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NO.2006-0t984 

MOSH HOLDING, L.P., and DAGGER- § IN THE DISTRICT COURT 
SPfNE HEDGEHOG CORPORATION, § 

Plaintiffs, § 
§ 

v. § 
§ 

PIONEER NATURAL RESOURCES § HARRIS COUNTY, TEXAS 
COMPANY; PIONEER NATURAL § 
RESOURCES USA, INC.; WOODSIDE § 
ENERGY (USA) AND § 
JPMORGAN CHASE BANK, N.A. § 
AS TRUSTEE OF THE § 
MESA OFFSHORE TRUST, § 

Defendants § 3341h JUDICIAL DISTRICT 

}'INAL JUDGMENT 

On August 6, 2009, this Court entered its Interlocutory Judgment by which it 

overruled objections from Intervenors and other objectors and approved a Settlement Agreement 

(with the modification agreed to by the Parties and described at Vl(B)(f), page 13, of the 

Findings of Fact and Conclusions of Law) between: 

(1) Plaintiff MOSH Holding, L.P. and Plaintiff-Intervenor Dagger-Spine Hedgehog 

Corporation, both in their individual capacities and in their claimed capacities as representatives 

of the Mesa Offshore Trust ("the Trust") and/or the Certificate Holders ("the Unit Holders") of 

the Trust and/or the Mesa Offshore Royalty Partnership ("the Partnership"). MOSH Holding, 

L.P. and Dagger-Spine Hedgehog Corporation, in all of their capacities, will be referred to 

collectively as "the Plaintiffs." 

(2) Defendant Pioneer Natural Resources Company and Defendant Pioneer Natural 

Resources USA, Inc., in their individual capacities, its capacity as managing general partner of 

the Partnership, and as Subject Lessee and/or operator under the Overriding Royalty Conveyance 

(collectively, "Pioneer"). 
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(3) Defendant JPMorgan Chase Bank, N.A., in its individual capacity (referred to as 

"JPMorgan"), in its capacity of Trustee of the Trust (referred to as "Trustee"), and in its capacity 

as general partner of the Partnership; and 

(4) Defendant Woodside Energy (USA) Inc. 

The Settlement Agreement is attached to this Final Judgment as Exhibit A, and is adopted 

and incorporated into this Final Judgment. The Court approved the Settlement making Findings 

of Fact and Conclusions of law, which are attached to this Final Judgment as Exhibit B, and are 

adopted and incorporated into this Final Judgment. 

Subsequently, Pioneer, JPMorgan and Woodside filed their joint motion for summary 

judgment and motion to dismiss the claims of Intervenors Keith Wiegand, Robert Miles, Gordan 

Stamper; Michael Brown; Benjamin J. Ginter. Intervenor Robert Miles nonsuited his 

intervention prior to argument on these motions. Having considered the motions, the responses, 

the applicable law, and the argument of counsel and pro se parties, the Court determines that the 

motions should be GRANTED. 

The Court also heard the motion for sanctions filed by Gordan Stamper. That motion is 

DENIED. 

As the Court's ORDERS have resolved all parties and all claims, this is a FINAL 

JUDGMENT. Any other claims by any parties to this suit, to the extent not otherwise addressed 

by this FINAL JUDGMENT, are dismissed with prejudice. 

Signed on September 14, 2009. 

FILED 
Loran. jackson 
Dlsfncf Clerll 

SEP 1 4 2009 
Time 
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Final Settlement Agreement 

A. BukgJ'oupd and fartles 

1. Parties: The parties (hereinaftc:r referred to as "Parties" and iDdividually 
as a "Party") 10 this settlement (hereinafter "Settlement Agreement" or 
"Agreement") are: 

n. "Pioneer," whlcb for purposes of this Agreement means and 
includes Pioneer Natural Resources Company and Pioneer Natural Resources USA, Inc., 
in their individual capacities, in its capacity as managing gcncnU partner of the Mesa 
Offshore ROYlilty ("Partnership"). and as Subject Lessee and/or operator 
under the Overriding Royalty Conveysoce ("Conveyance"). Pioneer includell (unless 
otherwise specified) Pioneer's affiliates, subsidiaries, and partners and also Includes all of 
these entities' owners, employees, agents, directors, officers, and attorneys. 

b. "Plaintiffs," which for pwposes of this Agreement means and 
includes MOSH Holding, L.P. and Dagger-Spine Hedgehog Corporation in all of their 
capacities, as asserted in the Lawsuit or otherwise. Plaintiffs include (unless otherwise 
specified) Plaintiffs' affiliates, subsidiaries, and partners and also include aU of these 
entities' owners, employees, agents, directors, officers, and attorneys . 

c. "Trustee" or "JPMorgan,lI which for purposes of this Agreemellt 
means and includes JPMorgan Chase Bank, N.A., in its individual oapacity, in its 
capacity as Trustee of tbe Mesa Offshore Trust ("Trust"), and in its capacity 8S general 
partner of the Partnership. JPMorgan and/or Trustee includes (unless othc)"INisc 
specified) JPMorgan and/or Trustee's affiliates, subsidiaries, and partners and also 
includes aU of JPMorgan andlor Trustee's ovmers, agents, directors, officers, 
IUld attorneys. 

d. "Woodside," which for purposes of this Agreement means and 
includes Woodside Energy (USA) Inc. Woodside includes (uoJess otherwUic specified) 
Woodside's affiliates, and partners and also includes all of Woodside's 
employees, agents, directors, officers, and attorneys. 

e. The "Partnersbip," which for purposes of this Agreement means 
and includes the Mesa OffBbore Royalty Partnership. Partcersh.ip includes the 
Partnership's affiliates, subsidlaries, and partners and also includes all of the 
Partnership's employees, agents, directors, officers, and attorneys . 

f. The "Trust," which for purpose of this Agreement means and 
includes the Mesa Offshore Trust. 

