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SUMMARY

The Texas Business Court, Eighth Division, held that Slant WTX Holdings II, LLC was not a third-

party beneficiary of a reciprocal waiver agreement between Slant Operating LL.C and Octane Energy

Operating, LL.C. The court sustained Octane’s plea to the jurisdiction and dismissed Slant Holdings’

claims for lack of standing, while denying as moot Octane’s no-evidence motion for summary

judgment. The court reaffirmed its jurisdiction over the remaining lawsuit and denied the plaintiffs’

motion for partial summary judgment.
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The parties filed competing motions concerning subject-matter
jurisdiction, standing, and third-party-beneficiary status. The court
sustained Octane's plea to the jurisdiction, dismissed Slant WTX
Holdings II, LLC's claims, denied the plaintiffs' partial summary-
judgment motion, denied Octane's no-evidence motion as moot, and
granted in part and denied in part the plaintiffs' motion to establish

jurisdiction.

For a plea to the jurisdiction challenging jurisdictional facts, the court
applies a standard generally mirroring traditional summary judgment
under Texas Rule of Civil Procedure 166a(c), considers relevant
evidence in the light most favorable to the plaintiff, and submits a fact
issue to the factfinder if one exists. For a traditional summary-
judgment motion, the movant must establish no genuine issue of

material fact and entitlement to judgment as a matter of law. For a no-



evidence motion, the movant must identify an essential element for
which there is no evidence, after which the burden shifts to the

nonmovant to produce more than a scintilla of supporting evidence.
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QUESTIONS PRESENTED

1. Whether Slant WTX Holdings II, LL.C had standing to assert a breach-of-contract claim as a third-party
beneficiary of the reciprocal waiver agreement.

2. Whether the agreement, the parties' operator roles, Texas Railroad Commission Statewide Rule 86, or
the alleged financial unity among the Slant entities established third-party-beneficiary status.

3. Whether dismissal of one plaintiff's claims divested the Business Court of jurisdiction over the

remainder of the action.

4. Whether Slant WTX Holdings II, LL.C was entitled to partial summary judgment declaring it a third-

party creditor beneficiary.

HOLDINGS
1. Slant WTX Holdings II, LL.C was not a third-party beneficiary of the Letter Agreement and therefore

lacked standing to assert or recover on a breach-of-contract claim against Octane.

2. The parties' roles as oil and gas operators and compliance with Texas Railroad Commission Statewide
Rule 86 did not establish that Slant WTX Holdings was an intended third-party beneficiary of the Letter

Agreement.

3. Once the Business Court lawfully acquired jurisdiction over the action, dismissal of Slant WTX

Holdings' claims did not divest the court of jurisdiction or authority to adjudicate the remaining claims.

4. Slant WTX Holdings was not a third-party creditor beneficiary because the record did not show that
performance of the Letter Agreement would satisfy an indebtedness, contractual obligation, or other
legally enforceable commitment owed by Slant Operating to Slant WTX Holdings.

KEY QUOTATIONS

“A third party may recover on a contract made between other parties if the contracting parties intended to

attach a benefit to the third party and if the contracting parties entered into the contract directly for the third



party’s benefit.” ( 14)
“A third party cannot enforce a contract if the contract confers only an indirect or incidental benefit.” (Y 15)
“The intent “must be clearly and fully spelled out or enforcement by the third party must be denied.”” (9 24)

“A mere unity of financial interests does not merge the identity of the separate Slant entities for purposes of

contractual obligations and contractual enforcement.” (1 26)

FACTUAL BACKGROUND

Slant Operating and Octane operated oil and gas wells on adjacent Texas leaseholds. In February 2023, they
entered into a Letter Agreement under which each reciprocally waived objections to the other's future off-lease
penetration-point permit applications before the Texas Railroad Commission. After Slant Operating performed
by waiving an objection to Octane's proposed wells, Octane refused to waive its objection to Slant Operating's
proposed Gardendale Wells. Slant WTX Holdings II, LLC, which held related leasehold or mineral interests,
asserted that it was an intended third-party beneficiary entitled to enforce the agreement.

PROCEDURAL HISTORY

Slant Operating and Octane entered into a reciprocal waiver agreement concerning objections to off-lease
penetration-point permit applications. Slant WTX Holdings II, LLC and Slant Energy II, LLC were later added
as plaintiffs on a theory that they were third-party beneficiaries; Slant Energy subsequently nonsuited its claims.
The court had previously determined that the action satisfied the Business Court's jurisdictional pleading
requirements. In this order, the court determined that Slant WTX Holdings lacked standing because it was not a

third-party beneficiary and dismissed its claims without reaching the merits of Octane's no-evidence motion.
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