
RIGHT OF WAY LICENSE 

THE STATE OF TEXAS  § 
§ KNOW ALL MEN BY THESE PRESENTS: 

COUNTY OF MIDLAND  § 

 
Date:     April 27, 2021 
 
Licensor: CITY OF MIDLAND, TEXAS, a home-rule municipal 

corporation 
 
Licensor’s Representative:  Robert Patrick, Interim City Manager 
 
Licensor’s Mailing Address: P.O. Box 1152 
     Midland, Texas 79702 
 
Licensee:    WPX Energy Permian, LLC 
 
Licensee’s Representative:  David M. Korell 
 
Licensee’s Mailing Address:  3500 One Williams Center 
     Tulsa, Oklahoma 74172 
 
Property: See Exhibit A attached hereto and incorporated herein for 

all purposes. 
 
 Licensee desires use of property owned by Licensor in Winkler and Loving Counties, 
Texas (the “Property”), for purposes set forth below. Licensee acknowledges and agrees that it 
must obtain a license (the “License”) in order to use the public lands of Licensor. 
 

W I T N E S S E T H: 
 

 For and in consideration of the execution of this License and the mutual promises and 
covenants of the parties hereto, it is mutually promised, understood and agreed as follows: 

 
I. Term 

 
A. Initial Term. This License shall be for a term of five (5) years (the “Initial Term”), commencing 
with the date of this License (the “Commencement Date”) unless terminated earlier as provided 
hereafter.  
 
B. Renewal Term. This License shall automatically renew at the end of the Initial Term for one 
(1) additional term of five (5) years, upon the written request of Licensee received by Licensor on 
or before one hundred twenty (120) days prior to the expiration of the Initial Term then in effect, 
subject to the express written consent of the governing body of Licensor. 
 
C. Termination. Licensor may terminate this License if Licensee fails to pay, when due, any 
amount owing under this License and that failure continues for sixty (60) days or, if Licensee 
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 commits any material breach or material default in performance of any obligation, prohibition, 
restriction, provision or covenant contained in this License, and the breach or default continues for 
a period of thirty (30) days after Licensor delivers notice to Licensee reasonably detailing the 
breach or default. 
 
Additionally, Licensor may terminate this License at will for any or no reason upon giving at least 
three hundred sixty-five (365) days’ written notice to Licensee. The parties to this License 
understand and agree that it is in Licensor’s sole discretion to cancel the License during the term 
of the License without penalty to Licensor. Licensee has no expectation and has received no 
guarantees that this License will not be terminated before the end of the License term. The parties 
have bargained for the flexibility of terminating this License upon tender of the requisite notice at 
any time during the term of the License. All work and services under the License shall be 
suspended upon termination of the License becoming effective. 
 

II. Financial Consideration 
 

A. License Fee. The first year’s license fee in the amount of SEVEN THOUSAND EIGHT 
HUNDRED TWENTY-SEVEN and 80/100 Dollars ($7,827.80) shall be due and payable on or 
prior to the Commencement Date of this License (“License Fee”). Licensee’s failure to make the 
License Fee payment within thirty (30) days after the License Fee is due shall constitute a late 
payment and Licensee shall pay Licensor a late charge of five percent (5%).  
 
B. Surface Damage Fee. Intentionally omitted.   
 
C. Annual Fee. Licensee shall pay to Licensor an annual fee in the amount of SEVEN 
THOUSAND EIGHT HUNDRED TWENTY-SEVEN and 80/100 Dollars ($7,827.80), which 
shall be payable each year on or before the anniversary of the Commencement Date of this License.   
 
D. Application Fee. At the same time the first year License Fee is due, Licensee shall pay a non-
refundable one-time fee of ONE THOUSAND and No/100 Dollars ($1,000.00) to Licensor’s 
Representative. Said fee shall revert to Licensor and Licensee shall have no claim to said fee. The 
fee shall be used to process the application for the License. 
 