2. DefendlIDtS: ''Defendants'' I'(:fers to Pioneer, JPMotgan, aod Woodside. 

1 -
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3. The Plaintiffs have pursued, on their own behalf and for the 
Trust and it<! Unit Holders, based upon, among other things, the Trust Fund Doctrine and 
as authorized by the Trustee, claitns in tho case styled MOSH Holding, L.P. II. Pioneer 
Natural ResoW'ces Company; Pioneer NatJlra! ResoW'ces USA, inc.; Woodside Energy 
(USA) Inc.,. and JPMorgan Chase Bank, N.A., as TrusTee of the Mesa Offihore Trus1; 
Cause No. pending in the 334til Judicial District Court of Harris COWlty, 
Texas ("Lawsuit" or "Suit'). 'This settlement disposes of all claims that were raised or 
that could have been raised in this Lawsuit, and Plaintiffs hereby acknowledge and agree 
that all of the claims they have pursued (or could ha.ve pW'Sued) in the Lawsuit, includiDg 
claims known or unknOWD to the Plaintiffs, are settled a8 set forth below. 

4. No of Liability: This settlement is made for the purpose of 
avoiding the expense, uncertainty, and inconvenience of litigation and is the resw.t of the 
compromise of disputed claim!>. This settimnent shall not be offered or construed as an 
admission of liability by any Party, and all Parties expressly deny any liability to any 
Party to the Lawsuit. 

5. 
18,2009. 

Execution The Execution Date of this Settlement Agreement is May 

B. Qmlideration 

1. Sufficiency: The Parties agree that good and sufficient consideration has 
been exchanged pursuant to this Agreement. 

2. Pioneer Settlement Sum at'Id Settlement Interests: PiolJcer will pay (0 the 
Trust the sum of $t3 million ("Pioneer Settlement Sum"). The timing for payment by 
Pioneer of the Pioneer Settlement Sum is set forth in paragraph D(2) below. Pioneer will 
a.lso sell its interests in Brazos Block ("Pioneer Settlement Interests"), which were 
identified in Pioneer's tender letter of October 10. 2008 to Plaintiffs and JPMorgtUl. and 
Pioneer will contribute to the Trust all proceeds earned from this sale. The Pioneer 
Settlement Interests art: identified in the two Sales AssiiJUllents attached as Exhibits A·I 
and A-2 to this Agreement. Tbe Pioneer Settlement Interests wiJl be sold pursuant to the 
terms set forth in paragraph D(l) below. 

3. JPMorgan Settlement Sum: JPMorgan will pay to Trust the sum of $5 
million (,'JPMorgan Settlement Sum"). The timing for payment by JPMorgan of the 
JPMorgan Settlement Sum i:9 sct forth in paragraph D(2) below. JPMorgan will also 

all claim:1 for and forgive repayment of the existing $5 million loan provided by 
JPMorgan to the Trust; however, notwithstanding anything to the contrary provided for 
herein, JPMorgan may use the remaining balance of the credit fac\lity and any other Trust 
incofQe to pay Trust liabilities and expenses as permitted under !.he Royalty Trust 
Indenture ("Indenture") prior to receipt of the Settlement Proceeds (defined in paragrapb 
D(2)) below) and the Final Distribution to the Unit Holders (defined in paragraph D(4) 
below) . 
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4. Wog<klicie Settlement Sum; Woodside will pay to the Trust the sum of S 1 
milHon ("Woodside Settlernent Sum''), The timing for payment by Woodside of the 
Woodside SettlC!JJ.ent Sum is set forth in paragraph D(2) below. 

5. S9ttlement Procla'ds; The Woodside Settlement Sum, the JPMorgan 
Settlement Sum, and the Pioneer Settlement Sum will together be referred to as the 
"Settlement Proceeds." 

6. Release of Pioneer by an Parties: PlailltiffS in all of their capacities, as 
alleged or othCTWise, including on behalf of the Trust andlor the Partnership andlor the 
Unit Holders as authorized by the Trust Fund Doctrine and otherwise; the Ttuatee (on 
behalf of the Trust and its Unit Holders); the Trustee (in its capacity as general partner of 
the Partnership). JPMorgan (individually); and Woodside each agree to fully, finally and 
forever release, -acquit, and discharge Pioneer (individually, liS maoaglng general partner 
of the Partnership, and as Subject Lessee IUldlor operator under the Conveyance), its 
predecessors, successors and assigns, from any and aU claims, causes of action, demands 
and liabilities known or unknown, contingent or direct, that arise from or in any 
way to the claims, matters, or theories that have been or could have been asserted in the 
Lawsuit including, without limitation, any and all claims relating to or concerning in any 
way the acts and/or omissiorul of Pioneer or of any of the Parties. These releasing parties 
expressly warrant and represent that no promise or agreement wbich has not herein been 
el(pressed has been made to or relied upon by them in executing this release and that the 
releasing partic5 are relying upon their own judgment and are not relying upon any 
statement or representation of Pioneer or any of the other Parties. This release shall 
include and encompass any such claims, causes of action, demands, liabilities, matters or 
theories, including, but not limited to, those based in contract or in tort and whether based 
on alleged breaches of fiduciary duty, misapplication of fiduciary property, fraUd, 
negligence or gross negligence, breach of contract. conspiracy, or aiding 01' abetting. 
This release will also include, without limiting the forcgoing. any claim by any rc:leru;ing 
party for reimbursement of attorney's fees or of a.ny costs, other than as provided for in 
paragraph D(3). 

