LISKCW & LEWIS

S ATTOHNEYS AT _AW A

NEW ORLEANS, LA 70139

New Qrlears, 70139-25099
December 20, 1982

inerals Management Service
Imperial Offic. Building
1201 N, Causew.!y Boulevard
Metairie, Louisiana 70002

Re: Lease« 0CS-G 2715, 3186, 3306,
1588, 3601, 4110, 4216, 4220,
4558 and 4559

Gentlemon:

are ten (10)

3 of an COver-
riding y Conveyance (the ce"), dated au of
Dec ) , 1982, whei 2by Mes Co. ("M

Petrc Mesa") assigns
fshore Royalty Partaership 1g royalty
elating to and affecting Mesa's interests in and
lowing federal OCS leases, to-wit:

to &
interaost
to the fo

(1) Lease 0CS-G 2715 (Block A=567,

High Islana Area, South Addiction);

{2) Lease OCS=-G 3186 (Block 61,
Wes~ Delta Area);

(3) Lease OCS~-G 3306 (Blcck 624,
Matagorda Island Area);

(4) Leas . 1508 (E/2 of
Block '2. sSouth Pelto Area);

(5) Leasc JCS-G 3601 (Block 62,
West Delta Area);

(6) Lease o= 4110 (Block 135,

uth Marsh Island Area, 3South




(7) Lease OCS-G 4216 (Block 381,
Vermilicn Area, South Addition?};

(3 Lease OCS-G 4220 iBlock 136,
South Marsh Island Arza, South
Addition} ;

(9) Lease OC: -G 4558 (Block A-7,
Brazns %:-:a); and

(10) Lea= 0CS-G 4559 (Block A-39,
Braczos Area,

In ovder that third parties will be on no

Lickow & Liwis

A0E -

tice as

to the exccution and efficacy of the Conveyance, plecade filc
a copy of this letter and an executed copy of th: Convweyanc

in the file maintained in your of
of the apcve listed ten (10) leas

5, and by your

ice with respect to each
gignature

in the space provided below, please acknowledqge that such
filing hac been accomplished pursuant ta this request. En-.
closed is nur check in the amount of $250,00 in paymant of

filing costs,
Yours very truly,

LISK. W & LEWI:

sy A L A Py
WMM:mb

PILED AS REQU”STED
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Mineral® Management Scrvice

Gulf of Megico OCS Regicn

December :EQ_, 1982




LISKOW & LEWIS
ATTORNELYS AT LAW

NEW ORLEANS, LA 70139
GuE AMEL. BOUARE
ETETN T RAe
TELEPHORE ISCA) AR THTE

Twi @'c BE AR

LAFAYZTTE. LA 70508
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MARILYMN € MALGNE

BARE AT T REOR B, New Orleans, 70139-5099
Decembe: 20, 1982

Minerals Management Service
Imperial Office Building

3301 N. Caureway Boulevard
Metairie, Locisicna 70002 : =

Fe: Leases 0OCS-G 2715, 3186, 3306,
1588, 3601, 4110, 4216, 4220,
4558 and 4559

Gentlamen:

Enclosed ares ten (l0) executed copies of an Over-
riding Royalty Conveyance (the "Conveyance") , dated as of
December 1, 1982, whereby Mesa Petroleum Co. ("Mesa") assigns
to Mesa Offshora Royalty Partnership an overriding royalty
interest relating to and affecting Mesa's lnterests in and
to the following federal OCS leases, to-wit:

(1) Lease 0CS-G 2715 (Block A-567,
High Island Area, South Addition);

(2) Lease 0OCs=G 3186 (Block 61,
West Delta Areca):

(3) Lease 0CS-G 3306 (Block 624,
Matagorda Island Area);

(4) Lease 0OCS-G 3588 (E/2 of
Blowk 12, South Pelto Area);

(5) Teuse OCS-G 3601 (Block 62,
West Delta Area);

16) Leaze 0OCS=~G 4110 (Block 155,
Soutii Marst iIsland Area, South
Addition) ;




to the
a copy
in the
of the
in the
filina
closed
filing

WMM :mb
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(7) Lease OCS-G 4216 (Biock 381,
Vermilion Area, South Addition);

(B) Lease OCS-G 4220 (Block 156,
South Marsh Island Area, South
Addition) ;

(9) Lease 0OCS~G 4558 (Block A-7,
Brazos Area); and

(10) Lease QOC5-G 4559 (Block A-39,
Brazos Area.

In order that third parties will be on notice as
execution and efficacy of the Conveyance, please- iike
of this letter and an executed copy of the Convevance
file maintained in your office with respect tozeach:’
above listed ten (10) leases, and by your signature
space provided below, please acknowledge that such.
has been accomplished pursuant to this request. En-
is our check in the amount of $250.00 in payment of |
cosis. z

=)

Yours very truly,

LISKOW & LEWILS

w Julle O

FILED AS REQUESTED

Minerals Management Service
Gulf of Mexico OCS Region
December _ , 1982



CVERRIDING ROYALTY CONVEYANCE

Mesa Pemorerst Coooa Delaware corporation " Assignor’ 1 tor and o eonsideration  of
the snm of Ten Dollars ($10.00% and other wood and valuable consideration to it paid by Misa
Orrstone Rovacry Fanr~xersuie, a Texas eeneral partnership (“Assignee”™ |, the receipt and sush-
ciency of which are hershy acknowledged. has barcained. sold. granted. conveyed. transferred,
assigned. set over amd delivered, and by these presents does hereby bargain, sell, grant, convey,
transfer, assign. set over and deliver unto Assicniee, as an oveniding rovalty interest the “Overriding
Rovalty Interest” . a variable undivided percentage interest in and to the Minerals in and under. and
if, as, and when produced, from the lands covered by each Lease and any ang all renewals and exten-
sions thereof, as shall Le required to cause Assignee to be ~ntitled to receive a sum equal to such
Lease’s Proportionate Share of ninety percent (9077 | of the Net Proceeds attributable to the Subject
Interests. as adjusted each month for the Tax Gross-Up. as each of the above capitalized words are
defiued in Article I and all as more fully provided berein.

To Have axp 1o How the Overriding Rovalty Latervest together with all aad singular the rights
and appurtenances thereto in anvwise belonging unto fosignee, its successors and - assigns,
subject, however, to the terms and provisions of this Convevance, and Assignor does hv 'these
presents bind and obligate itself. its successors and assiens, to WARRANT and FOREVER defend
all und singular the Overriding Revalty Interest unto the said Assignee, its successors and assigas,
against every person whomsoever lawfuily claiming oi to claim the same or any part thereof by,
through or under Assignor, but not otherwise,

ARTICLE 1 :
As used herein, the following words. terms and phrases shall have *he following meanings:

“Abandonment Costs” means the total costs attributzhle to the Subiect Interests to be
incurred by the Suhject Lessee in ) plugging ond abandoning wells, (b) dismantling, removing and
salvaging platforms, gathering svstems, pipelines and production fecilities, and (¢) abandoning the
Leases, net of estimated salvage value of equipment on the Leases,

“Affiliate” means, as to the party specified. any Person controlling, controlled by or under common
control with such party, with the concept of control in such context meaning the possession, directly
or indirectly, of the power to direct or canse the direction of the management and policies of another,
whether through the owr ership of voting securities, by contract or otherwise,

“Business Day” m ans any day which is not a Saturdav, Sunday, or other dev on which national
bar Luig institutions in the city in which the Tiustee parsuant to the Rovalty Tmis: Indenture dated
as of December 1, 1982, hetween Mes. Petroleum Co., as Trustor and Texas Commerce Bank National
Association. as Trustec  has its principal trust offices are closed as authorized or required by law.

“Code” means the Internal Revenue Code of 1954, as amended.
“Conveyance” means this Cverriding Royaliy Conveyvance,

"Costs” for any month means, on an accrual accounting methed. the sum of the following costs
(to the extent they are not deducted for purposes of calculating Gross Proceeds). insofar as
they are attributakle to the Subject Interests, in accordance with generally a~cepted accounting prin-
ciples, and whether capital or non-capital ir: nature:

(a) Excess Costs lor the preceding month (including the Excess Costs carried forward from
any preceding month subsequent to the Effective Date 1.

(b) the costs (includi r. without limitatioa. the costs of locating, drillinz. coring. testing,
completing, equipping. producing, operating and marketing production from wells and fabricating,
transporting, positioning and installing platforms, pipelines and other production facilities ) acerued



by Subject Lessee (but excluding all Excise and Property Tuxes and Abandonment Costs) under
{1} any joint operating agreement applicable to the Subject Interest:, provided that the provisions
of Article 1T, paragraphs 12, 13 and 14 and Article IV, paravraok 24 of Schedule 3 attached
hereto, and made a part hereof. shall control over sy contrary terms in such noerating agreement,
or (i Schedule B with respeet to any Subject Ineerest as to which there 15 nu joint operating
agreement applicable to such Subject Interest.

(e) anv amounts paid by Subject Lessee, whether as refund, interest, or penultv, to a
Purchaser or apy governmental agency. or other Person as a refund of any “take-or-pav® or
“rutable take” pavment, or because the amount initially receved by Subject Lessee as sales price
was more. or allecedly more. than permitted by the terms of any applicable contract. statnte
regulation. order. decree or other obligation: provided such amounts (in the case of a retun
or the amounts with respect to which the interest or peralty was paid. were previously inclnded
in Gross Proceeds

(a) the reasonable and necessary costs acered by Subject Lessee in acyuinng, v attempting
to acquire, any ren=wals or extensions of the Leases or any interest thezein. in maintaining the
Leases in offect and m evaluating the Subject Mineirals including without limitation, the follow-
ing: (1) lease bonuses pud to lessors o¢ othais, (2 Giling and recording costs, (3 shut-in gas
rovaltics, (4) delay rentals, (3} minimum rovalties, and (6} zeological, ceophysical. seismic and
other pre-drilling evaluation costs;

(e) the costs accrued by Subject Lessee as payments in connection with the drilling or
deferring of drilling of anv well, as payments made as an adjustment of. or pavment for, any well
and leasehold equipment upon unitization. as drv hole or bottomn hole payvments, v.; as payvinents
to third parties tor the use of facilities for such things as compression. dehvdration. treating and
gathering charytes;

(F) the Tax Allowance;
(g) anv Separation costs;
(h) any IDC Recapture Amount;

(i) intrest on the amount of Excess Costs at the beguning of any mounth at the rate of
one-half of one percentage point over the Prime Interest Rate in effect at e “eginning of such
month;

(j) the costs accrued by the Subject Lessee in making anv filings or applications with any
governmental agency;

(k) the costs of the audits furnished pursuant to Section 2.08 hereof; and

(1) the costs of insurance furnished pursnant to Section 6.03 hereof to the extent not
recovered purrsuant to paragraph (b) of this dennition:

provided. however, there :hall be credited against Costs any amount acerued by Subiect Lessee and
paid by a predeceswor in interest or roceived as pavments in connectioy with the drilling or deferring
of drilling of any well on zuy of the Subject Interests, as drv hole or bottom hole payments. as pro-
ceeds from sales of surplus equipment. as pavments from third parties for the ase of facilities relating
to the Subjuct Interests for such things as compres o, dehvdration, treating ard gathering charges.
or as proceeds of insurance or other puvments wich tespeet to damage to or lois of. or as pavmems
on dispesition of properiy (other thuau Subject Minerals) used in conneetion with the Subiject Interests.

“Effective Date” means 7.00 o'clock A.M., local time in effect at the location of cach Subject Inter-
est, on December 1, 1982.



“Excess Costs™ tor each month subsequent to the EF etive Date means an amount equal to the
excess, if anv, of Cost. for s.ach month over Gross Proceeds for such month,

“Excise Taxes” means all windfall profic. severance. dross production and othes tixes imposed on
th+ production of Subject Minerils other than ‘ncome taxes and Property Taxes,

“Tarmont”™ means an agreement entered mto between Subject Lesser and a Penson who 1s a Non-
Affiriate of Subjeet Lessee (“farmee™ . pursuant to which agreement Subject Lessee agrecs to transter
to the farmee all o ary undwvided or \u-',.{rr'_:‘\h'd part of the subject Interests and the only conside.a-
tion for which 1s the agreemment b, the farmee te explore or develop the Sobiect Interests which are,
or are to be, transferred to the farmee,

“Gross Proceeds” for any mont 1 means the amonnts received dunng such month by Subject Lessee
as revenues from the sile of Subje ¢ Minerals (detesmined before calealatng the Overriding Rovalty
Intere<t hereunder ! subject to the folowing:

(a) If any Subject Munerals are Processed before divosition the amount of the Cross
Proceeds for such Subject Minerals 'l be the Wellhead Value thereof,

{b) There shail be excluded oo Gross Proceeds cnv amount received from production of
Subject Minerals at levels greater than Subject Lessee’s swnershuip peresntage in a Leass (Cover-
production”), urless and to the extent (o0 such overprodiction offsets prior camulative deficits
in amounts received by virtue of production oo Subpect Mincrals at fevels less than Subject
Lessee’s ownership pereentage in a Lease Cwnderprsduction™ ' or in' such ovesproduction
is offset by subsequent underproduction. There shall be incladed in Gross i-oceeds any receipts
from joint interest owners as settlement for any imderproduction amount.

te) There shall he excluded from Gross Proceeds oy cash consideration or other thing of
value received by Subject Lessee for any Sale by Subj: + Lessee of any of the Subject Interests,
or any part thercot

(d} Other than the Overriding Povaity Interest, there st he excluded from Gioss Proceads
any rovalty. ovemding rovalty, production poyments or othe Hurdens on production which are
bome by the Subject Interests and which were created hefore the Effective Date.

(e) Subject to the further provisions of paragraph (hi amounts received by Subject Lessee
as payments from a Purchaser aath respect ta Subject Mineruls pursuant to contractual provisions
proviaing for “tuke-or-pay™ or “ratable take” navments cincluding pre-imtial delivery payments
but excluding penalty ammunts) shull be considered to be received from the sale of Subject
Minerals: provided that amounts received from the sale o f Subject Minerals at the time ot later
delivery pursuint te ary such provisions shall be rediced by amonnts previously considered to be
received as Gross Proceeds pursvant to the first clause of this paragraph er. As used in this
paragiaph (e), the term “penaity amonnts™ means amounts m excess of (1) the then current con-
tract price multiplied by (1) the difference between the amount of Subject Minerals requirad to
be talca under the contract and the actual amount taken.

(f' There shall be excluded from Gross Proceeds all amounts received by Subject Lessee as
proceeds from the sale of production pavments, advance pavmerts, or similar 1 ceipts {whether
attributable to Subject Interests or otherwise ', prosded that ot any such amounts are extinguished
or repaid through the future delivery of Subject Minerals. theie shall be included in Gross
Proceeds at the time uch delvery an amomnt tor the Subject Mizeral. so delivered. calenlated
in accordauce with 1 contract (without regard to the repavment or extingushment of such
production or advance pavments | then in existence between Subject Lessee and the Purchaser
of such Subject Minerals or. in the event there is no such contract. caleulated at the fair market
value of said Subject Minerals at the pomt and date ot delivery thereof.




{g) There shall be inclu led in Gross Proceeds. at the tine of complete abandonment of all
the Subject Interests. the excss o any, of the total of Monthly Abandonment Aceruale over the
total of actusl Abandonment Josts incurred.

(h) If a contraversy or possible controversy exists (wheiher by reason of any statate, order,
decrae, rule, regulation. coniract or otherwise | as to the correct or lawful sales price of any Sub-
ject Minerais, or i anv amounts received by Subject Lessee as “take-or-pay” or “ratable take’
payments are subiect to refund to any Purchaser, thon

(i) amounts withheld by the Purchaser or deposited by it with an escrow agent shal! not
be eonsidered to be received by Subject Lessee until actually coliected by Subject Lessee.
but the amounts recei*ed by Subject Lessee shall include any interest. penalty, or other
amount paid to Subject Lessee in respect thereof:

(i) aniou~ts received by Subject Lessee and promptiv deposited by it with a Non-Affiliate
escrow agent. to be placed in interest bearing dccounts under usual and customary terms. shall
nnt be considered to have been received by Subject Lessee. but all amounts theresfter paid
to Subject Lessee by such escrow agent (including interest thereon) shall be considered to be
amounts received from the sale of Subject Minerals; and

(iii) amounts received by Subject Lessee and not deposited with an escrow agent shall
be ~onsidered to be received for purposes of this Section,

“IDC Recapture Amount” means an amount equal to any zain recognized in 1992 by Assignor
under Section 1254 of the Code (or any successor section) upon the creation and transfer of the
Overriding Rovaity Interest. to be taken into account at such time as there has been a final judicial
decision or u settlement recommended by Assiunor’s counsel, plus an amount equal to any interest or
penalty assessed against Assignor as a result of such decision or settlement.

