiessn s iuass s aAEsE oa TR 5 N o AP SR A SR AT SR S 4

2.4 Lea5e Water RIGNES ..ueivviiii ittt srrs e e s rree e s seanareaesraresessesessaeeens 5

2,5  Tenant's RIght 10 REVEBNUE .usiviesssssssisesssussssssssssvssssiavissssos s sstssorsamn soassisennagiss 5

2.6 CoNGItioN Of PrEBMISES ..iiviiiiceieeeeeeeet ettt csee e ce st e e s e sseaarereeesnetraeeaesans 5
ARTICLE 3 TERN ...cuusissnesss iheioitsaiossesss s sasi o i 5505858 vas 53557550350 fine g 608 9515355 G0 S088AI3E ST R FRTLAFES 5
3.1 T T s e e R ey o TP A A v S SR 5

3.2  Tenant's Temnination RIGht...... v e isssisenssevmrsmseresssrssssainins svssiaissinavessanisriss 5
ARTICLE 4 OPERATION OF PREMISES iiiisssseicurissvussnivssvssusvimsssmasssesssssosssasisnsessisssswnsosasssdnis 6
4.1 Tenant's Use of PremisSes.......cuvviiveecimiiiiiiieieeicie s e eessaniesnesneraeenaeas 6

4.2  Tenant's Maintenance Obligations...........cccereicrniivrieninecn e 6

4.3 Landiord's Maintenance and Repair Obligations.........ccccovvvimieeriniininnnnnne. 6

4.4 g = 4o L e e B e T 6

4.5 EXclUded I MProVEMEIES v ssromamws sesivesnmsvssssusassntonmons uis sssssssy i on ssoiinise 7

4.6 LIHIBIES . o1. v cinnsmmmnssoiionssnnonnnnnrsnin S0Feriins 008RTHonianmammumisanap onne s d AT R TR 60 000 G ETHOTH O 7

4.7 Redl'and Personal Propenty TaXes., s v s sossgissiianssss i 7

4.8 Covenant AQAINSE LIBNS........ucersverissmmsesessiniis it iiinsnseonesssssinive sodi GWashsinnsss t5aaisainisnies 7

4.8  Landiord's: Right OF BNtV smsmesmaes o @ oo i s s sy wsm 8

4,10 CONLrOl Of ACCESS 1..uviiivireeierrrire e st s siee sttt srnbeereeneserren sattatasstintennsaeesansensans 8

4.41 Environmental Defintons s cmimomesmvnssssssimise sy 6 ionsme Sy 8

4,12 Hazardous Materials Use by TeNAMt.........ccocieiiiiniiiiiiire e crrer e sevinre e 8

4.13  Environmental Condition Of PremMiISES.......cocvvivieiviiiiiieniciie errrvensiineeenrieennsennns 8
ARTICLE 5 CHANGES IN THE PARTIES ....oioiiiiiiiiicioiriiirre i sinssies e sneasssenieeenns 9

Table of Contents - i
45614.0001 2670947.9



51  Relatlonship of Parties................. a2 e RO B 9

52 SUCCESEOrS BN ASEIGNS s rwrismmwins s inssimssns s s s T s TG GR 9
53  Tenant's Assignment and Subletting .........cccviiiiiimieeiniiin i 9
ARTICLE 6 LOSS AND DAMAGE TO PREMISES .....cccoiiiieeeeieiiin et 9
6.1 Tenant Insurance Obligations...........cccvcvviiiiiiviinnnnee, T 9
6.2 Property INSUFBNCE .....vvvieiee st s e et ae e s s et beserbe s s nnre e sanes 10
B3  Walver Bf SUBTOYELIER summmsen s mim e s o T O 10
517 S ©70 10 o (<1501 i1 1] o SO SN 10
ARTICLE 7 DEFALLT ....covmrinecmmsasessimnsrnssosssonisisiosssnsmerbod sisssssaisinesin o sinsatn sensmasesanarasibiostarsssnio 10
7.1 Tenant's Default...qiuswessvississnmmsessmmersismmss insnassvsammssvsss e s mpmemisiiam 10
7.2  Landlord’'s Remedies upo<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>