7. Release of JPMorgan aJkIa the Trustee: Plaintiffs in all of their capacities, 
as alleged Qr otherwise, including on behiUf of the Trust and/or the Partnership and/or the 
Unit Holders as authorized by the Trust Fund Doctrine and otherwise; Pioneer 
(individually. as D:l8lUl@ing general partner of the Partnership, and as Subject Lessee 
and/or operator under the Conveyance); and Woodside each agree to fully, finally and 
forever release, acquit, and discharge the Trustee, its predecessors, SUCCCllsors, and 
assigns fi'om any 8Ild all claims, of action, demands and liabilities, known 01' 
unknown, contingent or direct, that arise fi'om or rela.te in any way to the claims, matters, 
or theories 1hat have been or could have been asserted in the Lawsuit including, witbout 
limitatIon, any and a.ll claims relating to or concerning in any way the acts and/or 
omissions of IPMorgan or of any of the Parties. These releasing parties expressly 
warrant and represent that no promise or ngreement wWch has not herein been expressed 
bas been made to or n:lied upon by them ill executing this release and that the releasing 
parties are relying upon their own judgment and arc not relying upon any statement or 
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representation of JPMorgan or any of the other Parties. This release shBlI include and 
encompass any such claims, causes of action, demands, liabilities, matters or theories, 
including, but Dot limited to, thoBe based in COCD'Bct or in tort and whether based on 
alleged breaches of fiduciary duty. misapplication of fiduciary property, fraud, 
ncg\igmce or gross negligence, breach of contract, conspiracy, or aiding or abetting. 
This releue will also include, without limitina the foregoing, any claim by any releasing 
party for reimbursement of attorney's fees or of any costs, other than as provided for in 
paragraph 0(3). 

8. Release of Plaintiffs: IPMorgan (individually, as Trustee on behalf of the 
Trust and its Unit Holders and as general partner of the Partnel'ship); Pioneer 
(individuallY, as managiIli general partner of the Partnership, and as Subject Lessee 
and/or operator under the Conveyance); and Woodside each agree to fully. fmally and 
forever release, acquit, and discharge Plaintiffs, their predeccssors, successors, and 

from any and all claims, causes of action, demands and liabilitieR, known or 
unknown, contingeDt or direct, that arise from or relate 1D any way to the claims, matters, 
or theories that have been or could have been asserted in the Lawsuit including, without 
limitation, any and all claims relating to or concerning in any way the acts anellor 
omissions of Plaintiffs or of any of the Parties. These releasln8 parties expressly warrant 
and represent that no promise 01' agreement which has not herein been expressed has been 
made to or relied upon by them in executing this release and that the releasing parties are 
relying upon their own judgment and are not relying upon any statement or representation 
of Plaintiffs or BIlY of the other Parties, subject to paragraph E(5) below. This release 
shall include and encompass any such claims. ciluses of action, demands, liabilities, 
matters or theories, including, hut not limited to, those based in contract or in tort and 
whether based on alleged breaches of fiduciary duty, misapplication of fiduciary 
property, fraud, negligence or gross negligence, breach of contract, conspiracy, or aiding 
or abetting. This release will also include, without limiting the foregoing, any claim by 
any releasing party for reimbursement of attorney's fees or of any CO!lts, other than as 
provided for in paragraph DO), 

9. Release of Woodside: Plaintiffs in all of their capacities, as alleged or 
otherwise, including on bebalf of the Trust and/or the Partnernhip and/or the Unit Holders 
8S authorized by the Trusl Pund Doctrine and otherwise; Pioneer (individually, as 
managing i(:Dera/ partner of the Partnersbip. and as Subject L.,ssee and/or operator \loder 
the Conveyance); and JPMorgan (individually, as general partner of the Partnership, and 
as Trustee on behalf of the Trust and its Unit Holders) each agree to fully, fiIlally and 
forever release. acquit., and discharge Woodside, its predecessors, succesS{)rs, and assigns 
from any and all claims, ea\lses of Ilction, derrumds and liabilities, known 01' unknown, 
contingent or direct, that arise from or relate in any wily to the cla.ims, matters, or th.eorieli 
that have been or could have been asserted in the Lawsuit including, without limitation, 
any and all claims relating to or concerning in any way the acts and/or otni!r.lioI1ll of 
Woodside or of any of the Parties, These releasing parties expressly warrant 11l1d 
represent that no promise or agreement which has not herein been expressed has been 
made to or relied upon by them in executing this release and that the releasing plllties are 
reJying upon their own judgment and are Dot reJying upon any statement or representation 
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of Woodside or any of the other Parties. This release shall include and enc0111pw any 
such claims, causes of action, dernandll, LiabiHnes, matters or theories, including, but not 
limited to, those based in contrac1 or in tort and whether based on alleged breaches of 
fiduciary duty, misapplication of fiduciary property, fraud, negligence or gross 
negligence, breach of contract, or aiding OT abetting. This release will also 
include, without limiting the foregoing, any olaim by any releasing party for 
ieimbursement of attorney's fees or of any costs, oilier than as provided fOi in paragraph 
D(3). 