“L.eases” means the ml. gas and mineral leases described in Schedule A attached hereto. and made
a part kereof.

“Lease Net Proceeds” as to each Lease for each month subsequent to the Effective Dat: ncans
the excess, if any. o the portior of Gross Proceeds attributable to such Lease over the sum of (i} the
poertion of the Monthly Abandonment Accrua! attributable to such Lease and (1) the pordon cof the
Costs attributable to such Lease

“Minerals” meuans oil, vas and all ather minerals, whether similar or dissimilar.

“Monthly Abandonment Aecrua!”™ means, for 4 morth. an amount calculated by multiplving the
difference between the then curr-nt estimate of Abandonment Costs (as estimated by Snbject Lessee
on the Effective Date and revised by Subject Losses at least annvally thereafter) and the sum of all
previous Mouthly Abandenment Accruals by a fraction. the numerator of which is the Gross Proceeds
for such month and the denominator of which is the total estimated future Gross Proceeds for all future
months based on the latest avinlable independent reserve engineering report prepared using Securities
and Exchange Commission Regulation §-X 17 C.F.R. 2104-10(k)(6)1i) (or any successor regulation ).

“Net Proceeds™ for aiy month subseauent to the Effective Date means; the excess (if any | of Gross
Proceeds over the sum of (i) the Monthly Abandonment Accrual ana (ii) Costs.

“Non-Affiliate” means. as to the party specified. any Person who is not an Affiliate of such party.
“Person” means any individual. corporation. partnership. trust. estate or other entity or organization.

“Prime Interest Rate” means the interest rate per annum charged by the Coutinental Illinois Bank
and Trust Company of Chicago on ninety day loazs to its most substantial and responsible commercial
borrowers,




“Process” means to treat, dehydrate, manufacture. refine, fractionate merket. compress or trans-
port Subject Minerals in a manner which does not constitute Separation.

“Property Taxes’ means all ad valorem. voenpation. gathering pipeline regulating and other taxes
and assessments of any kind whatsoever. other than income taxes and Excise Taxes. iniposed on the
Subject Interests,

“Froportionate Share” means. with respect tn each Lease for each month. the fraction obtaired
by dividing Lease Net Prozeeds for such Lease for such month by the sum of Lease Net Proceeds
for snich month of only those Leases having [ease Net Proceeds for such month.

“Purchase.” means a purchaser of the Subject Mincrals or any partion thereof

“Rovalty Owner means the Assigmee while it owns an interest in the Overriding Royvalty Interest,
and any other Persun or Persons who subsequently acrjuire Jegal title to all or a portion of such
Overriding Rovalty Inte - st

“Sale” mears a sale, sublease or lease, or other disposition of a Subject Interest, or a portion
theroof. by Subject Lessee fu: u cash consideration or other thing of valve. but does not includz a
Farmout.

“Sales Contracts” means all contracts and agreements for the offer or sale of, or commitment to
offer or sell, or right of first refusal to purchase, Subject Minerals.

“Separatirn” means liquid separation operations in the vicinity of the well using a cenventional
mechanical liquid-gas separator but excluding operations involving heat exchange, adiabatic cooling,
absorption, adsorption or refrigesation principles.

“Subject Interests” means each  nd and character of right, title. zlaim or interest whicl: Assignor
has on the Effective Date in the Leases, or portions thereof. and any and all renewals and extensions
of any of the same, and the unitization, pooling and operating agreesments relating to the Leases or
any portions thereof, and the units created thereby. including without limitation, those described
herein and in 5chedule A, aud all the right. title, claim or interest which Assignor has at the Effective
Date in and to auy Minerals located in and under the lands covered by tle Leases and the production
therefrom. all as the same shall be enlarged by virtue of the provisions hereof or by the discharge of
any pavments out of production or by the removal of any charges or encumbrances to which any of
the same were subject on the Effective Date, but excluding therefrom all interests, rights and obligation,
(including any interest in Minerals) relating to non-consent operations whizh are different than, or in
excess of, the interests, rights and oblgations that would have accrued to Subject Lessee relating to
such operations had all working interest owners consented to -uch operations,

“Subject Lessee™ means the Assignor while it owns all or part of the Subject Interests and any
other Person or Persons who acquire all or any part of such Subject Interests or any operating rights
therein other than a royaltv, overriding rovalty or production payment interest.

“Suhjoct Minerals™ means all Minerals in and under. and which may be produced. saved and sold
from, and which shall accrue and be attributable to, the Subject Interests from and aiter the Effective
Date.

“Tax Allowance™ means. for any month, an amount equal to all Excise Taxes and Property Taxes
which would pe imposed with respect to such month on all Subject Interests or on Subject Lessee if
Subject Lessee owned each Subject Interest free and clear of the Overriding Royalty Interest, deter-
mined. in the cae of windfall profit taxes, without regard to any reduction attributable either to the
net income limitation provided in Section 4958 of the Code (or any successor section ) or to the identity
of the Subject Lessee.



“Tax Credit” means, for any month. an amount equal to the Evcise Taxes and Property Taxes paid,
deposited. or otherwise withheld for payment by Subject Lessee or any other Person during such
moutn for the account of the Rovalty Owner with r2spect to the Overriding Rovalty Interest or Gress
Proceeds attributable thereto.

“Tax Gross-Up™ means ‘or any month. an amouat equal to the excess of the Tax Ailowance for
such month ovr the Excise Taxes and Property Taxes attributable to the portion of ti.. Subject
Interests owned by Subject Lessee for such month, determined without regard to any reduction
attributable either to the net income limitation provided in Section 4988 of the Coede or any successor
section) or the identity of the Subject Lessee.

“Wellhead Value” means the amount for which Subject Minerals are sold less the costs incurred
by Subject Lesser for Processing pursuant to any applicable agreement or contrac ; or if there exists
no such agreement or contract or if such agreement or contract is entered into by Subject Lessee and
an Affliate of Subjeci Lessce after the Effective Date, an amount equal to costs incurred under
contracts then available in the market between Persons who arc Non-Affiliates relating to similar
Processing.

ARTICLE I
Records and Reports
201. Bovks and Records., The Subject Lessee shall at all times maintain true and correct books

and records sufficient to determire the amounts pavable to Royalty Owner as overriding royalty here-
under.

2.02. Inspections. The books and records referred to in Section 2.01 shail be cpen far inspection
by Rovaity Owner at the office of the Subiect Lessee dunng normal business hours.

2.03. Quarterly Statements. Within (30) days next following the close of each calendar quarter,
Subject Lessee shall deliver to Royalty Cwner z <tatement showirg, in reasonabie detail. the computa-
tion of Net Proceeds attributable to such quorter and e Proportion.te Share attnbutsble tn each
Lease.

2.04. Royalty Owner's Exceptions to Quarterly Statements. If Royalty Owner shall take exception
to any items included in the quarterly statements rendered by Subject Lessee. Rovalty Owner shall
notify Subject Lessee in writing within 180 davs after the receipt of the report and annual audit
furnished pursuant to Section 2.06 hereof. setting forth in such notice the svecific charges complained
of and to which exception is taken or the specific credits which should have been made ard allowed:
and with respect to such complaints and exceptions as are justified. adjustment shall be made. f
Royalty Owner shall fail to give Subject Lessee notice of such complaints and exceptions prior to
the expiraticn of such 180 day period, then the statements for such calendar yvear as originally
rendered by Sulject Lessee shall be deemed to be correct as rendered.

2.05. Geological Data. Upon request Subject Lessee shail. subject to the limitations of confi-
dentiality undertakings with co-owners or other third parties, furnish to Rovalty Owner copies of all
electric and other logs of all wwells hereafter drilled on the Subjecr Interests. and Rovalty Owner shall
also have access to ali coree cuttings, and other geological, well and production data secured from
operations on the Subject Intcrests. Royalty Owmer shall also have the nght to recsive upon request
monthly reports showing the status of development. producing and other operations conducted by
Subject Lessee on the Subject Interests All information furnished to Rovalty Owner pussuant to this
section is confidential and for the sole benefit of Rovalty Owner and shall not be shown by Rovalty
Owner to any other Person.

206. Annual Audits and Reports. Within 90 days after the enc of the calendar year, Subject
Lessee shali deliver to Rovalty Owner a statement which has been audited bv a nationally secognized
firm of indepenc nt public accountants selected by the Subject Lessee, which shall show on an annual
basi< the informz ien provided for in Section 2.03,
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207. Monthly Estimates. As soon as practicable after the end 5f «.  al mdar month, and in any
even* un or hefore the lust Business Day of the nest calendar mont. Subj>ct Lessce shall deliver
to e wty Owner o stateisent of Subject Lessee’s best estinate of the amount payable to Rovalty
Owner for such next calendar month.

ALTICLE I1I

Faymeat

3.01. Paymen*. On the last Busiress Day of each inonth Subject Lessee shall pa. to Rovalty
Owner as overriding rovalty hereonide = an amount in respect of each Lease equal tiosuch Leases
Proportionate Share for the nex' ,ur e "ig month of ninety percent (‘0¢;  of the aggrevate Net
Tioceeds from the Subject Inte . fur such preceding month plus an amount equal te the Tax
Gr0ss-Up, less the Tax Credit. to- ,ich preceding month. The (a  Alawance. the taxes actvally
owed by Subject ' _ssee, and any t. amount paid or depusited for the ac cunt of Rovalty Owner
for a munth <hall be *he amounts «>termined in good faith by Subject Le see for such momh,
plus any adjus'ments in such month for any prior month. whether sucl d°  ments v re in tiated
by Subject Le-see or the Internal Revenue Service.

302 Inteny on Past Duc Poyments. Any amount not paid by Subject o e to Rovai'v Owuer
when d ¢, shall b ar, and Subjer* Lessec wul pay, interest at the rate of .~ 1aif of one percentage
point w7 o Prime Interest Rate. determined at the end of each month, fiui such due late until
‘=oh amcutit s paid, but not in exces: of the maximur amuunt allowed by law

2.3, Overpayment. If at any time Subject lessee pays Rojalty Owner more than the imount
4 ¢, [ yalry Owner shall not be obligated to vtum any such overpayment, but the amount or amounts
c:r rwise payable for any subsequent period or periods shall be reduce’ by such overpay ment, plus
an . uunt equal to interest computed at the weighted average Prime [nterest Rate in effect during
tr. : pe nod of such overpayment plus ore-half of one percentage point.

ARTICLE IV

‘viarketing of Suhject Minerals
4.01. Sales Contracts. Subject Lessee shall us- . ™' reasonable efforts to market cr cise to be
marketed all commercial quantities of Subject Minerz.. F.r such purpnses, sales of S 1bjec* Minerals
may continue to be made by Subject Lessee pursuant to existing € les Contrax's. Suhect Lessee
msy amend such existing Sate. Contracts aad may ester into one or more Su'es Con.ac's 1 the
future at the best prices and on ti- bes* terms Subject Lessee shall deem i psonably obtainahle in
the circumstances.

4.02. Performance of Sales Contracts Subject Lessee shall duly prorfor= all material obli zations
binding on it under all Sales Contracts ir accordance with the terms thereot and shall take all appro-
priate measures to entu. ‘e the performaice under each of th: Sales Coniracts of tue obligations of
t} e Purchaser thereunder.

4.03. Reliunce by Third Panu. As to any paity to a Sales Contract, the acts >f Subject Lessee
shall be binding on Royalty Owner.

ARTICLE
Non-Liubility of Royalty Owner
In no event shull ¥ syalty Owner be liable or responsible in any way for any Costs or ot™er costs
or liabilities incuried by Subject Lessee or other lessees attributable to the Subiect Interests or to
thie Minerals producea from the [eases.
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ARTIC B VI
Operation of subject Interests

6.0). Prudent Operator Standard Sub:cct Lessee agrees that ¢ will condduer and carr on the
development, muntenance and operation of the Subseet Inte-ests w=th r 1= mable e prudent business
jndgment and in accordance with sound oil and gas feld poactices. Neching cont o1 in this Section
6.01 shall be deemed to prevent or restrict Subject Lessee fror ce'ecang not to porticip de in any
operation that is to be conducted under the terms ol any operatie £ agieen St umt operatine agree-
ment, contract for development or similar instrument affe<tmg or pertaining to the Suliect Incerests
(or any portion thereof | and allowing consenting parties to corduct nonconser t operations thoicon,
if such clection s ma n Subiect Leses cin good fath unless wy of the consenting parties under
such operating agreement, unit operavnyg . -eement. contract ... 'evelopment or similar instrument
is an Affiliate of Subject Lessee.

6.02. Abundonment of Properticr Nothing herein ron*uned .ho') oblicate Subject Lessee to
aper = or continue to operate any well or to operate or miinta . 0 goges o attempt to maints” | in force
an. |+ Leases when, in Subject Lessee's opinion. such velt or | case cearss to produ.  or is not
¢ =gl ob producing oil. pus or ot ainerals in commercial 4ot ties, The expiration of a Lease in
a ~ dance with the terms and cordit ons applicable thereto sha . ot be considered to be a voluntary
surrender or abandonmen th: . -f,

6.03. Insurance. Subjest Lessse shal maintain or cause to be maintained. such insurance or
self-insurance for the benefit of Su i ot Lessee ard Rova'ty Owner. as their interests may appear.
against phrsical loss of or damage v+ inv and all pennanent prodvection equipmeny now or hereaftr r
locav.d on the Subject Interests (or any portion thercof ) in amouns at least equal to ¢!« actual «, .l
vaiue of yubject Lessee’s interest (undiminishied by the Overnding Rovalty Interest) in the relevant
equipment and covering loss or damoge due to fire, windstorms, hurricanes and suzh other penls,
including blowout and eratering, usual'v covered by inswance carried by companies engaging in
similar business and owning similar prop rties in the same general area or areas in which the Subject
Interests are iocated. and in addition to maintain, or cause to be maintained. such other insurance or
self-insurance in such amounts and covering such risks as is usually carmed by companies encaged
in similar business and owning similar properties in the same general area or areas in which the
Subject Interests are located and as mav be required by applicable law. All insurance required
by this Section 603 shall be maintained with insurance companies or associations, or pursuant to auth-
orized self-insurance prograns in the ar=a of operutions. and may contain such deductibles. endorse-
ments and warrantizs as Subject Lessee, as a prudent operator, deems anoropriate.

B.04. Formouts. Subject Lessee may in its diseretion. from time to time, elect to execute a Farm-
out, in «which event Subject Lessee shall have the right and cption, but not the obligation @ assign any
soslicn o the Subject Interests which Si:hjsct Lesser has made subject to such Farmout, free and clear
cf the Overriding Royalty Interest applicable thereto: provided. however, that with respect to any
1\‘9:rid.ing royalt)' int ‘rest, productinn payme. i, leaschold or working interest, or any other irterest in
any Subject Intercst which is reserved by or ac, wred by Sabject Lessee under such Farmout (the
“Retained Interests™). Rovalty Owuer shall he entitled to, and 2uvalty Owner’s rght with respect to
suct, Rets 'ned Interests shall be limited to. an Overriding Rovaliv Interest in each of the Retained
Interests, However, if any Retained Interest is an interest which is convertible to annther type of
Re.ained Interest or any other interest. icis agreed that:

(i) As berween Subject Lessee and Rovalty Owner, Subject Lassee shall have the exclusive
and full right and anthority to exercise (or, in Subject Lessee's discretion. not to exercise) any
such conversiou option; and

(i) If and when Sebhject Lessee should, in its discretion, elect to convert a Retained Interest
to another type of Retaw-d Inierest or any other interest, then in such event Rovalty Owner



shall automatically become entitled ta an Overriding Rovalt Irterest (as heremn computed)
any Retained [nterest or any other interest acquired by Subyest Tessee |oarsuant to such conver
sion electicn, and Royalty Owner shall have no further right with respect to, or interest in the
JAetrined Interest which was so converted by Subject ' ssee.

ARTICLE VI

Poolanig an 4 Viitization
7 M. Pooled Subject Interests. Certain of +.w Subicet Interests may have been heretotore pooled
or vninzed fuo the production of Minerals, Sue’. Subject Interests wre and shall be subject to th
tumos a d provisions of such poolice or unitization cgreement, and the Ovecriding Rovalty Interest
in e2 . such Subject Iutcrest shall apply to and affeet anly the prody etivn from such units which
accrucs ‘o such Subject Interst onder and Ly virtue of the applicanle pocling and unitization
agiremeiats.

