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May 6, 1992 

Ms. La Nelle Boehm 
Mineral Management Service 
Gulf of Mexico Division 
1201 Eimwood Parkway 
New Orleans, LA 70123 

Re: Snyder QU Corporation 

Dear Ms. Boehm: 

Pursuant to our conversation May 6, 1992, I have attached hereto: (1) a Collateral 
Mortgage and Security Agreement which should be filed in Lease Number OCSG - 2319, and 
(2) an Open End Mortgage, Deed of Trust, Security Agreement, Financing Statement and 
Assignment of Production which should be filed in Lease Number OCSG - 1831. 

I have enclosed a check in the amount of $50.00 to cover the filing costs. Please call 
me if you have any questions. 

Very truly 

A. Lamar Youngblood 
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Mortgage Aaount: $150,000,000.00 Maturity Date: December 31, 1995 

OPEN SND 
MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT, 

FINANCING STATEMENT AND ASSIGNMENT OF PRODUCTION 

FROM 
SNYDER O I L CORPORATION, Mortgagor 

TO 

Rex C . Walker , T r u s t e e 

AND 
WELLS FARGO BANK, N.A. 

agent f o r t h e Banks 

Dated ae of Deceaber 13, 1S91 

T H I S INSTRUMENT I S A MORTGAGE OF BOTH REAL AND PERSONAL PROPERTY 
AND I S , AMONG OTHER THINGS, A MORTGAGE OF CHATTELS, A SECURITY 
AGREEMENT AND A FINANCING STATEMENT. 

T H I S INSTRUMENT CONTAINS AFTER ACQUIRED PROPERTY PROVISIONS. 

MORTGAGOR BORROWER OWNS A RECORD INTEREST IN THE MORTGAGED 
PROPERTY. 

THE OIL AND GAS INTERESTS OR ACCOUNTS INCLUDED IN THE MORTGAGED 
PROPERTY WILL BE FINANCED AT THE WELLHEADS LOCATED ON THE LANDS 
DESCRIBED IN E X H I B I T A HERETO, AND T H I S FINANCING STATEMENT I S TO 
BS I xLED FOR RECORD, AMONG OTHER PLACES, IN THE REAL ESTATE 
RECORDS. 

A POWER Of SALE HAS BEEN GRANTED IM T H I S MORTGAGE, A, POWER QF SALE 
HAY ALLOW THE MORTGAGEE TO TAKE THE MORTGAGED PROPERTY AND S E L L I T 
WITHOUT GOING TO COURT IN A FORECLOSURE ACTION UPON DEFAULT BY THE 
MORTGAGOR UNDER T H I S MORTGAGE. 

THIS INSTRUMENT WAS PREPARED BY, AND RECORDED COUNTERPARTS SHOULD 
BE RETURNED TO: 

JACKSON t WALKER 
901 Main S t r e e t 

S u i t e 6000 
D a l l a s , Texaa 75202 

A t t e n t i o n : Mr. W i l l i a m D. Young 



MORTGAGE DEED OF TRUST, 
SECURITY AGREEMENT, FINANCING STATEMENT 

AND ASSIGNMENT OF PRODUCTION 

THIS MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT, FINANCING 
STATEMENT AND ASSIGNMENT OF PRODUCTION ( t h i s "Mortgage-) i s fron 
SNYDER OIL CORPORATION, a Delaware corporation, as Mortgagor 
("Mortgagor") . to Rax C. . \ lxev of De- las , Dallas County, Taxaa, aa 
Trustee ("Trustee"1. for th. benefit of WELLS FARGO BANK, N.A., a 
nat ional banking associat ion. >s Agent for the Banks (as defined in 
t h a t certain Third Restated Credit Agreeaent dated November 8, 
1991, by and among Mortgagor, Wells Fargo Bank, N.A., as Agent and 
the Banks naaed t h e r e i n ) . In i t s capacity as Agent for the Banks, 
Wel l s Fargo Bank, N.A. i a hereinafter re ferred to as "Mortgagee". 
The addresses of Mortgagor and Mortgagee are set for th in Saction 
7.14 haraof. 

I 1 C 1 1 A L ftl 

ARTICLE I 

DEFINITIONS 

1.1 Certain DaHntd Teres. For a l l purposes of t h i s Mortgage, 
unless tha context otherwise requires : 

"Accounts and Contract Rights" s h a l l mean a l l accounts 
(including accounts in the fore of j o i n t interaat b i l l i n g s under 
applicable operating agreements), contract r ights and general 
intangibles of Mortgagor nov or hereaf ter ex i s t ing , or nereafter 
acquired by, or on behalf of. Mortgagor, or Mortgagor's successors 
i n interest , r e l a t i n g to or a r i s i n g from the ownership, operation 
and davalopaent of the Mortgaged Property and to the production, 
processing, t r e a t i n g , aale, purchase, exchange or transportation of 
Hydrocarbons produced or to be produced froa or a t tr ibutable to the 
Mortgaged Property or any units or pooled in teres t un i t s in which 
a l l or a portion of the Mortgaged Property forms a p a r t , together 
v i t h a l l accounts and proceeds accruing to the Mortgagor 
at tr ibutable to the aale of Hydrocarbons produced froa the 
Mortgaged Property or any units or pooled intereat un i t s in which 
a l l or a portion of the Mortgaged Property forms a p a r t . 

"Coda" a h a l l mean the Uniform Commercial Code i n e f f e c t in 
each of the j u r i s d i c t i o n s where the Mortgaged Property or a portion 
thereof i s s i tua ted . 

"Credit Aoreeaent" ahal l Bean the $150,000,000.00 Third 
Restated Credit Agreeaent, dated November 8, 1991, between 
Mortgagor, Wells Fargo Bank, N.A. , as Agent and the Banks named 
there in , as amended or restated froa t i a e to t i a e . 

"Effe ive Date" ahal l mean 7:00 a . a . on Deceaber 13, 1991. 

"Exhibit A" s h a l l mean, unless s p e c i f i c a l l y indicated 
otherwise, Exhib i t A attached hereto and incorporated herein by 
reference for a i l purposes. 

"Hydrocarbons" s h a l l aean o i l , gae, casinghead gas, drip 
gaaoline, natural gasoline and condensate and a l l other l iqu id or 
gaaeous hydrocarbons and any other substances associated with the 
production of saae, including, without l imi ta t ion , sulphur. 

"Landa" s h a l l aean the lands described in Exhib i t A and s h a l l 
include any lands, the daacription of which i a contained in 
E x h i b i t A or incorporated in Exhib i t A by reference to another 
instrument or document, including, without l i a i t a t i o n , a l l landa 
described in the O i l and Gaa Leases , and s h a l l aleo include any 



l ands nov or haraaf tar unit ized, pooled, spaced or otherwise 
combined, whether by statute, order, agreeaent, declaration, or 
otherwise , v i th lands tha description of vhich i s contained in 
E x h i b i t A or ia incorporated in Exhib i t A by reference. 

"Loan Papers" s h a l l aean th i s Mortgage, the Credit Agreeaent, 
and a l l othsr c e r t i f i c a t e s , documents or instruments del ivered in 
connection v i th the Credi t Agreeaent, aa the foregoing aay be 
amended froa time to time. 

"Mortgaged Property" sha l l have the meaning stated in 
A r t i c l e I I of t h i a Mortgage. 

"Net Revenue Intereat" ahal l mean Mortgagor'a ahare of a l l 
Hydrocarbons produced froa the Landa, a f ter deducting the 
appropriate proportionate part of a l l l essors ' r o y a l t i e s , 
overr id ing r o y a l t i e s , production payments and other payments out of 
or measured by production vhich burden Mortgagor'a share of a l l 
such production, subject to non-consent provisions contained in 
j o i n t operating agreementa. 

"Notes" s h a l l mean c o l l e c t i v e l y , (a) the Promissory Note dated 
December 13, 1991 in the o r i g i n a l pr inc ipa l aaount of 
$52,500,000.00 executed by Mortgagor and payable to NCNB Texaa 
Nat iona l Dink, (b) the Promissory Note dated December 13, 7.991 in 
the original p r i n c i p a l amount of $60,000,000.00 executed by 
Mortgagor and payable to Wells Fargo Dank, N.A., and (c) the 
Promissory Note dated December 13, 1991 in the or ig ina l pr inc ipa l 
amount of $37,500,000.00 executed by Mortgagor and payable to Dank 
One, Texas, N.A. 

"Obligations" s h a l l aean a l l present and future indebtedness, 
obl igat ions and l i a b i l i t i e s , and a l l renevals and extensions 
thereof , or any part thereof, of Mortgagor or any of i t s 
Subs id iar ie s to any Bank ar i s ing pursuant to the Loan Papers, and 
a l l interest accrued thereon and cos t s , expenses, and attorneys' 
f eee incurred in the enforcement or c o l l e c t i o n thereof, regardlees 
o f vhether such indebtedness, obl igations and l i a b i l i t i e s are 
d i r e c t , indirect , f i x e d , contingent, l iquidated, unliquidated, 
j o i n t , several or j o i n t and several . 

"Oil and Gaa Leases" s h a l l aean, o i l , gas and a i n e r a l leases , 
o i l and gas leases , o i l leases, gas leases , other a i n e r a l leases , 
subleases , top l eases , any r ights resu l t ing in an ownership 
i n t e r e s t in Hydrocarbons and a l l operating r ights r e l a t i n g to any 
o f the foregoing (vhether operated by v ir tue of auch leases , or 
assignments or appl icable operating agreementa), and a l l ther 
i n t e r e s t s pertaining to any of the foregoing, including, without 
l i m i t a t i o n , a l l royal ty and overriding royalty in teres t s , 
production payments and net p r o f i t intereats , a i n e r a l fee 
i n t e r e s t s , and a l l reversionary, remainder, carr i ed and contingent 
i n t e r e a t s re la t ing to any of the foregoing and a l l other r ights 
t h e r e i n vhich are described and/or to vhich reference aay be mada 
on Exhibit A and/or vhich cover or r e l a t e to any of the Lands. 

