
 

 

 
 

Is Plaintiff s Failure to Consent to Assignment to Courson Reasonable? 
 

If the Texas jurisprudence on the first question of validity is sparsely populated, the 

Texas jurisprudence on the second question of reasonableness is absolutely barren. To date, no 

Texas court has published an  opinion delineating or discussing the relevant  "reasonableness" 

factors in a case construing a consent-to-assign clause.17 See Blake A. Watson, Do I Have to Be 

Reasonable?: The Right to Arbitrarily Restrict Transfer of Occupancy and Mineral Leases, 47 

Cap. U. L. Rev. 27 (2019). 

Consequently, this Court will refer to the jurisprudence  of other states, the American 
 

Law Institute restatements, oil and gas treatises, and leading law review articles to ascertain the 

relevant factors in assessing "reasonableness" in a consent-to-assign context. Collectively, the 

aforementioned sources advise that this Court should consider the following factors when 

determining whether it is "reasonable" for a lessor to refuse to consent to the assignment of an oil 

and gas lease: 

 
 
 
 
 

 

17 In its Response, Defendant directs the Court to a case from the United States Court of Appeals for the Fifth Circuit 
that at first glance appears to be directly on point. See Response at 5 (quoting B.M.B. Corp. v. McMahan's Valley 
Stores, 869 F.2d 865, 869 (5th Cir. I 989)). However, this case is not as illuminating for the fact pattern in this case as 
Defendant believes it to be because it applies to consent-to-assign clauses in landlord-tenant leases instead of oil and 
gas leases. Although academic authors are slowly wanning to the idea of directly applying rules governing the fonner 
to the latter, the First and Third Restatements of Property still draw a sharp distinction between the two bodies oflaw. 
The Court therefore does consider the B.M.B. Corp. in an analogical sense but not as the prevailing authority that 
Defendant seems to suggest it is. 

 



 

 

 
 
 

• assignee's solvency and track record on making timely royalty payments 18 

 
• assignee's industry reputation for honesty and reliability 19 

 
• assignee's prior working relationship with lessor20 

 
• assignee's capacity to operate the leasehold in an efficient manner 21 

 
• whether assignee is a "lease flipper" that will not actively develop the property 22 

 
• whether assignee would increase the number of non-cost bearing interests on 

the property, such as overriding royalties and production payments 21 

 
 

Finally, and importantly given the fact pattern in this case, at least one pair of commentators has 

discerned that a lessor may "reasonably" withhold consent if the prospective assignee is a 

competitor in the field. See Bruce E. Cryder & R. Clay Larkin, Consent Provisions in Natural 

Resources Agreements, 30 Energy & Min. L. Inst. 3, 95-96 (2009). 
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