702. Right to Pool. Subject Lessee shall have the right and power. sxercisable only duiiog
the period provide! in Section 7.03, to pool or unitiee any of the S.hjece interests and to zlter,
change, amend or t rminate uny pooling or unitization agreements he.etoloe or hereafter entered
into, as to all ¢r any part of the landy covered "w the Leases us to any ~=: or mure of the forma-
tions or horizons thereunder, and as to any one or more Mineral: upen such terms wud provisons

Subiect Lessee shall n its sole discretion determine. If and wheneve: throt un the exercvise of ~uach
right and powsr. or pursuant to any law hereafter enacted or any rule, regulation or order of ony
governmental body or cfficial hereafter promulgated. any of the Subject In erests are pooled
unitized in v menrer, the Overriding Rovalty Interest, insofar as it affects uch Subject Interest,
shali also be pooled a~d itized, and in any such event such Overriding Royalty [verest in such
Subject Interest shali app'v to and affect only the production that accrues to such L by2ct Tuterest
under an | bv virtue of we poc’ 2o and unitization,

7.03. Applicable Period. Subject Lessee’s power and right to pool ar. initize the Subject
Luterests and the Overriding Boyalty Interest shali be exercisable and enjover snly during the period
o the life of the last surv vor of the descendants of Joseph P. Kennedy, father of the late President
of the United Siates of A.ne ic living on the drie of execution hereof, plus 21 vears after the death

€ such last su vivor, or the a0 of this Conveyance, whichever period shall first expire.

ARTICLE VIII

Governme:it Regqulaticn
Al obligations of Subject L. sec herevnder shall be st bject to all applicable provisions of the
Maiural Gas Ac*, the Naturul Cas “oiiey Ant o (508 ard each other siate or federal statute purporting
to regulate the sale »f Minerals or =511 {shing maximum prices at v ich the same may be sold and
-1l applicable laws ocders, =iles -+ . 12~ ilatuns thereunder of the Fed al Energy Regulatory Com-
« on and each othor siat o feder | lew slovie or governmental poav gency, board or commission
nevivc jurisdiction. Ra‘es pemiitted ande. e Natural Gas Act, the Natural Gas Palicy A + of 1978
a. U each such oty rostate or redesal statute and the rules and regulations thereunder to be jaid for
th: Subject Mt shali e controlling if lower thun prices establiched in Sales Cortracts or if Jower
than the rate: 1. o4 in deternining Wellhead Value. Subject Lessee sha!l be enttled to use its
xasor ible discrevon o making Blings, {or itself and on bebalf 0. Hoyalty Owner, v<%a the Tederal
Enerzy Regulatory Commission or .y other state or federal #ovcrmment body, agenecy, | el
commission having jurisdiction al. - ting the price or prices at whh Subject Minerris may e suld,
bur all not in any event be liable to Royalty Owner as a ..onl: of a failure to raake o . timely
make anv such ‘iling.



ARTICLE IX
Assignments
J1. Assignment by Subject Lescee. Suliect Lesse  shall have the right to assien. sell. transfer.

.. v, mortgage or pledge the Subject Interests o anv part thereof. subject to the Ovei=ding lovalty
Inter st and the terms and provisions of this Conve ‘ance.

9.02. Separate Computanion. 1f Sul ject Lessve assigns, sells, transfers or otherwise conveys any
leasehold interest in part. but not all. of the Leases ar convevs its leasehold interests in part. but not
all of the lands covered by a Lease. then effective as of the date of such convevance, in computing the
Overriding Royalty Interest pavable with respect to productic . rom cach Lease or tr. ot covered by a
Lease, Net Procecds, Gross Froceeds and Costs attributable to the conveyed interest will be computed
separately from the unassigned interest. Moresver. Subject Lisiee may at any time elect to compute
Net Proceeds on a Lease, prope nn well or other basis diffe.ent than that provided for herein,

9.03.  Assignment by Royalty O :ner. Hoynlty Owner has the right to assign, sell, traasfer, convey,
mortgage or pledge the whole, ar an undiided intere.t in the whole, Ov - iding Rovalty Interest
at any time. No such action will affect the method f computing Net Proceca howeves und if more
than one Person becomes entitled to participate in the Overriding Rovalty Tntercst. Su'yicot Tessee
inar withhold the information provided for in Section 2.05 (=nm Rovalty Ovmer until Subject Lesce is
furnished a recurdable instrument executed by or hinding upen all Persons owning an interest ir such
Overriding Ro_alty Interest de -ignating one Person who is to receive such information.

9.04. Change in Ownership . 'o change of ownership or right to receive payment of the Overriding
Royalty Interest. or of any part ther=of, however accomplished, shall be binding upon Subject Lessee
until notice thereof shall have been furnished by the Person claiming the benefit thereof, and then only
with respect to pavments thereafter made. Notice of sale or assignment shall consist of a certified copy
of the recorded instrument accomplishing the sare: notice of change of ownership or right to receive
pavment accomplished in any other manner (for example, by reason of incapacity, death or dissolution)
shall consist of certified copies of recorded docume. *s and complete proceedings legally binding and
conclusive of the rights of all parties, Until such notice shall have been furnished Subject Lessee as
above 1 wided. the payment or tender of all sums pavable on the Overriding Rovalty Tnterest may
be made in the mannet .- uded herein precisely as if no such change in interest ownership or tight ¢n
receive payment has ocourrer’. The kind of notice herein provided shall ke exclusive, and no otu-r
kind. whether actual 0. constructive, shall be binding on Subject Lessee.

5.05, Biohty of Mortpagee or Trustee. I Rovalty Owner shall at any time execute 2 mortgage or
deed of ‘rust covering all or pari of the Overriding Rovalty Interest. the mortgagee(s) or trustee(s,
therein na ned or the L-!de. of anv cbligation secured thereby shall be entitled, to the extent such
mortgage or deed of t-ust so provides, to exercise all the rights, remedies, powers and privileges con-
ferred upon Foyalty Owner by the terms of this Conveyance and to give or withhold uli consents
required tn e obt-ined hereundes by Royalty Owner, but the provisions of this Section 905 5L=" in no
wav % d-ome or construed to impose upon Subject Lessee any obligation or liability ur. -rtaken
by Koo 1 Owner under such moraage or deed of trust or under the obligation secured thereby.

ARTICLE X

Miscellaneous
1001, Proporwonar Rednetion. by the event of failure or deficiency in title to any of the Subject
Interest+ the portion ot the producsic: from such Subject Ir.erest out of which the Overriding
Roveliy Intercst attri.ut ble tv ruch Subject Interest shuall be pavable shal be reduced in the same
proportion that such Tu'sject Iiterest is reduced.

10.02. Term. The. Zonveyane shall remain in foree so long s at least one of the Subject Interests
is in effect.
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1073, Further Assurances. Should any additional instruments of assignment und convevarce be
requir . describe more specifically uny interests subject hereto, Subject Lessee agrees to execute
and dr.'iver the same. Also, if any other or additional instrumente are required in copnection «ith the
tran=foc or state or federal lease interests in order to comply with applicable laws or regulations >Subject
Lessee will execute and deliver the same,

10.04. Notices. All notices, statement: paymeits and communications between the parties Lereto
shall be deemed to have been sufficiently wiven and delivered if enclosed in a postpaid wrapper.
deposited in the United States Mails directed by registered or certified mail. or if personally delivered,
to the party to whom the sam- 1s directed or to be furnished or made at the respective address, as
follows:

If #» wsignor: Mesa F ~troleum Co.
‘Jne Me ia Square
Amaril'o, Texas 79189

If to Assionee: Mesa Oftshore Management Co.
Ome Mesa Square
Amarillo, Texas 79189

Either party or the successors .r assignees of the interest or rights or obligatiuns of either partr
hereunder may change it address or designate a ne'v or different address or addresses for the purposes
heruf by a similar notice given or directed to all parties interested hereunder at the time.

10.05. Successors and Assigns. Subject to the restrictions on nssigiments set forth in Article IX,
this Conveyance, a:d ea~b and every provision hereof, shall be binding upon and shall inure to the
benefit of Assignor: and As:ignee, their respective successors, successors-in-title, heirs and assigns.

10.06. No Wa .e1. The failure of Royalty Owner or Subject Lessee to insist upon strict perform-
ance ot a covenan! b eunder or of any obligation hereunder, wrrespective of the length of time for
which such failure ¢, Lnues, shall not be a wvaiver of s»°ch party’s right to demand strict compliance
in the future. No cunsent or waiver, express or implied o or of any breach or default in the perfor-
mance of any obl.gation hercunder shall constitute » consent or waiver to or of any other breach or
default in the per ormance of the same or any other obligation hereunder.

10.07. Captions, Number and Gender. Titles or captions of Articles or Sections contained in th's
Conveyance are inserted only as a matter of convenience and for reference and in no way *hn2,
linit, extend or describe the scope of this Conveyance or the intent of any provision hereof. The
plural and singular numbers shall, where appripriate, include the singular a.id plural, respectively,
and words cf any gender shall, where appropnate, include =u. . other gender.

10.08. Applicable Law. This Conveyance ad the rights and obligations of the parties hersunder
shall be ‘overmed by and interpreted, construed and enforced in accordance with the laws of the
jurisdic’ions in which the Subject Interests ave loca*ed.

11



In Wrr~ness WHEReoF, each of the parties hercto has caused this agreement to be executed in its
name and behalf by its proper signatory officer thereunto duly authorized, in multiple originals, as
of the first day of December, 1952.

WrTNESSES

MESA PETROLEUM CO.

; " By LS
S . #  Vice President

{

/.

 S—
A,,‘ . Secretary
MESA OFFSHORE ROYALTY
PARTNERSHIP
% Z
. By  Mesa OrrsHone MANAGEMENT Co.,
W its Managing General Partnor
‘ / Sy
(e J— By £ L . yelias
Vice ;l‘ﬂ‘!dﬂl!
StatE oF TExAS
County oF Harngs J
On this /S day of December, 19582, before me appeared 9 r “f"“— , to me persoaally
}nown, who, being by me duly sworn, did say that he is the v+ of \lm PeTROLEU M

Co. and that the instrument was signed in behalf of the Corporation by authority of its Board of
Directors anu that he acknowledged the instrument to be the free act and deed of the Corporation.

9?5}1.51:11:119'“ was nc?owlol;ged before me on the /S day of December. 1982, by

L the of Mesa Petroleun Co., a corporation, oa behalf of said
Corporation. ) J
Now-y Public, State of Tetas
(SeAL)
M j ires:
”_“37?7. i
STATE oF Texas

CounTty oF Hanms Sl
On this /5 day of December, 1982, before me appeared /- /t Al soru , to me personally
known, who, being by me duly swom, did say that he is the : "f Mesa Orrsvuone
ManaceMENT Co and that the instrument was signed in behalf of the Corporation by authority of its
Board of Directors and that he acknowledged the instrument to be the free act and deed of the
Corporation in its capacity as Managing General Partner of Mesa Offshore Royalty Partnership,
,/l?b'umem was ackt[,qwledged hefore me on the /ﬁ" day of December, 1982, by
i of Mesa Offshore Management Co., a corporation. on

bﬁ:a][ of said corpumuon in its capacity as Managing General P:u-tner of the Mesa Offshore Royalty
Partnership. /
( %//»r N/

Notary Pul! - ate of Texas
(SEAL) %

b <7t
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SCHEDULE A

ATTACHED TO AND FORMING A PART OF OVERRIDING ROYALTY CONVEYANCE
FROM MESA PETROLEUM CO., AS ASSIGNOR, T MESA OFFSHORE ROYALTY
PARTNERSHIP, A5 ASSIGNEE. DATED AS OF DECEMBER 1, 1982

PREAMBLE

This Schedule A describes the Leases referred to in the Overnding Rovalty Convevance as being
described in Schedule A theieto, Terms used herein shall have the same meaning as in the Conveyance

unless otherwise indicated,

The recitations in the specific descriptions of the Leases described in this Schedule A that cerrain
of the Leases are subject to specifically described agreements or other instruments or other interests
shall not cperate to subject any such Lease to any such agreement or other instrument or anv such
other interest except to the extent that such agrecment cr other instrument or other interest is valid
and presently subsisting with respect to such Lease: ner shall the reference to any such agreement or
other instrument or other interest be deemed to constitute a recognition by the parties that any such
agreement or other instrument or other interest is valid except to the extent such agreement or other

instrument or other interest is presently in force and effect.

1. Soutn Mansu IsLaxp BLock 155
OL-375 0OCS-G4110

Legal Description:

Oil and Gas Lease Jated September 1, 1979. by and between the United States of America.
Lessor, and Mesa Petrolenm Co. and Oxy Petroleum, Inc., Lessee. covering all of Block 155,
South Marsh Island Area, South Addition, as shown on OCS Official Leasing Map. Louisiana

Map No. 3C, containing approximately 5,000 acres.

Subject To:

Operating Agreement dated September 1. 1979 (revised August 1. 1951), by and between Mesa

Petroleum Co. and Oxy Petroleum, Inc.

Letter Agreement dated October 11, 1979, as amended on October 30, 1979, by and between

Mesa Petroleum Co. and Oxy Petroleum. Inc.

Confidentiality Agreements dated August 7, 19581 and August 20, 1982, executed by United Gas

Pipe Line Company.

Gas Purchase Contract dated June 11, 1952 as supplemented by Letter Agreement dated July 23,

1982 between Mesa Petroleum Co., Seller. and United Gas Pipe Line Company, Buyver.

Developn =nt Production Payment dated June €, 1950 between Mesa Petroleum Co. and 110 North

Wacker Drive Foundation, Inc.

Development Production Payment dated November 19, 1981 between Mesa Petroleum Co. and

110 North Wacker Drive Foundation, Inec.

2. Sourtn Mansu [sLaxp Brock 156
OL-527 0CS-G-4220

Legal Description:

0il and Gas Lease dated December 1, 1979, by and between the United States of America, Lessor,
and Mesa Petroleum Co. and Oxy Petroleum, Inc., Lessee, covering all of Block 156, South Marsh
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Tsland Arca. Sonth Addition. as shown on OCS Leasing Map, Louistana Map No. 3C. contain-
ing approsinately 7000 acres.

Subject To-

Operatmg Awreement dated December 1, 1971 revised Ancust 11981 by and bétween Mesa
Petroleum Co. and Oxy Petroleun, Inc.

Confidentialite Awreements dated Augnst 1081 and August 200 1952 executed by United Gas
Pipe Line v ompauny.

Gas Purchase Contract dated June 1L 1952 as supplemented by Letter Avioement dated Julv 23,
1992 between Mesa Petrolenm o Seller, and United Gas Pipe Line Company. Buyer.

Develapment Production Pavment dated e 6. 19%) between: Mesa Petroleam Cooand 110
North Wacker Drive Foundation, Ine.

SouTti Perto Brocy 12 (E/2)
OL-354 0OCS-G-35%%

Legal Description

Oil and Gas Lease dated Angist 11977 by aad betsween the United States of Amerca, Lossor,
and Mesa Petroleum Ch. Amercan Natural Gas Production Compiny, Osv Petroleum. ire.
Reserve Oil, Ine.. Aminoil USA. Ine, and General Crrde O] Compuny. Lessee, covering the 2/2
Bluck 12, South Pelio Arca. as shiown on QCS Official Leasing Map. Douistana Map No, 8, con-
tair ing approximatelv 25060 acres.

Subject Ta:

QOperating Agreement dated Auemast L1977 by and between Mesa Petrolenme Cou. American
Natural Gias Production Company. Osy Petralonm, e, Beserve Oil Ine. Aminail USaL Ine. - d
General Crude 01l Company. as amended by Letter Awrecment dated: Jannary 6. 1252 executed
by Mesa Fotralewm Co. Mobil il Exploration & Producing Sontheast Inc. ANR Production
Company, Aninoll USA, hne. Oxy Petrolewn, Ine. and Getty Oil Company.

Gas Purchase Contract dated Angnst 140 1951 between Trmkline Gas Company, Buver. and
Mesa Petrolenm Co., Seller. recosded in the Convesanics Records of Terrehonne Parish, Lonisiana
on January 15, 1952 m Convevance Book S65 Page 126 undeér Entry Noo 671435,

Crude Gil Sales Contract dated September 100 1952, between Mesa Petrolenm: Co.. Seller. and
Texaco USA. 4 Division of Tesaco Ine, Buver, — Tesaco Contract =477 P

Development Production Pavment dated June 6. 19%) between Mesa Petrolenm Co. and 110
North Wacker Drove Foundation, Inc.

WesT D11 ma Brock 61

OL-325 OC5-G-3156

Legal Description:

Oil and Gas Loase dated July 1, 1975 by and botween the United States of Amernnoo Lessor, and

Mesa Petrolenm Co. Lessee. covering all of Block 61, West Delta Area, as shown on OCS
Official Leasing Map, Louisiana Map No. 8. contwming approvimately 5,000 aeres.

