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HAND DELIVERY 0CT 8 1992
Ms. LaNelle Boehm
Minerals Management Service Minerais Management Service

Adjudication Unit, MS542. Lessing & Environment
1201 Elmwood Park Boulevard
New Orleans, Louisiana 70123-2390

Re: OCS-G 1997, West Cameron Block 171,
nDffshore Louisiana, Gulf of Mexico

Dear Ms. Boehm:

Enclosed please find three (3) copies of a
Conveyance of Limited Overriding Royalty Interest dated
October 1, 1992 by Conn Energy, Inc. in favor of Centran
Energy Co:poration. We request that you place the
referenced conveyance into the lease file for 0CS-G 1997
for filing purpcses only. Accompanying this letter is a
firm check in the amount of $25.00 to cover your fee for
this service.

Please reguest receipt of thig filing in the
space provided hereinbelow. Also, we request that you
return two stamped copies of the iustrument to c .r office
for the completeness of our files.

Yours sincerely,

GORDON, ARATA, McCOLLAM &
DUPLANTIS

By: I )Cdéfa%jéé;f

J. M. White

JMW:dd/8218H
Enclosure




GorDON, ARATA, McCoLLam & DupLANTIS

Ms. LaNelle Boehm

Minerals Management Service
October 5, 1992
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Received on this _ft day of Ocr_ober, 1992

By: __-({/ul[ra‘"

P, TR
Name:
Title: Supervisory Mineral Leasing Specialist

REcgjygp
0CT 6 199,
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Misarais Magagement Service CONVEYANCE OF LIMITED
M,:?&Mt OVERRIDING ROYALTY INTEREST

-~

p THIS Conveyance of Limited Overriding Royalty
Interest (this "Conveyance"), dated as of October 1, 1992
at 7:00 a.m. Central Time (the "Effective Time"), is from
CONN ENERGY, INC. ("Conn"), a Louisiana corporation whose
address is One Poydras Plaza, 635 Loyola Avenue, Suite
1062, New Orleans, LA 70113 ("Grantor") to CENTRAN ENERGY
CORPORATION, a Minnesota corporation, whose address is One
Main at Riverplace, One Main Street, S.B., Suite 600,
Minneapclis, Minnesota 55414 ("Grantee").

WHEREAS, Grantor is the owner of interests in and
to the Lease (as herein defined); and

WHEREAS, Grantor plans prudently to perpetuate,
produce and develop the Lease, and Grantor has agreed to
sell to Grantee and Grantee has agreed to purchase from
Grantor, the follcwing described overridirg royalcy
interest carved out of the Lease, all on the terms set
forth herein;

NOW, THEREFORE, EKNOW ALL MEN BY THESE PRESENTS:
Article I
DEFINITIONS

As used herein and in the exhibits hereto, the
following terms shall have the respective meanings
ancribecd to them below:

"First Transporter" shall have the meaning given
such term in Section 2.05.

"Gas" means any natural gas cr other gaseous
hydrocarbons remaining = -er separation of the associated
oil and/other liquids th. sugh 2 conventional field
separation process.

"Lease" means the oil, gas, anc mineral lease
described in Exhibit A attached hereto as to all lands and
depths described in such lease, together with any renewal



or extension of such lease (28 to all or any part or
portion thereof), and any replacement lease taken upon or
in anticipation of expiration or termination of such lease
(if evecuted and delivered during the term of or within
8ix calendar months after expiration of the predecessor
lease), as to all lands ard depths described in the
predecessor lease.

"Mater - st 13 defined ‘n Seccion 2.04.

- o - P ~eans ail Gas produced and saved
from -he leage .. rhe =xtent the same is pooled,
unitize” ‘ rt . .od with other leases, lands or
war=vhov oo <~ortion of such pooled, unitized or
iamiwnitized prcduced and saved which is Aliocated to

the ilzmds and ~aterbottoms described in the lecase,
exciuding:

(a, 4ny Gas which is unavcicably lcst in
t vreductron thereof or which i used by Grantor or
the operator for drilling, mining -~nd production
operations (includiag, without lim’-ation, gas
injection, secrndary renovery, presJure maintenance,
repressuring, or cycling operacions) conducted
prudently and in good fai+h for the purpose ¢
producing Gas frcm the Suuject Inter23ts or from any
unit to which the Subject Interests are committed, but
only for as long as such Gas is so used; and

(b) any Gas which fails to meet the quality
standards set forth in Exhibit B attached hereto, and
any Gas which is not at a pressure sufficient to
effect the delivery of such Gas into the Transporter'’'s
line against the operating pressure in said line;
provided, however, the Grantee from time to time may
elect to waive any such requirements for such periods
as Grantee may choose.

"Subject Interests" or "Subject Interest" means
the intevests set forth in Exhibit A in and to the Leasa,
and any and all additional right, title, interest or claim
of every kind and character of Grantor in the Lease and
the produccion therefrom, together with any pooled,
communitized or unitized acreage by virtue of the Lease
being a part thereof, including all production from the
pool, commun:tized area or unit and all interests in any



wells, wnether now existiuny or drilled hereafter, on any
such Lease rr within any such pool communitized area or
urit, 1neluding, without Limitation, those described in
Exhibit A, even though Grantor’s interest be incorrectly
or incompletely descrived in Exhibit A, all as the same
shall re enlarged by the discharge of any burdens or by
the removal of any charges or encumbrances to which any of
the same may be subject at the Effective Time, anc any and
a'l renewals and extensions of any of the same.

"Target Total Production" means two billion cubic
teet of gas (2 BCF).

Article II
CONVEYANCE

Secticn 2.01 Conveyance. For and in consider-
ation :f One Hundred Dollars ($102.00) and other good and
valuablie consideration to Grantor cash in hand paid by
Srantee, the receipt and the sufficiency of which is
hereby acknowledged, Grantor hereby GRANTS, BARGAINS,
SELL3, CONVEYS, ASSIGNS, SETS OVER, AND DELIVERS unto
Grantee, its successors and assigns, as an overriding
royalty interest in and to the Lease (the "Overriding
Royalty"), in kind to Grantee free of cost at the Meter
Point, of sixty percent of eight-eighths (60% of 8/8ths)
of all of Grantor's right, tizle and interests in the
Lease, now owned or hereafter acquired, of all Subject Gas
produced and saved from and after the Effective Time and
until the Termination Time, as defined in Section 2.03
hereinbelow (said portions of such Subject Gas being
referred to collectively as the "Overriding Royalty Gas").

TO HAVE AND TC HOLD the Overriding Royalty,
together with all and singular the rights and
appurtenances thereto in anywise bkelonging, unto Grantee,
its successors and assigns, subject to the following
terms, provisions and conditions.

Section 2.02 = ir : 2
Interegt. The Overriding Royalty conveyed hereby is a
non-operating, non-expense-bearing interest in real
property and a real right carved out of the Lease, free cf
all cost, risk ancd expense of production, c-~rations and
delivery to the Meter Point. In no even. :£i.all Grantee
ever be liable or responsible in any way for payment of



any costs, expenses or liabilities attributable to rhe
Subject Interests (or any part thereof) or incurred in
connection with the production, saving or delivery cof the
Overriding Royalty Gas to the Meter Point. Grantee dres
agree to bear its pro rata share of the severance taxes.

Section 2.03 Terminaticn Time. The Overriding
Royalty shall terminate on the =arlier t- occur of the
following (the earlier toc occu - of the f llowing being the
"Termination Time"), to-wit: (a) 7:00 a.m. Central Time on
the day fcllowing the day on which the total of all
Overriding Royalty Gas actually delivered to Grantee
hereunder shall squal the Target Total Prcduction or (b)
7:00 a,m. Central Time or -he day following the date on
which the Lease shall fin..ly terminate. In the event any
portion of the Lease should terminate before the
Termination Time, the Cverriding Royalty no longer shall
apply to that portion, but the Overriding Royalty shall
remain in full force and effect undiminished as to the
remaining portion of such Lease, and thz Total Target
Production shail not be reduced or diminished by reason of
the termination of such Lease as to such portion thereof,

Secticn 2.04 Take Tn Kind. The Grantee : .all
take in kind the Overriding Royalty Gas at the inlets of
the meters of the First Transporter (as here:-afcer
defined) located at or rnear the wellheads, or such other
mutually agreeable point of delivery as the parties may
determine (the "Meter Point®), currently as produced and
saved in its natural state after removal of ligquids by
conventional mechanical field separation facilities (low
temperature absorption, lean oil absorption, or similar
"separation" facilities shall not be considered
conventional mechanical field separation facilities, and
gas shall not be flowed through such facilities or any
cxyogenic facilities or processing plant befora the Meter
Point). As between Grantor and Grantee, Grantor shall be
in exclusive control ani possession of the Overriding
Royalty Gas deliverable hereunder and responsible f.r any
logs, damage or injury caused thereby until the same shall
have been delivered to Grantee at the Meter Point, after
which delivery Grantee shall be deemed to be in exclusive
control ané possession thereof and responsible for any
loss, ajury or damage caused thereby. To the extent it
has the right to do so, Grantor hereby grants to Grantee,



its successors and assigns, easements and rights-of-way
over and across the Lease and lands pooled, communitized
and/or unitized therewith, together with rights of ingress
and egress, for the construction, maintenance, operation,
repair, and removal of pipelines, metering stations, ana
any and all other facilities and appurtenances necessary
or useful related to the receipt, transportation,
measurement, treatment and marketing of the Overriding
Royalty Gas.

