EMAIL EXCHANGE CONSTITUTES SIGNED CONTRACT
In a recent opinion, the Court of Appeals for the First District of Texas
reversed a trial court and held that an email exchange constituted a signed
legally enforceable contract.1 The case involved a commercial dispute
between the appellee, Prentis Tomlinson, the president and CEO of
PetroGulf, Ltd., and the appellant, John Khoury, an investor. PetroGulf was
formed in 2008 to trade fuel oil and crude oil from Iraq. In late 2008, the
parties met, Tomlinson presented Khoury with a prospectus for the newly
formed company and told Khoury that PetroGulf had entered into contracts
for the purchase and export of oil from Iraq to Iraqi Kurdistan and Syria.
Following the meeting, Khoury invested $400,000 in the company. 2
A few years later, however, Khoury was dissatisfied with his investment and
the lack of transparency with the company’s financials. He met Tomlinson
in 2012 during which meeting Tomlinson agreed to repay Khoury the
amount he loaned to PetroGulf. They agreed that, at Tomlinson’s election,
the debt would be repaid over four or five years.
A week later, Khoury sent the following email to Tomlinson:
On Jan 16, 2012, at 3:47 PM, “john khoury” < [email address redacted by
court] > wrote:
Prentiss,
To recap our meeting in Houston on Monday January 9, 2012, I would offer
the following recap:
1. You confirmed your intention to repay the $400,000 loan I made to
Petrogulf, as provided for in the documents, and for which I requested, as
provided for, almost 2 years ago.
2. Eddie Moses had confirmed this to me in 2011, at a luncheon, at Babin’s
restaurant, approximately 6 months ago.
3. You were going to make the January interest payment, as per the original
schedule, when you returned to Washington, D.C.

4. I agreed to reduce the interest from 14% to 7.5% on a 4 or 5 year payout.
Four years P&I payments at $9,671.56, or 5 year P&I payments of
$8,015.18.
5. You were also going to redo the books and records, to more accurately
reflect the last 4 years for PetroGulf.
Please confirm this agreement. Also, please make the regular payment for
January[.]
Thank You for honoring your word. It is refreshing to know that you and I
both respect this principle.
Best Regards,
John Khoury.
Tomlinson sent the following response by email:
Subject: Re: agreement
From: Prentis Tomlinson ([email address redacted by court])
To: ([email address redacted by court] Date:
Monday, January 16, 2012 8:32 AM
We are in agreement and I am working on producing the financial
documents you requested. My goal is to have completed by weeks end and
forward to you.
When the debt was not repaid, Khoury brought suit in state court alleging
breach of contract, securities violations and common law fraud. The jury
found in Khoury’s favor on all three claims.
After the trial, Tomlinson filed a motion for judgment notwithstanding the
verdict, arguing that the contract was not enforceable under the Texas
Statute of Frauds because the writing evidencing the agreement—the
email—was unsigned. Tomlinson acknowledged that, under the Statute of
Frauds, his email constituted a written document, so that point was not at

issue. The trial court granted the motion for the securities act claim and the
breach of contract claim. Khoury appealed.
The legal status of the email correspondence is governed by the Texas
Uniform Electronic Transactions Act (“UETA”).3 UETA is grounded in
three principles:
(a) a record or signature may not be denied legal effect or enforceability
solely because it is in electronic form;
(b) if a law requires a record to be in writing, an electronic record satisfies
the law; and
(c) if a law requires a signature, an electronic signature satisfies the law.
Under UETA, a “record” is “information that is inscribed on a tangible
medium or that is stored in an electronic or other medium and is retrievable
in perceivable form.” This definition incorporates traditional writings, a tape
recording, as well as information stored on a hard drive or CD-ROM.
An “electronic record” is “a record created, generated, sent, communicated,
received, or stored by electronic means.” The term is broadranging and
encompasses records created or stored on a computer or any type of media.
An “electronic signature” is defined as an “electronic sound, symbol, or
process attached to or logically associated with a record and executed or
adopted by a person with the intent to sign the record.” This defined term
extends to a typed name at the end of an email, a PDF of a handwritten
signature attached to an electronic document, a click-through for a software
program (for example, an “I Agree” button), a PIN number or other
password, a retinal scan, a fingerprint, a digitized picture of a handwritten
signature, and an encrypted authentication system.4
Tomlinson’s name was not typed at the end of the email. Nor was there a
signature block at the end of the message. The question for the court was
whether the name or email address in the “From:” field in the header of the
email constituted an electronic signature. Reviewing UETA’s definition of
an electronic record, the court stated that a name or email address in a
“from” field is a symbol logically associated with the email. Moreover, the
“from” field identifies the email’s sender and authenticates the email as the
act of the sender.

In conclusion, the court held that the evidence was sufficient to establish that
Tomlinson signed the email and that the signed email satisfied the Statute of
Frauds. The court’s broad view of electronic signatures is consistent with the
intent of UETA, which provides for an expansive definition of what
constitutes an electronic signature.
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