Subject To:
Gas Purchase and Sales Agreement dated April 40 1978 Ly and between Mesa Petroleum Co.,
Seller, and Tennessee Gas Pipeling Compans, a Division of Tenneeo Ine., Buve
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Confidentiality Agreement dated October 13, 1952 executed by Tennessee Gas Pipeline Company.

Advance Pavment Agreement dated Novenber 250 1975, as amended on February 3. 1975,
between Tennessee Gas Pipeline Company. a Division of Tenneco Iue. and Mesa Petroleum Co.

VERairion Pt~ 5 381

OL-5325 OCS-G-4216

Legal Description:

0il and Gas Lease dated December 1. 1979, by and between the United States of America, Lessor,
and Mesa Petrolenm Co. end Santa Fe Energy Company, Lessee, covering ail of Block 381
Vermilion Area, South Addition. as shown on OCS Leasing Map. Louisiana Map No. 3B, con-
taining approximatelv 5000 acres

Subject To:

Operating Agreement dated December 11979, by and between Mesa Petroleum Co. and Santa Fe
Enerzy Company as amended by Letter Agreement dated March 20, 1951

Confidentiality Agreement dated August 15 1952, executed by United Gas Pipe Line Compuny.

Gas Purchase Contract dated June 11, 1952 as supplemented by Letter Agreement dated July 23,
1982, beaveen United Gas Pipe Line Company. Buver. and Mesa Petrolenm Co., Seller.

WesTt Devta Brock 62

OL-356 0CS-G-3601

Legal Deseription:

Oil and Cas Lease dated August 1, 1977, by and between the United States of America, Lessor,
and Mesa Petroleum Co.. Lessee. covermg all of Block 62, West Delta Area, as shown on OCS
Official Leasing Map, Lowsiana Map No. 8. containing approximately 5,000 acres.

Subject To:

Gas Contract dated April 4. 1978 by and hetween Mesa Petroleum Co., Seller, and Tennessee Gas
Pipeline Company, a Division of Tenneco Inc., Buver.

Confidentiality Agreement dated October 13. 1982, exceuted by Tennessee Gas Pipeline Company.

. Brazos Brock A-7T
OT-311 9OCS-G-4538

Legal Description:
il and Gas lease dated January 1, 1981, by and between the United States of America. Lessor,
and Mesa Petrolevm Co. and Texaco Ine.. Lessee, covering all of Block A-7, Brazos Area, as shown

on OCS Leasing Map, Texas Map No. 5, containing approximately 5.760 acres.

Subject To:

Operating Agreement dated December 1. 1980 by and hetween Mesa Petroleum Co., Texaco Inc.
and Sequoia Petrolenm Inc., as amended by Conditional Letter of Acceptance (not dated) and by
Letter Aurcement dated March 31, 1981,

Area of Mutual Interest Agreement dated January 9. 1951 by and between Mesa Petroleum Co.,
Texaco Inc. and Sequoia Petrolenm Inc.. as amended by Letter Azreement dated May 20, 1951

Confidentiality Agreement dated Tanuary 4. 1952, executed by Transcontinental Gas Pipe Line
Corporation

Confidentiality Agreement dated Jannary 4. 1982, execited by United Sas Pipe Line Company,
15



Confidentiality Agreement dated October 8 1982, executea by Michigan Wisconsin Pipe Line
Company.

. Brazos BrLock A-39

OT-312 OCS.-G-4558

Legal Description:

Oil and Gas Lease dated January 1. 1951. by and between the United States of Amenca. Lessor,
and Mesa Petroleum Co. and Texaco Inc., Lessee. covering all of Block A-39 Brazos Area, as

shown on OCS Leasing Map, Texas Map No. 5. containing approximately 3.760 acres.

Subject To:

Operating Agreement dated December 1, 19580, by and between Mesa Petrolenm Co., Texaco Inc.
and Seqquoia Petroleum Ine., as amended by Conditional Letter of Acceptance (not dated) and
by Letter Agreement dated March 31, 1951

Arca of Mutual Interest Agreement dated January 15. 1981 by and between Mesa Potroleum Co.,
Texaco Ine., and Sequoia Petroleum Inc.

Confidentiality Agreement dated December 14, 1981, executed by Tennessee Gas Pipeline Corp.

Confidentiality Agreement dated January 4. 1982, executed by Transcontinental Gas Pipe Line
Corporation.

Confidentiality Agreement dated January 4. 1982, executed by United Gas Pipe Line Company.

Corfidentiality Agreement dated October 8, 1952, executed by Michigan Wisconsin Pipe Line
Company.

. Hicn Isaxp Brock .*-5687
OT-592 OCS-G-2715

Legal Description:

Gil and Gas Lease dated July 1, 1974, by and between the United States of America, Lessor, and
Quirtana Offshore, Inc., Mesa Petroleum Cc. and Occidental Petroleum Corporation, Lessee. cov-
ering all of Block A-367, High Island Area, South Addition, OCS Official Leasing Map, Texas Map
Mo, 7B, containing approximately 5,760 acres.

Subject To:

Operating Agreement dated February 15, 1980, by and between Mesa Petroleum Co., Challenger
Minerals Inc., Rowan Petroleum, Inc. and Pioneer Production Corporation, as amended by
Amendment to Operating Agreement dated April 1, 1981,

Gas Purchase Contract dated September 20, 1982 between Mesa Petroleum Co. and Michigan
Wisconsin Pipe Line Company,

Advance Favment Agreement dated October 3, 1974, between Mesa Petroleum Co. and Michigan
Wisconsin Pipe Line Company.

Purchase Option Agreement cdated May 30. 1974, by and between Mesa Petroleum Co. and
American Natural Gas Production Company.

Advance Payment Agreement dated October 18, 1974, by and between Michigan Wisconsin Pipe
Line Company, Buyer, and American Natural Gas Production Company, Seller.

Farmout Agreement dated March 14, 1979, by and between Cxy Petroleum, Inc., Williams
Expioration Company, Santa Fe Energy Company. and Terra Resources, Inc. as Farmors. and
Mesa Petroleum Co.. as Farmee.
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10.

Exploration Agreement dated February 15, 1950, by wnd hetween Mesa Petrolenm Co., Challenger
Minerals, Ine. and Pioneer Production Corporation.

Confidentiality Asieement dated June 12, 1951, executed by Michigan Wiscorsin Pipe Line
Company.

Confidentiality Agreement dated August 3. 1981, executed by Transcontinental Gas Pipe Line
Corporation,

Confidentiality Agreement dated April 1, 1952, executed by Columbia Gas Transmission Cor-
poration.

Development Production Payment dated November 19. 1981, between Mesa Petroleum Co. and
110 North Wacker Iorive Foundation, Inc.

Advance Payvinent Agreement for Gas Esploration. Development. and Production in Offshore
Texas and Louisiana dated December 15. 1975 between Columbia Gas Transmission Corporation
and Oxy Petroleum, Inc.

Advance Payment Agreement dated February 1, 1975, between Quintana Oceanice, Inc. and Trans-
continental Gas Pipe Line Corporation

Funding Agreement dated September 13. 1974 between Quintana Offshore, Ine.. Quintana Ol and
Gas Corp.,, Quintana Gulf, Inc., Quintana Oceanic. Inc. and Transcontinental Gas Pipe Line
Corporation.

MaTaconpa Istanp Brock 624

OT-519 OCS-C-3306

Legal Description:

Oil and Gas Lease dated April 1. 1976 by and between the 1'nited States of America, Lessor,
and Mesa Petroleum Co. and Oxy Petroleum. Ine., Lessee, covering that portion seavward of the
three marine league arc of Block 624. Matagorda Island Area, as shown on OCS Official Leasing
Map. Texas Map No. 4. containing approximately 5617.16 acres.

Subject To:
Operating Acgreement dated Apnl 1, 1976 by and Letween Mesa Petroleum Co.. Oxy Petroleum,
Inc. and American Independent Oil Company.

Confidentiality Agreement dated Movember 9. 1981, executed by Seagull Pipeline Corp.
Confidentiality Agreement dated August 18, 1952, executed by Houston Pipe Line Company.
Confidentiality Agreement dated November 1, 1982, executed by Northern Natural Gas Company.,

Gas Purchase Contract dated Apri 14, 1982, between Mesa Petroleum Co., Seller, and Northern
Natural Gas Company, a Division of InterNorth, Inc., Buyer,
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SCHEDULE B

Attached to and made a part of Overriding Rovalty Convevance from Mesa Poaoleum Co, as
Assignor, to Mesa Offshore Rovalty Partnership as Assiznee

I. Definitions

1. Defined terms used in the Conveyasnce to which this Scliedule B is attached have the same mean.
ing when used herzin

a

“Property” shall mean the Subject Interests and anv fixtures and personal property of Operator
used in Operations.

3. "Operations” shall mean all operations necessary or proper for the development. operation, pro-
tection and maintenance of the Property

“Operator” shall mean the Subject Lessce,

“First Level Supervisors™ shall mean those employees whose primary function is the direct super-
vision of other employvees and/or contract labor directly employved on the Subject Interests in a
Eeld operating capacity.

R. “Technical Emplovees” shall mean those emplovess having special and specific engineenag, geo-
logical or ather professional skills. and whose primarv funcdon ic the handling of specific
operating conditions and problems for the benefit of the Subject Interests.

=1

“Personal Expenses” shall mean t-avel and other reasonable reimbursable expenses of Subject
Lesser’s employees.

8. “Material” shall mean personal property. equipment or supplies acquired or held for use on the
Subject Interests.

9. “Controllable Material™ shall mean Material which at the time is so classified in the Material
Classification Manual as most iecently recommended by the Council of Petrolenm Accountants
Societies of North A 7em.a.

10. “Siiore Base Facilities” siwll mean onshore support facilities that Jdurirg dniling. development.
maintenance 1.\ producing onerations provide such se-vices to the Properts eiving and
ansshipment point for supplies. materials and equipment. debarkation st for dnlling and
aetion personnel and services: communication. scheduling and disparching center other

rted functions henefiting the Property.

Facilities” shall mean platforms and support s stems sich as ml and zas hundling facil-

avang quarters, offices. shops, cranes. electrica! supply equipment and svstems, fuel and

e toraus and piping, heliport. marine docking, installations, commumnication facilities. navi-
gational aids, and ather similar facilities necessary in the conduct of offshore nperations

II. Direct Costs
1. RentaLs axp Rovarties
Lease rentals and rovalties burdening the Property which were in emstwrice at the Effective Date
to the extent not excluded from Gross Proceeds.

2. Lasor.
A. (1) Salaries and wages of Operator's field emplovees directly employed on the Property in the
conduct of Operations.

(2) Salaries and wages of Operator's emplovees directly employed on Shore Based Facilities
er other Offshere Facilities serving the Property 1f such costs are not charged under Para
graph 7 of this Section 11
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(3) .. .nesof First Level Supervisors in the field

(4) Salaries and wages of Technical Employees directly employed on the Property if such
charges are excluded from the Overhead rates,

B. Operator's cost of holidav. vacation. sickness and disability benefits and other customary
allowances paid to emplovees whose salaries and wages are chargeable to the Joint Account
ander Paragraph 2A ot Section II. Such costs under this Paragraph 2B may be charged
on a “when and as paid (.us1s” or by “percentage assessment” on the amount of salaries and
wages chargeable under Paragraph 2A of this Section II. If perrentage assessment is used,
the rate shall be based on the Operator’s cost experience.

C. Expenditures or contributions mace pursuant to assessments imposed by governmental author-
ity which are applicable to Operator’s costs chargeable under Paragraph 2A ard 2B of this
Section 1.

D. Personal Expenses of those emplovees whose salaries and wayes are chargeable under Para-
graph 2A of this Section I1.

. Emrrovee Ben.airs.

Operator’s cusrent costs of established plans for employees’ group life insurance, hospitalization,
pension, retirement, stock purchase, thrift, bonus, and other benefit plans of a like nature, appli-
cable to Operator’s labor cost chargeable under Paragraphs 2A and 2B of this Section [I shall be
Operator’s actual cost not to exceed the greater of 26% or the percent most recently recommended
by the Council of Petroleum Accountants Societies nf North America.

. MATERIAL.

Material purchased or furnished by Operator for use on the Property as provided under Section
IV, Only sucl Material shall be pur-hased for or transferred to the Property as may be required
for immediate use and is reasonably practical and consistent with efficient and economical opera-
tions. The accumulation nf surplus stocks shall be avoided.

. TRANSPORTATICN.

Transportation of employees and Material necessary for Operations but subject to the following
limitations.

A. If Matedal is moved to the Property from the Operator's warehouse or other properties, no
charge shall be made for a distance greater than the distance from the nearest reliable supply
store, recognized barge terminal, o railway receiving point where like material is normally
available.

B. IFf surplus Material is moved to Operator's warehouse or other storage point, no charge shall be
made for a distance greater than the distance to the nearest reliable supply store, recoguized
barge *erminal, or railway receiving point. No charge shall be made for moving Material to
other properties belonging to Operator.

C. In the application of S-.5paragraphs A and B above, there shall be no equalization of actual
gross trucking cost of $200 or less excluding accessorial charges.

. Semvices.

The cost of contract services, equipment and utilities provided by outside sources, except services
excluded by Paragraph 9 of Section II and Paragraph 1.B of Section IIl. The cost of professicial
consultant services and contract services of technical personnel directly or indirectly cngaged in
connectior with the Property.
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7.

10.

11.

i3

Equrpsmen- avp Facmrmes Frnvisiep ny OPERATOR.

A. Operator shall charge for use of Dperator owned eqpipment and facilitics at rates commen-
surate with costs of ownership and uperation. Such _ates shall inchude aicts of maintenance,
repairs, other operating expeuse. insurance. taves, depreciation. . d int 4 . investment
not to exceed cight percent 8971 jer annem Sich rates shall nob e <0 erage commer-
cal rates currently prevailing in the imz.wediate area of the Property.

B. In lien of charges in P>-. .ph TA abave Oreorater rav elect to use  veras - commercial
rates prevailing in the  umeuiate area of the ! roperty less 20°%  For au sm=4is - cquipment,
Operator may elec 1 use rates published Ly the Petrolenm Mator T-ansport Association.

C. All direct and relac. 4 osts of Share Bass Fuuilities shall be direct charges

Danaces axp Losses 1o PropenTy.

All costs or expenses necessary for the repai or replacement of Property mad « necrssarv because
of rlnmnges or losses incurred by fire, food storm. theft, acci ent, or other cause, except those
resulting from Operator’s gross neglizence or wi!’* 1l misconduct.

LEecar ExpeNsE.

Expense of handling, investigatin: and sietling litigation ur claims, discharging of liens, payment
of judgments and amounts paid ftor settlement of claims incurred in or resvlting from operations
on, or necessary to protect or recover the Property. and all expenses incuned in coinection with
proceedings before regulating agenvies. ercent that no charge for services of Operator's legal
staff shall be made. All other legal expeus= is cousidered to be covered by the overhead provisions
of Section II1.

Insunarice

Net premiur-s paid tor insurance carried on the Prorerty or inorespect of Operations  1f Operations
are conducted at offshore wcations as to which Operator mav 1t as self-nsurer for Workmen's
Compensation and Employers Laakility, Operator may include the risk under its self-
insurance program in providing coverage under State and Federal laws and charge an amount
equal to Operator’s cost not to excerd manual rates.

CoMMUNICATION

Costs of acquining, ivasin ', ustalling operatiniz. repainui and maintai: ing communication svstems
including 1o asl nuerowave facilities between tlos Property and thie Operator's nearest Shore
Bose Fawlin  In the evenr comunviucation facdides, systems serving the Property are Operator-
owned, charges shall be pude as orovided 1 Paragrapl: 7 of this Sectien 11

EooLesical « 1 ENVIRONMESTAL,

Costs incirrad on e Property s a rasult of statutory re anlatione for archaeological and goophy-
sical siaveve reqative to dentification and protectim ot cultural resources and/er other environ-
mental o ccolneeal sumvevs oo may be cguiced oy the Burean of Land Maaagement or other
requlatos athority. “ALo. co- v preside o huve availabie pollution containment and removal
eqitpment lus eocts of act ) eantml and e and an fines, penalties. assessments or other
resulting responsibilities of oil spills as required Booas olieable laws and reculations.

DuLeie: CHARGES.

The cost of any dnlling rig and related services Lased upon the prices then in effect under any
contract between Operator and thood pacties as o) the Effective Date whether or not such prices
exceed the prevailing market rates,



14. OmiEr Expennrrunes
Any other expenditvre not covered or Jealt with in *he forcening provisions of this Section II, or
n Section U1, and which is incurred by the Operator in the neeessary and proper onduct of the
Operations, whether or not incurred or conducted on the Property, including, but not limited to.
expenditures incurred in producing, treating, marketing and transporting Subject \Minerals.