"Operating Equipment" s h a l l aean a l l peraonal property and 
f i x t u r e s pertaining, af f ixed or inc identa l or s i tuated upon, or 
used or useful in connection v i t h , a l l or any part of the Mortgaged 
Property, including, without l imi ta t ion , a l l surface or subsurface 
machinery, eguipment, f a c i l i t i e s or other property of whatsoever 
k i n d or nature (excluding d r i l l i n g r i g s , t rucks , automotive 
equipment or other property taken to the premises to d r i l l a v a i l 
or for other a i a i l a r temporary uses) nov or hereafter located on 
any of the Lands vhich ara useful for the production, treatment, 
storage or transportat ion of o i l or gas, including, but not by vay 
o f l imitat ion, a l l o i l v e i l s , gaa v e i l s , vatar v e i l s , in jec t ion 
w e l l s , casing, tubing, rods, pumping uni ts and engines, Christmas 
t r e e s , derr icks , separators, gun b a r r e l s , f lov l i n e s , tanks, gas 
systems (for gathering, treating and compression), vater aystems 



(for treating, disposal and injection), power plants, poles, lines, 
transformers, starters and controllers, machine shops, tools, 
storage yards and equipment stored therein, buildings and camps, 
telegraph, telephone and other communication systems, roads, 
loading racks and shipping f a c i l i t i e s . 

"Psrmitted EjSIIafraallfiBa'1 «*«ns with respect to the Mortgaged 
Property: 

(a) Liens securing the Notes in favor of the Banks; 

(b) Minor defects in t i t l e which do not secure the 
payaent of money and otherwise have no material adverse effect on 
the value or operation of the Mortgaged Property, and, for the 
purposes of this Mortgage, a minor defect in t i t l e ahall include 
( i ) those instances where record t i t l e to an Oil and Gas Lease i s 
in a predecessor in t i t l e to Mortgagor, but where Mortgagor, by 
reason of a farmout or other instrument i s presently entitled to 
receive an assignment of i t s interest or other evidence of t i t l e 
and the appropriate Person i s proceeding diligently to obtain such 
assignment, and ( i i ) easements, rights-of-way, servitudes, permits, 
surface leases and other similar rights in respect of surface 
operations, and easements for pipelines, streets, alleys, highways, 
telephone lines, power lines, railways and other easements and 
rights-of-way, on, over or in respect of any part of the Mortgaged 
Property that are customarily granted in the o i l and gas industry; 
so long as, with respect to any of such minor defects in t i t l e , the 
same aro minor defects which are customary and usual in the o i l and 
gas industry and which are customarily accepted by a reasonably 
prudent operator dealing with i t s properties; 

(c) Inchoate statutory or operators' liens securing 
obligations for labor, services, materials and supplies furnished 
to tha Mortgaged Property, which are not delinquent (except to the 
extent permitted by Section 8.16 of the Credit Agreement) and which 
in any event cover a billing period not exceeding sixty (60) days; 

(d) Mechanic's, materialmen's, warehouseman's, 
journeyman's and carrier's liens and other aiailar liens arising by 
operation of law or statute in the ordinary course of business 
which are not delinquent (except to the extent permitted by section 
8.16 of the Credit Agreeaent) and which in any event cover a 
billing period not exceeding sixty (60) days; 

(a) Production sales contracts (so long as the aaount of 
any production paid for but not delivered ia specifically disclosed 
in writing to the Mortgagee) and joint operating agreements; 

(f) Liens for Taxes or assessments not yet due or not 
yet delinquent, or, i f delinquent, that are being contested in good 
faith in the normal course of business by appropriate action, as 
permitted by Section 8.16 of the Credit Agreement; 

(g) A l l rights to consent by, required noticei to, 
filings with, or other actions by, governmental entities in 
connection with the sale or conveyance of Oil and Gas Leases or 
interests therein i f Mortgagor i s entitled to such consent, to the 
extent the same are customarily obtained subsequent to such sale or 
conveyance and the appropriate Person i s proceeding diligently to 
obtain such consent, notice or f i l i n g ; 

(h) The terms and provisions of any of the Oil and Gas 
Leases; 

(i) Lease burdens payable to third parties which ara 
deducted in the calculation of discounted present value of the 
Related Assets set forth in the Related Asset Report including, 
without limitation, any royalty, overriding royalty, net profits 
interest, production payment, carried interest or reversionary 
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working interest and which have been disclosed to Mortgagee in 
writing; provided, however, that Mortgagor shall not be required to 
disclose such lease burdens unless the saae are not customarily and 
usually found in the o i l and gas industry or unless the saae are 
lease burdens which obligate Mortgagor in a fashion not customarily 
and usually found in the o i i and gas industry; 

(j) A l l applicable laws, rules and orders of 
governmental authorities having jurisdiction of the affairs of 
Mortgagor; and 

(k) Liens securing Debt incurred to finance the 
acquisition of the Mortgaged Property (to the extent pennitted by 
Section B.S of the Credit Agreeaent). 

"Saction" and "Article" shall aean and refer to a section or 
article of this Mortgage, unless specifically indicated otherwise. 

"Subject Interests" shall have the meaning stated in 
Article I I of this Mortgage. 

"Trustee" shall aean the trustee identified in the f i r s t 
paragraph of this Mortgage and any other person who aay, froa tiae 
to time, be serving as duly appointed substitute trustee hereunder. 
Alternatively, and only with respect to any jurisdictions which 
require Mortgagor to convey that portion of the Mortgaged Property 
situated in such jurisdictions directly to Mortgagee, "Trustee" 
shall mean tne Mortgagee and i t s successors, legal representatives 
and assigns. 

"Wall Data" shall aean a l l logs, dr i l l i n g reports, division 
orders, transfer orders, operating agreements, contracts and other 
agreements, abstracts, t i t l e opinions, f i l e s , records, memoranda 
and other information in the possession or control of Mortgagor or 
to which Mortgagor has access that i s not in breach of any 
confidentiality provisions relating to the Lands and/or any wells 
located thereon. 

1.2 other Terms. Unless otherwise defined herein, a l l teres 
with their i n i t i a l letter capitalised shall have the meaning given 
such term in the Credit Agreement. 

ARTICLE I I 

fiBAMTJMG, CLAUSE MORTGAGED PROPERTY 

Mortgagor, for and in consideration of the premises and of the 
Banks' agreement to make Loans under the Credit Agreement, has 
GRANTED, BARGAINED, SOLD, WARRANTED, MORTGAGED, ASSIGNED, 
TRANSFERRED and CONVEYED, and by these presents does GRANT, 
BARGAIN, SELL, WARRANT, MORTGAGE, ASSIGN, TRANSFER and CONVEY with 
warranties and covenants of t i t l e only to the extent provided 
herein: 

(i) unto Trustee and to Trustee's substitutes and 
successors in this trust; or 

( i i ) alternatively, and only with respect to 
jurisdictions which require Mortgagor to convey directly to 
Mortgagee that portion of the Mortgaged Property (hereinafter 
defined) situated in such jurisdictions, unto Mortgagee and 
Mortgagee's successors, legal representatives and assigns; 

with power of sale ( i f permitted by applicable law), for the 
benefit of Mortgagee, a l l of Mortgagor's right, t i t l e and interest, 
whether now owned or hereafter acquired, in a l l of the hereinafter 
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described properties, rights and interests; and, .insofar as such 
properties, rights and interests consist of equipment, general 
intangibles, accounts, contract rights*, inventory, goods, chattel 
paper, instruments, documents, money, fixtures, proceeds and 
products of collateral or any other personal property of a kind or 
character defined in or subject to the applicable provisions of the 
Code, Mortgagor hereby grants to Mortgagee a security interest 
therein, whether now owned or hereafter acquired, namely: 

(a) a l l of those certain Oil and Gas Leases, Lands, 
intereets and other properties ( a l l such Oil and Gas Leases, 
Lands., interests and other properties being herein called the 
"Subject Interests", as hereinafter further defined) which are 
described in Exhibit A and/or to which reference may be made 
in tthifcli h and/or which cover any of the Lands described in 
Exhibit n and/or which are covered by any of the leases 
described on Exhibit A. which Exhibit A i s made a part of this 
Mortgage for a l l purposes, and i s incorporated herein by 
reference as fu 1 iy as i f copied at length in the body of this 
Mortgage at this point; 

(b) a l l rights, t i t l e s , interests and estates nov owned 
or hereafter acquired by Mortgagor in and to (i) any and a l l 
properties now or hereafter pooled or unitized with any of the 
Subject Interests, and ( i i ) a l l presently existing or future 
operating agreements and unitization, communication and 
pooling agreements and the units operated thereby which 
include a l l or any part of the Subject Intereats, including, 
without limitation, a l l units formed under or pursuant to any 
applicable laws (the rights, t i t l e s , interests and estates 
described in this paragraph (b) also being included within the 
term "Sub^^t Interests" as used herein); 

(c) a l l presently existing and future agreements entered 
into betveen Mortgagor and any third party that provide for 
acquisition by Mortgagor of any interest in any of the 
properties or interests specifically described in Exhibit A or 
vhich relate tn any of the properties and interests 
specifically described in Exhibit A? 

(d) the Hydrocarbons (including inventory) which are 
in, under, upon, produced or to be produced by or attributable 
to the Lands; 

(e) the Accounts and Contract Rights; 

(f) the Operating Equipment; 

(g) the Well Data; 

(h) the rights and security interests of Mortgagor held 
by Mortgagor to secure the obligation of the f i r s t purchaser 
to pay the purchase price of the Hydrocarbons, including, 
without limitation, those accruing to Mortgagor pursuant to 
Section 9.319 of the Code, as enacted in Texas as the Business 
and Commerce Code; 

(i ) a l l surface leases, rights-of-way, franchises, 
easements, servitudes, licenses, privileges, tenements, 
hereditaments and appurtenances now existing or in the future 
obtained in connection with any of the aforesaid, and a l l 
other things of value and incident thereto which Mortgagor 
may, at any time, have or be entitled; and 

( j ) a l l and any different and additional rights of any 
nature, of value or convenience in the enjoyment, development, 
operation or production, in any wise, of any property or 
interest included in any of the foregoing clauses, and in a l l 
revenues, income, rents, issues, profits and other benefits 
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arising therefrom or from any contract nov in existence or 
haraafter entered into pertaining thereto, and in alX rights 
and claims accrued or to accrue for the removal by anyone of 
Hydrocarbons from, or other act causing damage to, any of such 
properties or interests; 

a l l tha aforesaid properties, rights and interests, together vith 
any and a l l substitutions, replacements, corrections or amendments 
thereto, or renewals, extensions or ratifications thereof, or of 
any instrument relating thereto, and together vith any additions 
thereto vhich may be subjected to the lien of this Mortgage by 
means of supplements hereto, being hereinafter called the 
"Mortgaged Property**. 

