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New Orleans, 70139 
January 4, 1979 

N E * ORLEANS. LA. 7 0 1 3 9 

LAFAYETTE. LA. 7 0 5 0 5 

• o e o . u o a * o : 

• t i f f c i 

• r • i l l . 

Mr. John L . Rankin 
Uni teu S t a t e s Dept . o f I n t e r i o r 
Bureau o f Land Management 
Outer C o n t i n e n t a l S h e l f O f f i c e 
Hale Boggs F e d e r a l B u i l d i n g 
Su i t e 841 
5C0 Camp Street 
New Orleans, Louisiana 70130 

Re: Leases OCS-G 3061, 3243. 2388, 2389, 
2719, 2428, 2019, 2238, 3299, 2865, 
3400, 2280, 2281, 2282, 30, 3554 

Dear Mr. Ranxin: 

By Mortgage, Deed of Trust and Assignment of Pro­
duction, dated as of January 1, 1979, Transco Exploration 
Company granted a security i n t e r e s t to Marine Midland Bank 
and R-'^hard D. Rein, as Trust es, a f f e c t i n g the i n t e r e s t of 
Transco Exploration Company in the following o i l and gas 
leases: 

(1) Leases OCS-G 3061, a f f e c t i n g a l l of Block 
A-85, Must?^g Island Area, East Addition, 
as shown on OCS O f f i c i a l Leasing Map, 
Texat, Map No. 3A. 

(?.) Lease OCS-G 3243 , a f f e c t i n g a l l of Block 
A-492, High Island Area, South Additi o n , 
as shown on OCS O f f i c i a l Leasing Map, 
Texas Map No. 7B. 
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Lease OCS-G 2388 , a f f e c t i n g a l l of Block 
A-563, High Island Area, South Addition, 
as shown on OCS O f f i c i a l Leasing Map, 
Texc.s Map No. 7B. 

(4) Lease OCS-G 2389, a f f e c t i n g a l l of Block 
A-564, High Island Area, South Addition, 
as shown cn OCS O f f i c i a l Leasing Map, 
Texas Map No. 7B. 

(5) Lease OCS-G 2719, a f f e c t i n g a l l of Block 
A-582, High Island Area, South Addition, 
as shown on OCS O f f i c i a l Leasing Map, 
Texas Map No. 7B. 

(6) Lease OCS-G 2428, a f f e c t i n g a l l of Block 
A-350, High Island Area, Fast Addition, 
South Extension, as shown cn OCS O f f i c i a l 
Leasing Map, Texas Map No. 7C. 

(7) Lease OCS-G 2019, a f f e c t i n g Block 576, 
West Cameron Area, South Addition, as 
shown on O f f i c i a l Leasing Map, Louisiana 
Map No. IB. 

(8) Lease OCS-G 2238, a f f e c t i n g Biock 633, 
West Cameron Area, South Addition, as 
shown on OCS O f f i c i a l Leasing Map, 
Louisiana Map No. IB. 

(9) Lease OCS-r 3299, a f f e c t i n g a l l of Block 
263, East Cameron Area, South Addition, 
as shown on OCS O f f i c i a l Leasing Map, 
Louij i a n a Map Nc. 2A. 

(10) Lease OCS-G 2865, a f f e c t i n g a l l of Block 
22, Vermilion Area, as shown on OCS 
O f f i c i a l Leasing Map, Louisiana Map No. 3. 

(11) Lease OCS-G 3400, a f f e c t i n g Elock 310, 
Vermilion Area, South A d d i t i o n , as shown 
on O f f i c i a l Leasing Map, Louisiana Map 
No. 3B. 
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(12) Lease OCS-G 2280, a f f e c t i n g Block 130, 
South Marsh I s l a n d A r e a , South A d d i t i o n , 
as shown on O f f i c i a l Leas ing Map, L o u i s i ­
ana Map No. 3C. 

(13) Lease OCS-G 2281, a f f e c t i n g Block 1 3 1 , 
South Marsh I s l a n d A r e a , South A d d i t i o n , 
as shown on O f f i c i a l L e a s i n g Map, L o u i s i ­
ana Map No. 3C. 

(14) Lc ise OCS-G 2282, a f f e c t i n g Block 132, 
S?:tth Marsh I s l a n d A r e a , South A d d i t i o n , 
AS shown on OCS O f f i c i a l Leas ing Map, 
L o u i s i a n a Map No. 3C. 

(15) Lease OCS-G 213u, a f f e c t i n g a l l o f Block 
107, Sou th Marsh I s l a n d A r e a , South 
A d d i t i o n , as shown on O f f i c i a l Leas ing 
Map, L o u i s i a n a Map No. 3C. 

(16) Lease OCS-G 3554, a f f e c t i n g a l l o f B lock 
114, Sou th Marsh I s l a n d A r e a , South 
A d d i t i o n , as shown on OCS O f f i c i a l Leas­
i n g Map, L o u i s i a n a Map No. 3C. 

Enc losed you w i l l f i n d 16 f u l l y executed o r i ^ n a l s 
o f the Mortgage, Deed o f T r u s t , and Assignment o f P r o d u c t i o n . 
I n o rde r t h a t t h i r d p a r t i e s w i l l be pu on n o t i c e as t o the 
e x e c u t i o n and e f f i c a c y o f the above ment ioned Mortgage , Deed 
o f T r u s t and Assign.nent o f F d u o t i o n , please f i l e an o r i g i n a l 
execu ted copy o f t h e Mortgage, Deed o f T r u s t and Assignment o f 
P r o d u c t i o n and an o r i g i n a l copy o f t h i s l e t t e r i n the f i l e i n 
y o u r o f f i c e r e l a t i n g t o ^ach o f t he above ment ioned OCS l ea ses . 
By your s i g n a t u r e i n the space p r o v i d e d be low, p lease a c k n o w l ­
edge t h a t the same has been accompl i shed pursuan t t o t h i s 
r e q u e s t . 

Very t r u l y y o u r s , 

LISKOW 6 LEWIS 

F i l e d and Accompl i shed as Requested 

VP » v / ' -\ • / 
John L . Rankin , Manager 
O u t s r C o n t i n e t a l S h e l f 
Bureau o f Land Management 

January 4, 1979 
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Dutcd as of January 1,1979 

TRANSCO EXPLORATION COMPANY 

P.O. Box 1396 

Houston, Texas 77001 

TO 

MARINE MIDLAND BANK 

AND 

Richard D. Rein 

TRUSTEES 

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

Return Recorded Counterpart* to: 
Itk-h.it.I D Rein 
Murine Midland Bank 
250 Park Avenue 
New .ork, New York 10017 
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THIS MORTGAGE. DEED OF TRUST AND ASSIGNMENT OF PRODUCTION dated as of 
January 1, 1979 from TRANSCO EXI'LORATION COMPANY, 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, Houston. Texas and whose mailing address is Post Office Box 1396 
Houston. Texas 77001, to MARINE MIDI-ANB BANK, a banking corporation organized and existing 
under the laws of the State of New York, having its principal corporate trust office in the Borough 
of Manhattan. The City and State of New York (herein called the "Trustee") anti RICH Min D. 
REIN, residing at 28 Wheeler Place, West Nyack. New York 10994 (herein called the- "individual 
trustee"), as trustees (the Trustee and the individual trustee herein called the "Trustees" >. 

W I T N E S S E T H : 

WHEREAS, contemporaneously with the execution and delivery of this instrument, the Company 
is entering into Ncte Purchase Agreements (said agreements, as the same may at any time 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 ir. E-.hibit A thereto i said 
institutional purchasers being herein collectively called the- "Purchasers" and individually a "Pur­
chaser") providing for the purchase by the Purcha-er: of the Company's 9 3 4 r ' Secured Notes in the 
aggregate principal amount nf $200,000,000 (said secured notes and anv notes delivered in substitu­
tion or exchange therefor being herein called collective ly the Notes" and individual]) a ' N- t.- and 

WHEREAS, the Notes are to be issued as ( i ) Series A Secured Notes in the aggregate principal 
amount of $140,000,000 due December 31. 19S-. (herem called the "Serie s A Notes" or "Series A Note"), 
( i i ) Series B Secured Notes in the aggregate principal amount of Si0.000.000 due December .31. 19S3 
(herein called the "Series B Notes" or "Series B Note") and ( i i i ) Series C Secured Notes in the 
aggregate principal amount of $50,000,000 due June 30. 19S3 (herein called the "Sc ries C Note"-" cir 
"Series C Note"), each such Series A Note. Se ries B Note and Series C Note to be in substantially the 
respective forms of Annex A. Annex B and Annex C here to, registered in the names and in the 
principal amounts specified in the Note Agreements, with interest thereon as there in provided and 
in au aggregate principal amount of $200.0*10.000. which Notes, as originally issued, are- nil inhered 
consecutively number R-l through number R-7 and are payable to the respect'.v purchasers in the 
respectiv e principal amounts set forth in Schedule I I attach* d hereto; and 

WHEREAS, the purchase of the Notes by the Purchase rs under the Note Agreements is conditioned 
upon the execution and deliv cry by the Company of this instrument; and 

WHEREAS, all conditions necessary to authorize the execution and delivery of 'his instrument and 
of ihe Not have been complied with. 

Now. THEREFORF, to secure the payment of the indebtedness hereinafter in Section 1.2 described, 
and the performance of the. covenants in the Notes, the Note Agreeme nts and herein contained. ard in 
consideration of the purchase of the Notes by the Purchasers as hereinbefore recited, the ( impam bv 
these presents doe* hereby grant, bargain, sell .ver and deliver, mortgage, create a security interest 
in. hypothecate, pledge, assign, transfer and convey unto the Trustee- and to their successors in ihis 
trust and their assigns, with power of sale, the following described properties, rights and interests 
(which properties, rights and interests are herein sometimes collectively called the "Mortgaged 
'roperty"); 

FIRST- The undivided interests specified in Schedule S in. to and i d l e r the oil and ias leases 
specifically described in Schedule I and the leasehold estates cre ated •'..reunde-r and without l imiting 
the foregoing, all interests of the Company in, to and under or derived irom the oil and aas leases 
which are specifically described in Schedule I and the oTshore property dest-rilx-d in. covered by and 
subject to said oil and gas leases, even though such interests of the Companv may bc incorrectly 
described or referred to in, or a description thereof may bt omitted from. Schedule 1. as t l e Company's 
interests in, to and under or derived f rom each of said oil and ias leases .. 1 the ofisi.ore property 
described therein :*nd covered thereby ma*' be constituted from time to t i n e after the execution 
and delivery o.: this instrument and as such interests may be enlarged by ihe discharge of any 



payments out of production or by the removal of any charges or encumbrances, together wi th the 
Company's interest; in, to and under or derived from all renewals and extensions of any of said 
leases, it bemg specifically intended herebv- that any new oil and gas lease ( i ) in which an interest 
is acquired by the Company after the termination nr expiration of any oil and gas lease the 
interests of the Company in. to ;:nd under or derived from which are subject to the lien and 
security interest hereof, and l i i which covers all or any part ol the cfshore property described in 
and covered by such terminated ur expired lease. sVill. to the extent, and only to the extent, 
such new oil and gas leas- m r . y cove, such offshore property, be considered a renewal or extension 
of such terminated or expired lease ( all of the oil and gas leases described or referred to above 
being herein called the "Leases'" and all cfshore- property described in. covered by and subject 
to the Leases being herein called the "Leased Property",!, 

SECOND All right' titles and interests of the Company in. to and under or derived from the oper­
ating, farrnout and bidding agreements, assignments and subleases specifically described in Schedule I 
to the extent, and ' to the extent., that such agreements assignment* and subleases ( i i cover or 
include the undivided interests specified ::: Schedule I in. to a'id under the respective Lease, described 
in Schedule I or hi the Hyciiocailions ns heu inafter defined ' produced from or attributable to such 
Leases, or ( i i ) cover or include anv other undiv ided interests now or hereafter held fcv the Companv 
in, to and under the Leases and included under clause FIRST hereof or in the Hydrocarbons produced 
from or attributable to such Leases, without limiting the foregoing, all lights, titles and interests 
of the Company in. to and under or derived f r o n any future operating, farmout and bidding 
agreements, assignments, sublease-. ,u, ' pooling, uni ization and communitization agreements ami 
the units created thereby i including, without limitaHcn. ail units formed under orders, regulations, 
rules or other official ac ts ol any F ederal or State gov ernmental body or agency having jurisdiction i . 
to the i stent .md only to the extent that such agreements, assignments, subleases or units cover, 
inc lude or allocate production on the basis of the Company's interests in the Leases or any of them 
or in the Hydintarlxius p'oduccd Irom -,r attributable to such Leases, and all the Company's rights 
tide a.id interests in. to ..nd under or derived from all extensions, renewals, amendments, supple­
ments uid substitutions ni <u tr anv igrecMient. assignment, sublease or unit described o; referred 
to above in this clause- SECOND, to the extent, and only to the extent such extensions, renewals, amend­
ments, supplements and substitution- cover, include- or allocat produclion on the basis of the Com­
pany's, interests in the- Lease s or any of them or in the Hydrocarbons produced f.oin or attributable 
tei such l eases all such interests in. t • and under or derived from the aUive-de-scribed operating, 
farmout and bidding agre !'iin nts assignments, subleases and pooling unitization and comninnitiza-
tii.m acr- e nuns and ..iits created therein, being herein collectively called the "Pooling and I ' l i i t i / .a-
tion Intere sts . .md .og.-the-r with the inte re sts ol the Company in. t . i and under the Leases being 
lure-in culled the "Subjevt Interest," 1. 

rii i i iD: All rights titles and interests of the Company in. to and under or derived f rom ali 
presently existing and future- advance payment agreements, oil . casinghead gas and gas sales, exchange 
and processing contracts and ;.gree ments. including, without limitation, those contracts and agreements 
• huh are describ-tl iu S;he hile 1. to the extent, and only to the extent, those contracts and agree­
ments .over or include any ot the Subject Hydrocarbons as here inafter defined i and all lights, titles 
and interests ni the Cuinpatu fu. to and under in derived from all extensions, renewals, amendments, 
".implements and substitutions ol or to any oi the contracts or agreements described or referred to 
above in thi- elans,- Tiuw., to the extent and only to the extent that such extensions, renewals, 
ame ndments, supple ments and substitutions eil or to such contracts and agreements cover or include-
any ol th, Subject Hydrocarbons; 

r o c n n i AH lights, titles and interests of the Company in and to an machinerv, equipment and 
other tangible personal property and all fixtures and improvements now or hereafter both (a) situ­
i t ed upon the Leased Property and (b ) used or useful in connection with the exploration develop­
ment or operation of the Leased Property or the production or marketing or Hydrocarbons there-
horn, including, but not by way of limitation, all drilling and production platforms, wells casing, 
tubing, derricks, tanks, tank baur-ries, boilers, separate;, rr.ds, pumps, How lines, water lines, gas 
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lines, budding. cas processing plants, pipelines, power hues, telephone and telegraph lines and 
other appurtenances, but only so Jong r.s such machinery, equipment and other tangible personal 
property and fixtures and improvements are both (a) situated upon the Leased Property and (b ) 
used or useful in connection with the exploration, development or operation of the Leased Property 
or the production or marketing in Hydrocarbons therefrom (all such machinery, equipment and 
other tangible personal property and fixtures and improvements being herein called "Operating 
Equipment"); 

F I F T H : All rights, titles and interests of the Company in, to and under or deriv ed f rom all existing 
and future permits, licenses, easements and similar rights and privileges which relate *o or are 
appurtenant to any of the- Leased Property, but only to the extent that the Company's rights, titles and 
interests in. to and under or derived from such pe-nnits. license-s. easements, rights and privileges 
relate to or appertain to any of the Leased Property and only to the extent permitted by the terms 
thereof and by applicable law; 

SIXTH: There is, however, expressly excepted and rxcluded from the lien, security interest and 
operation of this Mortgage the following described property of the Company, now owned or hereafter 
acquired; all automobiles, trucks and similar vehicles, all airplanes, airplane engines, p opellers. rotors 
and other flight equipment; all boats and vessels; and all Hydrocarbon transmission lines iother •han 
gathering lines and related facilities situated upon the Lease 1 Property ). 

To H A V F ANO TO HOLD the Mortgaged Property unto the Trustees and unto their respective-
successors and assigns, forever. 

SUBJECT, HOWEVEH, to the restrictions, except ons, reservations, lien.;, charges, conditions, limi­
tations, interests, contracts, agreements, instruments and other matters set forth in Schedule I and 
to Permitted Encumbrances (.-; hereinafter def ined\ 

SUBJECT. FURTHER, to the grant of a security interest, pledge and assignment of production con­
tained in Article IV hereof. 

B I T I N TRCST. NEVERTHELESS, for the benefit and security of the holders of the Note s and upon 
the trusts and subject to the covenants and conditions hereinafter set forth. 

A R T I C L E I 

AUTHENTICATION OE NOTES. INDEBTEDNESS SECURED; PREPAYMENTS 

SECTION 1.1. Authentication of Notes After the execution and delivery of this Mortgage. Series 
A Note s in an aggregate principal amount not exceeding $1-1().<XX).000. Series B Note s in an aggregate 
principal amount not exceeding $10.0<X).<H)0 and Series C Notes m an aggregate- principal amount not 
exec d ing $50.iXX).0(X) (exclusive in each ease- of notes executed and delivered as provided in Sections 
11.10. 11.11 and 11.15) shall lie- executed the Company pursuant to the Note Agreements and 
delivered to the- Trustee. Upon receipt of such Notes, the Trustee- shah authenticate- the same and 
deliv er them upon receipt of an Officers' Certificate of the Company re-questing authentic ation oi 
the same and certifying that no Event of De fault or eve nt the occurrence of which vvoulel. with tin-
lapse of time or the giving of notice or both, constitute an Event ol De fault has occurred and is 
continuing and that such Notes to be authenticated are to be issued pursuant to one eir more oi the 
Note Agreements. A l l such Notes shall be dated the date- of issue (hereof. 

SECTION 1.2. Indebtedness Secured. Tliis instrument is made by the Company irrevocably in 
hust, with power of sale, to secure and enforce its indebtedness below described: 

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

B. A l l other indented!., 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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limitation reasonable- attorney* ami ixilhvtion fees, c u r t costs and expenses of operating. 

pie«»TVing and scllh g ihr Mortgaged Property. 

C All t e nsions, in whoi. or in part, nf rNr Notes and or of any other indebtedness of the 

C- mp my di-H-rihcd in th.s Article I 

SECTION " > Mandatory Prcjxiijmcnh 

\ Series A. On June 30 I9S2 Occcinbci l l I9S2 .mil on June 30 and December 31 in 
enc, \ ii i l . . i . .ift. i until die Series \ Notes shall 1"' pa.'d in lul l , the Company shall apply to 
tin- prepayment " I tin Si ms A Notes, without premium, t'u- sum of Soi.lhiO.IMMi. and such prin-
c ipal ainonnis ol th.- Serii-s A Notes mgcthei v\ith intcre t thereon to the prepay ment dates 
shall hi eome dm-on such prep..\ mciil dales \nv prepayment made In che Company pursuant 

toany othei provi*ii I this \rticle I shail not leduce- or r herwise alleet its obligation to make 
an-, prepayment renuircd hy this siil>s<".-tion \ ol this Seetio i 13. 

B Prepayment in Case uf Insufficient Security. In th.' event I the Company is r;-<|Uirc c' 
to deliver a Security iJciiVicucy Notiee and ii a holder of am Note within 10 days fol lowing 
the date- <>| delivery ot .he Se,u:,.\ DciUiciny Notice to such holder, notifies the ( ompany of 
its i h ctiou to 11 •|Mii< oi . pay isunl of «iuh Noli pursuant to this siihsection B of ihis Section 1.3. 
then in each such • • • ' withm 1 "> days after receipt h> tin- Company oi such notification, the 
Company shall appb 'he po ment ol such Note, ivitho.it premium. ;»n imoiml equal to 
fiO'; ul • iiiionut 11 • f inn • I t>. In i t forth m tin Security IV-nciency Noi multiplied hy a 
fr i< 'em the nil mi r.iloi of whii li is in .uiioiml • i|ii.d to th. unpaid piiiieip.il noilill oi M I . I I Note 
.md the denoi>iiiiat'>i ol which s the aggregate • ---lid pri i icipi l amount o| NUte-s the hohlers 
o| which ha.. • le the- election pre...tied ' -e m tl . ; - ...'*s«ctioi B ol this Section 1.3. 

SECTION I.I OptionalPrriuninwnh 

A. Serii» A Notes and Scri.-, B Neiu-s. The Series \ N o l i - and Scriis B Notes shall be-
snh|e-e.» io piipayment, without piciiiium iu whole ..r from time to time- in part i in multiples ef 
SI ' loo. a; the option ol the Company al an ti.ne aftei Septemlier ill I9S3. 

B Serif C Notes. The' Sriies »' Notes .hall he' suhject to prepayment, without premium, 
it. whole or iti part in multiples ol <•[ <*H\ at the opium ot th.- Companv, al am time lifter 
March 31. 1V*3 

SECTION 1 3 \ o t i r e of Prejuniinrnt T I H ' Company shall give written notice of each prepayment 
othei than pit-payments pmsuant to S.-itmn I . i not U<s\ than in days prim lo lhe- prepayment date 

to the holders ol the Notes >•( die series I . , prepaid with i copy of such notiee to the- Trustee- I 
specifying such prepayment dale, the- principal ai .ouiit . . I th. Note-, am! . . I the- Note- he ld hy each 
holde r, to i.e prepaid - n such date and tin- *.. etioii pursnaul to which sudi nicpav im-nt is to he- made. 

Notice ot p i . p.iMiu-.it i u v i i i " Itei-u _,\, „ a- .loiesniil tin- principal t ol the Notes specified 

iu smh i.otue- together with intcicsl thereon to Uu- il.it . .( prepa\meut. shall become dm- and pay 

able-on the prepayment date-

Si ' n.e 1.6, Partial Prcpuinmnh I'pon anv partial pre|m\rmnt of the Note-s, the- aggregate 

" - " • ' P i l l ...n< I M I prepaid shall hi allocated (D to all Notes j„ the case el ., partial prepayment 
pm stunt to Section 122. i i i ' to all Series \ Notes j„ ih,- , ,,se ol ., partial prepayment pursuant to sub­
section A ol Section 1.1 iii I to all Notes, ithei tha.: Noli-s the holder ... holelers ol which have- made 
th. .lection p.-ovided for i- Section 3.4. in l i e ease of a prepayment pursuant to Section 3,4. ( i v ) to 
all Scries \ Notes and Serie - B Note- in th. i ase ol a partial prepayment pursuant lo subse, Hon A of 
S " " " " 1 , ' " " »«!>'•«•«(: Notes in .1,. cased ., partial prepayment pursuant to subsection B ol 
Section 1.4 ... each snd, ease ,., proportion to U:e .iggrvgate outstanding p. .al amounts thereof 

I i n c l u d i n g l o . the purpose ot this Seel.on 1 (i on lv . al l Notes b r u m prepa id a c q u i r e d bv the I eunpauv 

other than bv prepayment in ucordanee with the terms ,.| this instrument ', hut onlv in units o| SI (XMI 

and to the extent that sueh proportionate allocation s | . .d l not result .., an even multiple of Sl (MH) 

adinstment may be made by the Company to ih,- end 'hat successive allocations shall result in sub-
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stan..ally proportiona'e payments; provided, however, iu the oven' that any Note is exchanged for 
Notes in smaller denominah-ns pursuant to Section 11.10, the- amount allocable to the Note- exchanged 
shall he applied on all Notes - .sued in exchange therefor either pro rata or by lot in any manner 
approved bv the Board of Directors of the Company. Upon any partial prepayment of any Note suc h 
Note shall, at the option of the holder thereof, be either l i * surrendered pursuant to Section 11.10 in 
exchange for a new Note in a principal amount equal to the- principal amount remaining unpaid on »lu 
Note- surrende red, and otherwise- having the same terms and provisions as the- Note surrendered (and 
for purposes of the foregoing provisions of this Section 1.6 to be deemed to be the same Note), or i i i ] 
mail.- available to the- Company or the Trustee at the- principal office of the original holder of such Note-
foi notation thereon of the portion of the principal so prepaid, except that, so long as a Purchaser shall 
hold any Note-, the Company agrees that such Purchase r may make notation of any portion of the prin­
cipal so pre paid on such Note or on its records. 

A B T I C L E I I 

DEFINITIONS 

SECTION 2.1. Definitions. Foi all purposes of this instrument and of any instrument supple­
mental hereto i unless otherwise provided therein), the terms defined in this Section 2.1 I 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 directly or indirectly controls, is controlled by or is under 
common control with, the Company, or ( i i ) any officer, director or holder of iO'"} or more of the 
outstanding shares of any class of voting stock of the Company. 