10. Releqe of Trust IUld Partnership: Plaintiffs in all of their capacities, as 
alleged or otherwise, including on bebalf of the Trust andlor the Partnership and/or the 
Unitholders as authorized by the Trust Fund Doctrine and otherwise; Pioneer 
(indjvidually, as l1UU1aging general partner of the Partnership, and as Subject Lessee 
and/or operator under the Conveyance); JPMorgan (individualLy, as general partner of the 
Partnership, and as Trustee on behalf of the Trust and its Unit Holders); and Woodside 
each agree to fully, finally and forever release, acquit, and discharge the Trust and the 
Partnership from any and all claiffi!l, causes of action, demands and liabilities, known or 
unknown, contingent or direct, that arise from OT relate in any way to the claims, matters, 
or theories that have been or could have been asserted in the Lawsuit including, without 
limitation, any aDd all claims relating to or concerning in any way the acts andlor 
omissions of the Trust and/or the Partnership or of any of the Parties. These releasing 
parties expressly warrant and repre,ent that no promise or agreement whlch has Dot 
berein been expressed has been made to or relied upon by them in executing th.is release 
and that the releasing parties are relying upon their own judgment and are not relying 
upon any statement or representation of the Trust, the Partnership or any of the other 
Parties. This release shall include ,IIIld encompa.ss any such daims, causes of action, 
demands, liabilities, matters or theories, including, but not limited to, those based in 
contnlCt or ill tort and whether based on alleged breaches of fiduciary duty, 
misapplication of fiduciary property, fraud, negligence or gross negligence, breach of 
contract, oonspiracy, or lIidLng or Ilbetting. This release will also include, without 
limiting the foregoing, any claim by any releasing party for reimbursement of attorney's 
fees or of any costs, other than as provided for in paragraph 0(3). 

11 . Release by the Trust and Partnership: The Trust (tm-ough the Trustee and 
through Phunt.i.f'fs in their representative capacity, a8 or othCTWillc, under the Trust 
Fund Doctrine and otherwise) and the Partnership (through the Trustee as general partner. 
Plaintiffs in their repre5cntative capacity, as alleged or otherwise, under the Trust Fund 
Doctrine and otherwise, and Pioneer CI3 managing general partner) agree to fully, finally 
and forever release, acquit. and discharge Plaintiffs and Defendants, their predecessors, 
successors, and assigns from any 8l\d all claims, known or un1<nown, contingent 01' direct, 
that arise from or relate in MY way Lo the claims. causes of action, demands and 
liabilities, known or unknown, that have been or could have been asserted in the Lawsuit 
illCludi.ng, without limitation, any and all claims relating to or cOllceming in any way the 
acts and/or omissions of Plaintiffs or Defendants. These releasing parties expressly 
warrant and represent that no promise or agreement which has not herein been expressed 
has been made to or relied upon by them in executing this release and that the releasing 
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parties are not relying upon. any statement or representation of Plaintiffs or Defendants, 
This release shall include and encompass any such claims, causes of action, demands, 
liabilities, matters or theories, including, but DOt limited to, those based in contract or In 
tort and whether 'based on alleged breaches of fiduciary duty, m1sapplication of fiduciary 
property, fraud, neiligence or gross negligence, breach of contract, conspiracy, or aiding 
or abetting, This will also include, without limiting the foregoing, any claim by 
any releasing party for reimbursement of attorney's fees or of any costs. other than as 
provided for in paragraph D(3), 

12, Limitatiom on ReLeases: The claims released pursuant to this section are 
referred to hereafter as "Released Claims." The following is carved out from the scope of 
the Released Claims: 

a. JPMoNan/Pioneer Commercial Lending: Any claims to enforce 
the rights and obligations owed between and amongst Pioneer, in its individual capacity, 
and JPMorgan. in its individual capacity, arising out of any commerciaJ lending and/or 
non-Trust related relationships and contracts existing between them; 

b, JPMorganffi'oodside Commercial Lending: Any claims to enforce 
the rights and obligations owed between and amongst Woodside, in its individual 
capacity. lind JPMorganl in its individual capacity, arising out of any commercial lending 
anellor non-Trust related relationships and contracts existing between them; 

c. PjoaeerlWoodside Ordinao' Cowse: Any claims to enforce the 
daY-1o-day rights and obligations owed between and amongst Pionee!', in ib individual 
capacity, and Woodside, arising out of the ordinary course, operating-based relationship 
set forth in the Offshore Operating Agreement duting the tlme such agreement is 
effective between Pioneer and Woodside, and in particular does not include any 
obligations that may exist associated with Pioneerls assignment of its interests in the: 
South Half of Brazos Block A-39 to occur as part of the sales proces:! described below, 
However, this limitation does not in any way exclude from the scope of coverage of the 

provided between and amongst Pioneer and Woodside any claims, causes of 
action, demand!! and liabilities, known or unknown, contingent or direct, that arise from 
or l'elate in any way to the claims, matters, or theories that have been or could have been 

in the Lawsuit, 

d , Enforcement Rights: Any claims to enforce the rights and 
obligations set forth pursuant to the Final Settlement Agreement between the Parties or 
the terms oftbe Final Agreed Judgment. 