Subject, however, to (i) Permitted Encumbrances; and ( i i ) the 
condition that neither Trustee nor Mortgagee shall be liable in any 
respect for the performance of any covenant or obligation of 
Mortgagor with respect to the Mortgaged Property. 

TO HAVE AND TO HOLD the Mortgaged Property unto (i) Trustee, 
and his successors and substitutes in this trust, forever, subject 
to Section 7.3 hereof, for the benefit of Mortgagee, or 
( i i ) alternatively, and only with respect to any jurisdictions 
which require Mortgagor to convey directly to the Mortgagee that 
portion of the Mortgaged Property situated in such jurisdictions, 
unto the Mortgagee and i t s successors, legal representatives and 
assigns, forever, subject to Section 7.3 hereof; to secure, in each 
such instance, the payment of the Obligations and to secure the 
performance of the obligations of Mortgagor contained herein. 

ARTICLE I I I 

INDEBTEDNESS SECURED 

This Mortgage i s given to secure the principal amount of 
$150,000,000.00 and a l l of the Obligations under and as described 
in the Credit Agreement, including, vithout limitation, 

(a) Interest on a l i principal outstanding under the 
Credit Agraement at one or more of the foi loving rates in 
accordance vith the Credit Agreement (i) a rate of interest 
equal to Mortgagee's prime rate of interest, ( i i ) a rate of 
interest approximately equal to the rate at vhich deposits in 
dollars are offered to Mortgagee on the London interbank 
market plus one and one fourth percent (1-1/4%), or ( i i i ) a 
rata of interest approximately equal to the rate at vhich 
certificatee of deposit are offered to Mortgagee in the 
secondary certificate of deposit market plus one and three 
eighths percent (1-3/8%); i t being acknowledged and agreed 
that (i) the rate(s) of interest applicable to the secured 
indebtedness shall fluctuate froa time to time, ( i i ) the exact 
rate (s) in effect at any given time are determined in 
accordance vith the Credit Agreement, ( i i i ) that the foregoing 
rates are those in effect prior -o default, and (iv) a higher 
rate shall be applicable to the secured indebtedness after 
default, a l l as aore particularly set for in the Credit 
Agreeaent. 

(b) *"he Obligations evidenced by the Notes and any 
renevals or replaceaents thereof; 

(c) Any suns advanced as expenses or costs incurred by, 
or on behalf of, Mortgagee or any of the Banks (or any 
receiver appointed hereunder) vhich are made or incurred 
pursuant to, or permitted by, the terms of this Mortgage or 
any other Loan Papers, plus interest thereon at the Maximum 
Lawful Rate from the date of advance or expenditure until 
reimbursed; and 



(d) A l l other and additional debts, obligations and 
liabilities of every kind and character of Mortgagor now 
existing or hereafter arising in connection with any of the 
Loan Papers. 

ARTICLE IV 

COVENANTS, REPRESENTATIONS, 
WARRANTEES AND AGREEMENTS OF MORTGAGOR 

Mortgagor hereby covenants, represents, warrants and agrees 
that: 

4.1 Pavmmnt gl Indebtedness. Mortgagor w i l l duly and 
punctually pay or cause to be paid when due a l l of the Obligations. 

4.2 Warranties. (a) The Oil and Gas Leases are valid, 
subsisting leases, superior and paramount to \11 other o i l and gas 
leases respecting the properties to which they pertain; 
(b) Mortgagor, to the extent of the intereats specified in Exhibit 
A, has good and indefeasible t i t l e subject to Permitted 
Encumbrances to each property right or interest constituting the 
Mortgaged Property and has a good and legal right to sake the grant 
and conveyance aade in this Mortgage; (c) Mortgagor's present Net 
Revenue Interest in the Mortgaged Property i s not less than that 
specified in Exhibit A; (d) the Mortgaged Property i s free from a l l 
Liens other than Permitted Encumbrances. Mortgagor w i l l warrant 
and forever defend the Mortgaged Property unto Trustee and 
Trustee's successors or substitutes hereunder, for the benefit of 
Mortgagee against every person whomsoever lawfully claiming the 
same or any part thereof, and Mortgagor w i l l maintain and preserve 
the Lien hereoy created so long as any of the Obligations remains 
unpaid. 

4.3 Further Assurances. To the extent required by the Credit 
Agreeaent, Mortgagor wi l l execute and deliver such other and 
further instruments and wi l l do such other and further acts as in 
the sole opinion of Trustee or Mortgagee may be necessary or 
desirable to carry out aore effectively the purposes of this 
Mortgage, including, without limiting the generality of the 
foregoing, (a) proapt correction of ar.y defect which aay hereafter 
be discovered in the t i t l e to the Mortgaged Property or in the 
execution and acknowledgment of this Mortgage, any Notes, or any 
other document used in connection herewith or at any time delivered 
to Mortgagee in connection with any Obligations, and (b) prompt 
execution and delivery of a l l division or transfer orders that in 
the sole opinion of Trustee or Mortgagee are needed to transfer 
effectively the assigned proceeds of production from the Mortgaged 
Property to Mortgagee. 

4.4 Taxes. To the extent required by the Credit Agreement, 
Mortgagor w i l l promptly pay a l l Taxes legally imposed upon this 
Mortgage or upon the Mortgaged Property or upon the interest of 
Trustee or Mortgagee therein, or upon the income, profits, proceeds 
and other revenues thereof. 

4.5 Operation of the Mortgaged Property. So long as the 
Obligations or any part thereof remains unpaid: 

(a) The Mortgagor shall maintain, develop and operate 
the Subject Interests in a good and workmanlike manner and 
will observe and comply with a l l of the terms and provisions, 
express or implied, of a l l Oil and Gas Leases relating to the 
Subject Interests so long as such Oil and Gas Leases are 
capable of producing Hydrocarbons in paying quantities, to the 
extent that the failure to so observe and comply could have a 
material adverse effect on the consolidated financial 
condition or operations of the Mortgagor; 

- 8 -



(b) The Mortg. dor s h r l l comply in a l l eaterial respects 
vith a l l material contracts and agreements applicable to or 
relating to tha Mortgaged Property or the production and sale 
of Hydrocarbons therefrom; 

(c) The Mortgagor s h a l l , at a l l times, maintain, 
preserve and keep a l l Operating Equipment used vith respect to 
the Mortgaged Property in proper repair, vorking order and 
condition, and make a l l necessary or appropriate repairs, 
renevals, replacements, additions and improvements thereto so 
that the efficiency of such Operating Equipment shal l at a l l 
times be properly preserved and maintained, provided that no 
item of Operating Equipment need be so repaired, reneved, 
replaced, added to or improved, i f the Mortgagor shal l in good 
faith determine that such action i s not necessary or desirable 
tor the continued eff ic ient and profitable operating of tbe 
business of the Mortgagor; 

(d) With respect to any portion or' the Mortgaged 
Property of the Mortgagor vhich i s operated by operators other 
than the Mortgagor, the Mortgagor shal l not be obligated 
i tself to perform any undertakings contemplated by the 
covenants and agreements contained in this Section 4.5 vhich 
are performable only by such operators and are beyond the 
control of the Mortgagor, but shal l be obligated to seek to 
enforce such operators' contractual obligations to maintain, 
develop and operate the Mortgaged Property subject to such 
operating agreements; 

(e) The Mortgagor sha l l not enter into any operating or 
manageaent agreement vith any third party other than a 
Subsidiary of Mortgagor or otherwise transfer management of 
the gas processing and transportation f a c i l i t i e s owned by 
Mortgagor and located in Weld, Adams, and Morgan Counties, 
Colorado to any third party other than a Subsidiary of 
Mortgagor unless legally required to do so or such third party 
is approved by Reguired Banks, such approval to not be 
unreasonably withheld. 

(f) The Mortgagor sha l l cause the Mortgaged Property to 
be kept free and clear of a l l Liens other than Permitted 
Encumbrances; 

(g) The Mortgagor sha l l maintain or cause to be 
maintained insurance vith such insurers, in such amounts and 
covering such risks as sha l l be required by the Credit 
Agreeaent; and 

(h) The Mortgagor sha l l not s e l l , convey, trade or 
exchange any portion of the Mortgaged Property or any of 
Mortgagor's rights, t i t l e s or interests therein or thereto, 
except as specifically permitted in the Credit Agreement. 

4.6 Recording. To the extent and at the times required by 
the Credit Agreement, the Mortgagor v i l l promptly and at 
M' rtgagor's sole cost and expense, record, register, deposit and 
f i l e this Mortgage and every other instrument in addition or 
supplemental hereto in such off ices and places and at such times 
and as often ae may be necessary to preserve, protect and renev the 
lien and security interest hereof as a f i r s t l ien and security 
interest on rea l or personal property, as the case may be, and the 
rights and remedies of Trustee and of Mortgagee, and otherwise v i l l 
do and perform a l l matters or things necessary or expedient to be 
done or observed by reason of any lav or regulation of any state or 
of the United States or of any other competent authority, for the 
purpose of effectively operating, maintaining and preserving the 
lien and security interest hereof on the Mortgaged Property. 



4.7 Records. Statements and Reports. Mortgagor v i l l keep 
proper books of record and account i n vhich complete correct 
entries v i l l be made of Mortgagor' s transactions i n accordance; v i t h 
sound accounting principles consistently applied and w i l l , t o the 
extent reguired by the Credit Agreement, furnish or cause to be 
furnished t o MOT gagee (a) a l l reports required under the Loan 
Papers, and (b) <*uch ot>er information concerning the business and 
a f f a i r s and f i n a n c i a l condition of Mortgagor as Mortgagee may from 
time to time reasonably request. 