HI. Overhead
1. OvERHEAD — DRILLING AND Propucine OPERATIONS.
A. As compensation for admnistrative, supervision, office services and warehousing costs
described in Appendix 1 hereto Operator shall charge for drilling and producing operations
as follows:

— Drilling Rate 316355/ well/ month
— Producing Rate $1.693/well/ month
= Major Construction Rate/ project
(1) 57 of amounts hetween $25.06K) and S100.000. plus,
2) 37% of amounts between S100.000 ind 1,000,000, plus.
(3) 2%% of amouats in excess of ST OO0

B. Such charge shall be in licu of costs and expenses of all offices and salaries or wages plus
applicable burdens and expenses of all personnel. except those directly chargeable under
Paragraph 2A. Section II. The cost and expense of services from outside: sources in connection
with matters of tuxation. traffic. or accounting shall be considered as included in the Overhead
rates provided for in this Svetion 111

C. The salaries. wages and Personal Expenses of Technical Employees and/or the cost of pro-
fessional consultant services and contract services of technical personnel directly empleved
on the Property shall not be covered by the Overhead rates.

D. Appli=ation of Dnlling Well Rate Overhead

(1) Charges for drilling wells shall becin on the date the contractual rig charges begin and
terminate on the date the drilling or completion equipment moves off location or the rig
is released. whichever is later. except that no charge shiidl be made during suspension of
dnlling operatiuns for fifteen (15) or more consecutive days.

(2) Charges for wells undergoing any type of workover or recompletion for a peric:d of five
(5) consecutive davs or more shall be made at the drlling well rate. Such charges shall
be applied for the period from date workover operations, with rig, commence through
date of rig release. except that no charge shall be made during suspension of operations
for fifteen (15) or more consecutive davs.

E. Application of Producing Well Rates

(1) An active well either produced or injected mto tor anv portion of the month shali be
censidered as 4 one-well charge for the entire month.

(2) Each active campletion in a multi-completed well in which production is not commingled
down hole sha!l be considered s a one-well charge providing cach completion is con-
sidered a separate well by the governing reculatory authority.

{3} An inactive zas well shut in hecause of overproduction or failure ot purchaser to take the
production shall be considered as a one-well charge providing the tas well is direc:'v
eonnected to a4 permanent sales outlet.
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(4) A one-well charge may be mude for the month in which plugging and abandonment
operations are completed on any well.

(5) All other inactive wells (including but not limited to inactive wells covered by unit
allowable, lease allewable. transferred allowable, ete. 1 shal' not quahity for an overhead

charge.

F. The well rates shall be adjusted as of the first d=v of April o :ach vear following the effective
date of the convevano. Tle ~“justment shall be computed by multiplving the rate currently
in nse by the percentage inerease or decrease in the average weekly eamings of Cride Petrol-
eum and Gas Production Workers tor the last calendar vear compared to the calendar vear
preceding as shown by the index of average weekly eamings of Crude Petroleum and Gas
Fields Preduction Workers as published by the United States Department of Labor, Bureau
of Labor Siitistics. The adjusted rates shall be the rates cirrently in use, plus or minus the
computed adjustment.

OveERHEAD — Major CoNsTRUCTION.

To compensate Operator for overbead costs incurred in the construction and installation of fixed
assets, and expansion of fixed assets. and any other project clearly discernible as a fixed asset
required for the development and operation of the Property, or in the dismantling for abandonment
of platforms and related production facilities, Operator shall either negotiate a rate prior to the
beginning of « mstruction, or shall charge for overhead based on the following rates for any
Major Construction project in excess of $25.000.

A. If the Operator ahsorbs the engineering, design and drafting costs related to the project:
(1) 59 of total costs if such costs are more than 325.000 but less than $100,000; plus
(2) 39 of total costs in excess of $100,000 but less than $1,000.000; plus
(3) 29% of total costs in excess ot $1,000,000.
B. If the Operator charges contract engineering, design and drafting cests related to the project
directly to the Joint Account, 1% of the gross cost of any one project. For the purpose of

this paragraph, the component parts of a single project shall not be treated separateiy and the
cost of drilling and workover wells shail be excluded.

In the event of any conflict between the provisions of this paragraph and those provisions
under Section II. Paragraph 2 or Paragraph 6. the provisions of this paragraph shall govern.

OVERHEAD — CATASTROPHE.

To compensate Operator for werhead costs incurred in the event of expenditures resulting from
a single occurrenc due to oil spill, blowout, explosion, fire, storm. hurricane, or other catastrophies,
which are necessary to rest.re the Property to the equivalent condition that existed prior to the
event causing the expenditures, Operator shall charge for overhead based on the following rates:

(1) 5% of total costs through $100,000; plus
(2) 39 of total costs in excess of $100.000, but less than $1.000,000; plus
(3) 29 of total costs in excess of $1,000,000.

Expenditires subject to the overheads above will not be reduced by insurance recoveries,
and no other overheuad provisions of this Section 111 shall apply.



IV. Pricing of Material Purchases, Transfers and Dispositions

Operator is owner of all Material but shall make proper and timely charges and credits for all
material movements affecting the Preperty. Operator shall make timely disposition of idle and/or
surplus Material, such disposal being made either through sale to Operator or sale to outsiders.

1. PuncHasEs.
Material purchased shall be charged at the price paid by Operator after deduction of all di
counts received. In case of Material found to be defective or returned to vendor for any other
reason, credit shall be allowed when adjustment has been received by the Operator.

2. Transrers AND DisposiTions.

Material furiished to the Property and Material transferred from the Mroperty or disposed of by
the Operator shall be priced on the follow'nz bases exclusive of cash ciscounts:

A

B.

New Materia! (Condition A)

(1) Tubular goods, except line pipe, shall be priced at the kigher of (i) the price paicd bv
Operator or (ii) the current new price in effect on date of movement on u maximum
carload or harge load weight basis, regardless of quantity tran:ferred, equalized to the
lowest published price f.o.b. railwav receiving point cr recognized Large terminal nearest
the Property where such Material is normally available.

(2) Line Pipe
(a) Movement of less than 30.000 pounds shall be priced at the higher of (i) the price
paid by Operator or (ii) the current new price, in effect at date of movement, a:
listed by a reliable supply store nearest the Property wh re such Material is nor-
mally available.

(b) Movement of 30,000 pounds or more shall be priced under provisions of tubular
goods pricing in Paragraph 2A (1) of this Section IV.

(3) Other Material shall be priced at the higher of (i) the price paid by Operator or
(ii) the current new price. in effect at date of movement, as listed by a reliable supply
store or fo.b. railwav receiving point nearest the Property where such Material is
normally available,

Good Used Material (Condition B)
Material in sound and serviceable conditicn and suitable for reuse without reconditioning:
(1) Material moved to the Property
(a) At seventy-five percent (73%) of current new price, as determined by Paragraph 2A
of this Section IV.
(2) Material moved from the Property
(a) At seventy-five percent (750%) of current new price, as determined by Paragraph 24
of this Section IV, if Material was originally charged as new Material, or

(b) At sixty-five percent (85%) of current new price, as determined by Paragraph 2A
of this Section IV, if Material was originally charged as good used Material at
seventy-five percent (759 ) of current new nrice.

.
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The cost of reconditioning, if anv, shall be absorbed by the transferring progerty.
C. Other Used Material { Condition € and 1)
(1) Condition C

Material which is not in sound and serviceable condition and not suitable for its original
function until after reconditioning shall be priced at fifty percent (307) of current new
price as determined by Paragraph 2A of this Section IV. The cost of reconditioning
shall be charged to the receiving property provided Condition T value plus cost of
reconditioning dozs not exceed Condition B value

/2) Condition D
All other Material, including junk, shall be priced at a value commensurate with its use
or at prevailing prices. Material no longer suitable for its origina! purpose but usable
for =om= ~*} er purpose, shall be priced on a basis comparable with that of items normally
used wu. 1 other purposes.

. Pricing Conditions
(1) Loading and unloading costs may be charged at the rate of fifteen cents (15¢) per
hundred weight on all tubular goods movements, in lieu of loading and urlcading costs
sustained when actual hauling cost of such tubular goods are equalized under provisions
of Paragraph & of Section II.

(2) Material involving erection costs shall be charged at applicakle percentage of the current
knocked-down price of new Material.

Premuium Prices.

Whenever Material is not readily obtainable at published or listed prices because of national
emergencies, strikes or other unusual causes over which the Operator has no control, the Operator
may charge for the required Material at the Operator’s actual cost incurred in providing such
Material, in making it suitable for use, and in moving it to the Property,

WArRANTY oF MATERIAL FunNiswep ny OPERATOR.

Operator does not warrant the Material furnished. In case of defective Material, credit shall not
be allowed until adjustment has been reccived by Operator from the manufacturers or their
agents

V. Inventories
The Operator shall maintain detailed records of Controllable Material.
Prrronic INVE iTCRIES.
At reasonable intervals, Inventories shall be taken by Operater of the Controllable Material.

RECONCILIATION AND ADJUSTMENT OF INVENTORIES.

Reconciliation of a physical inventory with charges against Gross Proceeds shall be made, and
a list of overages and shortages shall be fumished to the Royalty Owner within six months
following the taking of the inventorv. Inventory adjustments shall be made bv Operator for
overages and shortages, but Operator shall be held accountable only for shortages due to lack ot
reasonable diligence. Speciai Inventories m.y be taken whenever there is any sale or change of
interest in the Property.

Expensk ofF Contuctine Pertonic INVENTORIES.
The expense of conducting periodic Inventories shall not be charged.
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APPENDIX 1
TO
SCHEDULE B

The Combined Fixed Rates. as heretofore pruvided under Section 111 of Schedule B. shall be in
lieu of all charges for the indirect costs and expenses incurred by Operator in providing the producing
and development fuactions and services hercinafter identified as Compensation for Administrative,
¢ upervision, Office Services and Warehousing costs.

The following reflects a representative abridged listing of the functions and/or services which
shall be considered as included in the Operator’s District Expense and Warehousing, and should
serve as a guide for similar functions intended to he covered by the Combined Fixed Rates even
though some of the functions may be contr>ct services performed by third parties,

Saladies, Benefits and Related Costs of Field, Area and/or District
Managess and ‘or Superintender ts
Foremen — Superintendent
Driliing”
Production®

Clonstruction®

Production Engineers®
Production Geologists®
Other Technical Employvees®
Office Stenographers

Office Clerks
Time Keeping
raration of Boat, Automotive and Other Vehicle Reports
Local Purchasing (Field Orders)
Preparation and Coding of Invoices
Preparation of Material Requisitions
Preparation of Field Transfers
Preparation of Field Receiving Reports
Posting of Production Reports
Preparation of Over and Short Reports
Reading and Integration of Charts
Preparation of Field Gas Production and Consumption Report
Preparation of Field Office Reports to State and Federal Reguls*ory Bodics
Miscellaneous Routine Field Office Clerical Duties

Field Office Inventory Men
Conducting Physical Inventories
Preparation of Field Inventory Records

Warehousemen and/or Clerks
® Except when permitted as a direct charge under paragraph 1.A, Section 111
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Office Equipment®, Supplies. Stationery and Forms
Maps, Photostats .nd Blueprint:, vhen required for general District use.
Rentals*®

Rentals paid for buildings. office and storage space used by District employees.

Rentals paid in connection with sites for District production offices. camps. warehouses
and other facilities used specifically for Cistrict purposes.

Ad Valorem Taxes®
Taxes paid on buildings and equipment charged to Operator's Field. Area, and’or
District investment accounts.

Insurance®

Net cost of all types of insurance, including workmen's compensation and public liability
insurance; when such insurance is app'icable to the District.

The fcllowing reflects & representative obridged listing of tlie junctons and/or services which
shudl be considered as included in the Operator's Adnunistative Overhead. and chould serve as
a guide {or similar funct-or, intended to he covered by the Combined Fixed Rites even though sonie
of the functions may be contraci services perforn.ed by third parties,

General Mayagement

Genera! Oh erating Administration

Drilling Managers and/or Superintendents and Office Staffs

Production Managers and/or Superintendents and Office Staffs

Civil Engincers®

Reservuir Analysis and Engineering

Petroleum Engineers®

Nezotiation of Production and Residue Gas Sales

Negotiation ot Major Gas Sales

Preparation and Negotiation of Joint Operation Agreements

Preparation of General Production Records

Traveling and Transportation Expense of Home, Division, Area, Region, or similar
Administrative Office Employees

General Accounting and Services
Checking of Invoices
Preparation of Pavchecks
Responsibility of Account Distribution or Coding
Payment of Vendor's Invoices
Maintaining Property Investment Records
Maintaining Joint Interest Cost Records
Preparation of joint Interest Billing
Preparation of Rovalty Checks
Machine Accounting and Data Processingg Functions
Photostat and Other Reproduction Service

® Except when permitted as a direct charge under paragraph 1.A, Section IIL
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Ad Valorem Tax Service an~ ‘or Counsel
Systems and Procedures
Internal Auditing

Communications Expense — Telephon-, telegraph and teletvpe services rendered to the Dis-
trict: also operating expenses of radio commanication systems which serve the District and
which are not chargeable to any particulur lease or facilitv operation. The costs applicable
to communication service and/or equipment directly emploved on and sering the joint
property shall be a direct charge to the joint property.

Area and 'or District Office Utility Services®

Local Field, Area and/or District Recreational Facilities

Safety Meetings and/or Dinners

Area and/or District Office Safety Equipment

First Aid Supplies

Physical an: Medical Examinations — Cost of pre-employment and medical examinations of
personnel to be emploved in the District, including costs of annual or periodic examinations
and immur izations.

Transportation. including freight and express costs when such costs are incurred directly in
the operation and/or maintenance ot District offices. buildir *. and facilitic .

Traveling Expense of District employees when such expense is for the sole benefit of the
District. Traveling and personal expenses of District emploveer attending oil shows, API
meetings, and for ccmpany training schools, ete.. which are for the primarv benefit of the
Operator shall be borne solely by the Operator.

Moving Expenses — Costs of moving and transfer of District emplovees including relocation
expenses such as rzal estate fees, closing costs. compensation for loss on sale of home,
carpeting and draperies, etc., when transferred within or into the District. Costs incurred
for the primary benefit of the Operator, such as transfer of trainees, shall be borne solely
by the Operator.

Memberships, Dues and Subs > iptions for Field. Area and/or District Personnel

Depreciation on Ope: “tor’s wholly-owned Field. Area, and/or District production offices,
equipment, buildings, camps. roads. fences. canals, docks, marine terminals, and slips, ewc.,
used for District purposes.*

Repair and Maintenance on Operator's wholly-owned Field. Area, and/or District production
offices, equipment, buildings. camps, roads, fences, canals, docks, marine terminals, and
slips. ete. including the cost o small tools and supplies used specifically for District purposes.

Warehouse — wholly-owned®

Depreciation
Operating and Maintenance E«pense
Cost of Storing and Handling Material

Title Record and Division Order Administration
Landmen and Titlemen
Maintenance of Division of Interest Records
Obtaining Royalty Signatures
® Except when permitted as a direct charge under paragraph 1 A.. Section III.
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Exploration Administration
Geologists®
General Research
Geaphysicists

General Purckasing Administration

Industrial and Public Relation Administratiop
Employee Re'ation Counselor
Safety Engineer
Industrial Nursz and/or Doctor
Dinners, Parties, etc.
Safety Awards
Incentive Awards
Thanksgiving Turkeys or Christmas Baskets
Countributions to Charity and/or Civic Organizations
Special Investigators
Administration of Benefit Plans

General Oil and Gas Well Proration and Pricing
Administration Preparation of Reports to and
Representation before Governmental Agencies

General Legal Counsel
Preparation of Contracts
Claims and Litigation
Title and Other Opinions

Transportation and Traffic Administration
Insurance Administration

® Except when permitted as a direct change under paragraph 1.A., Section IIL
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Mr. John L. Rankin
Minerals Management Service o
U.S. Department of the Interior ST
Gulf of Mexico OCS Region 8
Imperial Office Building =
3301 N. Causeway Blvd.
P.0O. Box 7944
Metairie, LA 70010-7944
Re: Lease No. OCS-G 4558, 2409, 3118, 3306, =

3243, 2358, 2366, 2372, 2388, 2389, 2398,
2403, 2410, 2412, 2421, 2426, 2739, 2743,
2786, 2719, 2715 and 4559

Dear Mr. Rankin:

Enclosed you will find counterparts of a Mortgage,
Deed of Trust, Assignment of Production and Security
Agreement executed September 19, 1984, to be effective
September 20, 1984, by Mesa Petroleun Co. and MTS
Limited Partnership to Lloyd L. Bulton, Trustee, and
Texas Commerce Bank National Association, Collateral
Agent.