Section 2.05 Meagsurement. Measurement of the
volume of Overriding Rcyalty Gas delivered hereunder shall
be made without cost to Grantor at the Meter Point at the
meter installed and maintained by the first pipeline
transporter or pipeline purchaser with which Grantee
contracts for the transportation and/or sale of Overriding
Royalty Gas {("First Transporter") or by Grantee, and
measurement shall be as determined under the applicable
transportation agreement with the First Transporter.

Section 2.06 Pooling. Grantor, acting as a
reasonable, prudent operator and with due regard for the
interest of Grancee, shall have the right and power, with
the consent and joinder of Grantee (which consent shall
act be unreasonably withheld), to pool or unitize the
Overriding Royalty inscfar as it applies to a particular
lease, or portion therecf, to the same extent as Grantor
shall pool the royalty interest applicable to such Lease,
or portion thereof (provided, however, that in no event
shall such action adverselv- affect the Overriding
Royalty), and thereafter Grantee shall be entitled to
receive the Overriding Royalty Gas attributable to such
Subject Interest, to the extent it applies to such Lease,
or portvion thereof, on a unitized basis.

Sectiou 2.07 Limitation Relating | = .gtgage and
Assignment by Grantor. During the term of tue Overriding
Royalty, (i) Grantor shall not mortgage, pledge or
hypothecate the Subject Interests or create any lien or
security interest thereon or on any Subject Gas unless
such mortgage, pledge, hypothecation, lien or security
interest is made and accepted expressly subject and
subordinate to “his Conveyance and the Overriding Royalty,
and (ii) Srantor shall not a-sign, sell, transfer or
conviy Grantor's remaining interests in the Subject
Interests or any part thereof unless such sale, transfer
or assignment is made and wccepted expressly subject and



subcrdinate to this Conveyance and tne Overriding Royalty;
and any purported mortgage, pledge, hypothecaticn, lien,
security interest, sale, transfer or conveyance in
contrav-ntion of the forecoing terms shall be null and
void.

S~ct on 2.08 Warranty. Grantor does hereby bind
Grantcz and J .antor’'s heirs, legal representatives and
suzcegsors, .~ warrant and defend all and singular the
Overriding Royalty unto Grantee, its successors and
assigns, agaiuns every person whomsoever lawfully claiming
or to claim the rame or any part thereof.

Section 2.09 Subrcgation. This Conveyance is
made with full substi:.cion and subrogation of Grantee,
its successors and assigns, in and to all covenants and
warranties by cthers heretofore given or made in respect
of the Subject Interestu to the extent applicable to the
Overriding Royalty, or any part thereof.

Section 2.10 Definitive Purchase and Sale
Agreement. This conveyance i= made subject to all terms
and conditions contained in that certain Definitive
Purchase and Sale Agreement executed this day by and
between Grantor, Grantee and Energy Properties, Inc.

Section Z.11. GCoverning Law. THIS CONVEYANCE
SHALL BE GOVERNED EY, AND CONSTRUED IN ACCCORDANCE WITH,
THE LAWS OF THE STATE OF LOUISIANA.

Section 2.12 Terms Run With The Land: Succegscrns
and Asgigns. The terms and conditions contained in this
Ccnveyance shall be deemed to be real covenants, running
with the land and the resgpective interests of the parties,
and (subject to the foregoing restrictions in Section
2.07) shall be binding upon and inure to the benefit of
the parties and their respective successors and assigns.
All references herein to either Grantor or Grantee shall
include their respective surcessors ard assigns.

Section 2.13 Aggjaoment by Grantee. Grantee
shall not assign, sell, transfer or convey the rights
acquirced herein unless the prior written consent of
Grantor has been cobtained for said transfer. The consent
of Grantor shall not be \nreasonably withheid. The
congsent of Grantor shall not be required for any transfers



to subsidiaries, parents or affiliated entities of
Grantee, nor shall said consent be required for any
assignment, transfer or conveyance in favor of Bellco II
Partnership or the creation of any security interest in
favor of Bellco II Parinership.

Section 2 14 T
Inc. The parties hereto reragnize that Grantor acgquired
an undivided 4.73% interesc in the Lease from Texaco
Exploration & Producing, Inc. ("Texaco") and that Texaco
reserved on behalf of itself and its designee, the
optional preferential right to enter into a contract to
purchase the gas produced from the interest in rhe Lease
conveyed by Texacu to Conn Energy, Inc. Grantc grees tc
make a good faith effort to obtain a waiver of tuese
rights by Texaco.

EXECUTED in multiple coriginals this 1st day of
October, 1992, but effective as of the Effective Yime.

GRANTOR :
CONN ENERGY, INC.
o
- ;
% Z
Ey:_g_@“‘- A
Name : W Cepn

Ticle: President

The foregoing Conveyance is hereby accepted this
lst day of October, 1992.

WITN S:

—

AT




STATE OF LOUISIANA
PARISH OF ORLEANS

On this 1st day of October, 1992, before me, the
undersigned Notary Public 1n and for the State of
Louisiana, personally appeared Clarence W. Conn, Sr., to
me personally known, who, teing by me duly sworn, did say
that he is the President of CONN ENERGY, INC. and
acknowledged that the instrument was signed on behali of
the corporation by authority of its Board of Directors and
acknowledged ~he instrument to be the free act and deed of

the corporation. /,
=) /;

Printied Name: _

Notary Publig lﬁ and for the
State of Louigiana

My Commission is for life
JOHN A G o .N

?Ilbﬂe.hrlahu(\ 1287 8, State of Lay
i wwaed Ior Ila



STATE OF LOTJLSTANA
PARTSH OF ORLIIMNG

D0 thia is. day ¢f October, 1992, before me, the

dnuersignas Noou. surlic in and ~r rhe State of
Louis1c~a pertcr 1.y appzared laup  °_{(Hpsy ¢FP0rgye, to me
nersonall - kao>m, o . being by me 4.y swern, did say
chat he 5 Yol oMo el kel 7 CENTRAN ENERGY
CCRPORA. [OM, Ji.acsota corporatios  and that the

R8s Tont was siyned on benalf of the corporation by
autho...v of ity Board of Directors acknowledged the
inp*un.mt to be the frec act ang deed of :hﬁ-.-porac—;on.

Printed Name:'_'

Notayy Pub'ic ifi/and for the
Stage of Louisiana

My Commissior is for life

8192H JOHN A Go -

Fotary Publjc Parish
- of
47 Vo ammen 1 e e 45




EXHIBIT *A" TO

CONVEYANCE OF LIMITED OVLRRIDING ROYALTY I:.TEREST

L %
RCS-G 1397

0il and Gas Lease of Submerged Lands Under the
Quter Continental Shelf Lands Act, Lease No. 0CS-G 1997
granted by the United Stat=s of America in favor of
TransOcean 0il, Inc., et al, covering all of Block 171,
Wee: Cameron Area, Official Leasing Map,

1.

Louisiana Map No.

Grantor's net revenue interest in 0CS-G 1997 is

not Jless than 32.77875%.

7992H
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HAND DELIVERY

Ms. LaNelle Boehm 0CT 8 1992
Minerals Management Service

Adjudication Unit, MS5421 Minerals Management Seryicg
1201 Elmwood Park Boulevard keasing & Lirvironment

New Orleans, Louisiana (ul23-2390

Re: O0OCS-G 1997, West Cameron Block 171,
Offshore Louisiana, Gulf of Mexico

Dear Ms. Hoehm:

Fnclosed please find three (3) copies of a
Mortgage dated October 1, 13592 by Centran Energy
Ccrporation in favor of Bellco II Partnership and three
(3) copies a UCC-1 Financing “r tement by and between
Centran Energy Ccrporation, @ ebtor, and Bellc. II
Partnership, as secured part: We request that you place
these instruments in the mortgazr~ filc for OCS-G 1997 for
filing purposes only. Accompanying this letter is a firm
check in the amount of $50.00 to cover your fee fnr th!
service.

Please acknowledge receipt of these tfilings in
the space provided hereirbelow. Alsc, we request that you

return two stamped copies of these instruments to our
office for the completeness of cur files.

Yours sincerely,

SORDON, ARATA, McCOLLAM &
DUPLANTIS

o i =
By: _ v 27 '//)d/"{ )

J. M. White

JMW:ud/8219H
Enclosure



GoRrooN, ArRata, McCorLam & DurLanTIs

Ms. LaNelle Zoehm

Minerals Management Service
October 5, 1992

Page -2-

Received thig _6th day of October, 1992
7
B‘y: -"‘2:‘:_— /¢f—(’¢.{ /"/-4'14.—"!- .