c, Conditioll8 Precedent 

I, Coyrt Allp!ova! of the Tenns of the Settlement Agreement: The 
consideration by the Parties' set forth in Part B (Consideration) is subject to and 
contingent upon the approval by the Court of the Settlement Agreement. Tile Settlement 
Agreement will be presented to the Court for consideration and approval and a settlement 
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hearing will be scheduled so as to provide adequate time for tM TrWltee to notify the Unit 
HoLders in aocortlance with the notice provisions set forth in the Indenture and the Texas 
Trust Code. The Parties will cooperate in submitting a Joint Motion for Approval and/or 
any other reasonably necessary filing to support the approval of the Settlement 
Agreement and entry of the Final Agreed Judgment. Should the Court within a 
reasonable time fail to approve this Settlement Agreement pursuant to the terms set forth 
in the Final Agreed Judgment (atuwhcd hereto as Exhibit B), subject to paragraph C(2), 
below, any party to this Settlement Agreement will have the right to declare the 
Settlement Agreement void and unenforceable. 

2. Entry by the Court at: the nuel Agreed Judgment The consideration by 
the Parfie!! set forth in Part B (Consideration) is also subject to and contingent upon entry 
by the Court of the Final Agreed Judgment in the fottn attached as Exhibit B to this 
Settlement Agreement, subject to the terms of this paragraph C(2). For purposes of this 
Settlement A.greement, the Final Agreed Judgment means and includes findings of fact 
and concl\lSions of law (that may be filed separately pursuant to Tex. R. Civ. P. 299(a) 
accompanying the Final Agreed Judgment, which are likewise attached hereto as Exhibit 
C). Should the Court materially modify the Final Agreed Judgment, any party to this 
Settlement Agreemellt will have the right to declare the Settlement Agreement void and 
unenforceabJe as to that party. Material modifications would include (but would not be 
limited to) modificlltioDs altering the releases (or their scope); the termination 
procedures; the !lcope and enforceability of the Final Agreed Judgment; andJor if the 
Court to find that the Settlement Agreement is fair to and in the best interest of the 
Trust aDd its Unit Holders. The Parties further agree that they will cooperate in 
submitting my redrafted Agreed Final Judgment (including any finding of fact OT 
conclusion of law) containing ooo-lnatetlal modificatioo$ as may be requested 'by the 
Court. 

3. Appeal of the Final Agreed Judgment: Should any party, person or entity 
appeal the Court's entry of the Final Agreed 1udgment, the release of Settlement 
Proceeds held in escrow to the Trust, as described in (D)(2) below, will not occur until 
such time as the Final Agreed Judgment becomes final and non-appealable. Should the 
Final Agreed Judgment be reversed or modified, any party to this Settlement Agreement 
will have tbt: right to declart: the Settlement Agreement void and unenforceable. 

D. LiquidatioD aDd Funding Process 

1. of eartnership Assets and Pjoneer Settlement Interests: 

a. Timing Qf Sale: After the Settlement Agreement is approved and 
the Final Agreed Judgment entered, the Trustee will complete the liquidation and wind up 
process for the Trust and wiJl instruct Pioneer to do the same with respect to the 
Partnctship. As part of this liquidation process, the Pioneer Settlement Interests and the 
Partnership Assets will be offered for sale via Ii public auction. The sale will be 
conductc4 by Pioneer comistent with the terms contained herein as approved by the 
Court and the instructions of the Trustee. The sale shaU be conducted promptly 
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following the approval of the Settlement Agreement and entry of the Agreed Final 
Judgment. In conducting the sale, Pioneer may utilize the services of the on &. Oas 
Asset Clearinghouse or, as necessary, any other auction service selected by Pioneer, The 
effective date of the sale of the Pioneer Settlement Interests and the Interests 
wiD be 7:00 a.m. CT of the first day of the month in which the auction occurs subject to 
the procedures of1he auction service, 

b. Sale by Lot: The Partnership Assets and the Pioneer Settlement 
Interests will be offered in two lots ("Sales Lots" or "Lots") as follows: 

(i) the "West Delta Lot" comprised of the Partnership's west 
Delta 61 OVtlTiding royalty interest together with any other interests of the Partnership in 
West Delta Block 61. The interosts comprising the West Delta Lot are described in the 
West Delta Lot Assignment, which together with thc ancillary sales documentation is 
attached hereto as Exhibit A-I; 

(li) the "BrazOS A-39 Lot" comprised of (a) Pioneer's record 
title and opemting rights in and to the Brazos A-39 ICllllc, (b) the $1.6 million dedicated 
plugging lind abandonment escrow fuud eannarked for the Brazos A-39 lease, which will 
remain escrowed until abandonment of the lease is complete (the Abandonment 

IIlld Abandonment Escrow Agreement are attached hereto lIS Exhibits D and 
E, respectively), and (c) certain interests that burden Pioneer's record title and lor 
openlting rights incl uding Pioneer' 5 and the Partnership I s overriding royalty interest in 
the Midway and the Nimitz wells created under the Pioneer-Woodside 2003 farmout and 
the Pioneer-Hydro Gulf of Mexico 2006 farmout and the royAlty interest under the 
Overriding Royalty Conveyance as to the areas not covered by the Pioneer-Woodside 
farmout. The Brazos A-39 TAt interest will be sold subject to the operating rights i.e and 
to the south half of the Brazos A·39 lease assigned to Woodside in that Partial 
Assignment of Operating rights made effective January, 2003. The interests comprising 
the Bmzos A-39 Lot are described in the Brazos A-39 Lot Assignment, which together 
with the ancillary sales documentation is &.t1ached hereto as Exhibit A·2. 