4.8 Ho Government Approvals. Mortgagor warr arts that no 
approval or consent of any Person, v i t h the exception of the Banks, 
i s necessary t o authorize the execution and delivery of t h i s 
instrument, or any of the other Loan Papers or the Notes, or to 
authorize the observance or performance by Mortgagor of the 
covenants herein or therein contained. 

4.9 Right of Entry. To the extent required by the Credit 
Agreement, Mortgagor v i l l permit Trustee or Mortgagee, or the 
agents or designated representatives of either of them, to enter 
upon the Mortgaged Property, and a l l parts thereof, for the 
purposes of investigating and inspecting the condition and 
operation thereof. 

ARTICLE V 

ADDITIONS TP MORTGAGED PROPERTY 

3.1 Additions to Mortgaged Property. I t i s understood and 
agreed that, pursuant to the terms of the Credit Agreement, the 
Mortgagor nay periodically subject additional properties t o the 
Xien and security interest of t h i s Mortgage. I n the event that 
additional properties are to be subjected to the l i e n and security 
interest hereof, the parties hereto agree to execute a supplemental 
mortgage, satisfactory i n form and substance t o the Mortgagee, 
together v i t h any security agreement, financing statement or other 
security instrument required by the Mortgagee, a l l i n form and 
substance satisfactory to the Mortgagee and i n a s u f f i c i e n t number 
of executed (and, whore necessary or appropriate, acknowledged) 
counterparts f o r recording purposes. upon execution of such 
supplemental mortgage, a l l additional properties thereby subjected 
t o the l i e n and security i n t e r e s t of t h i s Mortgage sh a l l become 
part of the Mortgaged Property f o r a l l purposes. 

ARTICLE VI 

ENFORCEMENT OF THE SECURITY 

6.1 General Remedies. Upon the occurrence and during the 
continuance of an Event of Default , Mortgagee may, subject to and 
i n accordance v i t h any appl icable provisions of the Credit 
Agreeaent and to any mandatory requirements or l imi tat ions of 
applicable l av then in force: 

(a) Exercise a l l of the r ights , remedies, powers and 
pr iv i l eges of Mortgagor v i t h respect to the Mortgaged Property 
or any p a r t thereof, give or vithhold a l l consents required 
therein v h i c h v i th respect to the Mortgaged Property or any 
part thereof Mortgagor vould otherwise be e n t i t l e d to give or 
vithhold, and perform or attempt to perform any covenants i n 
th i s Mortgage which Mortgagor i s obligated to perform; 
provided tha t , no payment or performance by Mortgagee s h a l l 
constitute a waiver cf any Event of Default , and Mortgagee 
sha l l be subrogated to a l l r ights and l i e n s securing the 
payment of any debt, c la im, tax or assessment for the payment 
of vhich Mortgagee may make an advance or pay; 
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(b) Appoint as a Batter of right a receiver or receivers 
for a l l or an- part of the Mortgaged Property, vhether such 
receiver .hip be incident to a proposed sale thereof or 
otherwise, «.nd Mortgagor does hereby consent to the 
appointment <>Z such receiver or receivers and does hereby 
* ree net tv oppose any application therefor by Mortgagee; 

(c) Execute and deliver to such person or persons as may 
be dASignated by Mortgagee appropriate povers of attorney to 
act for and on behalf of Mortgagor in a l l transactions vith 
a 'ty I'ederil, state or local agency vith respect to any of the 
Mortgagee Property; and 

(d) Exercis'i any and a l l other rights or remedies 
granted to Mortgagee pursuant to the provisions of any of the 
Loan Papers; 

provided, that Mortgagee shall have no obligation to do or refrain 
froa doing any of the acts, or to make or refrain froa making any 

6.2 Pover of Sale. Mortgagee aay, vhere permitted by lav, 
reguest Trustee to proceed vith foreclosure, and in such event 
Trustee isc hereby authorized and empowered, and i t shall be his 
special duty, up an such request by the Mortgagee, to s e l l the 
Mortgaged p-.-rv izc.y, or any part thereof, at public action to the 
highest bidder or bidders for cash, at the courthouse door of the 
county (or judicial district thereof) in the state vherein the 
Lands then subject to the Lien hereof are situated, provided that 
i f the Lands are situated in aore than one county (or judicial 
district thereof), and i f ;>•*»•.Acted by applicable lav, such sale of 
the Mortgaged Property, or part thereof, aay be aade in any county 
in tie state vherein any pert of the Lands then subject to the Lien 
hereof are situated. Any such sale shail be aade at public outcry, 
on *;be day of any month, during the hour s of such day, and after 
vritten notices thereof have been publicly posted in such places 
and for such time periods and a l l pernoni md entities entitled to 
notice thereof hs^e received such notice, a l l as required by 
applicable lev. I f the applicable lav in force a* of the Effective 
Dare hereof ahouid hereafter b* amended to require a different 
notice of sale applicable tc sales of property of the nature of the 
Mortgaged Property under povor rf sale conferred by mortgages or 
deed* of wrist. Trustee may, in his sole discretion, ind to th* 
extent persisted by applicable lav, either give the notice of salt 
required by applicable lav i.n effect on the Effective Date or the 
notice of sale required by tie amended lav; and iiovaiog nerein 
shall be deemed to require Mortgage* cr Trustee to perform, anU 
Mortgagee and trustee shall not L> req ired to do, any act . thcr 
thin as required by applicable \T« in effect at the tiae of such 
sa_e. After, such sale, Trustee shall make to the purchaser or 
rirc>asers thereunder good and sufficient Oeeds and aat . mments, m 
the name of Mortgagor or Trustee, at required by applicable lav, 
conveying the Mortgaged Property, or any part thereof, so sold to 
the purchaser or purchasers vith appropriate warranties of t i t l e on 
beh<if cf Mortgagor, unless such varranties are prohibited by 
applicable lav. Salo of a part of the Mortgaged Property shall not 
exhaust the pover of sain, and sales may be mad* from time to time 
until the Obligations are paid and performed in f u l l . I t shall not 
be necessary to have present cr to exhibit at any such sale any of 
the persons, property. In addition to the rights and powers of 
sale granted under the preceding provisions of this Section 6.2. i f 
default i s made in thft payment of any installment of, or 
performance of, the Obligations, Mortgagee, at i t s option, at once, 
or i t nny time thereafter while any maturtd installment remains 
unpaid, without declaring the entire indebtedness to be due and 
payable, may orally or in writing direct Trustee to enforce thi? 
trust and tr, s e l l the Mortgaged Property subject to such unmatured 
Obligations and the Liens securing i t s payment, in the same manner, 
on the sane terms, at the same place and tiae, and after having 
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given nc..~a in the ease tanner, a l l as provided in the preceding 
provision- of this Section 6.2. Afte. euch sale. Trustee shall 
make due convey*-cc to the purchaser or purchasers. Sales made 
without maturt/ig the Obligations may b* made hereunder whenever 
there is a default in the payaent of any installment of the 
Obligations without exhausting the powe*- f sale granted hereby, 
and v<t'tojt affecting in any way the power of sale granted under 
tr.is Sec4.1 or 6.2 or tho unmatured balance of the Obligations 
(except as t •> any proceeds of any sale which Mortgagee aay apply as 
a prepayment on the Obligations) or the Liens securing payment of 
*-he Obligations, i t i s intended by f;ach of the foregoing provisions 
j f chia Section 6.2 that Trustee may, where permitted by law, after 
av request or direction by Mortgagee, s e l l nt t only the Subject 
interests but also a l l items constituting a JE***. of the Mortgaged 
Property, or any part thereof, together with che Lands, or any part 
thereof , a l l as a ^nit and as . part of the single : ale, or ma/ 
sej.' any part of the Mortgr.ĝ d Pror^rty separate] » froa the 
remainder of the Mortgaged Property. I t i s agreed chat, Sn anv 
deed or deeds given by Trustee, any and a i l statements ••• .' fact wz 
other recitals therein aade as to the identity of Mortg?jee, or as 
to the occurrence or existence of any Evmnt cf Default, or as to 
the acceleration of the maturity of tue Obligations, or as to the 
request to s e l l , notice of sale, tiae, place, terms nnd >T.«...er of 
sale and receipt, distribution and application of the money 
realised therefrom, or as to the due and proper appointment of a 
t -'bstitute Trustee, and, without being limited by the foregoing, as 
to any other act or thing having been duly done by Mortgagee or by 
Trustee, shall be t&yen by a l l courts of law and equity as prima 
facie evidence that such statements o; recitals are for a l l 
purposes correct statement- of the facts and are without further 
question to be so accepted, ind Mortgagor does hereby ratify and 
confirm any and a l l acts that Trustee may lawfully perform by 
virtue hereof. In the event of the resignation or death of Trustee, 
or his failure, refusal or Inability, for any reason, to make any 
such sal- >r to perform any oC the trusts herein dec1 a\ oc, or, at 
the option of Mortgage- , without cause. Mortgagee may ^ c - i n t . in 
writing, a substitute. Txu/. :t>4, who shall thereupon sues **wS a l l 
the estates, t i t l e d , rights, powers and trusts herein •,> .ited to 
and vested in Trustee. Such appointment may Le made on behalf of 
Mortgagee by any persen who i s then th* president, or vice 
president, or the cashier or secretary, or any other duly 
authori^. : i officer or agent, of Mortgagee. In the e/e^t of the 
resignation or death of any substitute Trustee, or his failure, 
refusal or inability to make any si-.r n sale or perform such trurttn, 
or, at. the sole option of Mortgar ee, without cause, successive 
substitute Trustees may thereafter, from time to time, be appointed 
in the saae aanner. 

