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SUMMARY

The Idaho Supreme Court held that a contract between a trout grower and a trout hatchery was
enforceable despite differing interpretations of the term "market size." The court upheld findings that
the hatchery breached the contract by delaying and limiting deliveries and affirmed damages for
increased production costs and mortality losses. It also held that damages should have been awarded
for lost profits during the final two years of the contract, subject to the court's further analysis.
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QUESTIONS PRESENTED

1. Whether the parties formed an enforceable contract despite differing alleged interpretations of the term
"market size."

2. Whether the contract required Clear Lakes to accept trout deliveries within a reasonable time and with
limited frequency.

3. Whether the evidence sufficiently established causation and the amount of lost-profit damages for
increased production costs and mortality losses.

4. Whether damages for lost profits during the final two years of the contract were too speculative to
award.

5. Whether Griffith was the prevailing party entitled to attorney fees.

HOLDINGS

1. A contract for the sale of goods is not unenforceable merely because a material term is disputed or left
open; where the parties intended to contract and there is a reasonably certain basis for a remedy, the
contract is enforceable. Substantial evidence supported the finding that the parties understood "market
size" to mean trout approximating one pound live weight.

2. The agreement imposed an implied obligation on Clear Lakes to accept trout deliveries within a
reasonable time and with limited frequency, and substantial evidence supported the finding that Clear
Lakes breached that obligation.

3. Lost-profit and compensatory damages may be awarded when the evidence proves both causation and
amount with reasonable certainty; absolute certainty or mathematical exactitude is not required. The
evidence supported the awards for increased production costs and mortality losses.

4. The existence of losses during the final two years was established sufficiently to require consideration of
damages; the district court erred by refusing to award or determine those damages solely because the
future quantity of fish was uncertain. The denial of damages for years six and seven was vacated and
remanded for determination.

5. Griffith was the prevailing party despite recovering less than initially requested and despite offsets for
amounts owed to Clear Lakes, and was entitled to attorney fees under I.C. § 12-120(3) both below and
on appeal.

KEY QUOTATIONS

“Mere disagreement between the parties as to the meaning of a term is not enough to invalidate a contract
entirely; the applicable standard is reasonable certainty as to the material terms of a contract, not absolute
certainty relative to every detail.” (at 608)



“While damages may be difficult to determine it is clear that the Clear Lakes breach deprived Griffith of the
opportunity to complete performance of the contact for the remaining years and that losses for those years
occurred.” (at 614)

FACTUAL BACKGROUND

Clear Lakes and the Griffiths entered a six-year agreement under which the Griffiths would grow small trout and
sell them back to Clear Lakes when they reached "market size." The parties performed satisfactorily for
approximately three years, but Clear Lakes thereafter delayed deliveries and accepted smaller loads as its
customers demanded larger fish, causing overcrowding, increased costs, and higher mortality at the Griffiths'
farm. The district court found that "market size" meant trout approximating one pound live weight, that Clear
Lakes breached an implied obligation to accept timely and reasonably scheduled deliveries, and that the breach
caused increased production costs and mortality losses.

PROCEDURAL HISTORY

The district court denied both parties' cross-motions for summary judgment, conducted a court trial, found that a
valid contract existed and that Clear Lakes breached its obligation to take timely deliveries, and awarded Griffith
damages for increased production costs and mortality losses. The court denied damages for additional fish that
might have been raised during the final two contract years as speculative, awarded attorney fees to Griffith, and
offset amounts owed to Clear Lakes. The Idaho Supreme Court affirmed the contract, breach, existing-damages,
and attorney-fee rulings, but vacated the denial of damages for years six and seven and remanded for a
determination of those damages.

DISPOSITION

vacated

REMAND INSTRUCTIONS

Remand to determine the damages Griffith sustained for lost profits during years six and seven of the contract.
The judgment is otherwise affirmed, including the findings of contract formation, breach, existing damages, and
attorney fees.
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