c. Miillmum BidlRiibt of First Refusal Agreements: Plaintiffs have 
designated MOSH, LtC as a "Qualified Bidder" for the West Delta Lot and the Brazos 
A-39 Lot. The Qualifted BiddM will have the right (but n01 the obligation) within five (5) 
business days fQUowing the entry of the Agreed Final Judgment by the Court to enter into 
a separate Right of First Refusal Agreement pertaining to the public auction of the Sales 
Lots 118 set forth below and in the Right of First Refu.<;al Agreement attached hereto fI3 
Exhibit F. To constitute a "Qualified Bidder," so as to be able to enter into the Right of 
First Refusal Agreement within the time specified above, the person or entity identified 
by Plaintiffs must demonstrate to Pioneer that the person or entity meets the following 
requirements: (a) with respect to both Sales Lots, the Qualilled Bidder must place in 
cst.."tow pursuant to the terms of the Right of First Refusal Escrow Agreement (attached 
hereto 118 Exhibit 0) $375,000 ("Escrow Sums") for each Sales Lot (i.e., $750,000 in the 
aggregate) within five (5) business days following the date the trial court eDters an 
Agreed Final Judgment approving the tcons of the Final Settlemenl; and (b) with respect 
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to the Brazos A-39 Lot, demonstrate its qualification with the Minerals Management 
Service of the US Department of the lnterior C'MMS") to hold record title interest in and 
be Ii and bonded operator for offshore interests pursuant to the regulations IIDd 
nlquircmcnts of the MMS. Should the Qualified Bidder exercise its rigbt to enter ioto the 
Right of Firm Refusal Agreement, it will obligated to provide a minimum bid on 
each lot of $37S,OOO and in the event no higher bid is received, the Qualified Bidder will 
be obligated to purchase the Lot for the $375,000 sum escrowed or the Lots for the 
$750,000 sum escrowed. Should bid(s) be received that are hiiller than the $375,000 
sums escrowed by the Qualified Bidder, the Qualified Bidder will have the right (but not 
the obligation) to match the bids and purcbase the Lot(s) , 

d. COlIl.P1etjon of Sale: The Lot(s) will be sold to the highest 
bidder(s) subject to the exercise by the Qualified Bidder of its Right of First Refusal. 
Should the Qualified Bidder choose not to exercise its rught of First Refusal, then the 
Lot(s) will be sold to the highest bidder(s). In the event the Qualified Bidder exercises its 
Right of Fin)t Refusal, but then fails to close for any reason, Pioneer will offer the totes) 
to the highest remaining bidder(s) and close the sale(s) should such bidder(s) agree to 
purchase the Lots at the price offered during the bidding process, and shall continue such 
offers to bidders in order to close a sale or sales for the highest available cash price. If 
such are unwilling to purchase the Lot(s) a.t the prices they bid during the auction, 
or if this liquidation process does not result, for any reason, in a sale of both of the Lots, 
Pioneer is entitled (at its sole option and its sole discretion) to dispose of the Pioneer 
Seulement Interests in any manner it sees fit In such event, Pioneer will have the 
absolute right, in its sale discretion, to cancel, extinguish, or otherwisc: dispose of all or 
part of S'UCh illterest(s). For example, lUld not by way of limiting Pioneer's options. 
Pioneer nlay Withdraw from its participation in and ownel'sh.ip in Brazos Block A-39 
pursuant to the tenns of the Offshore Operating Agreement governing Brazos Block A-
39. It is further agreed and understood that if any of the Partnership's asseUi remain after 
the Bales for which no buyer caD be found, Pioneer will have the absolute right, in 
iUi sole ·cliscretion, to cancel, extinguish, or otherwise dispose of aU or part of such 
interest(s}. Up until the time of any sale or other disposition of the Partnership's assets, 
Pioneer, as managing general partner of the Partnership, shall continue to operate the 
Partnership's assets and distribute in the normal course any net proceeds to the Trustee 
for the benefit of the Trust. 

2. Pa,yment of Sales Proceeds and Settlement Proceeds; Pioneer will tender 
the proceeds obtained from the sale of botb Lots ("Sales Proceeds") to the Trustee 
promptly upon receipt by Pioneer. Upon payment of the Sales Proceeds to the Trustee, 
the Partnership will be deemed terminated, liquidated, and wound up ID all respects. 
Within (7) business daYIl after the sales auction is held, Defendants will tende\' the 
Setttemerrt Proceeds to JPMorgan to be held in escrow at JPMorgan in interest bearing 
accounts . Once the Final Agreed Judgment becomes final and non-appealable, but not 
before, the Settlement Proceeds will be released to the Unit Holders by the Tnlstee for 
distribution in accordance with the terms Stlt forth below ill paragraph D(4). The 
combined sum of the Settlement Proceeds and Sales Proceeds, after they have been 
released to the Trustee for distribution, is referred to as the "(}ross Resolution 
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Should the Final Agreed Judgment be reversed, the Settlement Proceeds (together with 
acGrued interest) will be remitted by JPMorgan to Defendants, 