6.3 Foreclosure aa a Mortoac* or bv Judicial Proceedings. 
This mortgage shall be effective as a mortgage ao well as a deed of 
trust and aay be foreclosed as to any of the Mortgaged Property 
covered hereby i.n any manner perk it- •< *he lews of any state in 
which any part of the Mortgaged Troparty i s situated. This 
Mortgage aay be foreclosed by advertisement and sale pursuant to 
the power of sale granted in Section 6.2 hereof, or by any 
foreclosure suit brought by Trustee or by Mortgagee. Upon 
occurrence of an Event of Default, Trustee or Mortgagee, in lieu c> 
or in addition to exercising the power of sale h einabove given, 
may proceed, where permitted by law, by a suit or suits in equity 
or at law, whether for a foreclosure hereunder, nr for the sale of 
the Mortgaged Property, or for the specific performance of any 
covenant or agreement herein contained or in aid of tho execution 
of any power herein granted, or for the appointment f a receiver 
pending any foreclosure hereunder or the sale of 1 \-» Mortgaged 
Property, or for the enforcement of any other appropriate legal or 
equitable remedy. 

6.4 Certain Anpecta of a Sale. Any of the Banks shall have 
the right to become the purchaser at any sale of the Mortgaged 
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Property held by Trustee or by any court, receiver or pubiic 
officer, and Mortgagee shall have the right to credit upon the 
amount of the bid aade therefor, the amount payable out of the net 
proceeds of such sale to any such Bank, recitals contained in any 
conveyance made to any purchaser nt any sale aade hereunder shall 
conclusively est'b 1 ish the trut.h tu;*» accuracy of the natter* 
therein stated, including, vi+VjUt limiting the generality of the 
foregoing, nonpayment of the r'jjaid -principal sua of, interest 
rtc 'rued on and fees payable in respect of, the Obligations altar 
ch * *ame have become due and payable, and advertisement and conduct 
of s; h sale in the aanner provided herein or appointment of any 
succtssor Trustee hereunder. 

6.5 Receipt to .Purchaser. ' \ on any sa. e, . ar aade under 
tl " : powev of sale herein granted \r d conferred JC by virtue of 
judicial proceedings, trie receipt of Tvustee, Mc jagee or of the 
officer saking such sale under judicial proceedings shall be 
sufficient discharge to the purchaser cr purchasers at any sale for 
his cr their purchase money, and such purchaser or purchasers, or 
his or tfeir aos.'gns or personal representatives, shall not, r f v * r 
paying such purchase money end receiving such receipt of Tin atoe, 
Mcrtr>age<i or of such c icer therefor, be obligated to see *.c **he 
application of such purchase eoney, rc be in any vise anwerr. le 
for ai.y loss, misapplication cr non-application ti^reof. 

6.6 Effect of Sale. Any sale or sales of the Mort.gaged 
Property or portions thereof, vhether under the pover of sale 
herein granted and conferred or by virtue of judicial proceedings, 
where permitted by lav, shall operate to divest a l l right, t i t l e , 
interest, claim and dexand vt- .tsoeve- either at lav or in equity, 
of Mcrtpagor of, in and to r!y* prcmii *s and the property sold, and 
shall be a perpetual bar, hot . efc lav and in equity, against 
Mortgagor, and Mortgagor's successo ft, legal representatives or 
assigns, and against any and a l l ̂ xirsonr c.a.'Mng or vho sha: 1 
thereafter claim a l l or any of tho nrororty so d by. t>irough or 
under Mortgagor, or Mortgagor's succ.as v, 1 Kjal representatives 
and assigns. Nevertheless Mortgagor, requested ty Trustee o*. 
Mortgagee to do so, shall loin in the e* ution and de. ivery of o i l 
proper conveyances, assignments and transfers of 'whe properties s-. 
sold. 

6.7 Application of Proceeds. The proceeds of any t e t i 
Mortgaged Property, or any part thereof, vhether under the po.v-i of 
sale herein ranted and conferred or by virtue of judicial 
proceedings. * . u i i be applied in the aanner required by the Credit 
Agreement. 

6.8 usicaaaor'e Waiver of Appraisement. Marshalling, etc. 
Rights. Mortgagor agrees, to the full extent thar. Mortgagor m«y 
lawfully so agree, that Mortgagor wi l l not *t any time, in««st up vn 
or plead or, in any aanner whatever, claim the benefit of any 
appraisement, valuation, stay, extension or redemption lav itc<" i*t 
hereafter in force, (including but not limited to a l l ri^'its jf 
appraisal, sale and redemption a 1 loved under any lav or lave o thi 
State of Arkansas or of any other jurisdiction end especially 
redemption under Act No. 153 of the General Assembly of the £ rate 
oZ Arkansas approved May 8, 1899 and acts amendatory thereto! in 
«*; dir to prevent or hinder the enforcement or foreclcsure ->f this 
Mort-age or the absolute sale of the Mortgaged Pror^rty cr any 
por- 'on thereof or the possession thereof by any purchaser at any 
sale aade pursuant to any provision hereof, or pursuant to the 
iecree of any court of competent juriadiction; but Rortgiaor and 
a l l vho aay claim through or under Mortgagor, so far as J»or̂ oagor 
?»r those claiming through or under Mortgagor r.ov or h» r f itter 
lawfully may her by valves the benefit of a l l such lm pro^ lied, 
however, that app; a-.5?^ent of any Mortgaged Property ' . ;ate.̂  n the 
State of Ok la noma ia hi.rebv e>:nressly waived or net wa êd., «t the 
sole option of lortqaqee and/cr Trustee, such option to be 
exercised prior to he time judgment i s rono.ei.ed in any foreclosure 

- 13 -



hereof. Mortgagor, or Mortgagor and a l l who may claim through or 
under Mortgagor, waives, to the extent that Mortgagor aay lawfully 
do so, a iy and a l l right to have the Mortgaged Property marshal led 
upon any foreclosure of the lien hereof, or sold in inverse order 
or I lunation, and agrees tr*%t Mortgagee or Trustee or any court 
having jurisdiction to luiecluse such lien aay s e l l the Mortgaged 
Property as an entirety . I f any law in this Section 6.8 referred to 
and aow in force, of which Mortgagor or Mortgagor's successor or 
successors Slight take advantage despite the provisions hereof, 
shall hereafter be repealed or cease to be in force, such law shall 
not thereafter be deeaed to constitute any part of the contract 
herein concained or to preclude the ope- ation or application of the 
provisions of this Section 6 8. 

6.9 Shortening Per iod of Redemption. TKK L ANKS AMD MORTGAGOR 
SPECIFICALLY AGREE THAT WITH RESPECT TO ANY PART OF THE PREMISES 
LOCATED IN THE STATE OF NSW MEXICO, THAT PURSUA'T TO NMSA SECTION 
39-5-19 (1978) , THE PERIOD OF P^DtriPTION SHALL BE ONE MONTH RATHER 
THAN NINE MONTHS. MORTGAGOR .» CKHOWLEDG 3S THAT BUT FOR THIS 
PROVISION, THE PERIOD OF REDEMPTION WOULl> BE NINE MONTHS, AND 
MORTGAGOR FURTHER ACKNOWLEDGES THAT THIS PROVISION WAS BARGAINED 
FOR BETWEEN MORTGAGOR AND TH" BANKS... AND FCRMf, A MA'i£?.TAl PART OF 
THE LOANS AND OF THIS MORTGAGE. 

6.10 Mineral Leasing Act. Notwithstanding any other 
provisions of this Mortgage, anv S i * and Gar; Leasas covered by this 
Mortgage which are subject to the Mineral Leasing Act of 1920, as 
amended, and the regulations promulgated thereunder, shall not bt* 
sold cr otherwise disposed of to any party other than citizens of 
the United States, or to associations of such citizens or to any 
cor pox *tion organized under the laws of the United States, oi any 
state or territory thereof that are qualified to own or control 
interests in such Oil and Gas Leases under the provisions of such 
Act and regulations, or to persons who may acquire ownership or 
interest in such Oil and Gas Leases under the provisions of 
30 U.S.C. S lat :9) i i f applicable, as such Act or regulation:* are 
now or aay be 1'roa ti->* to time in effect. 

6.11 Costs and Expenses. A l l costs, expenses (including 
attorneys' fees) and payments incurred or aade by Trustee or 
Mortgagee in protecting ind enforcing i t s rights hereunder, shall 
constitute a demand obligation owing cy Mortgagor to the party 
incurring such or making costs, expenses or payments ano' -hall bear 
interest at a rate per annua equal to the Maximum Lawfvi Rate, a l l 
of which shall constitute a portion of the Obligations. 

6.12 Operation of the Mortgaged Property V\- Trustee .or 
Mortgagee. Upon the occurrence of an Event of Default and in 
addition to a l l other rights herein conferred «n Trustee or 
Mortgagee, Trustee or Mortgagee (or any person, firm or corporation 
designated by Mortgagee) shall, te the extent permitted by 
applicable law, have the ri»ht arid power, but not the obligation, 
to enter upon and take posr;»»ss. on of any of the Mortgaged Property, 
and to exclude Mortgagor.-, arid Mortc/agor's ag nts or servants, 
wholly therefrom, and to hols use, a.min oter, -^.age and operate 
the same to the extent that Mortgagor shall be at the time entitled 
to do any of such things and in Mortgagor's place and stend. 
Trustee or Mortgagee (or any person, firm or corporation designated 
by Trustee or Mortgagee) aay operate th9 same without any l i a b i l i t y 
or duty to Mortgagor in connection with such operations, «xcept to 
use ordinary care in the operation of such Mortgaged Pro^er^y, and 
Trustee or Mortgagee or any person, firm or corporation designated 
by Trustee or Mortgagee, shall have the righc to collect and 
receive a l l Hydrocarbons produced an- sold from the Mortgaged 
Property, to make repairs, purchase machinery and equipment, 
conduce workever operations, d r i l l additional wells and to exercise 
every rower, right and privilege of Mortgagor with respect tv t i e 
Mortgaged Property. When and i f such expenses of such operation 
and development (including costs of unsuccessful workover 
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operations or additional valla) have been paid and the Obligations 
paid, svch Mortgaged Property shall, i f there has been no sale or 
foreclosure thereof, be returned to Mortgagor. 