In order that third parties will be placed on
notice as to the execution and efficacy for the enclosed
instrument, please file a counterpart of the enclosed
instrument, togecher with a copy of this letter, in each
lease file of each of the captioned lcases. Please
acknowledge that the foregoing has been acccmplished as
requested by signing a counterpart of this letter and
returning it to the undersigned.

Yours very:truly,
] \"-"‘?"'f""'"
) VR TR N M Y PN
Thomas F. Getten
ACCOMPLISHED AS REQUESTED
MINERALS MANAGEMENT SERVICE
GULF OF MEXICO OCS REGION
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MORTGAGE, DEED OF TRUST, ASSIGNMENT
OF PRODUCTION AND SECURITY AGREEMENT

Executed September 19, 1984
to be effective September 20, 1984

between

MESA PETROLEUM CO. and
MTS LIMITED PARTNERSHIP
(Mortgagor and Debtor)

TO

LLOYD L. BOLTON, TRUSTEE

and

TEXAS COMMERCE BANK NATIONAL ASSOCIATION
as Collater! Agent
(Mortgagee and Secuored Party)

The mailing address of both the above-named Trustee and Mortgagee is 712 Main
Street, Houston, Texas 77002, and the mailing »ddresc of Mortgagor is One Mesa
Square, ?.0. Box 2009, Amarillo, Texas 79189.

This instrument was prepared by Thomas L. Hezley, Andrews & Kurth, Texas
Commerce Tower, Houston, Texz. 77002, and contains after-aquired property
provisions and covers future advances

ATTENTION OF RECORDING OFFICERS: This instrument is a Mortgage of both real
and personal property and is, among other things, a Security Agreement and Financing
Statement under tne Unifcrm Commerecial Code. This instrument creates a lien on
rights ip or relating to lands of the Mortgagor which are deseribed in £xhibit A hereto
and, where applicable, is to be tract indexed with respect to all lands described in said
Exhibit A.

Recorded couaterparts should be returned to: ' Py
Thomas L. Healey

4200 Texas Commerce Tower - ]
Houston, Texas 77002




MORTGAGE, DEED OF TRUST,
ASSIGNMENT OF PRODUCTION AND
SECURITY AGREEMENT

THAT this Mortgage, Deed of Trust, Assignment of Production and
Security Agreement, executed September 19, 1984 to be effective on September 20,
1984 is from MESA PETROLEUM CO., a Delaware corporation ("Mesa") and MTS
LIMITED PARTNERSHIP, a limited partnersnip formed pursuant to the Uniform
Limited Partnership Act of the State cf Tzaas (herein called the "Partnersnip") acting
by and through Mesa, its General Partne~ (Mesa and the Partnership being hereinafter
collectively referred to as "Mortgagor"), to Lloyd L. Bolton, Houston, Texas, as
Trustee (herein called the "Trustee") and Texas Commerce Bank National Association.
a national banking association (herein sonetimes called "TCRB"), as collateral agent
(herein, in such capacity, together with any successor(s) in such capacity, called
"Collateral Agent") for the pro rata benefit of the Banks hereinatter referred to.

I Mesa has entered into a Mesa Credit Agreement dated as of
September 20, 1984, with certain banks named therein (herein .>llectively called the
"Banks" and individually called a "Bank"), TCB and Mell.n Ba.k. N.A. ("Mellon"), as
agents (herein, in such capacities, together with any successor(s) in such capaciiies,
collectively called the "Agents" and indi’ - Iv 1 ly called 1n "Agent"), TCB as Collateral
Agent and Mellon as administrative agent (kerein, 11 such capacity, together with any
successor(s) in such capaeity, called "Administrative agent") (said Mesa Credit
Agreement, as the same may from ',i1e to time wavs jeen or shal' be amended or
modified and in effect, being hereis o: o the Cred.t Agreement™).

. Pursuant to the Credit “greement, tii Tanks . ve 1greed to lend
Mesa amoun!  not to exceed in the aggregate =1.'t¢}.0J0,Jul.00, and Mesa to evidence
its indebtedness to each Bank under the Credit Ayrov¢...ont, has executed and delivered
to each Bank one (1) Note (as hereinafter de“incd), duted September 20, 1984, and
pavable to the order of such Bank, bearing intarest at .he rai.s prcvided for therein,
and containing provisions for payment of attorneys' fees ana acceleration of maturity
in the event of default, as therein set ‘orth,

Ill. The Partnership is entering into this instrument with the Coliateral
Agent pursuant to ti.e authority granted in that certain Agreement and Certificate of
Limited Partnership bv and between Mesa, as General Partner, and Texaco Ine.
("Texaco") and Seqg.io.a Petroleum Inc. ("Sequoia"), as Limited Partners, dated
October 1, 1980 e ein called the "Partnership Agreement™. for the purpose, among
other things, ol securing and providing for the repayment of all amounts at any time
and {rom time tc time owing by Mesa to the Banks under or in connection with the
Loans (as hereinatter defined).

IV.  Mesa is entering into this instrument with the Collateral Agent for
the purpose, among other things, of securing and providing for the repayment of all
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amounts at any time and from time to time owing by the Mesa L. the Banks under or in
connection with the Loans.

V. A condition precedent to the consummation of the initial Loans under
the Credit Agreement is the execution and delivery by the Martgagor of this
instrument.

VI. For all purposes of this instrument, unless the context otherwise
requires:

A. "oil and gas leases" shall include oil, gas and mineral leases and shall
also include subleases and assignments of operating rights.

B. "Hydroecarbons" shall mean oil, gas, casinghead gas and other liquid or
gasecous hydrocarbons.

C. "Production Sale Contraets" shall mean contracts now in effect, cr
hereafter entered into by the Mortgagor, or the Mortgagor's predecessors in
interest, for the sale, purchase, exchange or processing of Hydrocarb.ns
produced from the lands described in Exhibit A attached hereto and made a part
hereof.

D. "Lands described in Exhibit A" shall include any lands which are

1er described in Exhibit A or the description of which is incorporated in

txhibit A, attached hereto and made a part hereof for all purposes, by reference

to another instrument or document, and shall ajso include any lands now or

hereafter unitized or pooled with lands which are sitner deseribed in Exhibit A or
the description of which is incorporated in Exhibit A by referenca.

E. "Operating Equipment" shall nean all surface or subsurface
machinery, equipment, facilities, supplies or ather property of whatsoever kind
or nature (excluding drilling rigs, drill pipe, mud pumps, trucks, automotive
equipment or other prop -ty taken to the premises to drill a well or for other
similar temporary uses) now or hereafter located on or under ary of the lands
deseribed in Exhibit A or on a unit including all or part of the lands described in
Exhibit A which are used or useful for the production, treatment, storage or
transportation of or exploration for Hydrocarbons. including, but not by way of
limitation, all oil wells, gas wells, platforms, water wells, injection wells, casing,
tubing, rods, pumping units and engines, christmas trees, derricks, separators,
gun barrels, flow lines, tanks, gas systems (for gathering, treating, compression,
disposal or injection), chemicals, solutions, water systems (for treating, disposal
and injection), pipe, pipelines, boilers, compressors, connectors, power plants,
poles, lines, transformers, starters and controllers, machine shops, tools, storage
yards and equipment stored therein, buildings and camps, telegraph, telephone
and other communication systems, roads, loading docks, loading racks and
shipping facilities, together with all improvements, betterments and additions
thereto and replacements thereof.
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F. "Mortgaged Propertv" shall mean the properties, rights and interests
hereinarter described and defined as the Mortgaged Progerty.

G. "Indebtedness" shall have the meaning stated in Section 1.2 hereof.
H.  "Loans" and “'Loan" shal. have the respective meanings assigned to

them in the Credi' Agreement.

[. "Notes" and "Note" shall mean, respectively, (i) those twelve (12)
promissory notes, each dated September 20, 1984, executed by Mesa and payable
to the order of the Banks, respectively, bearing interest and, subject as provided
in the Credit Agreemeant, being due and payable on December 31, 1988, as more
particularly described therein, and (ii) any single such Note.

J. "Highest Lawful Rate" shall have the meaning assigned to that term
in the Credit Agreement.

NOW, THEREFORE, the Mortgagor, for and in ccnsideration of the
oremises and of the debts and trusts hereinafter mentioned has granted, oargained,
sold, warranted, mortgaged, assigned, transterred and conveyed, and by these presents
does grant, bargain, sell, warrant, mortgage, assign, trar. > and convey unto tne
Trustee, for the use and benefit of the Collateral Agent, ana to the Collatera! Agent
with power of sale (i) all of Mesa's right, title and interest, whether now owned or
hereafter acquired, in all of the hereinaiter described properties, rights and interests
(the presently owned undivided interest of Mesa in and to said properties, rights and
interests being set forth in Exhibit A opposite the term "Mesa Working Interest™) and
(ii) an undivided sixty-five percent (65%) of the Partnership's right, title and interest,
whether now owned or hereafter aequired, in all of the hereinafter described
r-operties, rights and interests (the presently owned unaivided interest of the

‘tnership in and to said properties, rights and interests seing set forth in Exhibit A
2pposite the term "MTS Working Interest"); and insofar as such properties, rights and
interests consist of equipment, general intangibles, accounts, contraect rights,
inventory, fixtures, proceeds of collateral or any other personal property of a kind or
character defined in ur subject to the applicable provisions of the Uniform
Commercial Code (as in eftent in the appropriate jurisdiction with respect to each of
5 id properties, rights and interests), the Mortgagor hereby grants to the Collateral
Agent a security interest in (i) all of Mesa's right, title and interest therein, whether
now owned or hereafter acquired, and (ii) an undivided sixty-five percent (65%) of the
Partnership's right, title and interest therein, whether now owned or hereafter
acquired; namely:

(a) the Lands deseribed in Exhibit A, 7.d the oil and gas leases, the
fee, mineral, overriding royalty, rovalty and other interests which are
specifically described in Exhihit A,
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(b} the dresently existing dnitization. operat . and booung agree-
ments und the properties covered -and te Lnits nee ooy theropy Hn{_-luding
all units fermed under Srders, reuulations, sules oo ather gffiein! aets of
any federal, stule or othier governmentidl wfency naving jurisdietion) whieh
are specifienfiv desoribed in Exhibit X wof wgien relate *o any of the
properties and (nrares:ts sgeeitically desermbed in Exhibit A,

(e) the Hydroeactuns whieh are in, under, ipon, produced or to be
produced fram *ne lands deseribed in Fxhibit A,

{d) the Production Sale Contravts,
(e} the Operating Equipment,

(f)  rights of "he Mortgagor with respect to all subleases, farmout
agreements, assignments of interest, assignments of operating rights,
contracls, operating agreements, rights-of-way, ranchises, privileges,
permits, licenses, easements, tepements, hereditaments, appurtendanees and
benefits now existing or in the future obtained and incident to or in the
future optained and ineident and appurtenant to any af the foregoing,

(z) il rights of the Mortgagor in and to all iease -ceords, +l
records and production records whien relate to any of the foregoing.

(h)  all other rigihts, titles and interests of the Mortgagor in, to and
under or derived from the lands, leases and properties ceseribed in Exhibit
A, even though the Mortgager's interest therein mav be incorrectiv or
insufficiently deseribed or referred to.in Exhibit A, and

(1) all proceeds of an: af the foregaing,

together with anv and all corrections ur amendments o, of renewals, extensions ar
ratifications af, any of the same, or of any instrument relating thereto, i the
aforesaid properties, rights and interests which are Hersby subjected to tne lien of this
instrument, toget.ier with any additions thereto which may be subjected to the lien of
this instrument by means of supplements hereto, beirg hereinafter ealled the
"Mortgaged Property',

Subjeet. neowever, to (i) the restrietions, exeegticns. reservations.
conditions. limitations, aterests and ather matters, if any, set forth ur ~eferred to i
the specific deseriptions of such properties and interests in Exhibit A (inciuding all
presently axisting rovaities, pavments out of production and other burdens whiecn are
referred to in Exhibit A and which are ta<en into consideration 'n computing the
decimai or fractional interest us set forth in Exhibit A) or permitted by Section 2.5(e)
hereof, (ii) the assignment of preduction contained in Artiele 1l aereof, hut onlv
insofar and so long a. said assignment of production is ne' noperative under the
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provisi~ns of Seetion 3.5 nereof and (iii) the condition that neitner *he Trustee nor the
Collateral Agent shail be liable in any respect “or the performance of any covenant or
obligation of the Mortgagor in respect of the Murtgagzaed Preperty.

It is urderstood ana agreed that the undivided Lerzent (B5%}
interest of the Partnership in and to the afaresainu propei'ie 1 intarests is
the undivided interest attributable only to Mes.'s dwnersn.o Into: ;5 trat term is
defined in the Partnership Agreemernt} in said pro; - <. €= ‘ore«ts, and the
remaining undivided thirty-live percent {35371 intar 50 *nership in ard to the
aforesaid properties, rights and interests (uali remeip iwir-.ve percent (35%)

interest being herein called the "Limited P=r ners' Proo=cty”) is not part of the
Mortgaged Property and is not and shall not '+ <:hie-t to the 'ien of this instrument
under any circumstances whatsoever.

TO HAVE AND TO HOLD the Mort, .g2c Property unto the Trustee and the
Collateral Agent forever to secure th. nayment of the Indebiedness and to secure the
performance of the obligations of the M._rtgagor herein cuntained.

BUT IN TRUST, NEVERTHELESS, for the benefit and security of the
holders of the Indebtenness and upon the trusts and subject to the terms and provisions
set forth herein.

The Mortgagor, in consideration of tne premises and to induce the Banks to
make the Loans above described, hereby covenants and agrees with both the Trustee
and the Collateral Agent for the ratable and proportionate benefit of the Banks, as
follows:

AR/JICLE |
Indebtedness Secured

1.1 Indebtedness Secured Hereby.

This irstrument is made to provide for and secure repayment of the
following indebtedness and liabilities of Mesa (and any extensions, renewals, modifi-
cations or rearrargements of such indebtedness and liabilities, whether or not the
Mortgagor executes any extension agreement or renewal instrument) in the order of
priority indicated:

First, the repayment of all amounts advanced or expended by the Trustee,
the Collaternl Agent, in its capacity as Collateral Agent, or the Administrative
Agent, in its capacity as Administrative Agent, under or in connection with this
instrument, the payment of ail costs and expenses (excluding expenses
representing administrative overhead) at any time and from time to time
incurred by the Trustee, the Collateral Agent or the Administrative Agent in
connection with the administraticn and/or enforcement of this instrument
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(ineluding, without limitation, the reasonddie fees and oul -of-pockel expenses of
eounsel employved by the Trustee, the Ccollateral Agent or the Administrative
Agent in connection therewith), and the payment of all indemnities at any time
and from time to time payvable nereunder to tne Trustee, the Collateral Agent, in
its capacity as Collateral Agent, or the Administrative Agent. in its cupacity as
Administrative Agent, and

Second, the pavment of all indemnities whieh relate to the Loans at any
time anc from time to time pavable to the Azents or the Banks (or any of them)
under or in connection with the Credit Agreement or any related document,
ratably according to the amount owing to each Agent and Bank, without
preference or priority among the Agents ind the Banks, and

Third, the payment of all prineipal and interest owing on the Notes and all
other indebtedness and liabilities, whether absolute, fixed or contingant, at any
time and from time to time owing hy Mesa to the Barks (or any of them) in
connection with all Loans or any related document with respect thereto, or o
the holders of any instrument issued in respect thereof.

1.2 Indebtedness DNefined. All the above iteins uf indebteuness are
hereinafter collectively ref=rred to as the "[ndebtedness".

1.3 Non-Liability of Partnersship and Limited Partners. Nothing herein
contained shali be construed as an assumption of the Notes by the Partnersnip, Texaco
or Sequoia, or as otherwise causing the Partnership, Texaco or Sequoia to incur any
liability for or arising out of the Loans. 7he Banks acknowledge and agree, by the
acceptance hereof by the Trustee and the Collateral Agent on behalf of said Banks,
that anything contained herein to the contrary notwithstanding, the Trustee, the
Collateral Agent and each Bank shall look solely to Mesa and the Mortgaged Property
for payment of the Indebtedness and no recourse shall be had for the payment of the
Indebtedness or for any claim based thereon or otherwise in respect thereof or based
on or in respect of this Mortgage against the Partnership, Texaco and/or Sequoia or
their respective successors and a:signs for any deficiency or any other sum owing in
respect of the Indebtedness or arising under or with respect to this Mortgage;
provided, however, that the foregoing provisions of this Seetion 1.J shall not prevent
recourse to the Mortgaged Property nor limit the right of any person to name the
Partnership or any transferee of any interest in the Mortgaged Property as a party
defendant in any action or suit for a judicial foreclosure of or in the exercise of any
other remedy uncer this Mortgage, so long as no judgment in the nature of a deficiency
judgment or seeking personal liability shall be asked for or (if obtained) enforced
against such Partnership or against suech transferee.
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ARTICLE Il
Particular Covenants and Warranties
of the Mortgagor

2.1 Payment of the [ndebtedness. Mesa will duly and punctually pay the
Indebtedness, including each and every abiigation owing on account of the Loans.