3. Plaintiffs' Counsel's Attorney's Fees: Plaintiffs' counsel will seek 
recQvcry of attamey' s fees of six million two hundred fifty thousand dollars 
(S6,250tOOO,OO) and expenses of approximately two million five hundred thousand 
dollars ($2,500,000.00). The actual amount awarded will be subject to Court approval. 
Should the Court determine that a different amount should be awarded for attorney's fees 
and expenses to Plaintiffs' counsel, such a determination wilJ not constitute grounds for 
voiding this Settlement Agreement. The fees and expenses will be paid by the Trustee 
out of the Gross Resolution Proceeds after (but not before) the Settlement Proceeds are 
released to the Trust in accordance with paragraph D(4) below. If the Settlement 
Proceeds are not released to the Trust from the JPMorgan escrow account! referred to in 
D(2) above (for example if the Agreed Final Judgment is reversed em appeal), no 
attorney's fees or expenses will be paid to Plaintiffs' counsel under this Settlement 
Agreement. 

4. Liquigatioc of Trust and PMtnmhip: The Trustee will pay PJaintiffil' 
COUrLgel's attorney's fees and expenses awarded by the Court pW'suant lo the terms of the 
Final Agreed Judgment out of the Gross Resolution Proceeds per the paragraph above. In 
addition, the Trustee will deduct the reasonable costs incurred subsequent to April 27, 
2009 of effecting the sales of the Lots (including without limitation any commission or 
salts administrative charges) and other fees and expenses relating to the administration of 
the Trust for which the Trustee is entitled to payor to receive payment under the 
Indenture, notwithstanding anything to the contrary provided herein. The remaining sum, 
which will include any other ordinary course proceeds received by the irwt ("Net 
Resolution Proceeds") will be distributed by check to the Unit Holders, as of tho future 
Record Date lIS provided below and approved by the Cow·t in the Agreed Fioat Judgment. 
This distribution, which shall take place promptly after. but in no event later than the 30th 

day following, the Record Date, is referred to as the "Final Distribution," Plaintiffs will 
share in the Final Distribution based solely upon their pro rata beneficial interest in the 
Trust as of the Record Date. The Record Date shall be twenty (20) days after the last of 
the following events to occur: (1) the payment of the Proceeds to the Trustee, or (2) 
the day this Final Agreed. Judgment becomes final and non-appealilble, or (3) if appealed. 
and the appeal does not result in a reversal or modification, the day on which no further 
appeal or petition for review to a higher court can be taken. Once the Final Distribution 
has been made by the Trustee, the Trust will be deemed terminated, liquidated, and 
wound up in all respects, Should any Unit Holder's share of the Final Distribution be 
retained (for cxample, as 8 rerult of the failure of Unit Holders to accept and/or cash their 
distribution checks), the retained sutn!! will escheat as provided for lmder Texas Law, 

E. MilIceUaDeous Terms 

1. Impute Resolution: The Parties agree that if any dispute arises between 
the Parties under the Settlement Agreement prior to the date that the Trustee makes the 
Final Oistribution, Grant Cook will serve 88 the sole arbitrator. Il11d he will resolve any 
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!\loh disputCll in accordance with the arbitratioo procedures he bclievCls (in his sole 
dlecretion)to be appropriate. Mr. Cook's decision will be final and binding; however, 
Mr. Cook is not empowered to alter any of the exprcss terms of tbie Settlement 
Agreement. This provision, amollg others, will be iru:l1.lded in the Court's Agreed Final 
ludgment. Should any dispute between the Parties arise after the Final Distribution Is 
made by the Trustee, or should Mr. Cook be unable to act as an arbitrator for any dispute 
arising prior to the Finn! Distribution, sucb dl5pute(s) will be resolved by binding 
arbitration with a single arbitrator that must be 8Il attorney admitted to PL'8ctioe lll.w in 
rex&! under the administration of 1I1e American Arbitration As!Ociation PlU'SUlDt to its 
Commercial Arbitration Rules. 

2. Construction of Agreement; The Parties agree that the terms of this 
Settlement Agreetne.ot were negotiated -'1d reviewed by the Parties and their counsel and 
that all participated in the To that point, the terms ofthilr Settlement Agreement 
are not to be construed against IIJlY of the drafters. 

3. Reasonable Coopcratjon: The Parties wiU reasonably COOpel'ate with each 
other with respect to the prepal'atiOll of additional settJemCJlt doownentation (and related 
materials) necessary to cffccnu\te the completion of this settlement in accordance with the 
terms set forth in this Settlement Agreement. 

4. Final Am;uwu: This Settlement Agreement supersedes any prior 
discussions and/or agreements (whether oral, written or other) including, without 
limitation, the Term Sheet. No modifications or amendments will be enforced unless 
sucb modifications are in writing signed by the Party to be Ch81ged. 

5. No Reliance: The Parties disclaim any reliance upon any represClltatioJU 
(or omissions) by any other party, with the exception of Plaintiffs' representation thBl 
neither MOSH Holding, L.P. and Dasgcr·SJ)ine oor any of their owners. officers, or 
affiliates have any ownership, dlrect or indirect. or interest. direct or in MOSH, 
LLC. The Pa:rtl8S and their counsel have had the full and complete opportunity to litigate 
1lu, issues (andlor iSSUe::!) and have agreed to the terms set forth In this Settlement 
Agreement. The Parties further disclaim any right to assert any claim for fraudulent 
inducoment (or similar legal theory tUled to set releases) and agree that the rclea608 
provided hcreil'\ IU'C enforceable to the fullest extent permissible under nXaB law. 