"AppraisaT means a report of Independe nt Pe troleum Engineers required to I.e delivered 

pursuant 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 Date" means January 3. 1979. 

"Event uf Default" is defined in Section 7. i . 

"Future Gross Revenue" on any date of determination means that revenue refhf ted n the 
most recent Appraisal (except for purposes of the- adjustment permitted to be- made by tin- ("om­
pany in clause (b ) of subsertion I I of See tion 5.8. subsection B of Section 5.M and c lause- h) oi 
subsection E of Section 6.2) whicn. in the- opinion of the- Inde pendent Petroleum Engineers i or 
the Company in the ;ase of the adjustments pe rmitte d In be made- by i l pursuant to the- provisions 
cite-d above), wi l l accrue to the Mortgage-d Property from the- production and sale of Proved 
Reserves of Hy drocarbons attributable- to the Mortgaged Property subsequent to the date- of deter­
mination. 

"Future Net Reirnues" on any date of determination means Future Gross Re venues on such 
date leso an amount equal to the sum o! i ) the future estimated operating expe nse s i as defined 
in the Appraisal Report as of January 1, 197!) referred to in subsection A ol Section 5.19) am' 
( i i ) the future capital costs (as referred to iu the Appraisal Report as of January 1 l (l7!) referretl 
to in subsection A of Section 5.19) reepiired subsequent to the date of determination. 

"Guaranty" means that certain Guaranty of Pay ment dated as of January 5. 1979 from Transe o 
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 i i when used with reference tn the prodm i i g capability of any well, 
shall mean a well which, in tin- light nl .imdiM.ms existing at the ime of determination and 
which reasonably appear to In- perm ment. is producing or is or w ill i after any pressure main­
tenance or secondary recovery operation, which may reasonably be instituted or carried out) lie 
capable of producing Hydrocarbons whose aggregate value, less only the value of tin Hydro­
carbons accruing or attril»-' Me to all lessors' nn.shies, overriding royalties and payments out of 
production, exceeds or wi l l exceed t' • direct costs ul operation ol such well, plus the direct costs 
of providing the necessary installations i t o be installed in tin- future) for. ami t a m i n g out. any 
pressure maintenance or secondary recovery operations properly allocable to such well, and ( i i ) 
when used with reference to the producing capacity of ary Lease or part thereof, stall mean a 
Lease or part thereof ou which then- is an existing well >r with respect to which it has been 
determined tli.it a well or an .idilition.il well may be cninfu'tctf thereon, capable of producing 
Hydrocarbons in paying <;..antit.es ias defined in clause ( i i above> after repaying the initial 
direct costs thereafter to be incurred in drilling, completing and equipping such well. 

Indebtedness" means with respect to anv Person i i ) all indebtedness or other obliga­
tions ol snd, Person lor horr- .. - ;! money or the dff* rfed purcliasc price of property or 
serv ices , other than c urrent accounts and salaries pas able >r accrued in the- ordinary course of 
business) a id M I : all indebtedness or other obligations ol any .»h<r Person for borrowed money 
or for the deferred purchase- price of propertv or services ( A ) wl ich :s or an- secured hy any mort­
gage-, deed ol trust, pledge, lien, security int. re t or othe r - barge i . - encumbrance upon or in 
prope-rtv owned b> ' .w\, P-. whi ther or not such Per-c . has assum-d or become liable for 
Hie payment of such indebtedness ,,r nth,-, ..hligatious or t l i , .or whirh such Person has assumed 
or otherwise become d u c t l v r» contingently liable for the payment of such indebtedness or 
othe r obligations. 

"Independent Petro'eutn Fe»iiwerv' . at m y date, shall n.e.,,, DeColyer and MacNaughton. 
" t i l . - nnor t.. I - .„- | „f ,i„ pp-cding year every h o l V r ol n Note shall has.- objected in 
w m , the employment of DeColyer and Mac Naughton „ whic h case "Independent Petro-
' " ' ' " ' ' r % s n a " m , ' a " ane.ther independent firm ol petroleum engineers of recognized 

standing selected by the- Company and acceptable to the holders ol at le ast 759? of the- aggregate 
unpaid principal amount of the Notes. 

•individual trustee* i> defined in the introductory paragraph here to and includes anv s„c-
cessoi appointed pursuant lo Article \*|11 hereof. 

"/.,<;,,:</ Property" is defined in the granting clauses hereof and shall also be deemed to 
.ncudey.ffsrM.re property d.-scr,he,l in, covered by and subject to Leases which are, subsequent 
t" the date of the execution and delivery of this instrument, subjected to the lien and security 
mten sl of tl,,s Mortgage- at th, .„„.• such L. ases are so subje cted to such lien and security inter, .t. 

'•/Vws.V are defined in tl„- granting clauses here of, and shall also be deemed to include addi-
tmnal ml and gas leases, t l , , - Company's interests in which are subsequent to the date of the 
• xecut.on and deliver, of this instrument subjected to the lien and security interest of t h i , Mort­
gage- at the tune such interests are- so subjected to snd. lie n and security interest. 

Stortaaee" means ties mstrument as originally execute,! - . if amended, modified or supple-
mented by any one or more instruments supplement,-., hereto, then as at the time so amended 
.. wnhed or supplemented. ' 

" S t o r t w e d f r o p e r t f is defined in the granting clauses hereof ami shall also be deemed to 
include all property which is. subseque, r ,„ t h t . dat,- , , f the execution and ddiverv of t h i , instru­
ment, subjected to the hen and security mtercst of this Mortgage at the time such property is so 
subletted to sue !, lien and se curity interest. 

" \o te and Sates" are defined in the- first re-cital hereof. 

"Sole Agreements' are defined in the- first recital hereof. 
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"Officers' Certificate" means a certificate signed in the name- of the Company by the Pre-sident 
or a Vice Presid-nt and the Treasurer or an Assi .a t Tn-asurer or the- Secretary or an Assistant 
Secretary of the Company. 

"Operating Equipment" is defined in the granting clauses hereof. 

"Permitted F.nctiml>rcnccs" means with respect to the Mortgaged Property: 

A. Liens for taxes, assessments or govemmental charges not due and delinquent. 

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

C Materialmen's, mechanics', repairmen's, employees", operators' or other similar liens 
or charges incidental to construction or current operations which have not been filed pursuant 
to law and any such liens, which although filed, rplate to obligations not yet due or whose 
validity is being contested by the Company in good faith; 

D. The- rights of any governmental or other public authority to control or regulate 
any of the Mortgaged Property or to use such prop rty in any manner which does not materi­
ally impair fhe use of such prope-rtv for the pro due. tion of Hydrocarbons; 

E. Rights-of-way and easements grante-d over or in respect of anv of the Leased Pro­
perty; provided that the same wi l l iot materially impai. the use of such property for the 
production of Hydrocarbons .md will not be prejudicial in any material respect to the 
holders of the Notes; 

F. Encumbrances pouring an obligation of the Company to pay its proportinnate share 
of the costs of exploration development and operation of the Mortgaged Prope-rtv as an 
incident to anv operating, joint venture, farmout. unitization communitization, pooling or 
similar type agreement, entered into in accordance with Section 6.2. 

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 accordance with Section 8.1. 

H . Production Sales Contracts. 

I . Minor defe cts anc1 irregularities in the title io. and encumbrances upon, any of the 

Mortgaged Property which do in tn • augiegate materially impair • ise or value of such 

property for the production of Hydn carbons or materially affect ti reto; 

J. Any interests which other parties to any operating, joint venture, pooling, unitization, 
communitizatiz:., iarmout or similar type agre ement, entered into in accordance with Section 
6.2. may have in the Mortgaged Property or the Subject Hyelrocarbons to which such 
agreement relates or any interests with which other parties may be vested pursuant to orders, 
regulations, rules nr other official acts of any Federal or State govemme nt body or agencv 
having jurisdiction which create or declare anv unit or units embracing or relating to the 
Leased Property or any part thereof or the production of Hydrocarbons the.efrom; 

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, perm;, 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 statutory 
provisions specifically relating thereto, to terminate s -ch franchise, grant, Ucer.se. permit or 
lease or to purchase, condemn, expropriate, or recapture, or designate a purchaser of. any of 
the Mortgaged Property or any part thereof, so long as such franchise, grant, license, permit, 
lease or statute contains provisions giving to such authority or uti l i ty the right to »akc title 
to, or to designate any Person to take title to, any of the Mortgaged Propc .ty only upon the 
pavment of fair consideration or consideration determined in acc rdance with any applicable 
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statutory provision; and the right reserved to or vested in any such authority pursuai f to any 
Mich franchise, .11 mt, license, pennit. lease t»r statute to require such property to lie ai'cred, 
n located or removed at the expt is: lie holder ol tiie title interest, franchise, grant, license, 
permit or lease, ami 

I I . mortgages, liens, e'urges, encumbrances, restrictions exce ption;, reservations 
CO; iihoiis. limit.it contracts. agreements, interests and other matte" • v llieli um Mortgaged 
I'loperts acquired nv tin t'ompaie liter tlie execution and delivers o| d ins'rumeilt m e be 
subject a' ' I e time i 'I veil .u i | ln i , 

"Person" < n ans at. individual, a corporation, a partnership, a trest an unincorporat?d 
organ /ation r t a L' "•• rmwi nt or anv • • cy oi political subdivision theicof. 

'Panlina imt' '".Utton !• 's defined in the grant-tie. clauses hereef. 

' ' ' .11/ ' \ u r t l t any da., -il di teimiiialion means da present vi.he <discounted ..t tht 
r - ' ' |K r •••in lompii.mded mm-thly user the expected perio I ol realization; ot t l i 

•• '« • • .. ••' sn. h date. 

• -. . -•-'?•.« ; " neans all exploration, develop.nent, gas injection, secondary recovers' 
irfss-.ir-' e. r p-essuring, cycling, op.-rating, i f t ing, handling, gathering, produce, 
re.itin. i f i n p n si-ig. j nc ssing. d.-hydr .ting sarins mar'.ei ng and all other tre.ri'po 

e-»-.t> • 1 • ' . .s an i '".penses and all other simu r costs, .barges and expenses nf -erv V- . 

• in th. . >t ~ i i • . s -me in all ible o, nbtr ible to the Company's inteiest iu r : . . : 
of t*.e I . , is. s oi .,, eacl t t. • I'tMililig uu I n i ' i .. • ii.Vrcsts. 

"Prothu'ion S-.w\ ( »m\vr i s" - i | co\u.»cts and ag'eemei.'s for the salt v'f Subjec* 
droearbtri. <•[ n irtions [here' ther presently existing or hereafter entcrv-d into. 

Vr- ductum Tax • nn is lhe ;• ..s i, I . . uoii and petroleum excise taxes or other like taxes 
..ss. • i u ith respect ' n u n •• d by ;ln vain or quantity of the Subject Hydrocarbons under 
apphv aole law. 

Pro t f i i f l - a, , in. ms .,, i | .mv date, reserves of Hydrocarbons which have been dis-
. o\. re.d , | i . 1 n then i II ,n iht giouud ied which base been das si fie ! as "proved developed" or 
proved : s« lopetl is sinh 'eru • .in defined in tin \ppia. . i l i |. - daletl as ol January 1. 

I ' l . ' i t, |. , d o , i siibsi i l iuii \ i . ' si i IIMI- ") p i and pn . mush, lie -it d to cacii :<l the I'in chasers. 

"Rrstri. ted lu t . s t incut is defined in Sev< i *• i 1 

s. , i ,r , - i / / ) .» : • i . I I , v • un .ms t h . I n i - ie<iuueci to be • ' • s t i l , ' • • i ipany pur-

' !•• sulis.-i I u m ( i l Set l i o n "i I ' l 

^i^niH'isnt Stilnitlnmi uu . i-rthei ' I I r.i»is<niili».i nt. i (ias Pip.- Line Corporation, a 
Delaware coiporation, ui Transco tins Supply Coiii|>auy. i D e ' - v a n ^-orpeiration 

SJI.'I< f rfr/i/f . f.'rht'/o IIHMIIS lit. ( onipins's iiitert st i , uni to the llsthoearb. <is | roduced 
and .aved I n . , • In h a i . r u . cn an- ..*•» billable to the Subject Interests from am: after tin-
KlhcttVt Date 

"Sn/i/ei i* Inti rests i - defined i? die granting i la. ses hi-»e<.J 

"Thn -linlti s,, „ - , / f / \ n i .1,1,1 ,,, _„,. „j d. t. n:- . . . ' . . . i i means an amount eipia! fo 1*3 

dtipli. d |.\ th. aiign g.ilt unpaid piump.d .imoutit <•! N ,.-s niitvl -iding at the elnse o l business 
on sin h dat. o| detl i nnii.it' in 

lrimsct<' in. ms Transeo Companies, Im . a corporation organized and exis ir.g i.-ider the 
i. ws o| tin State ' . •' daw.ire and its so. cevsurs, 

" trust ci i ' i i " . d in the into dm ton p.tragianh hereto ami im hides uny mi (rssm ap >. aitcd 
niisuant to Arf i . le \ I I I hereof. 

l i S 

i P T l C L E I I I 

HEI'nKSKNTATtO.sS A M I WARRANTIES 

SECTION 3.1. Rept,.,, nt>Uiom and Warranties cf the Company. The Companv represents and 
warrants as follows: 

(a) Tht Company is a corporation duly organized, validly casting an.l in good standing 
under 'he law s uf the jtate of Delaware and ir. ei dy o i:.lined and in good standing as a foreign 
c r p u.'Hon in the States of Lou : " na zr.d T"xas. 

( b ) The Company has fu l l power and lawful mtho.ity to gran., bargain, sell, mortgage, 
hypothecate, pled), assign, transfer and emvey all ol 'he Siortgageel Property subjected to ihe 
In n and security interest this iusiruineni o i tin -.la e hcreoi and all rights, titles, inte rests, 
estates, i inedies. poweis and privileges .ppmieiiai I i " incident I hereto in the maimer and foi in 
here by ion oi pro ided to be done h 'rein. 

i c ' The Company has good valid and defensible title to nnd is possessed of the undivided 
iute"st s j^ i i f i e t i in Schedule I in each . ! ihe Leases specifically descTilK'd in Schedule' I subj.et 
on,, i« i l ) this inst um.nt. i i i i 'he cxccpli-.ns. restrictions, resersations. liens, charges, conditions 
!• lit 1'ions. iutep'sts. voiiiracts. agre'eniem iiistme.eiits an;', othei matters set lo i th iu >t hetlule 1 
relative to th- Lea'.s and r • ii • Permitted iCitcimibranees. 

(d ) All i -nta.s and .oyalties du< and payable on or prior to the date hereof under the Leases 
describ 'd iu Schedule I 'lave IH-CO uly p..ul «n provided to i . 

The pr«"Senth existing Sebif t Interests are picscotly ' .did. subsisting and in lu l l forte 

and effect. 

( f i The Company's present interests (after deducting all lessors royalties, overriding nivalin's 
and payments out of i)r'K)Uc-ti->u) in Ihe total production ol Hydrocarbons, product! and saved 
fro.:- nr attributable to each ol the Leases is not les>. than that percentage interest speciiied in 

.edu] I , in brackets, with the caption "Net Interest in Production*'. 

lu) All presen ly existing pooling, unitization, communitization. joint venture, farniout. oper­

ating and bidding igreements .md all assignments "ubleaso advance payment agreements, oil, 

casinghead gas ai d c.s sales exchange and processing contracts and agreeinents and other con­

tracts am! agreements of a I'L nature which eover m . .<• th fViupiiny'* ri.idit. title and 

interest in. to am' under or derive.! from tin Leases or the Suhject lly. •(•carbons are elescnhed in 

Schedule '• 

(h ) '.'lie making and r" . romance by the Company of this Mortg.T.t have beer, duly 
•nth.- ; ;ed by all necessa^ corjioratt a.tion and wi l l not ( i ) vi•*!;•••• ..-.y provision of any law rule, 
regulation order, writ , judgment, o-cree. determination 0; i -ard presently in t fleet having 
ajjplicaliilify t.» the Connany (assuminr " i ' e case of perfori . nee ol covenant' of th . ("ompany 
contained in this Mort'.age, that all p-vmits. at sv*. consents, approvals and ot''er authorizations 
which may bc required after the date oi die execution and delivery of 'his instrument in connection 
with tlie conduct of the ("omjiany "s busir.ess are obtained when required . [HI violate any pmv istnn 
of the Certiricale of Incorporation or By-laws of the Company. ( h p result in a breach of or con­
stitute a default under any indenture or bank loan or credit agre- r»**»nt or any o t l » " .Tro^ment or 
instrument lo which the Company is a party or by v. Ium it t - its prepertv is pi'S.-ntly 
bound or affected, or ( i v ) except as contemplated by tin- Mortgage, -esult in . . require tue 
creation or imposition of any mortgage lien, pledge, security intere't. d arge or other encum­
brance in. upon or of Biy of its properties o- issets under any such in"- • tur- or bank loan or 
credic agreement or other ir.recment or .•strument. So authori. .tions. p-nnits. consents, 
approvals, licenses or exemptions of or filings or rcgistrctions with, any court or governmental 
agency .r other j-uthoriiy. domestic or foreign, are ncecs'ary to permit the ( ,mpany t. xccute 
laid deliver, and (except for the filing of this instrument and he related financing state.cuts and 
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except, in the case oi performance- o: cc cuants of tra- Company contained in this Mortgage, for 
all authorizations, pe-mits, licenses, i . ds. consents, exemptions, filings and registrations 
which may he required after the date i.< of in com ection with the conduct of the Company's 
h u s i i . ^ I •<> perfonn its obligations undei this Mortraj»e and to issue the Notes. r he Company 
is not in violation or de-la: It in am material rcspeie under any law. rule, rcgi: ' . . ' on u jer . writ 
(iidgim nt. decree, determination or award and is not in violation or default u, Jer any indentun . 
agreement or instrument referred to above in this subjection ' ri >. 

ARTICLE IV 

ASSIGNMENT OF PRODVC-.ION 

SFC. i' 1 Assi&ttni n' Etc 

A Si ••ec; ' ih ' o vtnetions exceptions rcserv ati. ns. conditions liens, charges, limitations, 
ii'.ertsts 1 u n . f i i ' I eontii ' ts instruments and otht i iam.- set t< rtli iu Schedule I ar I to 
i • rmifted h.h Mie'iran* cs a id as additional security for the indebted! ;• si described in Setti 1.2 
1 treof. the Coup ".uy to th-extent i« this wticlc IV provided. e*!ect've as of 7:00 A . M . (Houston 
tun" on the I lective Date, herein -ssj »ns. transfers sets c«-.ei .nd Jel ivi*; unto the Tmstce-. 
their successors .em ,-ssigns 'tor tin nel.-fit of the holders en i n e to time of the NotesV and 
grant* in the Tri s'< i • the.r s ssurs and . .nn., '••• *hi t "uefil of the holder- fron. time to time 
of the Notes! secure.: >ai -s ,, sec-urn. mte.esi m "0lr?< of he Suhject Hydrocarlmns. 
together u ith a, proceed* 'i lie •! or other1 ise derived In n t h . Suhject l lydrocarbms 

B L'nle*. ihe I U . ' H ' o i 1 -rs' se requi'es, the wo:ds "S.hject Hyd ocurh .is" si. I be 
d emed to ii- i.ide t!. pi s.reiU of such Ilydrocubons. without t..;- deoYct' • on au-mnt 
any Prod" -.' .on Expcmi 

C A.-vthine to . contxa.-y in this Mortgage notwithst.ir.Jing. the-e shall not be include 1 
in ti •'• S.:l 11 ••••:..( ai hot: i ..iv i ! hiK.irhons attributable to lessors' roy.dti-s. ovt riding 
ro\ l i : s arid p vine us out nl production anil ; i i .mv Hydrocarbons unavoidably lost in '.he 
pn .h : turn the:. , or used l \ or on ,.!:.>'.' ..{ th, C.t mp..nv in conformity ' . i t h good field 
prao ."s for cr i 'un" and pi IM. tion operations i including gas injection, secondary recovery, 

l " ' N - " , f < ""*• r t pres .iin- n „ r Ce-.!:. - upt rations • < .inducted for the pu-p Se oi producinc 
l lyd t . i i r' ons. h it only s. <„,,. ..s suc'i llyd.Ocarliom a so used. 

Sir-ros 4 2 P'.or fo <t f t nt oi f > f W . I nless and until the ' r . n s l . . ' all h.. '.' 
given notice to t l . Company i , . „ . . ..»», s,, t l , m 4.3. die Companv shall be entitled to u c, 
consume sell ,,r < th. nvis,- disp e of . . i l 01 i . .Subject Hydrocarbons and to collect, retain and n.e 
all oi th, pro, . . Ihercif a m J to require and enforo- the performance of inv and all Product on 
S.des ( .mtr..,ts , - . ' I , r contracts applicable to | ... Subject Hvdrocarbons or the proceeds thcrc.if. 
Without furthei cons,,,' ,,| .„ action bv the I r u . f c s or the holders of the Notes; but the Trustees 
shall. ,1 the ( •uupa, t sh.,', so re.pi. st. .,t 'he expens- ' the C ompanv. deliver to t h - Companv suitable 

01 .ers m fav r of the s on .,..> ., r ,ts nominee or n nees l<- ,„e re , ip t of the Subject 11 vdrocarbons 

,.•<. t h , proceeds thereof ...,d the perfnnnance of all ...Is and things under such contracts, which 
•r..er. shall he expressed ,,, h , revocable hv the Trustees bv written nol.ee to the parties affected 

7 7 , U « l l n U r T C " " ; °J F l ' " ' °* D e f ™ l t the occurrence and confine „. • of 
an . ol 1), .mit. the Trustee, if „„ec tcd pursuant to Section 7.11. shall W v e notice to all r . f 
p.odu«ng. purchasing, taking, processing or reviving a,,v of ,|„ Subject llvdrocarbons .r havu > 

,,. their possesion .mv of th, Suh,et1 Hydrocarbons < r r l u O L V K l h t ! l , r , , ) f , „ a | i ( , ( i j , 

Su ,,ect I , Irocarbons for the account o. the Trust," and to make payment of uch pro eeds ar, , v 

o ^ Trustee and m such ease d u l l give notice thereof |„ th,. Companv >, a , d the ' .ompanv agrees 

ha the Trustee rr , «he , , , l t e i ,. c, ,ve , „ d collect all of the Subject Hvdroear.Hins and pro.eeds 

thereoi and apply such Sub.ect I I Irocarbons and proceeds thereof in accordance with i J t i o n 4.4. 

IMO 

and mav (b 1 .shall not I * ' obligated to require and euforce the pcrfoni.ai.ee of all Production Sales 
Contract', al! for lhe benefit u:»! ' j r t ' i e r security o i .he ho'ders of tin- Notes. 

SECTION' 4.4. Application of Moneys In case nny funds received by the Trustee during am 
calendar month pursuant to Secti rn 4.3 ( i ) due und payable to Persons hold ng royalty or other 
interests to which any Lease is subject, or ^ii I due and payab.e w ith respect to Produc tion Taxes 
for which deduction has not been made, the Company shall so c ertify to tlie Trustee, and the Trustee 
shall, if the Notes have not at such tune been c eclared due and payable in accordance with the 
provisions of Section 7.1. pay sin ' mounts to or upon tlie order of the Company in payment thereof, 
all such funds re*.mining after (lie payment of amounts referred to iu clauses i i ) and i i i i of this 
Section 4.4 shal, be applied as provided iu clauses '.'.•coiul t nd Third of Section 7.7. 