L it
Title: _Snnmnm_ﬂmemu.eaﬁ.ns Specialist
REC?[VEQ
O0CT & 19,
Binerais
i888ing 4 Eoypons SR



RECEIVED

Minerals Managament Service
Leasing & Environment

1892

MORTGACE UNITED STATES CF A-ERICA

BY STATE CF L JISIANA

CENTRAN ENERGY CORPORATION PARISH OF ORLE &

*
*
*
-*
-
*
LA SRR R AR R R R R R RS

8E IT KNOWN, that on this /37 day of October,
1792, b.fore me, the undersigned Notary Pub’ic duly
comin! ssioned and gualified, perscnally come snd ippeared:

Tentren E.asrgy Corporation, a Minnesata
corporati~n —Zgresented herein by David
B. Christ.fferson, Vice President and
General Counsel, duly authorized to act
pursuant to certified resolutions of
th2 Boara of Dircccors of Centran

Ene yy Corporation, a copy of whica is
attached hereto ac Txhibit "A*, whose
mailing address is One Main at
Riverplace, Ore Main Street S.E., Suite
500, Mianeapolis, Minnesota 55414,
(hereinafter refarred to ag
"Mortgagor"),

who declarsd that Mortgagor dces cy thesa presents declars
and acinowledge an indebtecness to Bellco IXZ Partnership,
a Minresota general partnership, whose mailing address is
601 Lakeshore Parkway, Suite 250, Minnetonka, MN
55343-3873 (hereinafter referred tc as "Mortgagee") in the
sum of ONE MILLION SIX HUNDRED THOUSAND {$1,600,00C.C0)
DOLLARS in vepresentation of which Mortjagor has made and
subscribed a certain promisesory note ithe "Note") of even
date herewith in the principal sum of $1,600,000.00,
rogether with interest or such principal sum, 2r so muchn
thereof as may bz advanced and outstanding at the fixed
rate of twenty-five (2t4) percent per annum, payable to
Mortgagee in monthly payments which are due and payable
commencing cn Cecember 13, 1992 and the same day of each
successive month thereafter in an amount equal to rthe
greater of (i) Ten Thousand and No/100 ($10,000.00)}
Dollars or (ii} an amount equal -5 the first $1.40 per MCF
of net proceeds if any. Maker re._:ives from the sale
during the preceeding month of ary of the 2,000,000 MCF's
of natural gas to be .roduced irom the Bay Junop Unit 3,




No. 3, located in Section 15, Township 21 South, Range 14
East, Terrebonne Parisn, Louisiana (the "Overriding
Rcyalty Gas") less any amount paid to Rellco under this
Note in the prece2ding mecnth that was in excess of the net
proceeds actually received by Maker for the Overriding
Royalty Gas, which Note (a copy of which is attached
hereto ag Exhibit "C") has been paraphed "Ne Varietur" by
me, Notary, for icontification herewith, and was delivered
to Mortgagor who ..cknowledges receipt :thereof.

Secrion 1. Hypothecation. In order to secure
the (i) punctual payment of the Note with interest and
actorneys’ fees, together with all renewals, e¢xtensions
and modifications thereof, (ii} the payment of taxes,
insurance premium and other advances, expenges and costs
as hereinafter specified and (iii) the performance of
Mortgagor’'s other cbligations, covenants and agreements
under this Mortgage and that certain Louisiana Security
Agreement by Mortgagor in favor of Mortgagee of even data
herewith (the "Security Agreement"), ((i), (ii) and (iii)
being sometimes hereinafter referred to as rhe
“Indebtedness"), Mortgagor does by these presents
specially mortgage, affect, hypothecate, pledge, assign
anc¢ yrant a continuing security interest in, to inure to>
the use and cenefit of Mortgagee, all of Mortgagor’s real
and personal property described below as well as all of
Mortgagor's property relating thereto and all
appurtenances belonging or in any wise appertaining
thereto, whether now cocwned or hereafter acquired, and all
of Mortgagor’s rights, titles and interests in and to and
relating to such property, inclucding proceeds of
insurance, property, and all products and proceeds derived
therefrom, to-wit:

A. All of Mortgagor’s right, title and interest
in the leases and operating agreements and other documents
and instruments (the "Cverride") described in Exhibic *D".
hich Exhibit is incorporated herein by reference thareto,
a8 executed iun favor of, or as assigned or otherwise
transferred in whole or in part, to Mortgagor and the
other estates created thereby and all the gas and gaseous
hydrocarbons (hereinafter referred to ccllectively as
"aas") therein and thereon, and all the gas produced
therefrom (wherher now or hereafter extracted) and ail
in=erests of Mortgagor in ~~h g¢s {(whether or noc listed
on Exhibit "D") as well as . -gements, permissicns.



privileges, production and all other rignts, privileges,
titles and interests appurtenant thereto or relating
thereto;

B. The contracts and agreemencs dasc-ibed :n
Exhikit "E" and all other contracts, operating agre-=ments,
farm-ocut or farm-in agreements, sharing agraements.
mineral purchase agreements, contracts for the sals,
=xchange, transportation or processing of gas,
r.7hts-of-way, =asements, surface leases, cermits,
fr nchises, licenses, pocling or unitization agreements,
un. = designarions and pcdl:ng orders whether now cr
herzafter in effect affecting the Override, or Jas now or
her~afcer covered hereby, or wh:-h are useful or
appropriace in drilling for, producing, treating,
nardiling, storing, -ransporting or marketing cil gas or
otner miner: .8 produced trom anv lands affected oy the
Ovarride.

2 Together with whatever right Mortgagor may
have ro receive proceeds attributable to the insurance
logs of any of the foregoing properties, all as provided
in L.igiana Reviged Statutes 3:5386.

All of Mortgagor's property described above, and
ail 3f Mortgagor's rights, titles and interests in and to
ard r=lating to such property, are hereinafter raferred :o
individually and coliectively as the "Property".

SUBJECT, however, to (i) “he restrictions,
exceptions, Jceservations, ccnditiciog, limitations,
interests and other matters, 1! any, set forth or
specified "7 the specific descriptions of such properties
and inters=sts in the leases, operating agresments,
ansignments of limited overriding rcoyalty interest: .nu
other documents and instrument3 describea in Exhibit "D, "
and (ii) the condition tha® Mcir:iagee shall not be liable
in any respect for the performa "e of any covenant or
obligaticn of Mortgagor in resr . . -Y the Property.

TC HAVE AND TC HOLD the Property hereby granted,
afsigned, pl. ‘yed, barztained, scld, conveyed, mortgaged
ana outerwise trangterred unto and in favor of Mortgagee,
its suczes.ors ond assions, and Mortgacoer is aer=in and
herebLyy poun.i and obligated not to sell or alie:xnate the
Property to "te prejudice of this acrt.




MORTGAGOR AND MORTGAGEE intend and agree :that
this Mortgage shall seiure unpaid balances of any
advances, including but not limited to advances for taxes,
assegssments, maintenance charges, insurance premiums,
costs incurred for the protection of the Property or the
lien of this Mortgage and expenses incurred by Mortgagee
by reason of default by Mortgagor under this Mortgage,
whether any such advances are obligatory or not and
whether or not evidenced by the Note and whether
heretofore made or made in the future, to the extent that
rke total unpaid obligations so secured, inclugive of
ir- arest thereon and inclusive of advances for taxes,
assegsments, maintenance charges, insurance premiums,
cost3 incurred for the protection of the Prcperty or the
tien of this Mortgage and expenses incurred by Mortgigee
by reason of default by Mortgagor under this Mortgage,
shall equal one hundred and fifty percent of the face
amount of the Note. The maximum amount fcr which this
Mortgage, as amended, may be deemed to sSecure che
indebtedness and other cbligations of Mortgagor as herein
stipulated or otherwise provided for herexn is hereby
fixed (in the aggregate) at 52,4G60,000.20.

Section 2. Limited Regourse. Notwitkstanding
anything contained barein to the contrary, Mortgagee
declares that it does specially covenant and agree, for
itself, its successcrs and assigns that it shall enforce
payment of any cobligation contained in this Mortgage, ia
the Note, in the Security Agreement or any of the other
Indebtednass securad hereby soulely from the Property and
the Collateral, as defined in the Security Agreement, and
the Collateral, as defined in thar certain Louisiana
Security Agreement of evea date herxevith by Centran
Corporation in favor of Mortgages ’ i3 "Centrap T2vD.
Security Agreemant") and that no auv.tcieancy, after
applying the net procesds of any Zc..closure or other
judicial sale of the Property or the Uzllateral, as
defined in the Security Agreement, or the Collateral, as
defined in the Centran Corp. Sacurity Agreement, or any
par: or parcel therecf, shall ever be asserted against the
Mortgagcr, or any of its succespsors and aasiyr.. or in any
manner realized against the Mortgagor, its successors or
amsigns.

THIS MORTGAGE includes tlre fc.. Ywing covenants,
coaditions and ajreements:

/
/



FIRST: The Note and this Mortgage are the lecal,
valid and binding obligations ef Mortgagor. Mortgagor
will keep and perform, or cause to be kept and performed,
all the covenants and agreements in this Mortga.ye, in
manner and form as herein set out.

