CULLEN & (MW @63 w71
AURT N W LEWNY 9 ata

WL LIAN - mEepan
SOAERT T LORLEM
CHARLEW C sNEaLLGN
AENE w LAFTE

m o oNES

wAMES | SriETire

T CAS O wamiraan
b LIMTON MCRIAr
T
ATESNEN -

< BEmRY 8T O -
OCHALD B ABAUNLA

AMES L wiLLAME 17
FREQEMICR & BF ATLEY
AERAY M WaASSAn
8 JENE FENCLER
THOMAS F 3ETTEMN
NECHAEL = ROBINGON &
AFRORGE J NOMAS
AEJINALDS € CABSIBAY
MARILYN © MALONEY
ROBE T w BOCRSW. 8
JOBEMN C JIOUO R
LARSY » ACECEL

Mr. John L.

LISKOW & LEWIS

ATTORNEYS AT LAW NEW OQRLEANS. LA.70139
ONE SmELL AGuARE
FIFTITR fLoOR
TELCPHONE (B304 880 197G

Ng:ng;izag?-l;gé39 LAFME?TELA?OSOS

TELEP=ONE "3i8) 232 T4z

RiC-ARC € JRAAAD
Wil AN M mALL A

Rankin

Unitea States Dept. of Interior
Bureau of Land Management

Outer Continental Shelf Office
Hale Boggs Federal Building

Suite 841

5r) Camp Etreet
New Orleans, Louisiana 70130

Re: Leases OCS-G 3061, 3243 2388, 2389,
2719, 2428, 2019, 2238, 13299, 2865,
3400, 2280, 2281, 2282, 30, 3554

Dear Mr. Rankin:

By Mortgage, Deced of Trust and Assignment of Pro-

duction, dated as of January 1, 1979, Transcc Exploration
Company granted a security in-=2rest to Marine Midland Bank
and R’ thard D. Rein, as Trust =s, affecting the interest of
Transco Exploration Company in the following oil and gas

leases:

(1)

(2)

Leases 0OCS-G 3061, affecting all of Block
A-85, Musta-g Island Area, East Addition,
as shown on OCS Official Leasing Map,
Texas Map No. 3A.

Lease 0OCS-G 3243, affecting all of Block
A-492, High Island Area, South Addition,
as shovn on OCS Official Leasing Map,
Texas Map No. 7B.
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(4! Lease OCS-G 2388, affecting all of Block
A-563, High Island Area, South Addition,
as shown on OCS Official Leasing Map,
Tex:zs Map No. 7B.

(4) Lease 0OCS-G 2389, affecting all of Block
A-564, High Isliand Area, South Addition,
as shown cn 0OCS Official Leasing Map,
Texas Map No. 7B.

(5) Lease 0CS=-G 2719, affecting all of Block
A-582, High Island Area, South Addition,
as shown on 0CS Official Leasing Map,
Texas Map No. 7B.

(6) Lease OCS-G 2428, affecting all of Bloczk
A-350, High Island Area, Fast Addition,
South Extension, as shown cn OCS Official
Leasing Map, Texas Map %o. 7C.

(7) Lease 0OCS-G 2019, affectirg Block 576,
West Cameron Area, South Addition, as
shown on Official Leasing !lap, Louisiana
Map No. 1B.

(8) Lease OCS-G 2238, affecting Biock 633,
West Cameron Area, South Addition, as
shown on OCS Official Leasing Map,
Louisiane Mz2p No. 1B.

(9) Lease OCS-r 3299, affecting all of Block
263, East Cameron Area, 3outh Addition,
as shown on 0CS Official Leasing Map,
Loulsiana Map No. 24.

(10) Lease OCS-G 2865, affecting all of Block
22, Vermilion Area, as shown on OCS
Official Leasing Map, Louisiana Map No. 3.

(11) Lease OCS-G 3400, affecting Biuck 310,
Vermilion Area, South Addition, as shown
on Official Leasing Map, Louisiana Map
No. 3B.
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(12) Lease OCS-G 2280, affecting Bleck 130,
South Marsh Island Area, South Addition,
as shown on Official Leasing Map, Louisi-
ana Map No. 3C.

(13) Lease OCS-G 2281, affecting BRlock 131,
South Marsh Island Area, South Addition,
as shown on Official Leasing Map, Louisi-
ana Map No. 2C.

(14) Lt :se OCS-G 2282, affzcting Blozk 132,
8-~uth Marsh Island Area, South Addition,
28 shown on 0CS Official Leasing Map.
Louisiana Map No. 3C.

(15) Lease OCS-G 213u, affecting al)l of Block
107, South Marsh Island Area, South
Addition, as shown on Official Leasingy
Map, Louisiana Map No. 3C.

(16) Lease OCS-G 3554, affecting all of Block
114, South Marsh Island Area, South
Addition, as shown on OCS Officrial Leas-
ing Map, Louisiana Map No. 3C.

Enclosed you will find 16 fully executed ori,inals
of the Mortgage, Deed of Trust, and Assignment of Production.
In order that third parties will be pu 9n notice as to the
execution and efficacy of the above mentioned Mortgage, Deed
of Trust and Assignment of F duction, please file an original
executed copy of the Mortgage, Deed of Trust and Assignment of
Production and an original copy of this letter in the file in
your office relating to mach of the above mentioned OCS leases.
By your signature in the space provided below, please acknowl-~
edge that the same has been accomplished pursuant to this
request.

Very truly yours,
LISKOW & LEWIS

or Y & R

Filed and Accomplished as Requested
o e be gy
John L. Rankin, Manage
Outzar Continetal Shelf
Bureav of Land Management

January 4, 1979



Mortnane, Beed of it
ann

Agsignment of Frodurtion

Dated as of January 1, 1979

TRANSCO EXPLORATIOY COMFANY
P.O. Box 1398
Houston, Texas 77001

MARINE MIDLAND EANK

Richard D. Rein
TRUSTEES

THIS INSTRUMENT GRANTS A SECURITY INTEREST PY A UTILITY
THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS

Return Recorded Counterparts to:
Richard D. Rein
Marine Midland Bank
250 Park Avenue
New York, New York 10017



PARTIES

REciTALS

TABLE OF CONTENTS

GraNT oF MURTGAGES

SFeTioN
SkcTion
SecTioN
SecTioN
SEcTION

SkeTioN

Secmiox

SecTion

SEcTION
Secmion
SEcTION
Secmiox
Secrion
SecTox

SkcTiON

Secrion
SEcTION
SecTiox
SecTioN
Srcnion
SEcTiON

SECTION

AUTHE S TICATION OF NOTEs, INDERTEDNESS SFeURED. PREFAVMENTS

1.1

1.3,
14

31

41
42,
4%
44.
4.5
1.6.
17

5.1
52

53

34.
55
5.6.
51,

ARTICLE 1

Aut ventication of Notes
Indeatedness Secured
Mavdatory Prepavments
Optiomal Prepavments
Notice of Prepayment

Partic! Prepayments

ARTICLE 1II
DerNmmons
Definitions

ARTICLE 11
RepneseNTATIONS AND WARRANTIES

Representations and Warranties ot the Company

ARTICLE 1V

Assi NMENT oF PropucTion
Assignment,  Ete.
Prior to Occurvence of Event of Default
After Occurrence of Event of Default
Application of Monevs
Authoritv Granted to the Trustee
No Responsibility to Enforce Collection

Indemmification

ARTICLE V

CovexanTs oF THE CoMPANY
Corporate Standing
Further  Assurances
Recordation and Re-Recardation
Maintenance of Operating Equipment
Enforcement of Agreerments
Defense of Title to Mortgaged Froperty
Marketing

Ba

Page

10

10
11
11
11
11



3ECTION
SECTION
Storon
SkcTioN
SECTION
SECTION
SFCTION
SeEcTioN
Skcmion
Srcmios
Secnox
SecTion
SremioN
SecTion
SecrioN

SECTION

Secmon

SrcTioN

SECTION
SecTioN
SectioN

SecTION

SecTioN
SectioN

Srcros

SecTioN
SecToN
Secmox
SecTion
SectioN
SecTioN
SecTioN
SecTion
Secmion

6.1
6.2,

6.3.
6.4.
6.5.
66.

-3
L]

a1 -1
=

-1 =
> o

=1
e

s &

Op-ration of the Mortgaged Property

Montenance of Insurance

. Performence of Obligations

Lunitations on Loans Advance: and Investments
Dividends, Redemption., Fte.

Sale or Disposition of Assets

Issnmanee of Stock

Change in Business

Mergers and Consolidations

Transmission Lines and Processing Plants

. Record Keeping

. Reports to the Tstee

Inspection of Properties
Failure to Perform
Condemnation
Additional Secunity
ARTICLE VI
Tossession, Use asp Renease ov Propermy

Possossim of and Dealing with Property

Certain Acreements Relating to and Dispositions of Mortgaged

Property
Release upon Exercise of Right Not to Participate
Confirmatory Instruments
Purchaser Protected
Lien un Remaining Mortgaged Property
ARTICLE VII
Restenmes v Tie Evest o DeFaver
Events of D-fault
Rights and Powers

Trustecs” Right to Enter and Take Possession,
Apply Income

Exercising Power of Sale

Protection of Purchasers

Neasonable Notice, Public Sale
Ioceeds of Sale of Mortgaged Property
Holders of Notcs as Purchasers

Anpeintment of Receiver

7.10. Proceedings by Holders of Notes

711

712

Direction of Proceedings
Additional Remedies
B-n

Operate ard

149

21

3

SR

=
1




SecTioN
Skcmion
Seemion

Semion

Skcmos
Sreron
SecTioN
SectioN
SECT,ON
Sremos
SroTiox
SEe N
Skcros
Sternon
SECy
Skcriox
Sec11oN

Srcmon

SEcToN
SECTION

SecmioN

SecTioN

SrcmoN
SECTION
SectioN
SecioN
SecrioN

a5

T.16.

Sl
52
8.4,
N
83
5.6.
87
88,
5.4,
510
Wil
5.12.
.13,
8.14.

9.1

9.2,

9.3.

10.!,

11.1.
112,
113,
114.
115.

Resort to Security

. Limitatiors on Pleading. Waiver

Special Provisions — Texas

caws Subse quently Repealed

ARTICLE vIII
Coneervive e Tnusiees
Duties and Responsibilities of Trustees

Relianee on Documents. Opinions, ete.

Trustees Not Licble for Defeets in Mortgaged Property. ete.

Trustees. ete. May Offset Funds
Moneys to be Held in Trust
Compensation and Expenses of Trustees
Otheers” Certificates as Evidencee
Eligihilits of Trustees

Resignation or Bemoval of Trustees
.'\l‘l.‘l’l“nl“('l' ]3\ H‘ll'l"'\\"r T"uht(‘l‘
Suceession by Merger. ete.

The Individual Trustee

Co-Truste s and Separatr Trustees

Conrflict of Interests

ARTICLE IX
SeeciaL Mortoace 1n Louisiana

Constinetion of General Longuage: Sp -cial Provisions
Notes Paraphed

Waiver: Release of Notary

ARTICLE X
DEreEasaNcE

Defeasance

ARTICLE XI
Miscriraneous Provisions
No Waiver
Notices
Severability of Provisions
Substitution and Subrogation
Successors .:nd Assigns

B-ifi

N

29

R



SecTI0N

SrcTion

SEC.10%
SECToN
SreTioN
SrEeroN
Skt
SkcrioN
SEeTnoN
SECTION
Seermon
SECTI0ON
SeeTHoON

Sieros

TEsTivaNIUN

Fxpctrins

Mortgage as Granting Sceurity Interest by a Utility

As to Interest
Waivers and Amendments

[enamirit:ons

s Fachanges of Nates

C Rewetration and Transfer of Notes

Rewalations s b Exeiianges amld Transfers

Chanershinp ot Notes

Topstee's Anthentication Conificate

CLast, Steie o Drestroved or Mutilated Notes

o OF cavient Acrceements
Nettes Avgured b the Compan
Theadines

Hetorenoes

ACENOWLEDCUNMENTS

Senenvre [ — Properts Descripiions

Scnrvig

[oast od Netes

Axxey A — Form or Senes A Note

Ax~ex B — Form of Series B Mote

ANNEX C — Frmn of Series O Noie

. Charaer

Page

THIS MORTGAGE. DEED OF TRUST AND ASSIGNMENT OF PRODUCTIOM dated as of
January 1, 1979 from Traxsco ExrLomamion Costpany, a corporation organized and existing under
the laws of the State of Delaware (herein called the “Company”), having its principal office at
2700 South Post Oak Road, Houstor, Texas and whose mailing address is Post Officc Box 1396
Houstom, Texas 77001, to Manrse Mmass Bavk, a banking eovporation organized and existing
under the laws of the State of New York, having its princinal corporate trust office in the Boroush
of Munhattan, The City and State of New York (hercin called the “Trstee™) and Riciann 1.
Rerx, residing at 25 Wheeler Place, West Nyack, New York 1099 (herein called the “individnal
trustee”). as trustees {the Trustee and the individual trustee herein called the " Trustees™ 1,

WITNESSETH:

WhrEeneas, contemporancously with the execution and delivery of this instrument. the Company
is entering into Ncte Purchase Agreements (said agreements. as the same may at any tirne be amended.
modified or supplemented being herein collectively called the “Note Agreements’) dated as of
January 1, 1979 with each of the institutional purchasers named i ¥-hibit A thereto o said
institutional purchasers being herein collectively called the “Purchasers”™ and individually o “Pur-
chaser”) providing for the purchase by the Purchaze= of the Company’s 93377 Secured Notes in the
aggregate principal amount of $200000.000 (said sccured notes and any votes delivered i snbstitu-
tiun or exchange therefor being herein called collectively the “Notes™ and individually a “Note™ 1 and

WaEneas, the Notes are to he issued as (i) Series A Secured Notes in the apgregate principal
amount of $140,000,000 due December 31, 1983 (herein called the “Series A Notes™ or “Series A Note™ |,
(i) Series B Secured Notes in the aggregate prnincipal amount of $0.0KL000 due December 31, 1653
(herein called the “Series B Nates™ or “Series B Note™) and (iii) Series € Secured Notes in the
aggregate principal amount of $50.600,000 due Juue 30, 1983 (herein called the “Series C Notes™ or
“Sertes C Note™ ). vach such Senes A Note, Series B Note and Series (& Note to be in substantially the
respective forms of Annex A, Annex B and Aunex C hereto. registered in the names and in the
principal amounts specificd in the Nete Acreements, with interest thereon as therein provided and
w an aggregate principal amount of $200000,000. which Notes, as onginally issned. are mnhered
consecutively number R-1 through number R-7 and are pavable to the respecti oo Paschasers i the
respective principal amounts set forth in Schedale 1T attache d hereto; and

WaeReas, the purchase of the Notes by the Purchasers under the Note Agreements is conditioned
upon the execution and delivery by the Company of this instriment, and

Whaenras, all conditions necessary to aunthorize the execution and delivery of *his instrument and,
of the Not:  have been complied with.

Now, THEREFORE. to secure the pavment of the indebtedness hereinafter in Section 1.2 deseribed.
and the performance of the covenants in the Notes. the Note Agreements and hercin contamed. asd in
consideration of the purchase of the Notes by the Purchasers as hereinbefore recited. the € mpaany by
these presents does herchy grant, bargain. sell wer and deliver. mortgage, create a security miterest
in. kypothecate. pledge, assign, transfer and convey unto the Trustec: and to their suceessors in this
trust and their assigns, with power of sale. the following deseribed properties. rights and interests
{which properties, richts and interects are herein sometimes collectively called the “Mortgaged
“roperty” )

Finst- The undivided interests <pecified in Schedale 1 in. to and wealer the oil and zas leases
specifically described in Schedule T and the leasehold estates created Yoercunder and. without limiting
the foregoing, all interests of the Company in, to and under or derived rfrom the oil and =as leases
which are specifically described in Schedule 1 and the ofishore property described in, covered by and
subject to said oil and gas leases, even though such interests of the Company may he incorrectly
described or referred to in, or a description thereof may be omitted from, Schedule 1. as the Company’s
interests in, to and under or derived from cach of said oil and 7as leases .. ! the offsiore property
described therein and covered thereby mor be constituted from time to tiie after the execution
and delivery o/ this instrument and as such intercsts mav be enlarzed by the discharge of any



payments out of producticn or by the remoal of any charges or encumhmnces‘. together with H_le
Company's interests in, to and under or derived from all renewals and exllons.lons D.f any _"f said
leases, it being specifically intended hereby that any new oil and gas lease (l). in which an interest
is acquired by the Company abter the termination or cxpiration of any m! and gas 1(-..159 the
interests of the Cumpany in. to :ud under or derived from which are subject to the lien and
security interest hereof, and (i which covers all ar any part ol the cfshose property described in
and covered by such terminated or expired lease, s™ill to the extent, wid only to the extent,
such new oil and gas lease mey coves such offshore property, be considered a renewal or extension
of such terminated or expired lease (all of the oil and wis leases described or referred to above
heing herein called the “Leases” and all o.fshore property deseribed in, covered by and subject
to the Leases being herein called the “Leased Property”™),

Secoxn Al rights titles and interests of the Company in. to and under or derived from the oper-
ating, farmout ard biddive agrecnients, assignments and subleases ﬁ[:('cif'ic.':l“_\' deseribed in Schedule 1
to the extent, and o7 o the edent. that such agreements. assienmients and subleases (i) cover or
inclide the undivided interests speaificd i Schedule Tin to 2ad under the respective Leases deseribed
in Schednle [ or i the Hydrocn bons as hevemafter defined + produced from or attributable to such
Leases. or (i) cover or include any nther undivided interests now or hereafter held by the Company
in. to and under the Leases and included under elanse Finst hereof or in the Hydrocarhons produced
from or athitutable to such Leases, without limiting the foregoing, all richts, titles and interests
of the Company in. to and under or derived from any future operating, farmout and bidding
agreements, assicuments, snhleases and i-.mlinu_ unt ization and communitization agreements and
the units creaied thereby (inclading. without limitation, il units formed under orders, reculations,
rules or ather oficial acts of any Federal or State governmiental body or ageney having jurisdiction ).
to the oxtent. and ouly to the estent that sach avrecments, assignments, subleases or units cover,
inciude or allocate production on the hasis of the Company’s interests in the Leases or any of them
or in the Hydiocarbous produced Tron o attributable o such Leases, and all the Ceapany’s rights
tithe Load wterests ine to ond under or denved frome all extensions, renewals, amendiments, supple-
ments wid substitotions of ar fe am agreement, sesignmeant. sublease or unit deseribed or referred
toshone in this clinse Secoxn. to the extent. and only to the extent sueh extensions. renewals, anend-
ments supplenents and substitutions cover, incdude or atlocat - sroducion on the basis of the Come
pany’y interests inthe Feases or any of them or in the Hydrocarbons produced foom or attributable
to sueh Leases nall such anterests i teoand uader or derived from e abovesdeseribed operating.
farmout and buckding agresionts assimnments subleases and pooling unitization and communitiza-
tion acreemetds and oarts created thereby, being berein collectively called the “Pooling and Unitiza-
tion Interests” annd cogether with the iterests of the Company . toand under the Leases, bemg
herein called the “Subject Interests ),

Tinnp: Al rights, ttles and interests: of the Company in, to and under or derived from ali
presently existing and future whvance pavment agreements, oil, casirliead zas and gas sales, eschange
and processing contracts and @ grecments, including, without limitation. those contracts and agreements
“hich dre deseribiad iu Sche dale Loto the extent, and only o the extent. those eontracts and agree.
mests cover o melude any ot the Subjeet Hydrocarbons as heremafter defined and all richts, titles
amd interests af the Compuns focto and under o derived from all extensions, renowals, amendiments.
supplements and substitutions of or to any o the contracts or agreements deseribed or referred to
ahove o this claose Tinne, to the estent and anly to the extent. that such extensions, renewals,

anendiments, supplenents aned substitutions of or to such contracts and agreements cover or include
anv o the Subject Hydroviarhons;

Foerwne  AlLnchts. titles and interests of the Company in and to all machinery, equipment and
other tangible persenal property and all fixtures and improvements now or hercafter both (a) situ-
ated npoa tie Leased Property and (b) used or useful in connection with the exploration, devclop-
meot or operation of the Leased Property or the production or marketing of H)-rdrucarbom' there-
fiom, including, but not by way of limitation, all drilling ond production platforms, wells, casing,
tubing, denicks, tanks, tank baueries, boilers, separater:, rruls, pumps, flow lines, “‘rnten h"nes, gas
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lines, building. _as processing planss, pipelines, power lines, t.lepbone and telegraph lines and
other appurtenances, but only so long s such machinery, equipraent and other tangible personal
property and fixtures and improvements are both (a) situated upon the Leased Property and (b)
used or useful in conncction with the exploration, development ar operation of the Leased Property
or the production or marketing i Hydrocarbons therefrom (all such machinery, equipment and

other tangible personal property and fixtures and improvements teing herein called “Operating
Equipment”);

Frera: - All rights, titles and interests of ihe Company in, to and under or derived from ali existing
and future permits, licenses, casements and similar rights and privileges which relate o or are
appuiteraat to any of the Leased Property, but only to the extent that the Compamy's rights, titles and
interests in. to and under or derived from such permits. licenses, easements, rights and privileges
relate to or appertain to anv of the Leased Property and only to the extent permitted hy the terms
thercot and by applicable law;

Sixmi:  There is, however, expressly excepted and xeluded from the lien. security interest and
operation of this Mortgage the followin: deseribed property of the Company. now owned or herearter
acquired; all automobiles. trucks and similar vehicles, all airplanes, airplane engines. p opeliers. rotors
and other flizht equipment; all boats and vessels: and all Hydrocarbon transmission lines i other than
gathering lines and related facilities situated upon the Leascd Property).

To Havr avp 10 Howp the Mortgaged Property unto the Trustees and unto their respective
successors and assigns, forever.

Svngeer, Howeven, to the restrictions, exceptions, reserations. liens, charges, conditions, lini-
tations, interests, contracts, agreements. instruments and other matters set torth in Schedute 1T oand
to Permitted Encumbrances (5 hercinatter defined ).

SuBjECT. Funtaen, to the grant of a security interest, pledge and assignment of procuction con-
tained in Article IV hercof,

Ber Ix Taust, NeverTHeLESS. for the benefit and security of the holders of the Notes and upon
the trusts and subject to the covenants and conditions hereinalte: sct forth.

ARTICLE 1
AUTHENTICATION OF NoTes. INpesTEDNESS SECURED. PREPAYMENTS

Secriox L1. Authentication of Notes  After the execution and delivery of this Mortgage, Series
A Notes in an aggregate principal amount not exceeding $140.000.000. Scrics B Notes in an aggregate
principal amount not exceeding S10,000.000 and Series C Notes o an agoregate principal amount not
exce -ding 830000000 (exclusive in each case of notes exceuted and delivered as provided in Seetions
HL12 TLIT and 1115) shall be executed |- the Company purstant to the Note Agreements and
delivered to the Trustee. Upon receipt of such Notes, the Trustee shali authenticate the same and
deliver them upon receipt of an Offvers’ Centificate of the Company requesting anthentication of
the same and certifving that nu Event of Default or event the occurrence of which would, with the
lapse of time or the giving of notice or hoth, constitute an Event of Default Tas vecurred and s
vontinuing and that such Notes to be authenticated are to be issued prrsuant to one or more of the
Note Agreements. All such Notes shall be dated the date of issue thereof.

