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SUMMARY

The Kansas Supreme Court interprets a 1986 real estate contract granting Kevin Trear a first right to

negotiate for adjoining property. The court holds that the contract required an initial opportunity to

negotiate directly with the seller, not an opportunity to match terms later agreed with third parties, and

that Trear's failure to respond could cause the right to lapse. The court affirms the Court of Appeals'

reversal of summary judgment and remands for consideration of the parties' implied duties of good

faith and fair dealing.
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Trear sought equitable relief, including specific performance and title
to property, alleging that a later sale violated his contractual first right
of refusal. The district court granted defendants summary judgment on
the ground that the provision violated the rule against perpetuities. The
Court of Appeals reversed. The Kansas Supreme Court granted review

solely on the contractual-compliance issue.

Summary judgment is reviewed under the same standard applied by
the district court; the appellate court reviews legal issues and the
interpretation and legal effect of written instruments de novo and with
unlimited review. Summary judgment is improper when a genuine

issue of material fact exists or reasonable minds could differ.
published precedential opinion
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QUESTIONS PRESENTED

1. Whether the 1986 contract required Chamberlain to offer Trear the 64-acre parcel at the same price and

terms for which it was later sold to Jasnoski and Goodell.

2. Whether Chamberlain's 2013 offer of the entire 73-acre tract, followed by Trear's failure to respond or

negotiate, satisfied the contractual first-right-of-refusal provision and caused it to lapse.

3. Whether unresolved claims concerning the implied covenant of good faith and fair dealing required

remand rather than entry of judgment for defendants.

HOLDINGS

1. The contract gave Trear a first opportunity to negotiate with Chamberlain for the adjoining property at a
mutually agreed price and on mutually agreed terms; it did not require Chamberlain to offer Trear the

same price and terms later reached with third-party purchasers.

2. Trear's first right to negotiate lapsed under the contract after Chamberlain offered him the entire covered

tract and he failed to respond, make an offer, submit a counteroffer, or otherwise pursue negotiations.

3. The Supreme Court could not direct entry of judgment for defendants because Trear's unresolved claim
that Chamberlain breached the implied covenant of good faith and fair dealing remained for

determination by the district court.

KEY QUOTATIONS

“The primary rule for interpreting written contracts is to ascertain the parties' intent.” (425 P.3d at 302)

“In other words, what Chamberlain and Trear bargained for in 1986 was his first right to negotiate with

Chamberlain before any other potential buyers could acquire the property.” (425 P.3d at 303)
“The contract language simply does not support the panel's holding.” (425 P.3d at 304)

“To be sure, Kansas recognizes a duty of good faith and fair dealing is embedded in every contract except
those for employment-at-will.” (425 P.3d at 305)

FACTUAL BACKGROUND

In 1986, Kevin Trear purchased Lyon County real estate from Susan Chamberlain and her husband under a
contract granting Trear a first right of refusal to purchase adjoining land if the sellers offered it for sale, at a price
and on terms mutually agreed upon. In 2013, Chamberlain offered Trear the entire adjoining 73-acre tract,
including a house, for $289,000, but Trear did not respond or attempt to negotiate. Chamberlain later listed the

tract, again received no response from Trear, and approximately a year later sold 64 acres excluding the house to



Jamie Jasnoski and Nathan Goodell for $91,124. Trear sued for equitable relief, arguing that the later sale

violated his right of first refusal.

PROCEDURAL HISTORY

The Lyon District Court entered summary judgment for defendants, concluding that the first-right-of-refusal
provision was unenforceable under the rule against perpetuities. The Court of Appeals reversed that ruling, held
the provision enforceable under the statute of frauds, and rejected defendants' contractual-compliance argument.
The Supreme Court affirmed the Court of Appeals' result for a different reason, holding that the contract did not
require a later offer on the same terms as the eventual sale but remanding for consideration of unresolved good-
faith-and-fair-dealing claims.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

The case was remanded to the Lyon District Court for further proceedings to determine whether either party
breached the implied covenant of good faith and fair dealing and whether that issue affected the lapse of Trear's

first right of refusal.
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