ARTICLE VII 

MISCELLANEOUS 

7.1 Advances by Mortgagee. Each and every covenant herein 
contained shall be performed and kept: by Mortgagor solely at 
Mortgagor's expense. I f Mortgage, shall f a i l to perform or keep any 
of the covenants of vhatsoevei 1 ind or nature contained in this 
Mortgage, Mortgagee, any Bank or a-iy receiver appointed hereunder, 
aay, but shall not be obligated t i , make advances to perform the 
same on Mortgagor's behalf, and Mortgagor hereby agrees to repay 
such sums upon demand plus interest at a rate per annum equal to 
the rate ot interest applicable o principal outstanding on tne 
Notes. No suc> advance shall be deemed to relieve Mortgagor from 
any Event of Default hereunder. 

7.2 Defense of Claims. Mortgagor v i l l notify Mortgagee, in 
writing, promptly of the commencement of any legal proceedings 
affecting or which could adversely affect the lien and security 
interest hereof or tho status of or. t i t l e to the Mortgaged 
Property, or any part thereof, and will take such action, employing 
attorneys agreeable to Mortgagee, as ay be necessary to preserve 
Mortgagor's and Trustee's or Mortgage 's rights affected thereby; 
and should Mortgagor f a i l or refuse to take any auch action, 
Trustee or Mortgagee aay take such action on behalf and in the name 

Mortgagor and at Mortgagor's sole cost and expense. Moreover, 
Trustee or Mortgagee may take such independent action in connection 
therevith as i t -ay, in i t s r>ole discretion, deem proper without 
any liability or duty to Mortgagor except to use ordinary care. 
Mortgagor hereby agreeing that a l l sums advanced or a l l expenses 
incurred in such actions plus interest at a rate per annua equal to 
the rate of interest applicable to principal outstanding on the 
Notes, v i l l , on deaand, be reimbursed to Trustee, Mortgagee or any 
receiver appointed hereunder. 

7.3 Defeasance. I f the Obligations shall be paid and 
discharged in f u l l , then, ?nd in that case only, this Mortgage 
shall be null and void and the interests of Mortgagor in the 
Mortgaged Property shall become wholly clear of the lien and 
security interest created hereby, and such lien ar.d security 
.interest shall be released in due course at the cost o*. Mortgagor. 
Trustee and/or Mortgagee will, at Mortgagor's sole expense, execute 
and deliver to Mortgagor a l l releases and other instruments 
reasonably requested of the lien and security interest created 
hereunder. Otherwise, this Mortgage shall remain and continue in 
f u l l force and effect. 

7.4 Renevals. Amendments and Other Security. Renewals and 
extensions of the Obligations may be given at any time and 
amendments may be made to this Mortgage, the Loan Papers and any 
other agreements relating to any part of the Obligations, and 
Trustee, or Mortgagee ma take or may hold other security for the 
Obligations without notice to or consent of Mortgagor. Any 
amendment of th le. Mortgage shall be by vritten insti-ment and need 
be executed only by the party against vhoa enforcement of such 
amendment is asserted. Trustee or Mortgagee may resort f i r s t to 
such other security or any part thereof or f i r s t to the security 
herein yiven or any part thereof, or from time to time to either or 
both, even to the partial or complete abandonment of either 
security, and such action shall not be a valvar of any rights 
conferred by this Mortgage, vhicn shall continue aa a f i r s t lien 
and security interest upon the Mortgaged Property not expressly 
released until a l l Obligations secured hereby are fully paid. 
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7.5 Instrument and Assignment, etc. This Mortgage shall be 
deemed to be and may be, enforced froa time to time as an 
assignment, chattel mortgage, contract, deed of trust , financing 
statement, real estate mortgage, pledge or security agreement, and 
from time to time as any one or more thereof; and to the extent 
that any particular jurisdiction vherein a portion of the Mortgaged 
Property is situated does not recognize or perait Mortgagor to 
grant, bargain, s e l l , warrant, mortgage, assign, transfer or convey 
Mortgagor's rights, t i t l e s and interests to Trustee for the benefit 
of Mortgagee in the aanner herein adopted, then, vith respect to 
the Mortgaged Property located in such jurisdiction, Mortgagor does 
hereby grant, bargain, s e l l , varrant, mortgage, assign, transfer 
and convey unto Mortgagee, vith pover of sale ( i f permitted by 
applicable lav) , the Mortgaged Property to secure the Obligations 
and the obligations of Mortgagor contained herein. 

7.6 Limitation on Interest. Regardless of any provision 
contained in this Mortgage or any of the other Loan Papers, the 
Banks shall never be entitled to receive, collect, or apply, as 
interest on the Loans, any aaount in excess of the Maximum Lawful 
Rate, and in the event Banks ever receive, collect or apply as 
interest any such excess, such aaount vhich vould be deemed 
excessive interest shall be deemed a partial prepayment of 
principal and treated hereunder as such; and i f the Loans are paid 
i n f u l l , any reaaining excess shal l promptly be paid to the 
Mortgagor. In determining vhether or not the interest paid or 
payable under any specif ic contingency exceeds the Maximum Lawful 
Rate, the Mortgagor and the Banks sha l l , to the extent permitted 
under applicable lav, (a) characterize any non-principal payment as 
ar expense, fee or premium rather than as interest, (b) exclude 
voluntary prepayments and the effect thereof and (c) amortize, 
prorate, allocate and spread, in equal parts, the total aaount of 
the interest throughout the entire contemplated term of the Notes, 
so that the interest rate is the Maximum Lawful Rate throughout the 
entire term of the Notes; provided. hovever. that i f the unpaid 
principal balance thereof is paid and performed in f u l l prior to 
the end of the f u l l contemplated term thereof, and i f the interest 
received for the actual period of existence thereof exceeds the 
Maximum Lawful Rate, the Banks shal l refund to the Mortgagor the 
aaount of such excess and, in such event, the Banks shall not be 
subject to any penalties provided by any lavs for contracting for, 
charging, taking, reserving or receiving interest in excess of the 
Maximum Lawful Rate. 

7.7 unenforceable or. inapplicable Provisions, if any 
provision of this Mortgage or in any of the other Lot o Papers is 
invalid or unenforceable in any jurisdict ion, the other provisions 
hereof or of any of the other Loan Papers shall remain in f u l l 
force and effect in such jurisdiction, and the reaaining provisions 
hereof shall be l i t e r a l l y construed in favor of Trustee and/or 
Mortgagee in order to effectuate the provisions hereof, and the 
invalidity of nny provision hereof in any jurisdiction shall not 
affect the val idi ty or enforceability of any such provision in any 
other jurisdiction. Any reference herein contained to statutes or 
lavs of a state in vhich no part of the Mortgaged Property i s 
situated shall be deemed inapplicable to, and not used in, the 
interpretation hereof. 

7.8 Rights Cumulative.. Each and every riqht, pover and 
remedy herein given to Trustee or Mortgagee shall be cumulative and 
not exclusive; and each and every right, pover and remedy vhether 
specif ically herein given or otherwise existing may be exercised 
from time to time and so often and in such order as aay be deemed 
expedient by Trustee or Mortgagee, as the case may be, and the 
exercise, or the beginning of the exercise, of any such right, 
pover or remedy sha l l not be deemed a valvar of the right to 
exercise, at the same time and thereafter, any other right, pover 
or remedy. No delay or omission by Trustee or Mortgagee in the 
exercise of any r ight , pover or remedy shall impair any such right, 
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power or remedy or operate am a waiver thereof or of any other 
right, power or remedy then or thereafter existing. 

7.9 Waiver bv Mortgagee. Any and a l l covenants in this 
Mortgage may, from time to time, by instrument in writing signed by 
Mortgagee, be waived to such extent and in such manner as Mortgagee 
may desire, but no ouch waiver shall ever effect or impair 
Mortgagee's rights and remedies or liens and security interests 
hereunder, except to the extent specifically stated in such written 
instrument. 

7.10 Successors and Assigns. This instrument i s binding upon 
Mortgagor, and Mortgagor's heirs, devisees, successors, personal 
and legal representatives and assigns, and shall inure to the 
benefit of Trustee and Mortgagee, and their respective successors, 
legal representatives and assigns, and the provisions hereof shall 
likewise be covenants running with the Lands. 

7.11 Article and Section Head1naa. The article and section 
headings in this instrument are inserted for convenience and shall 
not be considered a part of this Mortgage or used in i t s 
interpretation. 

7.12 Counterparts. This Mortgage may be executed in any 
number of counterparts, each of which shall for a l l purposes be 
deemed to be an original, and a l l of which are identical except 
that, to f a c i l i t a t e recordation in any particular county or parish, 
counterpart portions of ETthftbit which describe properties 
situated in parishes or counties other than the county or parish in 
which such counterpart i s to be recorded may be omitted. 

7.13 Special Filing as Financing Statements. This Mortgage 
shall likewise be a credit agreement, security agreement and a 
financing statement and Mortgagor, as Debtor, hereby grants to 
Mortgagee, i t s successors, legal representatives and assigns, as 
secured party, a security interest in a l l personal property, 
fixtures, accounts, contract rights, general intangibles, 
inventory, goods, chattel paper, instruments, documents and money 
described or referred to in granting clauses (a) through (j) of 
Article I I hereof and a l l proceeds and products froa the sale, 
lease or other disposition of the Mortgaged Property or any part 
thereof. The addresses shown in Section 7.14 hereof are the 
addresses of the Debtor and Secured Party and information 
concerning the security interest aay be obtained froa the Secured 
Party at i t s address. Without in any aanner limiting the 
generality of any of the foregoing provisions hereof: (a) some 
portion of the goods described or to which reference i s made herein 
are or are to become fixtures on the Lands described or to which 
reference i s made herein; (b) the minerals and the like (including 
o i l and gas) included in the Mortgaged Property and the accounts 
resulting from the sale thereof w i l l be financed at the wellhead(s) 
or ainehead(s) of the well(s) or aine(s) located on the Lands 
described or to which reference i s aade herein; and (c) this 
Mortgage i s to be filed of record, aaong other places, in the real 
estate records of each county in which the Lands, or any part 
thereof, are situated, as a financing statement, but the failure to 
do so will not otherwise affect the validity or enforceability of 
this instrument. 