Srction 120 Indebtedness Secured. This instrument is made by the Company irrevocably in
taust, with power of sale, to secure and enforce its indebtedness below described:

A. The indebtedness evidenced by the Notes with interest thercon as therein provided.

B. All cther inde'tedr..  of the Company arising pursuant to the provisions of this Mort-
gage and the costs and expenses of enforcing this Mortgage and the Notes, including, without
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lianitation. reasmahle attorneve apd collection fees court costs and expenses of operating,

preserving and sellin o the Mortgaged Property

€ Al extensions, i whoin or in part. of the Notes and ar of any other indebtedness of the
Coamp oy deseribed m ths Article |

Stenion 03 Shaaedatory Propagments

v Series A On e 3001952 Deceinbier 3101952 and on Juae 30 and Decewber 31 in
vaet o thereatter it the Series A Notes sl Be pad i hudl the Company shall apply to
tie prepavient of the Serics A Notess withont premunn, U sun of S330000000 i wuch prin-
cipal amioms of the Series A Notes rozether st mtere t thereon to the prepas ment dates
shall Become due onsuch prepeasment dates. Aoy prepas i it made by ¢he Company pursisant
borany ather pronasion ol this Artcle Tshail oot redoce ar vlierwise alteet its abligation 1o make

an prepan ment reomrred L this sulseaction v o this Sectio 13,

B Prepayment in Case of Inaufficient Security. In the event - 1 the Company s reguired
to deliver w et Detierencs Notice amd i holder of ame Note: widhin 10 davs following
the date of delivers of e Secnas Deficien v Natiee to such halder, netifies the Company of
s Joctiom toorepene v paseient of such Note pursiant (o s subsection B oo this Section L3
thes e cach such on o0 serthin 15 diss abter secorpt Iy the Company o s I notification, the
Compamy <hall apph - che sent of s Note witheat premiim. e amount equal to
GO 5 of e monmt reguired be beoset forth e the Secunty Deficieney: N saaltiphed by o
fractinn the some cator o sohichos e oot cgqoal to the oapaed prinep Wl onunt of such Note
and the denominatoa of which s the wagresate + il prineisd amonnt of Notes the hoiders
of whieh b Y the election proecated Seoan e GGwection: Bool s Section 1.3

Seetios LA Optional Pro i ne

A, Series A Notes and Serico B Nates, The Seres A Notes and Senes B Notes <hall e
subject vonprepatment. wethont prennum e whale or frone time W0 time in pant ginmaltiples ef
S wdthe aption of the Compans at ane e abter September 300 1953,

B Seriee © Notes. The Sevies o Notes Jall e sulyject o prepaviment. withent preminm

mowhele oo part oo multiples b SLOOD - at the opteon of the Conpany. al any time after
Muarch 31, 1653 . l

Stetios L3 Notire of Propassmcat. The Company dhall e written notice of vach prepayment
other than prepavments pusint to Section Ly o jess than 30 dans prin: to the pn-p.t\"u'tﬁ date
tor the holders ab the Nates of the seres b e prepad with aocop of such notice to the Trustew
speabving snch prepas ment dates the principal s wonnt of the Notes, and of the Note Teld by cach
holder. to e prepad <o such date and the Seetion pursiant toowhich sack mepasment s ta e niitele
Notice ot prepavmeat basime been Sven as doresaid. the principal monet ol the Notes specified
mosuch ot together with fnterest thereon o the date of prepavment. sball become due and Pty
alile oz the prepaymient date

Seectior L6 Partial Prepayments Upou any partial prepavment of the Notes, the agueregate
el et soprepaid shall e adlocated Goto ! Notes i the eise of 4 partial prepavnent
privsttant te Section 53220 toall Series A Notes il cse of apaitial prepavinent prrsuant t sl
section A of Secton LA 2t toall Netes. other thae: Notes the holeloy o hul([g-}\ of which have miade
the clection provided foris Section 54 G the case of w0 prepay ment pursuant to Section 3.4, (iv) to
all Series A Notes and Series B Notes in the e ol a partial 11|:|‘l).|\!|.||'lrl purstant to \.ul\wrl;un \ of
Section Ldor ov st all Series € Notos o the case ol partial prepayment pursiant to subsection .ii ot
Section LA in cach such case in propoition 1o e aeorenate nnhﬁmrlinu provopal amonnts theveof

inchuding tos the purpose of this Section 16 onlv. all Notes heine, prepaid .1[':|||iv‘|'.(| i the Company
other than by prepas ment in - cordance with the terne of this mstrumient ' but onls 'i]|.|]'|||l\ of Sl]l‘mill
and to the extent that such propotionate allocstion sh ) o0,

1

ab mot result e an even multiple of $1.000.
adjustment may be made by the Company o the end

hat sueeessive allocations shall result in sub-
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stanally proportionate payments; provided, however, in the evenr that any Note is exchanged for
Notes in smaller denominahi-us pursuant to Section 1110, the amornt alluzalile to the Note exchanged
shall be zpplied on all Notes “.sved in exchunge therefor either pro rata or by lot in any macner
approved by the Board of Dircctors of the Company. Upon any partial prepayment of any Note. such
Note shall. at the option of the holder thereof. be either (i1 surrendered pursuant to Section 1110 in
exchangs for @ new Note in a principal amount equal to the principal amount remaining unpaid on the
Note surrendered, and othenwise having the same terms and provisions as the Note surrendered rand
for purposes of the foregoing provicons of this Section 16 to be deemed to be the same Note ). or (it}
made available to the Company or the Trustee at the principal office of the original holder of such Note
for natation thercon of the portion of the principal so prepaid, except that, so long as a Purchaser shall
hold any Note, the Company agrees that such Purchaser may make notation of any portion of the prin-
cipal so prepaid on such Note or on its records.

ARTICLE II
DEFINTTIONS

Secrion 2.1, Definitions. For all purposes of this instrument and of any instrument supple-
mental hereto (unless otherwise provided therein), the terms defined in this Section 2.1 (except as
herein otherwise expressly provided or unless the context otherwise requires) shall have the respective
meanings set forth below, such definitions to be equally applicable to both the singular and the plural
forms of any of the terms defined:

“Affiliate” means (i) a Person who directiy or indircctly controls, is controlled by or is under
common control with, the Company, or (ii) any officer, director or holder of i07% or more of the
outstanding shares of any class of voting stock of the Company.

“Appraisal” means a report of Independent Petroleum Engineers required o he delivered
parsaant to subsection A of Section 5.19.

“Appraisal Date” means the date as of which an Appraisal is dated.

“Company” means Transco Exploration Company, a corporation organized and existing under
the laws of the State of Delaware and, subject to the provisions hereof, its successors and assigns.

“Effective Dute” means January 3, 1979,
“Event of Default” is delined in Section 7.1.

“Future Gross Revenue” on anv date of determination means that revenue reflected 1 the
maost recent Appraisal (except for purposes of the adjustment permitted to be made by the Come
pany in clanse (k) of subsection 1 of Scction 5.5, subsection B of Section 3.3 and clanse hoof
subscction E of Section 6.2) whien. in the opinion of the Independent Petroleam Eagineers for
the Company in the ase of the adjustments peraitted 1o he made by it pursuant to the provisions
cited above). will accrue to the Mortgaged Properts from the production and sale of Proved
Reserves of Hydrocarbons attributable to the Mortgeged Property subsequent to the date of deter

mination,

“Future Net Revenues” on any date of determination means Future Gress Revenues on such
date less an amount equal to the sum ¢ i) the future estimated operating expenses Cas defined
in the Appraisal Report as of Janmary 1, 1979 referved Lo in subsection A of Section 5191 and!

(1i) the future capital costs (as referred to in the Appraisal Report as of January 11979 referred
to in subsection A of Section 5.19) required subiequent to the date of determination,

“Guaranty” means that certain Guavan,y of Payment dated as of january 5, 1979 from Transco
to the Trustees. as the same may at any time be amended. modified or supplemented and in effect

“Hydrocarbons” means oil, gas and other liquid and gaseous hydrocarbons.
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“in paying quantities” (i) when used with reference to the produc ng capability of uny well,
shall mean a well which, in the leht of conditions existing at the me of determination and
which reasonably appear to he permanent, is producig or 15 or will {after any pressure main-
tenance or secondar recovery operations which may reasonably e mstituted or carriedd out) be
capable of producing Hydrocarhons whose aguresate value, less only the value of the Hyvdro-
carbons secrume or attribe e to all lessors” rovalties, overnding rovalties and pavinets out of
production. exceeds or will exceed ¢+ direct costs af aperatiom of such well ples the direct costs
of providing the necessary installations (to be mstalled in the future for, and carrving out, any
pressure maintenance or secondary recovery aperaticns properly allocable to such well, and (i)
whon wsed with reference to the producing capaeity of v Lease or part thereof. shall mean a
Lewse or part thereal on which there is an eusting well or with respect to which it has been
determined that wowell o an additional well mas be completea thereon, capable of producing
”.\dr‘li‘-ll‘hnllx e pavimgg Gooantitics cas defined inocliase (i) ahover after repaying the initial
direct costs thereaiter to be incurred i drilling, sompleting and eqnipping such well,

“Iidebtedness” means with respeet to v Person (i) all indebtedness o other ohliga-
tions ob such Person for boreowed oney or the dieforeed purchase price of property or
services Cother than carrent aceounts and salaries pavable o accrued in the ordinary (-mlr;(' of
busness wd G a1l debtediess or other obligations of any <*her Person for horrowed mone
or for the dvferred purchase price of property or serviees (A1 which ' or are secured by any mort-
wize deed of trust. pledae, lien. seenrity intorct or other ~harge - encumbrance 'upor; or in
praperty owned by <tch Pevon swliether or not such Perse o has assumed or become liable for
the pavainent of such mdebtedines or othi obilications or (B, Jor whivh such Persen has assumied

or ctherwise become ducetly or contingently liable for the pavment of such 1-debtedness or
other ablizations, . .

Independent Petro’vum Frvineers . at any late siall mean DeGaolyer and MaeNaughton,

i, —

rl]lr 'lrmrI t Beae 1 oof the preceding vear every holuer of o Note shall have objected in
w ol ' : '

: rn the ‘.l.”l‘]'“”“ nt of PeCaolyer and MacNaughton o which case “Indepeadent Petro-
i dnoers” shall mean anather independent firm of

: ; petroleum engineers of recognized
stanching \r-la:t-rml by the Corapany and acceptable to the hotders of at least 7537 of the aggregate
unpaid principal amionnt of the Notes. .

inchvidhual tenstee” i defined i the intr duetory paragraph wercte and includes any sue-
cossarappainted pursiant to Artecle VI heseot, -

Leased Property” v defined in the granting clauses hereof and shall also be deemed to
we offshore properts descrihed in, covered by and subject to Leases whl:ch are, sub -

to the date of the cxecution and delivery of this instrument, subjected to the lien 'Eu:ld scqu:im
mterest of thes Morteage at the time such Leases are so subjected to such lien o

ineh

and security intere it
are defined in the eranting clauses hereof, and shall also be deemed to include addi-
and gas cases, the Company's interests in which are subsequent to the date of the

Necuting ..m‘i delivery of this istrment subjected to the lien and security interest of this Mort-
wage at the time suck inerests are so subjected to such lien and security inle.n-\t

“Ledses”

tional oil

Mortzace” means this instrument as originally executed
mented by iy ene or more mstraments supplementsi here
«wlified or supnlemented

*. if amended, modified or supple-
to, then as at the time so amended,

“Morteaged Property” is defined in the granting ¢l
iuclude all property which s, subserque 1o the date of the execution and dolivery of this instru

ment, subjected to the lien and secnriy wterest of this
: : \ 1is Murtgare at the time suc) i
subjected to sucd, lien and sceurity nteresi. i Rpoy

auses hereof and shall also be deemed to

“Note and "Notes” are defined in the first recital hereof.

“Note Agreements” are defined in the first recital hereof,
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“Officers’ Ceriificcte” means a certificate signed in the name of the Company by the President
or a Vice President and the Treasurer or an Assi .a t Treasurer or the Secretary or an Assistant
Secretary of the Company.

"Operating, Equipment” is defined in the granting clauses hereof.
“Permitted Encumbrences”™ means with respect to the Mertgaged Property:
A. Liens for taxes, assessments or governmental charges not due and delinquent,

B. Licns for taxes, assessments or governmental charges already due, but whose validity
is being contested at the time by the Company in good faith;

C Muaterialmen's, mechatiies’. repairmen’s, emplovess’, operators” or other similar liens
or charges incidental to construction nr current operations which have nct heen filed pursuant
to law and any such liens, which although filed, relate te obligations not yet due or whose
validity is being contested by the Company in gond faith;

D. The rights of any governnental or other public authority to control or regulate
any of the Mortezeed Property or ta use such prop +ty in any manner which does not materi-
ally impair the use of such property for the production of Hydrocarbons;

E. Rights-of-way and casements granted over or in respeet of any of the Leased Pro-
perty: provided that the same will sot materially impaic the use of such property for the
production of Hydracarbons andd will not be prejudicial in any material respect to the
holders of the Notes;

F. Encumbrances escuring an obligation of the Company to pay its proport.:
of the costs of exploration. development and operation of the Mortgaged Property as an
incident to any operating, joint ventare, farmout. umitization. communitization, ponling or
similar type agreement, entered into i aceordance with Section 6.2,

sate share

G. Encumbrances arising from the exercise by the Company of its rights not to partici-
pate in exploration or development activities under any of the types of agreements mentioned
in clause F above, all in aceerdance with Section 6.1,

H. Production Sales Contracts,

1. Minor defects and irrewularities in the title 0. and encumbrances upon, any of the
Mortgaged Property which do =2t agreeate materially impair ¢ e or value of such
property for the production of Hydro carbons or materially affect ti reto;

J. Any interests which other parties to any operating, joint venture, pooling. unitization,
communitizatizs, furmout or similar type agreement. entered into in accordarice with Section
6.2, may have in the Mortgaged Property or the Subject Iiydrocarbons to which such
agreement relates or any interests with which other parties may be vested pursuant to nrders,
regulations, rules or other official acts of any Federal or State government body or agency
having jurisdiction which create or declare any unit or units embracing or relating to the
Leased Property or any part thereof or the production of Hydrocarbons theiefrom;

K. The right reserved to or vested in any governmental or other public authority or
public utility (other than an Affiliate ), by the terms of any franchise, grant, license, permi. or
lease of or relating to the Mortgaged Property or any part thereof by which the Company
acquired its interest therein or subject to which it holds such interest, or by anv st=tutory
provisions specifically relating thereto, to terminate s.ch franchise, grant, license, permit or
lease or to purchase, condemr, expropriate, or recapture, or designate a purchaser of, any of
the Mortgaged Property or any part thercof, so long as such franchise, grant, license, permit,
lease or statute contains provisions giving to such authority or utility the right to take title
to, or to designate any Person to take title to, any of the Mortgaged Prope ty only upon the
payment of fair consideration or consideration determined in acr .rdance with any appiicable
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statutory provision, and the right reserved to or vested in any such anthority pursua ¢ to any
suen frenchise, gant, license, pernut, lease or statute to require such property to be wtered,
relicated o removed at the expe s oF ne holdor of e title interest, franchise. grant, license.
permit or Jease, and

Th martages. hens, ¢oarges, encumbranees, restrictions  exceptions, reservations
co thons, lnnitat s contracts agresmento mterests and other mattes <9 hich wey Mortgaged
Property acrnired on the Company alter the execntuomn and delivers of o instrument pee Lo
subject at e i o el wogq I

“Person”™ rwans an individual, a corporation, a partnership, a trest an unincorporatzd

argan zation e oot or wn o ey e political subdivision thescof.
“Ponling and sation I o defined mthe grantae clanses hereef.

e wnt "V orth any o of determination means the present vidae cdisconnted Lt the
ret ot S e aee L comipoginded neethly over the eapected perio b of realization of the
e ‘ woob wach date,

Tl . reme T oneans all exploration, developiment, gas injection. secondery recoverv
Dt fow ropmessuring, oydling, operating, Liting, handling, gathering, produci- .

Teating compre s pooc ssing, debvdrting coring market ng oand all other tranepo
ety b esanh evpenses and all other simed v costs, harzes and expenses of  very ke

cover tecthe et o came are all alde oo mhae ke to the Company’s interest in oz

of the Leases on Soeact F tee Pooling ane. Unity o 50 Jnterests,

“Production Saies Contevers” el cot aacts and agreeme

5 for the sali of Subject
Wedrogarbuea, or oo portinns there ther presently existing or hercafter entered into.

“Preductiom Taves moaos the oo 1w o tom and netroleum excise tazes or other bke taxes

assecpwathirespeet © e ed by the sadi or quantity of the Subject Hydrocarbons under
apphiciole Taw

“Lroved B tie o iy s of amy ate, reserves of ”"\'rlrur:l.rhnns which have been dis-
coveres ok om0l e e ronnd aed wlineh s e beens classifie ¥ as “proved developed”™ or
proved b s tiped” s b e e debined o the Apprae b dated as o Jaary 1

0t b ction A ot sectioe 3 19 and peeosonsh de sred to cach of the Pochasers,

TRester tod Duvostment s defined e Secr o0 S

Sevnr iy Defo boncry Mo o7 means the tiee teguured to b given b e Apany pur-
o suhsection € sd Sevtion 5 149

Sonthoant Seiniediey ancc o ether o Transcuntivent 1 Gas Pipe Line Corporation, a
Delivvare corporation: or Transeo Sas Supply Comgrany, « Delseare corporation

7 . . ’
Seddoe ot abudde s by e ins (o o s s mpterest onoand to the {vdincarbons 1 roduced

amd waved o sl bwcerne o are v table too the Subject Inierests from ane after the
Fllective Date

CSnbpect Tatcrests s defined o the grantine i ses hered?

Thee ol Socnzay Acune o ara date ob detone aton means an wimennt cipal to 125
Miprderd B the wezere coate inprd proa pad aoeamit od N s ontst sading at the close of business
e s Ydbate of deteriimation

“Transeo”™ e ans Transee Coanpanies Lo - a corporation organceed and oxis ing wader the
s ob the State g  Lware and ity suceessurs

"Cravtee e Qe evthie intr e tory et .|_'I.ll-]| hercto i dnchndes AHY LGOS0 G ated
wirsuant to Arhcle VT hereot

K-S
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AFPTICLE III

RepresentaTiO NS AxD WARRANTIES

Section 3.1 Reproontationy and Warranties ¢f the Company. The Compans renresents and

warrants as follows:

(a) The Company is a corporation duly organized. -ulidiv eosting and in good standing
nndder the Jaws of the Late of Delaware and is dnly ovldified and in #ood standing as a foreign
“orpowcHon in the States of Low' * na 2l Texas,

(b} The Company has full power and lawful cutho.ity to grane, hargain, sell, mortgage,
hypothecate, plede  wsigin, transter and convey all o the Noortgaged Property subyjectod to the
lien sand security interest of thas dnstrement oo the daoe hereoi and all rights, titles mterests,
estates, 1 medies, powers and pri\'i]t'j_'_m ppurteinn toor jng wlent thereto e the maner and fom
herely 1one or precaded to be done herein,

{¢t The Company has good . valid and defensibiz title to and is possessed of the undivided
inter st spedified in Schedule T each of the Leases spdifically desenibed i Seheduie 1osobipect
otg - tai) this inst ument, Git) the eveept
Noitations, interests, condracts, adreemetn instrnreents and other matters set forth in schedale 1

refative to the Leasos and tii Permitted Concimbrancees,

<. restrictions, resensations, liens, charges, conditions

(d) Allsontas and coyalties due and pavable on or prior to the date hercof under the Leases
Adescribed in Schedule T have beeo aly pad ar provided tor.

The presently existing Sebieet Tnterests are preseatly valid, substing and in full force
and effect.

(F) The Compais’s present interests cafter deducting all Tessors” royaltios. overriding rovalties
and payments ent of proonction) in the tota! production of Dyvdrocarbons, produced and saved
froc: cr attributalie to each o the Leases is not less than that percentage interest specified in
©edul 1in brackets, with the caption "Net Interest in Production”™,

(3] All presen Iy existing pooling. unitization. communitization, joint ventuare, farnout. oper-
ating and bidding agreements and all assizoments
casinghead gas ard gas sales: e hange and processing contracs and agreements aud other con-
tracts and agrecsients of a Phe vature which cover o ath e Crinpan s sinhit title and
interest 1, @ aed under or derive 1 from the Leases or the Sulyect Hy rocarbons are desentied in

Schedule *

subleases advance pavinent agreemerits, oil.

(h) “ne making and »-.sormaance by the Company of this Mortgane have beer duls
authe <2 ed by all necessary corporate action and will not (i) visleste G provision of any law rule,
regulation. order, writ, judgment. a~cree, determination o veard presenthy in offect having
upplicability to the Cormany (assuming n * ¢ case of perforr. noe of covenante of the Company
concained in this Mort- ape, that all peanits, o ses, consents, appravals and other authorizations
which may be required after the dute ot (he execution and delivery of *his instrument in connection
with the conduct of the Company's business are obtained when required 1, (i} violate any provision
of the Certiticate of Incorporation or By-laws of the Company. (iii® resalt in a breach of or con-
stitute a default under any indencure or bank loan or credit agre: ment or any other sereement nr
instrument to which the Company is a party or by v.iuce it o= its preperty s piesently
bound 6r affected, or (iv) except as contemplated by thi: Mortzare, =esult o oo require the
creation or impositiun of any mortgage, lien. pledge, security intecett. charge or other encum-
brance in, upon or of any of its properties o+ wsets undee any such inoture or bank loan or
credit ag-eement or other acreement or  strument.  No authon. stions,  proemits, consents.
approvals, licenses or cxemptions of or filings or registritions with, auy court or sovernmental
agency . other a.ulhoril.}'. domestic or foreign, are necestan to permit the Cranpany t xecute
wd deliver, and (except for the filing of this instrument and ‘he related financing state..ents and
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except. in the case of perfermance 6 co cuants of tre Company contained in this Mortgage, for
all authorizations, permits, licenses, caals, consents, exemptions, filings and registrations
which may be requited after the date o of in conrection with the econduct of the Company's
busiz.t 4 to pertorm its abligatons under this Morteage and to issue the Notes. The Company
is uot in violation or defacItin any material respece under any law, rule, remeletone ader, writ
udzre nt, decree, determination or award and s not i violation or detault uo der any indenturn,
agreement or wstrument referred to above o this ezbeection b

ARTICLE iV

AssieNMENT oF Propreiios

Src: < 41 Assicumen® Fie

A Seoeet ' e vestrictions. exceptions. reservatn ns, conditions liens, charges. hnntations.
I ere st corpeet ents eont wts misteaments and other s set b rth in Scheduly 1 arl to
Fermitted Eocir raneos aed asadiitional secuzity for the imdebtede oss deseribed in Secti- 1.2
Pereob. the Conpeany to the extent 1 this artiche IV provided. e#fective as of 7:00 A ML CHouson
e on the b orective Dage, Bereby covions, transfere sets ewer Lon detive s nnto the Tiostees
their suecessors wia essigns ©tor the oene fit of the holders i an e to time of the Notes). and
grants tothe Toostees ther < o ssors amd o s S the penefii of tive iolders from time to time
of the Notest oo securesd o =y osecnnie intevest e Y07 of  he Subject Hvdrocarbons,
toether wirh ac proceeds 5 de o or other ase derived fre w the Subject Hydrocarh s

B Unleso the const attarvase requices, the words “Scehiect Hvdocurb s <. il be

demed to ie nide e ceciis of sieh Hvdrocrhons, witbont .- dedvet «© on acoount -
any Prodiacton Fxpuer

C  Aovthing to ¢ contrary in this Mortaase nutwithsian Jing. the-e skall not be inelude 1

inotg oSl Fhscabor 0 e i Licarbons attributabile to lessors” rovaitios. ove ading
s b and poviests ot ot production and G any Hvdeocarbans unavoidably lost in (b
proch: tion thereo or used By oor onwoba" of the G mp.ny in conformitv with good feld

) ' . . o
prave 2os for on® e and prodaction aperations cinelading gas mjection, secondary recovary,
Paesenr msinte anee repressire | or eve oz apesations t condueted for the prp se of producing

Hydiac b ons, hat only s lone o such Hvdoocarbons a-  so nsed.

Seerov 42 Prorto Ovesn af Uvent of Difau!,

! Unless and until the Toaster all ha e
given notice to th Compans i Ny

St Section 430 the Company shall e entitled to u ¢,
comsme sell or ctherwise disne of wil of 'L subject Hydrocarbons and to colleet, retain and vae
Aot the proces"s thereaf amd to require ard enforee the performance of any .m\i all Product on
Sules Contracts « = orber coniracts applicablee to £ Subject Hydrocarbons or the proceeds theresf
withont further consent of or activn by the Tneces or the holders of the Notes; but the Trmh‘v\;
“the Company, deliver to the Company suitable
S OF it namimee oF noy anees ke et cipt of the Subject Hydrocarbons
e the proceeds thereat wad the performance of all acts and things under such contracts, which

:rh'.r; shitll T eapressed o b revocabile by the Truatees by written notice to the parties affected
"

shall, ot the ( ‘-nup.h vsha'tso reguest. it e EXpp-iie-
arers i Favor of the van

ARETIS ‘3 After Occurrence of Event of Default Upon the occurrence and contine ue + ot
an 2ooent ob Dot the Trustee, if directed prrsuant to Section 701 shall give notice to all It

praducing. purchasing, taking, DrOCessing or receving any of the Subject Hyvdrocarhons o havi
| ‘ " : ! ) g \ 2 o havn 2
in their possession any of the Subject Hydrocarbons or proceeds thercof to hold and di pe

: : o s
Subject T drocarbons for the account of the

Trustee and to make payme i
: stee s ake payment of cuch pro eeds direty
tothe Trustee and insuch case shall give notice thereof to the Company o o
that the Trustee way thereafter reecive s collect all of the i

thercot and apply such Subicct 11 Yocarbons and proceeds the

w *he

), aed the Company wirees
Subject Hydrocarnons and proeeds
reof in accordance with Hection 4.4,
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and may (b ¢ shall wnt Le obligated te rerquire and entorce the perdformance of all Production Sales
Contract:, all for the benefit wned fort’ior security o che holders of the Notes.

Secniox 44, Application, of Moneys. In case any funds received by the Trostee during am
calendar month pursuant to Section 4.3 wve (i) due and payille to Persuns held ng royalty or other
interests to which any Lease is subject, or (i) dne and payabuae with respect to Production Taxes
for which deduction has not been made, the Cowpany <hall so certify to the Trustee, and the Trostee
shall, if the Notes Lave not at such time heen ceclared due and payable in accordance with the
provisions uf Scction 7.1, pay suc' vounts to or upon the order of the Company in pavment thercof.
all such funds re ining after the pavment of anounts referred to in clauses (i) and i) of this
Seetion 4.4 shale be applied as provided in Clauses Zocond ¢ ad Third of Section 7.7,

Secrion 4.5, Authority Granted to the Trostee. All parties producing. purchasinig. taking, process-
ing or receiving any of the 3ubject Hydrocarbons, or havoi in their possession an: of the Subject
Hydrocarbons or proceeds thereof for which they or utho o are aceonntable to the Trustee by virtne
of the provisions of this Article 1V, are authorized and directed by the Cempany, apon receipt of a
notice of the Trustee giver. pursuant to Section 4.3, to treat and regard the Truster as the assignee and
transferee of the Company and entitled in the Company's place and stead to Leceive the Subject
Hydrocarbons and proceeds thereof; and such parties and each of them shall be fully protected in so
treating and regardiny the Trustee and shali be under no obhgstion to see to the applicaton by the
Trustee of any such proceeds received by it or to ascertain or verify that an Event of Defals has
seeurred and i continving so as to authorize the giving of a notice by the Trustee pursuant to Section
4.3. Without in any way limiting the effrctiveness of the authorization and lirection in the next
preceding sentence, if the Company sbheil receive anv such proceeds which under this Article IV are
receivable by the Trustee. the Comrpany will (i) hold the same in trust for the Trustecs. (i) maintain
written records of the receipt by the Company of such procecds in accordance with its customary
accounting practice and (iii) imv wediately remit such preceeds to the Trustee in Federal Reserve Bank
of Nev: York funds or (heir equivalen. ¢ the office of the Trustee set forth in Sectim 112,

The Company will. at the equest of the Trustee, furnish the Trustee with the pame - and addresses
of all parties producing. purch> ing, taking, processing or re  .ving the Subject Hydrocarbons, and the
names and addresses of all pasdes having in their possession any of the Subject Hydrocarhons or
proceeds thereof for whicn 1" ev or others are accountable to the Trustee by virtue of this Article V.
and the Company will evect te and deliver any and all transfer orders, division orders, releascs. receipts,
relicquishrnts and other instruments that may be requested by the Trustee for the purpose of
cifectuating the as.ignment made of and the security interest granted hereby by the Company in the
Subject Hydrocarbons and the proceeds thereof and the pavment to the Truster of such proceeds as
provided hereby.