2.2 Warranties. The Mortgagor warrants that (a) the oil and s leases
deseribed in Exhibit A hereto are valid, subsisting leases, superior and paramuount to al!
other oil and gas leases respecting the prope.*ies to which they pertain, (b) Mortgagu.,
to the extent of their respective interests specified in Exhibit A, have wvalid and
indefeasible title to each preperty, right or interest constituting the Mortgaged
Property and have a good and legal right to grant and convey the same to the Trustee,
it being understood that each Mortgagor's interest in each oil and gas lease shail
exceed such Mortgagor's net interest in production from such lease to the extent of
such Mortgagor's proportionate share of the burden of all royalties, overriding
royalties and other such payments out of production, (¢) the Maortgnged Property is
free from all encumbrances or liens whatsoever, except as may be specifically set
forth in Exhibit A or as permitted by the provisions of Section 2.4(e) hereof; and (d)
“he Mortgagor is not obiigated, except as described in Exhibit A, by virtue of any
prepayment under any contract providing for the sale by the Mortgagor of
Hydrocarbons which contains a "take or pay" clause or under any similar arrangement,
including without limitation "gas balancing agreements", to deliver Hydroearbons at
some future time without then or thereafter receiving full payment therefor. The
Mortgagor will warrant and forever defend the Mortgaged Property unto the Trustee,
against every person whomsoever lawfully claiming the same or any part tiereof, and
the Mortgagor will maintain and preserve the lien hereby created so long as any of the
Indebtedness remains unpaid. The Mortgagor also warrants that (w) the Partnership is
a limited partnership duly organized and validly existing under the laws of the State of
Texas and is duly qualified as a foreign limited partnership in each jurisdiction in
which any part of the Mortgaged Property is located, (x) the execution and delivery ot
this Mortgage are within the a-tual and apparent power and authority of Mesa. as
General Partner of the Partner: iip and have been duly authorized by Mesa by all
necessary cor -ate action (no shareholder action of Mesa being required for Mesa to
execute and de.:ver this Mortgage on behalf of the Partnership), (y) each of Mesa and
the Partnership is now in a solvent condition and no bankruptey or insolvency
proceedings are pending or contemplated by either Mesa or the Partnership and (z) tkis
Mortgage is the legal, valid and binding obligation of the Mortgagor enforceable
against the Mortgagor in accordance with its terms, except as enforce:nility thereof
may be limited by hankruptey, insolvency, reorganization or moratorium or other
similar laws relating tc creditors' rights and by general principles which may limt the
right to obtain equitable remedies.

2.3 Further Assurances. The Mortgagor will execute and -eliver such
other and further instruments and will do sueh other and further acts as in the opinion
of the Trustee or the Coliateral Agent may be necessary or desirable ‘o carrv out

-
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rmare etfectuiily the purposes of this instrument. including, without limiting the
geneiality of “he foregoing, {(a) prompt correction of any defect whnich may herearter
be i‘uovered in the title to the Mortgaged Property or in the execution n~d
ackniwledgment of this instrument, any Note, or other document used in connec 3n
Liereyrith, and (b) prompt execution and delivery of all division or transier orders which
in tne opimon aof the Ccllateral Agent are needed to transfer effectually to the
Collazer=! Agent the assigned proceeds of production from the Mortgaged Property to
the Cciiareral Agent.

2.4 Taxes. Sudject to the Mortgagor's right to contest the same, the
Mortgagor will promptly pay all taxes, assessments and governmental charges imposed
upon t=is instrument or upon the Mortgaged Property or upon the interest of the
Trustec or ine ( ollateral Agent therein, or upon the income and profits thereof,

2.5 Dueration of Mortgaged Property. So long as the Indebtedness or any
rart hereof, remains unnaid, and whether or not the Mortgagor is the cperator of the
Mort 7aged Property. the Mortgagor shall, at the Mortgagor's own expense:

{z) Do all things necessary to keep unimpaired the Mortgagor's
rights in *he Mcrtgaged Property and not, except in tne ordinary course of
business, ab:ndc any well or forfeit, surrender or release any oil and gas
lease or any -~izhts in the Mortgaged Property without the express prior
written consent of the Trustae and the Collateral Agent;

(b) Cause, or in the event the Mortgagor is not the operator of the
Mortgaged Property, use its best efforts to cause, the lands deseribed in
Evhibit A to be maintained, developed, protected against drainage, and
continuously operated for the produciion of Hydrocarbons in a good and
workmanlike manner as would a prudent operator, and in accordance with
generally accepted practices, applicable operating igreements, and all
applicable federal, state and iocal laws, rules and regulations, excepting
those being contested in good faith;

(e) Cause to be paid, promptly as and when due and payabie, all
rentais and royalties payable in respect of the Mortgaged Property, and ail
expenses incurred in or arising from the operation or development of the
Mortgaged Property;

(d) Cause the Operating Equipment to be kept in good and
effective operating condition, and all repairs, renawals, replacements,
additions and improvaments thereof or thereto, needful to the production
of Hydrocarbons ‘rom the lands deseribed in Exhibit A, to be promptly
made;

(e) <Cause the Mortgaged Property te be kept ‘~ee and eclear of
liens, charges and encumnbrances of every character, other than (1) the lien

-B8-
Mortgage




hereor, (2) taxes constituting a lien but not due ana ; »apie, (3) d2fects or
irregula. ities in title, and liens, eharges or encumbr .aces, whien are not
such as t¢ interfere materially with the devetopment. aperation or value of
the Mcrtgaged Property and not such as to arfect materially title thereto,
{4) those set forth or referred to in Exhibit A, (3) those being contested by
the Mcrtgagor in good raith in sueh manner as nct to jeopardize the
Trustee's and the Co:lateral Agent's rights in anc to the Martgaged
Propert: and (6) those consented to in writing by the ''rustee; and

(f) Carry in standard insurance companies and in amounts satis-
factory to the Trustee the foilowing insurance: (i) workmen's compensation
insurance ana publie liability ard property damage insurance in respeet of
all aetivities in wnich the Mortgagor might incur personal liability {ar the
death or injurv of an employee or third person, or damage to or destruction
of another's property: and (ii} to the extert such insurance is carried by
others engaged in similar undertakings in the same general araas in which
the Mortgaged Property is located, insurance in respect of the Operating
Equinment, agains* loss or damage by fire, lightning, hail, tornado,
explosion and other similar risks.

2.5 Recordin- 2te. The Mortgagor will promptly and at Mesa's expense,
record, register, deposit 4 file this and every other instrument in addition or
supplemental hereto in sucn offices and places and at such times and as often as may
be necessary to preserve, protect and renew the lien hereof as a lien on real or
perscnal property as the case may be and the rights and remedies of the Trustee and of
the Cecllateral Agent, and otherwise will do and perform all matters or things
necessary or expedient to be done or observed by reasnn of any law or reguiation of
any State or of the United States of America or of any other competent authority, for
the purpose of effectively ereating, maintaining and preserving the lien hereol on the
Mortgaged Property.

2.7 Sale or Mortgage of Mortgaged Propertv. Except as and to the
extent permitted by Section 2.4(e) hereof, or except as to those situations wherein
Mesa, under the Credi® Agreement, would pe permitted, the Mortgagor will not sell,
convey, mortgage, pledge, or otherwise dispose of or encumber the Mortgaged
Property nor any portion thereof, nor any of the Mortgagor's right, title or interest
therein without first securing the express written consent of the Trustee and the
Collateral Agent; and the Mortgagor will not enter into any arrangement with any gzas
pipeline company or other consumer of Hvdroearbons regarding the Mortgaged
Property whereby said gas pipeline company or consumer may set off any claim
against the Mortgagor by withholding payment for any Hydrcearbons actuaily
delivered.

2.8 Records, Statements and Reports. The Mortgagor will keep proper
books of record and account in which complete and correct entries will be made of the
Mortgagor's transactions in aceordance with generally accepted accounting principles
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and will furnish or cnuse to be furnished to the Collateral Agent (2) as :0on as possible
upon regjuest, not more than once a vear, reports preparad by an independent person or
firin acceptable to the Collateral Agent concerning, (1) the quantity of Hydroecarbons
recoverable from the Mortgaged Property., (2) the projected income and expense
attributable to the Mortgaged Property, and (3) the expediency of any change in
methods of treatment or operation of all or any wells productive of Hydrocarbons, any
new drilling or development, any method of secondary recovery by repressuring or
otherwise, or any other action with respect to the Mortgaged Property, the decision as
to which may increase or reduce the quantity of Hydroearbons ultimately recoverable,
or the rate of production thereof, and (b) 3s soon as possible on request, montnly, a
report showing the gross proceeds from the sale of Hydrocarbons produced from the
lands described in Exhibit A (inciuding any thereof taken bv the Mortgagor for the
Mortgagor's own use), the quantity of sueh Hydrocarbons solc, the severance, gross
production, occupation, or gathering taxes deducted from or paid out of such proceads,
the number of wells operated, driiled or abandoned, and such other information as the
Collateral Agent may reasonably request (such reports referred to in clauses (a) and (b)
above shall set forth such information on a lease or unit basis).

2.9 No Governmental Approvals. The Mortgagor warrants that no
approval or consent of any regulatory or administrative commission or authority, or of
any other governmental body, is necessary to authorize the execution and delivery of
this instrument, or that such approvals as are required have been obtained; and that no
such approval or censent is neaessary to authorize the observance or performance by
the Mortgagor of the covenants herein contained, or that such approvals as are
required have been obtuined or will be cbtained promptly.

2.10 Rignt of Entry. The Mortgagor will permit the Trustee, the Admin-
istrative Agent or the Collateral Agent,or the agents of any of them, to enter, at their
sole risk, upon the Mortgaged Property, and all parts thereof, for the purpnse of
investigating and inspecting the condition and operation thereof.

2.11 Qualification to do Business; Maintenance of Existence. The
Mortgagor will continue to be duly Jualified to transact business in every state in
which any part of the Mortgaged Property is lonaten and in each state where the
conduet of its business requires it to be qualified, and will not, withcut the express
prior written consent of the Trustee and the Collateral Agent, consolidate with or
merge with any other entity.

ARTICLE Il
Assignment of Production

3.1 Assignment. As further security for the payment of the
Indebtedness, the Mortgagor hereby transfers, assigns, warrants and conveys to the
Collateral Agent, and grants the Collaterai Agent a security interest in, effective as
of the dat. nereof, at 7:00 o'clock A.M., local time, all Hydrocarbons which are
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therearter produced and whieh acecrue to the Mortgaged Property, and all groceads
therefrom. All parties producing, purchasing or receiving any such Hvdroedrbons, or
naving such, or proceeds therefrom, in their possession [or w.icn they or others are
accountable to the Ccllateral Agen! by virtue of the provisions of this Artcle, are
authrorized and directed to treat and regard the Collateral Agent as tne assignee and
transreree of the Mortgagor and entitied in the Mortgagor's place and stead to re~eive
such Hydrocarbons and ail proceeds therefrom: ind said parties and each of them shall
be fullv proteeted in so treating and regarding *ne Collateral Agent. and shail be under
no obligation to se= to the application by the Coilateral Agent of any such pruceeds or
payments received by it: provided. howewver, that, until the Collateral Agent or the
Mortgagor snall have instrueted such parties to deliver such Hvdrocabons and all
proceeds therefrom directly to the Coliaieral Agent (which sueh instructions may be
givea only after the occurence of an event of default, as herein defined, but the giving
of such instruetions shall as to all sueh parties be conciusive as to the occurence of an
event of default), such parties shall be entitled to deliver such Hydrocarbons and all
proceeus therefrom to the Mortgagor.

3.2  Appliration of Proceeds. All pevments received by the Collateral
Agent pursuant to Section 3.1 hereof shall be placed in a cash collatera. account at the
Collateral Agent and on the first day of each month applied, as follows:

First: To the payment and satisfaction of all costs and expenses
incurred in connection with the collection of such proceeds and the
payment and .eimbursement of all items of the Indebtedness.

Second: To the payment and satisfaction of the accrued interest on
th_ Indebtedness.

Third: To the amounts of prineipal then due ana owing on the Loans,
to the extent (bur only to the extent) that the same shail be Indebtedness.

Fourth: The balance, if any, shall either be applied on the then
unmatured prineipal amounts of the Loans, to the extent (but only to the
extent) that the same snail be Indebtedness, such cpplication to be as the
Collateral Agert may select, or, at the option of the Collateral Agent,
released tc Mesa.

3.3 No Liability of the Coliaterat Agent in Collecting. The Collateral
Agent s hereby absolved from al' ‘iabpility for failure tn onforce collection of any
proceeds so assigned and from ail ather responsibility in connection therewith, except
the responsibility to scewt 1t to the Mortgagor for funds actually received.

3.4 Assignment Not a Restriction on the Coli.ieral Arunt's  Rights.
Nothing herein contained shall detraet from or limit the absolute obligation of Mesa to
make payment of the Indebtedness regardless of whether the proceeds assigned by this
Article are sufficient to pay the same, and the rights under this Article shall be in
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addition to ail other security now or hereafter existing to secure the pavment of the
Indebtedna:.s.

3.5 Status of Assiznment. Notwithstanding the ¢ 'r orovisions or this
Article, the Trustee or any receiver appointed in judie v. :edings for the
enforcement of this instrument shall have the right to receive .. of .ne Hydroearbons

herein assigned and the proceeds therefrom after anv Note .as been deciared due and
payable in accordance with the provisions of Section 4.1 hereot and to apply 1l of said
proceeds as provided in Section 1.2 hereof. Upon any sal aof the Martgaged Property
or any part hereof pursuant to Article V hereof. the Hvdrucarbons thereafter produced
from the property so sold, and the proceeds tnerefrom, snall pe included in sucn sdle
and shall pass to the purchaser {ree and clear of the assignment contained in this
Article.

3.6 Indemnity. Mesa agrees to indemnify the Trustee and the Collateral
Agent against all elaims. actions, liabilities, judgments, costs, attornevs' fees or other
charges of whatsoever kind or nature {all hereinafter in this Seetion 3.6 ealled
"eclaims") made against or incurred oy them or aay of them as a consquence of the
assertion, either before or alter the pavment in full of the [ndebtedness. that they or
any of them received Hvdrocarbons herein assigned or the proceasds ther. . eiaimed by
third persuns, and the Trustee and the Caollateral Agent sha.! have the right to defend
against any such claims, employing attorneys therefor, and unless furnisned with
reasonable indemnity, they or any of them shall have tae right to pav or compromise
and adjust all such claims. Mesa will indemnify and pay to the Trustee or the
Coilaterai Agent any and all such amounts 2s may be paic in respect therecf or as may
be succeassfuily adjudged against the Collateral Agent and the Trustee or any of them.
The obligations of Mesa &- hereinibove set Tarth in this Section 3.n shall survive the
release of this instrument.