7.14 Notices, whenever this Mortgage requires or permits any 
consent, approval, notice, request or demand from one party to 
another, such consent, approval, notice or demand shall, unless 
otherwise required under applicable laws, be given in accordance 
with the provisions of the Credit Agreeaent, addressed to the party 
to be notified at the address stated below (or such other address 
as aay have been designated in accordance with the provisions of 
the Credit Agreeaent): 
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MORTGAGOR MORTGAGEE-SECURED PARTY 

Snyder Oil Corporation 
777 Main Street, Suite 2500 
Fort Worth, Texas 76102 
Attention: Peter E. Lorenzen 

Wells Fargo Bank, N.A., 
420 Montgomery Street 
San Francisco, California 94103 
Attention: Cherri Rodgers 

7.15 GOVERNING LAW. THIS MORTGAGE IS INTENDED TO BE PERFORMED 
IN THE STATE OF TEXAS AND THE SUBSTANTIVE LAWS OF SUCH STATE AND/OR 
THE UNITED STATES OF AMERICA SHALL GOVERN THE VALIDITY, 
CONSTRUCTION, ENFORCEMENT AND INTERPRETATION OF THIS MORTGAGE, 
UNLESS OTHERWISE SPECIFIED HEREIN OR UNLESS THE LAWS OF ANOTHER 
STATE REQUIRE THE APPLICATION OF THE LAWS OF SUCH STATE. 

7.16 Prior Liens. This Mortgage renews, extends and carries 
forward for a l l purposes a l l liens and security interests covering 
the properties described in Exhibit A which liens and security 
interests have heretofore been granted by Mortgagor in favor of 
Mortgagee, including, without limitation, a l l liens and security 
interests created by the Existing Mortgages identified in Schedule 
One attached hereto. 

7.17 Future Advances. This Mortgage covers not only the 
proceeds of the Loans, but a l l advances hereafter made by the Banks 
to or for the benefit of Mortgagor (the "Future Advances"1 . 
including, without limitation, any amounts advanced by the Banks in 
satisfying, on Mortgagor's behalf, any of Mortgagor's Obligations, 
and any advances made by Lender to protect i t s security, and any 
other advances by Lender which shall not, in the aggregate exceed 
$250,000,000.00. The maximum amount secured hereby may be advanced 
and repaid, and again advanced and repaid from time to time, in the 
Banks' sole and absolute discretion, and this Mortgage shall become 
enforceable upon recording and shall have priority over a l l other 
parties whose rights arose after the recording hereof, with respect 
to a l l funds advanced by the Banks to Mortgagor, regardless of 
whether such funds were advanced before or after the arising of 
euch other party's rights. Nothing herein shall be interpreted as 
requiring the Banks to make any future advances hereunder. 

8.1 Assignment. For the purpose of further securing the 
Obligations and the performance of Mortgagor's covenants hereunder, 
Mortgagor does hereby TRANSFER, ASSIGN, AND CONVEY unto Mortgagee 
any and a l l of the interests of Mortgagor in and to the o i l , gas, 
casinghead gas, condensate, d i s t i l l a t e , liquid hydrocarbons, 
gaseous hydrocarbons and other minerals in, to and under, and that 
may be produced from, or attributable to, the Mortgaged Property 
together with the proceeds of the sale thereof and attributable 
thereto on and after the Effective Date. This assignment i s made 
upon the following terms and conditions: (a) Pipeline companies and 
others purchasing the o i l , gas, minerals and other substances 
listed above produced and to be produced from said property are 
hereby authorised and directed to pay directly to Mortgagee the 
interests of Mortgagor in and to the proceeds of the sale of the 
o i l , gas, minerals and other substances listed above produced, to 
be produced and attributable to said property, and to continue such 
payments until they have been furnished with a release hereof 
executed in writing by Mortgagee, and the receipt of Mortgagee for 
monies so paid to i t shall be a f u l l and complete release, 
discharge and acquittance to any such pipeline company or other 
purchaser, to the extent of a l l amounts so paid, (b) Mortgagee i s 
hereby authorized to receive and collect the proceeds of the sale 
of the o i l , gas, minerals and other substances listed above 
assigned to i t hereunder, and to apply the funds so received f i r s t 
toward the payment of the expenses, i f any, incurred in the 

ARTICLE VIII 

ASSIGNMENT OF PRODUCTION 
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c o l l e c t i o n t h e r e o f , then i n such order as Mortgagee, i n i t s sole 
d i s c r e t i o n , s h a l l e l e c t toward the payment of the Obligations, any 
balance remaining a f t e r the f u l l and f i n a l payment of the 
Obligations t o be hel subject t o the order of Mortgagor. (c) 
Mortgagee s h a l l have the r i g h t , a t i t s sole o p t i o n , a t any time, 
and from time t o time, t o release t o , or on the order o f , Mortgagor 
a l l or any p o r t i o n of the funds assigned t o Mortgagee hereunder, 
and no such releases s h a l l a f f e c t or impair the l i e n of t h i s deed 
of t r u s t or the v a l i d i t y and e f f e c t of the assignment contained i n 
t h i s A r t i c l e v i i i . (d) Mortgagee s h a l l never be under any 
o b l i g a t i o n t o enforce the c o l l e c t i o n of the funds assigned t o i t 
hereunder, nor s h a l l i t ever be l i a b l e f o r f a i l u r e t o exercise 
d i l i g e n c e i n t h e c o l l e c t i o n of such funds, but i t s h a l l only be 
accountable f o r the sums t h a t i t s h a l l a c t u a l l y receive, (e) 
Mortgagor covenants t o cause a l l p i p e l i n e companies or other 
purchasers of t h e o i l , gas , minerals and other substances l i s t e d 
above produced f r o a and a t t r i b u t a b l e t o said property, t o pay 
promptly t o Mortgagee, at the o f f i c e of Mortgagee a t the address of 
Mortgagee s t a t e d above, the i n t e r e s t s of Mortgagor i n and t o the 
proceeds of the sale thereof, ( f ) Upon the f u l l and f i n a l payment 
of the secured indebtedness, Mortgagee, a t the reguest of 
Mortgagor, and a t Mortgagor's sole cost and expense, s h a l l execute 
and d e l i v e r t o Mortgagor a reassignment hereof, w i t h o u t recourse, 
representations o r warranties. 

8.2 Power of Attorney. I n consideration of the loan 
evidenced by the Notes, Mortgagor hereby designates and appoints 
Mortgagee as Mortgagor's t r u e and l a w f u l agent and a t t o r n e y - i n - f a c t 
( w i t h f u l l power of s u b s t i t u t i o n , e i t h e r g e n e r a l l y or f o r such 
l i m i t e d periods or purposes as Mortgagee may, from time t o time, 
p r e s c r i b e ) , w i t h f u l l power and a u t h o r i t y , f o r and on behalf and i n 
t h e name of Mortgagor, t o execute, acknowledge and d o l i v e r a l l such 
d i v i s i o n orders, t r a n s f e r orders, c e r t i f i c a t e s and any and a l l 
other documents o f every nature as may, from time t o time, be 
necessary or proper t o e f f e c t u a t e the i n t e n t and purpose of the 
assignment contained i n Section 8.1 hereof. Mortgagor s h a l l be 
bound thereby as f u l l y and e f f e c t i v e l y as i f Mortgagor had 
personally executed, acknowledged and d e l i v e r e d any such d i v i s i o n 
order, t r a n s f e r order, c e r t i f i c a t e or other documents. The powers 
and a u t h o r i t i e s h e r e i n conferred on Mortgagee may be exercised by 
Mortgagee through any person who, a t the time of the execution of 
a p a r t i c u l a r instrument, i s the president, a senior vice-president 
o r a vice-president of Mortgagee. The power of attorney conferred 
by t h i s Section 8.2 i s granted f o r a valuable consideration and 
hence i s coupled w i t h an i n t e r e s t and i s i r r e v o c a b l e so long as the 
Obligations, or any p a r t t h e r e o f , s h a l l remain unpaid. A l l persons 
dealing w i t h Mortgagee, any o f f i c e r thereof above designated or any 
s u b s t i t u t e t h e r e o f , s h * l l be f u l l y protected i n t r e a t i n g the powers 
and a u t h o r i z a t i o n s conferred by t h i s paragraph as continuing i n 
f u l l force and e f f e c t u n t i l advised by Mortgagee t h a t a l l of the 
Obligations are f u l l y and f i n a l l y paid. 

IN WITNESS WHEREOF, Mortgagor has executed t h i s Mortgage as of 
December 13, 1991. 

MORTGAGOR: 

ATTEST: 

SNYDER Oi: 
Delaware cc 

By: 

a 

(SEAL) 
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ATTEST: MORTGAGEE; 

WELLS FARGO BANK, N.A. , as 
Agsnt for ths Banks 

By 
Rax C . Walker, 
Ass i s tant Vies President 

SIGNED AND ACKNOWLEDGED 
IN THE PRESENCE OF: 

Witnesses 
(as t o a l l s i gna tu re s ) 

- 20 -



STATE OF TEXAS 

COUNTY OF DALLAS 

This instrument vas acknowledged before se on t h i s 13th day of 
Deceaber, 1991, by Peter E . Lorenzen, Senior Vice President of 
Snyder O i l Corporation, a Delaware corporation, on behalf of sa id 
corporation. 

My coasts 

otary Public-State of Te Texas 

STATE JF TEXAS § 

S 
COUNTY OF DALLAS S 

This instrument was acknowledged before ae on this 13th day of 
December, 1991, by Rex C. Walker, Assistant Vice President of Wells 
Fargo Bank, N.A., a national banking association, on behalf of said 
association. 

Beeew#eveej 
ttcHv D. IHshnum 

Notary PuSlic 
STATE OF TEXAS 
HyCvwi £»p. IW TO Notary Pas lie-State of Texas 

My . "Si^sss^m^s^ 
(Statea of Kansas and New Mexico Acknowledgements) 

STATE OF TEXAS § 
S 

COUNTY OF DALLAS § 

This instrument was acknowledged before ae on t h i s 13th day of 
Deceaber, 1991, by Peter E . Lorenzen, Senior Vice President of 
Snyder O i l Corporation, a Delaware corporation, on behalf of sa id 
corporation. 