SECOND: Mortgagor does hereby warrant that to the
Lagt of its knowledge the documents and instruments
gursuant to which, or establishing that, Mortgagor
acquired interests in the Property (such documents and
instruments are hereinafter referrci to collectively as
the "Conveyances") are valid and subsisting and are in
full force and effect and no defaults have occurred under
any of the Conveyances which have not been cured or
vaived, and that Mcrtgagor has good and marketable rights,
titles and interests in and to iil the Property free and
clear of all liens and encumbrances except the liens and
encumbrances granted hereby or pursuant hereto and except
such other liens and encumbrances set forth on Exhibit "B"
herevo, set forth in the Conveyancea and thos2 liens and
encumbrances which are referred to in those certain title
opinions, if any, with respect to the Property delivered
to Mortgagee in connection with the execution of this
Mortgage, provided, as to any intere3t covering an
operating agreement and/or lease gracted by the Louisiana
State Mineral Beoard, the approval of said Board shall be
required for the transfer of such interest in favor of
Mortgagor and predecessor in title of Mortgagor and as to
the overriding royalty interest in the lease granted by
Tne Louisiana Land and Exploration Company ("LL&E"), dated
March 17, 1947, the approval of LL&E shall be required for
the transfer of such interest in favor of Mortgagor and a
predecessor in title of Mortgagor. Mortgagor doves hereby
covenant that it will promptly perfecrm or cause to be
performed every act or thing required by each of the
Conveyanced, and will promptly perform or cause to te
performed any and all other acts (including the delivery
to Mortgagee of such agreements, instruments and documents
as the Mortgagee deems necessary), so that it will have
gccd and marketable rights, titles and interests in and te
all of the Property free and clear of all liens and
encumprances, except the lienn and encumbrances granted
hereby or pursuant heretou and except suci cther lians and
encumbrances described or referenced in this paragraph
SECOND cr which are acknowledgad in writing to be
acceptable tc Mortgagee, and so that the liens and



security interests created cr granted hereby or pursuant
hereto are and shall continue to be valid and perfec:ed
first liens and security interests. Mortgager will not
amend or modify, or permit the amendment or modification
ot, the Conveyances, if such amendment or modifica:zion
would reduce any ar-''1ts payable to, or adversely affect
in any other way w )jever any benefit accruing to, or
other interest of, ...cgacor, and will promptly notify, or
cause to be notified, Mortgagee of ~ny event, occurrence
or transaction which might or could result in the
termination of any Conveyance.

THIRD: Mortgagor agress to pay, or cause to ke
paicd, when due all taxes which may be assessed cor levied
by any public authority against or upon the Property.

FOURTH: Mortgagor Aagrees to pay or cause to be
paid all costs of recording, filing, continuing,
satisfying or terminating any documents or instruments
executed in connecticn with or securing the Indebtedness
secured hereby iancluding this Mo ~ge and such financing

statements as Mortgagee shall ‘= ~essary such as but
not limited to any cecordatic . ¢ charge which may at
any time be imposed. Mortga oy mt+ag, constitutes
and appoints Mortgagee the - Law, agent and
attorney-in-fact of Mortgag 111 npower of
substitution, upon the occui dAefault under this
Mortgage or -he Note, to do a., - i <7ings and cake

any and all action, in the uname an. on behalf of
Mortgagor, which Mortgagee may deem necessary or advisable
to carry out the intent of this Mortgage, including,
without limitation, the grant of the liens and security
interests created hereby and “he perfection, continuaticn
and protectior of the liens and security interests created
hereby and the exercine by Mnrtgagee of the rights created
under this Mortgage, such 48 signing cthe name of Mortgagor
to financing statements and all amendments and
modifications thereof and supplements thereto; provided,
however, that notwithstanding that the exercise of the
foregoing power of attorney .s conditioned upon the
occurrence of a derault under this Mortgage or the Note,
no person, corporation or other entity engaging in any
transaction of any type whatscever in which Mortgagee is
acting as the agent and attorney-in-fact for Mortgagor
pursuant to the £ .r=going power of attorney shall be
requirad to inquiiz if such a default has occurred and as



between such other person. corporation or cother entity and
Mortgageor and Mortgagee, it shall be conclusively presumed
that such a default has occurred and that Mortjagee 1is
authorized to exercise such power of attorney. Except for
rights and claims of Mortgagor against Mortgagee for
direct damages to Mortgagor resulting from the exercise by
Mcrtgagee of cthe foregoing power of a:torney in the
absence of the occurrence of a default under this Mortgage
or the Note, Mortgagor agrees thAc neither Mortgagee nor
any of its agents, designees o: attorneys-in-fact will be
liable for any acts of commission or omission, or for any
error of judgmert or mistake of fact or law with respect
to the exercise of the pcwer of attorney granter under
this paragraph. The power of attourney granted under this
paragraph is ccupled with an interest and shall be
irrevocable until all Indebtedness secured hereby is paid
in full and all other persons secured hereby are fully
performed. Any costs or fees paid by Mortgagee in
connection therewith shall be added to th2 balance of the
debts secured hereby, shall be payable on demand and shall
bear interest at the rate set fcrth in the Note until paid.

FIFTH: Mortgagor agrees promptly to pay or cause
to be paid all sums, .ncluding costs, expenses ard
reasonable attorneys’ fees, which Mortgagee may incur or
axp .nd in connection with or relating to any proceeding to
sustain the liens and security interests of this Mortgage,
or their priority, or in defending against the liens,
gsecurity interests or claims of any person, corporation or
other entity asserting priority over this Mortgage, and
all such sums to be paid to Mortgagee shall be added to
the balance of the Indebtedness secured hereby, shall be
payable on demand and shall bear interest at the rate set
forth in the Note until paid.

SIXTH: Mortgagor does further agree to execute
and deliver, or cause to be executed and delivered, any
znd all documents and instrumeats that may be reasonably
raquested by Mortgagee for the purpose of implementing
this Mortgage and the Notce.

SEVENTH: Mortgagor agrees that it will upon the
request of Mcrtgagee furnish, or cause to be furnishec o
Mortgagee copies of invoices issued by Msrtgagor in
cor:nection wich the subject matter of this Mortgage, and
will make available to Mortgagee, at any time and from



time to time, on its request, any and all of Mortgagor's
books, r2cords, written memoranda, correspondence, and any
~ther instruments or writings in any way evidencing or
relating to the subject matter hereof, and Mortgagor will
also upca request, and at its own expense, furnish, or
cause to be furnished, such witnesses as may be required
to make lega' procf tuerecf. Any and all records relating
to the Property in the possezsinn 7f, or subject to the
contrel of, Mortgager will k- - 2pt at Mortgagor’s chief
executive Office located at " >.1in Street, S.E., Suite
600, Minneapoliu, MN 55414, aad Mortgager will not remove,
nor permit the remowal cof, such recards from such location
without the prior written consent of Mcrtgagee.

EIGHTH: Mortgagor agrees to indemnify Mcrtgagee
against all claime, actions, liabilities, losses.
judgments, costs, charges and attorneys' fees made against
or incurred by Mortgagee rither before or after the
payment in full of the Indebtedness secured hereby as a
consequence of an assertion that Mortgagee received funds
with respect to any Property, including the gas which are
subject to this Mortgage, owned by third persons. Any
payment made by the Mortgagee at any time in respect of
any claim, action, liability, loss, judgment, cost, charge
or fee to which rhe foregoing indemnity relates shall be
added to the baiance cf the Indebtedness secured hereby,
shall be payable on demand and shall bear interest at the
rate set forth in the Note until paid.