E. Fee Adjustment. Prior to commencement of any renewal term, Licensor and Licensee shall 
negotiate in good faith to agree to an adjustment of the Annual Fee. If Licensor and Licensee are 
unable to reach an agreement regarding an adjustment to the Annual Fee, then the Annual Fee shall 
be determined by Licensor in its sole discretion, provided the new Annual Fee shall not exceed 
twenty-five percent (25%) of the Annual Fee paid for the last year of the Initial Term. 
 
F. Delivery of Payment. The License Fee payment shall be made to Licensor at the office of 
Licensor’s Representative, Attn: Right of Way Manager, P.O. Box 1152, Midland, Texas, 79702. 
The License Fee payment shall be exclusive of and in addition to all general municipal taxes of 
whatever nature, including but not limited to ad valorem taxes and special taxes and assessments 
for public improvements. 
 

III. Use 
 

A. Permitted Use. Licensor does hereby grant unto Licensee, the right to enter upon the Property, 
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 as shown on Exhibit A attached hereto and incorporated herein for the purpose of access and use 
of existing roads owned by Licensor. 
 
B. Road Repair. Licensee covenants and agrees that it will repair any of Licensor’s roads that 
Licensee damages on Licensor’s property so that such roads will comply with Licensor’s Standard 
Specifications. 
 
C. Utility Repair. Licensee covenants and agrees that Licensee shall, at its own expense, repair 
all water lines, sewer lines, service lines and water meters owned by Licensor that Licensee, its 
employees, its agents or assigns, damage so that such water lines, sewer lines and water meters 
shall comply with the requirements of Licensor’s Standard Specifications. 
 
D. Depth. Intentionally omitted.   
 
E. Approval of Bids. Before Licensee seeks bids on any phase of the repair of public streets, 
alleys, water lines, sewer lines or any other public utilities, the specifications shall be approved by 
Licensor’s Representative. 
 
F. Reservation of Rights. Licensor expressly reserves the right to install, repair, or reconstruct 
streets or roads and all ancillary public uses usual and customary in connection with streets and 
roads, expressly including but not limited to drainage facilities and related structures in the rights 
of way used and occupied by Licensee. 
 
Licensor reserves the right to lay and permit to be laid, sewer, gas, water, and other pipelines or 
cables and conduits, and to do and permit to be done, any underground or overhead installation or 
improvement that may be deemed necessary or proper by the governing body of Licensor, in, on, 
across, along, over, under, and through any property occupied by Licensee. In permitting such 
work to be done, Licensor shall not be liable to Licensee for any interference so caused to 
Licensee’s use or access of Licensor’s roads.  
 
G. Non-exclusive. Licensor expressly reserves the full right to grant other easements or rights of 
way crossing or running parallel with the rights of way used by Licensee. 
 
H. Abandonment. It is especially provided, however, that as an express condition of this License, 
and not as a mere covenant, in the event Licensee abandons the use or access contemplated by this 
License, or the Property ceases to be used for the purposes enumerated herein for any period of 
twelve (12) consecutive months, or longer, other than the time elapsing between the date hereof 
and construction, and upon giving Licensee one hundred and twenty (120) days’ written notice, 
then and in that event, this License shall automatically revert to Licensor, its successors or assigns, 
free and clear of any right, title, or interest in Licensee, or any re-entry by Licensor. 
 
I. Approval of Specifications. In the event Licensee desires to reconstruct, repair, maintain, 
replace or remove any part of the road built hereunder, Licensee shall submit the plans and 
specifications that pertain to the rebuilding or repairs of Licensor’s streets and roads and the 
rebuilding or repairs of any of Licensor’s public utilities to Licensor’s Representative for his or 
her approval. In the event of emergency repairs necessary to restore service, Licensee shall notify 
Licensor’s Representative before making any repairs if during a Licensor work day. If not on a 
work day, Licensee shall notify Licensor’s Representative on the first work day after repairs have 
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 begun. 
 