Secriox 46. N Hesponsibility to Enforce Collecticn.  The Trustees shall huve no responsibility
to enforce collection of any proceeds assigned pursuant to this / ticle IV and shall have no other
responsibility in connection therewith, except the responsibility to account for funds actnally received.

Secrion 4.7. Indemnificatior.  The Company «grees to indemnify the Trustees and the holders
of the Notes from time to time against all claims, a“tions, liahilities, judgments, costs. charges and
attorneys’ fees made against or incurred by them, or any of them, wit’s respect to the Mortgaged
Fiuperty, as a consear nee of an asscition that they recoived funds deriveu from the Suliject Hvdro.
carbons lrimed by wird parties either before or after the payment in full of the Notes, and the
Trustees and sach holders shall have the right to defend against a-- such claims. actions and
jedgments, emplovinz their attes neys thercfor, and if they are net furished with reasonable indemnity,
they shall have the right to compromise and adjus all such claims. actions and judgments. and the
Company agrees to indemnify and pay to the Tru-tees and such holders anv and all such claims,
judgments, costs, charges ana attorneys’ fees as m:+ be paid in any adjustment thereof or as may
be adjudged against then: or any Jf them, and. unti]l payment is so made to the Trustees or such
holders, the amount the:eof shall be a part of the inJebtedness secured hereby.
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ARTICLF V

Cavivasg o r THE CoM LY

So luny w part ot ey N ] remang sepeid, wrless the holders of v B
wageregate oo b prineipal .. ut the Notes shail have otherwise consented ‘n writing:

Secrion 5.1 cenarate Stardvor. The Company wiil mair’e, o mn zood standin its corporat
franchise i the S of Defaware nd will maintain in good stacdior its qualil -~ o as a foreier

corporation i the States of Louistana and Tesas.

Skction 532 Further Avsnnees The Compans will at its expense, take all necessary action to
masntain and pieserve the Jien amd + Juty interest of o “1oateate so long as any f the Notes an
outstandipg and will farvash 1o 0 Urater om or betare Decetiber 31 of each veasan opinn oof
counsel, whi ! onnsel s satistuctory te the Trostee, dated no earlier than December Toand e Later
that December 31 of sach such vear enidencing complane with the prosisions of this senteee !
setting torth ars Hlines or other action whicl: has beer, taken suice the date of the last such opiiion
of counsel and whoo. will be required to be taken v thin 18 months from the date of such apLnn
of counsel to mantam and preserve the lien and ceenrity wterest of this Mortgace. The Company will
o request of the Troustee, promptly correct any defect. crror or omission which may be discovered
the contents of -t mstrnment or mthe cveention of acknow ledoemont hereaf and will execute ari
deliver such burther instroments and doos b Bt ace ana Gidnzgs as may be reasenably reogne sted

by the Trustoe to carry out spare effectively o

e purposes of this instronegt. to subject o the e and
seeunity nterest created b by an of the Sropeities nehts or interests ot the Comiay covered o

herem provided o be overed herelr al b nertect and et aich Ty G security interest

Secrio 3% Reeo, "on and Re-Reeordmiion The Company will (ta the extent requested

by the Trustee D vrompt’ and | sobar as not conrary toapplicad Coat ity o expense record
and reerecord file and redfile and registor wrd reeregister oy instrument andl evers other
st iment e addition al \H])i)jl"llll'!wl;ll hesete thar shadl be o onread ) e ander o pr

et and maintaim the hen and secety b est ercated herebn, i wadh 9 aneer and nlaces and
Vet such times as shadl e nocessary to pettont and moantan such lien ¢ enrity interest and
preseeve il protect the mghits and somedios of the Trostees and the holders © the Notes herennder,
and wall burnshe evideroc od evers Sk s diie Bline and registration 1o the Troste

Srrion 390 Mare none of Operatin: ."quipmc-nt, The Crnnp.my will, at its »wwn expenst, do

& 3 y v Y ) ; , .
vz canse to be done ey necessay e o time to preserve and kﬂ'p mn gnc-d n-p'.iir_ w nrl\zm.',
otder and conditron i acoondince cath o st practice all Op.rating Fanipment and tonake
o mse to e b sdbn i proper rc s ponewalss replacements, sdditions and prov

e et theyecto anid v st prorvided tha Operatine
np!oed or mmpres
wgred

Frompment need not be so rep red. renewed
e be demoliched dimantled tan dewn serapped. sbhan doned. wirren
or dispose oot bree fromcthe Ben aond sveonnts wterest o this Morteage i (- the Company

C o e Y ) ‘
st Dingood ©oh determine tha e oepar tenewal replacement ar improvement of wach Operat...

Eepuip. et s not necessary o de v Y tor the condaer of the Isiness of the (
(4 ob G erating Fonnpron o consistines
aom ol the Bowrd of Dhaectors ol the

Sompany fand. i the
' ) 3
il oy arodnction plattorms pposted b a rennli-

= Company o sueh efleet and to the effee st forth i cause
i ob this Section 50 furished tothe Trostes and

replacement or improvement s onol precpndicn [
andd provided further that o an drilhne
shall sot be repaned or ceplaced. the o -

the Brilure to maxe s b orepes renewal.,
materal pes, et teos 0 Yolde, - 7 the Notes.
production placions whicn w dareged or o stroyed
arpur v wall promptly prepay the Notes i an amonant ol
to s share of any snsvmance procecds = e woresult of any such damage to o destiuction of
such plattorn: except that any holder of the Notos may elect, Iy notice to e Company within, 10
davs of rec=ipt of the notice of such prepay neot pursweit to section 1.5 o0 1o r('wi\:r- anv such
prepavment pursaant to this Secton 5.4, o
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Secrion 55. Enforcement o, Aereements. The Company will, o the request of the Trustee
ard at the expzase of the Company. promyptly take all such action as nmay be reasonably requested to
eforce or secure the observance or performance of any term. covenaat, agreement or condition th be
cbserved or performed Ly any third parties under anv instrument or agreement applicable to o v of
the Mortzaged Property, or to exercise any of its rights. remedies, powers and privileges under an
such instrument or agreement, all in accordance with the respective terms thereof.

Secrion 5.8. Defense of Titie to Mortgaged Property, 7 +hjec! 1o and ne’. in cerogation of the
representations and warranties contained in Article II* the '~ npanv here'y hinds itself and its
successors to warrant and defend forever its title to all and smenlar the Mortgaged Property and
maintain the lien and security interest created and zrani>' hereby on and in the Mortgaged Prep-
erty, free and clear of defects and irremularitic  of ttle 1 free and Cear of o™ liens, seourity
interests. charges or other encumbrances other “an (i) . ase crewied by this Mortgage. (i) the
exceptions, restrictions, reservations, conditions,  wmilatior  ‘ntorests. contracts, liens, secunty nterests.
charges. agreemenss, instruments and other er "o st Torth in Schedeie T hereteoand | nid Per
mitted Encumbrances, and if such atle to or ‘ien on and coc ity mterest in the Morataged Bops @
shall be in danger or be attacked. directly or mdirectly. or if any leru) proccedings are vistit wed
against the Company, either of the Trustecs or onv holder of a Note with respect therera, the
Corapany will promptly give written notice thereol to e Trustee and the helders of the Notes
and at its own cost and expense will (i) exert itscit diligently to cure. or cause 1o be cured.
am defect that may have developed or be camed. (i) indemnify and hold the Trustees and
the holders of the Notes harmless fron. and again® any and all losses suffered by the Trustees
uid the holders of the Not. @ -ulting from any ‘ailure m or defect m such title to or lien on
ard security interest ir tae Mo tgaged Property and ‘iii) take such legal action as is reaso:ably
appiopriate to the defens  therecf, includi=7 bur aot lincited to. the emplovment of counsel  the
prosecution a.. defense «f Litization and | with the -wior -.ritten consent of the Trustee) the com-
promise or reica.c 27 discharge of anv adverse clair.. nade; provided. however. that if the Trustee
shall deein it necessary or «xpedient, the Company hereby auti.co= s he Tristee, upon not less than
30 days' nutice to the Company, and at the Conpany’s expense (which expens to the extent that the
holders of the Metes shall be liable therefor or siiall have paid such expense, shall constitute indehted-
wess hereby secured an <hall bear interest at the rate o "4 ¢ per annun ). to take wil additional steps
deemed by tae Trust- » iu be necessary or approprate for the defense or protection of the Mortpaged
Property (or any part tueredf) or ¢ the lien of and security interest created by this Mortgage. incind-
ing, but not liauted to. *".e emnloyment of irdepeadent counsel and the prosecution and defense of
litigation.

S, o 3T, Marketi o

A, The Compaay will duly pesform il obligations perfora.aaie v, 1+ uurder all Production Sales
Contracts ir. accordance with the tcrms tiereof, other than thoso oblig- dous Seing contested by the
Jomary, in good faith, and at the requesi of the Trustee, will ar appre .. iate ineasures to enforee
the performance under each Production Sales Contract of the obugatiozs te the Company of the
other parties thereto. The dubjset Hydrocartuns, s produced and sa-ed. shall be driivered to the
pirchasers thereof frec of all Proaw %+ T spenses, at the point of pur ‘hase, as sha'. he reasonably
required in the marketing thereof.

B. The Company shall rot markei any of the Subject .1 “ro arkan: for less thar e $6i market
value thercof at the wellhead when marketed, or, in the case of scles pursLant to ther existing i oduc-
tiun Sales Contracts, at t} e contract r.rices reccivable thereurnder, sabject to the provisi v of - Seection
C nf this Section 5.7.

C. .ne Uompany it g~ 7o n- shligations hereunder shall comply wih (except to the
axtont contested by it in good fai*l ov 1 in appropriate prececdings, if any). ana a!! chligations of the
Conpany hereunder shall be subject t) compliance by tle C mpany with, all applicable laws, rules,
\ders and regi'ations relating to petro.eum allocativn a I t ez control. The prices permitted to be
said for Subject Hydrocarbons under said laws, rules, ordess and regulation slall be deemed to
ontrsi if iess than the prices etablished in Production Sales Controcts,
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Srcmiox 3.5 Operabon of the Mot aced Proj eriy. The Company will, at its own expense
and irrespective of w ho mas pe the op eratess) of the tortgaged Property cause

A all rentals ana b roy oo payable with respect to each of the Leases to be promptly
paid when du pavable, ood Al ther ohl-ations ui the part of the Company with respect
to the Mortgaged Propes® ander 2ny ventract of agreement applicable to the Murtgaged Property
cor amy part thereof oosunetially performed fo1 as to wny thereof being comtested by it in
pood fath, promptly Lte the final determination i .. contest) 416 cac®. gt of way, ease
eait and priviege necessary (0 she oprtion of the \lnrtgaged Property, to be ept in full force
wd effect. froe of cancy L. tion, fory ‘it 7€ OF ans «.COIE 1 right of termination. by the payment of
whate, 1 sunis may become p wable od by the performance of - hatever obligations may become
rerformable.

the Leased Prope . to he maintained, 4 tped. ontinuously operated and improved

in accordance with geperalh approve 4 nractices of prudent aperators in the industry and with
1

applicahile T, rules and reguluons (exeept those which are being contested by the Compar;

oo faith |

¢ in addition to and without limitation of its oblizations under any other subsection of . us
ectinn 34, additional espeiditures © 1 taade for the development of the Company s inteests
i1 the Leased Property trom s uther than tunds received by {he Trustee pursuant t Article
IV oas wonld b madde by o prudent ope cater i accordancee with generally nppmu‘d puiv tices
i the andigstyy Qe tnprovs =i roduction ot {1 drocarbois from the Company’s interests v che
Leased Proper™s.

D all ta he done that, according to - nerally approned practices of prudent operators in the
midiate. . os appiopriate oA Vit oand T pretect from dimnution the productive capacity of
e Veased Prooe. by, including cleaning ot nd reconditioning the prod icing wells thereon
from Sime ) hme, ringune and compleung at Jiff rent levels such wel  rifling substitute
well. e e supplving A necessar relaed ¢acilitios therefor) to tlie san.= formation
from ¢ ter e il dmibez o dditional wells uclu? 2 supplying of il necessany velated
bac lite - ther for 4 protect thee Laosed Property agaimt drainaze whenzver and as often as
nece San

2t ahties ol the Compam incurred with respect o of affecting the Mortgeged
I'rope indluding, wcthout imitation, 411 liabilities for Proaducuem F xpeises. to be paid punctually
When s ar as tnoany et which are being -mtested by the Company in good faith,
prn:npﬂ! atter he final & crmanation of such contest.

Fooproe St Ve Company e« kno v ledge thereof. writien notioy to b« Jiven to
the Trustee o v 2 toerse clamm or dernand made and prmru!'w_’, instituted wv Person

affccting in ar matenal sespe ot the Mortzaged Proporty or any wateriad part thezeof

O all a.es. ussessments nd wovermmental chare = incleding «‘thout limitation, all ad
valorem ta.os 1 or taxes imposed m Len thereof . Production Ta-.es, sevVerance. occripation, gather-
iz, pipeline ceabawon . and windfall or excess crofts tases, ~nd franchise, income, sales. gross
roceipts and profits taxes. which are imposed or asses ! upon or with respect to o1 measured by or
G it the \ioiramed Property or any part thereot or the receipt of procvecs thereof
or the Al G Gt Giviateon of the Mortzaued Property or any part thereof | or which are
r canst the Company .o reason of jts aw ner-aip. sale or other disT~ition of the Mort-
s el PrOperty or am it thereof or arainst cither « he Tnstees or anyv holder of anv Note
Iy peasan of his or its mortc. : ,

s or secrity interést herew ., e rendered and paid pune mally
before the same hecome delinguent (or. as toany thereof h are being cunicested in good faith
and in appropriate Procee..im=s. & any. promptly after thr m.A! determination of such contest),
together with any interest and penalty pavable in connection therewith;

H. to the oxtent within the control of the Company. all Leases to be maintained in fuil
force and effect for th oated tera, thereof (subject to the provisions of subsection E of Section

ni4

52) «wut amendment, modification or revision of any provision of any of the leases MWL
rag'at materially adversely atew the aghts of the Trustees, of the holders of the Notes of the rate
w1 payment or prep wvimnent of the otes, and use its best cfforts o rene O obtain the reness al of
each such Lease o terms net less favorable to the Company than the terms of such Lease in
cffrct o the date heree! and maini 1. the same a0 full force and effect for the renewed term
thescof, provided, Powerer, the € = pany shall not be obligated hereby to attempt to renew d
s vase if {a) the rallure to renew weh Lease (i) s, in the pood taunh opinion of the Company
(suppur.nd by 2« Hified resolution of the Board of Directors of the Company furnished to
the Trustec). in the Company’s hest interest and (i) 1s not prvi,u('licia'l in any material respect
to the holders of the Notes. and (b the Company delivers an Officers’ Certificate to the Trstee
v the effect set forth in clause (ii) of clause (a) of this subsection H of this Section 28 and to
(b Fect that, in the opinion of the Company (supported by a cortified resolution of the Board
1t Direwors of the Company furnished to the Trustee) which opinion shall be based upon the most
er ot Aporaisil (adjusted by the Company to reflect production and other causes of diminution
and addit onat Proved Reserves attributahle to the \Mortgaged Property since the date of «ch
Appra cal) as o1 the date of the termination of such Lease (1) the Present werth of the Friare
Net Re enes fro the Company’s net working interest in the production of Prov.a Reserves
attributab'e to the \tortgaged Preperty will exceed the Threshold Security Ar it on ~uch date
and (ii) the Present Worth of the Future Net Revenues fram the Compaiy § et working interest
in the piuduction of Proved Reserves attributable to the Lease which the Compan: proposes llll.'ll
to renew. together with all otner Leases which have not heen renewed pursuant 10 this subseciton
H of this Section 5.5 or which have heen relezsed OF ahandoned pursuaat to subsection E of
Scetion 6.2, does not exceed $20.000 0.

Anything in this Section 55 to the contrary notwithstanding. the Company. with reapect !ln the
Mortgayed Property which is operated by 2% rators other than the Company, shall not be obligated
itself to perform undertakings performable only vy such operators and which are beyond the 1€ lson;?\ﬁe
control of the Company. In each such case, however, the Company wili pms‘nptly take :\li‘:\rtmns
reasonably available to it to bring about the performance of any such undertakings .to the full extent
required to be performed by such operator under all applicable agreements 10 which such operator

is a party.

Secrion 39. Maintenance of Insurance. The Company will (a) maintain, or cause to be main-
taiped, insurance insuring the Compary to the exient of its interest thetein. against loss of or damage
to any and all production platforms now of 1. reafter I aled 09 the Leased Proporty (07 any p.iﬂ
thereof ) in amounts and covering such fivks o+ is usually carried Ly compant: engaged i \n:\llar
business and owning similar pr” rties in w same general area of areas in wiich the Leased Il'n.p—
ity is located. and (b) in additon to the ipsurance coverage required under claus - (a) above. main-
tain or caure ' be maintained, ins ~rance in such amoun's and covering such risks .nr.umg': out of
i, ownershil. operation of deveiommrst o the Mortpaged Property as is nsually carried o ov
an ¢ cagaged 9 similar busizniss A o o s b nropertis the same general are of ,eas
: which the Lease., Property s jocated and o« 1tV BE requued by applicable law. prin uh'gf that all
policies providing for Loverage of general pubhic sability and property damaue. l.\mnu:n\:‘llr pubh
lisbility and property dam ge. aviation public liab liy ard property damisige. pomne public liability
and propetty damage, “ell & atrol and oil spill ¢l an-up exprses and pollut’on ePaRy liability.

resulting frnn G Lg A (- 1u~tion operatior=. and damage to dnling and ety ot€ Jms.
respective’y shall pr(;\-'iG- o v i topes of su. coverage and the imoun's ther o specitied in the

tollowiug clauses (i) tprouyk 1¢ o yespectively:

(i) geueral public liabitis and roperty damage insurance. ordorsed 10 include oLsiure
tions, insuring the Compary 3gainst liability ter injur to persons Of {operty as a result or
oj«eration or Jdevelopme .t of the Mortgag=d Property (‘r.ar any
portion thereof ) or the produ :tion OF transportation of Hydrocarbons the -efrom, with a L vl
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/i) automobile public liability and property damage insurance, insuring the Company
against liability tor injury to persons of propert growing out of the ownership of operatim ¢f
autorobiles 1 includin leased automobiles ™ 1n conneztion with the activities described in sz
i) above. with a liruit of liability of not less than $300.000 for each occufrrence;

(i1 aviation public liability and property - nage insurance. insuring the Company against
liabilitv for injury to persois ¢ property 2row :nu out of the ownership or operaticn of rurcraft
including leased aireraft? in cmnes tion with the activities described in clause (i) above, wih a
limit of liability of not less than S10.000.000 b cach accurrence:

iv i excess puble fiahility and progn ¢ Lot insuranee in the amount of S 1000062 10
further asunng the Company against the hahilities Jdescribed in ciauses Gib. (i) and oan) above
liahility nd property ausurs e, msuring the Coni-

and in addition prov icing for marne pubi

pany against Labilifx for inju-y o persons or propert growir s out o the nanership or operation
nf Barges b ossel el ang chartered barges oF Aes o Lacction with the activities
described i clause above, with a bt of liabality of not less than $300.00 for carh oeeur
~enee, and

viwell oo mtrol o o clean-ap expen - ana poth tion md seepage Lighility insurance.
insuiring the Company asanst fraliihty for danes caltinz from drilling and production opera-
tions on the Nortgage:, Property mnd propert damage insurancy imsuring the Company against
Jumages to drilling and production pT‘:!fumu with ¢ limit of liahi'itv ot not less than £3(0),000.000

with a deduetibnlity of not grt ater than S1K0.0007 for cach ooonrrence

All insurance required by this Section 59 Jhall be mamtamed with responsible and reputable insur-

Ance companies or assocliations.

Srenox 310, Perforrance of Oblications. The Company will duly and punctaally pay and
perform eac h of its ablizat ons under this Morteace and under the Notes and the Note . greements as
each of the same ma at .ny hme bee amended. wodidied or supplt-mvntr‘d and in effect accordance
with the terms her ot and thereo

S a0~ 311, Limitations on Loans, Advances and Inte tments.  The Company will net, except
in the andinary course of business, make any loan or idvance to any Person or purchase or otherwise
acquite an equity interest in. or the capital aock. assets o obhigations of arv Person other thau (i

Suligations of or guaranteed by the United States of Americe (ii) commercial paper of United States
corporations having a rating of P-1 or A-1 and /if such mrpﬂration'\ long-term debt other than
wabordinated or conw ~cible issnes, is rated ' a long-term debt rating of Aaa. Aa, AAA or AA by either
\Moody's Tnvestors Service, ine. or Standard & Poor's Corporation. and having a maturity of one (1)
vear or less from the dace of issuance thereof. (i) cortificates of deposit ismled by (_'J’Tll".l'l’(‘ial b .'lk."
operating in the 1 ait-d States of America and having a combi-ied capital and surplus of not less
than STOO OO0 N, prrot fefead the” Al h snch buank Gall waree that it will not set off any s I cortificares
£ doposit azuanst Joans by such hank o any Affit o and (i) loans or advances in conne ction wizh

sves vy furtherarce of the Company's Hudbrocarbei explor nion and development activitics ])fl'lfil'“!

LA 2 e 1
¢ #i0 Company will not make any 1o o advance teo purcliase or otherwise aequi e &1 CQuisy

inte, »st in. or the capitil Gock, assets 4f abir ations of Iransco nr any eorporation of wli b Transco

G, digeethy or indireetly. 307 or more 4 the voting ste Inding securities e nertible into

voting stock. Cherein called o« “Restricted Investment™ ) ne 3 Il the Company su‘ier to exist any

Rest,ictd Investmen madde after September 1 1478, 7 -
Seemios 312 Dividends. Redematons, Ete

A, The Compe it wlare 3
npany will not 'hL!.ln or pad any :'r.u.-“-‘g_ pn'rc\msr, Tr(l(' un or Otlu-r\vis.

r l‘ll'fl'A er « i | 5 " F " F o 2 (P

of asscts to stockholde.s with ressect 1 it capital lfttu("k“:-‘::':1]]1(!]“]1&::1:::::L:(:J:]I:lh\\:r:}:'ll:lll{:::
Relating 1o Consolidated Foleral Ineose Tax Retum Teriods hl'l\h;f_‘l'll the Cll : i:: ; and
Transeo dated October 14, 1977, as in effeet on (e date lwr(;n[ and with :t ‘- ‘“i’d“i\ e
suhsequent arendment oF other moedific tion, o ~uch agreement out; FARARD 5
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sequire for value sny of its capit.” sa ok now

B. ‘1he Company will not make any payvment in respoct of advances o loans madd to the
Company by any Affiliate (other than advances made to the Corpain b T anscontinental Gas
Pipe Line Corporation in an amount not exceeding &30.000 000 in connectim with adcanue prave
ment agreements unless, at the time of any such pavment the net wurth of the Company
{ determined in vecordance with gencrally accepted accounting pnm-nph-‘- is at Jeas £ 100000 000
provided that. notw ‘thstanding the foregoma the Company may repay advances made to the
Company by an} Affiliate the proceeds of which were used to repay am portion of the prmcipal
amount outstanding under the Loan Agreement duted as of October 0. 1977 anong the Compant,
cortain banks and Citibank. N.A., as Agent.

Secmos 5.13. Sale or Disposition of Asscts
A. The Company will ot sell. lease, assign. transfer or otherwise dispose of any part of the
Mortgaged Pro -ty except as specifically permitte by this Mortgage.

B. The Conpany will not cell. lease. aswun. transier oF otherwise dispose of am of its
property which contains Proved Resevaos and which does not constitute 2 part of the Mortuazed
Property, vxcept in connesdon with its arshore explor stim and development sctivities invalving
property which does not contain a o-Uistantial amount of Prived Rescrves. unless, poor to such
sale, lease. assignuent transfer or disposition the Company delivers an Officers’ Certificate to the
Trustee to the effect that. in *he opinion of the Company (supported by a certificd resolution of
the Board of Dirertors of the Company furnished to the Trustee! which opinion shall he based
upon the most .. nt Appraisal { adjusted by the Comapany to reflect production and other causes
of diminution and additional Proved Reserves attributable to the \fortgaged Property sinev the:
date of such Appraisal}. as of the date of such proposed sale lease, assignment or disposition. the
Piesent Worth uf the Future Net Revenues from the Company’s net working interest 1 the pro
duction of Proved Reserves attributable to the \Mortgaged Property will exceed e Thre shald
Security Amount on b date. provided that the Company shall not be required to deiiver an
C flicers’ Certificate to tne foregoing cffect upon the foreclosure or other enforcement ul any
mortgage or security interest initialy entered inte in compliancv with this subsection B of this
Sedtion 5.13.

Secrion S 14, Issuance of Stock (he Compary il @0’ issue or sell any shares of ity capital
stock having ordinary vuuny power for the el ~tion of ' brar? f directors or other governing body
to any Person other than Transco.

