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SUMMARY

The Texas Court of Appeals, Third District, affirmed summary judgment for the defendants in a
dispute involving an alleged violation of the plaintiffs’ contractual right of first refusal to purchase real
property. The court held that documents providing information about the prior sale reasonably satisfied
the right-of-first-refusal contract and triggered the plaintiffs’ 30-day period to exercise their purchase
right in writing. Because the plaintiffs did not timely provide written notice of exercise, their rights
lapsed and the defendants were entitled to judgment and potentially contractual or statutory attorney’s
fees.
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DISPOSITION affirmed

PROCEDURAL POSTURE Appeal from a final summary judgment in favor of the Estes Parties in
an action seeking specific performance based on an alleged violation
of a contractual right of first refusal.

STANDARD OF REVIEW De novo review of summary judgment. In a traditional summary-
judgment proceeding, the movant must conclusively establish that no
genuine issue of material fact exists and that it is entitled to judgment
as a matter of law; the burden then shifts to the nonmovant to present
evidence raising a genuine issue of material fact.
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QUESTIONS PRESENTED

1. Whether the documents sent on December 3, 2021, provided sufficient information about the prior
violative sale to trigger the Donnans' contractual thirty-day period to exercise their right of first refusal.

2. Whether the reasonableness of the information supplied was necessarily a fact question precluding
summary judgment.

3. Whether the Donnans' attorney's oral statement of intent to purchase constituted a timely exercise of the
right of first refusal despite the contract's written-exercise requirement.

4. Whether the subsequent sale of ten acres to RTJ, rather than the earlier sale to the Estes Parties, triggered
the exercise period.

5. Whether the Estes Parties were entitled to attorney's fees.

HOLDINGS

1. A transfer of property in violation of a right of first refusal is equivalent to an offer that the owner failed
to make, and reasonable information about that prior sale can trigger the rightholder's contractual duty to
exercise the right within the specified period.

2. The purchase contract and settlement statement sent on December 3, 2021, reasonably satisfied the
material disclosure requirements of the right-of-first-refusal contract and, as a matter of law, triggered
the Donnans' thirty-day exercise period.

3. The reasonableness of the information supplied may be decided as a matter of law when the evidence
permits only one rational inference; therefore, summary judgment was not precluded merely because
reasonableness is often a fact question.

4. The Donnans did not timely exercise their right of first refusal because the contract required a written
exercise and their attorney's oral statement of intent was insufficient.

5. The later sale of ten acres to RTJ did not control the exercise period; the triggering event was the earlier
violative sale by the De Lange trust to the Estes Parties and the Donnans' receipt of reasonable
information about that sale.

6. Because the Estes Parties prevailed, they were entitled to recover reasonable attorney's fees under the
right-of-first-refusal contract and/or the Texas Uniform Declaratory Judgments Act.



KEY QUOTATIONS

“We conclude that the documents sent by the Estes Parties’ attorney to the Donnans’ attorney reasonably
satisfied the relevant requirements of the ROFR contract.” (9)

“We hold that the information received by the Donnans on that date was, as a matter of law, reasonable
information about the sale from the De Lange trust to the Esteses and thus was sufficient to trigger the
Donnans’ contractual duty to exercise their preemptive right to purchase the property.” (9)

“Because the evidence shows conclusively that the Donnans’ rights under the ROFR contract lapsed before
they took action to exercise those rights, the trial court did not err in granting summary judgment in favor of
the Estes Parties.” (11)

FACTUAL BACKGROUND

The Donnans held a contractual right of first refusal covering approximately fifty-five acres in Bell County. The
property was transferred by the De Lange trust to the Estes Parties in January 2020 and later partially transferred
to RTJ Capital Group. On December 3, 2021, the Estes Parties' attorney sent the Donnans' attorney the purchase
contract and settlement statement for the sale to the Estes Parties. Although the Donnans' attorney orally stated
on December 30 that the Donnans intended to purchase, the Donnans did not make a written exercise of the right
within thirty days and filed suit on March 25, 2022.

PROCEDURAL HISTORY

The Donnans sued the Estes Parties and others after the De Lange trust sold property subject to the Donnans'
right of first refusal. The trial court granted summary judgment for the Estes Parties, concluding that the
Donnans waived or allowed their contractual rights to lapse by failing to timely exercise them. After severance
made the summary judgment final and appealable, the Donnans appealed. The Third Court of Appeals affirmed.

DISPOSITION

affirmed
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