J. Gates and Fences.  Licensee agrees to use existing gates and roadways where available, to 
enter, leave and cross the Property; provided that Licensee shall not use any road marked “Closed.” 
Licensee and all persons entering or leaving the Property in connection with Licensee’s operations 
hereunder shall keep all outside and interior gates securely closed except during operations related 
to this License. Licensee shall keep all outside gates, and all other gates designated by Licensor, 
securely locked except during operations related to this License. At any gate that is to be locked, 
Licensor may install its own lock in addition to Licensee’s lock. 
 
Licensee agrees that Licensee shall not cut or go over any fence at any time or in connection with 
any operations on the Property without first obtaining Licensor’s express consent thereto in 
writing. All gates or openings in fences shall be at mutually agreeable location(s) between Licensee 
and Licensor and shall be constructed as reasonably required by Licensor. Upon the termination 
of this License, at Licensor’s election, gates in fences shall be left in place and shall thereafter be 
owned by Licensor or Licensee shall remove such gates and restore the fence to its original 
condition as nearly as reasonably practicable. The terms, provisions and requirements of this 
provision shall survive the termination or expiration of this License. 
 
K. Trash. Licensee shall keep the Property free of trash and debris at all times. Under no 
circumstances, will Licensee be allowed to bury any trash, debris or foreign material of any kind 
on or under the Property. Licensor shall have the right to expel and permanently ban from the 
Property any person observed disposing of trash on the Property. Upon the completion of any 
operations, all ribbons, flags, stakes and similar items shall by promptly removed from the 
Property. 
 
L. Hunting, Fishing and Alcohol Prohibited. No agent, employee, representative, contractor or 
subcontractor of Licensee or any other person allowed to enter the Property by Licensee shall be 
permitted to hunt, fish, trap, camp, picnic, ride motorcycles or four-wheelers or otherwise conduct 
any social gathering on the Property, nor shall any such persons be permitted to bring firearms, 
archery equipment, dogs, alcoholic beverages or illegal drugs on the Property at any time. 
Violations of this provision shall cause the violator to be regarded as a trespasser and subject to 
prosecution under trespass laws of the State of Texas. Licensor shall have the right to expel and 
permanently ban from the Property any person observed on the Property in violation of this 
provision. 
 
M. Storage of Machinery and Equipment. Licensee shall use no part of the Property to store 
machinery, equipment, or other property of Licensee while it is not being used. 
 
N. Additional Reservations. Licensor reserves the right to use the surface, subsurface or airspace 
above the land covered by this License for any purpose allowed by law and deemed necessary by 
Licensor and to do and permit to be done, any work in connection therewith which may be deemed 
necessary or proper by Licensor in, on, across, along, over, under, and through said right of way 
used and accessed by Licensee.  
 

IV. Standard General Conditions 
 

A. Insurance. Licensee shall at all times during the term of this License maintain and keep in full 
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 force and effect insurance in the following types and minimum amounts with companies 
authorized to do business in the State of Texas: 
 

Commercial General Liability (including Contractual liability):  
 Personal Injury:  $1,000,000.00 per person 

      $1,000,000.00 per occurrence 
 Property Damage:  $100,000.00 per occurrence 

 
 Business Automobile Liability: $1,000,000.00 combined single limit-- 
      Personal Injury and Property Damage 
 
 Workers’ Compensation:  Statutory limits  
 
 Employers’ Liability:   $1,000,000.00 per accident or occurrence  
 
 Umbrella Liability:   $10,000,000.00 each occurrence 
      $10,000,000.00 aggregate  
       
The Commercial General Liability shall be on an occurrence basis. This insurance shall name 
Licensor as an additional insured and all insurance shall waive subrogation in favor of Licensor.  
 
The Workers’ Compensation coverage provided by Licensee shall inure to the benefit of 
employees injured during the course and scope of their employment by Licensee pursuant to this 
License. The Workers’ Compensation insurance shall waive all rights of subrogation against 
Licensor. 
 
The Business Automobile Liability insurance provided by Licensee shall cover any auto for bodily 
injury and property damage, including owned vehicles, hired and non-owner vehicles, and 
employee non-ownership, and the amount of such policy shall be a minimum of $1,000,000.00 
covering any vehicle used for the execution of the work that is the subject of this License. This 
insurance shall name Licensor as an additional insured and all insurance shall waive subrogation 
in favor of Licensor. 
 