Seerion 5.15. Change in Business. The Company qot muke dny waresd change in the
sature of its business as carried on at the Jate hereof.

secmoN 5.16.  Mergers and Consolidations. The Company will not mu.=2 ite oo L omsofidat
with o into any Person other than Transco.

wy will not sell, liwse,

SecrieN 5.17. Transmission Lines and Proccssing Plants. The Cosnpa
as Agm, transfer or othenwise dispose of or create, incur, assume or s-fter to exist any lien, chuge or
othe; @ncumbrance upon its interec’ N any {1+-drocarbon transmiss..” lines and any £as processing
plants not cow suting Mortgay o Progerty used, necessary or inended to be msed in conmection
with the production 27 marketing of av; sabject lly'dmcarbons pxeept liens, charges r encum-
brances which would be T mitted Encumbrances i cuch Hrensmission liues 0T 3 provessing plants

were Mortgaged Property.

Secicon 5.18. Record Keeping. The Company will keep adequate records and hooks of account
in which comyplete entries will be made reflecting all of its business and finauciai vansactions in accord-
ance ~th sornd accounting practice.

Secrion £ 12 Reports to the Trustee. The Company will, at its (ovn eXpeTRe furmsh tc the
1 stee:
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A. By January 51 of each year, a report as of Januarv 1 of such vear, prepared for the
Company by the Independent Petroleum Endgineers serving as such at the time in substantially
f!lt' form of the “Appraisal Beoort us of Linary 11979 on Certan Properties Owned by Transeo
Exploration iy m Eleven Frelds Tocated Offshine from Lowsiana and Texas™ prepared by
DeGoiver and MacNduehiton -

B As soon as practicable after cach Appraisal Date, but in any event within 15 davs after
cach ek date e Officers” Cortificate setiing forthe 10 the Present Worth of the Future Net
Revenues fram the Compary s net vorking mterest i the prochuction of Proved Reserves attn
hutable to the Maortaaged Prope ety in cach case as apprased futhe oclaed Appraisal and i the
aggrezate unpaid principal amount of Notes outstamding or, the date of uch Ofheers” Certificate.

C o Inthe event 00 the Present Worth st forth i the Officers Certificate delivered pursnant
to sabiseetion B of this Section 3 dnes not exceed the Threshold Secarty Ameount as of the date
of u.u-h Otheers’ Certibicate and 1 the Compans s anable fully o ul;npl\' with clause (i1 of
“"‘Il"h"“ 32N vt pwine thin 61 e aftea the date of sl Certificate, a \\lril!l-n notice | heremn
eallidd WSt Beficienos Mot sttng forth woof e dates b sucl notice, an it
crgtod b the excess of the Threshald secants Amoniet over the Present Worth set forth in the
Officers” Certificate delivered pursiant to sulisectig Boof this Section 5 19

1 Within 35 e adter the ond ot vy calendor nonth, & report Sowing, for suchl calendar
month. 1 the tital quantities of ol was and prodicts produced from or attnibutable to the
\‘lvrll'_:.lL'l‘i! Property stated in barrels £ o] and products and MCF for zas' (i the quantities
ol I]”I\l?-‘;': I.mrl ororlucts ulu tuded e Subyect Hydrocabons @ stated in Larrels for oil and products
ATyt Or s e the wross procecds of sale orotherwise dersed from Subicet Hy ;

soparately stated e ta il g and prosducts . civs the Prodvction Expenise s !-16-\l|!|1..‘t:d-1(;n:|l:ﬂ]:::‘l'
out of such cross proceeds. v the Production Tases dedieted from or paicdh out of such gross
procecds. v e Praibec i Tases, not otherwise deducted or puid by third parties, assessad
with sospicct oo mieasared by aieh Subject Hydrcarbons: ‘vii) the amonnt of n‘xclh url;:i
proceeds et o Produetion Toaes separately stated o to eil gas and products _and (i) sueh

et v e gitpoive et T vl sl reg st

I vy T % i r 5
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up to {but not including ) ihe date of pavment by the Company and shall be part of the indebtedness
hereby secured, and the Trustee. or such holder incurring such expense or making such payment
shall be subrogated to all of the nuhts of the Person receiving such payviment.

Section 5.22. Condemnation. Upon anv condemuation or expropriation of the Morteaged Prop-
erty, or any part thereof, the Company will promptle prepay the Notes inoan amount cqual to the
proceeds received by the Company as a result of such condemmation or expropriation.

Secrion 5.23. Additional Security. ITn *he event the Present Worth set forth o any Officers’
Certificate delivered pursuant to subsection B oof Section 519 does ot exceed the Threshold Secunty
Amount on the date of such Officers’ Certificate the Company will (11 wi " 60 days abter the date of
such Officers’ Cortificate. cause to be wabjected to the lien and security o cterest of this Mortaie
sufficient additional properties aceeptable ta the holders of at least 7577 ou the aguresate unpand
principal amount of the Notes and appraised by the Independent Petrolenm Engineers serving as such
at the time. to cause the Prosent Worth of the Future Net Revenues from the Concnany's net working
interest in the production of Proved Reserves attributable to the Mortgaged Property, to exceed the
Threshold Sceurity Amount on the date of such revisod determination of Present Worth, and awall
furnish to the Trastee an opinion of counsel. which counsel shall be satisfactory to the Trustee, to the
effeet that this Mortgage constitutes a first lien upon sud a prior perdected securian mterest i such
additional properties. subject to any restrictions. exceptions, reservations. hens, charges. conditions
limitations. interests. contracts. agreements, instruments and other matters 1o which snce propertios
are subject on the date of such opinion and to Permitted Encimbrances ar tie it the Company i

wnable to meet fully the requirement et forth i clanse (10 of this Section 5.23 make prompt prepa
ment npon the Notes pursiant to subseetion Boof Seetion 13,

ARTILLE V1
Possession. L+ axp RELEASF OF PROPERTY

Secmon 6.1, Possession of and Dzaling with Property Unless and vntil an Fvent af Default
shall have occurred and be continuing, the Compuny stall he permitted to possess. e and enjoy all
the Mortgaged Property and the Subject Hydrocarbons and to receive and use the rents. revenues,
issues, income. products. profits and procecds thereof, with power i the ordinass course of husiess
freely and withont hindrance on the part of the Trustees and without anv release frogn or consent
of the Trustees or the holdere of the Notes:

A. To us> and consume Subject Hydrocarbons in the production of Hydrocarbons and in
connection with the exploration, development or opri o onof the Moneaced Properts. tous ol

consume materizls and supplies comprising part of the Operating Equipment; and

B. Subject to subsection 1 of Section 55 to alter, amend. supplement cancel and otherwise
deal with choses in action, contracts, agrecments permits. licenses and  other an-truments
comprising part of the Mortgaged Property and to exercise the rights and powers conterred upors
the Company thereby. including specifically, but nat by wav of limitation. any richt of the
Company under any contract. agrecment or instrumen! {other than with an Afhate) not to
participate in certain exploration or development activitics

provided that such action (i1 is, in the good faith opinion of the Company. in its best interests and (i)
is not prejudicial in any material respect to the holders of the Notes.

Secrion 6.2. Certain Agrecments Relating to and Dispositions of Mortgaged Property.  The
Company will not sell, assign, lease, transfer or dispose of any of the Mortzaged Property, except that,
unless and until an Event of Default shall have seeurred ard be continuing. the Company shall have

time and from time to time, freely and withoa* hindrance on the part of the Trustees

the right at any
holders of the Notes. hut subject te

and without any release from or consent of the Trustees or 1 v
the provisions hereinafter set forth:
A. To demolish, dismantle. t2ar down, scrap, zbandon, surrender, sell or otherwise flispns.‘
of, free from the lien and security interest of .uis Mor zage, Operating Equipment which has
B
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C. The Company will pay to the Trustees, upon demand. all expenses of obtaining such
judgment or of pursuing, sep-ching for and taking such prop. ity and reasonable compensation
to the Trustees, their attormeys and agents; and all such expenses and compensation shall, until
paid. be secured by the lien of this Mortgage.

D. Upon every such entering upon or taking possession, the Trustee or the individual trustee,
as the cose may be may hold store, wse, operate, manage and control the Mortaaged Property
and conduct the husiness thereol. and, at the expense of the Mortgaged Property. from time to
tiine,

i1 make all necessars angd proper maintenance, repairs. reaewalsc replacements, addi-
tioms, betterments and inprovenents thereto md thereon and purchase or athenwise aequire
additional equipment. machinery, touls and other praperty.

i nsare or keep insured such of the same as is usmally insured by comrpanies of
established reputation cngazed in o similar hesiness and in the same manner and to the
sami extent.

fii manige the swune and exereise all the rights and powers of the Company. in its
narie or otherwise, with respect ta thie same, and

Givt enter it any and all agreements with respeet to the exereise: by others of any

nt the powers hercin cranted Jhe Trustees,

all i the Trostee from tme to time may o its diseretion, determine to be to the best advantage
af the halders of the Notes: and the Trustee may eolleet aud receive all the income. revenues, tolls,
rents, issues and profits of the same. and, atter deducting

1l expenses of tuking storing. using, managing holding and operating the Mortgaged
Praperty ansd ol operating, managing and conducting the business thereof Cincluding compensa-
tion tor the wervicos of all persens emp’oved for such porposecs.

20 the eost ol b such madntonanee, repairs, renewals, replacements, additions. betterments,

sprovemnents and pureliases and aegquisitions,
3 the cost o such imsaraner

Chsneh bives assessments amd other charges prior to the lien of this Morteage as tae
Trastee may determine to pay,

3 ather proper charges upon the Morteaced Property ar any part thereof, and
6 the peasonable compensation. expenses ol dishusements of the Trustees and  their

attarney s and weents Ccinding engineers and acconntants cmploved to examine. inspect and make
repieds upan the properties and hooks and recards ot the (,'nm]);m\'\,

\]IJH .]lllll\ 1}“' l('lllili]l(l{ r I}l “H‘ TS S ll"(l'l\r‘(l (LR LR ll|£|;_ (4 \.\'ith SE'(’t]‘f}lI T.T.

Seemos VAo Everening Power of Sale: In exereising the power of sale herehy given, the Trus-
tees may to the extent permitted by applicable Linw, comduct v number of sales from time ta time.
The power of sale shdl uot be exbansted by any one or more such sales as to anv part of the Mortgaged
Property not Lwtuily solid. but shall continue unimpaired until all of the Morteaged Froperty shall
have heen saldor the Notes and all indebtedness of the Company secured hereby shall have been paid,

Subject to the provisions of applicable law. the sale of all or any portion of the Mortgaged Property
may be postponed by pablic announcement at the tine and place of such sale, and from time to time
thereafter moay e further postponed by Lablic announcement made at the time of sale fixed by the
preceding postponement. ’

Upon any sale. whether under the pooves of sale hereby given or by virtue of judicial proceedings,
it shall not e necessary nnless reauired by applicable Lo for any of the Trustees or any pub]ic
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officer acting under execution or order of court to have physically present or constructively in his
possession any of the Mortgaged Property.

Upon the completion of any sale made pursuant to this Article VIL the Trustees shall be
entitled to execute and deliver w the purchaser or purchasers a good and sufficient deed or decds
af conveyance, sale and transfer of the Mortgaged Properts or any part thereof, and the Trustecs or
their successors are hereby irrevocably appointed the true and lawful attorneys for the Company, in
its name and stead, to make and execute all necessary decds and convevances of the property sold.
Notwithstanding the foregoing, the Company will, if so requested by the Trustees or by any pur-
chaser. confirm any - ach sale or transfer by executing and delivering to the Trustees or to such pur-
chaser 21l proper instruments of convevance. transfer and release as may be specified in any such
request,

Except as otherwise provided by applicable law, the recitals contaned in any conveyance made
by any Trustee to any purchaser at any sale made pu suant to this Article VII shall conclusively
establish the truth and accuracy of the matters therein stated, including, without limiting the generality
of the foregoing, nonpavment of the unpaid principal of and acerued interest pivable on the Notes
after the same have become due and payable, whether at the stated or extended date of maturity or
otherwise, advertisement and conduct of such sale in the manner provided m this Article VII {or as
atherwise required Iy applicable Jaw) wnd appointment of any successor trustee hereunder, and
all prerequisites to such sale shail be deemed to have been satisfied and performed.

Sremox 7.5, Protection of Purchasers. Upon any sale. whether made under the power of sale
lereby given, pursuant to applicable law or by virtue of judicial procecdings. the reecipt given by any
trustee or by the officer making a sale under jndicial procecdings shall be a sufficient discharge to
the purchaser or purchasers at any sale for his or their purchase money, and such purchaser or pur-
chasers, or his or their assigns or personal representatives, shall not. after paving such purchase money
and receiving such receipt from a trustee or from such officer therefor, be obliged (o see ta the appli-
cation of such purcliase price. or be in anywise answerable for ane loss, misapplication or non-applica-
ticn thereof.

Secriox 7.6. Reasonable Notice; Public Sule. The Company agrees that any sale of personal
property or movables made pursuant to this Article VII shall be deemed to have been a public sale
conducted in a commercially reasonable marner if made contemporancously with anyv sale of the
Leases constituting a part of the Mortgaged Property under power of sale conferred by this Mortgaue.

Section 7.7. Procceds of Sale of Mortgared Property. The proceeds of sale of the Mortgaged
Property and all cii 'r moneys received by any Trustee under this Mortgage or in any procecdings
for the enforcement hereof, the application of which have net elsewhere herein been specifically
provided for, shall he applied as follows:

First: To the pavment of all necessary costs and cxpenses incident to such sale and ihe
enforcement of this Mortgage. including, bt not limited to, a reasonable compensation to the
agents, attorneys and counsel of the Trustees,

Second: To the payvment of any indebtedness of the Company secured hereby other than
indebtedness referred to in the following cluuse Third;

Third: To the payment of the unpaid principal of and accrued iuterest pavable on the Notes;
and

Fourth: The remainder, if any, shall be paid to the Company. its successors and assigns or
to whosoever may be lawfully entitled to receive the same or as a court of competent jurisdiction

may direct.

Secrion 7.8. Holders of Notes as Purchasers. To the extent permited by applicable Taw, any
holder of any Note at the time of a sale shall have the right ¢ bocome the purchaser at
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such sale Tield purswant to this Article VIE but sneh holder purchasing at any such sale shall ot have
the righit to credit upon the amount of the Ted aade therefos the amount payvable to such holder

of the net provecds of such sale

Steros T4, \ppointment of Reeciver Subject to the richts of the Trustee ander Artiole 1V
the Company agrees that it any Fyent of Default herennder shall have occurred and be eontinnine
the Trustees shall be entitled as 2 matter of right, without regard to the adequaey of the security
for the Notes or the solvency of the Company. to the appointment of a receiver or receivers upun
request of the Trustees. except as may be aroliibited by law, of all or anv part of the Mortraced
Property and the rents. fssues. profits revenues and other income thereof, whother such receivershin
he incident to o proposed sale thereol or otherwise, and the Company does herely consent to th:-
appointment of such receiver or receivers and agrees ot to oppose any application therefor v the
Trustees or any appomtment pursiant thereto. —

. Seermion TN Procovdings b Holders of Notes, No holder of e Note shall have anv right to
istitute any seit wction or proceeding af Law or inequite with respeet to the Marteaged Property for
!hv exeention of an trast o poser heveot for the appemdment of a oreeciver, or for the enforcennt
ob e other resiedy hoveander neless sl holder provionsi shiall have given o the Trstec written
nurlu'_wf an- Feenr ot Petands ind of the contimanee: thereof . and anfess also the holders of e
thidind S 2 Gearesiite provapal anemnt of the Nots it the i ontstanding. shall Tiave wiade
written request upon the Prussteee oo inststtie sl action. suit o proceeding in its. his or their nane
o s s Trastee or Trsstees: herednder and shall Bave offered to the Trustees sueh reasumable
diinny s thes s veguive against the costs eaperses and liabilities to be sucured therein or
therels e the Toustees for 60 davs bt their teceipt b sich notice: revnest o offer ”". iy
shall Bave: neglacted o reised toamstitate any such action. <uit procecding and no direetion
mcomsistent witle sucl written sognest shall Tave Bevn sven tothe “Trnsties lll]l'-ll_:l]li tor Secton 701
tt heing uiderstovd sand infendoed thaat no one o maee hold-is ot Notes shad! have any -I']'H'hl I I‘ll \V
srannier wloatever b vittge of vn Iy availivig of wry provisions ol (his Morteaae Ho ‘uﬂnl 1]iu(:|:7:'l)r
preepielive by Tusy i soptmits. meied of this \!wlrf-_hl:_'t o the nahis of i -Il]—;t‘:}mh];'l ut ;11- L \Hh'-.
vttt ubtun oF seek toohte pront overor pretereaice todans other such halder, or to enfurce any
Werem pm\'n]ul and that all |):'uu'|'di|1‘.:- heveundor,
vl .'”“] mamtaned i the amiee herein provided and tor the
\w:IlI:EIIJ I:(I;'.illl vomtained shall. however, alfect or unpuir
aned miterest i rs Nty P .am]. Aty rln‘ li!l:;ljlll:‘ .l-‘Im\!‘IJI‘m.ll' " I.lllhlrlrl' i““““" ! 1!"‘ !”im‘ipll] ”f
of privicpal whinch hecamne die pricssesare o an a T o lt‘ ;H Y Tnlerisd [,“th"r than o paviment
tonob the oo, which sl handine Ao ”I!"H“ et st poselntliabe o the dhlie
toansabsadite wd i onditional po Py the prmeipal of and ftenest o,
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Secriox 712, Additional Remedies. Al remedies hervin eapressly provided for are in addition to
any and all other remedies now or hereafter existing at Lo or meeguity ane the Trustees and (subject
ti Sectinn 7100 the holders of Notes snall, in addition to e remedies herein expresshy provided. be
eutithed 1o avail themselves of all such other remedieos as oy now or hoe e esist at Liworin equity
for the collection of the indebtedness horely secured and the enforec, ot of e covenants herein
and the foreclosure of the lion and security interest ereated hereby. and the resort te any remedy pro-
vided for hereunder or provided for by applicable Taw shall not prevent the concurrent o1 whsequent

employment of any ather appropriate remedy or remedies,

Skerox T3, Resort fo Security. The Trustees may. to the extent permatted by applicable aw.
resort to any seenrity givin by this Mortgage or te any other security now existing or hercalter given
to secure the pavment of any of the indebtedness secured hereby, inowhole or in part. and in such
portions and in sueh order as may secm best to the Tristees in their sele and nneontrolled disere tion,
and any such action shall not in amvawise be considered as i waiver of any of the rights, benefits or liens

created by this Mortgage.

Secriox 714 Limitations on Pleading. Wairer. To the full extent thai it may lawfnlly <o avree,
the Company agrees that it will not at any time insist nupon, plead. claim or take the henefit or
advantage of any appraisement, valuation, stay. extension or redemption law, now or hereafter in
force. in order to prevent or hinder the enfareement of this Mortgage or the absolute sale of the
Mortgaged Property, or any part thereof, or the possession thereof by any purchaser at any sueh sale.
but the Company. for itself wund all who may elaim under it, insofar as it now or herealter Tawfully
mav. hereby waives the benefit of ail such laws: provided. however, that the appriisement af any of
the Mortgaged Property is hereby expressly waived or not waived at the aption of the Trustees. such
option to be exercised prior io or at the time judgment is rendered in any foreclosure herenof, The
Company, for itself and all who may ¢laim under it. waives, to the extent that it Tawfully may. all
right to have the Mortgaged Property or any other property sceuring the pavment of all or any part
of the indebtedness secured by this Mortgage marshaled upon sny foreclosure hereof.

Sectiox 7.15. Speeial Provisions - Tevas. Anv sale by the Trustees of all or anv part of the
Mortgaced Property located in the State of Texas mav be made at ene or more sides, as an entirety
or in lots or pureels, and in such order as to the Trustees may seem expedient, in such portions. order
and parcels. with or without having first taken possession of the same. to the hichest bidder for cash
at public vendue. Such sale shall be mide at the Conrthouse doar of the County in which anv part of
the Mortgaged Property is located on the first Tuesday of any month Letween the hours of 10:00 wm.
and -4:00 pon. after giving adequate legal notice of the time, place and terms of sale and that portion
of the Mortgaged Property to be sold, by posting or causing to be posted at the Courthouse door
of each County in *vhich a part of the Mertgaged Property to be sold is situated. written or printed
notices thercof for at least 21 conseeutive days prior to the date of said sale. and such notices shall
designate the County where the Mortgaged Property to be sold will be sold, which may be any County
in whick a part of the Mortgaged Property to be sold is situated. In addition to the forecoing notice
or notives to be posted by the Trustees (or a person or nersons selected by the Triustees | the Trustees
acting for and on behalf of the holders of the Notes shall. at least 21 days preceding the date of sale,
serve written notice of the proposed sale by certified mail on each debtor obligated to pay such indeht-
edness according to the records of the Trustees. The service of such notice shall be completed upon
deposit of the notice, enclosed in a postpaid wrapper. properly addicssed to such debtor at the most
recert address shown by the records of the Trustees. in i post office or official depository under thie care
and custody of the United States Postal Service. The affidavit of any person having knowledge of
the facts to the effect that such service was completed shall be prima facie evidence of the fuct of
such service. In this respect and to the full cxtent it mav icgally do so. the Company expressly
covenants, stipulates and agrees that (i) the Company shall constitute the “dehtor obligated to
pay such debt according to the records of such holder” of the indebtedness securcd by this Mortgage
unti] the Trustees actually receive wrilten notice that some other person or persoms constitute an
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additional “debtor obligated to pay such debt”, (i} the address of the Company sct out hercin shall
conclusively be deemed and considered to be and remain at all times the most recent address of the
“debtor abligated to pay such debt according to the records of such holder” of the indebtedness
secured by this Mortzace and that such address may be changed from time to time only by cxpress
written notice of change thercof sicred v all debtors oblizated to pay such indebtedress and
actually delivered 15 and received by the Trustees, as representatives of the holders of the Notes,
and setting forth a new address which shall conclusively he deemed and considered to be and remain
at all times thereafter the most rocent address of all debtors “oblicaied to pay such debt according
to the rrcords of the holder of such debt” nntil changed in the manner herein provided, (i) the
records of the Trustees shall not be deemed to reflect anv change in the name or identity of the
“dertor obligated to pav such debt” (to whem notices of a proposed sale shall be required to be
mailed. as hereinabove provided) unless and until express written notice of such change signed by
all debtors obligated to pay such indehtedness shall have been actually delivered to and received
by the Trustess and (iv) no notice of such sale or sales other than the notices hereinabove provided
shall be required (0 be given the Company ar aos ather Persons and any other notice required ta he sent
to the Company is expresshy waived. The provisinus herea® with respest to posting and giving natices of
sale-are intended 1o comphy with the provisions of Article 3810 of the Texas Revised Civil Statutes as in
force and cffeet on the date of exeeution hereof and in the event the requirement for notice under such
Article 3810 shall be eliminated in any respeet. or the preseribed manner of giving same modificd hy
futire amendment ¢+ anch Article 3810 the requirement tor such particular notice shall be stricken from
or modificd hervin in conformity with such amendment. The manner herein preseribed for serving or
ziving any notice. other than that to be posted or caused to be posted by the Trustees, shall not he
devmed exclusive bist such notice or notices mav be given in any other manner that mav he permitted
by apphicable Taw. Nothine contained 0 this Section 7.15 shall be constrised to limit in any way the
Trustees” vieht to sell the Mortgaged Property at privati sale if and to the extent that. such privite
sile is permitted under the Liws of the State where the Mortgaged Property (or that portion thereof
tn be sald - is Jocated or by public or private sale after entiv of a judgment by any conrt of competent
!ltri*r]iz tion ardering the same. Ary cne or more such ©des may be conducted in the same month, or
in suecessive or different months, s the Trustees may decos oapedient,. The Trustees may appoint
or dih wate s one o miore Pessons as Lk 4 P rhormn any act ar acts necessary or incident to ane
md cacli sl salesineluding the civing and posting of notices and the conduct of sale, but the Trustees
shall execute anv und all deeds as Toustees Inthe case of each such sale, the Trustees are authorized
m the namy of the Company to execute and deliver to the purchaser or purchasers of the property
solil wood and sufficient deeds or other instruments of convevance therefor, in fee simple, with
covenants of gencral warranty, or otherwise, as the Trustees may deem expedient.

Sectios T Lews Subsequently Repeated 16 any law referred to in the foregoing Sectinne
of this Article VIL and now in force. of which the Company or its siuccessors might t;:ln- :d\-mhgc
duspite such Sections, shall hereafter he repealed or cease to be in force, such Law shall -nut‘ﬂu:rc-
ter be deemed ta constitnt any part of the ontracts herein contamed or to preclude th ti
or application of such Sections. “ i 5 s

ARTICLE VIIT

Coxet pane 1ie ThesTEEs

Secnon S.Lo Patics and Responsibilities of Trustees
an Fyent of Default and after the curing or waiving of :
unde .-m!:.- to perform such duties and onlv such duties as are specifically set footh 5u this M are
and ne implicd covenarts or obligations shall be read into this Mottrage 'a :-, t hll ill-l this . nIrte..‘l-l!l.
an Event of D.c‘fuu]! has occurred (which hus not been c'ulr(-d oz \\";:v Id‘; t[! -:'ls}:ﬂ;.-nr-dft-
knowledge, the Trustees shall excrcise such of the rights and powers ;'l'st:‘(!l i€n 1 (.' ;‘ K}‘]' t\[‘) ]“:
and use the same degree of care and skill in their excrcise, as a prudent “‘m ]:]“ s . m",mEL
under the circumstances in the conduct of his own affairs ‘ ’ T

The Trustees, prior to the occurrence of
all Events of Detaut which may have occurred.
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No provision of this Morteaue shall be construed to relicve the Trustee or the mdividual *ostee
from liability for ity or his swn nealigent action, its or hiv own nealizent calire tooact ar itsor his
own willful misconduct, and the Trustee shall he liable for the negligent action, neglicent Failure to
act or willful misconduct of or by the individual trustee. except that

1a) prior to the occurrence of an Event of Default and after the curing or wasving aof al!
Events of Default which may have occurred

(1) the duties and obligations of the Trustees shall be determmed solely by the express
provisions of this Mortgage. and the Trustees shall not be lable except for the performance
of such duties and obligations as are specifically set forth o this Morteage and no implied
covenants or oblizations shall be read into this Mortzage asainst the Trustees; and

(2) in the ahsence of negligence or had faith on the part of the Trustees, the Trostees
may relv, as to the truth of the statements and the correctness of the opinions espressed
therein. upon any certificates or opinions furnished to tie Tristees and conforming to the
vequirements of this Mortgage: but, in the case of any such certificates or opinions which
by any provision hereof or thereof are specifically required to be furnished to the Trstoes,
the Trustees shall be under a duty to examine the same to determine whether or not they
conform to the requirements of this Mortgage,

(b) the Trustee shall not be liable for any error of judgment made in good faith by a respon
sible officer or officers of the Trustee, unless it shall he proved that the Trustee was nealigent
in ascertaining the pertinent facts: and the individual trustee shall not be liable foi any erron
of judgment made in good faith by kem, unless it shall be proved that he was negligent in ascer-
taining the pertinent facts: and

{¢) neither of the Trustees shall he liable with respect to any action taken, suffered or
omitted to be taken by it or him in good faith, ir. accordance with the direction of the holders of
the required percentage of the aggrecate unpaid principal amount of the Notes at the time oat-
standing, relating to the time, method and place of conducting any proceeding for anyv roedy
available to the Trustees, or exercising any trust or power conferred upon the Trustees, under
this Mortgage.