SECTION 4.5. Authority Granted to the Trustee. All parties producing purchasing, taking, process­
ing or receivim, any of the Subject Hydrocarbons, or ha\ mg in their possession an/ cf the Subject 
Hydrocarbons or proceeds thereof for which they or uth< • are accountable I " the Trustee by virtue 
of the piovisions of this Article IV. arc authorized and directed by the Company. «ipon receipt of a 
notice of the Trustee give, pursuant to Section 4.3, to treat and regard the Truster! us the assignee .md 
transferee of the Company and entitled in the Company's place and stead to ."ceive the Subject 
Hydrocarbons and proceeds thereof; and such parties and eacli of them shall be fu l ly pioterted in so 
treating and regarding the Trustee and shal! be under no oblign'.ion to se-e to the application by tin-
Trustee of any such proceeds received bv it or to ascertain or verify that an Event of De! m'* has 
:»ccurred and v •• mtlnuing so as to authorize- the giving of a notice bv the Trustee pursuant to Section 
4.3. Without in any way limiting the effectiveness of the authorization and direction in the next 
preceding sentence, if the Company sh'.il receive anv such proceeds which under this Article IV are 
receivable by the Trustee, the Coir^any wi l l ( i 1 hold the same m tnist foi the Trustees. 1 ii | maintain 
written records of the reccip* hy the Company nf such proceeds in accordance with its customary 
accounting practice and (iii) ine icdiately remit such prece-i'ds to the Trustee in Federal Reserve Bank 
of New York funds or lhe ;r eqi.ival, 1.. . ' °ffice of the Trustee set forth in Section 11 2 

The Company wi l l , at the equest of the Tnistee. furnish the Trustee with the name and addresses 
of all parties producing, purch.7 ing. taking, processing or re .ving the Subject Hydrocarbons, and the 
names and addresses of all pa.ties having in their possession any of the Subject Hydrocarbons or 
proceeds thereof for whicn f' * v or others are accountable to the Tnistee- by virtue oi tliis Article ' V . 
and the Company wi l l e-eci te and deliver any and all transfer orders, division orders, releases, receipts, 
relinquishrr'nts and other instruments that may be requested by the Trustee for tin purpose ol 
c-ifectuatiiig the as .ignment made of and the security interest granted hereby by the Company in the 
Subject Hydrocarbons and the proceeds thereof and the payment to the Tniste, , t such proceeds as 
provided hereby. 

SECTION 1.6. .Vt Responsibility to Enforce CollectU ,1. The Tnistees shall h.oe no responsibility 
to enfo'ce collection of any proceeds assigned pursuant fo this / t ide IV anil shall have no other 
responsibility in connection therewith, except the responsibility to account fnr funds actually received. 

SECTION 4.7. Indcmnifitutto". Tlie Company .-grees to indemnify the Trustees and the- holders 
of the Note^ from time lo time against all claims, a-tions. liabilities, iiidgmcnts. uists charges and 
attorneys' fees made against or incurred by them, or any of them. wi:" . respect to tlie Mortgaged 
Plu;*"rty. as a consecn mee of an av>. .tion that they received funds deriven f iom the Subjee l Hydro­
carbons d . 'med by *..ird pnrties either before or after the payment in fu ' l of the Notes, and the 
Tnistees and such holders shall have 'he right to defend against a-, such claims, actions and 
judgments, employing their attorneys the refor, anc' ; f they are not furnished with reasonable indemnity, 
they shall have the right to n.-iipromisi" and adjt.s . i l l such claims, actions and judgments; and the 
Company agrees to indemnify and pay to the T r i ; lees and such holders anv and all such claims, 
judgments, costs, charges ano attorneys' fees as ms>» IK- paid in any adjustment thereof or as may­
be adjudged against them or any j f them, and. ..mil paynvnt is so made to tlie Tnistees or such 
holders, the amount thr;eof shall be a part of t iw indebtedness secured hereby. 
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ARTICT.K V 
rv«v» W M < • nr*: C O M i "v 

So lone . v par' ot any N 0...M rn....... : - p . - i i .mless the holders ot «. i r r . 
in aggrcg..!'- M.;) . I ' ' principal - i . ui the Notes shall have otherwise consented Hi crit i . ig: 

SECTION- 5.1 vpntatc S t a n d s . Tin- Companv wui man '. i in good standin its coqxiratc 

franchise in the S-..: Delaware md will maintain in eond >fai dti.g its qualil ti -n as a inreier: 

corporation in flu States of Louisiana md Texas. 

SECTION 5.2. Further Astu-hmr* The Company will, at its expense, take all n'-ccssary action to 
maintain and preserve fhe lien and • -u. ty inte*est " I ii " 1 -rtgagc so long as ar . f the Notes are 
outstanding and wi l l furnish to I ! ' O . M V . on or helore DcccimVr 31 of each y * * an opini.. ' , of 
counsel, w in . ! otiusel is satislac'on to the Trustee, dated no earlier than Deccmljer I and no later 
'.hat Oecernlxr i l of - ac li such year evidencing compliance with the provisions of 'his setit<"'ce and 
setting forth ai \ filings or other action winch has lie.-, taken sine the date ol the last such opinion 
of counsel and wh. . . . wil l he required to he taken w thin IS months from the date of such opinion 
of counsel to ma'i.laiti ami preserve the lien and ••-•curitv i.-terest of this Mortgage The Companv will 
on request of the Trustee- promptly correct any delec t < nor or omission which mav lie discovered in 
the contents ol tins instrument r»i m the execution of acknowledgement hereof and will execute .m i 
deliver such further instruments and do s uli l u n n . . ace. ano tilings as may he- reasonably re«p- sted 
hy the Trustee tn carry ou' -nore effectivelv d'«' purposes ol th-s instrrinrnt. to suhjec' ' o th ' i-- -- and 
set ui ity inteiest created In in auy nf the properties, nghts er interests til the Cotn ,p-..iy covered < i 
heieui provided to lie c ..e-rcd Inn Ir ,d to perfect ano . . . s n r - h I . . .. „uti security interest. 

SEcnciN 5.3. Ren: ' - ' in- i and Rr-Rerordaron The Company wi l l f t o ihe extent requested 
In the Inistee prompt' .md , insula- as not tonrary to applied' ' - at its oy'ii expense record 
and re-record, file and re-file and register a id >t -register 'Ins uistmmenl and every other 
msti imenl in addition al supplemental heiefe i | ,,t shall be i ;uired 1 ! >> m urtler to per 
I'-ct ind maintain the lieu and scccily inf. iest created hereby, iu such -i am T and places and 
' • ' . .m such times as shall In- necessary to n e t f u l and maintaiii such lien i V cur!*v iuterest anti 

preserve and protect the rights and i Ins ol thi irustces .md the holders ' the Notts hereunder. 

and will tun.ish evjdcnet ..1 every such -. . -ding film.: and registration to the ''"rust. 

S i f - imN 5-, Maire mnu nf Operatiiv• Equipment. The Company wi l l , at its nvn expense, do 
or cause to I.e d ,. : tl.iu.s necessary ir .» - i n. to time to preserve and keep in good repair, working 

oi . i . r and condition in ..cci.iil.mt. - . i th •• d industry practice all (>p. rating Kompmenl and to make 

... I'ise to he Mudi ui . i l lu i and pioicr repairs rt uewuls replacements, additions .-..iti improv. 

...• ••!• tin .eto and 1 /-• *•' if, provided that Oix rating Kqnipmcut need not he so rep m i l . renewed 

.. p! .ed or impro- I r may lie demolished dismantled ton, down, sharped, sbai doned. snrren-

-.ei.-.' .;, ,„ dispns,.. . . I . I.e.- Iron, -he I , , - , , a ul se; nrits mteiesl o| this Mortgage if l i the ( amipany 

si 1 m gnod : ith determine tha th. repair ic-newal rt placement or improvement of Mid i Operaf;.., 

Kqmp. .e,,l ,s not necesxarv .., rl. ..,! >,- lor tlie , , , nd ; „ , „ | the business of the Companv (and in the 

c- ol ( , , - ra t ing Kquipm. nl , nnsisii:-.. , i dnl l i i pre«|uttioi, platlorms o pp. . - . d hs a resnlll 
. . o n o l t h , b o a r d o l D u e t t o , , , . | i | , , ( p i l | l > , „ s l l d | , . „ , . < . , a n ( | , „ ^ ^ m 

u ol tins S.«tr..,. I furn.sheel to th, i n , . , , and i i i the fnh.re ,„ , „ a ; > ( si. h rep-.ir renewal, 
rep.a.ement or improvement is .ml prt jutliei I ,„ , u,v material ..-s,-el l ( . • I o ld- . ' t i e Note-s 

ant pr.ii.der/ further that if am dril l , , , . . prmluet plaln.rm which is clam ged or d stroved 

shall not he repaired ,u .. placed the < ...pa, -. will p r o i „ p i | v prepav die Notes i , :„, am.U.i.' -mal 

to its share of anv insurance proceeds ., , , M l | , ( ) f a n y % u r f j j ^ . , „ „ . ( | , . s t , l K , i o l „, 

such platform, except that anv hold,-, n| fh. Notts ,„av elect, hv uolic* tn lhe ( ompanv within 10 

davs of ret -.pt ol the not.ee of such prepav ne,,! p l i rsn,e,t to Section 1.5 „-.. fo receive anv .uch 

prep,iv ment pursuant to this Section 5.4. 
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SECTION 5.5. Enforcement o ' Aereements. The Campsny wi l l , o . the request of the Trustee 
ai d at the expense of the Companv. promptlv take all such action as n.av be reasonablv reepiested to 
e lforcc or secure the observance or performance of any term, covenn.it. agreement or condition in i * 
' hserved or performed hy any third parties under any instrument or agreement applicable t.: z. y of 
the Mortgaged Property, or to exercise any r.f its rights. ie-medies. powers and privileges under any 
.uch imtiument or agreement, all in accordance wHh the respective terms thereof. 

SECTION 5.6. Defense of Titie to Mortp.oe.ed Property. r . 'bjec.' fe. and no', in derogation of the 
representations and warranties contained in Article 111 the ' - npanv hereNy binds itself and its 
successors to wirrant and defend forever its titl*» to all incl singular the Mortizaucd Propertv and 
maintain the lien and security interest created and ^rant.--' hereby on and in the Mortgaged Prop­
erty, free and clear of defects and irrcgulariti. .-t t ;de . . . I free and clear -if ; ' " lie-ns, securitv 
interests, charges or other encumbrances other han ( i ) . ist- cre;.icd by this Mortgage. ' iD the 
exceptions, restrictions, reservations, conditions, nitatior nt- rests, .-ontracts. liens, secmnty nterests. 
charges, agreenieiits, instruments and ...tier er ' <-s s. 1 Torth iu Schedu.e I hereto and , . i i '* Per 
mitted Encunibrances. and if such title to or i i n on and se, u i ! \ interest in the Mon^'ai-cd ' . >|>: H 
shall be in danger or be attacked, directly t . ' indirectly, oi if any ler^a' proceedings are i istit i.eet 
against the Company, either of the Truste* v or uny holder of a Note x* ith respect the rein, the 
Company wi l l promptly give written notice thereof to ine Trustee and the holders of the Notes 
and at its own cost a i d expense wi l l ( i ) exert itseit diligently to cure or cause to be cured, 
any defect that may have develo'M-d or be- cla.med. ( i i ) indemnify and hold the Tnistees and 
the holders of the Notes harmless fron. and again .* any and all losses suffered by lhe Tmst. 
ind the holders of the Not. : ulting from any ailure oi or defect in such title to or lien op 
and security interest in tne Mo tgaged Property and i i i 1 take such legal action as is re*»*"! ably 
appropriate to the delYns thereof. inc lud : "^ but -iot lindtcJ to. the employment of counsel the 
prosecution a... defense r f litigation and I with the -.rior •..ritten consent of the Tnistee) the com­
promise or reie«uC ; T - H discharge of any adverse claii.. . nade; provided, however, that if the Trustee 
shall deem it necessary or expedient, the Company hereby aut-.-i.i~. . he Tpistee. upon not less than 
30 days' notice to the Company, ar.d at the Company's expense (which expens to the exte-nt that the 
holders of the Notes shall be liable therefor or shall have paid such expense, shall constitute indebted 
..ess hereby secured an dial! bear interest at the rate o ^ 3 V r per annum ), to teke all additional step1 

deemed by the Tru«*'».' -u be necessary or appropr.ate for th,- defense or protection of the Mortgaged 
Property (or any part t.iereof) o>- f the hen of and se^-urity interest created by this Mortgage, includ­
ing, but not l im ted to. *'.e employment of injepe.ident counsel and the prosecution and defense of 
litigation. 

SKC. 5.7. ^tprke'- ^ 

A. The Compa.iv wil l duly perform i l l obl'gations perfora.a 'ie ,* i,..der all Production Sales 

CnntricL, ir. accordance with the terms t lereof, other than tho-i oblig-.Ions V i n g contested by the 

. , oTi - . a f , in good faith, and at the requcu of the Trustee, wi l l .... apprr,.. iate measures to enforce 

the performance under each Production Sales Contract of the obi initio.'. ' te the Company of tlie 

other parties thereto. The Subj:""'- Hydrocar"-ans, ?s produced and saved, diall be delivered to the 

purchasers thereof free of all Pioa, • r cpenses, at the po.nt of pm base, as sha'. K? reasonably 

required in the marketing thereof. 

B. The Company ihall not market any of the Subject . f- 'ro nrbon; for less thai, the f ' i i market 
value thereof at the wellhead when marketed, or, in the case Df s^les pursuint to '.hen existing i .oduc-
tiun Sales Contracts, at t l e '--ontract r rices receu-able thereurdei. subject to ihe provisi , " of "-c t ion 
C nf this Secf'on 5.7. 

C. i i i e company i i . p , _ / TT, ,t u chligations h.'reuni " r shall ctimply wi h (except to the 

•"lrr-cnt contestet' by it in good fa**.'., c - i in appropriate p p c t s 'mgs, if any) ana a!! obligations of the 

«-o,..pany hereunder shall be subject t i compliance by t i e C :npany with, all applicable laws, rules, 

•ricrs and rer J'.ations relating to petro.eum alloc iticn P J r tc: control The prices permitted to lie 
laid for Subject Hydrocarbons under said laws, rules, orders and regulation* sl al! be deemed to 
i ontroi if less than the prices established in Production Sales Conhvcts. 
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, , , , U a k V . .va •« • * « " M * * 0 " U " J l J S L S e * the Mortgaged Property-

vih.ite.t r Minis ma> hece»* payable ..a . 

rcrfonnahle. ,0, l tmuously operated and ^proved 
, l m . , eased Prop •> be maintained. «U r«L * t h c i n d u s t r v and with 

Section -,.S. additional expenditure* t. In raade o r p u r $ u a n t U Ar Ule 

„, tbe .ndust.) :ntprov< • • i 

ut - — v -year war 
. l t h r . r - r t to or affecting the Mortgaged 

.. . , , , . „ . ,.; die Companv incurred with r. r 1

 t o be paid punctually 

P r o p e t * ^ ^ * g c ^ b i * . 
, ..... ,.r to anv hereof which are 

t:zz * 7 * "',2;.: '1.. —• - -

p. u 

f of the Leases wmcu 

effect o- the date hereof, and.mmL*N. O ^ ^ , b v 0 attempt « 
the.cof. proeided. K- f«*r , t h ( . ^ l a u h opinion of th« ^ I • 

Net Re-enues be.: the Cmnpaa , h t . Threshold St cunts 

... - -

required to be performed by such ope 

' » a ^ will (a) maintain, or cause to be nam-

ZT^^Z ^x-rtzur^ trz&tz-Z 

ut ' cr.S.iU similar bus-.r. ,s an^ * u u n c d b y aPPhcable law. 

sui t ing f r w . a n ; f , Lo t pes of su. i coverage and 

respective-y. 3 , Ps'̂ ZT.e*- -. .•si«C i v e ly : • r ^ r l io include oLsV.̂ re 
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insurance insuring the Companv 

, ml aviation puhlic liability and property d n ee , . r s h l o r operation of ircnrt 

i s - a — , ,„ ,, ,„ ,, ..... 

described in clause • at ru . 
vner; .md U o n , n d seepage liability insurance, 

v I well s .ntrol ... ' T * « ^ ™ «„ , f l o m drilling and production opcr.e 

i n s „r ing the Company ^ a n c e insuring the C j n ^ J g . ^ 

H o n , ro, t h e Mortgage- Property am W * > t ^ „ f l i a h l , t v of not less than 82D.O0O.O0O 

d a n w C e s to drilling and r u c t i o n , lat on, ^ ^ 

, l t h - T ^ ^ i ^ „ maintained sv,, responsible and reputable insur-
\11 insurance required bs this Sect.. 

companies or associations. a n d 

S,cnc>. 5 10. P e r f o n n of O t t ^ * ^ J J t h e Note greements as 

with the terms hen ,» and there-*/. 

, . ^ on Loan,, Arfeonces and N j — ^ ^ ^ J ^ 

in the o^nary course of business make anv oan ^ ^ - ^ p e r 5 0 „ other than ( i l 
acquire an equity interest i . « ^ f ^ ^ f ^ r l (ii) commercial paper of Umted States 
l igat ions of or guaranteed bv he m ed ta s of^Am ru ^ d p b t o tber than 
conations basing a rating of P-1 or A-l nd J P AAA or AA by either 

- bUina t ed or c m , .ible issue, ™ a t i o n. g and having a m ^ r i t y of one f l 
Mooch's Investors S« rvice. Inc. or Standard J . \ f A t i s s u e d b y omrueroal ...rdes 

V ( , i r ,,r I- , from the da* of issuance thereof » r t fi ates t J ^ ^ , f S S 

operating in th. r uited States in*nea and ha .a^om £ ^ | > f l ^ N 1 U , , n i f i c a , es 

t , l j n sinD.nni.on>. pwefaj./. «• •«»- h . . . - f i n w n m « v m ss b 
, f ,Kp,<i, against loans by such bmk J ^ A f f i ™ ^ l l ev,.|opment activities. p r o c - V 

fnr.her.u ee of the C.omp.ms s 1 b InK. r M ^ v . , acqui e • cq«»* 
« Company sv.ll not make am I- ,n - ^ « ' „ of ssl «,b Transco 

in.e.-st in. or the ,apital stoc. , • ob.. . ons l r ^ r f ^ ee isertible into 

- t c f n e ^ d ? • « , • - Company su.-r to . i s , any 

|V s t . i c , -d Investmen made- after S-ptembcr 1. IVJ.8. 

(„l«oucnt a,n,n<l.nvn, o, oth., .noJ.S. to. » agreement. 
1 R.lfl 

Companv In- any Affiiate l«*h.-r than a.kanc« .no.* - ̂  ^ „ , „ , „ , . , , „ . pay 

£ C r : » r - ; : : i : : ) : : , , . . . . . - - J * S K 
p m i , W tfa.. n.„.. «h.«andln5 .he I W - > portion ' ) - f ' " " " ' 

Company hy any * ^ av ot M b . =»- • « ^ C " 
amount outstandine under the Loan Acre 
certain banks and Citibank. N.A., as Agent. 

SecnON 5.13. Sale or ^ « « ™ « ^ U . t r a n s ( e r m cbersvise dispose of anv part of the 
A. The Company ss.H not p l e a s e . - J j j j j ^ M n r t g age . 

Mortgaged Prv^-ty. e*cept as specficalb perm rf < > f 

sale. ease, assignment, transter or a t Companv 'supported by a certmeo i 
?nirt-e to the effect that, in the opmion of the Com, I n p i m ( m s , , ,! ,„• based 
I e Boa d of Directors of the Companv f ^ J ^ J ~ r t.flect production and other can,-

mortgage or secunry in 

S e ' , ' ° " , „ . , • issue or sell any shares of Us capital 

stock havine ordinary w ^ s for 

.oany Person other than Transco. „ 

, ^ 5 IS « o n B c in M M The Company *» « 
^ J c i r r L „ - no, - — 

SECTION 5.16. Mergers and Consoi aa 
svith o: into any Person other than Transco. 

s ^ a ^ f e ^ — ^ 
were Mortgaged Property. ^ a c c 0 u n t 

. ^ ^ - ^ ^ r ? " ^ - ' 

-ZT-TZI c * 
Tpistee: ,V17 



A. By Janmry >1 of each year, a report as (if January 1 of such sear, prepared for the 
Company by tin Independent Petroleum Engineers serving as sueh at the time in substantially 
the form of the Appraisal Report as of January 1. l'J7l> on Certain Properties Owned by Transco 
Exploration ( ompany in Pleven Fields I oca ted Olfshore hom Louisiana and Texas" prepared by 
DcOolycr and M.uNaughton 

H As soon as practicable after each \ppraisal Date, but in any event within 1) davs after 
each such date an Officers' Certificate selling h.ith i i i the Present Worth of the Future Net 
R'-venue-* from the Companv's net working interest in tlie production of Prosed Reserves attn 
hufablc to thi Mortgaged Prop. r t \ . in each use ,,s appraised in tbe telated Appraisal and (ii tlie 
augri-aatc unpaid principal amount of Notes outstanding on the date oi uch Ollners' Certificate. 

C In the CM nl . i • th.- Present Worth set forth in the Officers' Certificate delivered pursuant 
t" subs, i t i . . , , B of this Section vp) does not exceed the Threshold Security Amount as of the date 
o! such Officers Certificate anc! n die Company is uiiabh fii l ly to comply with clause i n of 
Section 5.2.}. t„,t more than fd days aftei the 'late n( MI , h ( ertificate. a written notice (herein 
culled , "Seiurity Defieiemv \ , ,n ,e" vetting forth is ol ih. date ol such notice an aiuount 
«-«fti.il to the , sc. sv , . i th, I h i , sli,.Id Security Vuioiml over the Present Worth set forth iu the 
Ollners' ( lertifi, ..!• delivered pursuant to s,,bse, to>n l i uf this Section "> I ' l 

D Withm l"> da\s after the end o| , i , h ca!e.id..i month, a report showing, for such calendar 
" " " i t ' ' . 1 the iut,,l quantities of ml gits and product produced from ( ) r attributable to the 
Mortgaged Property stated in barrels h i . , i l and products and MCI" for gas); Hi ) the quantities 
ol oil gas ami uroducts included in Subjeel Hydro, arlmiis stated in barrels for oil and products 
• " . . I Mf V foi -av m (he gross proceeds ot sale or otherwise derived from Subject Hydrocarbons 

sep.ir.iteK stated as to oil gas ami pro hu t s ' . , i v i the Production Expcns. s deducted or p u d 
out of such -ross proceeds, v the Production Taxes deducted from or paid out of sUch gross 
pro, , , , | s . , A i the Production 'Lives, not otherwise deducted or paid by third parties, assessed 
with respect to ,., measured bv .uch Sublet Hydro,arlmns; v i i ) the amount of such gross 
proceed, ie t of Prorluction Taxes , separate ly stated a* lo nil. gas and productv . and ( v i i i ) such 
" , , , M '' ' " ''tioe is t'.e- Trust,. .„.,\ reas..ii.ibly reqii st 

1 Within 10 days aite, th.- receipt l.v the Coii.pam of .. r. quest from lhe Trustee a 

' , , m v ' " - l , M ; , l ' « f well complete, , r , h i l l , , I ,„, or dedicated to anv 
Leased Propertv tog.the, wi l l , such otliei information -he Trustee shall re.vsonabh re.piesl 
mil .. state,,,, nl in I x a t m : -v hethe, such vs. !l , .-oducing ui capable oi producing Hvdrocarbons 
>u paying quantities pre, , , / , , / / „ , , , , , r , | ) a l ,,, no .sent shall the Cmnpam b, required to furnish 
more ttiati two sui h reports m .mv fjs,al vear 

I- Smndtai.eouvl- is f t l , delivery t„ th. holders ,.| t l , . Notes , , m financial statement. report 

'"' ' ! " " " ' I ' " " »" be delivered ... the holders ol the Notes oursuant to 
paragraph f»A ' di, Not, Ygicements 

; i u Insp.ctvm ot Properties Vl .my and all reasonable times, upon the request 
'•'« ' - . s t . . . Ih, I ompanv wi l l permit the Trustee or „s designated representatives to enter upon Un­

mortgaged Property o. anv p..rt thereof for the purpose of inspecting the condition and operation 
" <• '»' .««d the (.ompany agrees te p , , .,11 reasonable costs and out of pocket .xpenscs incurred by 

he Irustee ,.. its designated representatives „, con,,.,.,,.,, wi t l . such i„s,H-ction of the Mortgaged 
I ropcrty ' 

S „ u..s - ,2 | F.nh.rr ,., Perform The < ompanv agrees that ,f ,, fails „, perform anv -, ct which 
t s , red tope r fo rm her. , „„ | . t , , , ,,. pay any , which „ is required tc, pas he,-under. 

to rust,,- or th. hnl.hr m „,v N.,„- may. alter uotice to the Companv but shall P . , ,.e ubh-
cated to. perform or cause to he performed such act and may pay such money, and anv expenses 

m u g l y th Compam and shal. bear u , , e s « a , the rate of ^ p , r a M m i I 1 1 ,„ , { h x , { w m 

time dunng the pcr.od from , n d mcludmi the -late of incurring such , xpensc or making such payment 

It JS 

up to (but not including) ihe date of payment by the Company and shall be part of the indebtedness 
hereby secured, and the Trustee, or such holdei incurring such expense or making such paym. nl 
shall be subrogated to all of the rights of the Person receiv ing such payment. 