The parties agree that, prior to the execution of the License, Licensee shall provide one or more 
certificates of insurance showing that the requirements of this article have been met. This decision 
shall be in Licensor’s sole discretion.  
 
Licensor shall be provided the notice by Licensee’s insurance provider not later than thirty (30) 
days prior to any reduction or termination of such coverage. Licensor shall not be required to 
provide any insurance whatsoever pursuant to this License. 
 
Licensee shall contractually require all contractors, subcontractors, and sub-subcontractors that 
work on any portion of the work that is the subject of this License to obtain insurance coverage 
that meets or exceeds the policy requirements and minimum amounts as required by Licensee, and 
name the City of Midland as an additional insured. Licensee certifies that the one or more 
certificates of insurance provided as required herein complies with the requirements of Chapter 
1811 of the Texas Insurance Code. Licensee shall not use an unapproved certificate of insurance 
or insert inappropriate language on a certificate. Compliance with state law is the sole 
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 responsibility of Licensee. 
 
B. Indemnity. LICENSEE SHALL INDEMNIFY AND HOLD HARMLESS AND DEFEND 
LICENSOR, AND ALL OF LICENSOR’S OFFICERS, AGENTS AND EMPLOYEES 
FROM ALL SUITS, ACTIONS, CLAIMS, DAMAGES, PERSONAL INJURIES, 
ACCIDENTAL DEATH, PROPERTY DAMAGE, LOSSES AND EXPENSE OF ANY 
CHARACTER WHATSOEVER, INCLUDING ATTORNEY’S FEES, BROUGHT FOR 
OR ON ACCOUNT OF ANY INJURIES OR DAMAGES RECEIVED OR SUSTAINED BY 
ANY PERSON OR PERSONS OR PROPERTY ON ACCOUNT OF ANY NEGLIGENT 
ACT OF LICENSEE, LICENSEE’S OFFICERS, AGENTS OR EMPLOYEES, WHETHER 
SUCH NEGLIGENT ACT WAS THE SOLE PROXIMATE CAUSE OF THE INJURY OR 
DAMAGE OR A PROXIMATE CAUSE JOINTLY AND CONCURRENTLY WITH 
LICENSEE OR LICENSEE’S EMPLOYEES’, AGENTS’ OR SUBCONTRACTORS’ 
NEGLIGENCE, IN THE EXECUTION, SUPERVISION AND OPERATIONS GROWING 
OUT OF OR IN ANY WAY CONNECTED WITH THE PERFORMANCE OF THIS 
LICENSE INCLUDING SUCH NEGLIGENT ACTS ARISING FROM OR IN ANY WAY 
CONNECTED WITH THE USE AND ACCESS OF ANY PART OF LICENSOR’S ROADS 
IN LICENSOR’S RIGHT OF WAY. LICENSEE WILL BE REQUIRED TO PAY ANY 
JUDGMENT WITH COSTS WHICH MAY BE OBTAINED AGAINST LICENSOR OR 
ANY OF ITS OFFICERS, AGENTS OR EMPLOYEES, INCLUDING ATTORNEY’S 
FEES. 
 