Nnne of the provisions contained in this Mortgage shall require cither of the Trustees to expend
or risk its or his own funds or otherwise incur personal financial liability in the performance of any
of its or his duties or in the excrcise of any of its or his rights or powers_ if it or he <hall have reason-
able ground for believing that the repayment of such Funds or liability is not reasonabhy aseured to

it or him.

Seciox 5.2, Reliance on Documents. Opinions, ete. Subject to the provisions of Section 8.1

(a) cach of the Trustees may rely and shall be protected in acting or refraininz from acting
under this Mortgage upon any resolution, certificate, statement. instrument. opinton,  report,
notice, request, direction, consent. order, hond. note. debenture or ather paper or document
believed by it or him io be genuine and to have heen signed or presented by the proper party or
parties;

(b) each of the Trustees may consult with counsel and any advice or opinion of counsel
shall be full and complete autharization and protection in respect of any action taken or suffered
or omitted by it or him under this Mortgage in good faith and in accordance with or reliance upon
such advice or opinion of counsel and not contrary to any express provision of this Mortgage.

(c) neither of the Trustees shall be under any obligation to exercise any of the rights or
powers vected in it or lim by this Mortgage or to institute. conduct or defend any litication
hereunder or in relation hereto at the request, order or direction of any of the holders of the Notes
pursuant to the provisions of this Mortgage unless such holders of the Notes shall have offered to
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the Trustees reasonable security or tndemmty agamst the costs. expenses arel liabiliaes which ma.
be incurred therem or thereby,

11 neither of the Trustess shal! bse Table for any action taken, suffered or amitted by it or
i in good faith, withont neghzence and by lieved baoat or hime te he anthorized or withim the
discretion or richts o prsers cotdfers d upon stor e by this Mortgage,

cel pror to the gecurrence o an Event of Defanit hereunder and after the curing or

watvine of all Events of Defanlt neither of the Trastees shall be bound to make any investization
into the facts or matters stated anoany resolation, certificate, statement. anstroment. opinion,
Peport fetice Tequest consent crder approval hond, note. debenture coupan or other paper
or docime it anless reguested mownting to dir o by the holders of not less than 2572 4o principal
amount of the Notes then octstandinie it hesng understood that neither o the Trustees s};;nl!
b responsthle for any mscendnet op neghgence onthe part of amy agent or attornes qpointed
with dee care T it n St conduet ane such svestization providod hotever, that st the
paviment within ceasomable time to the Trostees of the costs CRpenses or Labuihities hkely ta be
prenrred by then m the making of suet imvestgation s e dhe vptnion of the Trustees, net reason
ably assured to the Trustees Ty the secunty afforded to thens by the terms of this Mortgage. the
Fristees mian e e dos the Bolders of the Notes s requesting reasonanle indeninity acainst

such cost expense arsabahiy e condition precedent to sich proceeding

f the Trostees mas exeente aw of the trusis or powers hereunder or performe any duties
hesovinnlor oithie duectle o by throneh acente o attormess and the Treastees sha'l not he
oamypisg bl 0 . ‘

sponisthle bor ane et ot o neghiaen coon the pare ob o ageat or attornes apednted
‘-\”II ll‘]"'.l"l i tll!“ll”"l""\ il' It ||||l]l'r .lll(; .

'

d the Troosteo shadl ot be charged wath knowledze of any Event or Default unless cither
1w vesponsibde Stheer ot the Trostee assiened o ats venporate trast department shall, i s
;'}.:.1.-1:f'i;‘.\s.:x'l\\]u h -llilfn-‘l ‘."T.nn actial 1.::-‘\\11-«1‘_';- of such Fvent of Detanlt ar ciil weitten notice
Wbl H\'. st ettt the Truster I the € ORI o by the holder of anv Note at
the troe oatstandme and the oadiodnal trastes <hall vat be charoed with Epos ledee of any
Fxvent ol Daefindt vndess sortten notioe therend s ecn grven te the individial Tivl\l:' 1 kﬂl"
Comnparn ar b the halder of oy Note at the tine outstanding, B
Sterios S Trastiice Noe Laafdde for Peteits in Yortuadee Progurty. i Subjet to the pro
\\‘i"T{\ I;f St S the 1 rlm!-u shiadl ot Be Tiable tor aov defect many of the Morteased |*r=l|1-l'xh
:I]..’,I,.,‘,I: ,_,.”‘:1'll.ﬂ::!,::,.“t.llT l'.\l"lf_hl-_'; e |-u|\l||u'(1r i warrindy on the paet of the Tr\nl::w. in respect
o Wi ,1“..””[”! I 1.n !.-}-n i the |h||-I of the Trusters inrespect of e value thereaf ar in respect
bt as o the secanty alboaded therehy or herebi
The: T 1
.-\u-3:‘m]ITI}IJ':-U'.I‘:||\~]II|‘<.¢I‘|~]:':f!t'lil"‘, !;.I-‘Imfu\lllh' e s for the recitake contained in - this Mortgage
sutfict ey of this Nt saee o e el 0 fhw Nalels nr e she Sulidity e
b iy <SP :“" istinent supplemental Wereto or of the secunty afforded herehy
taoproperty constiiatins part of the Morteaced Proper TVT .
i saced Praperts The Tinstees shall

am: Notes or the ]11’1:(1’11[\ of am
1yafii i
ristee i comdomty witic the prosiaons of this Mertgage

tet e accnntahle for e s or applnation ne the Company - §
Sotes anthenticated and delnvered T phe 1

SEOrms S Triestee. »he Vay (Yflwr il Tha
iy culiosl Tl o ‘!“i‘”‘.:ri m,:h ”: ‘-l-':.!;\tI_I,IT',',,:'”:;[“T or any officer or director of the
stherswese deal wath thee € otain or with any ) Tl fanips Tuid i
e sane s and b the same ext -
o such officer or divecter

- it as Trustee and
: wr enmparation having relations with the Cotnpany
Coand with ke effect as though it or T were not Trustee

Stemios 8300 Moner J 1

Moneys to e el S Test F
- v i Avept as WIS .
Mortaaze: all moneve receved by the Trostee <ball | Sl
i brust for the purposes for which i

exeept to the extent required by Jas,

| , v provided in this
e atibwsed or applied as provided. be held
receised. bt need not be e * from other funds
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Secmiox BB, Compensal on and Expenses of Trustees. The Compe covenants and agrees
to pay to the Tiustees from time to time. and the Trustees shall be entitled Lo, reasonable compensa.
tion (which shall not be Tiaited by wny paccision of law in regard to the compensation of a trustee
of an express trust ) for all services rendered by them hereunder, and the Company will nav or 1@
burse the Trustees upon their sequest for all reasonable expenses. disbur.ement. ond
incurred or made by the Trustees in accordance with any of the provisions of this Mortean
the reasonable compensation and the expenses and dishursements of their agen
counsel and of all Persons not regularly in their employ ) except any such v

advance as may anse from their negligence or bad faith. The Company al ¥
the Trustees for, and to hold them harmless against. anv Joss, linbility or - i
negligence or bad faith on the part of the Trustees and arising out of o1 b e
acceptance or administration of this trust. including the costs and expenses ot b siemseives

agairst any ¢lalin of liability in the premise . The obligations of the Corapany - der this Sceetion 5.6
to compeasate the Trustees and to pay or reimburse the Trustees for expenses. Aishursements and
advances shall constitute additional indebtedness hereunder. Such additional indehiedness shall be
secured by a lien prior to that of the Notes upon the Mortgaged Property and all property and rnds
held or collected by the Trustees as sach, exeept funds heid in trust for the benefit of the haders of
particular Notes.

Secrios 8.7. Officers’ Certificate as Evidence. Subject to the provisions of Section 8.1, whenever
it the administration of the provisions of this Mortgage the Trustees shall deeni it necessary or
desirable that 4 matter be proved or established prior to taking or suffering or omitting any action
hereunder. such matter (unless other evidence in respeet thercof be herein specifically preseribed)
may, in the al sence of negligence or bad faith on e part of the Trustees, be deemed to he proved
and established by an Officers” Certificate delivered to the Trustee, and such Officers’ Certificate. in
the absence of negligence or bad faith on the part of the Trustees, shall be full warrant to the Trustees
for any action taken or suffered or omitted by them under the previsions of this Mortgage in rliance
thereon.

Sectiox 58 Eligibility of Trustees. A, The “iuster hercunder shall at all times be a corpora-
tion organized and doing business under the laws of the United States or any State thereol or of the
District of Columbia authori ed under such laws to exercise corporate trust powers, having a con -
bined capital and surplus of at least $75.000.000. subject to supervision or examination by Federal,
State or District of Columbia authority. Tf such corporation publishes reports of condition at least
annually, pursuant to law or puisuant to the requirements of the aforesaid supervising or examining
authority, then for the purposes of this Section 8.5, the combined capital and surplus of such corpora-
tion shall be deemcd to be its combined capita] and surplus as sct forth in its most recent report of
condition so published. In case at anv time the Trustes shall cease to he eligible in accordance with
the | zavisions of this Section 8.8, the Trustee <Liall resign immediately in the manner and with the
efft. «pecified in Section 8.9.

B. The individual trustec ‘wereunder shall at all times be an individual who is a citizen and
resident + %e United States o1 America, is of legal age and is under no legal disability.

Secriox 8.9. Resignation or Removal of Trustees. A, The Trustee may at any time, in its sole
diseretion, remave the “adividual trustee, by written instrument in triplicate. one copy of which instru-
ment shall be =" . 'he individual trustee, one copy to the successor individual trustee and
one copy to *

B. Th e may at any time resign by giving written notice of resignation to the
Trustee ar. . : and by mailing notice thereof to the holders of Rotes at their addresses
as they sh iute register. Upon receiving such notice of resiznation from the individual
trustee or : he instrument removing the individual trustee, the Trustee shall promptly
appoint a . to the individual trustee, by written instrument, in triplicale, one copy
of which ‘i . be delivered to the resigning or removed individual trustee. onc copy o
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the successor trustes, and one co w L0 the Cempany, The Trustee mav at any time resign by oiving
written notice of resicnation o he Company and Dy wailing notiee thereaf to the holders of Notes
at their addresses as they shall . ppear on the Note register. Upon receiving such natice of resignation
foomn the Trastee tics Company shall appoint snccessor trustee to the Trnstee by veritten instrament,
in triplicate. cxecuted Tnoorder of its Boasd of Directors one copy of which vistrument <hall be
delivered to the vosgning Trastec, one copy to the successor trostee and ane cop v to the individual
triister TE o snceesser trastoe shall have heen so appeinted and have accepted appe o tinent within 30
v alter the caailing b seco noties of resicaatiom b the VO ers of the Notes e pevening Tostee or
frdividual trostee man petition o conet of campeent arisdiction oo the appointnient of a saceeessor
trastee o e helder of 00N wo b been g bora fide holder of o Note o Notes for at least
WX momths s on Dehalb of Brosd and all others siealaly situated. petitions any such court for the
appaintment of ©sincessor frust oo Such oot may therenpon, after such notiee, it any. as it may

deem proper and preseribe ppomt a siecessor trustee.

€ i catany tinee any of the Tollowine shall aceur —

Toust o e v doad tmstee shall cease to he etigible in accordance with the pro-
oSS ar Section S TE andt shadl fal b resten atter wiitten reguest therefor by the
" oyl holder of a0 N

" Irostee or the fndividua!l troatee shall hecome facapable of acting. or shall be

arhindzed b e ar msalvent e areceioer s the Toostee or the individnal trustee. or of its
i Lits preape s Sl e appoiited on s pulilie elficer shall take ¢haeee o autrol of the Tmstee
ou the oativeload fenstiee eced e o tas property an athairs tor the rpose ot relibilitation. cone-

ey by oS, e

theo am o sl vase Lo € an oty remees the Trostee or the mdividual trostee: s the case

oy b il Lot sirccesy et by swrthon stpameat g lH['l“l.I[!‘ eneort ] Ty caer of the

T Dok Dot as of the Compeors one copy o swhiieh instrment shall Tie delivceed qa cach of the
Trosders sicrnriedod aaned one vop the svccossor frostee e any Tolder of 0 Note wha has been a
P fid - holidor o 0 Note or Noates bor at least sivoonths nas on bieliadt of bomself el all athiees
st dtnated et e o o oepnetentisdiction: for the retaval of the Trustee or the
sl esdal sley ax e e o s wd P aprpennraent ol G covsser trostee, Such court may

it atter sechonotioe b v s s deem propes and peoscribe ronove the Trastee or the

1, ‘ A
[EITH SRS ETTeA re s e o s e el APPOEAE L stecoss o Frnste

> The Boldi s of winee loe 300 o,

stanidinig vy ot o trie P s TRses )

el primopad amonmit of the Notes at any e ont-

i A the m el appeinit woswerssor tenstee by

wriften st at ar stenrients o bophcate o guadoapheate as the case o bie signed s ‘-u(‘il

Foaldens ol attorgees - baot dals ambisrized. o compilete et o sl st ments shall be

;ll Bvevoab e coachnib the Tanstins socvesnnd o the s« SNOL O SRS N .|]|l:mnl|'(|_ anit to the
AT

oA wesicnations nr fomoval o the Trastees o either of e and appoint -t of o saecessor
trisste pistant oo at th eSS ol Hiess Seetig 8y whiall e e hctive Hpan e i)i.lllu ol
appotntment by the siccessor tonstee s priovided i Soctios S 10

Sommon S 100 Aeveptance Dy S wicessor Trosttd Ay sigiessor trmster appointed as provided in
Secton S shall eseonte gieknos ledae anid © clives ¢ the € ared et predecessar tristee an
westentoe it weer phoe sach o dppointinent aeoeidor amed v resignadion or renoval ob the

sl ' )
prededesser trinstoe shadl Becos s cifoetive ! sieh sireeesen Cteesayvithont don fonther act, gleeild

or eond cvanees shadll Treconmie vestod o v ! ;
Beoall the nights pesvers daties amed abhaations of its l’“‘""“ ST

heorim bt aevertheless on the woritten
) steesssor tistee, the tnistee ceasing ta et shall, upom pavinent ol
anv monnts then dee it Prastant to th ]Bl'll.i\'(IIh of Section S 6 transter and deliver all of the
Mortgaued Property held by the trostoe so cowsing o et eveante and deliver in nhtrmm-ui‘nr instru

i i -

herevindvr, with lke offect as b onginallv named as toastoe
request of thie Conipuny or of the
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ments transferiing to such snecessor trustee all the rights. trists and powers of the trustee se ceasing
to act, and exeeute aned deliver enel imstruments of transfer as may be reasonably requested by sach
successor truster Upon regquest of any sich Suceeessor trustee the Company shall exeente any and
all instruments in writing for more fullv and certainly vesting e and confirming to swch snecessor
trustec all sneh rivhts, trusts and powers ad recoanizmge the tansfer of title of the Mortgaged Property
as aforesaid. and shall do and perform aoy and A1 aets necosany (o maintain the title and rights of the
suecessnr B tee onand to the Mortgaged Propertys Anv tnistee: eeasing to act shall. nevertheless.
retain a4 lien apo o all properts or funds held o eollected br such trustee to seenre any amounts then
duc it pursuant to the provisions of Section S.6,

No snecessor trustee shall accept appointment as povided in this Section .10 unless at the time
of such acceptance such suceessor trustee shadl e eligible under the provisions of Secdon S8 and
Section S.14.

Upon aceeptance of appointment by o suecessor trstee as provided in this Seetion S 100 the
Company shall mail notice of the sueccsaon of such trustee hierennder to the holders of Notes at their
addresses as they shall appear on the Note register. 1§ the Company fails to mail sucli potice within
ten davs after the acceptance of appointment by the snccessor tristee, the suecessor trst - shall cause
such notice to he mailed at the expense of the Company.

Skcrox 811 Suceession by Meraer, ete. Any corporation into which the Trustee min be merged
or converted or wi*h which it may be consolidated. or any corporation resalting from any meraer,
conversion or cons lidation to which the Trustee shall he o party. or any corporation suceeedine
the corporate trust business of the Toustee, shall be the suceessor of the Trustee herennder. pros o d
suzh corporation shall he elicible wnder the provisions of Scction 8.5 and Section 814, without the
exeeution or filing of any paper or any further act on the part of any of the partics herero,

In case at the time snch sneeessor to the Trostee shall suceced tn the trusts created by this
Mortgage o of the Notee shall have boen anthenticated hut not delivered, any such snccessor to
the Trustee may adopt the certificate of anthentication of any predeeessor trostee and deliver such
Notes so authenticated, and in case ot that time any of the Notes shall not Fwe been amthenticated.
any suecessor to the Trustee iy anthenticate sueh Notes vither in, the name of any predicessor
trustee hereunder or in the name of the suceessor trustee: and in all suel cases such cortificates shall
have the full foree which it is anywhere in the Notes or in this Mortgage provided that the cerihate
af the Trustee shall have, provided, however. that the right to adopt the certificate of anthentication
of any predecessor tristee or authenticate Notes in the nune of any predecessor traster <hall apply
only to its successor or suceessors by merger, conversion or consolidation.

Srerion 812, The Individea! Trustee, A, The individual trustee has been joined as an individnal
truste hereunder so that if. by any present or futvre Taw inoany qurisdiction in whicth i may be
necessary to perform any ac in the execution of the trusts hereby created the Trustee or s st
cessor or suceessors, tay be incompetent or ungualified tooact as such Troastee, then W the acts
required to be performed in such junisdiction, in the exeention of the trasts hereby ereated. shall and
will be performed by said individual trustee, or his successor o suecessory, a2 alone,

B. Anything herein or in any of the agreements or instruments referred to herein o the contrary
notwithstanding, the individual trustee and his suecessor or successors shall aet and e such, subject
to the following conditions and provisions. namely:

(i) The Notes shall be authenticated and delivered. and all vowers, dntics. obiigations and
rights conferred upon the Trustees, or either of them. i resped ol the custody, control and
management of moneys, papers or securities, shall be oxereised solely by the Trustee, or it
successor as trustee hereunder.

(i) No power shall be exercised hereunder or under any of the agreements ar instriments
referred to herein by the indivdual trustee except jointly with the Trustee or with the written
consent of the Trustee and except to the extent that under any law of any jurisdiction in which
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any particular act or acts are ts be perform t the I'muistee shall be incc.npetent o urqualified to
perform such act or acts, in which even! such rights, powers, duties and obligations shall be
exercised and performed by the individual o eee.

{iii) The individual trustee chall not be personally liable by reason of any act o - omission
of the Trustee.

Section 813, Co-Trustees and Sepurate Trustees A, Notwithstanding the provisions of Section
8.8, at any time or times the Company and the Trustees shall have power to appoint. wnd. upon the
written request of the T-nstees or of the holders of mere than 3047 in aggregate principal amount
of the Notes at the time outstanding, the Company shall join with he Trustees in the execution,
delivery and performance of all instruments and agrecnients necessary or proper to appoint, one or
more Persons approved by the Trastees vither to act as Co-Trustee. or Co-Trustees, jointly with the
Trastees. s to all or any part of the Morteaged Properts. or to act as Separate Tristee or Trustees
as to any such property. in cither case with such powers as may be provided in the instrument of
appinitment, and to vest i such Person or Persons. in such capacity, any propesty, title, right or
power Lerein conferred upon or granted to the Trustees as deemed necessary or desirable. subject to
the remaining terms of thys Section 8,13 1 the Company shall not have joined 1n sueh appointment
within 15 davs after the receipt by at of a request so to dooor incase an Event of Default shall have
occurned wad shail be continning, the Trustees done <ill have poser to make such appointment

The Company shall exeente, acknowl»dee and 20l e 2 el mstremenis as mas he requested
by o soch Separate Trustee or CosTrustee tor more o' sonfomang s w1 proge title, right or
paoracr toosuch Separate Trustes or Co-Trustee.

B Fvery Seperate Trustee or CoTroscee shalll to the exter s per o 2V was BUE BV S0
extint onlyv, Be appainted sabject e the folloaing terms. namely

(10 The Notes sha™! he anthenticated and delivered, and all poowers. duties, obligations an
rights herennder in respect of the cnstody of cash and other personal properts held by, or required

to he depoated or pledued with e Trasis herennder, shall Le exereised solely ov the Trutee

G The nahtse powers. duties and chligations Berely conferred or imposed upon the
Truster in respect ot such propert shall b conf=rd or inposed upon and exercised or per-
farmed by the Trustee, or by the Trastee and such Sepaeste Traster or Separate: Triostees or
Cor Trastee or Co-Trustees jointly, as shall be provided mthe instrusent agnainting such Separate
Trustee ar Separace Trostecs 0 CoTristee or Co-Trostees, exeept to the extend the onder the law
of any qurisdiction i which any particular act or acts are to e perforned G Trustee <hall be
meompetent orungualtie: o perform such aet or acts i which even® such rights., povers. dntges
and ahlications shall be «Lercised and perfarmed by such Separate Trustee or Separate Truste ~s or
Cor Tristee or Co-Trostees

dii The Trastee at any time by an instroment in writing, niay e cept the rosignation of or
remove any Separate Troctee o Trustec appointed under thie Section 815 A successor to
any Sceparate Truste or Co T o resigned or removed may be appoine in the manner
provided i this Section 913

(v N Trustee, Co-Trusted arate Trustee hereunder shall be persouall: e by
reason of any act or amission of any ocher Trustee, Co-Trustee or Se‘lmmlr' Trustee hercund »r.

(v Any demand. request, direction, appointinent, removal, notice . cansent, waiver or oher
action in writing executed by any of the holders of the Notes and delivered to the Trustee shall be
deemed to Bave been delivered to cach such Separate Trustee and Co-Trustee

€ Upon the acceptance in writing of such appointment Iy anv such Separate Trustee or Co-
Trustee he or it b, ested w v kit -rhv. Tigl : ¥ b
- stee lie or ,g. L-hl” i \tr\tf d \\.nh the f\lt.m 5. prope rtvonahits powers, duties and obligations
specified in the instrument of appeintment jointly with the Trustee. (except in so far as any such
Separate Trustee s empowered to et alune pursuant to Section 5.13/B)(ii) subject to all the terms
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of this Mortgage. Every such acceptance shill be filed with the Trustee. Any Separate Trustee or
Co-Trustee may at any time, by an instrument mnoswnting. constitute the Trustee its or his ageat and
attorue -in-fact, with tull power and authority to do all st and thines ard to exercise all discretion
on its or his behalf and in itv or his nune

D In case any Separate Trustee or Co-Trustee shall die, hecome incapable of acting resign or
be removed. all the estates, property, rights. powers, trusts. duties and oblications of wod Sepaate
Trustee or Co-Trustee, so far us permitted by Jaw, shall vest in wnd be exercised by the Trustee with
out the appointment of a new Trustee ay succeessor to such Separate Trustee or Co-Trostee

Secnox 8.14. Conflict of Interests. Ao 1f the Trustee has or shall acquire anyv conflicting
interes. as defined in this Section 5.14, it shal! within thirtv davs after ascertaining that it has such
conflicting interest, either climinate such conflicting interest or resign in the manoes and with the
effect specifiec in Section 8.9.

B. In the event that the Trustec <hall fail to comply with the provisions of subsection (A)
of this Section 5.14, the Trustee shall, within ten Jays after the expiration of such thirtv-day period,
transmit notice of such failure to tue holders of the Notes at their addresses as they shall appeas
in the Note register.

C. For the purposes of this Section 811 the Trustee shall be deemed to have a condlicting
interest if

(i) the Trustee is trustee under another indenture under whick any ather seeunties, or
certificates of interest or participation in any sther secuntic of Transen or any of ity suhsidiarics.
are nutstanding other than the Indenture frone Liesan CGas Supply Cotpazy to Marine Midland

Bank and Bickard D, Rems as Trustees, dated as of September 11976 as herctofore amended
and as the same shall e amended From time e tine or

(i) the Trustee s i otitutional or commerciai lender te Transes or any of its subsidiarnies
provided that the Trustee na paoticnzte as i lender inan aggregats pr sl amonnt of not
more than $5.006.000 in a joan Dol to High Idand Offshore Syateny a0 Delaware: general
partuersiug i owhich Trancce tbshore Pipesne Company, a subsidiary of *apscs 0 partner
0 ong ws 1t baes 1ot act ws agens! tor the ks participating insuch loan tacitte o

(iii" the Truste acts ax the agent ar testeo o of or for any ather ststiontional or comsuercial
lender or lendors i ermnecton with o b soeds b fender o fende s o Transeo o any of

its subsidiarics.