Notary Publ ic -State of Texas 

My commission expires: 

STATE OF TEXAS S 
S 

COUNTY OF DALLAS § 

This instrument was acknowledged before me on t h i s 13th day of 
December, 1991, by Rex C. Walker, Ass i s tant Vice President of Wells 
Fargo Bank, N . A . , a national banking assoc iat ion , on behalf of sa id 
association. 

Notary Publ i c - s ta te of Texas 

My commission expires: 
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(State of Ohio Acknowledgements) 

STATE OP TEXAS § 

s 
COUNTY OP DALLAS S 

BEFORE ME, a notary public in and for said county, personally 
appeared Peter E. Lorenzen known to ne to be the person who, aj 
Senior Vice President of Snyder Oil Corporation, a Delaware 
corporation, the corporation which executed the foregoing 
instrument, signed the sake, and acknowledged to me that he did so 
sign said instrument in the name and upon behalf of said 
corporation as such officer, that the saae i s the free act and deed 
as such officer, and the free and corporate act and deed of said 
corporation; that such officer was duly authorized thereunto by i t s 
board of directors; and that the seal affixed to said instrument i s 
the corporate seal of said corporation. In testimony whereof, I 
have hereunto subscribed my name, and affixed my o f f i c i a l seal, at 

o'clock .M., this 13th day of December, 1991. 

Notary Public-State of Texas 

My coaaissio • expires: 

STATE OF TEXAS S 
S 

COUNTY OF DALLAS S 
BEFORE ME, a rc' " N l i e in and for said county, personally 

appeared Rex C. v *» ae to be the person who, as 
Assistant Vice V: > Fargo Bank, N.A., a national 
banking associat.it... .---wed tha foregoing instrument, signed 
the same, and acknowledged to me thai said officer did so sign said 
instrument in the r.ame and upon behalf of said association as such 
officer;, that the saae is the free act and deed as such officer, 
and the free and corporate act and deed of said association; that 
such officer was duly authorized thereunto by i t s board of 
directors; and that the seal affixed to said instrument i s the 
corporate seal of said association. In testimony whereof, I have 
hereunto subscribed ay naae, and affixed ay o f f i c i a l seal, at 

o'clock .M., this 13th day of December, 1991. 

Notary Public-State of Texas 

My coaaission expires: 
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(State of Pennsylvania Acknowledgements) 

STATE OP TEXAS S 

s 
COUNT l OF DALLAS « 

On this the i3f.il day of December, 1591, before me, Kelly 
Dishaan, the undersigne1 officer, personally appeared Peter E. 
Lorenzen, vho acknowledged himself to be the Senior Vice President 
of Snyder Oil Corporation, a Delaware corporation, and that he, as 
such Senior Vice President being authorized sc to do executed the 
foregoing instrument for the purposes therein contained, by signing 
the name of the corporation by «*iau§alf as Seniov Vice President. 

In witness whereof I hereunto sec ay hand and c J ' i c i a l seal. 

Notary Public-State of Texas 

My commission expires: 

STATE OF TEXAS § 
S 

COUNTY OF DALLAS S 
On this the 13th day of December, 1991, before me, Kelly 

Dishman, the undersigned officer, personally appeared Rex C. Walker 
vho acknowledged himself to be the Assistant Vice President of 
Wells Fargo Bank, N.A., a i clonal banking association, and that 
he, as such Assistant Vice President, being authorized so to do 
executed the foregoing instrument for the purposes therein 
contained by signing the name of the association by himself as 
Assistant vice President. 

In witness whereof I hereunto set ay hand and of f i c i a l seal. 

Notary Public-State of Texas 

Ny comm iss. on expires: 

(State of Pennsylvania certificate of residence) 

The undersigned hereby certifies that the precise residence of 
the Mortgagee for the purposes hereof i s 
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(Stata of Arkansas Acknowledgements) 

STATE OP TEXAS f 
S 

COUNTY OP DALLAS § 
On Deceaber 13, 1991, before ao, a notary public, personally 

appeared Peter E. Lorenzen known to ae to be the Senior Vice 
President of Snyder Oil Corporation and acknowledged that he has 
executed the foregoing instrument for the puroses therein 
contained. 

In witness whereof, I ha e h raunto set ay hand and o f f i c i a l 
s e a l . 

Notary Public-State of Texas 

My coaaission expires: 

STATE OF TEXAS S 
S 

COUNTY OF DALLAS S 
On Deceaber 13, 1991, before aa, a notary public, personally 

appeared Rex C. Walker known to ae to be the Assistant Vice 
President of Wells Fargo Bank, N.A. and acknowledged that he/she 
has executed the foregoing instrument for the purposes therein 
contained. 

In witness whereof, I have hereunto sat ay hand and o f f i c i a l 
aaal . 

Notary Public-State of Texas 

My coaaission expires: 

(State of Wyoaing Acknowledgement 

STATE OF TEXAS § 
S 

COUNTY OF DALLAS S 
This instrument was acknowledged before me on this 13th day of 

December, 1991 by Peter E . Lorenzen, Senior Vice President of 
Snyder Oil Corporation, a Delaware corporation, on behalf of said 
corporation. 

My coaaission expiree: 

Notary Public-State of Texas 



•4 
' STATE OF TEXAS f 

f 
COUNTY OF DALLAS S 

This instrument vas acknowledged before ae on thie iJth aay of 
December, 1991 by Rex C. Walker, Assistant Vice President of Wells 
Fargo Bank, N . A . , a national banking association, on behalf of said 
association. 

Notary Public-state of Texas 

My coaaission expires x 

(Stata of Colorado Acknowledgements) 

STATE OF TEXAS f 
S 

COUNTY OF DALLAS § 
The foregoing instrument was acknowledged before ae on this 

13th day of December, 1991, by Peter S. Lorenzen, ths Senior Vice 
President of Snyder O i l Corporation, a Delaware oorporation, on 
behalf of said oorporation. 

Notary Public-State of Taxas 

My commission aa> te<*sv.; 

STATE OF TEXAS 5 

s 
COUNTY OF DALLAS f 

The foragoing instrument was acknowledged before ae on this 
13th day of December, 1991, by Rax C. Walker, tha Assistant Vice 
President of Walls Fargo Bank, N.A., a national banking 
association, on behalf of said association. 

Noiary Public-State of faxes 

My commission expires: 
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(Stata of South Dakota Acknowledgements) 

STATE OF TEXAS § 
S 

COUNTY OF DALLAS § 
On this the 13th day of Deceaber, 1991, before me, Kelly 

Dishman, the undersigned officer, personally appeared Peter E. 
Lorenzen, vho acknowledged himself to be the Senior Vice President 
of Snyder Oil Corporation, a Delaware corporation, and that he, as 
such Senior Vice President, being authorized so to do, executed the 
foregoing instrument for the purposes therein contained by signing 
the naae of the corporation by himself as Senior Vice President. 

IN WITNESS WHEREOF, I hereunto set ay hand and o f f i c i a l seal. 

NOTARY PUBLIC 
(SEAL) 

My Coaaission Expires: 

STATE OF TEXAS § 
S 

COUNTY OF DALLAS S 
On this the 13th day of Deceaber, 1991, before ne, Ke'ly 

Dishman, the undersigned officer, personally appeared Rex C. 
Walker, vho acknowledged himself to be the Assistant Vice President 
of Wells Fargo Bank, N.A., a national banking association, and that 
he, as such Assistant Vice President, being authorized so to do, 
executed the foregoing instrument for the purposes therein 
contained by signing the nase of the corporation by hiaself as 
Assistant Vice President. 

IN WITNESS WHEREOF, I hereunto set ay hand and o f f i c i a l seal. 

NOTARY PUBLIC 
(SEAL) 

My Coaaission Expires: 
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(State of Mianiasippi Acknowledgments) 

STATE OF TEXAS S 
S 

COUNTY OF DALLAS S 

Personally appeared before me, the undersigned authority in 
and for the said county and state, on this 13th day of December, 
1991, vithin my jurisdiction, the vithin named Peter E . Lorenzen, 
vho acknowledged that he is Senior Vice President of Snyder Oi l 
Corporation, a Delavare corporation, and that for and on behalf of 
the said corporation, and as i t s act and deed he executed the above 
and foregoing instrument, after f i r s t having been authorized by 
sa id corporation so to do. 

NOTARY 

Ky Coaaission Expires: 

STATE OF TEXAS f 
S 

COUNTY OF DALLAS § 

Personally appeared before aa, the undersigned authority in 
and for the said county and state, on this 13th day of Deceaber, 
1991, vithin ay jurisdiction, the vithin named Rex C. Walker, vho 
acknowledged that he is Assistant Vice President of Wells Fargo 
Bank, N.A., a national banking association, and thst for and on 
behalf of the said association, and as its act and deed he executed 
the above and foregoing inivrumont, after first having been 
authorized by said corporation so to do. 

NOTARY 

My Coaaission Expires: 

183322 
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EXHIBIT mkm 

HIGH ISLAND BLOCK 206 PROSPECT - €92301 
OUTER CONTINENTAL SHELF 

OFFSHORE TEXAS 

U m No. 92301-001 (OCS-G 1131 )i 

Oil § Gas Lease dsted July 1, if€8, betwetr- tht United ifatts ef 
retries, Lessor, and Ttaaco Ine. and Huablt Oil ft Rafining Conpany, 
Ltiftt, bearing Serial Number OCS-G 1131, covering Block 206, High 
Island Area, Official Leasing Hap, Texas Hap No. 7, coaprlsino 5,760 
aerts, aore or less, INSOPAA ONLY es to s l l dipthi eoaatncing from 
the surface down to the strstlgrsphle equivalent of 100 §«et below 
tht base of the "ft" SUM., such Sand being ldtntirled by tltetric log 
invtrvii In Texaco10 OCS-G 1f31 wtll ro. '/ (A-1) at I,SCO fast to 
•fS90 feet. 

Well Name 
Working 
Interest 

Revenue 
Interest 

•igh Island 206 
well 4.11 .17438700 .14227100 

- Offshore Texas 