LICENSEE SHALL INDEMNIFY AND HOLD HARMLESS AND DEFEND LICENSOR, 
AND ALL OF LICENSOR’S OFFICERS, AGENTS OR EMPLOYEES FROM ALL 
SUITS, ACTIONS, CLAIMS, DAMAGES, PERSONAL INJURIES, ACCIDENTAL 
DEATH, PROPERTY DAMAGE, LOSSES AND EXPENSE OF ANY CHARACTER 
WHATSOEVER, INCLUDING ATTORNEY’S FEES, BROUGHT FOR OR ON 
ACCOUNT OF ANY INJURIES OR DAMAGES RECEIVED OR SUSTAINED BY ANY 
PERSON OR PERSONS OR PROPERTY ON ACCOUNT OF ANY NEGLIGENT ACT 
OF LICENSOR, LICENSOR’S OFFICERS, AGENTS OR EMPLOYEES, WHETHER 
SUCH NEGLIGENT ACT WAS THE SOLE PROXIMATE CAUSE OF THE INJURY OR 
DAMAGE OR A PROXIMATE CAUSE JOINTLY AND CONCURRENTLY WITH 
LICENSEE OR LICENSEE’S EMPLOYEES’, AGENTS’ OR SUBCONTRACTORS’ 
NEGLIGENCE, IN THE EXECUTION, SUPERVISION AND OPERATIONS GROWING 
OUT OF OR IN ANY WAY CONNECTED WITH THE PERFORMANCE OF THIS 
LICENSE INCLUDING SUCH NEGLIGENT ACTS ARISING FROM OR IN ANY WAY 
CONNECTED WITH THE USE OR ACCESS OF ANY PART OF LICENSOR’S ROADS. 
LICENSEE WILL BE REQUIRED TO PAY ANY JUDGMENT WITH COSTS WHICH 
MAY BE OBTAINED AGAINST LICENSOR OR ANY OF ITS OFFICERS, AGENTS OR 
EMPLOYEES, INCLUDING ATTORNEY’S FEES. 
 
LICENSEE SHALL INDEMNIFY AND HOLD HARMLESS AND DEFEND LICENSOR, 
AND ALL OF LICENSOR’S OFFICERS, AGENTS AND EMPLOYEES FROM ALL 
CLAIMS, LOSSES, DAMAGES, LIABILITIES, LIENS, FINES, PENALTIES, CAUSES 
OF ACTION, SUITS, CHARGES, JUDGMENTS, ADMINISTRATIVE ORDERS, 
REMEDIATION REQUIREMENTS, ENFORCEMENT ACTIONS OF ANY KIND, AND 
ALL COSTS AND EXPENSES OF ANY CHARACTER WHATSOEVER, INCLUDING 
ATTORNEY’S FEES, BROUGHT FOR OR ON ACCOUNT OF FAILURE OF 
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 LICENSEE, ANY CONTRACTOR, SUBCONTRACTOR, ANYONE DIRECTLY OR 
INDIRECTLY EMPLOYED BY THEM, OR ANYONE THAT THEY CONTROL OR 
EXERCISE CONTROL OVER TO COMPLY WITH ALL APPLICABLE LOCAL, 
FEDERAL AND/OR STATE ENVIRONMENTAL LAWS, INCLUDING BUT NOT 
LIMITED TO THE RESOURCE CONSERVATION AND RECOVERY ACT (RCRA) 
AND THE COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION, 
AND LIABILITY ACT (CERCLA) (AS THEY MAY BE REAUTHORIZED AND/OR 
AMENDED) AND ALL OTHER LOCAL, FEDERAL AND STATE LAWS, IN 
CONNECTION WITH OR RELATED TO ANY OF LICENSEE’S OPERATIONS OR 
ACTIVITIES ON THE PROPERTY, OR ANY OF LICENSEE’S HANDLING, STORING, 
RELEASING, TRANSPORTING OR DISPOSING OF ALL SUBSTANCES, INCLUDING, 
BUT NOT LIMITED TO HAZARDOUS SUBSTANCES AND HAZARDOUS WASTES, 
ON OR FROM THE PROPERTY OR ANY OTHER LANDS OF LICENSOR. 
 
C. Assignment. The rights granted by this License inure to the benefit of Licensee. The rights and 
privileges shall not be assignable by Licensee without the express written consent of Licensor’s 
City Manager. Any required consent is to be evidenced by a letter written by Licensor’s City 
Manager that fully recites the terms and conditions, if any, upon which consent is given. The 
granting of consent is in the sole discretion of Licensor’s City Manager. 
 