SECTION 5.22. Condcmnr/fion. Upon any condemnation .,r expropriation of the Mnrtuaged Prop 
erty. or any part thereof, the Company will promptly prepay the Notes in an amount equal to the 
proceeds received by the Company as a result of such condemnation or expropriation. 

SECTION 5.23. Additional Security. In 'he event the Present Worth set I orth in anv Officers 
Certificate delivered pursuant to subsection B of Section "> I ' l does not exceed the Threshold Secmity 
Amount on the date of such Officers' Certificate lhe Company wi l l , i i > wi '-in 60 days aftei th, date ol 
such Officers' Certificate, cause to be -.objected to the lien and security . '.crest of this Mortgage 
sufficient additional properties acceptable to th, holders of at leas' 75'; o. the aggregate unpaid 
principal amount of the Notes and appraised bv the Independent Petroleum Kngmeers serving as such 
at the time, to cause th- Pr.-scnt Worth of the Future Net Revenues from the Coi.'oany's net working 
interest in the production of Proved Heserves attributable to the Mortgaged Propertv. to exceed th-
Threshold Security Amount on the date of such revis, ,1 determination ot Pre--::! Worth, and will 
furnish to the Trustee an opinion of counsel, which counsel shall be satisfactory to the I nistee. to the 
effect that this Mortgage constitutes a first lien upon and a prim perfected seeuri.v iuleu-sl in such 
additional properties, subject to any restrictions exceptions, reservations, liens, charges, conditions 
limitations, interests, contracts, agieements. instruments aud othe; matters to which such psupeitic* 
are subject on the date of such opinion and to Permitted Encumbrances or UC il the ( ompany is 
unable to meet fully the requirement set forth in clause i i of this Section 5.23. make piompt prepay 
ment upon the Notes pursuant tu subsection B ol Section 1.3. 

ARTICLE V I 

POSSESSION. '«. • . AND RELEASE OK I'noi'EnrY 

SECTION 6.1. Possession of and Vcatiw: ni th Profjcrty Unless and until an Event of Default 
shall have occurred and be continuing, the Company shall be pe-rmitted to possess use and enjoy .dl 
the Mortgaged Propertv and the Subject Hydrocrbons and to receive and use the rents, revenues, 
issues, income, products, profits and proceeds thereof, with power in the ordinary course ol business 
freely and without hindrance on the part of th,- Trustees and without anv release hum or consent 
of the Trustees ir the holder' of the Notes: 

A. To use and consume Subject Hydrocarbons in the production of Hvdrocarbons and in 
connection with the exploration, development or ope r,.' m of the Mortgaged Property to us. .nd 
consume materials and supplies comprising part of the Operating Equipment; and 

B. Subject to subsection I I of Section 5.8. to alter, amend, supplement cancel and otherwise 
deal wi th choscs in action, contracts, agreements permits licenses and other in tninunts 
compnsing part of the Mortgaged Propertv and to exercise the rights and powers co.,lerr<>d upon 
the Companv therein, including specifically, but not by ssav of limitation, anv right of the 
Company under any contract, agreement or instrument (oth;-r than with an sffihate) not to 
participate in certain exploration or development activities 

provided that such action (i» is. in the good faith opinion of the Companv. in its best interests and • i i I 

is not prejudicial in any material respect to the holders of the Notes. 

SECTION 6 " Certain Agreements Rclatinc to and Dispositions of Mortpaizcd Property. Tlie 
Company wi l l not sell, assign, lease, transfe-r or depose of a..s of the Mortcaged Propertv. except that, 
unless and unti l an Event of Default shall have >ccurred ard be continuing, the Companv shall have 
the right at anv time and from time to time, freelv and withou' hindrance on the part of the Trustees 
and without any re le ase from or consent of the Truste, s or . ,-. holders of the Notes, but subject t. 
the provisions hereinafter set forth: 

A To demolish, dismantle, t-ar down, scrap, abanc »n. surrender, sell or otherwise dispov 

of free f rom the lien and security interest of /.is Mor gage. Operating Equipment winch has 
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C. The Companv will pay to the Trustees, upon demand, all expenses of obtaining such 
judgment or of pursuing, se.-ching for and taking such prop. ity. and reasonable compensation 
to the Trustees, their attorneys and agents; and all such expenses and compensation shall, until 
paid, be secured by the lien of this Mortgage. 

D. Upon even such entering upon or taking possession, the Trustee or the individual trustee, 
as the case may be. may hold store, use. opeiate. manage and control the Mortgaged Property 
and conduct the business thereof, and. at the expense of the Mortgaged Property, from time to 
time, 

f i ) make all necessary and proper maintenance, repairs, renewals, replacements, addi­
tions, betterments and improvements thereto and thereon and purchase or otherwise acquire 
additional equipment, machinery , tools and other property. 

( i i i insure or keep in.ured such of the same as is usually insured by companies of 
established reputation engaged in a similar business and in the same manner and to t ie 
same exte nt. 

! iii I manage the same and exercise' all the rights and powers of the Company, in its 
name or otherwise, witli respect to the same, and 

Mv) cnte-r into any and all agreements with respect to the exercise by others of any 
of the powers here in granted ihe Trustees. 

.dl iv the Trustee fiom time to time may. in its discretion, determine to be to the best advantage 
of the holders of the Notes, and the Trustee may collect aud receive all the in'.omc. revenues, tolls, 
rents, issue s and profits of lhe same. and. alter deducting 

• 1 1 all expemses of taking, storing, using, managing holding anil operating the Mortgaged 
Property and of operating, managing and conducting the- busine ss thereof I including compensa­
tion lor the sen ievs of all persons emp'oy eil lor such purposes). 

2 tin cost o| all sueh maintenance, repairs, renewals, replacements, additions, betterments, 
improvements and purchases and acquisitions. 

i V the cost -.1 such insurance 

i -1 1 such taxes assessments and other charges prior to the lien of ibis Mortgage as the 
1 rosier may determine to pas. 

, "> other proper e barges upon the Mortgaged Property or any part then of. and 

<"> the' nasi.nable compensation. expemc> anil disbursements of the Trustees and their 
attornev. and agents including engineers and accountants employed to examine, inspect and make 
re ports upoii the properties and books and records of the Company b 

shall apply the remaindiT «>l the moneys so received m accord;, ce with Section 7.7. 

St r-nris, 7.1. ExrrrhhKi Pouer of Sale In exerc ising the pnwet of sale hereby given, the Tnis­
tees may . ••> the extent permitted by applicable law. conduc t any number of sales from time to time. 
I he power ol sale- shall not be exhausted by any one or more such sales as to any part of the Mortgaged 
Property not lawfully sold but shall continue unimpaired until all of the Mortgaged Property shall 
hav e been sold or 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 public announcement at the time and place of such sale, and from time to time 
thereafter may V further postponed bv , ublic announcement made at the time of sale fixed by the 
preceding postponement. 

I'pon anv sale whether under the p •re; of sale hereby given or by virtue of judicial proceedings, 
it shall not be necessary unless required by applicable law for any of the Trustees or any public 
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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 ihis Article VII . the Trustees shall be 
entitled to execute and deliver io the purchaser or purchasers a good and suffic ient deed or deeds 
of conveyance, sale and transfer af the Mortgaged Propertv or any part thereof, and the Trustees or 
their successors are hereby irrevocably appointed the true and lawful attomeys for the Company, in 
its name and stead, to make and execute all necessary deeds and conveyances of the property sold. 
Notwithstanding the foregoing, the Company will, if so reepiested 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 .di proper instruments of conveyance, transfer and release as may be specified in anv such 
request. 

Except as otherwise provided by applicable law, the recitals contained in any conveyance made 
by any Trustee to any purchaser at any sale made pr. 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, nonpayment of the unpaid principal of and accrued interest pay able 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 in this Article VII for as 
otherwise required by applicable law) «nd appointment of any successor trustee hereunder, and 
all prerequisites to such sale shail be deemed to have been satisfied and performed. 

SFCTION 7.5. Protection of Purchasers. Upon any sale, whether made under the power of sale 
hereby given, pursuant to applicable law or by virtue of judicial proceedings, the receipt given by any 
trustee or by the officer making a sale under judicial proceedings 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 paying such purchase money 
and receiving such receipt from a trustee or from such officer therefor, be obliged to sen- to the appli­
cation of such purchase price, or be in anywise answerable for am loss, misapplication or non-applica­
tion thereof. 

SECTION 7.6, Reasonable Xolice; Public Sale The Company agrees that any sale of personal 
pioperty or movables made pursuant to this Article VII shall be deemed to have been a public sale 
conducted in a commercially reasonable manner if made contemporaneously with any sale of the 
Leases constituting a part of the Mortgaged Property under power of sale conferred by this Mortgage. 

SFCTION 7.7. Proceeds of Sale of Mortcaecd Property. The proceeds of sale of the Mortgaged 
Property and all oii r moneys received by any Trustee under this Mortgage or in any proceedings 
for the enforcement hereof, the application of which have not elsewhere herein been specifically 
provided for, shall be applied as follows: 

First: To the payment of all necessary costs and expenses incident to such sale and ihe 
enforcement of this Mortgage, including, b"t not limited to, a reasonable compensation to the 
agents, attorneys and counsel of the Trustees; 

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

Third: To the payment of the unpaid principal of and accrued interest pay able on the Notes; 
and 

Fourth: The remainder, if any, shall lie 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 dirert 

SECTION 7.8. Holders of Notes as Purchasers. To the extent permuted by applicable law. any 

holder of any Note at the time of a sale shall have the right :•• become the put chaser at 
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Mich sale held pursuant to lliis Article V I I . hut such holder purchasing al any such sale shall no! have 
tin- right to credit upon the amount ol lhe hid aade thereto, the amount payable lo suc h holder .u,t 
ol the net proceeds of such sale-

SECTION 7.'). Xppointmcni of Reet iver Subject to '.h • rights of the Trustee under Artic le IV 
tin- Company agrees that, if am Event of Default hereunder shall have occurred and be continuing 
the Trustees shall be entitled as a matter of right, without regard to lhe adequacy of the securitv 
for the Notes ur the solvency of thi- Company, to the appointment of a receiver or receivers upon 
request of the Trustees, except as may he prohibited by law, of all or any part of the Mortgaged 
Property and Ihc rents, issues, profits revenue:, and otlier income thereof, whether such receivership 
be incident to .1 proposed sale thereof or otherwise, an 1 the Company does hereby jonsent to the 
appointment of such receiver or receivers and agrees nut to oppose any application therefor hv the 
Trustees or any appointment pursuant thereto. 

Si< nov 7,1(1 ;>,', :•. ,/mgv hi; Hold, r> of \ote-. No holder of am Note shall have anv right tn 
institute am suu .ution or proceeding al low or in equity wilh respect to the Mortgaged Propertv for 
tin execution of am. trust , i pow. r hereof for the appointment of a receiver, or for the enforcement 
o| am otlier remedy hi reundei unless such holder previously shall have given to the Trustee written 
notice ol an Event ol Default and . . I the continuance thereof, aud unless also the holders of more 
than vie. , ; , aggregate principal amount of the Vo|.-s . tt the tune outstanding shall have made 
written request upon the Tnist.es to institute such actio,, sun or proceeding in its. his n r their mine 
or names a- Trustee o, Trustees hereundei and shall hav. offered to the Tnistees such reasonable 
uidcmmts „s they m.n lequire against th. costs, expenses and liabilities to be inclined therein or 
therein, and th. Tlus t.es fo, fill days aft, , their receipt o| smh imthc. re.,ues| ,„d olh-r of i,,d..».„i»v 
shall has, negl-ct.d o, !.fused lo ii.slitut. any such action . . . i t ;„ proceeding and no direction 

uiconsisient with sml written ,. si shall hav, b m , , , vc , to the Trustees- pursuant to Sect.,,,, 7.11 
.1 being understood ..mi intend, d that no oue .„ more hold is of Notes shail have anv light in anv 
manner whatever bv virtue of ,„ In .nailing „f any provisions „ | ibis Mortgage to affect, disturb or 
P " W h e e t h . h. 'n.ir secmih interest ot this Mortgage ... the rights ol ..us othei holde. oi smh Not. s 

Jo obtain or s.rk to oblau, prionty ov, r or prferCuce to am other siicli holder, or to enf,,,..- anv 
right under tins Mortgage ex. , pi in , |„ . I l u m , . e r herein provided and lhat all proceedings hereunder 

a law or m equity shall ,.- instituted had and m.un!ai„cd in ih. „„ , . r herein provided and for the 
•»aWe benefit ., al holders ,,| Notes Nothing herein contained shall, however, affect or impair 

rt.e r .gl, , „i ..in hold, , wind , is absolut d onditional to enforce pavmenl ol the pnncipal of 

on -ts Note, . , and .,»„, the du, date e.| such principal or interest (other than a pa! m e t 
I r. u pa winch bec ame due pursuant to an accele, ,» whuh , „ , , , n . s t , l l t l l , , , , „ „ „ . ^ 

( ; " ' ; | M , ; v ; : h " , , s ; , u u ' I i t , " , , a l - i*> v ^ v , \ ,,. .„ , .! i n , . , . - t o„. 
exprVss,!l'' " " S ! " " , V ' * * * * * — the time and place in the Notes 

or ,,,,s T i l fhV.-n.u, of Proeeec/mgs The holders „ | „ , , „ , ,1 , . . , , 5 0 1 iu a ^ r o a l c principal 

- « « ; » ; ' - ' j ; ^ * m h m ^ shall have , . , right tu direct , i L u L : n e b d 

" " ' , r U " ; ' " < « M a b . t o the Hushes or ol , vcrcish,. 

I n ^ ^ > * » ™ ^ m that, subiec, to 

good laith by its board of d 
'is or trust.-, s and 0, fespu is, 
Utermine. that the action o,- i 

I — s . i u . , , - ^ , „ , U I I H I I u w c u i e i c o n -

trustee in p. rsnnal liabi ' i lv; and , i S M l J ^ " ^ t ' Z 1 W , , , < ' 

» ' Ae Lustecs „, take any actio,, deemed t ^ t ^ r ^ , T T ^ " " ^ " " i 

Nb.rtgage atul such direcfiun by the holde.sol .In Notes. '" l n C O " S , s U ' , l , W , , h t J " S 

l awfulb I . . - lake,, or i , the I r u s t , , T . I I u t . ' " „ d " i " ' . ' " P * * * 
••'.'«. . . or ., .,ust committee of direc«o,s or trustee n i l l ? . , n ' ^ ^ " ' ^ 
-d iv idua l trustee in good laid, shall d nn , , ' i ' P * ' " " l ™ ""• 
t i n . w,th am. rule ... I , . , .„- be l l K „ l l s i ! " " 1 1 1 ^ ! . ' " l ' "H^di , ,gs so directed we uld con-
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SrccmoN 7.12. Additional Remedies. All remedies herein expressly provided for are in addition to 
any and all other remedies now or hereafter existing at l;..v or in equity and the Trustees and , subject 
lo Section 7.10) the holders of Notes shall, in addition to the remedies herein expressly provided, be 
entitled to avail themselves of all such other remedies as may now or he - 'tei exist al law ,,r in equity 
for the collection of the indebtedness herebv secured and the enforc , ut of the covenants herein 
and the foreclosure ol the l i . n and security interest created hereby, and the resort to anv remedy pro-
vided for hereunder or provided lor by applicable law shall not pi-event the concurrent m subsequent 
employment of any other appropriate remedy or remedies, 

SFCTION 7.13. Resort fo Sccuriti/. The Trustees may . to the extent permitted by applicable law. 
resort lo any security given by this Mortgage or to any other security now existing or hereafter given 
to secure the payment of any ol the indebtedness secured hereby, in whole or in part, and iu such 
portions and in such order as may seem best to the Trustees in their sole and uncontrolled discr. tion. 
and anv such action shall not in anywise be considered as a waiver of any of the rights, benefits or liens 
created by this Mortgage. 

SFCTION 7.1-4. Limitations on Pleading. Wait er. To the fu l l extent thai it may lawfully so agree, 
the Company agrees that i l wi l l not at any lime insist upon, plead, claim or take the benefit or 
advantage of any appraisement, valuation, stay, extension or redemption law. now or hereafter in 
force, in order to pre-vent or hinder the enforcement of this Mortgage or the absolute sale of the 
Mortgaged Property, or any part thereof, or the possession there-of by any purchaser at any such sale, 
but the Company, for itself and all who may claim under it . insofar as it now or hereafter lawfully 
mav. hereby waives the benefit of ail such laws: provided, hoteever. that the appraisement of anv of 
the Mortgaged Property is hereby expressly waived or not waived at the option of the Trnstres. such 
option to be exercised prior io or at the time judgment is rendered in any foreclosure hereof. The 
Company, for itself aiul all who may claim under it. waives, tr. the extent that it lawfully mav. al! 
right to have the Mortgaged Property or any other property fc'curing tbe payment of all or anv part 
of the indebtedness secured by this Mortgage marshaled upon ;>ny foreclosure hereof. 

SECTION 7.15 Special Provisions - Texas. Anv sale by the Trustees of all or anv part of lhe 
Mortgaged Property located in the State of Texas may lie made at one or more sales. ,.s an entirety 
or in lots or parcels, 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 highest bidder for cash 
at public vendue. Such sale shall be mfide at the Courthouse door of the County in which anv part of 
the Mortgaged Property is located on the first Tuesday of anv month between the hours of 10:00 a.m. 
and 4:00 p.m. after giving adequate legal notice of the time, place and terms of sale aud that portion 
of the Mortgaged Property to be sold, by posting or causing to be posted at the Courthouse door 
of each County in which a part of the Mortgaged Property to he sold is situated, w ritten or printed 
notices thereof for at least 21 consecutive days prior to the date of said sale, and such notices shall 
designate the Countv where the Mortgaged Property to be sold wi l l be sold, which may be any County 
in which a part of the Mortgaged Property to be sold is situated. In addition to the foregoing no t re 
or notices to be posted by the Tnistees (or a petson or persons selected by the Trustees), the Trustees 
acting for and on behalf of the holders of the Notes shall, at least 21 days preceding the date of sale, 
scne written notice of the proposed sale by certified mail on each debtor obligated to pay such indebt­
edness according to the records of the Tnistees. The service of such notice shall be completed upon 
deposit of the notice, enclosed in a postpaid vv.apper. properly achli, ssed to such debtor at the most 
recent address shown by the records of the- Tnistees, iu a post office or official depository under the care 
and custody of the United States Postal Service. The affidavit of any person having knowledge of 
tne facts to the effect that such service was completed shall be prima facie evidence of the fact of 
such service. In this respect and to the f u l l extent it may legally do so. the Companv expressly 
covenants, stipulates and agrees that ( i ) the Company shall constitute the "debtor obligated to 
pay such debt according to the records of such holder" of the indebtedness secured by this Mortgage 
until the Trustees actually receive written notice that some other person or persons constitute an 
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additional "debtor obligated to pav such debt", ( i i ) t!.e address of the Company set out herein shall 
conclusive^ be deemed and considered to be and remain at all times the most recent address of the 
"debtor obligated to pav such debt according to the records of such holder" of the indebtedness 
secured hv this Mortgage and that such address may he changed from time to time only by express 
written notice of chance thereof sicned hy all debtors obligated to pay such indebtedness and 
actually delivered ' • anti received by the Trustees, as representatives of the holders of the Notes, 
and setting forth a new address which shall conclusivclv be deemed and considered to be and remain 
at all times thereafter the most recent address of al! debtors "obligated to pay such debt according 
to the records of the holder of such debt" until changed in the manner herein provided, i i i i ' ' the 
records of the Trustees shall not be deemed to reflect anv change in the name or identity of the 
"Mentor obligated to pav such debt" (to whom notices of a proposed sale shall be required to be 
mailed, as hereinabose provided) unless and until express .vritten notice of such change signed b\ 
all debtors obligated to pay stich indebtedness shall have been actually delivered to and received 
bv the Truste-s and ( i v i no notice of such sale or sales other than the notices hereinabove provided 
shall be required to be given the Company or am other Persons and anv other notice required to be sent 
to the Companv i . expressh waived The provisions hereof with resp< ct to posting and giving notices nf 
sale are intended lo coinplv with the provisions of Article 3*10 of tlie Texas Revised Civil Statutes as in 
force and effect on the date of execution lu reof, and in the event the requirement for notice under such 
Article 3M0 shall be eliminated in anv respect or the prescribed manner of giving same modified by 
future amendment » such Article 3S10. the requirement tor such particular notice shall he stricken from 

or rnodifii d herein in conformity with such amendment. The manner herein prescribed for serving or 
giving any notice, other than that to be posted or caused to bc posted by the Trustees, shall not be 
deemed exclusive but such notice or notices mav bc given in anv other manner that mav lie permitted 
by applicable law, Nothing contained in this Sec tion 7.13 shall be constmed to limit in any way the 
Trustees' right lo sell the Mortgaged Propertv at privati sale it and to the extent that, such private 
sale is permitted under the laws of the State w here the Mortgaged Property I or that portion thereof 
lo be sold is located or by public or private sale after entry of a judgment by any court of competent 
jurisdiction ordering the same. Any (ne or mo'e such sales may be conducted in the same month, or 
in successive or different months, e the Trustees mav deem expedient. Tlie Trustees mav appoint 
or delegate .nr. om oi more Persons as agent to perform anv ac t or acts necessary or incident lo anv 
and each sueh sale, including the giving and posting o? notices and the conduct of sale, but the Trustees 
shall exec ute .mv and all b eds as Tnistees In the case of each such sale, the Tnistees are authorized 
in the nam. of the- Company to execute and delivei to the purchaser or purchasers of the property 
sold good and sufficient deeds or other instmments of conveyance therefor, in fee simple, with 
covenants of general warranty, or otherwise, as the Tmst ces may deem expedient. 

S K - H O N 7 Ki l.nu s Subsequently Repealed I I anv law referred to in the foregoing Seciion* 
of this Article V I I . and now in force, of which the Company or its successors might take advantage 
despite such Se ctions, shall hereafter be repealed or cease to be in force, such law shall not there-
ifter be deemed to constitnt- anv p ,rt of the contracts herein contained or to preclude the operation 

or application of such Sections. 

ARTICLE V I I I 

Covet n\i\T. THE TncsTf Es 

SECTION S l p „ , , r , ,,,ui Responsibilities of Trustees, The Trustees, prior to the occurrence of 
an .vent of Default and after the curing or waiving of all Events of I M a u l t which mav have occurred, 
undertake to perform such duties and only such duties as are specifically set f - 1 , in this Mortgage-
and no impliedcovenants „ , obligations shall IH- read into this Mortgage agae.st the Tnistees. In case 
an Event " Default has occurred (which has not been cured or waived) of which thev have-
know ledge, the Trustees shall exercise such of the rights and powers vested in them bv this Mortgage, 
and use the same- degre e of care and skill in their exercise, as a prudent man would exercise- ur use 
under the circumstances in the conduct of his own affairs. 
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No provision of this Mortgage shall IM- construed to relieve the Tnistee or the individual 'rustee 
from liability for its or his own negligent action, its oi Ins own negligent ' iilurc lo act ->i iis or Ins 
own wi l l fu l misconduct, and the Trustee shall be- liable for the negligent action, neglige nt failure to 
act or wi l l fu l misconduct of or by the individual trustee, except that 

ia) prior to the occurrence of an Event of Default and after the curing or waiving ol al! 

Events of Default which may have occurred 

(1) the duties and obligations of the Trustees shall be determined solely bv lhe express 
provisions of this Mortgage, and the Tnistees shall not be liable e xcept for the performance 
of such duties and obligations as are specifically set forth in this Mortgage, and no implied 
covenants or obligations shall IM? read into this Mortgage against the Tiustees; and 

(2) in the absence of negligence or bad faith on the part of the Truste e s, the Trustees 
may rely, as to the tmth of the statements and the correctness of the opinions expressed 
therein, upon anv certificates or opinions fumished to the Tnistees and conforming to the 
requirements of this Mortgage; but. in the case of any such certificates or opinions which 
by any provision hereof or 'hereof are- specifically required to be furnished to the Trusties, 
the Trustees shall be under a duty to examine the same to determine whether or not thev 
conform to the requirements of this Mortgage. 

(b) the Tmstee shall not be- liable for any error of judgment made- in good faith by a respon­
sible officer or officers of the Tnistee-. unle ss it shall be proved that the Trustee was negligent 
in ascertaining the pertinent facts; and the individual trustee shall not l>c liable- fo. any erroi 
of judgment made in good faith by htm. unless it shall be proved that he was negligent in ascer­
taining the pertinent facts and 

(c l neither of the Tnistees shall IM- 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 nf the aggregate unpaid principal amount <if the Notes at the time out­
standing, relating to the time, method and place of conducting any proceeding for anv n nu-dy 
available to the Trustees, or exercising any tmst or power conferred upon the Tnistees, undei 
this Mortgage, 

None of the provisions contained in this Mortgage shall require either of the Trustees to expend 
or risk its or his own funds or otherwise incur personal financial liability in the perfonnancc of any 
of its or his duties or in the exercise of any of its or his rights or powers, if it or he shall have reason­
able ground for believing that the repayment of such funds or liability is not reasonably assured to 
it or him. 