The word “seenrity™ ar secarities” o o ot Seetpr S shali mean any note, stock.
i :+
i

treasury stock, bond, debenture evidence o0 Bite cnes s cetttfieat ol dnteredet or participation in
crtifteat proomgamzation cortificate or sy hsenption,

anv profit-sharing agreement, condateraltr st 7
sifieate, certSeate of deposit for a seenrity,

t-onsferable sl investnumt coatract vofine, ©oost o

traciional undiviae] interest in off gar. or othe  omern, b o e general, any interest or instr-
ment commonly 3 oomm as a4 secun o any copobicate of intesest or partivipate, L temporary. or
interim (‘l‘rt:if.c;.h f-r receipt for guarantee 6 or warreat ar right to sehsenbe ta or purchase. any

of the foregoing

ARTICLE IX
Srretar Provegons 18 LovISIANA

SecTion 9.1, Construciion of Gener:! Lancucre. Specal Provisions lusofar as aov portion of

the Mortgaged Property situated off the <hor . o the State of Louvisiama amd the Subject Hydrocar-
bons produced therefrom or attributable thereto are concerned. 1 the general larguage of conveyanee
to the Trustees in this instrumer * is intended ar! hall b conetried as words of hypothecation and
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pledge and no VOV T i

i “: l:: :::;:;;m?t.;,_.md ll‘lns .m!mnu-nl_ shall be construed under the liws of the State
of the Trivéties in trm.t for :;:lrl-.-lm f’pﬂdm and assignment of production by the Company in favor
6 B 0 e e sofein € ;"m' it of . -_ll:ul all holders and tuture holdens of the Notes. paersuant
PR i E..,..,w .r\. ..‘ ,l."‘;___u S 9 );(‘li .-‘r. o R the Triustees are herebn irrevocably
l('stc-;l “-nl. f ) ) -l"'-~ P "AI“ asiand sy ::-'n:rh o e imil?l‘l’\ oF 'ili‘ Titltl'\ ,||.wi are
o g ;11':3':::““',-.2.:;r!.!.:.:“r h":i-ilfl-ll 'f.!'ﬂ and ontorce this mstrument for ther boeneht ::.
the Trustevs in trust for Il;;-‘kh.-‘"-'; pleddge -tp’;kxn horein, such termis shall be comntried @0 entitle
ofiilic ity i o« delien Tt :;r it of amy e all helders and futur- holders of the Notes o all
of s il 1) Eisilep cod o e for i L RSSL 2T throngh 205, cive she Tristeos on behald
the Mortaaged }"r(l;n‘lr:\‘“"r usrre Bbless . hie: S shiall e this ‘mht to appoeint & kerper “
B e d,".“]j,;r;"lili:-::l the torms and provisions of La RS 95131 ot worg. il A ”“:
secured !’1) this \{tll’t'—'.il;-{(. -||i:||! m !:a:s}h:l\“u:-'[lﬂ‘-llr "i-”" thar wash eed) by the Nowes, which Tty b
uf the Nates. e

4ggn St the enginal princpal amonea

Secruv 920 Ny Z
Ny Puraphed  For the purpose of identification of the Notes according te:

L ; 1 . ey - A | ]
o R 1 AN B Y wh Note has been parap i3 t 1 B O
b . .
01151 b odaw S P 4 wd “Ne Van tur” fur ider tihcation w lﬁl tnis '("[E 1ge v

Stenion 9 Waiver. R Y rt
- Beleaw of Notary  T1 i
e ‘ t we parties hereto expres wive the i
guze certificates and hereby release and hold the Notary Public \3 ‘1‘ ) T o oeisellon o
£ i 3ol

1 ¢| i
harsadoss tor ued by revon of the ot Pt namy- is hereunder sicned

voaned monarmesation thereab o thiew instrument

ARTICLE X

Direasanes

3t nox W01 Defeasance.  If all ind:
it Sl e D e, inid -ltlm-ss of the Company secured hereby i
L the Mo, o0 1 FlJ:lu ‘Jnnrl;\. ”:[\l :")I‘t_'.l-!”.l‘ shall Become nall and vind and the illix'rt'\l??xfsgflf?e pmdf
securits mter. st ‘_ ot and Subject Hydrocrhons shall hecaane wholly free and clear of V;Illp"m‘\
itk 4t Bl e svevance, pledee and asszmnent created herehy ot e
st shall e celeased and e Trastees shall ovecnte amd e

I ! dnae

‘ and wich lien and seeurity
diver such instroments of satisfaction

mar he practicable
! . & mn at the cost of the
and contine in Andl foree and efect i

and FUASSILL i hE oy 1 e Aapprepriale s pnanptly as
ey 1 pprepn

.y 7 . t f i~ pronp | '}

Con RO (,llli‘l‘\\l'ﬂ' this \I(IH‘..L{'..’J shall remn i

ARTICLE X1
Aleseres anvors Pronvesions

Seern 1L Noo Wnee g :
o the Tonictees e tha lrnltlull:l:n “\':I !-l’l‘.hl.;n\ and nr_’htwr of clowon Berein provided for the benefit
option articht b election apon “t' tl,h'\ ll”r comtrinany and the failure o exercise any such
Brcach <hall 1ot e contriml o " pearticular detaalt o Direaddy aor nponany subrequent ll‘(‘l'-ll il 1
o Puthe e prance of p o i the nahd o ourese suc option or election .t -u.'lf' o
iy e date lllu«il-n-\ |i!|'ll|!l:‘?' :H ]”]! any bt duess secnred Bereby (or portion !h.EI'EIO;‘) a';t(lr
reguine prosapt pavment of auch '““l':‘*!;:(f!""f \“'|h tdebtednesy dovs it waive the right cither t::
N sevured o to regan s 1 defanlt the § ,I; sswhien due e the pavment when due of all other sums
Ny et 6 P SR e |". dnre to ay oy other sums due which are seeured h '{:‘.b
rights and powers shall be llt-lhl l..rl.\|“ n-|n'-|_r.r.|nh-¢] and nn delay or omission in the l-"n‘rcise n:re »
such right and power may he exercise i"”‘l I_(. st or be construed as a waiver thereof - d ey
\ ) seel at any time and from time to time. R

Srerrox 112 Notiep ;
Seerrox 1120 Notices. Al notieos, e by,

il demands, directi ;
provided for herennder shall be in writine s. directions and other communications

tincding telegraphic communications) and mailed

B3¢

te_leg:aphrd or delivered to the holders of the Notes, at the addresses set forth in Exhibit A to the
Note Agreements and to the applicable party at the addresses méicated below.

If to the Company

Transco Exploration Company

2700 South Post Oak Hoad

P.O. Box 139§

Houston, Texas 77001

Attention: Vice President -- Finance

If to the Trustees:
Marine Midland Bank
250 Park Avenuc
New York, New York 10017
Attention: Richard D). Rein

a5 shall be desirnated by such party in a written notice to
th the terms of this Sectios 112, Except v otherwice
demands. diredtions zud othior communicatioms shall.
tivered to the telecipli

or, as to cach party, at such other address
each other party complving as to delivery wa
provided herein. all such notices. requests
when mailed or telegraphed be effective when deposited in the mails or de
company. respectively. addressed as aforesaid.

If any provision hereof is invalid or unenforceable in
and effect in such jurisdiction and
and the holders of

Secriox 11.3.  Severability of Prorisions.
any jurisdiction, the other provisions hercof snall remain in full foree
the remaining provisions hereof shail be liberally constraed in favor of the Trastees
the Notes in order to effectuate the provisions hereof, and the validity or anenforceability. of any
provision hereof in any jurisdiction shall not affect the vahdity or enforceability of am such provisum

in any other jurisdiction.

Secriox 11.4.  Substitution and Subrogation. This instrunent is made with full substitution and
subrogation of the Trustees and their successars in this trust and their assigns in and to all covenants
and warranties bv others heretofore given or made in resnect of the Mortgaged Property  © any part

thereof.

provisions, covenants and conditions hereof

Secriox 11.5. Successors and Assigns. The terms,
d assigns of the Company. the

shall hind and inure to the benefit of tie respective successors an
Trustees and the holders from time to time of the Notes.

Secriox 11.6. Mortgage as Granting Security Interest by a Utility. This Mortzage is to be filed
in the real estate records of each County in the State of Texas in whick any Leased Property is located
and further this Mortgage will be fil=d as provided in Chapter 25 of the Texas Business and Commerce

Code relaiing to the granting of sccurity interests by utilities and will also be filed as provided in
Chapter 9 of the Texas Business and Commerce Code relating to the granting of sccurity interests by
non-utilities to assure that the security intcrest granted by this Mortgage is perfected under Texas law,
The fling of this Mortgage under the provisions of such Chapter 35 shall not comstitute an admission
by the Company that it is a utility for purposes of such Chapter 35 or any other statute il or regula-
tion of any governmental authority or agency.

cage. the Notes or any other document
1al or require the payment of interest
cess of interest in such respect

hall be obligated

11.7. As o Interest. No provision of this Mor!
Notes shall provide for the acen
d by applicab’ : law. If any ex
Cempany nor its successors or assigns §

permitted by applicable law.

SrcTIoN
or instrument relating to the
in excess of the maximum rate permitte
shall accrue or be provided for, neither the
to pay such interest in excess of the maximum rate
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Section 1LS. Waivers and Amendments. A, The Company and the Trustees may, at any time
and from time to time. execute any instrment or instruments supplemental to this Mortgage. which
thereafter shall form a part hereof, for any one or more or all of the following purposes: to correct
or amplify the deseription of any propesty at any Hme subjeet to the lien and security interest of this
Mortaage, or better to assure. pledee. conver and confirm unto the Trustees any property subject to
o required to be subjected to the lien and security interest of this Mortgage. or to convey, pledge.
transter and assign to the Trstees and to suliject t0 the lien and security interest of this Mortgage,
additional property now pwned or hereafter acquired v the Company. Aoy supplemental mortgage
anthurizid by this subsection A of this Section T1S may be executed by the Company and the Trustees
withomt the consent or approval of any of the helders of the Notes.

B, Except as otherwice provided in subseetion A of this Section 114 and in the proviso in this
subsection B oof this Seetion 115, any amendment, modification, supplement or waiver of any provision
abais ob the Notes or this Mortgage or any consent *o any desartuse by the Company therefrom. shall
be approved in writing by the holder or holders of at least 757 of the aggrecate principal amount of
the Notes at the tine aatstandicz. provided. howeeer, that no such amendment, modification, supple-
ment, warve s or consent shall:

cE Mudiby the stated maturity ar modify the principal amont of or provisions for the pay-
tentor prepavment o, or madiby the rate or premium or extend the time for pavmet of interest
ez the Notes, without the approval in weiting of all the holders of the Notes; or

Modify the pereentace of the principal amount of Notes the halders of which (i) are
permitted to aceelerate the maturits of any of the Notes or to waive au Fvent of Defanlt. or fii)
may ke weitten request upon the Trustees to oxercise or refrain from vvereising their [)U\'l:(‘r<
vder ths Mortcage, withont the approval i weiting b all the holders of the N otes, or

fie Pernet iy release o the hen and security miterest of this Martzage ot otherwise
prrmitted by this Mortgace © without the approval m writing of all the holders of the Notes: or

o Pernnt the creation or assumption of any lien, security interest or other encumbrancee,

the coo e ar assimption of which s prohibited by this Morteage, withouc the approval in wnit-
| Cadl the holders of the Nites: or

(v Reduce the aforesaid percentage ot the principal amonnt of Notes the holders of which
are required to comsent to any such worver or instranent aiending, muodifving or supplementing
ann of the Notes o this Mortcage or the provisions of this Section 118, without the appioval an
writing ob adl the holders of the Notes; o )

v Modibo the rights duties G innnmities of the Trustees without the written approval of
the Trustees

A comsidhiration given to aps Nocchelder o obtain his censent shall be given pro rata o all Note-
holders whether ar it they aive conseat. No coarse of dealing between the Company and the holder
s Note e any dolas i everas g any rights heronnder, or under any Note shall aperate as a
waner ofans gty of i holder of such Note: Nosuch waiver, consent or instrument amending,
et g v supplemesting any of the Notes or this Mortgaee shall extend to or affect any nrovision,
Sornnor ohlizatan not expressly amended, miodified. supplemented or waived thereby :md.‘u.-.\‘ witiver
or conent shall be effective only in the speafic instance and 1 the specilic purpml; for wich given.
Ay waner or ciiser® cllected or instrament entered mto paracnt to this Section 108
equally to all holders ol e Notes and shall be binding upon then upon each tuture ho
Note. upon the Compoany and avon the Trustees.

shull apply

ider of anv

Seeron 119, Denominations. The Notes shall be issuable as revistered Notes in denominations
ot $1.000 or any integral multiple thereof
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Secrion 1110, Exchanzes of Notes. Any Note mav be exchanged (in an cqual aggregate
unpuid principal amount) for a new Note or Notes of the same series in any authorized denani-
nations, Upon surrender for any such exchanee, the Compamy shall execute and the Trustee shall
authenticate and deliver in exchange for such Note a new Note ar Notes of the same series which
the holder of the Notes making such exchange shall be entitled to receive.

SectionN 1111 Registration and Transfer of Notes. The Trustee is herely appointed by the
Compary the registrar of the Notes for the purpose of regstering, and registering the transfer of,
Notes entitled to be so registered or transferred, and the Company shall maintain at the principal
office of the Truste~ a register in which the Company shall provide for the registration of Notes and
for the registratio. . transfer of Notes. The transfer of any Note may e revistered at the principal
office of the Trustee, by the surrender of such Note for cancellation, accompanicd by a written
instrument of transfer in form <atisfactory to the Trustee, duly executed by the scgistered owner of
such Note, and the Trustee shall authenticate and deliver in exchanee thereof. a nsw Note or Notes
of the samr series in a like aggregate principal amount in authorized denominations registered in the
name of the transferee or transferees. The Trustee shall forthwith give notice to the Company and to
each original holder of a Note so long as it holds any Note and to each holder of 57 or more of the
outstanding principal amount of anv series of Notes of anv registration of Notes or registration of
transfer of Notes pursuant to this Section 11.11 or of any exchange of Notes pursunant to Section 1110,

Secmiox 11.12. Regulations as to Exchanecios and Transfers. Charges. The registration of all
exchanges and transfers of Notes pursuant to Seetion 1110 or Section 11.11 shall be made subject to
and under such reasonable regubitions as the Company and the Trustee may preseribe, and shall be
without expense to the holder of the Notes. In every case of such registeation of such exchange or
transfer. the Trustee shall forthwith cancel and shall within six months deliver 0 currendered Notes
to the Company. The Company may require from the Person requesting the transfer of 4 Note to a
different Person payment of a sum sufficient to cover any tax or other governmental charge that may
be imposed in connection with such transfer.

Srcriox 1113, Ownership of Notes. As to any Note, the Person in whose name the s sl
at the time be registered shail, prior to due presentment of such Note for registration of transfor,
be deemed and treated by the Company and the Trustees as the absalute owner thereof for all
purposes (whether or not such Note shall be overdue’: and pavment of principal of and interest on
such Note shall be made onlv to or upon the order in writing of such registered owner, hut such
registration may be changed as herembefore provided. Al «uch pavments o wade shall be valid
and effectual to satisfy and discharge the liahility of the Con pany upon such Note to the extent of
lhl' sum Or sums so Pﬂid

Skcion 1114, Trustee's Authentication Certificate. No Note shall be secured bereby or entitled
to the henchit hereof, or shall be or become valid or obligatory for any purpose. unless there shall be
endorsed thereon an authentication certificate of the Trustere, as provided in this Mortgawe, duly
executed by the Trustee: and such authentic -+ o certificate of the Trustee npon ,'\l“tf' sha!l be
conclusive evidence and the only competent evidence that such Note has heen duly an:!ht'.nhrutvd and
delivered hereunder and that the registered holder thereof is entitled to the benefits of this M. rtaage.

Secmios 1115, Lost, Stalen, Destroyed and Mutilated Notes. Upon receipt by the Company and
the Trustec of evidence reasonably satisfactury to them of the ownership of and the loss. theft.
destruction or mutilation of any Note and of indemnity reasonably satisfactory to |h.l‘|Tl i provided
that an agreement of indemnity from any of the Purchasers shall 1).4- deemed to be satisfactory) and
upon surrender to the Trustee and cancellation .. such Note if mutilated, the I(‘.ur.npa_m' shall l'\(’('llﬂ:’.
and the Trustee shall authenticate and deliver, a new Note of the same series in lll'll‘ of such lost.
stolen, destroyed or mutilated Note. The applicant for any wich new ‘\(‘m- shal! be required to pay a“'
reasonable expenses of the Company and the Trustee in connection “vith the execution of such new
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Note. Any Notes issued pursuant to this Section 1115 shall constitute original additional '-"""3'(:'."3' Marine Midland Bank, as Trustee
obligations on the part of the Company and shall be secured  exeept as specifically otherwise provided
herein} equally and ratably swith all other Notes authenticated hereunder D? -
By “ i
Sremon 11160 Home Offiee Payment  Acreements Notwithstanding  amy provision of this [COIIPOHA‘I’! S “J Vice President
Mortgage or of any Note ti the comtrany, the Company nriy enter intooan agreement with the holder ® ) )
of anv Note prosiding for the nuking by the Compans to such holder or ats azent of all pavments X
of prinsipal of and interest on such Note or oy part thereof to an account er at a place other than . l L w 2
the princinal officr of the Truster withont presentation or surrender of sach Note. upon such conds-

Corporate Trust Of. r

tions as shail be satisfactony to the Trustee, The Companm will fumish to the Trustee a copy, certified
to be correct by the Sceretan or ar Assistant Secretary of the Company, of each such agresment.

The address of Marine Midland Bank is:

The Trustee shali not be Tihle to any such holder or to the Compes or to am other holder for any 250 Park Avenuc

act or onussion to act on the part of the Company, any such b ur o azent of the Conpany New York, \E"\l York 10017

in connection with anv such acreement. The Trustee hereby agrees that the terme of paragraph 70 Attention: Richard D. Rein

of the Note Agreements providing far direct payment of principal of and interest on the Notes are ) o

satisfactory to the Trstee The Addre.ss of Richard D. Rein is: ?‘4 ) b
c/o Marine Midland Bank C— %

250 Tark Avenue Richard D. Rein, Trustee
New York, New York 10017

Secmox 1117, Notes Aequired Iy the Company Except as othenwise provided e Secttion Lb,
any Notes acguired by the Company or by an Affiliate of the Company shall not he taken into account
when deterninme any required percentage of principal amount of the Nates for any purpose under

this Mort Execated by Transco Exploration Company.
s Mortgage,

and by Marine Midland Bank and
Secmox 1118 Headings Headings used i this instrument are inclnded herein for conven ence Richard D. Rein, 1rustees,
of reference only and shall not constitute a part ot this instrument for any other purpose. in the presence of: \
Sterion 1119 References. Unless the conteat otherwise requires, all references herein to \_\ \ \
“Articles”. “Sections”, “subsections”. “clauses” or other subdivisions refer to the corresponding Articles, \\N \ A
Sections. subsections. clauses and other subdivisions of this \lnll‘_i U dred the wionds “thas \lnrtL:.uuv". itn
“herein”. “hereol™. "hereby” “hereunder™ and words of cimilar import, refer to this Mortguge as a 7 ' T
whole and not to any particntar Article. Section. subsection: clanse or ather subdivision hereof. 7 ' /y _/,/_
ézg#é’/(/a_, (e ““?’ 2.

In Wirsness WHerror, the Company and the Trustees have caused this istrument to be dlll)‘ Witness
execnted before the undersicned Naters Public i the presence of the undersigned  competent
witnesses after due veading of the whole, on the date referred to below, i several counterparts, all

: ¥ G : Before me:
of which are identieal. Each of the counterparts hereof so exeented shall for all purposes be deemed

to be an oninal. and all such counterparts shall together constitute but one and the same instrument " T " / ﬁ . E ;
:

Traxsen Fxrronamos Coxgeasy Notary Public
. My Commission Expires: J/J’/7?
B}/ k< *7“ /////\-b%:m This instrument prepared by:
o John C. Provine

_ . 14 Wall Street
[CorporaTE SPaL] New York. New York 10005
Attest

. A Rt

Assistant Secretary

The Address of Transco Exploration Company is

P.O. Box 1396

Houston, Texas 77001
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{ Louisiana )

| Texas )

+ Lauisiana !

{ Texas )

[ ovasianal)

! Texas)

State oF TEXAS |

LY Y
Cousty or Hanms

X § o GTER e "
the undersigned. a Notary ublie gualified, commissicned. sworn i

ey o e at ! y
Be it remembered tha said. hereby cervity that on S third dav o L |

acting i and for the Counts and State afore

There appeared before me Richurd D Rein, Trustec. being a party to the foregiine o
e i

4

S + know such person deseribed
s appeare b person, to me known to be snch ; d in
Before me personally appeare d such pr

| sted the foresoing instrument as @ Trustee, and acknowledged that he exeented the mstrg-
who execute Lot

ment as his free act and deed
Before me on this da personally appeared such person known to me to he snch F:‘Tmn ok
vlore me has v el il | ety o
mame ic subseribed o the forezoing instrument as a Trustec and he duly acknowledaed to me tha
WL 18 :

v L i ‘ ati rein e holCs i | 1]
X tedd the s ds s Frustee for tae Prrposes nkll(l Lllll\idt ration Crein FUssy i
e exeeute e e i ¥ t

wonred hefore me each of the following persons, each the (l(‘ﬁig:?;lh-d. officer of
Transco Exploration Company, a D ware mrimr;ll.mu ill'll’J.‘i ]mr.tj.- 11';:!]‘; tinn'g;‘::.n;‘ |_n:|1|:.ll,,!..mi
Ceorge S, Slocum, a Views President, resdimg at 131 Hickory [{lllﬂf'!(.lhllrl_ nl_\.;‘u.:. —\.—T”; T
WA Holeomb, an Assistunt Secretary, residing @t 31H Newcastle, Houston. Tesas 77027

There also ap

Before me personally appeared cach such person. to me pcrsonfnl!_v knowr?_ \\"l‘)n by lnjr.l July
wworn, did sav that he is e desianated officer of Transeo Exploration Compariy set oy .)ll‘-[‘tc b ‘.,T,p
and that the scal affived to the foregoing instrument is the ::urpornh:_ seal of said L.\‘I."pl}l'dl.l:').ﬂ wnd that
the instrument was siened and sealed on behalf of said corporation by authority .n.{ its Bnarq of
Directors. ind they acknowledied the instrument to he the free act and deed of soid corporation

Refore me on this day personally appearcd each such person, each heing known to me to he the;

] 1 1 1 r . » s ehe nah
person whose name is subseribed to the foregoing instrument, and known to me to be the *]l‘ilﬁja-ﬂ:
efficer of Transen Tanloration Compam and cach severally acknowledeed to me that he exepate D0l

s 3 % i SHE . "o
instrument for the purposes and consideratinns therein expressed. and as the act of <aid corporation

There sl appearcet hefore me cach of the following persans. cach the desmitd (fﬂwfr of
Manne Midlond Bank, a banking corporation creanized ander the laws of the State of \r-.\l Tork
aned w party to the foregoing instrument. Donald FoSclmeidersa Vo President. rl"-.nlm‘_' At fw h\.‘
ton Road, Baskie s Ridge, New Jerses 07920 aed Thomas W Perrin, a Corporates Trist Offiar oosidiong
at 16 West Newell Avenne. Rutherford New Jerses (7070,

1,

st , ity

Before me personallv appeared cach such person. to me personally known, wi. by me d‘.

1 = hiys T dhid

sworn, did sav that e s die dessenated officer of Marne Nidland Bank set opposite hits it h]-

) i shat the

i i : Bl o Directers

pstriment was sioned and sealed oo bebadt of said corporation by authority of its Board of D
andd they .i(.‘]ill(]'-lil‘l[gl'll the instrument to be the free ot and deed of said (11!']1('!’.!!1“11

that the seal offivedd 1o the foreeoing inctrament s the carporate seal on said enepuration and

Betore e oo this day peoesonaliv appeared each sueh person. each being known ta o ta he lhl;
serson w hose wame s sulbseribed to the foregoing instrument. and known to me to b the ‘!"‘1‘1”-‘“"‘
dicer of Marine Midland Bank and cach waeradly acknowledeed to me that la exnenitud \
mstnuuent f purposes ainl comsiderations therem expressed. and as the aet of said vt

: . . ol i o
Iv Wirsess Warnpor, T have herennto et my hand and offici | uotarial i the O3t

Hiuston. County of Harns State of Texas. thi thind aay of January. 19749

Notary I olic

r
My commission expires JK;I/ 79
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SCHEDULE 1
to
MORTGACGE, DEED OF TRUST AND ASSIGNMENT OF PRODUCTINON
dated as of January 1, 1979

L. An undivided 333 percent interest in oil and was lease, serial number OCS-G 3061, from the
‘nited States of America, as Lessor, w Continental Ol Company. Transcontinental Prodnction
Company® and American Natural Gas Production Company. as Lossees, effective as of April 11473
as supplemented and amended by mstrument dated March 3. 1976, of the follonwing area:

]

All of Block A-85. Mustang Island Area, East Addition, as shown on OCS Official Leasing
Map, Texas Map No. 3A, containing approximately 5760 acrcs,

Subject to:

(1} Operating Agresinent effective April 1. 1975, among Continenta! Oil Company. American
Natural Gas Production Company and Transco Exploration Company.
(2) Advance Payment Agreement and Assigmment dated August 15, 1975, Yetween Transeo

Exploration Company and Transcontinental Gas Pipe Line Corporation, as supplemented and
amended by:

(a) Amendment dated December 17, 1975, between the parties to the Advance Payment
Agreement.

(Net Interest in Production is not less than 27.77 percent as of the date hereof.)