D. Independent Contractor. It is expressly understood and agreed that Licensee shall perform all 
work and services described herein as an independent contractor and not as an officer, agent, 
servant or employee of Licensor; that Licensee shall have exclusive control of and the exclusive 
right to control the details of the services and work performed hereunder, and all persons 
performing the same; and shall be solely responsible for the acts and omissions of its officers, 
agents, employees, contractors and subcontractors; that the doctrine of respondeat superior shall 
not apply as between Licensor and Licensee, its officers, agents, employees, contractors and 
subcontractors; and that nothing herein shall be construed as creating a partnership or joint 
enterprise between Licensor and Licensee. No person performing any of the work and services 
described hereunder shall be considered an officer, agent, servant or employee of Licensor. 
Further, it is specifically understood and agreed that nothing in this License is intended or shall be 
construed as creating a “Community of Pecuniary Interest” or “An Equal Right of Control” which 
would give rise to vicarious liability. Licensee shall be an independent contractor under this 
License and shall assume all of the rights, obligations and liabilities applicable to it as such 
independent contractor hereunder. Licensor does not have the power to direct the order in which 
the work is done. Licensor shall not have the right to control the means, methods or details of 
Licensee’s work. Licensee shall assume exclusive responsibility for the work. Licensee is entirely 
free to do the work in its own way. 
 
E. Waiver of Attorney Fees. BY EXECUTING THIS LICENSE, LICENSEE AGREES TO 
WAIVE, AND DOES HEREBY KNOWINGLY, CONCLUSIVELY, VOLUNTARILY AND 
INTENTIONALLY WAIVE, ANY CLAIM IT HAS OR MAY HAVE IN THE FUTURE 
AGAINST LICENSOR REGARDING THE AWARD OF ATTORNEY’S FEES, WHICH 
ARE IN ANY WAY RELATED TO THE LICENSE, THE CONSTRUCTION, OR 
INTERPRETATION, VALIDITY OR BREACH OF THE LICENSE. LICENSEE 
SPECIFICALLY AGREES THAT IF LICENSEE BRINGS OR COMMENCES ANY 
LEGAL ACTION OR PROCEEDING RELATED TO THIS LICENSE, THE 
CONSTRUCTION, INTERPRETATION, VALIDITY OR BREACH OF THIS LICENSE, 
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 INCLUDING BUT NOT LIMITED TO ANY ACTION PURSUANT TO THE 
PROVISIONS OF THE TEXAS UNIFORM DECLARATORY JUDGMENTS ACT 
(TEXAS CIVIL PRACTICE AND REMEDIES CODE SECTION 37.001, ET SEQ., AS 
AMENDED), OR CHAPTER 271 OF THE TEXAS LOCAL GOVERNMENT CODE, 
LICENSEE AGREES TO ABANDON, WAIVE AND RELINQUISH ANY AND ALL 
RIGHTS TO THE RECOVERY OF ATTORNEY’S FEES TO WHICH LICENSEE 
MIGHT OTHERWISE BE ENTITLED. 
 
LICENSEE AGREES THAT THIS IS THE VOLUNTARY AND INTENTIONAL 
RELINQUISHMENT AND ABANDONMENT OF A PRESENTLY EXISTING, KNOWN 
RIGHT. LICENSEE ACKNOWLEDGES THAT IT UNDERSTANDS ALL TERMS AND 
CONDITIONS OF THIS LICENSE. LICENSEE FURTHER ACKNOWLEDGES AND 
AGREES THAT THERE WAS AND IS NO DISPARITY OF BARGAINING POWER 
BETWEEN LICENSOR AND LICENSEE. THIS SECTION SHALL NOT BE 
CONSTRUED OR INTERPRETED AS A WAIVER OF GOVERNMENTAL IMMUNITY.  
 
LICENSEE AND LICENSOR ARE RELYING ON THEIR OWN JUDGMENT. EACH 
PARTY HAD THE OPPORTUNITY TO DISCUSS THIS LICENSE WITH LEGAL 
COUNSEL PRIOR TO ITS EXECUTION. 
 