SECTION S.2. Reliance on Documents. Opinions, etc. Subject to the- provisions of Section 8.1. 

Ca) each of the Tnistees may rely and shall IM? protected in acting or refraining from acting 

under this Mortgage upon any resolution, certificate, statement instrument, opinion, report, 

notice, request, direction, consent, order, Irnnd. note, debenture or other pajier or document 

believed by it or him io be genuine and to have been signed or presented by the proper party or 

parties; 

(b) each of the Tnistees may consult wi th counsel and any advice ir opinion of counsel 
shall be f u l l and complete authorization and protection in respect of any action taken or suffe red 
or omitted by it or him under this Mortgage in gcKMi 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 verted in it or him by this Mortgage or to institute, conduct or defend any litigation 
hereunder or in relation hereto at the request, order or dire ction 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 oi indemnity, against the costs, expenses ar.d liabilities which may 

be incurred therein oi thereby. 

f d ) neither of the Tmst«-s shal! ix- liable fer any action taken, suffered or omitted by >t or 
nun in good faith, without negligence and lielh-vrd In it or him to be authorized or within tin-
discretion or rights oi powers confer d upon it ot hltu bv this Mortgage. 

i el prior to th. occurrence of an I M nt of Default hereunder and after the curing or 
wais-ing of ..I) Events of 1). fault neither of the Trustees shall be bound to make am investigation 
into the facts or uiatlers stated m am resolution certificate, statement instrument, opinion, 
report notice ic.piest consent ordei appiova'. bond. note, debenture ' oupon or other paper 
or dex-ume it unless re que sted " i writing to do ... bs the holders of not less than '< in principal 
amount of die Notes then outstanding it hc'iig understood that neither of the Trustees shall 
i.e responsible to, anv misconduct o,- negligence mi the part of an\ agent or attorney ippomtcd 
with dm can ht it >i him tu conduct anv «uch ins est i gat ion p ro t id td however, that if the 
payment within a ;easiiuable time *.- the Trustees of th - '-osts expe nses or liabilities likely to be 
incurred bs them ill fhe making of sue*' invesrigatioii is i.i ihi- oi.ini.iti of the Trustees, not reason 
ably assured to the Trustees hy the security af'orded to them by the terms of this Mortgage the 
Trustees max rcqi" e Iron, the holders . . I tin Notes sn re-ejnextihg reasonable indemnity against 
su. h . os' i spi ns, ir habitus. ,.s a . nnditioii precedent to such pro. ceding 

f the "Trustees ma. execute anv nf the tnisis or powers hereunder or perform any duties 
h«Teundei either directly oi by oi through agents in attorneys and the Trustees sha'l not be 
"spiinsibh Ioi anv misconduct " i ncgligen •• on the part <if any age.it or attorney appointed 
A ith dm- i " n \ the Trustees hereunder, aiici 

g the Trustee shall not l»- charged wilh knowledge of any Event of Default unless eithei 
i a responsible officer .-t the Tms;.. assigned to its corporate trust department shall, in Ins 

capacity as smh off ic i i h.i\i actual ku'Ayle-dgc of such Event of Default or i ii • Written notice 
there.il shall base he n giv.-ii to tin 'imstce by the Company or by the holder of anv Note at 
the time outstanding and the individual tiust. • shall not l» charged with knowledge • >! anv 
Ev-enl ol Default unless written notice thereol has been given tu the individual trustee bs the 
Company or by the holdei of any Note at the t outstanding. 

Sl t-tte.N S l Trustees Vol Liuhl, for Dcfeits m tfnrtgnged Prop, rtt), < U Subject to the- pro 
iismns n| S. i t ion S I thi Truste es shall not be- liable tor a.iy det'.-, I in any of the Mortgaged Property 
iIOI shall anything in tins Moitgag. be construed as warranty ou the pint of lhe Trustees in respect 
thereol oi ..s ,, ,, pres-ntali th. pail ol th. Trustee s in re sp-cl oi '.he value thereof or iu respect 
nl ih.- t i l l , thereto oi as to the si . uli t \ alb . id. •! then he oi hereby. 

The Tnistees shall not be responsible ,,, am way for the recitals contained in this Mortgage 
except ,., th.- Trustee s certificate ol authentication emit lined in the Notes) <.r for .he validitv or 

siilfici-ucv of tins Mortgage or any mstiiiimiit supplemental hereto or of the s.-cuntv afforded herebv 
... oi .my instruments o. prop«.rtv io i . s t . | u t m g par. of th. Mortgaged Prnpcrts Tb- Tnistees shall 
»"t ..countable (or tin ns- or application |,v the Company •» any Notes or the proceeds of am 
sot. s auth, nticatcd and delis, red by th.- hustee u, conformity with ih, proy,s,ons , , f th.s Mortgage 

SHI n m V I Trustee. ;•/, Mm, O f f ^ t I .nets The Trustee o, anv officer or din-dor of the 
Irustcc may offset funds o„ deposit with the Trustee other than funds held bv it as Trust.-, and 
otherwise deal with the C p.u.y , , with anv other corpora.,..,, Living relations with the Company 

' " " " V ' " ; ; ' " • ; r " " ' , - " M - «•*• • «•"»• ««-r t - though ( l or he were „,,« Tnistee 
. . i sue Ii ..lin er or director 

Stf-nns: S.5. Moneys to ne He'. ' -r, 7 n , f , Except as uthenvise spec IK provided in tins 
Mortgage all mnnev received by t l . Irusle, s| all, ,,,,,1 use." , , r applied as provided be held 

... trust for the purposes for winch de v were re.eiu-d. but need not b- .c, ' f rom other funds 
except to the extent ret (hired bv law. 
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SBCTION R6. Compensa; m and Expenses of Trustees. The C o m p e l covenants and agrees 
to pav to the liustees from tune to tune, and the Trustees shall I).- entitled lo. reasonable compensa­
tion ( which shall not in- limited bv any po vision of law in regard to the compensation of a imstec 
of an express trust ) for all services re ndered by them hereunder, and the Company wi l l pas or re 
burse the Trustees upon 'heir ..-quest for all reasonable expenses disbur-emert .-nd 
incurred or made by the Trustees in accordance with any of the provisions of this M-vtva? 
the reasonable compensation and the expenses and disbursements of their igen 
counsel and of all Persons not regularly in their employ ) except any such i-xrv 

advance as may anse from the ir negligence or bad faith H i e Company al J 
the Trustees for. and to hold them harmless against, anv loss, liability or • ' • " l ' 
negligence or bad faith on the part of the Tnistees and arising out of oi . i l l * tl.« 
acceptance or administration of this trust, including th,- costs and c-xpens.-s net. tli.m.se.ves 
against anv claim of liability in the- premise. 'Hie obligations of the Company under th.s Section S.b 
to compensate the- Trustees and tn pay or reimburse the Tnistees for expenses, 'asbursemrnts and 
advances shall constitute additional indebtedness hereunder. Such additional indebtedness shall be­
seemed bv a lien prior to tha, of the Notes upon the Mortgaged Property and all property an.l muds 
held or collected by the Tnistees as such, except funds held in trust for the benefit of the ho.dcrs ot 
particular Notes. 

SrcnoN 8.7. Oncers" Certificate as Evidence. Subject to the provisions of Section S l . whenever 
in the administration of the provisions of this Mortgage the Tnistees shall deem it necessarv or 
desirable that a matter IH- proved or established prior to taking or suffering or omitting any action 
hereunder, such matter (unless other evidence ... respect thereof be herein specific alls prescribed 
mav. in the al-.ence of negligence or bad faith on he part of the Trustees, b e a m e d to he proved 
and established bv an Officers' Certificate delivered to the Tn.stee. and such Officers Certificate, in 
the absence of negligence or bad faith on the part of the Tnistees. shall be f id warrant to the Trustees 
for any action taken or suffered or omitted by them under the previsions of th.s Mortgage- ... P l.ance 
thereon. 

SicmoN S.S. Eligibff.fi , of Trustees. A The 'hustee hereunder shall at all times be a corpora­
tion organized and doing business under the laws of the C i t e d States or any State- thereof or of the 
District of Columbia authori ed under such laws to exercise corporate trust powers, basing a com­
bined capital and surplus of at least S75.0O0.O0O. suhject to supenision or examination by Tcderah 
State or District of Columbia authority. If such corporation publishes sports " f condition at least 
annually, pursuant to law or pursuant to the requirements of the aforesaid supervtf.ng or exam.nmg 
authority then for the purposes <if this Section S.S. the combine-d capital and surplus of sue h corpora­
tion shail be deemed to be its combined capital and surplus as set forth in its most recent .. port ol 
condition so published. In case at anv time the Tn.stee shall cease to be- eligible in accordance With 
the provisions of this Section 8.8. the Trustee- shall resign immediately in the manner and with the 
effc. specified in Section S.9. 

B. Tbe individual trustee hereunder shall at all times be an individual who is a citizen and 

resident •:• he United States ct Ame rica, is ef legal age and is under no legal disability . 

SECTION 8.9. Resienatio i or Remoi al of Trustees A. The Tnistee mav at any time, in its sole 

discretion remove the- ^dividual tnistee, by written instmment in triplicate, one copy of winch instm­

ment shall be 'he individual trustee, one copy to the successor individual trustee and 

one copy to '" 

B Th « mav at anv time resign by giving written notice of resignation to the 
Tnistee ai. • and by mailing notice thereof to the holders of Notes at their addresses 
„ t h e y s i , iote register. Upon receiving such notice of resignation from the individual 
^ 5 , ^ o r be instmment removing the individual tnistee, the Tnistee shall promptly 

i | ) t a , 0 the individual trustee, by written instmment, in triplicate, one copy 
of which ".is. be delivered to the resigning or removed individual trustee, one copy to 
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the successor trust.-, and one copy t. the Company. The Trustee mav at any time resign hy giving 
written notice -if resignation to lie Company and hy mailing notice thereof to the holders of Notes 
ai their idd'esses as thev shall . ppear oil the Note register I'pOtl receiving such notice of resignation 
f i am the Trustee tt, • Company shall appoint a successor trustee to the Trustee hy v ritten instnunent. 
ir. triplicate executed !>v Order of its Hoard of Directors one copv of which i'.strumcnt shall he 
delivered to the r-signing Trustee, one copv to th. successor trustee and one eo| y to th« individual 
tnistee l f nn sue. ess,.r tins', e shall have been so appointed an.l have accepted app 'ment within 30 
dav s alt, ,- the mailing ol se, •, untie- of resumation lo th- 1 'der* of the Note* th, t< signing Tni«tee or 
individual trustee mav p« tiri'on i . "u r l ol compeui'iit jurisdiction i'or the appointment of a successor 
trustee or .mv holdei «l a V w"«> ha heen a hoi.a fide holder of .. Note oi Notes for at least 
six months mav on behall of hi: is. ,f and all others similarly situated, petition anv such court for the 
appointment of . s„.cessor lru«t •• Smh court mav thereupon, aftei such notice, if any. as it mav 
deem proper and prescribe ppomt a suc cessor tnistee. 

C i • at am time anv of the following shall occur— 

Tins; , u iudis'dual trustee snail case to he eligible in accordance vv sth the pro-
iti sv in Section S l t ano shall fail to resign ..tier written rc.|iiest therefor by the 
...,v -m l , holdei of a Note or 

l i ,.tee or tlie individual lru«tei shall become hicapable of acting or shall be 
adjudged a '• M nipt or insolvent or a I . A , I M I O| the Trustee pi the individual tnistee or of its 

•r l,is piop, its shah* he appointed m an\ public offici i shall take charge «.i • ontrol of the Tnistee 
oi t i i . individual tin-tee oi ol if, T his propertv oi affairs tor the puipose oi rehabilitation, con­
serv . »io" •" ' i i iuiu . ' ' I ' l l 

tin n in anv smh . ase i .• ( .nr. mav reino'. 'he Trustee , ' i the individual trustee as the i asc 
fiiiv be ,nd ippomt a sn, icssoi trust. • by writt. instrument in triplicate exe< ' ' -d lo ......cr of the 

hoaiil of D.r. i)t-«is of tie Comp. iiy mi, eipv ol which instniniciit shall hi delivered to each of the 
'• • -sices s,, removed am! om- cop to the MU.CSMII trustee >r anv holdei of a Note who has been a 
' 'id hold, i it i Note 111 N ites t ,r at I- .ist s,s months mav on behall ol himself and all others 

' , situated ' lef i t j . •• .,• , i . I I I I ..| i itnpcfc' t | •risdicti.in for the removal of th.' Trustee or the 
I'.al l:ust< < as the . . , mav , md the appoinrncnl ol a iccsxnr trustee. Such court may 

th .n . i o i . i i attei su, h notice it uly ,,s i mav deem propei and p >iiibe remove the Trustee or the 
uidividu.i 1 »•** •<<•> as th,-, ise may ',••• and appoi.it a su.ic-sot trustee. 

D The ho|.l> .s of re 'han "i(' in aggregate principal amount " f the Nott s at anv time out­
standing mav at ,ny Hltir i , rnov, Trustees m . . ' .f (h. ni and appoint a successor Hustee by 
written tusti « nt ui instruments m triplicate >u qoadiuphc.ili as the . as, „..r. be signed bv such 
holders , r th. I I attornev s-n,.tact dn!' authorized .nn louiplete si | w hie';: ins tri ments dial I bc 
i l " h v o . ' i . ., h ,| ||,e '! mstees so i . I I I O M ,1 to t h . s,,, , , s , „ ,„ su, , . ssois so a p p o i n t e d , and to the 

< ,>:npai,\ 

1' Viiy resigiiatio i or r. inoval ol the Irustecs ot either ol the.ii and appoint nt of a successor 
trustee pmsuant tu .1.-. ot th, piovismns of th:s S, ction SM shall become . ffective npon acc ptanc. ol 
appointment by the successor trustee is provided in Section H.JO 

S TI..V S 10 Acceptance hi, r accessor Trustee Any s ssor trust., appointed as provided in 
Section SU shall < s c u t e ackliow ledge and • r l i v e , t ,he ( , .,,,,1 I , , its predecessor trustee an 

mslrum-iit accepting smh appoint,,,, m „.,,•,,ml, . .„, , | th, |„ resignation ,„ removal ol the 
predecessor trustee shall b e . M , lleetive ami su. I , .„,«„.. . . i . e. without anv Imth.-i ad de ed 
or conv, v a m e shall be. ...He Vested With al l the rights, powers duties and ob l iga t ions ot its predecessor 

hereunder with Ilk. .fleet as ,f o,,e,n,llv named as trustee herein but. nevertheless on the written 
request of the Companv or ol th, sue, , trustee, lhe trust easing ,„ l v | shall, upon pavment ol 

anv amounts ihen due il pu.suant to th, provi , s ,,( Section Sfi. Iransler and deliver all of the 

Mortgaged Pioperty lu id bv th, trustee sn ceasing lu act. execute and deliver an instnunent or instru-
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ments transfer!ing lo such successor tnistee all the rights, tnuts and powers of the trustee si- ceasing 
to act. and execute and deliver such instruments of transfer as may be reasonably requested by such 
successor trust.. Upon request of anv smh sucessor trustee the Company shall execute any and 
all instmments in writing for more full* and certainly vesting iu and confirming to such successor 
trustee all such rights, trusts and powers ami re-cognizing the transfer of title of tbe Mortgaged Property 
as afore-said, and shall do and perfonn anv and all acts m o ssary r> maintain the title and rights of the 
successor r r :tee ,11 and to the Mortgaged Property. Anv tnistee casing to act shall, nevertheless, 
retain a hen ..po 1 all property or funds held 01 collected b; such trustee to secure any amounts ihen 
due it pursuant to the provisions of Section S.(>. 

No successor trustee shall accept appointment as piuvided in this Section S 10 unless ,-,t the time 
of such acceptance such successor trustee shall be eligible undei the provisions of Sec-cion S.S and 
Section 8.14. 

Upon acceptance of appointment by a successor trustee as provided in this Section 8 10. the 
Companv shall mail notice of the succession of such trustee' hereunder to the holders of Noles at their 
addresses as they shall appear on the Note register. If the Company fails lo mail such notice- vviihin 
ten days after the acceptance of appointment by the successor trustee, the successor tniso shall cause 
such notice to bc mailed at the expense of the Company. 

SixmoN 8 i 1 Sue cession hi/ Merger, etc. Any corporation into which th. Tnistee mav be merged 
or converted or wi 'h which it may be consolidated, 01 any corporation resulting from anv merger, 
conversion or come lidation to whic h the Trustee shall he a party , or any coqiOration suc ceeding •• • 
the corporate trust business of the Trustee, shall be tin sucn ssm of the Tnistee hereunder, pro- d 
such corporation shall be eligible under the provisions of Section S.S and Section 8.14. w ithout the 
execution or filing of any paper or any further act on the part of any of the parties herein. 

In caso at the time such successor to the Trustee shall succeed to the trusts created by this 
Mortgage any of tiie Notes shall have been authenticated but not delivered, any such successor to 
the Tnistee may adopt the certificate of authentication of any predecessor tnistee and deliver such 
Notes so authenticated, and in case at that time any of the Notes shall not have been authenticated, 
any successor to the Trustee may authenticate such Notes either in. the name ot any predecessor 
trustee hereunder or in the name of the successor trust.,-: and in all such cases such certificates shall 
have the f u l l force which it is anywhere in the Notes or in this Mortgage provided that the certificate 
of the Trustee shall have, provided, however, that the right to adopt the certificate of authentication 
of any predecessor tnistee OT authenticate Notes in the- name of any predecessor trustee shall apply 
only to its successor or successors by merger, conversion or consolidation. 

Sixmos 8.12. The Individual Trustee A. Hie individual trustee has heen joined as an individual 
truster hereunder so that if. by anv present or future law iu any jurisdicMou in which it mav be 
necessary to perform any act in the- execution of the trusts herebv created the Tnistee 01 its suc­
cessor or successors, may bc incompetent or unqualified to ad as such Tnistee. then ;.M the ads 
required to be performed in such jurisdiction, iu the execution of th. trusts herein created, shall and 
wi l l be performed by said individual tnistee. or his successor or successors, a 1 alone. 

B. Anything herein or in any of the agreements or instruments referred to herein to the contrary 

notwithstanding, the individual trustee and his successor or successors shall ad and be such, subject 

to the following conditions and provisions, namely: 

( i ) The Notes shall be authenticated and delivered, and all powers, duties, obligations and 
rights conferred upon the Tnistees. or eithcT ol them, iu respect oC the custody, control . .nil 
management of moneys, papers or securities, shall be exercised solely by the Trustee , or its 
successor as trustee hereunder. 

( i i ) No power shall be exerdsed hereunder or under any of the agreements or instruments 
refened to herein by the individual trustee except jointly with the Tnistee or with the written 
consent of the Trustee and except to the extent that under any law of any jurisdiction ii> which 
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any particulai act or acts are to IK- perform I, the Trustee shall be incc.r.petent 01 unqualified to 
perform such act or acts, i t i which even! such rights, powers, duties and obligations shall be 
exercised and perfonned by the individual tr .tee. 

( i i i i Tlie individual tnistee 'hall not be personally liable by reason of any act o omission 
of the Trustee. 

SECTION" S. 13. Co-Trustees and Separate Trusters A. Notwithstanding the provisions of Section 
S S, at any time or times the Company and the Trustees shall base power to appoint, md. upon the 
written request of the Trustees or of the holders of more than 50'.; in aggregate principal amount 
of the Note- at the time outstanding, the Companv shall join with die Trustees in the execution, 
delivery and performance of all instruments and agieements necessary or proper to appoint, one or 
more Persons approved by the Trustees either to act as Co-Trustee, or Co-Trustees, jointly wi th the 
Trustees, a. to all or any part of the Mortgaged Property, or to act as Separate Tnistee or Trustees 
as to any such property, in either cast with such powers as may be provided in the instnunent of 
appointment, and to vest in such Person or Persons, in such capacity, any property, title, right or 
power herein conferred upon or granted to the Trustees as deemed necessary or desirable, subject to 
•he icrnaining terms of this Section 8.13 If the Companv shall not have joined m sm h appointment 
within 15 clays after the receipt bv it of a request so to do or in case an Eve.'t of Default shall have 
occurred and shall lie continuing, the Tnistees done -.lull hav power to make such appointment. 

Tlie Company shall execute, acknowledge and del. i r : ! l .uch instruments as tnas be requested 
hy a iy >t.«eh Separate Trustee or Co-Trustee tor mon fut ' vonfinniiig s ic i prop! title, right or 
power to such Separate Trustee or Co-Trustee. 

H Every Sep.-rat.- Trustee or Co Tnistee .hall, to the extei : pel n I 1 . ...... '•••» » » '..«,.. 
extent only, be appointed subject le the following terms, namely. 

l l ' l h e Votes sha'! be authenticated and delivered, and all p- .vers duties, obligations an.l 
rights In -cinder in respect oi t ' i custody of cash and other personal propertv held by, or required 
to be dep., iled or pledged with tin Trustee hereunder, shall be exercised solely oy the Tru-tee 

( i i 1 Tli< nghts. powers, duties and obligations hereby conferred or imposed upon the 
Trustee in respect ot sin!: proper'' shall bi con!"'."«ed oi imposed upon and exercised or per­
formed by the Trustee, or bv the Trustee and snd, Scpa.aN- Tnistee or Separate Trustees or 
Co-Trustee or Co-Trustees iointlv . as shall IK- provided in the instrument appointing sm h Separate 
Trustee or Separate Trust*-, s » Co-Trustee or Co-Trustees, except to Ur- extent th., under the law 
ol anv jurisdiction in which anv particular act or acts are to IH- perform d. t'.., T rus t s shall be 
incompetent or unqualifie > perform smh act or acts in which event such rights, powers. du».-• 
and obligations shall be . .. rcised and performed bv sm h Separate Trustee or Separate Trust, -s or 
Co- Trustee Co-Tristees 

ni i The Trustee at anv tum by an instnurcnl iu writing, may areept the / si gnat ion of or 
remove any Separate Trustee oi ^rustee appointed under thi Section S.1,3 \ successor to 

any Separate Trustt or Co T o resigned or removed may IM- appoint in the manner 
provided in this Section 8.13 

iv No Tnistee Co-Trust, , ..r.it. Tnistee hereunder shall IH- personal!' M - bv 
reason oi anv act or omission of anv other Trustee. Co-Trustee or Separate Tnistee hereunder. 

f v ) Any de mand, re.piest. direction appointment, removal, notice, consent, waiver or o.her 
action iu writ ing executed by any of the holders of the Notes „nc delivered to the Tnistee shall be 
deemed to have lieen delivered to each such Separate Trustee and Co-Trustee. 

C Upon the acceptance in writ ing of sueh appointment hv anv smh Separate Trustee or Co-

Trustee he or it shall Ix vested with the estates, prope-rtv rights powers, duties and obligations 

specified in the instrument of appointment jointly with the Trustee:, (except in so far as any such 

Separate Trustee is empoweied to u t alone pursuant to Section 8.13(B)(ii) subject to all the terms 
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of this Mortgage. Every such acceptance shell lie filed with the Trustee. Any Separate Trustee or 
Co-Trustee may at any time, by an instrument in writing, constitute the Trustee its or his agent and 
attonn -in-fact. wi th lu l l power and authority to do all aits and things and lo exercise all discretion 
on its or his behalf and in Us or his name. 

D In case any Separate Trustee or Co-Trustee shall die. become incapable ol acting, resign eir 
be removed, all the estates, propertv. rights, powers, trusts, duties and obligations of said Separate 
Trustee or Co-Trustee, so far as permitted by law, shall vest in ..nd be exeicised h> the Tnistee with 
out the appointment of a new Trustee as successor to such Separate Trustee or Co-Trustee 

SECTION 8.14. Conflict of Interests. A. If lhe "Trustee has or shall acquire anv conflating 
intere:. as defined in this Section 8.14. it shall within tlurtv lavs after ascertaining that it has .nch 
conflicting interest, either eliminate smh conflicting interest or resign in the- munuet and with the 
effect specif!cc in Section 8.9. 