H. An undivided 75 percent interest in oil and gas lease, serial number 07°5.G 3243, clfective as
of September 1. 1975, from the United States of America, as Lessor. to Tran.co Exploration Company.
as Lessee, of the following arca:

All of Block A-492, High Island Area. South Addition, as shown on OGS O Lol Leasing Map,
Texas Map No. 7B, containng approximately 5,760 acres.
Subject to:

(1) Letter Agreement dated November 28, 1975, between Transco Exploration Company

and McMoRan Exploration Company, with the joinder of Transcontinental Gas Pipe Line Cor-
porntion, as supplemented and amended Ly

{a) Amendment dated Septeniber 22, 1977, bett. een the parties to the Letter Agreement.

(2} Assignment dated December 15, 1975. by Transco Exploration Company 13 McMcRan
Exploration Company.

(3) Operating Agreement dated December 135, 1975, between Transeo Exploration Company
and McMoRan Exploration Company.

(4) Advance Payment Agreement and Assignment date. December 17, 1975, 1 tween
Transco Exploration Company and Transcontinental Gas Pipe Line Co.poration.

(5) Letter Agreement dated January 20, 1977, among McMoRan Exploration Company,
Transcontinental Gas Pipe Line Corporation and Transco Exploration Comoany & the benelt
of Mesa Petroleum Company as assignee under an Assignn.ent effetive as of January 1, 1977
from McMoRan Exploration Company to Mesa Petroleum Company.

!Net Interest in Froduction is not iess than 62.49 percent as of the date hereof,)

® Since the date of .is instrument, Transcontinental Production Company’s 1.« was changed to

Transco Exploration Company.

ele



L. An undivided 9002 percent interest in oil and gas lease. serial number OCS-C, 2355, fram
the United States of America, as Lessor. to Canadian Oceidental of California, Inc. a sart of whowe
interest was assiened *o Transcontinental Production Company® by Assignment dated August 1, 1973
Mesa Petrolenm Co., Ponnzoil Louisiana and Texas Offshore, inc.. Pennzoil Offshore Gas Operators,
Inc., Quintana Offshore. Ine. Skelly OQil Company and Texas Production Company. as Lessees, ef ¢p.
tive as of August 1. 1973, of the following area;

All of Block 4363, Hich Island Area South Addition. as shown on OCS Official Leasing Map

Texas Map No. TB. containing approximately 5.760 acres.

Subject to:

{11 Operating Agreement dated Aucust 1. 1973, among Atlantic Richfield Company, Car o
han Oceudental of € aliforma, Tne. Decalta Intermational Corporation, NG Fosal Foels Co
Mesa Petrolemnn Coo Occidental Petroleum Corporation. Peonzal Louistana and Texas Offshore
L Pennzanl Ofishore Gas Operators. Ine, Quintana Oftshore. Ine. Quintana (sl & Gas Corp.,
Rowan Companies. Inc, Skellv Oil Company, Terra Resources, Ine., Texaco Inc., Transcontinental
Production Compas. Williams Otfshore, Tne. and Wintershall Oil & Gas Company. as supple.
mented and amended by )

tat Amendment dated June 28 1974 among the parties to the Operating Agreement

2 Advance Pavmient S Siconent and Assignment dated August 31 1973, between Tran.

continental Praduction Company ™ aad Transcontinental Gus Pipe Line Corporation, as supple-
mented and amended by

s Amendment dated December 17, 1973, between the parties to the Advance Pavment
Alrerment

(Net Interest in Production is not less than 7.5 percent as of the date hereof.)

IV An vndivided 5002 percent mterest mooil and was lease, serial memlor O 'S.G 2359, from
thee Unated 'States F Ameriea, as Lessin. o Canadian Occrdental of California Tne. a part of vwhow
mpterest was asamnedd to Transcontinental Production Company by Assignment dated Ancust 1, 1973,
Mesa Petrolenm Co Pennzenl Tovistan and Tevas Offshoie. Tne Pennzoil Ottshore (;;-1: ()r)r-.r.ltnrs
Inc. Quntuia Offshore Tine, Skelly anl ¢ otpany and Texas Production Compans . as Lessees .:»llwmt
as of August 1973 of the tollowing area S -

’ -
AUIA ot Block \ lfi-l' Hizh Islaud Arca South Addition, as hown on OCS Official Teasin:
Mup Texvas Map No TR contaming approsinate v 3 T80 acres

Sulnect tn:

. 1 Operating .\}:ll‘t‘l1!|'!xt dated Angust L1973 amone Atlantic Richfield Company  Canie
dan Hlunh-nt.'ll n‘t Calitornia, lie Decalta Iuternational Corporation. HNG Fossil !-':-n-?- e,
Mosa Petrolenm Co. Occidental Petrolim Corporation. Pennzoil Lowsiana and Texas Oflshore
[ne  Perzont Oflshiore Gas Operators. Ine.. Quintana Ofshore. Tne —— ‘(;m-““rn.
Hovean ©ompanics Tne. Sheils Ol Compary. Tone Resmirees, Tne. Texaco Iue Trum:‘«‘;lm:;-.
ental Produstion Company ® Williains Ofihne. Tne, and Winte: | || U'l‘ & G '"( !
supplemiented and amended 1 S l Sl

: e s . -
ar Amendment dated June 25 1T4 among the partics to the Operating Aureement

o 0 i k) . TEpTEere
- \;h;;“.“ Pavment Avrcernent and Assginment dated Augost 31, 1973, between Trans-
continental Production Compam ® and Trauseomtinental Cas Pipe Line Co at : pple-
tue nted and anaeneded b i o, s e
"
Stnee the date of this s k i
rument, Transeentinental Prodncti ; %
: | : iction Company’s » was changed to
Fraiseo Exploration ¢ nimpans PR mk 1 Ehoetnes &

0l

-

(a) Amendment dated Drcember 17, 1975, botween the parties to the Advance Pay-
ment Agreement.
(Net Intcrest in Production is not less than 7.5 percent as of the date hereof.)

V. An undivided 10.539' percent interest in cil and gas lease, serial number OCS-G 2719, from
the United States of An rica. as Lessor, to Canadian Occidental of California, Inc.. Mesa Petroleum
Co., Occidental Petroleum Corporation. Pennzoil Louisiana and Texas Offshore. Inc., Penazoil Offshore
Gas Operators, Inv . Quintana Offshore, Ine., Skelly Oil Comp.ny, Tevaco Ine. and Traascontinental
Production Company.® as Lessees, effective as of July 1. 1974, of the following area:

All of Block A-352. High Island Area, South Addition, as shown on OCS Official Leasing Map,
Texas Map No. TB, containing approximately 5.760 acres.

Subject to:

(1) Bidding and Exploration Agreement dated May 1. 1974, among Pennzoil Company.
Atlantic Richfield Company, Canadian Occidental of California. Inc.. Mesa Petroleum Co.
Pennzoil Louisiana and Texas Offshore, Inc., Pennzoil Offshore Gas Operators. Inc. Quintara
Offshore, Inc., Skelly Oil Company, Texaco Inc.. Transcontinental Production Company® and
Wintershall Oil & Gas Company.

(2} Operating Agrcement dated July 1. 1974, among Canadian Ocadental of California. Tnc.
Decalta International Corporation. HNG Fossil Fuels Company. Mesa Petroleum Ca., Occidental
Petroleum Corporation, Pennzoi! Louisiana and Texas Offshore, Inc.. Pennzoil Offshore Cas

Onerators, Inc., Quintana Ofshore, Tne.. Quintana Oil & Gas Corporation, Rowan Companies. Inc.
Skelly Oil Company, Terra Resources. Inc.. Texaco Inc. Transcontinental Production Company,®

Williams Offshore, Inc., and Wintershall Oil & Gas Company. as supplemented and amended by
(a) Amendment dated March 3, 1975, among the parties to the Operating Agicement.
(b) Amendment dated April 19, 1976, amon« the parties to the Operating Agreement
(3) Advance Pavment Agreement and Assicnment dated Feliruary 7. 1975, between Trans
continental Production Company® and Transcontinental Cas Pipe Line Corporation
(Net Interest in Production is not less than 8.82 percent as of the date hereof.)
VI. An undivided 18.75 percent interest in oil and gas lease. serial number OCS-G 2428, from the

United States of America, as Lessor. to Shell Qil Company, CNG Producing Company and Trans-
continental Production Company®, as Lessees, effective as of August 1, 1473, of the following arca:

All of Block A-350, High Island Area, East Addition, South Extension, as <shown on OCS
Official Leasing Map. Texas Map No. 7C, containing approximately 4345 acres.

Subject to:
(1) Joint Operating Agreement dated July 1, 1973, among Shell Oil Company. Transcon-
tinental Production Company® and CAG Producing Company. as supplemented and amended by:
(a) Amendment dated September 22, 1977, between the parties ta the Joint Operating
Agreement.
{2} Advance Payment Agreement and Assignment dated June 19, 1973, between Transcon-
tinen!  roduction Company® and Transcontinental Gas Pipe Line Corporation.

(3; retter Agreement dated Januarv 3. 1974, among Anadarko Production Company. CNG
Producing Company, Diamond Shamrock Corporation, Lone Star Producing Coiapany. Murphy
Oil Corporation, Ocean Drilling & Exploration Company, Ocean Oil & Gas Company. Pen Eastern
Exploration Company, Shell Qil Company, Sun Oil Company (Delaware’ and Transcontinental

Production Company.”

* Si ¢ the date of this instrument, Transcontinental Productionn Company’s name was changed te

Trausco Exploration Company.
sl



(4) Precedent Agreement dat occember 25, 1977, between Transea Exploration Company
and Trunscostinental Gas Pipe Line Corporation,

{5} Gas Sale and Purchase Contract dated February 9, 1976 between Travsco Exploration
Compans as Seller, and Transcontimentai Gas Pipe Line Corporation. as Buver, as supplemented
and amended by

al Letter Agreement dated June 27 1978, beétween the parties to the Sas Purchase
Contract.

(b Lotter Agreement dated August 290 1978, between the perties to the Cas Purchase
Contract.

i Net Interest in Production is not less than 15.62 percent as of the date hereof.)

VIT An undivdded 10000 pereent mterest in oil and gas lTease, serial number OCS-G 2019, from
the United States of Araerica: as Fessor to Tenneco Oil Clenpany. as Lessee. effective as of Febru
ary 1. 1971 of the followine area:

Block 376, West Canzeron Arca. South Addition. as shown on 0CS Official Leasing Map

Louisiana Map Noo 1B, cantaining approximately 5000 Jeres.

Subject to

t1Y Fanpout Agreement lated Decemmber 220 1976, among Tennece (3l Company, Texaco
Ine. and Transeo Explorasion Company. .

U Kegimu T ot o ik il C ]
v21 Assignment «l_.xctl\l Angust LI brom Tenneco Oi Company and Texaco Ine. to
Tramseo Esploration Compans .

! 3" Cas Purchace Contract dated May 15, 1975, between Transco Exploration Company and
Transcontimental Gas Pipe L Corporation '

“Net Interest in Production is not less than 75.00 percent as of the date hereof. )

\_III. ‘\‘It l:||~l|\-\-1--»| ISTS percent aaterest in mil nd eas ledase, seral numbe, OCS-G 2238, from
thee Unatedd States of Vinerica as Lossor to Shell O Company, €NG Producing Conpany. and Trans-
continental Production Company ® as Lessees eff oot as of Janvary 1 1973 of the tollowini area:

Block 633, West Carneron Areas Sonth Addition s shown on OCS Official Leasing Map.

Louistana Map Noo 1B contwnmy approvimately 3.330.3% ueres.

Subject to:

1 {i:-[ -\.un---mf-nt dated Deceruher 13, 1972 hetween Shell Oil Company and Transcon-
wntal Prowdutim Compans,® as aapplemonted and aim nded by )

tat Letter Agrecment dated Decembir 11 1972, between  the partics to the Bid

Agreement.

\I\ Agreement o ||.‘r-~l Marehi 19, 1973, between Transcontinental Prodiiction Company®
and Transcontinental Gas Pipe: Line Corporation, ’

3 S

, 2V Jeant Operating Agrecment dated fanwe~ 1 1973 amonz She
:ru:lucm: Compuny and Transcontinental Prodoctong Company ,® $
Tk -

A 0il Company. CNG
as supplemented and amended

ta) Letter Agreement dated Fobmare 2 7
ent oo ary 26, 1973, betweon Shel \ any agas-
continental Production Company® v Shell O Company s Teaes
tht Amendment dated March 25, 1975, between the Parties to the Operating Agreement

® Si i
nee v o W S I'rans 1
nee the !-’lh‘ £ this Imstrument. ranscontinental PT[J[[UL'“HH (&

. . i :
Trarisco Exploration Company. umpany’s name was changed to

e

o
=

A 2

ng

{¢) Amendment dated September 22, 1977, hetween the parties to the Joint Operating
Agrecment.

(3) Joint Operating Agrecment dated Joly 1, 1973, among Shell Oil Company, Transcon-

tinental Production Company® ead CNG Producing Company, as supplemented and amended by

va) Amendment dato ] September 220 1977, between the parties to the joint Operating
Agreement.

i4) Advance Pavment Agreement anid Assignment dated February 16, 1973, betwoen Trans-
continenta] Production Conopany® and Transcontinesital Gas Pipe Line Corporation, as supple-
mented and amended by
(a) Amendment dated December 25 1973, bet ceen the parties to the Advance Pay-
ment Agrecment.
(h) Amendment dated July 19, 1974, between the parties to the Auvance Payaent
Agreement.
() Amendment dited December 17, 1975, between Transcontinental Gas Pipe Line
Corporation and Transco Exploration Company.

(5) Precedent Agreement dated December 28, 1977, between Transco Exploraiion Company
and Transcontinental Gas Pipe Line Corporation.

(6) Gas Sale and Purciuse Coatract dated February 9. 1975 between Transco Exploration
Company, as Seller, and Transcontinental Gas Pipe Line Corporation, as Buyer. as suppicmented
and amended by:

(a) Letter Agreement dated June 27, 1978, between the parties to the Gas Purchise

Contract.

(b) Letter Agreement dated August 29, 1978 between the parties to the Gas Purchase

Contract.

(Net Interest in Production is rot less than 15.62 percent as of the date hereof.)

IX An undivided 75 percent interest in oil and gas lease, serial number OCS-G 3299, from the
United States of America. as Lessor, to Transeo Exploration Concpany. as Lessee, vifective as of
Septr-—ver 1, 1975, of the following area:

All of Block 263, East Cameron Area. South Addition as shown on OCS Official Leasing Map,
Lovisian1 Map No. 2A, containing approximately 3000 acres.

Subject to:

(1) Letter Agreement dated November 28, 1975, between Transce Exploration Company and
McMoRan Exploration Company. with the joinder of Trunscontinental Gas Pipe Line Corporation.
as supplemented and amended by:

(a) Amendment dated September 22, 1977, between the parties to the Letter Agrecment.

(2} Assigrment dated December 15, 1975, by Transeo Exploration Company to MeMoRan
Exploration Company.

{3) Operating Agreement dated December 15, 1975, between MeMoRan Esploration Com-
pany and Transco Exploration Company.

(4) Advance Payment Agreement and Assignmezt dated December 17. 19753, between
Transco Exploration Comnpany and Transcontinental Gas Pipe Line Corporation.

* Since the date of this instrument, Transcontinenial Production Company’s name was changed to
Transco Exploration Company.
5



(5) Letter Agreement dated January 20, 1977, arong McMoRan Exploration Company,
Transco Exploration Company and Transcontinental Gas Pipe Line Corporation.
(61 Gas Purchase Contract dated June 28, 1975 between Transco Exploration Company
and Transcontinental Gas Pipe Line Corporation.
(Net Literest in Production is not less than 62.49 percent as of the date hereof.)

X An undivided 41667 pereont interest in ol and gas lease. serial number OCS-G 2865, from
the United States of Amenicie as Lessar, to Shell 0l Company, Florida Gas Exploration Company.,
Froe; st Minerals Company. Transcontinental Production Cesapany.® Southiand Royalty Compuny,
Eason Oil Compiiy and Crown Central Petroleum Corporation, as Lessees, effective as of December
1. 1974 of the following area:

All of Block 220 Vermilion Area, as shown on OCS Official T.easing Map. Louisiana Map

No. 3, containing approximately 3,000 acres,

Subject to:

(10 Agreement dated Octeber 1. 1974 among Florida Gas Exploration Company. Freeport
Minerih Compary. Eason Ol Compuny. Transcontinental Production Company,” Soutnland
Rovalty Company and Crown Central Petroleum Corgooration, as supplemented and amended by

(i Cas Purchase Option dated October 1. 1974 by Florida Gas Transmission Company
and Transcontinental Gas Pipe Line Corporation.

b Letter Agreenient dated July 150 1976, between Flerida Gas Transmission Com-
pany. Transco Exploration Company, Fiorida Gas Exploration Company and Transconti-
nental Gas Pip+ Line Corporation.

(21 Agreement Jated October 1, 1974, amang Shell Ol Company. Florida Gas Exploration
Company  Freeport Minerals Company,  Transcontinental  Production Company,®  Southland
Rovalty Company, Eason Oit Company and Crowr, Centril Petroleum Corporation,

130 Operating Agreement dated December 1. 1974, among Shell 0il Company, Florida
Cas Exploration Company, Freeport Minerais Company, Transcontinentai Production Company.®
Sovthland Rovalty Company. Eason Oil Company and Crown Central Petroleum Corporation, as
suppiemenited and amended by

fa} Letter Agreement dated August 11, 1976, between Shell Oil Company and Transco
. ploration Company

{-e} Guarantee dated October 1, 1974, by Trupseo Companies. Ine.

39 ance P . W, - ) : o s
‘4 3 _\cl\:m(_- Payment Agreement and Assizeoent dated February 7. 1975, between Trans-
\ v i o a . - . .
contiaental Production Company ® and Transcontinental Gas Pipe Line Corperation, as supple-
mented and amended by

vl Amendment dated December 17,1973, between the parties to the Advance Payment
Agievment. '

5 soed - ST ; 13 TH
' 161 Precedent Agreement dated July 150 1976, between Transco Explorat,os: Company and
I'r mscontinental Gas Pipe Line Corporation. I
. i ' Gas S.u!(' and Puichase Contract dated September 1, 1976, Lictween Transco Exploration
‘ompany. as Seller, and Trunscontinental Gas Pipe Line Corporation, s Buver, as supplemented
and amended by o V

tal Amendment dated September 22, 1977, between the parties to the Gas Sale and
Purchase Cuntract

a}nc(‘ the date of this instrument, Transcontinental Production Companv’s name was changed to
Transco Exploration: Company. ‘

efe

(8) Letter Agreement dated September 17, 1976, between Transco Exploration Company and
Crown Ceniral Petroleum Corporation.

(Net Interest in Production is not less than 3.47 percent as of the date hereof.)

XL An undivided 3831 pereent interest in oil and gas lease. serial number OCS-G 3400, from
the United States of America, as Lessor, to Transeo Exploration Company, Freeport Oil Company,
Energy Develapment Corporation and Pionver Production Corporation. as Lessees, effective as of
January 1, 1977, of the following arca:

Block 319, Vermilion Area, South Addition, as shown on Offivial Leasing Map, Louisiana

Map No. 3B. containing approximately 5000 acres.

Subject to:

(1) Precedent Agreement dated November 1, 1976, among Freeport Oil Company, MeMaoRan
Exploration Compuny. Energy Development Corporation. The Continental Group. Inc. Trans-
continental Gas Pipe Line Corporation ard Transco Exploration Company. as supplemented nd
amended by:

(a) Ratification Agreement dated November I10 19760 among Pioneer Production Cor-
poration and the parties to the Precedent Agreement other than Transcontinental Gas Pipe

Line Corporation,

(2) Bidding Agreement dated Navemher 2. 1976, among the parties to the Frecedent Aurce
ment otber than Transcontinental Gas Pipe Line Corporation, as supplemented and amended by
(a) Ratification Agreement «lated November 11, 1976, among Pionver Pooduction Cor-
poration and the partivs to the Precedent Agreenent other than Tran: ontinental Gas Pipe
Line Corporation.

(3) Offshare Operating Agreement dated January 3. 1977, among Freeport Oil Company,
Energy Develonment Corporation. Pinneer Produci:cn Corporation, The Continental Group. Inc.,
McMoRan Exploration Company and Transco Exploration Company.

(4) Assignment effective January 1, 1977, from Transco Exploration Company to McMoRan
Exploration Company.

(5) Assignment effective January 1, 1977, from Transco Exploration Company to The Con-
tinental Group, Inc.

(Net Interest in Production is not less than 31.92 percent as of the date hereof.)

XIL. An andivided 25 percent interest in oil and gas lease, serial number OCS-G 2250, from the
United States of America, as Lessor, to Shell Oil Company and Transcontinental Production Cem-
pany,® as Lessees. effective as of February 11973, of the following area:

Block 130, South Marsh Island Area. South Addition, as shown on Official Leasing Map.

Louisiana Map No. 3C, containing apprc dmately 5000 acres,

Subject to:
(1) Bid Agreement dated December 13, 1972, between Shell Oil €ompany and Transconti-
nental Production Company,® as supplemented and amended In
(a) Letter Agreement dated December 13, 1972, hetween the parties to the Bid Agree-
ment.
(b) Agreement dated March 19, 1973, between Transcontinental Production Company®
and Transcontinental Gas Pipe Line Corporation.

® Since the date of this instrument, Transcontinental Production Company's name was changed to

Transco E:ploration Company.
o Te



(2} Joint Operating Agreement dated January 1. 1973. between Shell Oil Company and Trans-
continental Production Campany.® as supplemented and amended by

(a) Agreement dated May 2. 1973, hetween Transcontinental Production Company® and
Transcontinental Gas Pipe Line Corporation

(h) Letter Agreement dated July 10, 1973, between the parties to the Joint Operating
Agrecient and Transcontinental Gas Pipe Line Corporation.

(¢) Letter Agreement dated Angust 111976, between Shell Oil Company and Transco
Exploration Company

(d) Amendment dated September 22, 1977, between Shell Ol Company and Transco
Exploranon Company

(37 Advance Pavment Agrecment and Assignmen® dated Fehruary 16, 1973, between Trans-
continental Production Company® and Transcontinental Cas Pipe Line Corporation, as supple-
mented and amended by:

(a) Amendment dated December 28, 1973, between the parties to the Advanee Payment

Agreement

‘ht Amendment dated July 19, 1974, between the parties to the Advance Payment

Agreement

f¢) Amendment dated December 17, 1975, between Transcontinental Gas Pipe Line
Corporation and Transco Exploration Comp: v

(41 Letter Agreement dated January 10, 19735, between Shell Oil Company and Transcon-

tinental Prodnction Company.®

(5 Letter Agreement dated Angust 5. 1975, between Shell 0il Comnany and Transco
Exploration Company.

(6) Precedent Agreement dated September 8, 1977, hetween Transeo Exploration Company
and Transcontinental Gas Pipe Line Corporation

T Gas Purchase Contraet dated March 3. 1975 between Trauses Exploration Company and
Transcontinental Gas Pipe Line Corporation,

150 Emcrgeney Gas Purchase Tetter Agreement dated June 290 1975, hetween Transco
Exploration Compuny and Traoscontinental Gus Pipe Line Corporation

(Net Interest in Production is not less than 20.53 percent as of the date bereof.)
XIHE Ao undivided 25 perceni imterest anoil and gas lease. serial nomber OCS-G 2781, from

the United States of America. as Lessor, to Shell il Compeny and  Transcontinental i roducticn
Company * as Lessees, effective s of Junoary 1 19730 of the {ollowing area:

Block 131, South Marsh Island Area. South Addition, as shown on Official Leasing Map.
Lowtstana Map No. 3C contamng approximately 5.000 acres
Subyjeet to:

(1 Bid Agreement dated December 13, 1972, between Shell Oil Company and Transcon-
tinental Production Company,® as supplemented and amended by:

ta) Letter Agreement dated December 13, 1972, between the parties to the Bid Agree-
ment

(b Agreement dated March 19, 1973 hetween Transcontinental Production Compeny®
and Transcontinental Gas Pipe Line Corperation.
* Since the date of this instrument. Transcontinental Production Company's name was changed to
Transco Exploration Company.

“Re

(2) ]i.:int (?peraling Agreement dated January 1 1973, hetween Shell Oil Company and
Transcontinental Production Company,® as supplemented and amended by:

(a) Agreement dated May 2, 1973, between Transcontinental Production Company® and
Transcontinental Gas Pipe Line Corporation. ‘

(b) Letter Agreement dated July 10, 1973, hetween the parties to the Joint Operating
Agreement. '

(¢) Letter Agreement dated August 11, 1976, between Shell Oil Company and Transco
Exploration Clompany.

(d) Amendment dated September 22. 1977, between Shell Oil Company and Transco
Exploration Comipany.

(3) Assignment dated February 1, 1973, between Transcontinental Production Campany® and
Transcontinental Gas Pipe Line Corporation.

(4) Assignment dated December 28, 1973, between Transcontinental Production Company®
and Transcontinental Gus Pipe Line Corporation.

(5) Advance Payment Agreement and Assignment dated Febrvary 16, 1973, between Trans-
continental Production Company® and Transcontinental Gas Pipe Line Corporation. as sapple-
mented and amended by:

(a) Amendment dated December 28, 1973, between the parties to the Advance Payment
Agreemu.nt.

(b) Amendment dated July 19, 1974, between the parties to the Advance Payvment
Agreement.

() Amendment dated December 17, 1975, between Transcontinental Gas Pipe Line
Corporation and Transco Exploration Company.

(8) Letter Agreement dated August 5, 1975. between Shell Oil Company and Transc
Exploration Company.

(7) Precedent Agreement dated September 8, 1977, between Transco Exploration Company
and Transcontinental Gas Pipe Line Corporation.

