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SUMMARY

The Supreme Court of South Dakota held that a lease addendum creating an appraisal-based method
for determining the purchase price of commercial properties was an enforceable contract, despite not
specifying a valuation date. The court further held that the trial court properly considered appraisal
customs and usage and required the first and third appraisers to use the same valuation date as the
initial appraisal.
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QUESTIONS PRESENTED

1. Whether the First Addendum constituted a valid and enforceable contract despite not specifying the date
on which the third appraiser would value the property.

2. Whether the circuit court had authority to determine the valuation date for the first and third appraisers
when the First Addendum did not expressly supply one.

HOLDINGS

1. The First Addendum was a valid and enforceable contract because its appraisal procedure supplied a
practicable and reasonably certain method for determining the purchase price, even though it did not
specify the valuation date to be used by the third appraiser.

2. The circuit court had authority to interpret the ambiguous appraisal provision and determine that the first
and third appraisers should use April 27, 2005, the date used by the first appraiser, as the valuation date.

KEY QUOTATIONS

“The mere fact that the date of the third appraisal could affect the purchase price does not make it a material
element of the contract.” (762)

“An agreement is not unenforceable for lack of definiteness of price or amount if the parties specify a
practicable method by which the amount can be determined by the court without any new expression by the
parties themselves.” (762)

“We, therefore, hold that the contract is valid.” (764)

“We find there was a sufficient basis for the trial court to interpret the contract as requiring the first and third
appraisers to use April 27, 2005, effectively the date the option was exercised, as their date of valuation.”
(766)

FACTUAL BACKGROUND

Robert and Cynthia Akers owned two commercial restaurant properties in Rapid City and leased them to
LaMore, which operated Denny's restaurants there. After LaMore exercised its purchase option, the parties
signed a First Addendum replacing the original appraisal procedure with a process under which appraisers would
determine the purchase price. The first appraisal valued the properties at $1.8 million, while a later second
appraisal was substantially higher because of improvements made by LaMore and an outside offer received by
Akers. Because the appraisals differed by more than seven percent, a third appraiser was required to work with
the first appraiser, creating a dispute over the valuation date.

PROCEDURAL HISTORY

LaMore exercised an option to purchase two commercial restaurant properties and the parties executed a First
Addendum establishing an appraisal-based method for determining the purchase price. After the parties



disagreed over selection of a third appraiser and the valuation date, the circuit court ordered the parties to select
a third appraiser and later directed that the first and third appraisers use April 27, 2005, the date used by the first
appraiser. The circuit court entered judgment enforcing the First Addendum, and the Supreme Court of South
Dakota affirmed.

DISPOSITION

affirmed
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