B. In the event that the Trustee shall fai 1 to comply with the provisions of subsection (A) 
of this Section 8.11. th" Tnistee shall, within t«-n -lays after the expiration of such thirty-day period, 
transmit notice of such failure to ti.e holders oi the Notes at their addresses as thev shall appeal 
in the Note register. 

C. For the purposes of this Section S l l the Trustee shall be- deemed to have a (.unlitting 

interest if 

( i ) the Tnistee is tnistee unde-r another indenture under which anv olhei securities, or 
certificates of interest or participation in anv othei semnti. of Transco or anv oi its subsidiaries, 
are outstanding other than the Indentuie Irom ii;msco Cas Supply Coi.iparv to Marine Midland 
Bank and Richard D. Rein as Trustees, dated as oi Scpt.-mber 1. 1976. as berctofoie- amended 
and as the same slul! In aim nd. d from time le time or 

( i i i the Trustee is institutional or commercial lender tc Transco or anv of its subsidiaries. 
prodded that the Tnisfe, na. part.tcipr.N as a lender in an aggregate pr.... pal amount of not 
more than S5.ri00.e0lt in a loan h t d i r i to High Island Offshore System a Delaware general 
^ r tners iup in which Tia.isco Oflshon Pijvhu. Company, a subsidiary of I.aosce a partner, 
so long as it iocs not act a-: agent die n.ufcs participating in such loan facihtv oi 

( i i i i the Trust . - arts as f lu agent or ir-.s'- .f or for anv other institutional or commercial 

Under or lenders i - e-mu-ctam wilh I, ms bv such tin i *-ndei o. lend, s to Irans... or an- of 

its subsidiaries. 

The word "security- n- »* u r i t i f f - " d - this W « 8.14 shall ...can anv note, stock, 
treasure stock hand, dehentur. esid.nte • ... I.bu.mcss. c-rtifi'-ate . . I in te r , - or participation in 
anv piofit-shanng agreement, cha le t al-tr.sl - rtificat r r . . . , g ,n,/..t,„n certificate or svhsenptmn. 
r e f e r a b l e shoe investment contract votu. . est c, - t icate. eertificatr ol deposit fo, a security, 
traciional undivided interest in oil gar. or otb. -mer.. ights. or. iu & ne.al. anv interest oi instru­
ment commonly M- rwn as a " i w u r i ' " - r anv certificate oi interest ... partieipat.. . in, temporary or 
interim certificat. I - : receipt for guarantee of. or warn-.: or right to subsc.be to or purchase, anv 
of the foregoing 

ARTICLE I.N 

Srrx.ts: PHCWI-IONS IN LOUISIANA 

SECTION- 9.1. C o n s t r u c t <-i General Lao-uace. Spe, Ud Provisions Insofar as an, portion of 

the Mortgaged Property situated off the shor. - t h - Slate of Louisiana and the Snb.ec. Hydrocar­

bons produced therefrom or attributable- thereto are c-oncerm-d. . the gc-neral language of conveyance 

to the Tnistees in this instrume, • h intended ar-l hall b. constmed as words of hnv.thccat.on ...,d 
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pledge and not of convey ante, and this instmment shall be construed under tht- laws of the State 
of I-ouisiana as an act of mortgage. pledge and assignment of production In the Company in fas-or 
of tht Tnistees in trust f m the ben. fit of air. and all holders and future holders of the Notes, pursuant 
to the terms and provisions of I . . , R.S. '> Vi l l i , / i i i th. Trustees an- hereby irrev.K.ab!v 
anrwii»»»>rl <.»......' .1 i . . . . . . . . . . . . . . . . 

• • • • • • •»<•»! fn'ulris MI l. i l . ire litMtlcrx or tn<- .Notes ami arr 
vested with fu l l power m their behalf to . tT. t t and enforce this instrument for th. ir benefit m i 
whenever the terms "mortgage" al.d "pledge" appeal herein, such terms shall be construed Jo entitle 
the Trustees in tru-r for the IK fit of J m and all holders ar.d futur • holders of the Notes to all 
o f t h e right, .,nd medies provided for in I . . . I IS M j ,7 through 205. f jv* tb. Trusters on i*ha l f 
->f anv ..r.d all holders and future holders oi d„ . Note, shall has. the nght to ..ppomt a keeper ••• 
the Mortgaged Prope rty pursuant to th. terms and provisions „f 1.., R.S 9:5131 et MC/ . and \ the 
amount of inde btedness of the Company other than that cud- need bv th. Notes, which mav I , 
secure d bv this Mortgage, shal! in no eve nt exceed in the afign gate, th, original princ ipal amou j l 
• if th. Notes. 1 

StCTTUN 9.2 V f . , Paraphed l or the purpose „f identification of the Notes according to 
Louisiana .aw »ch Note has been paraphed "Ne Varietur" for identification with tnis Mortgage bv 
the undersigned Notarv Public. 

S " " " S V ' X V a i K " H r ' " l U " f V " ' " r " T , M ' P - , r t , , s U , r i ' t n ^VressW w.uve the production of 
mortgage certificates and he reby release and hold the Notarv Public vvh< e name is hereunder signed 
Harmless f „ r md In r. .son ,.t th. noi.-poidnct ind nonaunexatmii thereof t„ tins instrument. 

AHTICLE X 

D l FEASANCE 

S, -nos IP I Defeasance. If all ind, : • dncss of the ( ompany secured hereby shall be paid 
he,, , , ,,, ,h ease only. ,his Mortgage shall heem, null and void and the interests of the Companv 

u. the Mo-m, .. I | roperty and Subject Hydrocarbons shall become wholly free and cle-ar of the l i e , 

' ' * * ? " 1 " T h w d T " " « - « * t , i t e and de liver such instmments of satisfac tion 

C o , O t r M " ' ' , i , . r ' w " ' ^ ' " • ' ' ' • ; , " l > , i " ' - Pr'"«'P«>> - «•-> practicable at th.- e s t of the 
Co,.. ,any Othe rwise tins Mortgage shall remain ami continue in lu l l force and effect. 

ARTICLE X I 

M I S . T I i n u n s PIKIVISIONS 

' - • • - " . e l th. holders of the Notes are continuing and the lailure »., exercise anv such 

op ,on o, t . eection up particular default „, l u c e ! p , w i anv subsequent d X . U o 

I ' V V Y 7 " W l H V r "' n i U t " " V " l , M ' S U t 5 ' "P""" " r A c t i o n at anv later 
, • ' « I ' - " - " f payment of anv indebtedness secured hereby (or portion thereof) after 

" S - " , n , S t , ' S ' " l l o l , U - r "» melebtedness .Iocs waive the nght either to 
r -pure pnm.p, , , u , , , „ ,.. s,,c| icbt. dues „ due or the pavment when due of all othe s ,ms 
se. s-cured or to regard as a default the failure to pav any other sums due which are secured hereby 
No exercise of the rights and pow ers here,,, granted and no delay or omission in tbe exercise of such 
ng s an. powers shal. be held „ . exh « the same or IK- construed as a waiver thereof and every 
such right and pou, , may he exercised at any time and from time to time. 

S ! T T V 2 y f m - A I 1 r ' " t k r S r , , , | , " " v ( l f " T i a , l ( l s ' and other wmmtmications 
* « - -tin, .including telegraphic c o m m » a i J o n 7 " Z 

H If 

telegraphed or dehvered to the holders of the Notes, at the addresses set forth in Exhibit \ to the 

Note Agreements and to the applicable party at the- addresse s indic ated I H lew 

If to the Company 

Transco Exploration Company 
2700 South Post Oak Road 

P.O. Box 139S 
Houston, Texas 77001 
Attention: Vice President - Finance 

I f to the Trustees: 

Marine Midland Bank 
250 Park Avenue 
New York. New York 10017 
Attention: Richard O. Rein 

or as to each part-. , at such other address as shall be de-signated bv such party- in a written notice to 

S e n d e r p a r t v ^ m p . y m g as to deliverv with the tenns ol this Sectie . 1 * Except ^ « * ^ J 

provided herein, al. such notices, requests demands, d u b i o u s =ud 

when mailed or telegraphed IH- Hfective when deposited ... the mads o, delivered to th . Ukt- iaph 

company, respectively address, d as aforesaid 

provision hereof in any jurisdiction shall no, affect the validity or enforceabd.tv of a . , pr 

in anv other jurisdiction. 

SECTION 11.4. S u c t i o n and Snhrog.rion. This instnunent is made with f u l l sur^jcurion. and 

s u b r o ^ o n of the Trustees and their successors in this ^ ^ M ^ e d " 

and vvananties by others heretofore give n or made m re5oect of t h - Mortgaged Property P 

thereof. 

Trustees and the holders from time to time . if the Notes. 

S ~ n o s 11-6. 

in the real estate records of each County m the State of Texas in ^ « ^ a ^ B ^ m , s ^ d C u m m c T L V 

and further this Mortgage wi l l be filed as provided ^ ^ ^ ^ Z t i e d as provided in 

Code relating to the granting of secunty i n ^ J w u * ^ ^ ^ j o f ^ i r i t y interests by 

Chapter 9 of the Texas Business and Comme cc Code elatm to, g ^ 

non-utihties to assure that the security ncTt constitute an admission 

W S n ^ i S S K 2 £ £ ^ / - c £ £ 35 or any other statute rub- or regula-

tion of any governmental authority or agency. 
• • „i <. ; - x i . , , ' TI-P tbe Notes or anv other document 

SECTION 11.7. As to Interest. No p r o v , - of ^ ^ J ^ t ] w p a v l n , t l t „f interest 
or instmment relating to the Notes shall 0 f interest in such respect 
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SECTION 11.8. Waivers and Amendments. A. The Company and the Tnistees may. at any time 
and from time to time, execute any instrument or instnunents supplemental to Miis Mortgage, which 
thereafter shall form a part hereof, for any one or more or all of the following purposes: to correct 
or amplify the description of am property it any time subject to the lien and security interest of this 
Mortgage, or better to assure, pledge, convey and confirm unto tlie Tnistees any property subject to 
01 required to be subjected to tiie lien and security interest of this Mortgage, or to convey, pledge, 
transfer and assign to the Tnistees and to subject to the lien and security interest of this Mortgage, 
additional property now owned or hereafter acquired bv the Company. Any supplemental mortgage 
authorized by this subsection A of this Sc. tion 11.8 mav be executed by the Company and the Tnistees 
without the consent or approval of any of the holders of tin- Notes. 

R, Except as otherwise provided in subsection A of this Section 11 • and in the proviso in this 
subsection H of this Section U.S. am amendment, modification, supplement or waiver of any provision 
ot am ol the Notes , . r this Mortgage or am consent to any departure by the Company therefrom, shall 
be approved in writing b> the holdei or holders of at least 75T of the aggregate principa] amount of 
the Notes at the tim, nitstandk.g. provided, houcver. that no such amendment, modification, supple­
ment, wan - : : or consen' shall: 

Modify the stated maturity or modify the principal amount of or provisions for the pay­
ment or prepayment of, or modify the rate or premium or extend the time for payme-.t of inteiest 
on th.' Notes, w ithout the- approval in writ ing of all the holders of the Notes; or 

Modils the percent of the principal amount of Notes the holders of which ( i ) are 
pennitted to accelerate the maturity of any of the Notes or to waive an Event of Default. or ( i i ) 
may make written re.piest upon the Trustees to exercise or refrain fron. exercising their powers 
midcr tins Mortgage, w ithout the approval in \\ firing I all the holders of t l , , N >tes. or 

un Perm5! anv release ..f (}„• | u . „ .,nd security interest of this Mortgag. not otherwise 
permitted hv this Mortgage w ithout the approval m writ ing of all the holders of the Ne?teS; or 

iv Pel mit the treat,on , - i assumption of any lien, securitv interest , „ other encumbrance, 
l " ' " Assumption of which is prohibited by this Mortgage, without die approval in wnt-

i- I all the holders oi the Notes; or 

iv Reduce- the aforesaid percentage ol the principal amount of Notes the holders of which 
oe re-quired to consent to anv such wanei oi instnunent amending, modifying or supplementing 
anv ot the Notes or tins Mortgage or the provision' ol this Section U.S. without the approval in 
wri t ing ot all the holilers ot the Notes; or 

i v i Motht ih,- rights duties or immunities ol the Trustees without the written approval of 
•he Trustees, 

Anv .oiisid. ratio,, given to an; No,, holder I " obtain his consent shall be given pro rata ' . , all Note-
Holders whethe-r or noi th, y give conse it. No course of dealing between the Company and the holder 
" I •>:.. Note nor air. iclay in e>c.c.s-ng am rights hereunder, or under any Note shall operate as a 
wane! ol any rights of „.y hold.-r ol such Note No such waiver, consent or instrument amending 
modii: mg or s,;pplem.-.,ting anc ot the Notes or this Mortgage shall extend to or affect any provision. 
Ici i . i ..r obligation not expressly amended, modified, supplemented or waived thereby, and "any waive, 
or consent shall •„ effective onlv m the specific instance aud fm the specific purpose for w.-.ch given. 
Anv waiver or conse- .'fleeted or mstiument entered ...to pursuant to tins Sc. tion 11 S shall applv 
equally to all holdei, ol che Notes and shall U binding upon them, upon each future holder ol anv 
Note . upon the (.onip mv and ;>pon the Truste-es. 

SFCTMN U.9. Denominations The Notes shall Ix- issuable as registered Notes in denominations 
of Sl.OCO or any integral multiple thereof 
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SECTION 11.10. Exchange* oi .YruYv Any Note mav be exchanged (in an equal aggregate-
unpaid principal amount) for a new Note or Notes of the same series in any authorized denomi­
nations. Upon sunender few any such exchange, the Company shall execute and the Trust. , shall 
authenticate and deliver in exchange for sueh Note a new Note or Notes of the same s,-nes which 
the holder of the Notes making such exchange shall be entitled to receive. 

SECTION 11.11. Registration and Transfer of Sates. The Trustee is he reby appointed by the 
Company the registrar of the Notes foi the purpose of registering, and re-gistering the transfer of. 
Notes entitled to be so registered or transferred, and the Company shall maintain at the principal 
office of the T n i s t c a register in which the Company shall proxiele for the registration of Note-s and 
f or the registratio ; transfer of Notes. The transfer of any Note may be registered at lhe principal 
office of the Trustee, by the sunendcr of such Note for cancellation, accompanied by a written 
instnunent of transfer in fonn satisfactory to the Trustee, duly executed by the ,e gistered owner of 
such Note, and the Trustee shall authenticate and deliver in exchange thereof, a new Note or Notes 
of the same scries 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 V r or more of the 
outstanding principal amount of anv series of Notes of any registration of Notes or registration of 
transfer of Notes pursuant to this Section 11.11 or of any exchange of Notes pursuant to Section 11.10. 

SrcmoN 11.12. Regulations as to Exchantu \ and Transfers. Charges. Tbe registrabon of all 
exchange's and transfers of Notes pursuant to Section 11.10 or Section 11.11 shall be made subject to 
and under such reasonable regulations as the Company and the Trustee mav pre scribe, and shall lie-
without expense to the holder of the Notes. In every case of such registratio,: of such exchange or 
transfer, the Tnistee shall forthwith cancel and shall within six months deliv. r .. surrende ree! Notes 
to the Company. The Company may require from the Person requesting tin transfer of a Note to a 
different Person payment of a sum sufficient to cover any tax or other gov ernmental charge that may­
be imposed in connection with such transfer. 

SrcmoN 11.13. Ownership of Sotes. As to any Note, the Person in whose- name the s., ., hall 
it the time be registered shall, prior to due presentment of such Note tur registration of transfer, 

be deemed and treated by the Ccmpany and lhe Trustees as the absolute owner thereof for all 
purposes (whether or not such Note shall IM- overdue): and payment of principal of and interest on 
such Note shall lie made only to or upon the order in writing of such registered, owner, but sueh 
registration may be change-d as hcre-inl>efon' provided. All «uch payments so made shall be valid 
and effectual to satisfy and discharge- the liability of the Con pany upon such Note to the extent of 
the sum or sums so paid 

SECIION 11.14. T ruce ' s Authentication Certificate. No Note shall be secured hereby or entitled 
to the benefit her.-of. or shall be or In-come valid or obligatory tor anv purpose unless there shall be 
endorsed then-em an authentication certificate of the Tnistee. as provided in this Mortgage-, duly-
executed bv the Truster, and such authentic m certificate of the Trustee upon anv Note shall be 
conclusive evidence and the onlv coni|xtcnt evidence that such Note has U r n dulv authenticated and 
delivered hereunder and that the registered holder thereof is entitled to the liencfits of this M , rtgage. 

SECTION- 11.15. Lost. Stolen. Destroyed ami Mutilated Votes. Upon receipt bv the Companv and 
the Truster of evidence reasonably satisfactory to them ol the ownership of and the loss, theft 
destruction or mutilation ot anv Note and of indemnity reasonablv satisfactory to them I provid.-d 
that an agreement of indemnity from anv of the- Purchasers shall IM deemed to IH- satisfactory ) and 
upon surrender to the Trustee and canceihu.s such Note if mutilated, the Companv shall execute. 
and the Tnistee shall authenticate and deliver, a ne w Note of the same- series ... hen of such lost, 

stolen, destroyed or mutilated Note. The applicant for any such new Note shall IK- required to pav all 

reasonable expenses of the Company and the Tn.stee in conneHtion .vith the execution of such new 
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Note. Anv Notes issu.il pursuant to this Section 11 15. shall constitute original additional contractual 

obligations on tht- part of the Company and shall l« secured ewept as specifically otherwise provided 

herein) equally and ratably ssith all other Notes authenticated hereunder 

SECTION 11.16 Horn, Ofjire Payment Agreements. Notwithstanding am provision of this 
Mortgage or of anv Note to the contrary, the Company n m enter into ..n agreement with the holder 
of .,nv Note providing for the making bs the d m pans t.. such holder or its ..gent of all pavment* 
of pnmip. i l of and interest i»n such Note .«r ms part thereof to an account or at a place other than 
the principal office of the Tniste, without presentation or surrender ot such Note upon such condi­
tions as shal! he satisfactory to the Trustee. Tlie Compam wil l furnish to ihc Trustee a copy, certified 
to be correct hy the Seculars or an Assistant Secretary of the Companv. of each such agreement. 
The Tniste.- shali not lie liable lo am such holder or to the Comp eo or to am other holder for any 
act or omission to act on the part of the Companv .mv such h lo- • or anv ..gent of the Compir.y. 
in connection vsith any such agreement Tin Trustee herein agrees that the terms of paragraph TP 
of the Note Agreements providing for direct pavment of principal of and interest on the Notes are 
satisfactory tn the Trustee 

SECTION 11 17 Votes \ iqui red hy the Company Except a> otherwise provided in Section 1.6. 
anv Notes acquired bs the Company or hv an Affiliate of the ("ompany shall not IM- taken into account 
when determining anv required percentage ol principal amount " I the Notes for any purpose under 
this Mortgage 

SECTION 11.IS. Heading,* Headings used in this instrument are included herein for conven ence 
of reference only and shall not constitute j part ol this instrument lor any other purpose. 

SECTION 1119 References. Unless the context otherwise requires, all references herein to 
"Article*'. Sections" "subsections", "clauses" or other subdivisions refer to th.- corresponding Articles. 
Sections, subsections, clauses and other subdivisions ol tins Mortgage, and the words "this Mortgage", 
"herein . "hereof", "herebv" "hereunder" and words of sjmilai import, refer to this Mortgage as a 
whole and not to any particular Article. Section, subsection, clause or other subdivision hereof. 

I N WITNESS WHEREOF, the Company and th. Trustees have caused this instnunent to In- duly 
executed before the undersigned Notery Public m the presence of the undersigned comp. tent 
witnesses after due reading of the whole, on the date referred lo below, m several counterparts, all 
of which are idcnt'cul. Each of the counterparts hereof so executed shall for all purposes be deemed 
to be an original and all such counterparts shall together constitute but one and the same instrunient 

Tn SNSTT. EXPLOR vnnv ( IOMPANY 

Vice President 

[CORPORATE SEAL] 

Attest: 

Assistant Secretary 

The Address of Transco Exploration (.'ompany is 

P.O. Box 1396 

Houston, Texas 77001 

B 40 

Marine Midland Hank, as Trustee 

[CORPORATE 5 

L !cP 
Cor}°.orate Trust O f f . -r 

Tlie address of Valine Midland Bank is 
ZV) Park Avenue 
New York. New York 10017 
Attention: Ric'iard D. Rein 

The Address af Richa-d D. Rein is: 
c/o Marine Midland Rank 
250 Park Avenue 
New York. New York 10017 

Executed by Transco Exploration Company, 

and by Marine Midland Rank and 

Richard D. Rein, 3 rustees. 

in the presence of : 

Witness 

Vice President 

- N 

Richard D. Rein. Trustee 

Before me: 

( / Notary Public 

My Commission Expires: 

This instrument prepared by: 

John C. Provine 

14 Wall Street 

New York. New York 10005 
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STATE OK TEXAS 

COUNTY or HAMUS 

( Louisiana) 

(Te«w! 

Louisiana 

( l e x a i | 

' Teta j 1 

i*'nt. 

and 

Iir. it remembered that I , the undersigned, a Notary 'ublie qualified, commissioned. S W o r n ! n i j 

acting in and for the County and State aforesaid, hereby cervh that on t • • third day ... human ! ,,, 

There appeared before n.e Richard D Rein. Trustee, being a party to the forego,:, u . . . . . . ,.... 

Before tne personalis appeared such person, to me known to be such person described j n , l n d 

who executed the foregoing instrument as a Trustee, and acknowledged that h • executed the instru-

ment as his free act and deed 

Before me on th.s dav personally appeared such person known to me to be such person whose 
name is subscribed to the foregoing instrument as a Trustee am! he duly acknowledged to me that 
he executed the same- as such Trustee for the purposes and consideration therein expressed and 

There also ap—.ired before me each of the following persons, each the designated officer of 
Transco Exploration Companv. a I V . w a r e corporation and a party to the foregoing imtrun 
Ceorge S. Slocutn. a Vice President, residing at 151 Hickory Ridge Court, Houston. Texas TTirp 
VV V. Holcomb. an \ssrtant Secretary, residing at M M Newcastle. Houston. Texas- 77027 

Before me personally appeared each such person, to n.e personally known, who by me July 
sworn, did say that he is the designated officer of Transco Exploration Company set opposit, hi- nam? 
and that the seal affixed to the foregoing instrument is the corporate seal of said corporation and that 
the instrument was signed and sealed on behalf of said corporation by authority of its Board of 
Directors, and they acknowledged the instrument to be the free act and deed of said corporation. 

Before me on this day personally appeared each such person, each being known to mc to he the 
person whose name is subscribed to the foregoing instrument, and known to me to be the desicnated 
officer of TranMii Exploration Cnmpam .md each severally acknowledged to me that he execute.; m i 
instnunent for the purposes and considerations therein expressed, and as the act of -aid corporation 

Tiler;' dsn appear, i ! before me each nf the following perrons, each the designat-d cfSc*r of 
Manne Midi, nd Bank a banking corporation < rgani/ed under the laws of the State nf New Yuri; 
and a party tn the foregoing instrument. Donald E Schneider, a \ President, residing at fib Isi iniiii:-
ton Road. Basking Ridge. New Jersey 117920. ar.d Thomas \V. Perrin. a ( orpnrate liust IMlicei .. viiiiu; 
at 16 West Newel! Avenue. Rutherford New Jersey t)7u70. 

Before tne personally appeared c e l l such person, to me personally known, wl, by me du.v 
sworn, did say that he is the designated officer of Marine Midland Bank set opposit.- his name ind 
that the s.-.d affixed to th. foregoing iietrnruent is the corporate seal of said corporat inn ami that the 
instmment was signed and sealed uu Ik-halt of said corporation by authority of its Board nf Directors, 
and they acknowledged the instrument to Sn the free act and deed of said corporation 

Before me on tins day p. rsonally appeared each such person, each being known to m to So the 

• i . .-son whose name is subscribed tn the foregoing instnunent. and known to ine to be the designated 

di.er of Marin. Midland Bank and each severally acknowledged to me that he exreiitct! vi»>l 

instrument f i purposes an.l considerations there in expressed, and as the act ol said nv'iVa * 

K WITNESS Win iam I h ive hereunto set my hand and offici I notarial in tin' City 
Houston. Counts of Hams. State uf Texas, thi third uav of | amur \ . 1979. 

