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CAUSE NO. 2006-01984

MOSH HOLDING, L.P., § IN THE DISTRICT COURT OF
Plaintift, §
V. § HARRIS COUNTY, TEJES*%{;’I{&%%&ESFD
§
PIONEER NATURAL RESOURCES § JUN 19 2007
COMPANY etal. § T~ Harris County, Texas
Defendants. § 334™ JUDICIAL D£ 1CT Seosly
ORDER s\;\\fj)

Pending before the Court is the Motion to Approv;i@ttlement Agreement

and Petition for Instructions filed by JPMorgan Cha@nk ("JPMorgan").
2
This lawsuit arises from the operation of thg%dcsa Trust that was created in
\((op

1982 to (a) hold an interest in the Mesa Offslgcg Royalty Partnership ("the Mesa
.\J

Partnership”); (b) discharge liabilities mt@\red in the operation of the Mesa Trust;
and (c) distribute the remaining amé\pts to the beneficiaries of the Mesa Trust.
Defendant JPMorgan is cun'eg{l\g%e trustee of the Mesa Trust.! Defendant
Pioneer National Resouroe@SA, Inc.("Pioneer") is the managing general partner
of the Mesa Partnersl;u?ﬁ

In 2003, ng)eer entered into a farmout agreement with Defendant
Woodside E&?s%ﬁgSA) Inc. ("Woodside") which is largely the basis of this suit.
In 2005, QM\Q%H Holding, I..P. ("MOSH"), a beneficiary of the Mesa Trust,

brought this lawsuit alleging direct and derivative claims against Pioneer and

Woodside. MOSH also sought an injunction to prohibit termination of the Mesa

' JPMorgan advised MOSH of its intent to resign as trustee in November, 2005.
After MOSH sought appointment of a temporary trustee, JPMorgan withdrew its
resignation,

Plaintiff's App. 00916



Trust. JPMorgan declined to pursue the claims against Pioneer and Woodside on
behalf of the trust, but authorized MOSH to do so at their own expense. MOSH
then amended its suit to include claims against JPMorgan.

On January 26, 2007, JPMorgan executed the settlement agreement at issue
(hereinafter "Mutual Release and Settlement Agreement”) condn@y settling all
of Plaintiffs’ claims against Pioneer and Woodside. By the ms&égtj motion, JP

°k)

Morgan asks this Court to approve the Mutual Release anﬁeﬁ]ememt Agreement
=2

and dismiss with prejudice the claims asserted in thl&l@ﬁllt against Pioneer and
g
Woodside, See Proposed Order Approving MutugiRelease and Settlement
e
Agreement and Dismissal with Prejudice, ﬁlune 4,2007, p. 1. Neither the
< L_,‘_)
motion nor the proposed order approvm@ttlement purport fo settle claims raised
by the Plaintiffs against JPMorgan \:@f, though the settlement certainly
@
compromises claims in whiclf(l&ﬁl%lﬁ%rgan is alleged to be a joint-tortfeasor (i.e.
AN
claim against Pioneer for ai@j_i\lg and abetting JPMorgan's breach of fiduciary
duty). Further, the ma_'ttg@}y of the provisions in the Mutual Release and
Settlement Agree%nt pcrtdm to the dissolution of the trust and sale of trust assets,
o »?o
though that rgig@m sought primarily against JPMorgan. Thus, it is clear that the
)

settlem%@%l impact the remaining claims against JPMorgan.

N

The Mutual Release and Settlement Agreement, as amended post-hearing,

is an agreement between "the Parties” who are Pioneer and the Mesa Trust,

through the Trustee. See Mutual Release and Settlement Agreement, p. 1.

Plaintiff's App. 00917



Woodsidc is not a party to the agreement though, by promises between the Parties,
Woodside receives a release of all claims.
Section 192 of the Restatement (Second) of Trusts permits a trustee to

"compromise, submit to arbitration or abandon claims affecting the trust property,

. . . . N
provided that in so doing he exercises reasonable prudence.” C%ﬁem d to that

Vs

. . .. \ )

section provides that "[i]f the trustee is in doubt whether he s%g@[’d compromise or
NS

submit to arbitration a claim, he may ask the instruction é)ﬁ%ﬁhe court or he may

agree thereto conditionally upon the subsequent app@a of the court." By its
2%

)
motion, JPMorgan invokes Comment ¢ and asks 'ﬁ@% Court, in equity, to approve
=30
N
the settlement. @@
o, 7))

=4

1'\
The Court determines that the %5@& should be DENIED. Having viewed
the Mutual Release and Settlement ércement in the context of (a) the identity;

1%
interests; and alignment of thé @‘fcs negotiating; (b} the naturc of the claims
AR

pending; (c) the breadth o@e claims compromised and released; (d) the
consideration {or lack @‘&jonsideration) for such releases; (e) the validity of

C &
Plaintiff's claims agéf the potential recovery therefor; and (f) the Trust's potential
S JZQ}’

EXposure sh%ggﬁfhe claims proceed, the Court concludes that it cannot approve the
AN
settlemer&t@g
N

=~
SIGNED this 19th day of June, 2007, at Houston, Harris County, Texas.

it
__PRESIDING JUDGE )
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