F. Governing Law & Venue. All performance and payment made pursuant to this License shall 
be deemed to have occurred in Midland County, Texas. Exclusive venue for any claims, suits or 
any other action arising from or connected in any way to this License or the performance of this 
License shall be in Midland County, Texas. The obligations and undertakings of each of the parties 
to this License shall be deemed to have been performed in Midland County, Texas. This License 
shall be construed, interpreted and enforced under the laws of the State of Texas. The laws of the 
State of Texas shall govern, construe and enforce all the rights and duties of the parties, including 
but not limited to tort claims and any and all other claims or disputes, arising from or relating in 
any way to the subject matter of this License, without regard to conflict of laws and rules that 
would direct application of the laws of another jurisdiction. 
 
G. Release. NOTWITHSTANDING ANY OTHER PROVISIONS, LICENSEE HEREBY 
RELEASES, ACQUITS, RELINQUISHES AND FOREVER DISCHARGES LICENSOR, 
LICENSOR’S EMPLOYEES AND OFFICERS FROM ANY AND ALL DEMANDS, 
CLAIMS, DAMAGES OR CAUSES OF ACTION OF ANY KIND WHATSOEVER 
WHICH LICENSEE HAS OR MIGHT HAVE IN THE FUTURE, INCLUDING BUT NOT 
LIMITED TO BREACH OF CONTRACT, QUANTUM MERUIT, CLAIMS UNDER THE 
DUE PROCESS AND TAKINGS CLAUSES OF THE TEXAS AND UNITED STATES 
CONSTITUTIONS, TORT CLAIMS, OR LICENSOR’S NEGLIGENCE. 
 
H. Governmental Immunity. By executing this License, Licensor is not waiving its right of 
governmental immunity. Licensor is retaining its immunity from suit. Licensor is not granting 
consent to be sued by legislative resolution or action. THERE IS NO WAIVER OF 
GOVERNMENTAL IMMUNITY. 
 
I. Third Party Beneficiary. Licensor’s approval of this License does not create a third party 
beneficiary. There is no third party beneficiary to this License. No person or entity who is not a 
party to this License shall have any third party beneficiary or other rights hereunder. 
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J. Notices. Any notice or communication required in the administration of this License shall be 
sent by certified mail, return receipt requested, to the parties’ respective mailing addresses as set 
forth hereinabove. 
 
K. Notice of Alleged Breach; Statutory Prerequisite. As a condition precedent to filing suit for 
alleged damages incurred by an alleged breach of an express or implied provision of this License, 
Licensee or its legal representative, shall give the City Manager, or any other reasonable official 
of Licensor, notice in writing (consisting of one (1) original and seven (7) copies of notice attached 
to a copy of this License) of such damages, duly verified, within one hundred eighty (180) days 
after the same has been sustained. The discovery rule does not apply to the giving of this notice. 
The notice shall include when, where and how the damages occurred, the apparent extent thereof, 
the amount of damages sustained, the amount for which Licensee will settle, the physical and 
mailing addresses of Licensee at the time and date the claim was presented and the physical and 
mailing addresses of Licensee for the six (6) months immediately preceding the occurrence of such 
damages, and the names and addresses of the witnesses upon whom Licensee relies to establish its 
claim; and a failure to so notify the City Manager within the time and manner provided herein shall 
exonerate, excuse and except Licensor from any liability whatsoever. Licensor is under no 
obligation to provide notice to Licensee that Licensee’s notice is insufficient. Licensor reserves 
the right to request reasonable additional information regarding the claim. Said additional 
information shall be supplied within thirty (30) days after receipt of notice. 
 
The statutory prerequisites outlined herein constitute jurisdictional requirements pursuant to 
Section 271.154 of the Texas Local Government Code and Section 311.034 of the Texas 
Government Code. Notwithstanding any other provision, Licensee’s failure to comply with the 
requirements herein shall perpetually bar Licensee’s claim for damages under Chapter 271 of the 
Texas Local Government Code, and Section 311.034 of the Texas Government Code, regardless 
if Licensor has actual or constructive notice or knowledge of said claim or alleged damages. 
Licensee agrees that the requirements of this entire License are reasonable. 
 
L. Consideration. The terms of this License are supported by good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged by the parties named herein. 
 