NINTH: It is expressly covenanted and agreed by
Mcrtgagor that in the event that Mortgagor fails to pay
any installment of the Note when due and payable or fails
to pay when due any other sums or advances secured hereby
and such default continues for more than five (5) days
from the date such payment was due and exigible, or 1if
Mortgagor faile to perform, or causge to be p..forme<, any
of the other obligations of the Note or this Mortgage,
Mortgagee shall have the right to and may, at its option,
exercise any or all remedies ags are provided herein or
otherwise provided by agreemant or by law, that hava not
been waived by Mort. aqgee herein, in the Note or otherwise,
including but not lir ited to the right and power tc
commence foreclosure proceedings forthwith on this
Mortgage by executory or ordinary process and prosecute
the same Lo judgment, exe :urion and sale of all or any
part of the Property for the collection of any such



such Indebtedness :including costs of suic, reasonable
attorneys’ fees, itenographic fees, costs cf dccumentary
evidence and expenses of upd -in7 abstracte cf title to
the .roperty and cf p.eparing and sxaaining opinions of
title relating thereto), the right and po' ir tc ta-e
posse. ion and control of all or any part of the Property
and the right and power, ‘-1 order to reccver the
outstanding Jndektedness cu: »d by this Mcurecgyage and the
Note and inter:st ther-c: and cthe- obligations secured

Indebtedness (inciudinc cosis -nd e penses of reccver.ng

hereby (including tp- 3 and exnenses cf reccvering the
same including costs ‘it, ~ asonable atrtorneys’ fees,
stancgraphic fees and 8 ot documentary eridence), at

any time to sue on "he Nece or otrherwise at law o1 in
eciity or to enforc? paynent of the Note and the othe:

sL 1w, ¢nd advances secured hereby by means of any remedies
ccite ed herein or otnerwire; such remedies may be
asser.sd concurrently, cumulatively, succesaively cv
indepinuzntly from time to time. Mortgagor forever waives
and releases all errn:s 1n connection with the exercise of
such remedies, waives stay of execution, the :sight of
inquigition and e:%ension of time of payme.t, agrees tJ>
condemration of any »roperty levied upen pv virtue of any
execution, and waivec all exemptionr from .evy and sale of
any proparty that now is or hereafters may be exeupted by
law. The pru~ceeds or avails of anv sale ~ade under or ny
virtue Of this Mortgage, togethe- with any other sums
which then may be held by Mort,a.gee under this Mortgage
whether under the provisions of this F ragraph NINIH or
otherwise, ahall be applied in such manner as Mortgagee,
in its sole discreticn, shall determine. Upon any sale
made under or by virtue of this Paragraph NINTH, Mertgagee
may bid for and acquire cthe Property or any part thereof
and in lieu of paying cash therefor may irake settlement
for the purchade price by crediting uvon the Indentedness
the net sales price after deducting therefrom the experises
of .he sale and the ~osts of t1e actior and any other sums
wiaich Mortgagze is authorized to deduct under this
Mrrtgag=a.

TENTH: In th .vent the Property, ¢ T any part
thersof, is sei:ed as an incident -0 an action for the
recognition or enforvement of thic Mortgage by executoery
process, ordinary procese, 3equestration, writ of fieri
facias or otherwise, Mortgagor and Mortgagee agree tha,
the court issuing ary such order shall, if per_.ioneu for




by Mortgagee, direct the applicable sheriff to appoint as
a keeper of the Property, Mortgagee or any agent
designated or any person named by Mortgagee at the time
such seizure is effected. This designation is pursuant to
Louigiana Revised Statutes 9:5131 through 5135, inclusive,
as the same may be amended, and Mortgagee shall be
entitled to all the rights and benefits afforded
thereundei.. It is hereby agreed that the keeper shall “e
entitled to receive as compensation, in excess of its
reascnable costs and expenses incurred in the
administration or preservation of the Property, an amount
equal ' > five percent of the gross revenunes of the
Propert ;, payable on a monthly basis. The designation of
keeper made herein shall nor b2 .eemad tu require
Mortgagee to provoke the appo’ . .« -F such a koeper.

ELEVENTH: For purpeses .2 “usr l73uT. wuder
.ouisiana executory process procedurc.. M’ _Jago. aeseby
confestcas judgment in favcr of “ortgagee for the full
amount of the Indebtedness.

TWELFTH. Ia carne the Note is8 placed i ch- v
of atcorneys at law for the filing of foreclosure
proceedings, to protect tlie rights v’ Mortgagee or
enforce any of the agreoments contuicec n thio Mol y
borrower will pay all ccsts of cclisction, Lacluding but
not listed to reasonable attorneys’ fezs. incurred in

~nnection with the protec:tion of or reai.ization of
Property or in connection with any of Mortgagee's
~ollection efforts, whether or not suit on the Note or any
foreclosure proceedings are filed. Mortgagor further
agrees that the Indebtedness shall be increased by the
amount of said costs and fees.

THIRTEENTH: Mor jagee may have or in the future
may hold other security and/or guarantees to secure all or
any part of the Indebtedness and other obkligations secured
by this Mortgage, but it is specifically understood and
agreed that neither the execution and delivery of this
Mortgage nor the holding of any other security and/or
guaranty shall at any time or in any wise operate to
prevent or hinder Mortgagee from resorting first to such
other security and/or guaranty or first to the Property,
or first from time to rime to both; and Mortgagee may from
time to time as it sees fit, in its sole and uncontrolled
discretion, resort to all or any part of the Property

STl



without resorting to all or any other = ‘urity and/or
guaranty securing such Indebtedness and sther obligations,
or teo a.l or any part of any otheyr security and/or
guaranty securing such Indebtedness and other obligations
without resorting to all or any part of the Property, and
such action on Mortgagee’s part shall not in any wise be
considered as a waiver of any of the benefits or rights of
Mortgagee relating to the Property or such other security
and/or guaranties.

FOQURTEENT... Mortgagor waives in favor of the
Mortgagee any and all exemptions of seizure to which
Mortgagor ie or may ‘‘e entitled under the constitution aad
statutes of the state of Louisiana insofar as the Property
is concerned. Mortgigor further waives: (a) the benefit
ctf appraisement as prcvided in Louisiana Code of Civil
Procedure Articles 2322, 2336, 2723 and 2724, and all
other laws cconferring the same; (b) the demand and three
days delay accorded by Louisiana Code of Civil Procedure
Articles 2€63% and 272%; (c) the notice of seizure required
by Louisiana Code of Civil Procedure Articles 2293 and
2721; (d) the three days delay provided by Louisiana Code
of Civil Procedure Articles 2331 and 2722; and (e) the
benefit of the other provisions of Louisiana Code of Civ:il
Procedure Articles 2331, 2722 and 2723, noc specifically
mentioned above.

FIFTEENTH: If Mortgagee is required by law to
give Mortgagor notice cf the public or private sale of the
Property, Mortgagor agr=es that the requirements of
reasonable notice shall be met if Mortgagee mails such
notics to Mortgagor at Mortgagor's address listed herein
or the last address for notice pursuant to tnis Mortgage
appearing in Mortgagee'’'s records and that was provided by
Mortgagor at least ten days before the time of any public
sale or, if disposition is by private sale, at least ten
days before the time after which private sale may occur.
If public sale is held, there will be sufficient
compliance with all requirements of notice to the public
by a single publication in a newspaper in general
circulation ia the parish or parishes where the Property
is then located. This notice should include the time and
place of sale, and a brief description of the prope. .-y co
be sold. All expenses relating to the sale or other
disposition of the Property, including, without
limitation, Mortgagee's reasonable attorneys’' fees and

=YL



expenses of retaking, holding, insuring, preparing for
sale and selling the Property, shall constituce authorized
advances by Mortgagee hereunder and Mortgagor shall be
obligated to repay the same upon demand, together with
interest thereow 4. Ll.e rate set forth in the Note, and
such obligation shall be secured hereby.

SIXTEENTH: No waiver by Mortgagee of any default
shall operate as a waiver of any other default or of the
same default on a future occasion. No failure or delay cn
the part of Mortgagee in the exercise cof any right or
remedy shal®’ cperate as a waiver thereof, nor shall any
single or partial exercise of any right or remedy preclude
other - further exercise thereof, or the exercise of any
other ..ght or remedy.

SEVENTEENTH: Any and all declarations ot facts
made by authentic act before a notary public in the
presence of two witnesses by a person declaring that such
facts lie within his knowledge, shall constitute authentic
evidence of such facts for the purpose of executory
Drocess.

EIGHTEENTH: Whenever this Mortgage raquires or
permita any cunsent, approval, notice, request or demand
from one party to another, the consent, approval, notice,
request or demand must be in writing and mailed (certified
mail, return receipt requesced, prepaid postage),
telecopied, hand delivered or delivered by overnight
courier as follows:

If to Mortgagor:

Centran Energy Corporation

1 Main Street, S.E.

Suite 600

Minneapclis, MN 55414

Attention: Financial Vice President
Telecopy: (612) 331-4641

Y2



If to Mortgagee:

Bellco II Partnership
‘o Perrybell Investments, Inc.

201 Lakeshore Parkway

Suite 350

Minnetonka, MN 55343-3873

Actention: Jobn D. Wunsch and
Matthew J. Kearney

Telecopy: (612) 540-4066

All notices and ccmmunications, when mailed certified
mail, shall be effective thre=» (3) days after deposit in
the mail, postage prepaid; when telecopied or hand
delivered, upon confirmaticn of receipt thereof; when
delivered by overnight courier prepaid, by the encd of the
next business day.

NINETEENTH: Neither this Mortgage nor any term
her=of may be changed, waived, discharged or terminated
ora.ly, or by any action or inaction, but or'y by an
instrument in writing signed by the party against which
enforcement of he change, waiver, discharge or
termination is #-ught. The modificatinon herecf or ocf the
Note, or any - ...er instrument or dccument securing the
Indebtedness secured hereby, or the release of any part or
the Property from the liens and security interests created
or granted nereby or pursuant hereto shall not impair the
priority of tha liens and security interests created or
granted hereby or pursuant hereto.

TWENTIETH: In the event that any covenan:
ccndition or agreement of this Mortgage is lawfully held
or declared to be invalid, illegal or unenforceable, it
shall be deemed deleted to the extent necessary uncer the
applicable law and the validity of the other covenants,
conditions and agreements shall not be affected thereby.