Notary Pi olic 

My commission expires 

B-42 

SCHEDULE I 

to 

MORTGAGE, DEED OF TRUST AND ASSIGNMENT OF PRODUCTION 

dated as of January 1,1979 

I . An undivided 33»a percent interest iu oil and gas lease, serial number OCS-C 3061. from the 
' mted States of America, as Lessor, io Continental Oil Companv. Transcontinental Production 
(.ompany' and American Natural Cas Production Company, as Lessees, effective as of April 1. 1975. 
as .supplemented and amended by instrument dated March 5. 1976. of the following area: 

All of Block A-S5. Mustang Island Area, East Addition, as shown on OCS Official I.easing 
Map, Texas Map No. 3A, containing approximately 5.760 acres. 

Subject to: 

(1) Operating Agreement effective April 1. 1975. among Continent*' Oil Companv. American 
Natural Cas Production Company and Transco Exploration Company. 

(2) Advance Payment Agreement and Assignment dated August 15, 1975. between Transco 
Exploration Company and Transcontinental Cas Pipe Line Corporation, as supplemented and 
amended by: 

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

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

I I . An undivided 75 percent interest in oil and gas lease, serial number OCS-C 3243. effective as 
of September 1, 1975. from the United States of America, as Lessor, to Trarucu Exploration Companv. 
as Lessee, of the following area: 

All of Block A-492. High Island Area. South Addition, as shown on OCS O.i.ci.d Leasing Map 

Texas Map No. 7B, containing approximately 5.760 acres. 

Subject to: 

(1) Letter Agreement dated November 28, 1975. between Transco Exploration Company 
and McMoRan Exploration Company, xvith the joinder of Transcontinental Cas Pipe Line Cor­
poration, as supplemented and amended by: 

(a) Amendment dated September 22. 1977, betveen the parties to the Letter Agreement. 

(2) Assignment dated December 10, 1975. by Transco Exploration Companv to McMcRan 
Exploration Company. 

(3) Operating Agreement dated December 15. 1975. between Transco Exploration Compam 
and McMoRan Exploration Company. 

(4) Advance Payment Agreement and Assignment dateJ December 17. 1975. t 'tween 
Transco Exploration Company and Transcontinental Cas Pipe Line Co. ^oration. 

(5) Letter Agreement dated January 20. 1977, among McMoRan Exploration Companv. 
Transcontinental Cas Pipe Line Corporation and Transco Exploration Comoany f r : the benefit 
of Mesa Petroleum Company as assignee under an Assignment e lf---Hve a., of January 1. 1977 
from McMoRan Exploration Company to Mesa Petroleum Company. 

fNet Interest in Production is not less than 62.49 percent as ot the date hereof.) 

• Since the date of .is instrument. Transcontinental Production Company's i.a .«• was changed to 
Transco Exploration Company. 



I I I . An undivided 9002 percent interest in oil and gas lease, serial number OCS-C 23SS, from 
She United States oi America, as Lessor, to Canadian Occidental of California. Inc.. a part of whoie 
interest was assigned *o Transcontinental Production Company 0 by Assignment dated August 1. 197). 
Mesa Petroleum Co.. Pennzoil Louisiana and Texas Offshore, inc.. Pennzoil Offshore Cas Operators. 
Inc.. Quintana Offshore, Inc Skelly Oil Company and Texas Production Company, as Lessees, elec­
tive as of August 1, 1973 of the following area: 

All of Block A-563. High Island Area South Addition, as shown on OCS Official Leasing Map 
Texas Map No. 7B. containing approximately 5.760 acres. 

Suhject to: 

(1 i Operating Agreement dated August I , 1973. among Atlantic Richfield Company, Cat i -
dia.i Occidental ol < alifornia. Inc Decalta International Corporation. HNC fossi l Fuels Co, 
Mesa Petroleum Co Occidental Petroleum Corporation. Pennzoil Louisiana and Texas Olfshore. 
Inc . Pennzoil Offshore Cas Opeiators. Inc., Quintana Offshore. Inc., Quintana Oi l & Oas Corp., 
Rowan Companies. Inc.. Skelly Oil Company. Terra Resources. Inc.. Texaco Inc.. Transcontinental 
Production Companv. Williams Olfshore. Inc and Wintcrshall Oil & Cas Company, as supn|<-. 
mented and amended In . 

ia - Amendment dated June 2S 197-1. among the parties to tin- Operating Agreement. 

|'2 Advance Pavment \greemeut and Assignment dated August 31 1973. between Tram 
continental Pioduction Company" aad Transcontinental Gas Pipe Line Corporation, as supple­
mented and amended by 

a Amendment dated December 17 1975. between the parties to the Advance Payment 
Agieement. 

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

IV An undivided 9.002 percent interest in oil and gas l<-ase. serial number OCS-C 2389, from 
tin- I tuted Stat. s | America, as Less,,, to Canadian Occidental of ( alifornia Inc . a part of whose 
interest was assigned to Transcontinental Production Company bv Assignment dated vugnst 1. 1973, 
Mes., Petroleum Co Pennzoil Louisiana and Texas Oflshore. Inc.. Pennzoil Offshore (ias Ooerators. 
In, Qumt ma Oflshore Inc.. Skelly Oil (ompanv ami Texas Production ( ompanv. as lessees effect ivi 
as ol August I 1973 of fhe following area 

All ot Block A 564 High Island Arr a. So.,,!, Addition, as shown on OCS Official Leasing 
Map Texas Map No 7R. containing approximately 3 760 acres 

Subject to: 

1 Operating Aereement dated Vugust 1, 1973 among Atlantic Richfield Companv Cana­
dian Occidental ol California, lm Decalta International Corporation. H N C Fossil Fueb Co.. 
Mesa I ,-troleum <..... Occidental Petrole um Corporation. Pennzoil Louis.ana and Texas Oflshore . 

nc lem.zo.l Ollshor, C.,s Operators Inc. Quintana OHshore. Inc.. Quintana O i l & (ias Corp.. 
Rowan ( ompames Inc., Ske-lb Oil Company, Terra Resources. Inc . Texaco Inc.. Tramcontm-
ental rodtii tnm ( ompany .* Williams Oifshoie, Inc. and Wintcrshall Oi l 6c Cas Companv. as 
suppl. :u. ut. d and amend, d b-

a Am.-,,,!,,,, ut dated Jum- 2S 1974, amo,,,. ,he parties to the Opeiating Agreement 

2 *dyance Payment Agreement ami Ass.g ent dat«-d August 31. 197.3. between Trans-
eontumn.al I r.iductinn Companv' ami Transcontinental Cas Pipe Lme Corporation, as supple-
in. uted and amended bv r 

' Sine, the date of this instrument. Transcontinental Production Companv's name was changed to 
I'-.iis-.o i.xploratuin (.ompanv 

(a) Amendment dated December 17, 1975. b tween the parties to the Advance Pay­
ment Agreement. 

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

V. An undivided 10.59! percent interest in oil and gas lease, serial number OCS-G 2719, from 
the United States of An -ica. as Lessor, to Canadian Occidental of California. Inc.. Mesa Petroleum 
Co., Occidental Petroleum Corporation. Pennzoil Louisiana and Texas Offshore. Inc.. Peiuizoil Oflshore 
Cas Operators, Inc.. Quintana Offshore, Inc.. Skelly Oil Company, Texaco Inc. and Transcontinental 
Production Company,* as Lessees, effective as of July 1. 1974, of the following area: 

All of Block A-5S2. High Island Area. .South Addition, as shown on OCS Official Leasing Map. 
Texas Map No. 7B, 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 OfTshore. Inc.. Pennzoil OiTshore Cas Operators. Inc . Quintana 
Offshore. Inc.. Skelly Oil Company. Texaco Inc.. Transcontinental Production Company * and 
Wintcrshall Oil c\ Gas Company. 

(2) Operating Agre ement dated July 1. 1974. among Canadian Occidental of California. Inc.. 
Decalta International Corporation. HNC Fossil Fuels Company . Mesa Petroleum Co.. Occidental 
Petroleum Corporation. Pennzoil Louisiana and Texas Offshore. Inc.. Pennzoil Olfshore Gas 
Operators. Inc., Quintana Oflshore. Inc.. Quintana Oil 6i Gas Corporation. Rowan Companies. Inc.. 
Skelly Oil Company, ' 'erra Resources. Inc.. Texaco Inc.. Transcontinental Production Company. 0 

Williams Offshore, Inc.. and Wintcrshall Oi! & (ias Company as supplemented and amended by 

(a) Amendment dated March 3, 1975. among the parties to the Operating Agieement. 

(b) Amendment dated April 19. 1976. among the parties to the Operating Agreement. 

(3) Advance Payment Agreement and Assignment dated February 7. 1975. between Trans 
continenta! Production Company 0 and Transcontinental (.as Pipe Line Corporation 

(Net Interest in Production is not less than 8.82 percent as of the date hereof.) 

V I . An undivided 18.75 percent interest in oil and gas lease, serial number OCS-G 242S. from the 
United States of America, as Lessor, to Shell Oil Company , CNG Producing Company and Trans­
continental Production Company*, as Lessees, effective as of August 1, 1973, of the following area: 

All of Block A-350. High Island Area, East Addition. South Extension, as shown on (XJS 
Official Leasing Map. Texas Map No. 7C. containing approximately 4.345 acres. 

Subject to: 

(1) Joint Operating Agreement dated July 1. 1973, among Shell Oil Company. Transcon­
tinental Production Company* and CNG Producing Company. as supplemented and amended by. 

(a) Amendment dated September 22, 1977. between the parties to the Joint Operating 

Agreement. 

(21 Advance Payment Agreement and Assignment dated June 19, 1973. betwe-en Transcon-
tinenf roduction Company* and Transcontinental Gas Pipe Line Corporation. 

(3 , r-etter Agreement dated Januarv 3. 1974. among Anadarko Production Companv . CNG 
Producing Company, Diamond Shamrock Corporation, Lone Star Producing Company. Murphy-
Oil Corporation, Ocean Dri l l ing & Exploration Company, Ocean Oi l & Gas Company. Fan Eastern 
Exploration Company. Shell Oi l Company, Sun Oi l Company (Delaware i and Transcontinental 
Production Company.* 

" Sr, -e the date of this instmment, Transcontinental Production Company's name was changed to 

Transco Exploration Company. 
• 3 « 



(4) Precedent Agreement dat. .Jecember 2ft. 1977. between Transco Exploration Company 

and Transcontinental (ias Pipe Line Corporation. 

(5) Gas Sale and Purchase Contract dated February 9. 197S between Trai.sco Exploration 

Compans, as Seller, and Transcontinental Gas Pipe Line Corporation, as Buyer, as supplemented 

and amended In 

(a) Letter Agreement dated June 27. I97S. between the parties to the Gas Port base 

Contract. 

l b ) Letter Agreement dated August 29. 197S. between the parties to the (ias Purchase 

Contract. 

• Net Interest in Production is not less than 15.(>2 percent as of the date hereof.) 

V I I An undivided iOO.tXl percent interest in oil and gas lease, serial number OCS-0 2019, from 
the United States of America, as Lessor to Tenn-co Oi l Company, as Lessee, effective as of Febru 
ar-. !. 1971. of the following area: 

Block " f i . West Cameron Area, South Addition, as shown on OCS Official Leasing Map 
Louisiana Map No IB. containing approximated 1.000 acres. 

Subject to 

l l ) Farmout Agreement dated December 22. 1976. among Tenneco Oi l Company. Texaco 
Inc. and Trittsco Exploration I ompanv. 

; 2 i Assignment effective August 1, 1977. from Tenneco Oil Company and Texaco Inc. to 
Transco Exploration Cornpam. 

( 3 ' Cas Purchase Contract dated Mav 13. 197S, between Transco Exploration Company and 
Transcontinental Gas Pipe Lme Corporation. 

' Net Interest in Production is not les, than 75.00 percent as of the date hereof.' 

V I I I , An undivided 1S.73 percent interest in ml .md gas leas.-, serial numb. . OCS-G 223S. from 
(he United States , . f \menca. as Lessor, to Shell Oil Companv. CNG Producing Company, and Trans­
continental Production Company * as Lessees, effective ... of Jaimary 1. 1973. of the following area: 

Block 6J.3. West C.um ron Ar,..,. South Addition s shown on DCS Official Leasing Map. 
Louisiana Map No; IB containing approximately 5.5.3ri.3S acres. 

Subject to: 

L Bid \grc. incnt dated December 13. 1972 between Shell Oi l Company and Transcon-
•cntal Produ.tion Company.* as supplemt uted md amended by: 

a Letter Agreement dat, d December ; !. 1972. between the parties to the Bid 
Agreement. 

f h ) Agreement dated March 19. 1973. between Transcontinental Production Company* 
and Transcontinental (ias Pipe Lme Corporation. 

2- Joint Operating Agreement dated fanm.ry 1. 1973. among Shell Oi l Companv. CNG 
Producing Company and Tiamcxintiinntal Production Con.pans.* as supplemented and amende.] 
t>\ : 

<a) Letter Agreement dated February 26. 1973. betwe. n Shell Oi l Companv and Trans 
continental Production Companv .* 

' b ' A m , " ' l m ' l b l { d M a r c " 1 9 ' 3 . between the Parties »o the Operating Agreement. 

• Since the dat. .f this instrument. Transcontinental Production Companv's name was changed to 
Iransco Exploration Company. 

(c) Amendment dated September 22. 1977. betxveen the parties to the Joint Operating 

Agreement. 

(3) Joint Operating Agreement dated July 1. 1973. among Shell Oil Company. Transcon­
tinental Production Company 0 aad CNC Producing Company, as supplemented and amended by: 

l a) Amendment dat- 1 September 22, 1977. between the parties to the joint Operating 

Agreement. 

(4) Advance Payment Agreement and Vssignment dated February 16. 1973. between Trans­

continental Production Company* and Transcontine'ital (ias Pipe Line Corporation, as supple­

mented and amended by: 

(a) Amendment dated December 2-S. 1973. bet ecu the parties to the Advance Pay­

ment Agreement. 

( b ) Amendment dated July PJ. 1971. between the parties to the Aa.ancc Payment 

Agreement. 

f c ) Amendment dated December 17, 1975. between Transcontinental Gas Pipe Line 

Corporation and Transco Exploration Company. 

(5) Precedent Agreement dated December 2-S, 1977. between Transco Exploration Company 

and Transcontinental Gas Pipe Line Corporation. 

(6) Gas Sale and Purchase Contract dated February 9. 197S. betxveen I ransco Exploration 
Company, as Seller, and Transcontinental Gas Pipe Line Corporation, as Buyer, as supplemented 
and amended by: 

(a) Letter Agreement dated June 27. 1978. between the parties to the Gas Purchase 

Contract. 

( b ) Letter Agreement dated August 29. 197S. between the parties to the Gas Purchase 

Contract. 

(Net Interest in Production is not 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 Transco Exploration Con pany. as Lessee, effective as of 

Septr -lser 1, 1975. of die following area: 

Al l of Block 263. East Cameron Area. South Addition as shoxvn on OCS Official Leasing Map. 
Louis iar i Map No. 2A. containing approximately 5.000 acres. 

Subject to: 

(1) Letter Agreement dated November 28. 1975. between Transco Exploration Companv and 

McMoRan Exploration Company, with the joinder of Transcontinental Gas Pipe Line Corporation, 

as supplemented ar.d amended by: 

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

(2) Assignment dated December 15, 1975. by Transco Exploration Company to McMoRan 

Exploration Company. 

(3) Operaring Agieement dated December 15. 1975. between McMoRan Exploration Com­

pany and Transco Exploration Company. 

(4) Advance Payment Agreement and Assignment dated D e c e H x r 17. 1973. between 

Transco Exploration Company and Transcontinental Gas Pipe Line Corporation. 

• Since tlie date of this instrument, Transcontinental Production Company's nam.- was changed to 

Transco Exploration Compar.y. 

• 5 » 



(5) Letter Agreement dated January 20, 1977. among McMoRan Exploration Company, 

Transco Exploration Company and Transcontinental Cas Pipe Line Corporation. 

(6) Gas Purchase Contract dated June 28. 1978 between Transco Exploration Company 

and Transcontinental Gas Pipe Line Corporation. 

(Net Interest in Production is not less than 62.49 percent as of the date hereof.) 

X An undivided 4.1667 percent interest in od anil gas lease, serial number OCS-G 2865. from 

the United States of America, as Lessor, to Shell Oil Companv. Florida Cas Exploration Company. 

Free; .rt Minerals Companv. Transcontinental Production Co-many / Southland Royalty Company. 

Eason Oi l Company and Ciosvn Central Petroleum Coiporation, as Lessees, effective as of December 

1. 1974. of thi following area: 

All of Block 22. Vermilion Area, as shown on OCS Official Leasing Map. Louisiana Map 

Xo. 3. containing approximately 5.000 acres. 

Subject to: 

! 1 • Agreement dated October I . 1974. among Florida Cas Exploration Company. Freeport 

Minerals Company. Eason ( i i i Companv. Transcontinental Production Company." Southland 

Royalty Company and Crown Central Petroleum Corporation, as supplemented and amended by: 

l a Gas Purchase Option dated October 1. 1974. by Florida Gas Transmission Company 

and Transcontinental Cas Pipe Line Corporation. 

i b ) Letter Agreement dated July 15. 1976. between Florida Gas Transmission Com­

pany. Transco Exploration Company. Florida Gas Exploration Company and Transconti­

nental Gas Pip • Line Corporation. 

(21 Agreement dated October 1. 1974. among Shell Oil Company. Florida Gas Exploration 
("ompany Ftecport Minerals Company. Transcontinental Production Company,* Southland 
Royalty Company. Eason Oi ' Company and Crown Cen fr:.l Petroleum Corporation. 

13i OpiT.iting Agreement dated December 1. 1974. among Shell Oi l Company. Florida 

Gas Exploration Company . Freeport Minerals Company. Transcontinental Production Company.* 

So" fhland Royalty Company. Eason Oil Company am! Crown Central Petroleum Corporation, as 

supplemented and amended by: 

' a ) Letter Agreeme nt dated August 11, 1976. betxveen Shell Oi l Companv and Transco 
F. [duration ("ompany 

(•t) Guarantee dated October 1. 1974. by Tr-nsco Companies. Inc. 

5 Advance- Payment Agreement and Assignment dated February 7, 1975. betxveen Trans­
continental Production Company * and Transcontinental Gas p i pe Line Corporation, as supple­
mented and amended by 

i a Amctidmen' dat"d De cember 17. 1975. between the parties to the Advance Payment 
Agreement. 

(6 i Precedent Agreement date d July 15. 1976. betxveen Transco Explorat.. :. Company and 
I r luscontineiital ( ias Pipe Line CorpuratiOn. 

7 i Gas Sale and Purchase Contract dated September 1. 1976. between Transco Exploration 
Company, as Si ller, and Transcontinental Gas Pipe Line Corporation, s Buyer, as supplemented 
and amended by: 

(a) Amendment dated September 22. 1977. between the parties to the Cas Sale and 
Purchase Contract 

* Since the date of this instrument. Transcontinental Production Con.panv's name was changed to 
Transco Exploration Company. 

•6 

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

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

X I . An undivided 3S.31 percent interest in oil ami gas lease, serial number OCS-G 3400. from 
the United States of America, as Lessor, to Transco Exploration Company. Freeport Oi l Company. 
Energy Development Corporation and Pioneer Production Corporation, as Lessees, effective as of 
January 1, 1977, of the following area: 

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

Map No. 3B. containing approximately 5/KXl acres. 

Subject to: 

(1) Precedent Agreement dated November 1. 1976. among Freeport Oil Company . McMoRan 

Exploration Company . Energy Development Corporation. The Continental Group. Inc . Trans­

continental Gas Pipe Line Corporation ai d Transco Exploration Company, as supplemented and 

amended by: 

(a) Ratification Agreement dated November 11. 1976, among Pioneer Production Cor­

poration and the parties to the Precedent Agreement othei than Transcontinental (ias Pipt 

Line Corporation. 

(2) Ridding Agreement dated November 2. 1976. among the parties to the Prec edent Agree­
ment other than Transcontinental Gas Pipe Line Corporation, as supplemented and amended by: 

(a) Ratification Agreement dated November 11. 1976. among Pioneer Pioduction Cor­

poration and the parties to the- Precedent Agreement other than Tram -out mental (ias Pipe 

Line Corporation. 

(3) Offshore Operating Agreement dated January 3. 1977. among Freeport Oil Company. 
Energy Development Corporation. Pioneer Production Corporation. The Continental Croup. 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.) 

X I I . An undivided 25 percent interest in oil and gas lease, serial number OCS-C. 22S0. from the 
United States of America, as Lessor, to Shell Oil Company and Transcontinental Production Com­
pany,* as Lessees, effective as of February 1. 1973, of tbe following area: 

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

Louisiana Map No. 3C, containing appn. .imately 5.000 acres. 

Subject to: 

(1) Bid Agreement dated December 13. 1972. l>etween Shell Oil Company and Transconti­

nental Production Company,* as supplemented and amended by 

(a) Letter Agreement dated December 13, 1972. be tween the parties to the Bid Agree­

ment. 

(b) Agreement dated March 19, 197.3. between Transcontinental Production Company* 

and Transcontinental Cas Pipe Line Corporation. 

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

Transco Eirploration Company. 
•7» 



(2) Joint Operating Agreement da t . i l January 1. 1973. between Shell Oil Company and Trans-

continental Production Company,* as supplemented and amended by: 

(a) Agreement dated May 2. 1973. between Transcontinental Production Company* and 

Transcontinental Oas Pipe Line Corporation 

(b) Letter Agreement dated July 10. 1973. between the parties to the Joint Operating 

Agreement and Transcontinental (.as Pip. Line Corporation. 

(c) Letter Agreement dated August 11 1976. between Sh. II O.I Company and Transeo 

Exploration Company, 

(d) Amendment dated September 22. 1977. between Shell Od ('...npany and Transco 

Exploration Company 

(3) Advance Pas ment Agreement and \ssignmen' dated February 16. 1973. between Trans­

continental Production Company* and Transcontinental Cas Pipe Line Corporation, as supple­

mented and amended by: 

(a) Amendment dated Decembei 28. 1973, between the parties to the Advance Payment 

Agreement. 

'b< Amendment dated July 19. 1974. between the parties to the Advance Payment 

Agreement. 

c 1 Amendment dated December 17, 1973, between Transcontinental Cas Pipe Line 

Corporation and Transco Expioration Comp. y 

l'4J Letter Agreement dated January 10. 19" ', between Shell Oil Company and Transcon­
tinental Production ("ompany.* 

i'5 Letter Agreement dated August 5. 1975. between Shell Oil Company and Transco 
Exploration Company. 

(6 j Precedent Agreement dated September S. 1977. betxveen Transco Exploration ("ompany 
and Transcontinental Gas Pipe Line Corporation 

. 7 ' Gas Purchase Contract dated March 3. 197S. Iietwecn Trausc Exploration Company and 
Transcontinental (ias Pipe Lin. Corporation. 

i S' Em. tgenes (ias Purchase I ottci Agreement dated June 29. 197s, Ivtween Transco 
Exploration Company and Transcontinental Oas Pipe Line Corporation 

(Net Interest in Production is not less than 20.S.3 percent as of the date hereof.) 

X I I I An undivided 25 pe i t . n i interest in oil and gas lease serial number OCS-G 9 T81. f rom 
the United States of America, as Lessor, to Shell Oi l Cnnip.mv and Transcontinental i roducticu 
('ouip.my * as Lessees, effective as of January 1, 1973. nf the billowing area: 

Block 131 South Marsh Island Area South Addition, as shown on Official Leasing Map 
Louisiana Map No. 3C containing approximately 5.000 acres 

Subject to: 

(1 l Bid Agreement dated December 13. 1972. between Shell Oi l Company and Transcon­
tinental Production (.'ompany ,* as supplemented and amended bv: 

(a) Letter Agreement dated December 13, 1972. between the parties to the Bid Agree­
ment. 

( b i Agreement dated March 19. 1973 betxveen Transcontinental Production Company* 
and Transcontinental (ias Pipe Line Corporation. 

* Since the date of this instrument Transcontinental Production company's name was changed to 

Transco Exploration Company. 

(2) Joint Operating Agreement dated Januarx 1 1973. between Shell Oil Companv and 
Transcontmental Production Company.* as supplemented and amended by: 

(a) Agreement dated May 2. 1973. between Transcontinental Production ( Companv* and 
Transcontinental Cas Pipe Line Corporation. 

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

(c) Letter Agreement dated August 11. 1976, between Shell Oil Company and Transco 
Exploration (.'ompany . 

(d) Amendment dated September 22. 1977, beUeen Shell Oi l Company and Transco 
Exploration Company. 

(3) Assignment dated February 1, 1973. between Transcontinental Production Company* and 
Transcontinental Gas P.pe Line Corporation. 

(4) Assignment dated December 28, 1973. between Transcontinental Production Company* 
and Transcontinental Gas Pipe Line Corpoi ation. 