6. Texas Law: The enforcement, appjJcation, and intezpretation of this 
Settlement Agreement ill subject to Texas Law ard to any conflicts of law 

Executed by --
prio.ipl... z1 s;--

Printed Bfiit: 
Date 5' I g I.z. 00 • 

On behalf of PionlXT Nat\.1ra.1. ResolU'ces Company and Pioneer Natural 
Resources Company USA, Inc., both individually, and as Managing General 
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Partner of Mesa OtUhore Royalty Partnership, md as Subject lind/or 
operator under the Overriding Royalty Conveyance 

Clf.ccutcd by 
Printed 
Date 

It; t'f.O#fi-
It,. 

On behalf of MOSH Holding, L. P. in its individual capacity. and fOT the 
limited purposes set fot1h on behalf of the Mesa Offshore TrWit IUld Its 
Unit Holders and the Mesa Offshore Royalty Partnership 

Executed by 
Printed 
Date 

On behalf of Dagger-Spine Hedgehog Corporation in its individual 
capacity, and for the IimitW purpo$CS set forth herein, on behalf of the Mesa 
Offshore Trust EU1d it! Unit Holders and the Mesa Offshore Royalty Partnel'Ship 

Executed by 
Printed 
Date 

00 behalf of IPMorgan Chase Bank, N.A" as Trustee of the Mesa 
Offshore Trust and its Unit Holders. as General Partner of the Mt:sa Offsbol'C 
Royalty and individually 

Executed by 
Printed 
Date 

On bQhalf of Woodside Eocrgy (USA) Inc, 
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PartDer of \be 'MeR otliboft IUIyIlty &lid. 111 lAMe mdfOt 
opmsot llIIder thI! OvcricUna R.o)'I1ty 

8xeeuted by 
Printed 
Date 

011 behalf of MOSH Holciin& L. P. in ita indivldual capadty, and for 
limited PuzpoeeI lOt fbrth On bdWf of the M_ Offshore Trult and its 
Unit Holden md. '!be Mea Om.hore Royalty Partncrahip 

On behalf or Oqpr-SpiDe Hoc!&ehoa CoIpor&UO%\ in ttl lDdividual 
Clpecity, I.II.d for \he limitd purpoHI Nt f011h _in, Dn bebalf or the MeN 
OifIhorc TI"UIt aatI ttl Unit Holders and the Meg Of6lbore Royalty Partnmhip 

by 
Prlntlld 
De 

On behalf of JPMorgan Bank. N.A., as Trustee of the MQa 
Trust and iii UDit Holder.s, all OenmaJ. Partner of the Mesa Offabom 

Royalty PlIl'tnorsbip, and individually 

BlCecutodby 
Prin1zld 
IRte 

Oft behalf of Wood.&ido Energy (USA) Inc:. 
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Partner of Lhe Mesa Onshore Royalty Parmcrship. llll(j Subj\:ct Lessee und/or 
under tlw Overriding Royulty Conveyance 

hy 
Printed 
Dllte 

-_. - .. __ ._----
-----_._--- -- -

On behalf of MOSlI Holdillg, L. P. in its individual capacity, and for the 
limited set runh herein, on bel1nlf of the tl'!es3 Offshore Trust nnd 
Unit Holders (ll\d the :vtesa Offshore Royalty 

by 
Printed 

._--- - ---------
-----------------

On bchtllf llr Dagger-Spine Hedgehog (:orpnrution in its individual 
t:apacity, und ti)r the limited plll'POSe.s set t'orth h..:rein, on bdlUlf of the Mesa 
Offshore Trust ond its Unil and the Royalty Partnership 

EXeC\Ll..:d by _ .. _ _ . _._. __ 
Plinted 
Date /?fa...; !..J: <7 I ( 

011 hehalr 11f JPMorgilll Chase Rank, NA. <IS TlllStee or tile Ml;sa 
Offshon.: TrusL and its Unit Holders. os General Parlner I)f tht: MC:)H Orrshot'u 

PRl'lner.>hip. (\11<1 inclividllully 

EXCCllt(.)d by 

Date 

On behalf of Woodside Energy (USA) [nco 
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Putner orU1e Me .. OtJibo..- Royalcy Plf1Dmhtp, &nd u Subject!.Asaee IUldior 
opensOT DDde? the Overriding lto)Ialty 

Priad 
Dab: 

On behalf ofMOSH J{OldLna, L. 1J. In itt individual CAlpaCity, IIld for the 
llmlted 5'UJPO'O' set forth bcRIn. on behalf of the MOIl Trust and III 
Unit 'Holden and tbe Mesa Offsho1'e Royalty PartDcnhip 

lixocu1od by 
PrlDtIld 
Date 

On behalf of OIlSCr-Spine Hedgdlo8 CorpOmioD in Itl iDdividul! 
aapacit)' • • Dd for 1he limited purpoRa IC1 forth hcrain, on behalf of W Mat. 
OftihoJe Trust and Its Unll Holden I11d the Mcea Oft4hore Royalty PartDcnhip 

00 behalf of Energy (USA) Inc. 
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