TWENTY - FIRST: The covenants, conditions and
agreements contained in this Mortgage shall bind, and the
benefits thereof shall inure to, the respective successors
and assiqns of Mortgagcr and Morraoagee.

TWENTY - SECOND: Whenever required by the context
of this Mortgage the singular shall include the plural,

-13-



and vice-versa and the masculine and faminine genders
shall include the neuter gender, and vice-versa.

TWENTY-THIRD: This Mortgage is, and the Note w.ll
be, contracts made under and shall be construed in
accordance with and governed by the laws of the United
state s of America and the State of Louisiana.

TWENTY - FOURTH: The production of mortgage,
conveyance, tax research or other certificates is waived
by consent, and M.rTtgagor and Mortgagee agree to hold me,
Notary, harmless for failure to prccure and attach same.

THUS DONE AND PASSED in multiple originals on the
day and in r“e month and year hereinabove first written,
in the presence of the undersigned witnesses who hereunto
sign their names wit® Mortgagor and me, Notary, after due
reading of the whole.

WITNESSES: MORTGAGOR:

J\"-‘-‘A £, 'fr LJ..A_«E-‘:I-
Name: l—nr (. 0y to 4

|(Pleage—Prin
Name: =
(Please Print)
~— e P e
.})1W 21 ltelonn v"’C«.—u'iﬂ'v{&
[ apian P waews sewm:X _, Notary Public
My Commission Expires:__ af Jeaxt
7373B
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EXHIBIT "A" TO
MORTGAGE BY CENTRAN ENERGY CORPORATION

CERTIFIED RESOLUTIONS OF

THE BOARD OF DIRECTORS OF
CENTRAN ENERGY CORPORATION
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CENTRAN ENERGY CORPORATION
CZRYIFICATE OF RESOLUTICH

The undersigned hereby certifies that she is the Assistant
Secretary of Centran Energy Corporation, a corporation organized and
existing undar the laws of the State of Minnesota; that the
following is a8 true and correct copy of rescluticns duly adopted at
a meating of the Board of Directors of said corporation held on the
29th day of September, 1992, at which meeting a qucrum was at all
time3 present and scting; and that said resoluticns are in full
force and effect.

FURTHER RESOLVED, that David 3. Christopherson is iereby
authorized and directed tc exacute and deliver the
following documents and instruments, in connection with the
Bay Junop Project, on behalf of this corporation:

1. A non-recourse Promissory Note of this corporation
in the principal amount of $1,600,000.00 in favor of
Bellco Il Partnership containiag such interest rate,
repayment terms and in a form and substance solely
acceptable to David B. Christopherson; and

2, Various mortgages, deed of trusts end/or other
security agreements, (as appropriate), in favor of
Bellco II Partnership, as security for the repayment
of the foregoing non-recourse Prcmissory Note, on
various interests in oil and gas properties of this
corporaticon loczted in the States of Louisiana and
Mississippl, as solely designated by David R.
Christopherson, all in a form(s) 2nd substance solely
acceptable to David B. Christopherson; and

3. Appropriate Financing Statements and/or other
instruments evidencing the foregoing uecurity
interests, in a form and substance solely acceptable
to David B. Christopherson.

FURTHER RESOLVED, that David B. Christopherson is hereby
authorized and directed to perform such additional acts and
execute and deliver such diffesrent and/or additional
documents and instruments, on behalf of this corporation,
as David B. Christopherson solely determines to be
necessary, appropriate or expedient to implement this
corporation's participation in the Bay Junop Project.

Dated this 29th day of September, 1992.

Sandra S. Schutjer
Assistant Secretary

193657092992




3. Appropriate Financing Statements and/or other
instruments evidencing the faregoing security
interests, in a form and substance solely acceptabla
to David B. Christopherson.

FURTHER RESOLVED, that David B. Christopherson is hereby
authorized and directed to perform such additional acts and
execute and deliver such different and/or additional
documents and instruments, on behalf of this corporation,
as David R, Christopherson solely determines to be
necessar;, sppropriate ur expedient to implement this
corpora’ion's partic .pation in the Bay Junop Project.

There bein further business, this meeting of the Boarc of

Directors of € ¢-n Energy Corporation was, upor motion duly made
and secornded, JURNED.

Date?: Septe 29, 1992,

3andra S. Bchutjer
Assistant Secretary

19358/092992



MINUTES OF KEETING
or
BOARD OF DIRECTORS

orF
CEITRAR ENERGY CORPORATION

A special meeting of the Board of Directors of Centran Energy
Corporation was held on September 29, 1992 by telephonic
communication at which Edward "Bud* Pzppas and Allan L. Burdick,
consircing of all of the mambers of the Board of Directors of this
corporation, were present and waived notice of the meating.

After the meeting was called to order, discussion turned to the
alection of an Assistant Secretary of this corporation and upon
motion duly made and seconded, the following resolution was adopted:

RESOLVED, that Sandra S. Schutjer oe and is hercby ~lacted
to the position of Assistant Secretary of this =srporation
to serve in that capacity until her succe=:iur is duly
elected ard qualified or the position st Assistant
Secretary of this -orporation ie siiminated.

Discussicn then turned to this corporation’s participation in
and the financing of tha zo-called “Bay Junop Froject®" and upon
mgtion duly made and zeconded, the following resclutions wera
adopted:

REJOLVED, that the Board of Directors of this corpocation
has determined thot it is in the best interests of this
corporation, its shareholdez and its creditors fer this
corporation to proceed with the drilling and development
and the participstion by this corporation in the Bay Junop
Project.

FURTHER RESOLVED, that David B. Christopherson is hereby
authorized ard directed to execute and deliver the
following documents and instruments, in connectican with the
Bay Junop Project, ~a behall of this corperation:

1. A non-recourse Promigsory Note of this corporaticn
in the principal amount of $1,600,000.00 in favor of
Bellco I1 Partnership containing such interest rate,
repayment terms and in a form and substance solely
acceptable to David B. Christopherson; and

2. Various mortgages, deed of trusts and/or othar
security agreements, (as agpropriate), in favor of
Bellco Il Partnership, as security for the repayment
of the foregoing non-racourse Promissory Hote, on
various interests in oi. and gas properties of this
corporation located in cthe 5tates of Louisiana and
Mississippi, as solely designated by David B.
Christopherson, all in a form(s) and substance JUolely
acceptable to David B. Christopherson; and



EXHIBIT "B" TG
MORTGAGE BY CENTRAN ENERGY CORFORATION

LTIENS OR ENCUMBRANCES

(a) There is pending in the United States
District Court for the Middle District of Louisiana a

proceeding entitled Texaco, Inc., et al v. Louigiana Land
& Expl . c 1id 1wl : 4212

Department of Natural Regources, et al v, Texac
al, No. 68B8-998 on the docket on said court. In said
proceeding, the State of Louisiana claims, among other
things, that certain state leases including sState Lease
No. 725 have terminated and should be judicially
cancelled. Ag a result of this proceeding, the State
Mineral Board for the State of Louisiana has refused to
approve the assignment of leasehold interest in State
Lease No. 725 by Texaco, Inc. and Union Oil Company of
California in favor of Enerygy Properties, Inc.

<Y



EXHIBIT "C" TO
MORTGAGE RY CENTRAN ENERGY CORPORATION

COPY OF PROMISSORY NOTE



$1,600,006.20 October [, 1392

FOR VALUE RECEIVED, the undersigned, Centrran
Energy Corporation ("Maker"), promises to pay to Bellco II
Partnerahip ("Bellco") at its principal offices located at
601 Lakeshore Parkway, 3uite 350, Minneconka, MN
§5343-3873, the principal sum of ONE MILLION SIX HUNDRED
THOUSAND AND WNO/100 (5$1,600.000.00) DOLLARS, rogether with
interest on such principal sum, or so much thereof as mav
be advanted and outstanding at the fixea rate of
twenty-five (25%) percent per annum. Maker agrees to make
monthly payments which shail be due and payable commencing
on Decamber 15, 1992 and the same day of «ach successive
month thereafter in an amount equal to the greater of
(i) Ten Thousand and No/100 ($10,u00.90) Dol¥ars or
{ii) an amount equal to the first $1.A0 per/MCF of net
procneds if any, Maker receives from jthe le duriug che
quo:o 0
4

preceeding month of any of the 2, F's of natural

gas to be produced frcom the B T ugitc 3, No. 3,

located in Secpion 15, Town P
Terrebonne ra R Lo&iaia (thee "Overnidinyg Royalty
Gas") less a e.lco yinder this Note in
the preceedi t\was| in exc
Froceeds act by\Maker flor the Overriding
Rovslty Gas. shall He applied first to
int«<. 8t accnyed and ged 0 payment of principal.

If thig Ngre is in default, tgellco, m<*, upon “=a
(10) days notic d demand to Maker, declars .2z and
payable che entire unpaid balance of the Note.