(8) Gas Purchase Contract dated March 3, "975, between Transce Exploration Company and
Transcontinental Gas Pipe Line Corporation,

(9) Emergency Gas Purchase Let'er Agreement dated June 29, 1978, between Transco
Exploration Company and Transcontineital Gas Pipe Line Corporation.

(Net Interest in Production is not less than 20.83 percent as of the date hereof.)

XIV. An undivided 25 percent interest in oil and gas lease, serial number OCS-C 2252, from the
United States of America, as Lessor, tn Shell Oil Company and Transcontinental Production Com-
pany,® as Lessees, effective as of February 1. 1973, of the following area:

Block 132, South Marsh Island Area, South Addition, as shawn on OCS Official Leasing Map,
Louisiana Map No. 3C, containing approximately 5,000 acres.

Subject to:
(1) Bid Agreement dated December 13, 1972, between Shell Oil Company and Trans-
con.inenta' Production Company,® as supplemented and amended by:
(a) Letter Agrcement dated December 13, 1972, betwceen the parties to the Bid Agree-
ment.

® Since the date of this instrument, Transcontinental Production Company’s name was changed to
Transco Exploration Company.
eQe




(b1 Agreement dated March 19, 1973, between Transcontinental Production Company®
and Transcontinental Gas Pipe Line Corporation.

(21 Juant Operating Agreement dated Janvary 1. 1973, beoween Shell Oil Company and
Transcontinental Production Company ® as supplemented and amended by

vat Agreement dated May 2019730 between Transcontinental Production Company®
and Transcontinenta] Gas Pipe Line Corporation.

(b} Letter Agreement dated July 10, 1973, between the parties to the Joint Cperating
Agreemont

fe! Letter Agroement dated August 111978, between Shell 0il Company and Transco
Exploration Company.

(e Amendment dated Septenber 22 1977, betwen Sheli Oil Company and Transeo
Exploration Company

(3 Assignment dated February 1. 1973 between Transcontinental Production Company®
and Transconhinental Gas Pipe Ling Corporation.

AL Assignewnt effective December 27 1976, hotween Transcontinental Production Com-
pam ® ad Trasscentinental Cas Pipe Line urparation,

£50 Advance Pavmwent Agreement and Assignment dated Febriary 16, 1973, between Trans-

continintal Production Company® and Transcontinental Gas Pipe Line Corporation, as supple-
mented and amended by

At Amendment dated December 25 1973, hotween the parties to the Advanee Payment
Adrecmoent

th Amendmens Lired Jolv 19, 1974 hetween the narties to the Advance Pavment
Avrevnment

ret Amendment dared December 171475, ) < Oranscontinental Gas Pipe Line
Corporation and Transco Exploration Company.
6 Agreement dated Junnan 31978, between T

w1 Company and Transcon-
fnental Gas Pipe Line Corporation,

o Precedent Avreement dated October 3, 1977, between Transen Exploration Company
and Transcontinental G Pipe Line Corporation

S Gas Parchase Contract doated March 3

CL9TS, between Transeo Exploration Company and
Franscontinental Gas Pipe Line Carporation.

(Net Interest in Production is not less than 20,83 percent as of the date hereof.)

NV A nndivided 662 percont interest in ol and s lease, serial nnber OCS-G 2190, effective
as of Decenber L19TL from the Cnited States of Ame

_ rica. i Lessor, to Texaco Tne |, as Lessee, of the
tollosw ing area:

AlLof Blick 107 South Marsh Island Ape

« South Addition. as shown oy O
Loutstana Map No, 3C, contaming approximately 3000 aeres,

icial Leasing Map,

Subject to:

(1 Sublease dated July 28, 1976, by Tex

aca Inc. to Transco Exploration Company, as supple-
mented and amended by

far Amendment dated August 4. 1976, hetween the parties to the Sublease,

* Sinee the date of this instrament. Transcantinent

o1 , al Production Company's name
Transeo Exploration Compuans

was changed to

210

(2) Letter dated November 22, 1976, from the United States Departnient of Interior granting
an extension of the Lease through November 30, 1977,

(3) Assignment cffective Februanv 4, 1977, by Texaco Ine. to Transco Faploration Company.

(4) Letter Agreement dated March 10, 1977, between Texaco Ine. and Transco Exploration
Company.

(5) Offshare Operating Agreement dated as of February 4. 1977, hetween Texaco Ine and
Transco Exploration Company.

(6) Gas Purchase Contract dated December 4, 1975, between Transco Exploration Con oy
and Transcontinental Gas Pipe Line Corporation,

(Net Interest in Production is not less than 55.35 percent as of the date hereof.)

XVL An undivided 8625 percent interest in oil and gas lease, serial nm-nlu-r U(_‘..\—(J- .'L:rIH. :i'[::
tive as of August 1, 1977, hetween United States of Americie as Lessorand Transen Exploration
pany and Texiaco Inc., as Lessees, of the followne area: ) N N
All of Block 114, South Marsh Iskand Area, South Addition. ay shown on OCS tMficial Leasing
Map, Louisiana Map No. 3C. containing approvinuitely 5000 acres

Subject to: .
(1} Bidding Agreement dated April 27, 17T between Texaco Inc and Tianseo Explora
tion Company. B R
(2) Operating Agreement dated av of Augast 1. 19770 between Texaeo Inc, ot Tr
Exploration Company. N
(3) Gas Purchase Contract dated December 4. 1975, between Tr.nsco Exploradon
and Transcontinental Gas Pipe Line Corporation.

[ ]
(Net Interest in Production is not less than 55.55 percent as of the date hereol.)

. o datp 5 strument [ranscontinet Prox A Company s name was hanuved to
ce : roduction np 1] C A4
Sin th of this ins m . tinenta

‘Transco Exploration Company.

el



Number of Note
R-1
R-2
R-3

R4

SCHEDULE 11
Pavee
The Prudenticl I rance Company of America
Metropolitan Life Insurance Company

The Equitable Life Assurance Society of the
United States

Connecticat Ceneral Life Tnsurance Company
Congen Five & Company
New Erglund Mutual Life Insurance Company

Joln T cock Muteal Life Insurance Company

Principal Amount

§57.500,000
$57,500,000

$50,0:0,000
$13,500,000
$ 1,500,000
£10,000,000
$10,000,000

ANNEX A
to Mortguge

[FoRrs oF siuEs A xore]
TRANSCO EXPLORATION COMPANY

9%% Series A Secuprn Note
DUE DECEaER 31 1953

No. R $

Transco ExrroraTion Coarrany, . corporation orcantzed and existing under the laws of the State
of Delaware (herein called the "Comprnmy™), for value recived, hereby promises to pay to
or registered assigns, on Deceniber 31, 19%7 the principal
sum of Dollars (§ ) znd to pay interest
{cumputed on the basis of a 360-day vear — 30-day month' on the unpaid balance hereob at the rate
of 9%% per annum from the date hereof. pavable semi-annally on the Lt dav of June and
December in each year. commencing with the fune 30 or December 31 nest saceecding the date
hereof, until the principa! hereof shall become due and pavable, and to pay interese ccompnted on
such basis) on overdue principal and (to the extent permitted by law ) o rdue interest at the rate of
10334 per annum for the period such principal and/or interest is overdue, Except as otherwise
provided in the Mortgage hercinafter referred to, the prncipal of and mterest on this Note are
payable in lawful money of the United States of America at the principal office of the Trustee, in the
Bor~ugh of Manhattan, The City and State of New York.

Anything herein to the contrary notwithstanding. no provision of this Note or any other docu-
ment or instrument relating to or securing the indebtedness evidenced Terohy shall provide for the
accrual or require the payment of wterest in excess of the moximum rate permiited by applicable law.
If any excess of interest in such respect shal'  erue or be provided tor, neither the Company nor
its successors or assigns shall be obligated to p. chointerest in exeess of the maximum rate permitted
by applicable iaw.

This Note is one of a duly authorized issue of Notes of the Company (which Notes are issuable
in series and are herein (,'u"['(:li\.'l‘])’ called the "Notes” ) of the series hereinalter specified, all issued
under and secured as provided by a Mortgage, Deed of Trust and Assignment of Production {(herein
called the "Mortgage”) between the Company and Marme Midland Bank (herein called the “Trustee”)
and Richard D. Rein, as trustees (herein called the “Trustees”), dated as of January 1, 1979, to which
Mortgage and =" “astruments supplemental thereto reference is hereby made for a deseription of the
pruperties assig _d, mortgaged and pledged and in which a security interest is granted, the nature
and extent of the security, the rights of the owners of the Notes, the Tristees and the Company in
respect of such security, the duties aad immunities of the Trustees (including their successors under
the Mortgage ), and the terms and conditions upon which the Notes are, and are to be, seeured, “This
Note is one of a series designated as the "9347% Series A Secured Notes, due December 31, 19837
(herein called th~ Series A Notes”) of the Company issued under and secured by the Mortgage, in
the aggregate principal amount of $140.000,000, and is entitled to the henefits of the Mortgay,..

Prior to due presentment for registration of trunsfer  the Company and the Trostees may
deem and treat the Person (as defined in the Mortgage) in whose name this Note is registered
as the absolute owner hereof (whether or not this Nate shall be overdue) for the purpose of receiving
payment of or on account of the principal of and interest on this Note and for all other purposes,

The Series A Notes are subject to prepayment, in whole or in part. all as more fully set forth in
the Morgage.

In case an Event of Default, as defined in the Mortzage, shall occur and be continuing, the
principal of all the Notes at any such time outstanding under the Mortgage may be declared due
and payable, upon the conditions and in the manner and with the effeet provided in the Mortgage

—1-




Modifications, alterations or waive-s of certain provisions of the Mortgaw and of certain rights
ard obligations of the Company and of the holders of the Notes mav be made with the consent of
the holders of the requisite percentage of the principal amount of the Notes then outstanding as
provided in the Mortgage

This Note mayv he exchanged or transferred by the reaistered owner hereof at the principal office
of the Trustee in the Borough of Manhattan, Tae City and State of New York all upon payment of
the charges and subject to the terms and conditions set forth in the Morteage.

Should the mdebtediess represented by this Note or any part thereof be vollected at law or in
vty or |:.1|1L1111\h\ SRS AY] l~}np o other couet ]!lmll(l\h‘_‘\ or this Nate be |1!.u ed in the hands
of attorneys for collection after defanlt. the Company agrees ta payv, e addition to the principal and

' Tesg #4
interest due and [raiva e hereon, peasomable attorneys” and collection tees,

This Note shall not be entitled to any e nefit smder the Mortgage or under any instrament supple-

mental thereto, or ) e valud or oblizators for any parpose until the Truste shall have «ened

the Certiticate of vothentiweation endorsed hereon

This Note shall B coverned by and constrned imoaccondan the laws of the State of New
York

Iv Wirsess Winnror, Trassen Exrioratios Costrasy has cansed this Note ta be siened on its

Behalt by o af ot Vice Presadests aned by ats Treasurer or an Assistant Treasurer
Dated January 5 1974 Trassors Varropaviios Covprasny

B
Assistant Treasurer

By
Viee President

FOR VALUL RECEINVED the wundepsrenetd bereby anconditionally Suarantees the pavment of
provcipal of and mterest on the above Note whers due nnder the terms thereof or of the Mortgage
ab Pavimest duted as of January 5. 1979

twveen the undersianed and the Traseoes Tor the hesefit of the holders from time to time of the Notes

8 "'\I“fi tis 'Il' remmn .I” st to fll' LA RITES \l" v Canarant
1

oo undersizned hereln swanves 0 notiee of aceeptance hereot md of any defanlts of the Company

1 thie snakome o gy such pavmien. anad any presentiment. demand protest or netice of any kind

The vneersicned hereby e s thast sosd Mocteaee and sad Note may be modified, amended  and
crented e any vamner e ladin 2 the rene wal o extension of any kind of siid Note, without its

comsent and Pt ool sondh e atvon e e w:m\!a-rm-m renewal or estension and no |||\‘;111(l|[)‘
ub the Mortaas « ool san? Neite shiall selease affect o tnpar the hability of the undersigned here-

iitided
Trassto Cospeaxaes, Ine
15
Viee President
BALOF TRESTEE S CERTIFIC T OF NV THESNTICANTION]
This Nt oo the Senes A Notes desentbed in the withim-mentioned Mortpage
NEOVARIFETUR Moawse M v Baxa
Toadentity this Note with tha Trustee.
e mentoned Mortcace Deed
vk ot Nsstgnment ol iy
I possed betone Authorized Officer.

is thied diy of Laneaey . 1979

Sotary Pulhieof Harrs County . Texias
My comimnssiGa exprres

ORM O ENDORSEMENT ON SERIES A NOTES

With RespecT 10 PaymesTs ox ACCOUNT OF PriNciraL ]

PAYMENTS ON AccousT oF Prixarar

e Balance of —
I:‘rmcmll Principal
Date ;1::111 Amount Autharized
Unpaid Signature
_— |




ANNEX 8
1o

Mortgage
[ForM OF SERIES B NOTE]
TRANSCO EXPLORATION COMPANY

934Ch Senmes B Secunen Note
prE Decemsen 21, 1983

No. R $

Transco ExrLonaTion CoMrany, a corporation organized and existing under the laws of the State

of Delaware (herein called the “Company ), tor value received, hereby promises to pay Lo
or reristered assigns, on Deeember 31, 1983 the principal sum of
Dollars (8 Y
and to pay interest (computed an the basis of a 360-day year — 30-day month) on the unpaid balance
hereof at t!  rate of 9% per annum from the date hereof, pavabie semi-annually on the last day
of Jurie and December i cach vear. commencing with the June 30 or December 31 nest succeeding
the date hereof, until the principal hereof shall have become due and pavable. and to pay interest
(computed on such basis) on overdue prinepal and (to the extent permitted by Jaw? overdue interest
at the rate of 1094 per annum for the period such principal and/or interest s overdue. Fxcept as
otherwise prm'idl'{l in the Mortgage hereinafter referred to. the pIinL‘ip.ll of and interest on this
Note are pavable in lawtul money of the United States of America at the principal office of the

Trustee, in the Borough of Manhattan, The City and State of New York,

Anvthing herein to the contrary notwithstanding. no provision of this Note or any ather docu-
ment or instrument relating to or securing the indebtedness evidenced hereby shall provide for the
acerual or require the pavment of interest in excess of the maximumn rate permitted by applicable law
If any excess of interest in such respect shall accrue or be provided for. ¢ the Company nor
its successors or assigus shall be obligated to pay such interest in excess of the imum rate permitted
by applicable law.

This Note is one of a duly authorized issue of Notes of the Company (which Nates are 1ssuable

in series and are herein collectively called the “Notes™) of the senes heremafte vvified, all wsued
under and secured as provided by a Mortgage, Deed of Trust and Assignment of duetion i herem

called the “Mortgage”) between the Company and Marine Midland Bank (herein called the “Trustee”)
and Richard D. Rein. as trustee (herein called the "Trustees™ dited as of Jannan 1. 1979, to which
Mortgage and all instruments supplemental thercto reference is hereby made tor @ deseniption of
the properties assigned, mortgaged and pledged and m which a secunty mterest s cranted. the
nature and extent of the seeurity, the rights of the owners of the Notes, the Trustees and the Com-
pany in respect of such security, the dutics and immunitics of the Trusees Cincludimg their suecessors
under the Mortrage ). and the terms and conditions upon which the Notes avesand we to be seuriad.
This Note is one of a series designated as the “9% 77 Series B Secured Notes. due Decemli: 31
1983" (herein called the “Series B Notes™) of the Company issued under and secured by the Mort-
gage, in the ageregate principal amount of $10,000.000, and is entitled o the benefits of the Mortzaze,

Prior to due presentment for registration of transfer. the Company and the Trustees may deem
and treat the Person (as defined in the Mortgage ! in whose name this Note is registered as the
absolute owner hereof {whether or not this Note shall e overdue ) for the purpose of receiving payment
of or on account of the principal of and interest on this Note and for all othe. purposes.

The Series B Notes are subject to prepayment, in whole or in part, all s more fulle set forth in
the Mortgage.

In case an Event ot Default, as defined in the Mortgage, shall occur and be sontinuing, the
principal or all the Notes at any such time outstanding under the Mortgage may be declared due and
payable, upon the conditions and in the manner and with the effect provided in the Mortgage.

(1)



Modifications, alterations or waivers of certain provisions of the Mortgage and of certain rights
and obligations of the Company and of the holders of the Notes may be made with the consent of the
holders of the requisite percendage of the principal amount of the Notes then outstanding as provided [¥aiiior DO 55 Senrs ¥ Bt
in the Mortgage. Wit RESPECT 70 PAYMENTS O .\r.mc.-cnr m.' Pms:aml.]

This Note may be exchanged or transferred by the registered owner hereof at the principal office
of the Truster in the Borough of Manhattan, The Citv and State of New York; all upen payment of the PAYMENTS 08 AccousT OF WaRars
charges and subject to the terms and conditions set forth in the Mortgage.

Should the mdebtedness represented by this Note or any part thereof be collected at law or in Balkaie o
equity or in bankoupt=y recewership or other court proceedings or this Note be placed in the hands el J‘w" A S
of attorness for collection after default. the Company agrees to pav. in addition to the principal and Paid

Unpaid Signature
iteesat die and pavable hereon. reasonable attomess” and collection fees 3

This Not. hall not be entitled to anv henefit under the Mongage or under anv instrument

mpplf*mc'm.ﬂ thereto, or become valid or obligatory for any purpose. until the Trustee <hall have signed

the Cernficate of Authentication endored hereon

This Nate shall b governed by and construed in accordance with the laws of the State of New _J

York
I Wrrvess Waenior. Taaxson Exrroration Coneasy has cansed this Note to be signed on its
behalf by one of its Viee Fresidents and by ts Treasurer or an Assistant Treacourer

Dated  January 5 1974
Traxsco Expronation CoMmpany

By
Assistant Treasurer

By

Vice President
FOR VAL UE RECEIVED, the undersiened hereby unconditionally guarantees the pavment of
principar of and premiim af any . and witerest on. the above Note when due under the terms thereof
or of the Mortzaze referred to therein, 4l puraant to the terms of a Cuarunty of Pavment dated
as ob Jaian 5. 1974 between the underacned and the Trostees, for the berefit of the holders from
time ta time of the Notes The undersicned hereby waiv I notice of acceptance herecf and of
any defaults of the Company in the making of any such paviaent and (i) any presentment, demand,
protest or notice of any kind  The under<igned hereby agrees that said Mortgage and said Note
mav be modified. amended and cupplemiented in any manmer. including the renewal or extension
of any kind of said Note without ats consent. and that no such modification. amendment, supple-
ment. renewal or extension and ne anvalidity of the Mortgage or of said Note shall release, affect

or itmparr the hubilitn of e undersigned hereunder

Travsco Coneaxnies, Inc.

By
Vice President

[FORM OF TRUSTEER S CERTIFICATE OF AUTHENTICATION]
This Note s one of the Senies B Notes deseribed in the within-mentioned Mortgage.

NE VARIETUR Manise Mincasno Baxx
To identify this Note with the Trustee,
above-mentioned Mortgage, Deed
of Trust and Assignment of By

Production passed before me Authorized Officer.
this third day of January. 1979,

Notary Public of Harns County. Texas
My comrmission expires:

(2} (3)




ANNEX C

Mortgage
[FoRrM OF SERIES C NOTE]

TRANSCO EXPLORATION COMPANY

934% Senes C SEcurep NoTe
puE Ju~e 30, 1983
No.R $

Transco Exrroration CompaNY, a corporation organized and existing under the laws of the State

of Delaware (herein called the “Company”), for valu. received. hereby promises to pay to
or registered assigns, on June 30, 195,

the principal sum of
Dollars ($ ) and to pay interest (computed on the basis of a 360-day year — 30-day monti)
on the unpaid balance hereof at the rate of 9% % per anmum from the date hercof. payable semi-
annually on the last day of June and December in each year, commencing with the June 30 or
December 31 next succeeding the date hereof, until the principal hereof shall have become due and
payable, and to pay interest (computed on such basis) on overdue principal and (to the extent
permitted by law) overdue interest ut the rate of 10345 per annum for the period such principal
and/or interest is overdue. Except as otherwise provided in the Mortgage hereinafter referred to. the
principal of and interest on this Note are payable in lawful money of the Unitea States of America at
the principal office of the Trustes, in the Borough of Manhattan, The City and State of New York.

Anything herein to the contrary notwithstanding, no provision of this Note or any other locu-
ment or instrument reiating to or securing the indebtedness evidenced hereby shall provide for the
accrual or require the payment of interest in excess of the maximum rate permitted by applicable
law. If any excess of interest in such respect shall accrue or be provided for, neither the Company
nor its successors or assigns shall be oblizated to pay such interest in excess of the maximum rate
permitted by applicable Jaw.

This Note is one of a duly authorized issue of Nutes of the Company (which Notes are issuable
in series and are herein collectively called the “Notes™) of the series hereinafter specified. all issued
under and secured as provided by a Mortgage, Deed of Trust and Assignment of Production
(herein called the “Mortgage”) between the Company and Marine Midland Bank (herein cclled the
“Trustee™) and Richard D. Rein, as trustees (herein called the “Trustees™), dated as of January 1,
1979, to which Mortgage and all instruments supplemental thereto reference is hereby made for a
description of the properties assigned, mortgaged and pledged aud in which a security interest is
granted, the nature and extent of the security, the rights of the owners of the Notes, the Trustees
and the Company in respect of such security, the duties and immunities of the Trustees (including
their successors under the Mortgage), and the terms and conditions upon which the Notes are. and
are to be, secured. This Note is one of a series designated as the “9%4%¢ Series C Secured Notes. lue
June 30, 1983" (herein called the “Series C Notes™) of the Company issued under und secured by
the Mortgage, in the aggregate principal amount of 850,000,000, and is entitled to the benefits of the
Mortgage.

Prior to due presentment for registration of transfer, the Company and the Trustees may
deem and treat the Person (as defined ir. the Mortgage) in whose name this Note is registered
as the absolute owner hereof (whether or not this Note shall be overdue) for the purpose of receiving
payment of or on account of the principal of and interest on this Note and for all other purposes.

The Series C Notes are subject to prepayment, in whole or in part, all as more 1.y set forth
in the Mortgage.

In case an Event of Default, as defined in the Mortgage, shall occur and be continuing, the
principal of all the Notes at any such time outstanding under the Mortgage may be declared due
and payable, upon the conditions and in the manner and with the effect provided in the Mortgage.

(1]
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[Forat oF Exporsestest oy Senes C Notes

Modifications, alterations or waivers of certain provisions of the Mortgage and of certain rights - i
11t RespecT 10 PAYMENTS 08 ActousT oF Prinarad]

and obligations of the Company and of the holders of the Notes mav be made with the consent of
the holders of the requisite percentage of the principal amount of the Notes then outstanding as

‘ Payaests ox Acoorst oF Princirar
provided in the Mortgage

This Note may be exchanzed or transferred by the registered owner he reof at the principal office —_—
ot the Trustee ir the Borough of Muanhattan, The Citv and State of New York, all upon payment of — ﬂ,;li.;:;;;l l_
the _hares ind subject to the terms and conditions set forth in the Mortgaze . Diate -";‘;‘:1“3 :motll:; Asqlhn?rizrd
Sl indebtedness represented by this Note ar anv part thereof he zollected at law or in npzi n ignuture
equity v TeCCiveTsnip or ather court I‘T\HI“'li]HL',\ o: this Note be p‘x.lu:l in the hands :

o attormeys for collection after default, the Company qdrees to pasv. addition to the |)r|I!Lip4| and
interest due and pavable hereon, reasonable attorneys” and collection fees.

This Note shall not he entitled to any benefit under the Morteage or under any instrument
supplemental thereto. or become valhd or ablicatory for any purpose. until the Trustee shali have

siznied the Certificate nb Authentication endosed bereon

This Note <hall he zoverned by and construed i accordance with the lawe of the State of
New York

Ix Wit~vess Wienror Tnaxsr  Exrronarios Costeasy has caused this Note o be signed on its
bebalf by ane of its Vice Presidents and by its Treasurer or an Assistant Treest.ex

Dated: January 3. 1979

Trassto Exprorarios (OMPANY

By

Assistont Treasurer

By
View Fresident

FOR VALUE HECEIVED. the undersizned hereby unconditionadl .. Coothye prymient of

principal of and premam. if v and mrerest on. the above Note whey o trms thereof
or of the Mortgaze referred (o theren all pursuant te thie terms of & Gaaee cd..ed as of
Janmary 31979 between the underaigned and the Trastees: for the henebs Hew £ uimie to
tumne af the Notes. The undersizned hereby waives (00 aotice of acceptanes L et Avtauits
of the Company o the making of any such payment and i) eny presents v wea est or
notice of any kind. The undersigned hereby agrees that said Mortgage and stid Not: . _aified,
ardended and supplemented in any manoer, including the renewal or extension of ar - v a.i Note,
withont its consent andd that v sucl modification amendment, supplement reaee al o as un iad
no mvahidity of the Mortzage or of said Naote shall release, aftect or imparr the hiakilin (ORI

sizned hereunder

Traxsco Coypaxigs [0

Iy
Vier resident

FORM OF THUSTEE'S CERTIFICATE OF AUTHENTICATION]

This Note 1s one o the Series C Notes deseribed 0 the within-mentioned Muortgage. -
NE VARIETUR Mg Mmpasn Bask
Todentify this Note with the Trustee,
above-mentioned Morteace, Deed
of Trust and Assignment of By
Productinn passed before me Authorized Gﬁicer.

this third day of January. 1979

Notarv Public of Harris County. Texas (3]
My commission expires:

(2]




[ Fors o Expossetiest ov Sinues C Notes
Wirn Resirer 1o PAYMENTS 0N Accoust oF PrRINGIPaL)

Pavarest on ACCousT oF PrIscipaL

Balance of

Principal Principal
Armount Amount
Date Haid Unpaid

Authorized
Signature

(3]