(5) Advance Payment Agreement and Assignment dated February 16. 1973. between Trans 
continental Production Company * and Transcontinental (ias Pipe Line Corporation, as supple­
mented and amended by: 

(a) Amendment dated December 28. 1973. between the parties to the Advance Payment 
Agreement. 

(b) Amendment dated July 19. 1974, between the parties to the Advanu- Payment 
Agreement. 

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

(6) Letter Agreement dated August 5. 1975. between Shell Oi l Company and Transc. 
Exploration Company. 

(7) Precedent Agreement dated September 8, 1977, between Transco Exploration Companv 

and Transcontinental (ias Pipe Line Corpoi ation. 

(8) Gas Purchase Contract dated March 3. '97S, lietween Transco Exploration ( ompany and 
Transcontinental Gas Pipe Line Corporation. 

(9) Emergency Gas Purchase Let er Agreement duted June 29. 1978, between Transco 
Exploration Company and Transcontinental Cas Pipe Line Coqmration. 

(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 22S2. from the 

United States of America, as Lessor, to 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 shown 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-
eon inenta* Production Company,* as supplemented and amended by: 

(a) Letter Agreement dated December 13, 1972. between the parties to the- Bid Agree­

ment. 

* Since the date of this instrument. Transcontinental Production Company's name was changed to 

Transco Exploration Company. 
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(b ) Agreement dated March 19. 1973, between Transcontinental Production Company* 
and Transcontinental Cas Pipe Line Coqwration. 

(21 Joint Operating Agreement dated [amiary 1. 1973, between Shell Oil Company and 
Transcontinental Production Comp any * as supplemented and amended by: 

(a i Agreement dated May 2. 1973. betxveen Transcontinental Production Company* 
and Transcontinental Cas Pipe Line Corporation. 

(b) Letter Agreement dated July 10, 197,3. between the parties to the Joint Operating 
Agreement. 

(c) Letter Agreement dated August 11. 1976. betveen Shell Oil Company and Transco 
Exploration Company. 

(cD Amendment dated September 22 1977, betwen Shell Oi l Company and Transco 
Exploration Companv 

3» Assignment dated February 1, 197! between Transcontinental Production Company* 
and I ransconfmental (.as Pipe Liiie Corporation. 

. C Assignment effective December 27. 1976. b.tween Transcontinental Production Com­
pany * and I ranstontiiiental Cas pipe Line Corporation. 

V Advance Pavment Agreement and Assignment dated February 16. 1973. between Trans­
continental Production Companv * and Transcontinental Cas Pipe Line Corporation, as supple­
mented and amended by: 

a I Amendment dated December 2S. 1973. between the parties to the Advance Pavment 
Agreement 

I h Amendmi nt lated July 19. 1971. between the parties to the Advance Pavment 
Agreemenl 

C m " n A " " ' " r r " f d a ' r d ? ' C V : n h C ' 1 7 ' " ' " " ^ " " i ' - ' a l Cas Pipe Line Corporation and Transco Exploration Company, 

6 Agreement dated human 3, I97S between 1 ,. r>~ i * 
, , n , . , . , i r , C B J „ • ... r- cen .at u Company and TranscOn-
suu ntai i.as Pipe Line Corporation. 

7 Precedent Agr.-eme.it ,1.,.,-d October 3, 1977. between Transco Exploration Com,, mv 
and hanso.ntim ntalCas P,,,,. I.me( Mip.uat,,,,, ' Company 

S Cas 'Vehave Cenfraet dated March 1, I T S . between Transco Expl -ration Companv and 
IranscntuK-ntalCas Pipe Line Corporation. ^«mpan> ana 

( Net Interest in Production is not less than 20.S.J percent as of the date hereof. I 

XV An ....divided 66*. percent interest i„ ,„ | and gas lease, serial numbe,- ( ) C S C ^130 efT, e t i c 

1 m 1 """" *• « '«••- - • - Tt-xaco (,::,:s 2 iit^r 
« ^ Z T ^ ^ ^ z ^ ^ ' ™—-p-
Subject to; 

( 1 t Sublease dated July 2S. 1976. bv Texaco Inc. to Transco Fxt»l, r , f i r • 
nu otetl and amended by: C ° E x l , l " r a t ' ° » Company, as supple-

( a ' A m t n d r " e n l August - I , 1976. between the parties to the Sublease. 

0 Since the date of this instrument. Transcontinental Production ( • , , , „„ ,„ , • 
Transco Exploration Company. Company s name was changed to 

•1(). 

(2) Letter dated November 22. 1976. from the United States Department of Interior granting 

an extension of the Lease through November 3(1. 1977. 

(3) Assignment effective February 4, 1977. bv Texaco Inc. to Transco Exploration Company. 

( 4 ; Letter Agreement dated March 10, 1977. between Texaco Inc. and Transco Exploration 

Company. 

(5) Offshore Operating Agreement dated as of February 4. 1977. between Texaco Inc. and 

Transco Exploration Company. 

(6) Cas Purchase Contract dated December 4, P)Ts. between Transco Exploration Con: my 
and Transcontinental Cas Pipe Line Corporation. 

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

X V I . An undivided 66*3 percent interest in oil and gas lease, serial number OCS-C 3554. effec­
tive as of August 1. 1977, lietween United States ol America, as Lessor, ami Transeo Exploration Com­
pany and Texaco Inc.. as Lessees, ol the following area: 

Al l of Block 114. South Marsh Island Area. South Addition, as shown on OCS Official Leasing 

Map. Louisiana Map No. 3C. containing approximately 5.IMX) acres 

Subject to: 

(1) Bidding Agreement dated April 27. 1977. betxveen Texaco Inc. and Tiansco Explora­

tion Company. 

(2) Operating Agreement dated as ol August 1, 1977, between Texaco Inc. am' Transco 

Exploration Company. 

(3) Cas Purchase Contract dated December 4. 197S. between Tr..nsco Exploradon C-..,-

and Transcontinental Gas Pipe Line Corporation. 

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

* Since the date of tl.is instrument. Transcontinental Production Company's name was changed to 

Transco Exploration Company . 

•11 ' 



S C H E D U L E I I 
Number of Note „ 

1 Principal Amount 
R _ 1 The Prudential l< .ranee Company of America $57.5001)00 

Metropolitan Life Insurance Companv $57 5(X)(X)0 
i i i * * 1 

The Equitable Life Assurance Society of the 

United States 150,000,000 
H-1 r-

v.nnnecticut General Life Insurance Companv $13,500 000 
Cnngen Fivcfl tCnmpam $ , ,500.000 

New England Mutual L i fe Insurance Company $10,000,000 
H ' J"*1" Hai:cock Mutual Life Insurance Company SlO.riOO.OOO 

ANNEX A 
to Mortgage 

[FORM or SK.niEs A NOTK] 

TRANSCO EXPLORATION COMPANV 

9 3 4 ^ SEP-.ES A SECITFD NOTT: 

OUE JECKMHEH 31. 1953 

No. R $ 

TRANSCO EXPLORATION COMPANY. . corporation organized and existing under the laws of tbe State 
of Delaware (herein called the "Comprjiy"). foi value received, hereby promises to pav to 

or registered assigns, on December 31. 19S3 the principal 
s u m o f Dollars ($ 1 end to pay interest 
(computed on the basis of a .360-day year-30-day month* 01. th.- unpaid balance hereof at the rate 
of 9%9fe per annum from the date hereof, payable semi-annually on the last day ol June and 
December in each year, commencing with the June 30 or December 31 next su. 1. - ding the .late 
hereof, until the principal hereof shall become due and payable, and to pax interest (((imputed on 
such basis) on overdue principal and (to the extent permitted by law' nu rdue interest at the rate of 
10%% per annum for the period such principal and or interest is overdue. Except as otherwise 
provided in the Mortgage hereinafter referred to. the pnncipal of and interest on this Note are 
payable in lawful money of the Unit, d States of America at th. principal office of the Tnistee. in the 
Bcr-mgh of Manhattan. The City and State ol New York. 

Anything herein to the contrary notwithstanding, uo provision ol this Note or any other docu­
ment or instrument relating 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. 
I f any excess of interest in such respect shal' crue or be provided lot. neither the Company nor 
its successors or assigns shall be obligated to p. .h interest in excess ol the maximum rate pennitted 
by applicable law. 

This Note is one of a duly authorized issue of Notes uf 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 1! Trust and Assignment of Production (herein 
called the "Mortgage") between the Company and Marine Midland Rank (herein called the "Trustee") 
and Richard D. Rein, as trustees i herein called th> 'Trustees"), dated as of January 1. 1979, to which 
Mortgage and " astrunicnts supplemental thereto reference is hereby made for a description of the 
properties assig . u , mortgaged and pledged and in which a security interest is granted, the nature 
and extent of the security, the rights of the owners ol the Notes, the Trustees and the Company in 
respect 01 such security, the duties a.id immunities nf the Trustees I including their successors under 
the Mortgage), and the terms and conditions upon which the Notes are. and are to be, secured. 'Ihis 
Note is one of a series designated as the "3%% Series A Secured Notes, due December 31. 19S3" 
(herein called the 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 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 in 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 A Notes are subject to prepayment, in whole or in part, all as more fully set forth in 

the Moi'.gage. 

I n case an Event of Default, as defined in the Mortgage, shall occur and be continuing, the 
principal of all die 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 iu the Mortgage 



Modifications, alterations or waive-s of certain provisions of the Mortgage and of certain rights 
and obligations of the Companv and of the holders of the Notes ma) bc 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 may be exchanged or transferred by the registered owner hereof at the principal office 
of the Trustee in the Borough of Manhattan. Tin tats and Stat, of Ness York, all upon payment of 
the charges and subject to the terms and conditions set forth in the Mortgage. 

Should the indebtedness represented bs this Note or am part thereof IK- coll. . ted at law or in 
equity oi in bankruptcy receivership oi othei court proceedings or this Note IM- placed in the hands 
of attornev s for collection after default the Company agrees lo pay, in addition to the principal and 
interest due and pus able hereon reasonable at tomes s' and collectioii lees. 

This Note shall not be entitled to any hi n< fit under the Mortgage oi under auy instrument suppl. -
mental therein, or IH rime valid or obligatory foi any puipose until the Tnistee shall have MgneJ 
•he Ccrtitit ate ol \ tln ntu ation endorsed hereon. 

Tliis Note shall b, governed by and construed in acc.irdan lhe laws of the State nf New-
York 

Iv WITNESS W i i i i u m . T . iwsr . ) I x r iohAi ios ( ( A I I \sv has caused this Note to be sinned on its 
liehall by one nl >ts V n . Pr.-sidi nt* and b\ its Treasurer or an \ssistant I reasurer. 

Dated January S I'lT't T H A W - I ' X I - I O I I A nov C O M P ANY 

Bs 

Iv, 

Assistant Treasurer 

Vice President 

TOR W I . C I RF.CI IVI I) lhe uuihrs.gued herein unconditionally guarantees the payment of 
pnncipal ol and interest oi. the abuse Note when due ui.de. lhe ten.is thereof or of the Mortgage 
r« lerred to therein all pursuant to tin t.-iuix ol a Cuar.mt' ot Payim"'! dated as oj January 5 l l)7') 
IK tween tin undersigned and the 1 Mist.. s bu the ben. fit .»! th. holders from time to tune of the Notes. 
"I hi undersigned herebv waives i notice ol acceptance hereol md of any defaults of the Company 
in »IM making nl anv such pay men. and .. auy presentment, demand protest or notice ol any kind. 
The undersigned hereby ago. - thai slid Mortgage and said Note may be modified, amended and 
supplemented in any manner including th. rem aai in extension of any kind of said Not. without its 

. onsen! and ' ' ' . i t no sn. I d.fi. ation am. nduteii' suppleiueill renewal or extension and no invalidity 
ol the Mnrlgjia-' oi " I *a'd N"tc shall release ailed oi impair the liability ol the undersigned here-

i II V N sf . I ( : I S I I V M I s I \ < 

lis 
Vice President 

• HiM t»l 11" S 11 | s i | H 11| K \ 11 i n viiHK*.T!CATK)N| 

This Note n ul du Si ri.-s \ Notes deserilHtl it. the within-mentioned Mortgage. 

N l \ U l i n I R M X I U M Mini V M . BANK 

To identilv this Note w ith th. Trustee, 
alu..c meiitioni.l Mortgag. Deed 
. . I I • md \ssigninent ol By 
li-"',. . o n passed l.eloi. m. Authorized Officer. 
•'us thud d ..v >>l jauuarx I1'' 'I. 

Notary Public ol l iar . is ('mints Texas 
\ lv conmussioii expires 

.RSEMENT ON SERIES A NOTTS 

W I T H RESPECT TO PAYMENTS ON ACCOUNT OK PRINCIPAL] 

PAYMENTS ON ACCOUNT or PRINCIPAL 

Dale 

Principa] 
Amount 

Paid 

Balance of 
Principal 
Amount 
Vnpaid 

Authorized 
Signature 
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ANNEX B 
;<> 

Mor tgage 

[FORM OF SERIES B NOTE] 

TRANSCO EXPLORATION COMPANY 

9%Cr SERIES B SECURED NOTE 

DUE DECEMBER 31, 1983 

No. R 

TRANSCO EXPLORATION COMPANY, a corporation organized and existing under the laws of the State 
of Delaware (herein called the "Company"), for value received, hereby promises to pay to 

or registered assigns, on December 31, 19*3 the principal sum of 
Dollars (S ) 

and to pay interest (computed on the basis of a 360-day year - 30-day month) on the unpaid balance 
hereof at tl rate of 9 a ,4 re per annum from the date hereof, payaole 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 base become due and payable, and to pay interest 
(computed on such basis) on overdue principal and (to the extent pennitted by l awl overdue interest 
at the rate of 1 0 3 t r r per annum for the period such principal and/or interest is overdue Except as 
otherwise provided in the Mortgage hereinafter referred to, tiie principal of aud inteiest on this 
Note are payable in lawful money of the United States of America at the principal office of the 
Trustee, in die Borough of Manhattan, Tlie City and State nf 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 hereby shall provide for the 
accrual or require the payment of interest in excess of the maximum rate pennitted by applicable law. 
If any excess of interest in such respect shall accrue or bc provided for. i r the Companv nor 
its successors or assigns shall be obligated to pay such interest in excess of the imum rate permitted 
by applicable law. 

This Note is one of a dulv authorized issue of Notes of the Company (which Notes an issuable 
in series and are herein collectively called the "Notes") of the series hercinaft- >< eified. all issued 
under and secured as provided by a Mortgage. Deed of Trust and Assignment nt duct ion i herein 
called the "Mortgage") between the Company and Marine Midland Bank .herein called the "Trustee'*) 
and Richard D. Rein, .is trustee (herein called the "'Trustees": dated as of January 1. 1979. to which 
Mortgage and all instruments supplemental thereto reference is hereby made lor a description of 
the properties assigned, 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, div Trustees and the Com­
pany in respect of such security, the duties and immunities of the Trustees I including their successor: 
under the Mortgage I . and the terms and conditions upon which the Not, s are, and are to be. secured. 
This Note is one of a series designated as the " 9 % ^ Series R Secured Notes due D c c m b i : 31 
19S3" (herein called the "Series B Notes') of the Company issued under and secured by the Mort­
gage, in the aggregate principal amount of S 10.000.000, and is entitled » > the benefits of the Mortgage. 

Prior to due presentment for registration of transfer, the Company and the Tnistees may deem 
and treat the Person (as defined in the Mortgage' ir. whosi name this Note is registered as the 
absolute owner hereof (whetheror 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 othr. purposes. 

The Scries B Notes are subject to prepayment, iu whole or in part, all as more fulh- set forth in 

the Mortgage. 

In case an Event ot Default, as defined in the Mortgage, shall occur and be continuing, the 
principal ot all the Notes al 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 
.ind obligations of the ("ompany and of the holders of the Notes may be made with the* consent of t lw 
holders of the requisite percentage of the principal amount of tbe Notes then outstanding as provided 
in the Mortgage. 

This Note max Ix- exchanged or transferred by the registered owner hereof at the principal office 
o| the Trustee in the Borough of Manhattan. 71M- Citx and State of New York, all upon payment of the 
charges and subject to the terms and conditions set forth in the- Mortgage. 

Should the •• dehtedness represented In [his Note or am part thereof lie collected at law or in 
equity or in bankrupt?) receivership or other court proceedings or this Note In- placed in the hands 
of attorneys for collection after default, the Company agrees to pis m addition to the principal and 

r«.«» ,..,| payable hereon reasonable attorneys' and collection fees 

This Not. -hall not be entitled to anv benefit under the- Mortgag- or under any instrument 
supplemental th- reto OT become valid or obligatory for any purpose, until the Trustee shal! have signed 
the- Certificate of Authentication endorsed hereon. 

This Not. shall l>- governed bv an '. construed in accordance with the laws of the State of New 
York 

I N WITNESS WHEREOF. TRANSOO EXPLORATION C O M P A N Y has caused tbis Noti to be signed on its 

In-half bs one of its \ iev Presidents and bv its Treasurer or an Assistant Treasurer. 

Dated january *i 1979 
TRANSOO EXPLORATION C O M P A N Y 

By 
Avrisfanf Treasurer 

Bv 

Vice President 

FOR \ \ l l*E RECEIVED, the undersigned herebv unconditionally guarantees the payment of 
principal of and premium if anv and interest on the aboxe Note when due under the terms thereof 
or of the Mortgage referred to therein all pursuant to the terms of a Guaranty of Payment dated 
as of January "V 1979 between the under-acned and the Trustees, for the benefit of the holders from 
time to t i n i " of the Notes Tlie undersigned hereby waiv. ) notice of acceptance hereof and of 
anv d« faults .if the Company in the making of m y such pavment and ( i i ) any presentment, demand, 
protest or notice of any kind Tlie undersigned her-bv agrees that said Mortgage and said Note 
mav be modified, amended and supplemented in anv manner, including the renewal or extension 
of anv kind of said Note without its consent am*, that no such modification, amendment, supple­
ment renewal or extension and no invalidity of the Mortgage or of said Not, shall release, affect 
or impair the liability of ti e undersigned hereunder 

TRSNSCXO COMPANIES. I N C 

Bv 

Vice President 

[FORM OK TRI STEr S CERTIFICATE OF AUTHENTICATION] 
This Note is one of the Se ries B Notes described in the within-mentioned Mortgage. 

NE VARIETUR M A R I N E M I D L A N D B A N K 

To identify tliis Note with the Trustee 
above-mentioned Mortgage. Dee-el 
of Trust and Assignment of 
Produc t ion passed before n i l ' 

\ t i t h o n z e d Of f i ce r . 
this thud dav of January. 1979. 

Notary Public of Harris Count). Texas 

My commission expires: 

(2) 

t v L F O R M ° F E s w m s a t B r t OS SERIES B NOTES 
W r m RESPECT TO PAYMENTS ON ACCOCNT or PRINCIPAL] 

PAYMENTS ON ACCOCNT OF PRINCIPAL 

Date 

Principal 
Amount 

Paid 

Balance of 
Principal 
Amount 
I Hp a id 

Authorized 
Sim I.I inn-

' 
-

(3) 



ANNEX C 
to 

Mortgage 

[FORM OF SERIES C NOTE] 

TRANSCO EXPLORATION COMPANY 

9V4% SERIES C SECURED NOTE 

DUE JUNE 30, 1983 

No.R $ 

TRANSCO EXPLORATION COMPANY, a corporation organized and existing under the laws of the State 
of Delaware (herein called the "Company"), for vain, received, herein promises to pay to 

or registered assigns, on June 30, 198-j 
the principal sum of 
Dollars ($ ) and to pay interest (computed on the basis of a 360-day year — 30-day month) 
on the unpaid balance hereof at the rate of per annum from the date hereof, payable semi­
annually on the last day of June and Decemlier 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 at the rate of 10% per annum lor 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 United States of America at 
the principal office of the Trustee, 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 relating to or securing the indebtedness evidenced hereby shall provide lor 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 lie provided for. neither the Company 
nor its successors or assigns shall be obligated to pay such interest in excess of the maximum rate 
permitted by applicable law. 

This Note is one of a duly authorized issue of Notes 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 cr.lled 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 herebv made for a 
description of the properties assigned, mortgaged and pledged and in which a security interest is 
granted, the nature and extent of the security, the rights of Hie 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 "9̂ 4̂ 'c Series C Secured Notes, iue 
June 30, 1983" (herein called the "Series C Notes") of the Company issued under and secured by 
the Mortgage, in the aggregate principal amount of $50,000,000, 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 h. the Mortgage) in whose name tliis Note is registered 
as the absolute owner hereof (whether or not this Note shall l>e 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 iidly 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. 

11] 



Modifications, alterations or waivers of certain provisions of the Mortgage and of certain rights 
ar.d obligations of the Company and of the holders of the Notes mav be made svith the consent of 
the holders of the requisite percentage of the principal amount of the Notts then outstanding as 
provided in the Mortgage 

This Note mav he exchanged Or transferred by the registered owner hereof at the principal office 
of the Trustee ir. the Borough ot Manhattan. Tlie Cits and State of New York all upon payment of 
the -.hat." ind suhject to the terms and conditions set forth in the Mortgage. 

SI, indebtedness represented hv this Note oi am part thereof he collected at law or in 
eomty 01 '»ry. receiversmp or other court proceedings o. this Note be placed in the hands 
01' attornevs- for collection afte* default, the Company agrees to pay. in addition to the principal and 
intet-.-st due and payable hereon, reasonable attorneys' and collection fees. 

Tliis Note shall not be entitled to anv benefit under the Mortgage or under anv instrument 
supplemental thereto, or bee .tne valid oi obligatory for .ms purpose, until the Trustee shall have 
signed the Certificate of Authentication endoised hereon 

l l i i s Not,- shall he governed bv and construed in accordance with the law* of the State of 
Nev. York 

I N VVITXKSS W I I F R F O I TUVNSC EXI- I ORATION C O M P A N Y has caused this Note to be signed on its 

behalf bv one of its Vice Presidents .md bv its Treasurer or an Assistant Tre?s- .er 

Dated- January j . 1979 
T K A N S ' O Exi-i ORATION C O M P A N Y 

Bv 
Assistant Treasurer 

FOB V A L V E HECEIVED. the- undersigned hereby unconditional! 
principal of ami premium, i ' mv and interest on. the above Note when •' 
or of tin Mortgage referred t<> there in all pursuant t<- the- te rms of a Cua.-:•."•* 
Jui.uarv > 1979 between fhe undersigned and the Trustees hu t h - lieuefv? • . 
tunc of the- Notes The undersigned here-hy waives i i notice nf acceptance tie tie 
of the Company in the making of any such pavment anil i i i ! em presenti e. .. tieu 
notice of any kind. The undersigned hereby agrees that said Mortgage and s ' id Not I . 
amended and supplemented in any manner, including the renewal or extension of a* • *»!.' 
without its consent anil that no snd- modification amendment, supplement reaeva! ''" 
no invalidity of the Mortgage or of said Note shall release, affect or impair the liab!h*t* 
signed hereunder 

TRANSCO COMPANIES I M -

• ice 

!!ic p 
cr: 

President 

nment of 
• i - thereof 
_.e d as of 

l 'une to 
defaults 

est or 
-jified. 

a.o Note, 
ns on - . . d 
he iu.«l'*r-

Bv 
VIC ''resident 

rOHM OK THI STEE'S CERTIFICATE OF At'THENTICATION 1 

This Note is one ol the Series C Notes described in the within-mentioned Mortgage. 

NE VARIETUR 

To identify this Note with the 
above-mentioned Mortgage. Deed 
of Tiusl and Assignment ot 
Production passed before me 
this third day oi January . 1979 

M AMINE M I D L A N D RANK 

Bv 

Trustee, 

Authorized Officer. 

Notarv Public of Harris County. Texas 
My commission expires: 

12] 

i FORM OF ENDORSEMENT ON SERIES C NOTES 

W I T H RESPECT TO PAYMENTS ON ACCOCNT OK PRINCIPAL] 

PAYMENTS ON ACCOUNT OF P I U M U AL 

Date 

Principal 
Amount 

Paid 

Balance ol 
Principal 
Amount 
I im-.iil 

Authorized 
Signature 

[3] 



[ l u H M (>* E-NOOIiSEMENT ON SKItlES ( ' N'OTI.S 

Wrni REM:FCT IO PAYMENTS ON ACCOCNI OF PRINCIPAL] 

PAYMENTS ox ACCOUNT OF PRINCIPAL 

Date 

Principal 
A'noun' 

laid 

Bui .met- ol 
Principal 
Amount 
Unpaid 

Authorized 
Signature 

[3] 