1 Sough, Range 14 Easc,

8 pf the net

In case tnis Note should be placed in the hinas
of an attornmey after its maturity, to instituts legal
proceedings to recover the amount thereof, or any part
thereof, in principal or interest, or to protect the
interests of the holder or holders thereof. or in case the
same should be placed in the hands of an attorney for
collection, compromise or other action, the Maker hereof
herepy binds itself to pay the reasonable feea of cne or
more attorneys who may be emplcyed for that purpose, which
fees shall be the reascnable fees and expenses of the
attorneys, and in any event not to exceed twenty-five
(25%) percent of the amount due or sued for, or deried or
sought to be protected, preserved or enforced.

The Maker of this Notz and any endorsers,
guarantors and sureties hereon hereby severally waive
presentment for payment, demand, notice of nonpayment,



protest and all pleas of di- ision .nd discussion, :zus
agree that the time uf pajTwint her=of may be extended f{rom

time to time, one or me - cimes rizhout notice of such
uXtension cr extensic.. oult wo- ~ previous consent,
hereby binding themselves, in ...d¢n, unconditionally and

as original puvorisors, for tne paymen. hersof in
priacipal, interest, costs and atTornevy’ ‘mes. No delay
on the part of the holder hereof ia -¥.::'sing aay rights
hereunder shall 2perate as a waiver « such rights.

Notwithstanding any proviziun o the cont:déy
contained herein, pav-.ent of thi: Note shal bea/pforced
solelv “rom the pr.p»rcy mortgaged or in +hich securitcy
interest has beer jranted pursuant to that/cprfdin
Mortgage by Maker ¢f rven date herewiyk, that /Certain
Louisiana Securi'y ,creement by/amd cerween ker and
Bellco of evea dste herewith apgd t rarta l.ouiriana
Security Agrermfat by and be.ysen Zentran (Siporation and
3ellco of ewsn .a e herewity lthe/ "Mortgagld Property*)
and nu deficicircy, aftgc plyj#lg the nec/prgceeds cf any
forzclosure|o- >ther jhdigicl Rale £ c-u M¢rtgaged
Proper-ty, oR a.’ part hegarce; chereof, zhall zve. be

& 2t ;&

argerted agajn.a. :he .5 Note, \:/any nt its
Juccessors ang assi or in manir ."aliz.d a(ainst
the Maker, its eqaors or asyigns.

This Notw rhall bt deemed ". re ' ¢a2 unde? and
‘7all be construad according to the in.einil laws of the
srate of Louisizaa.

'ia.me _j—-w B, ri8deTEy rSan

Title: Wis Presiden” ard (renere) Covmed

Paraphed "Ne Varietur"
for idemtificacion with

a Mortgage by Centran
Energy Coryoration paseead
before me Ltis [s# day ok
Qetober” . id92.

Maan D, Walks.- «_‘&M___

Notary Public

9387J




EXHIBIT "D" ™
MORTGW'F BY CENTRAN ENLRGY COPPORATION

: 1. ‘.e ,ease No. 725, dar.c. march 25, 1946,
granted by th. srate of Louisiana in fevor of Union Cil
Company of C7 jfcr 'ia

z 01il. Ga/ and Mineral Lease 'ated March 17,
1947, granted by The .Louisiana Land and Uxploracion
Compa.y in favor of Uniun Oil Cowpany of California,
recorded at COB 155, fcl.io 458, Entry No. 67551 of
Te- -abonne Pariskl Loursiana.

3. Operating Agreement darca dovember 14, 1990
entered 1rto by and betwean tie St2:2 Mireral Sca:d of the
State of Lousiana and Energy Prorertics, luc. recorded a2t
COB 1260, folio 231, Entry No. 274262 € the records of
Terrebonne Parish, Louisiana.

4. Cpeiviting Agreeme:r. dated as ol July 8, 1992
by and between \he state Miner~. “ocard of the State of
Louisiana and Unl.n 0il Compan:- .. California recorded at
COB 1329, Entry Nc. 901876 of the r-_ords of Tarrebonne
Parish, Lcuisis .a.

B . nil and Gas Lease ot Submerged L: ‘3 Under
rhe Quter Contc'aental Shelf Lzan.: Act, Lease No. 0CS-G
19297 granted b; the United Stat.  of Amer’' 'a in favor ot
TransCcear 1., Inc., et al, covering ali of Block 171,
West Cameilon Area Official Leasing Map, Louiuiana Map No.
1.

6. vil, Gas and Minera. Lease dat:-2 Jctober 21,
1969. granved by J W. Fulgham, et ux in favor <f Tovaco
Inc., va2covded in Eock 445, Page 96 of the records of
Oktibbeha County, M.ssigsip) i.

7. Oil, Gas and Mineral Lease dated November 4,
196%, grarted by Verna Neely Tucker, et al in favor of
Texaco In.., recorded in Book 451, Page 86 of the records
ot Ontibbeha County, Mississippi.



BIVIFZT "L* (CONT'D)

8. 0il, Gas anc Mi.neral Lease dated November
13, 1969, granted by Homer Tate, et ux in favor of Texacu
Tnc., recorded in Bock 445, Page 215 of the records of
Oxtibbeha County, Mississippi.

9 0il, Gas and M: ieral Lease dated November
11, 1369, jrauced Uy Maggie Bel. Mayfiald Leng in tavor of
Texaco Irnc , reccrded in Book 44F, Pace 217 of the records
of Oktibbeha County, Mississippi.

10. 011, Gas and Mineral lifasc dated January 5,
1570, granted oy Clyde Q. Sheely, et al in favor cof Texac»
Inc., recorded in Book 447, Page 21" of the records of
Oktibbeha County, Mississipri.

11. 0il, Gas ard Mineral L2ase datesd November
14, 1969, granted by L E. Nee.y in favor of Texaco Inc.
recorced in Book 445, Page 337 of the records of Oktibbeha
County, Mississipr.

12. 0OiLl, 21y and Mineyral Lease dated Nornmber
24, 1969, grarcted by C. P. Duke, &% ux in favor of .exaco
Inc., recorded in Ecok 245, Page 3139 of the records of
Oktibbeha County, Mississippi.

13. 0il, Gas and Mineral Lease dated November
18, 1959, granted by Jessie Neely Nasnn in favar o€ Texaco
Inc., wecorded in Boock 447, Page 127 of the re-_crds of
Oktibbeha County, Mississippi.

14. 0il, Gas and Mineral Lease Zdatad November
19, 1969, granted by Lcuise Nzely Sibley in favor of
Texaco Inc., recorded in Book 447, Page 125 of the .rcords
of .ktibbeha County, Misaissippi.




EAHIBIT “"E" TO
MNOITCAGE BY CENTRAN ENERGY CORPORATION

LIST CF CONTRACTS

1. That cectain Definirtive Purchar: and Sal«
Agreement, effective October 1, 1592, by 3rd between
Energy Properties, Inc. and Conn Energy, Ir~., ae '<.lers,
and Centran Energy Corporation, as Buyer, re.atirj :c thne
g.rchase of 2,000,000 MCF's of natural gas, to b: produced
from ' he Bay Ju...p Un.t 3, Number 3, located in S«<~ticn
15, Township 21 fouth, hinge 14 East, Terrebonne Par.sh,
Lou'siana.

Be That certain Balancing Agreemen: etfective
Actober 1, 1992, by and betwaen Energy Properties, Inc.
aad Conn Enevgy, 1 :., as Sellers, and Centrar Erergy
Corporation, 48 Buyer.

73738
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Stwste of Leuisiens § Office of Came-on Parish
§ Clerk ¢/ Court
Parish of Coneron § 38 Judici'd Dist. Cong?

| hereby cernfy that the m ds;.ml

true and cofrect copy o! ﬁ
filed tor rzz E t_ “
Fite No
Conveyance Book ”____..
!angagr Book L « page

Bk. . page
in testimpny whereof, wnn-urmﬂidlld

- :f:/// '%7'/ 'f‘/
Chrtdcut //




A 1997

GorpON, ARATA, McCoLLam & DurLanTIs
ATTORNMEYS AT (AW

PLACE ST CHARLES
JOHN A GORDONT

BLARE G ARATA" 201 ST CHARLES AVENUE *A".":::‘-: -Jt‘:?,c‘“‘ .
JOHN M McCOLLAM A0r- FLOOR JLDVT W iR, ANDO

8 J DUPLANTS" ANTHONY O MARFEND

LV COOLEY IV * NEW CRLEANS LOUISIANA 70i70-4000 MAARNDY WE LBOSH WE | T OLw
EWLLL £ EAGAN R - FRANCLS M BOU-L LGN
MARCEL GAMSALD R RO4) SB2 111 REBLCOA WORMSI & COMEAYR
CHRIGSTOPHER £ JANAL Tk e : MARTINGE LANORIT U

SARA SHMACKLETON : e MARGARTT B SULL vaN
PHILI® N ASPRODITES T HATHY MANCHERTIN BONRAT
BENJAMIN B BLANCHET A GREGOREY GEMEAL
JEANME P @RTCrnDGC DOSNA P LIPS CLRRALLY
GUY L wALL LAFRYETIE Poeee ieee AR ROUG O SCOTT A O LOWKOR
CrNuTHA A NIT MO SON " O B0 sars O SO acelr COUGLAS © ¢ BAUN
CAlmy £ CHESBIN N TART RALATE BA GO BoAC P ons CRE AN R AN o AC 2o AT

