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Texxon Petrochemicals, L.L.C. v. Getty Leasing, Incorporated
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SUMMARY

In this published Fifth Circuit bankruptcy appeal, the court affirmed the denial of a debtor's motion to
assume an executory contract for the purchase of real property, holding that a brief two-email
exchange did not constitute a valid contract under Texas law because it lacked an unequivocal offer or
acceptance and failed to identify the property with reasonable certainty. The court declined to resolve
whether the dismissal of the underlying bankruptcy proceeding mooted the appeal under the equitable
mootness doctrine, as it could affirm on the merits. Key legal topics include bankruptcy assumption of
executory contracts, Texas contract formation requirements for real estate, and the sufficiency of email

communications to create binding offers.
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QUESTIONS PRESENTED

1. Whether the email exchange constituted an offer and acceptance sufficient to form a binding contract

under Texas law.

HOLDINGS

1. The email exchange did not constitute an offer or acceptance because the statement of interest was not

an offer, the terms were not clear and definite, and the property description was insufficient.

KEY QUOTATIONS

“The exchange went as follows. On March 28, 2018, Bendzin emailed Raghavan with the subject line 'Lamar
Blvd., Austin, Texas.' Bendzin wrote, 'Saravana, We are interested in selling the property for $350,000. You
would need to pay the open A/R balance as well.' Attached to the email was a lease ledger from 'Getty Reality
Corp.' for Texxon Petrochemicals, LLC. The next day, March 29, 2018, Raghavan replied, writing: Gary Sure.
Thanks for your help man. Michael always help on the real estate closer. We both will work with you and get

this done asap. Michael — Lets meet today and discuss this property.” (at 5-6)

“we similarly hold that this brief email exchange did not demonstrate an offer or acceptance, as required for
a contract to be binding under Texas law.” (at 7)

“A statement that a party is 'interested' in selling a property is not an offer to sell that property—it is an offer

to begin discussions about a sale.” (at 7)

FACTUAL BACKGROUND

Texxon operated a gas station, convenience store, and car wash on property in Austin, Texas, leased from Getty
Realty Corporation. In 2018, Saravana Raghavan (Texxon's owner) had a two-email exchange with Gary
Bendzin (an asset manager from Getty Realty, not Getty Leasing). Bendzin emailed: "We are interested in selling
the property for $350,000. You would need to pay the open A/R balance as well.' Raghavan replied: 'Sure.
Thanks for your help man. Michael always help on the real estate closer. We both will work with you and get
this done asap. Michael — Lets meet today and discuss this property.' No further action was taken until 2021

when Texxon filed a motion to assume the alleged contract in bankruptcy.

PROCEDURAL HISTORY

Texxon filed for bankruptcy in late 2020. It filed a motion to assume an executory contract to purchase property
from Getty Leasing. The bankruptcy court denied the motion after an evidentiary hearing. The district court
affirmed. Texxon appeals. While the appeal was pending, the bankruptcy court dismissed the underlying

bankruptcy proceeding.

DISPOSITION

affirmed
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