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SUMMARY

The Minnesota Supreme Court addresses the interpretation of successive lease agreements involving a
dental clinic and an option to purchase the leased property. The court holds that the later lease was a
complete integration containing the parties' entire agreement, so the five percent additional rent
obligation did not survive closing of the purchase option. The court also clarifies that a motion for a
new trial is not required for appellate review of substantive questions of law properly raised and
considered in the district court.
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PROCEDURAL POSTURE Alpha appealed directly from a bench-trial judgment without moving
for a new trial. The Minnesota Court of Appeals applied a narrow
scope of review and affirmed. The Minnesota Supreme Court granted
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STANDARD OF REVIEW Substantive questions of law, including contract interpretation and
statutory interpretation, are reviewed de novo. When no motion for a
new trial is made, the requirement for such a motion applies to matters
involving trial procedure, evidentiary rulings, and jury instructions,
but not to substantive questions of law properly raised and considered
in the district court.
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QUESTIONS PRESENTED

1. Whether the absence of a motion for a new trial limited appellate review of substantive contract-
interpretation and statutory-interpretation issues.

2. Whether the 1997 lease was a complete integration that barred use of the 1995 agreement and other
extrinsic evidence to add a post-closing additional-rent obligation.

3. Whether the five percent additional-rent obligation survived closing of Alpha's option to purchase.

4. Whether the five percent additional-rent clause violated federal or Minnesota antikickback laws, and
whether that issue should be reviewed de novo by the court of appeals.

HOLDINGS

1. A motion for a new trial under Minn. R. Civ. P. 59.01 is not a prerequisite for appellate review of
substantive questions of law that were properly raised and considered in the district court.

2. The 1997 lease was a complete integration and the complete and exclusive statement of the parties'
agreement.

3. The five percent additional-rent obligation terminated upon closing of the option to purchase and did not
survive under the 1997 lease.

4. Reformation was not an appropriate remedy because the record did not establish a drafting error, mutual
mistake, fraud, misrepresentation, or inequitable conduct.

5. The court of appeals was required to review de novo whether the five percent additional-rent clause
violated federal or state law.

KEY QUOTATIONS

“For the above reasons, we conclude that, while permissive, motions for a new trial pursuant to Minn. R. Civ.
P. 59.01 are not a prerequisite for appellate review of substantive questions of law when a genuine issue of
law is properly raised and considered at the district court level.” (311)

“We conclude that the 1997 lease is a complete integration and represents the complete and exclusive
statement of the terms of the agreement between the parties and is unambiguous.” (314)

“We hold that under the 1997 lease Alpha's five percent additional rent obligation terminates upon the closing
of the option to purchase and reverse the court of appeals.” (314)

“Reversed in part, affirmed in part and remanded.” (315)

FACTUAL BACKGROUND



Alpha entered into a 1995 agreement with Delta concerning Alpha's lease of a dental clinic to be owned by
Delta's nominee, Sui Generis. The agreement and subsequent leases required five percent additional rent when
receipts exceeded a specified benchmark and gave Alpha an option to purchase the property. The 1997 lease
contained a merger clause and did not state that the additional-rent obligation survived exercise and closing of
the option. When Alpha attempted to exercise the option, Delta refused to close unless Alpha agreed to continue
paying the additional rent and servicing Delta clients on a preferred basis.

PROCEDURAL HISTORY

Alpha sought specific performance of an option to purchase a dental clinic and disputed its obligation to pay five
percent additional rent after exercising the option. The district court construed the 1995 agreement and 1997
lease together, found that the additional-rent obligation survived closing, rejected Alpha's state and federal
antikickback challenges, and awarded Delta $165,500.81. The court of appeals affirmed under a narrow scope of
review, and the supreme court granted Alpha's petition for review.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

The court of appeals was instructed to review de novo whether the five percent additional-rent clause violated
federal and state law.
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