WILLIAM T D ZuMiLLa 38 23t oo Woa 3w ERNEST L SvEnSOn
MARGARTT O SWORDS TELEFaR 3@ 237 3ag: RLEE LT Tt T T PO mATML i

WILLIAM F BAILEY DOUGLAR M MeC O A
A:::;:lw:t:"r . ARLENE LOMBARD

4 L 5

vyl October 5, 1992

PAUL £ BULLINGTON

STEVEN ™ COPLEY

JAMES L WEISS Ref: 2050-16237
DEBORAM CUNNINGHAM FOSMEL

MICHARD L MATHENT

EE——— RECEIvED

HAND DELIVERY

Ms LaNelle Boehm 0CT ¢ 1992
Minerals Management Service Mineral

Adjudication Unit, MS5421 s Management Seryice
1201 Elmwocod Park Boulevard u‘"ﬂ‘ﬁumm
New Orleans, Louisiana 70123-2390

Re: OCS-G 1997, West Cameron Block 171,
Offshore Louisiana, Gulf of Mexico

Dear Ms. Boehm:

Enclosed please find three (3) copies of a
Mortgage dated October 1, 1992 by Centran Energy
Corporation in favor of Bellco II Partnarship and three
(3) copies a UCC-1 Financing Statement by and between
Centran Energy Corporation, as debtor, and Bellco II
Partnership, as secured party. We request that you place
these instruments in the mortgage file for OCS-G 197 for
filing purposes only. Accompanying this letter is a firm
check in the amcunt of $50.00 to cover your fee for this
service.

Please acknowledge receipt of these filings in
the space provided hereinbelow. Also, we reguest that you
return two stamped copies of these instruments to our
office for the completeness of our files.

Yours sincerely,

GORDON, ARATA, McCOLLAM &

DUPLANTIS
/ F
- 2 v L LT
EY: v ) :1 L’M//
J. M. White

JMW:dd/8219H
Enclosure



GoRrDON, ARata, McCoLLam & DupPLANTIS

Ms. LaNelle Boehm

Minerals Management Service
October 5, 1992

Page -2-

Received this 6th day of October, 1991

P
/

Byi . .r(’ /-—J".

Name : La Nelle Boehm
Ticle: _Supervisory Mineral ng; ng Speciaiist

RECEIYEQ

0cr ¢ 1997

Minerais Management Service
ng & Euuuonmau
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Centran Corporation
41-1440094

EXHIBLIT "A" TU

UCC-1 FINANCING STATEMENT

All right, title and int=rest of Debtor in the
following property, whether now owned or existing or
hereafter acquired or arising and regardless of where
located: the Contract; the Accounts; the General
Intangibles; the Collateral Account, all cash deposited
therein from time to time, and other monies and property
of any kind of Debtor that may be in the possessior or
under the control of Energy Properties, Inc. or i{ann
Energy, Inc.; xll engineering, prcduction, accounting,
title and lega! data and all books and records (including,
without limitatiocn, customer lists, credit files, computer
programs, tapes, disks, punch cards, data processing
software, transaction files, master files, printouts and
aother computer materials and recoids) of Debtor pertaining
to any of the collateral described above; and all Proceeds
and products of all or any of the collateral described
above.

As used in this Financing Statement, the
following additional terms shall have the ineanings
indicated below:

"Accounts" means all "accounts" (as defined in
the UCC) now existing or hereafter arising from the
Contract (including without limitatior those accounts
arising from the Contract resulting from the sale of Gas
at the wellhead).

"Collateral Account" has the meaning set forth in
Section 6.1 of the Louisiana Security Agreemenc between
Debtor and Secured Party dated October 1, 1992.

"Contract" means that certain Firm Gas Sales
Agreement by and between Centran Corporation (Seller) and
Industrial Energy Applications, Inc. (Buyer), effective as
of September 1, 1952.

"Gas" means all gas and yaseous hydrocarbens sold
pursuart to the Contract that is produced, obtained or
secured from or allocable tc the Mineral Properties.

"General Intangibles" means all “general
intangibles" (as defined in the UCC) now owned or
hereafter acquired or now existing or hereafter arising
that arise out of ur relate to the Coatract.



Centran Corporation
41-1440094

"Mineral Properties" means the interests
described in Exhibit "B" attached hereto.

"Proceeds" means all cash and non-cash proceeds
of, and all other profits, rentals or receipts, in
whatever form, arising from the collection, sale, lease,
exchange, assignment, licensing or other disposition of,
or realization upon, any of the collateral described
herein, including without limitation all claims of Debtor
against third parties for loss of, damage toc or
destruction of, or for proceeds payable under, or unearned
premiums with respect to, policies of insurance in respect
of, any any of the collateral described herein, and any
condemnation or requisition payments with respect to any
any of the collateral described herein, and including
proceeds of all such proceeds, in each case whether now
existirg or hereafter arising.

"UCC" means the Uniform Commercial Code,
Commercial Laws - Secured Transactions (Louisiana Revised
Statutes 10:9-101 through :9-605) in the State of
Louisiana, as amended from time to time; provided that if
by reason of mandatory provisions of law, the nerfection
or the effect of perfection or non-perfection of the
security interest in any collateral described herein is
governed by the Uniform Commercial Code as in effect in a
jurisdiction other than Louisiana, "UCC" means the Uniform
Commercial Code as in effect in such other jurisdiction
for purposes of the provisicns hereof relating to such
perfection or effect of perfection or non-perfection.



Centran Corporation
41-1440094

EXHIBIT B TO

UCC-1 FINANCING STATEMENT

479 State Lease No. 725, dated March 25, 1946,
granted by the State of Louisiana in favor of Union 0il
Company of California.

25 0il, Gas and Mineral Lease dated March 17,
1947, granted by The Louisiana Land and Exploration
Company in favor of Union 0il Company of California,
recorded at COB 155, folio 458, Entry No. 67551 of
Terrebonne Parish, Louisiana.

3. Operating Agreement dated November 14, 1990
entered into by and between the State Mineral Board of the
State of Lousiuna and Energy Properties, Inc. recorded at
COB 1260, folio 231, Entry No. B742€2 of the records of
Terrebonne Parish, Louisiana.

4. Operating Agreement dated as of July 8, 1992
by and between the State Mineral Board of the State of
Louisiana and Union 0:1 Company of California recorded at
COB 1329, Entry No. 901876 of the records of Terrebonne
Parish, Louigiana.

B 0il and Gas Lease of Submerged Lands Under
the Outer Continental Shelf Lands Act, l,ease No. 0OCS-G
1997 granted by the United States of America in favor of
TransCcean 0il, Inc., et al, coverin~ all of Block 171,
West Cameron Area, Official Leasing Map, Louisiana Map No.
e P

6. 0il, Gas and Mineral Lease dated Occober 21,
1969, granted by J. W. Fulgham, et ux in favor of Texaco
Inc., recorded in Book 445, Page 96 of the records of
Oktikrceha County, Mississippi.

7 0il, CGas and Mineral Lease dated November 4,
1969, granted by Verna Neely Tucker, et al in favor of
Texaco Inc., recorded in Book 451, Page 86 of the records
of Oktibbeha County, Mississippi.



Centran Corporation
41-1440094

EXHIBIT B (CONT'D)

8. 0il, Gas and Mineral Lease dated November
13, 1969, granted by Humer Tate, et ux in favor of Texaco
Inc., recorded in Book 445, Page 215 of the records of
Oktibbeha County, Mississippi.

9. 0il, Gas and Mineral Lease dated November
11, 1969, granted by Maggie Bell Mayfield Long in favor of
Texaco Inc., recorded in Book 445, Page 217 of the records
of Oktibbeha County, Mississippi.

10. 0il, Gas and Mineral Lease dated January 5,
1970, granted by Clyde Q. £he¢ . et al in favor of Texaco
Inc., recorded in Book 447, Pa_e 217 of the records of
Oktibbeha County, Mississippi.

11. 0©0il, Gas and Mineral Leas2 adaated November
14, 1969, granted by L. E. Neely in fa~r of Texaco Inc.,
recorded in Book 445, Page 337 of the ;. orids of Oktibbeha
County, Mississippi.

12. 0il, Gas and Mineral Lease dated November
24, 1969, granted by C. B. Duke, et ux in favor of Texaco
Inc., recorded in Book 445, Page 339 of the records of
Oktibbeha County, Mississippi.

13. 0il, Gas and Mineral Lease dated November
18, 1969, granted by Jessie Neely Nason in favor of Texaco
Inc., recorded in Book 447, Page 127 of the records of
Oktibbeha County, Mississippi.

14. 0il, Gas and Mineral Lease dated November
12, 1969, granted by Louise Neely Sibley in favor of
Texaco Inc., recorded in Book 447, Page 125 of the records
of Oktibbeha Courty, Mississippi.

9436J







