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Plaintiff-appellant, Velocity Energy Limted LLC, appeals
the summary judgnent granted by the district court in favor of
def endant s- appel  ants, Chevron USA Inc. (“Chevron”), Raynond |.
W cox, and Ml ody Boone Meyer. The dispute arises out of a
letter of intent (entitled “Exclusivity Agreenent and Non-Bi ndi ng

Letter of Intent to Purchase OCS Fields Vermlion 214, Vermnmlion

Pursuant to 5THCGR R 47.5, the court has determ ned
that this opinion should not be published and is not precedent
except under the limted circunstances set forth in 5TH QR R
47.5. 4.



245, South Marsh Island 66”) entered into between Vel ocity and
Chevron, setting forth the prelimnary agreenents between the
parties for the possible sale of several offshore m neral
properties by Chevron to Velocity. The letter of intent

contenpl ated that both parties would work toward an eventua

bi ndi ng asset sal e agreenent (“ASA’). Except for two provisions
that are not at issue here, the letter of intent was a classic
exanpl e of a non-bindi ng agreenent, enploying a belt and
suspenders approach to | anguage addressing its non-bi ndi ng

nat ure.

Apparently both parties did, in fact, work along toward a
bi ndi ng ASA, but such an agreenent was never reached. The fatal
probl em occurred when Chevron’s senior nmanagenent declined to
approve the sale and the related ASA. The letter of intent is
explicit: each party agreed to “tinely seek approval of such
party’s seni or managenent to enter into a legally binding ASA
(which approval, it is understood, is not assured and may not
occur).” Velocity argued to the district court, and argues here,
t hat Chevron’ s senior managenent did, in fact, approve the ASA
But the record conclusively belies that. The record nmakes cl ear
t hat Chevron’ s senior managenent did not have the power to
approve the ASA wi thout the approval of the Executive Commttee
of its corporate parent. The letter of intent was anended to
delay the period for entering into the formal, binding ASA to
Cct ober 7, 2004, which (all parties understood) would permt the
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Executive Conmttee of Chevron’s corporate parent to consider the
sale and the ASA at its Cctober 5 neeting. The neeting occurred,
but the Executive Conmttee declined to vote the ASA out as
“approved.” Hence, the senior managenent of Chevron declined to
approve the ASA

The district court correctly found that Chevron tried
unsuccessfully to obtain Executive Conmttee approval. Wen it
proved to be unavail able, the objectives of the letter of intent
were no | onger achievable and the deal died a natural death.
Vel ocity had no claimfor breach of contract or for specific
performance. The letter of intent was sinply that; no binding
contract (except for the two provisions not at issue here) was
ever confected. Under the circunstances, any detrinental
reliance by Velocity upon the letter of intent was presunptively
unreasonabl e, and Velocity's claimfor detrinmental reliance was
correctly disposed of.

The judgnent of the district court is AFFI RVED