M. Waiver of Governmental Immunity; Chapter 271, TEX. LOC. GOV’T CODE. The parties 
agree that this License does not constitute a License or Contract for providing goods and/or 
services to Licensor as discussed in Subchapter I of Chapter 271 of the Texas Local Government 
Code, and Licensor does not waive, to the maximum extent allowed by law, any constitutional, 
statutory or common law right to sovereign immunity or governmental immunity from liability or 
suit. Licensor expressly does not consent to be sued or be liable. To the greatest extent allowed by 
law, nothing in this License constitutes a waiver of Licensor’s governmental immunity and the 
parties expressly agree that this License shall not constitute, nor be interpreted as a waiver of 
Licensor’s governmental immunity under Subchapter I of Chapter 271 of the Texas Local 
Government Code, nor shall it constitute nor be interpreted as a waiver of Licensor’s governmental 
immunity for the benefit of any third party lacking privity to the License. 
 
This License does not obligate Licensee to use the Property to construct, repair, operate, replace, 
and maintain Licensor’s facilities or structures described herein, it merely prohibits Licensee from 
using the Property for any other purpose. This License restricts the use of the Property to a specific 
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 purpose, but does not require the use of the Property for a specific purpose. This License does not 
require Licensee to construct, operate, repair, maintain, replace or remove any of Licensee’s 
facilities or structures described herein. Licensee is not providing a service to Licensor but is 
providing a service to Licensee’s customers. Licensee is paying Licensor for a temporary interest 
in real property not for a service. Any such provision shall be deemed to be a covenant against 
noncomplying use, not a covenant to use. Licensee’s use of the Property in compliance with a 
restriction shall not constitute a service, and such complying use shall not operate to waive 
Licensor’s governmental immunity. 
 
N. Compliance.  Licensee agrees that it shall comply with Texas Government Code Section 
2252.908, as amended, to the extent that this statute applies to this License.  Licensee agrees that 
it shall comply with Texas Local Government Code Section 176.006, as amended, to the extent 
that this statute applies to this License. 
 
O. Texas Historical Commission Survey. Licensee agrees that it shall comply with Chapter 191 
of the Texas Natural Resources Code. By executing this License, Licensee represents that it has 
contacted the Texas Historical Commission (the “Commission”) for the purpose of determining 
whether the Commission will request that an archaeological survey be completed before Licensee 
commences operations on the Property, as contemplated herein. Licensee agrees that it shall 
complete or cause to be completed an archaeological survey before commencing any operations 
on the Property if the Commission so requests and deliver the same to Licensor. Notwithstanding 
any provision contained herein, in the event that any site, object, artifact, or other feature of 
archaeological, scientific, educational, cultural, or historical interest is encountered during the 
operations authorized by this License, Licensee will immediately notify Licensor and the 
Commission so that adequate measures may be undertaken to protect or recover such discoveries 
or findings, as deemed appropriate by Licensor or the Commission.  
 

LICENSOR: 
CITY OF MIDLAND, TEXAS 
 
 

 By:_____________________________________ 
           Robert Patrick, Interim City Manager 
ATTEST: 
 
 
________________________________ 
Amy M. Turner, City Secretary 
 
 
APPROVED ONLY AS TO FORM: 
 
 
________________________________ 
John Ohnemiller, City Attorney 
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 LICENSEE: 
WPX ENERGY PERMIAN, LLC 

 
 

    By:_____________________________________ 
 Printed Name: David M. Korell 
 Title: Attorney-in-Fact 
 
 
 

       
THE STATE OF ________   § 

      § 
COUNTY OF              _____   § 
 
 BEFORE ME, the undersigned authority, on this ___ day of __________, 2021 personally 
appeared David M. Korell an officer of WPX Energy Permian, LLC known to me to be the person 
and official whose name is subscribed to the foregoing instrument, and acknowledged to me that 
he executed the same as the act and deed of said entity, for the purposes and consideration therein 
expressed, and in the capacity therein stated. 
 
 GIVEN UNDER MY HAND AND SEAL OF OFFICE this the _______ day of 
_______________, 2021. 
 

___________________________________ 
Notary Public, State of _______ 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Reference No. 21-495-008 