ARTICLE IV
Events of Defauit

4.1 Events of Default. [n case any one or more of the following "eveats
of default" shall occur ana sha.l not have been remec '~ *:

(a) default by Mesa, and the con .ance thereof for five (5) days,
in the payment of principal of or interest on any Note, or in the payment of
any other Indebtedness secured hereby, when due;

(b) the occurrence of an "Event of Defar t" under the ter as and
provisions of the Credit Agreement;

(c) the Partnership. Mesa or any of its subsidiaries snall fail to pay
at maturity, or within any appiicable period of grace, any or its indebted-
ness fur borrowed money in excess of $5,000,000. or the Partnership, Mesa
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ar any of Musa's subsidiar es shall fail to observe or perform any term,
covenant or agreement :ontained in any agreement or instrument by which
it is bound evidencing or securing or relating to any of such '‘ndebtedness,
for such period of time as would cause, or wouid permit {(assuming the
giving of appropriate notice if required) the holder or hoiders tnereof or of
any obligations issued thereunder to cause acr2leration of the maturity
thereof or of any such obligation;

(d) either the Partnership or Mesa shall (1) become insolvent, (2)
generally fail to pav. or adm’® in writing its inability to pay, debts us they
become due, (3) make a general assignment for the bene: it of creditors, (4)
agpz!v for, consent to, or acquiesce in the appointment of, a trustee,
recziver or other custodian for the Mortgagor or any property thersuof, or
(5) commence any bankruptey, reorganization, debt arrangement or other
case or proceeding under any bankruptey or insolveney law (or ~onsent to
or a2quiesce in any such case or proceeding commenced against it);

(e) a trustee, receiver or other custodian shall be appointed for
either the Partnership or Mesa or for a substantial part of the property of
either and shall not be discharged within {orty-five (43) days, or any
bankruptey, reorganization, debt arrangement or other case or proceeding
under any bankruptey or insolvency law shall be commenced agains® either
of the Partnership or Mesa and (if not consented to or acquiesced in by the
Partnership or Mesa) shall remain for forty-five (45) days undismissed:

(f}  any warranty or representation made herein shall prove to he
untrue in any materia: respect on the date wnen made;

(g) failure by the Mortgagor, within thirty (30) days arter notice
thereof from the Administrztive Agent or Collateral Agent,to cure a
default in the due performance or observance of any covenant or
agreement contained in this instrument;

(h) any substantial part of the property or assets of either the
Partnership or Mesa or any part of the Mortgaged Pruperty shall be
attached or shall be placed in the hands of a receiver or receivers, or
trustee or trustees, or other officer or officers, or representative or
representatives of = court or ol creditors and said attachment or said
receivership shall ccatinue for any period of forty-five (45) cunsecutive
days;

(i)  the title cf Mortgagor to the Mortgaged Property or any
substantial part thereof shal! become the subject ma**~= ~¢ litigation which
would or might, in the Administrative Agent's c= ‘lateral Agent's
opinion, upon final determination result in substanti. sment or loss of
the security provided by this instrument and upc. notice by the
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Administrative Agent or the Cotlaterai Agent to the Mortgagor such
litigation is not dismissad within thirty {(30) davs of such notice;

then and in any such event the Collateral Agent, at its option, may declare the entire
unpaid principal of and the interest accrued on the Notes and all other Indebtedness
secured hereby to be forthwith due and payable,without any notice or demand of any
kind, both of which are hereny expessly waived,

ARTICLE V
Enforecement of the Secur: y

5.1 Notice to Mcrtgagor, Distribution of Partnership's Propertv. Upon
the occurrence of an event of defauit and if such default shall be continuing, the
Collateral Agent shall furnish the Mortgagor with notice of such default and of any
anticipated sale or foreclosure of the Mortgaged Property. Withir twenty-one (21)
ayvs after receipt by the Mortgagor of said notice, the Partnership shall distribute to
Mesa the Mortgaged Propertv attributable to Mesa's Ownership Interest (as that term
is defined in the Partnership Agreement) therein, and the conveyance or assignment
effecting sueh distribution shall be made subject to the lien and security interests
created by this instrument. Also within said twenty-oie (21) day period, the
P rtnership shall distribute undivided interests in the Limited Partners' Property to
Texaco and Sequoia in proportion to the respective Ownership [nterest {as that term is
defined in the Partnership Agreement) of each in said Limited Partiers' Property, and
the conveyanee or assignment er:-cting such distribution shal. be made free and clear
of the lien ana security interasts created by this instrument.

3.2 Power of Sale of Real Propercy Constitutirz 3 Part of the Mertraged
Property. Upon the occurrence of an event of default ind if sueh event shall pe
continuing, ard after the Collateral Agent [urnishes the Mortgagor with the notice
provided for in Section 5.1 hereof, the Trustee shall have the right and power to sell,
to the extent permitted by law, at one or murs sales, as an entirety cr in parcels, as he
may elect, the real property constitrting a part of the Mortgaged Property, at such
place or places and otherwise in such manner anc upon such rotice as may be required
by law, or, in the absence of any such requirement, as the Trustee may deem
appropriate. and to make conveyince to the purchaser or purchasers; and the
Mortgagor snall warrant title to such real property to such purchaser or purchasers.
The Trustee may postpone the sale af all or any portior. of such real property by public
announcement at the time and piace of such sale, and from tiwe to time thereafter
may further postpone such sale by nublic announcement made at time of saic .ixed by
the preceding postponement. The right of sale hereunder shall not be exhausted by one
or any sale, and the Trustee may make other and successive sales until all of the trust
estate be legally sold.

5.3 Rights of the Trustee With Respect o Personal Proparty Constituting
a Part of the Mortgaged Propertv. Upon the occurrence of an event of default and If
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such event shall be continuing, arag alter the Collateral Agent furnisnes the MOrtgagor
with the notice provided for in Section 3.1 aereof, the Trustea will nuve all rights and
remedies granted by law, and particulariy by the Uniform Commerciai Cude, ineluding,
but not limited to, the rignt to take possession of all personal progerty ¢onst*uting a
part of the Mortgaged Property, and for this curpose the Trustee may enter nn any
premises on whicn any or all of such personal propertv is situatea and take 9. ;ession
of and operate . 12h persoral property (or any portion thereof) or remove it the »from.
The Trustee mav require the Martgagor o assemble such personal property anc make
it availabie to tne Trustee at a place to be designated by the Trustee wnien is
reasonably convenient to all parties. Unless sucnh personal property is perishable or
threatens 'o decline speedilv in value or is of 1 type customarily seid on a recognized
market, the Trustee will give the Mortgagor reasonitoie notice of the time and place of
any publie sale or of the t' e after which any private le or other disposition of such
personal property is to be ade. This requirement of 4ing reasonable notice will be
met if the notice is mailed by first class mail, postag arepaid. to the Mortgagor at
the address shown below the signatures at the end of th:s instrument at least five (5)
days before the time of the sale or aispesition.

5.4 Rights of the Trustee With Respect to Fixtures Constituting a Part of
the Mecrtgaged Propertv. Uporn tne occurrence of an event of default and if such event
shall be continuing, and arter ~e Collateral Agent furnishes the Mortgagor with the
notice provided for in Section 5.1 hereof, the Trustee may elect to treat the fixtures
constituting a part of the Mortgaged Property as either real property collateral or
personal property collateral and proveed to exercise such rights as apply to such type
of collateral.

5.5 Judieial Proceedings. Upon occurrence an event of default and ir
such event shall be santinuing, and arfter the Collaterai . jent furnisnes the Mortgagor
with the notize ~-vided for in Seection 5.1 hersof, the Trustee, in lieu of or in addition
to exercising any power of sale nereinabove given, may proceed by a suit or suits in
equity or at law, whether for a foreclosure hereunder, or for the sale of the Mortgaged
Property, or for the specific performance of any covenant o~ agreement herein
contained or in aid of the execution of any power herein granted, or for the
appointment of a receiver pending any foreclosure hereunder or the sule of the
Mortgaged Property, or for the enforcement of any other appropriate legal or
equitable remedy.

5.6 Possession of the Mortgaged Property, [t shall not be necessary for
the Trustee to have phvsically present or constructively in their possession at any sale
held by the Trustee or by any court, receiver or public officer any or all of the
Mortgaged Property, 1nd the Mortgagor shall deliver to the purc. user at such sale on
the date of sale the Mortgaged Property purchased by such purenrsers at such sale,
and if it shouli be impossible or impracticable for any of such p.rchasers to iake
actual delivary of the Mortgaged Property, then the title and right of o ossession to the
Mortgaged Property shall pass to the purchaser at such sale as comp'>‘ely as if the
same had been actuaily present and delivered.
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3.7 Certain _Asceets o7 & Sale. The (C.ilaterali Agent and the Adminis-
trative Agent shall have tne r:ight ‘o necome the pu: 'naser at anv sale heid oy the
T:iustee or by any eourt, receiver or publie officer. = :d the Collateral Agent and the
Administrative Agent snall have the rignt to eredit upon the amount of the bid maae
therefor, the amount pavabie out of the net proceeds of sueh salz to it. Recitals
contained in any convevance made to anv purchaser at iny salé made hersunder shall
conclusively establisk the truth and accuracy of the matters therein statcd, ineluding,
without limiting the ge: 'rality of the foregoing, nonpa;ment of the unpiid principal
sum of, and the interest accrued on, the Notes after the same have heeome cue and
payable, advertisement and conduct of such sale in the manner provided nerein or
appointment of anv successor Ti 'stee nereunder.

5.8. Receipt to Purchaser. Upon any sale, whether made under the power
of sale herein granted and conferred or by virtue of judicial proceedings, the receint of
“he Trustee, or of the officer making sale under judicial proceedings, shu.l be
sufficient discharyge to the purchaser or purchasers at any sale (or his or their purchase
money, and such purchaser or purcnasers, his or their assigns or personal represen-
tatives, shall not, arter paying sueh purchase money and receiving such receipt of the
Trustee or of such officer therefor, be obliged to see to the application of such
purchase money, or be in anywise aniwerable for any loss, misapplieation or non-
application thereot.

5.9. Effert of Sale. Any sale or sales of the Murtgaged Property, whether
under the power of sale herein granted and eonferred or by virtue of judiciai
proceedings, shall operate to divest ali right, title, interest., claim and demand
whatsoever either at law or in equity, of the Mortgagor of, in and to the Mortgaged
Property sold, and shall be a peroetual bar, both at law and in equity, against the
Mortgagor, and the Mortgagor's s.ceessors or .. :igns, and against any and ail persons
elaiming or who shall therearter claim all or any of tne property sold from, through or
under the Mortgagor, or the Mortgagor's successors or assigns. Nevertheless, the
Mortgagor, if requested bv .he Trustee so to do, shall join in tne execution and
delivery of all proper conveyaneces, assignments and transfers of the properties so sold.

5.10. Appiicaticn of Proceeds. The proceeds of any sale of the Mortgaged
Property, or any part thereof, whether under the power of sale herein granted and
conferred or by virtue of judicial proceedings, shall be applied as follows:

First: To'the payment of -ll expenses incurred by the Trustee in the
performance of their duties ineluding, without limiting the generality of
the foregoing, all expenses of any entry, or taking of possession, of any
sale, of advertisement thereof, and of conveyances, and as well, ~curt
costs, compensation of agents and employees and legal [ees;

Second: To the payment of the [ndebtedness, with interest, to the
date of such payment, 3s specified in Section 1.1 hereof;

-1h-
Mortgege



ersaiter remaining -nall ge paid to the Meésa or
s, as their interests snail abpear.

Third: Any sisplus
Mesa's successors or assign

, eve, Rights. The
Mortzagor agrees. o tne full axtent that tha Mortzagor miav laWwrubly S0 ngree; that
the Mortgagor will not at any time insist upon or piead or 0 manner whatsver
claim the benefit of any appralsement. valuation, stay., extension or redemption law
now or herearter ‘nreae. in ofder *o graveat ir hindér the oatorcament or foarcelostce
of this instrument Jr tne abseiute sale of re Mortgaged Property or the pussession
thereof bv anyv purchaser at anv szie made pursuant to apy provision nerceol, or
gursuant to e deeree of any court af eomceient jurisdieticen: ou the Martgagor. for
the Mortgagor and all who may claim theough or under the Mortgagor, so far as the
Mortgagor or these elaiming through or under the Mortzagor now or hereatfter l[awtully
may, hereby waivés the benerit f all such laws: provided, hewevar, that apgraisment
of any Mortgaged Property located in the tate of Oklahoma is hereby expressly
waived or not, 2t the aption of ine Trustee, such option to be executed prior to or at
the time the judzment is renderecd :n any forccinsure hereaf. The Mortgagor, for the
Mortgagor and 2l who may eclaim through or urder the Mortgagor, waives, to the
exient that the Mortzagor may lawiuily do so. any and all might to have the Mortgaged
Property marshalieg upab any foreclosure of the lien hereaf, or sold in inversa order of
alienation, and agrees that ."“e Trustee or any court having ‘urisdiction to foreciose
such lien may sell the Mortzaged Propgerty 5 an entirety. [f anv law in this paragraph
referred to 1nd now in toree, of wnieh the Mo *tgagor or the Mortgagor's suzcessor or
successcrs might take advantage despite the provisions hercof, shall hereafter be
repealed cr cease to he in foree, such law chall not therealter oe desmed to cons.itute
any part of the ¢ontraet herein contained or to preciude the aperat.on or application
of the provisions f this paragraph. Pursuant to Section 349-5-1%. New Mexico
Statutes, Annotat 178 Comp., as amended, the Mortgagor agrees that as to the
Mortgaged Propertv situated in the State of New Me «ico, the redemption period shall
be shortened to one monin,

3.11 Marrgagor's Waiver of Appraisement. Marshalling

9.12 Costs and Expenses. ~ . costs and expenses (ineluding attorneys'
fees) incurred by the Trustee, the Administrative Agent or the Collateral Agent in
protecting and enforeing their rights hereunder, shall constitute a derand obligntion
owing by Mesa to the party ireu ring such cusis and expenses and shall draw interest
at an annual rate equal to the highest rate cf interest from time to time aceruing on
the Notes plus one percent (1%) until paid, ail of which shall constitute a porticn of
the Indebtedness, provided, however, that in no event shall such ‘slerest rate sver
exceed the Highesi Lawiul Rate.

5.13 Sale of Propertv in Taoxss, Upon the oceurrence of an event of
default and if sueh eve.t shail be centinuing, and aftes the Collateral Ageut furnishes
t.;e Martgagor with the notice provided for in Section 5.1 hereof, the Trustee is hereby
authorized and empoweren to seil any part of the Mortgaged Property locuted in the
State of Texas at pubiie sale to the highest bidder for casp at the door o the county

courthouse of the eounty in Texas in which 'he Taxas portion f the Mortgaged
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Property or any part thereol is situated, 3s nerein deseribed, Jetween ine hours of
10:00 A.M. and 4:00 P.M. on tne first Tuesday of any month, after advertising the
time. piace, and terms of said sale, and the portion of the Morigaged Property to be
sold, by posting (or having some person or persans icting for the Trustee post) for at
least twenty-one (21) days preceding the dat!s of the sale, written or printed notice of
the proposed sale at the courthouse door of said .unty in which the sale is to be
made; and if such portion of the Mortgaged Prcperty ‘es in more than ore county, one
such notice of sule shall te nosted at the econurthouse «or of each county in which such
part of the Mortgaged Propertv is situated und such nart of the Mortzaged Property
may be sold at the courthouse door of any one of -uch counties, and the notice so
posted shall designate in which courty such property shall be sold. [n adc ':on to such
posting of notice, the Collateral .'gent or other huider of thu Indebtecness hereby
secured shall, at least twenty-one (11) days preceding the date of sale, file a copy of
such nctice(s) in the office of the ccunty clerk in eacn of such ccunties and serve or
cause to be served written notice of the proposed sale by certified mail on Mortgagor
and on each other debtor, if any, obligated to pay the [ndebtedness hereby securad
according to the records of the Coilateral Agent. Service of ruch notice shall be
completed upon deposit of the notice, enciosed in a postpaid wrapper properly
addressed to Mortgagor and such other debtors at their most recent address or
addresses as shown by the records of the Collateral Agent in a post office or official
depositorv under the care and custody of the United States Postal Service. The
affidavit of any person naving knowledge ol the facts to the effect that such a service
was completed shall be prima facie evidence of the fact of service. The Mortgagor
agrees that no nctice of any sale, other than as set out in this paragraph, need be given
by the Trustee, the Administrative Agent, the Collateral Agent or any other person.
The Mortgeon 7 ireby Jdesignates as its address for the purpose of such notice, the
address set o t on *he signature page hereof; and agrees tnat such address shall be
changed only by aepcsiting notice of such change enclosed in a postpaid wrapper in a
post office or official depository under the care and custody of the United States
Postal Service. certified mail, postage prepaid, return receipt requested, addressed to
the Collateral \gent or other holder of the Indebtedness secured hereby at the address
for the Collateral Agent set out herein (or to such other address as the Collateral
Agent or other holder of the I[ndebledness secured herebv may have designated by
notice given as above provided to Mortgagor and such other debtors). Any such notice
of change of address of Mortgagor or other dettors or of the Collateral Agent or of
other holder of the Indebtedness secured hereby snall be effective three (3) business
days after such deposit if such post office official depository is located in the State of
Texas, otherwise to be effective upon receipt. The Mortgagor authorizes and
empowers ‘he lrustee to sell the Texas portion of the Mortgaged Propertyv in lots or
parcels or in its entirety as the Trustee shall deem expedient; and to oxeecute and
deliver to the purchaser o purchasers thereof good and sutficient deeds of conveyance
thereto by fee simple :itle, with evidence of general warranty by the Mortgagor, and
the title of such purchaser or purchasers when so made by the Trustee, the Mortgagor
binds itself to warrant and forever defend. Where portions of the Mortgaged Property
lie in differer.i counties, sales in cuch counties mav h2 conducted in any order that the
Trustee ma\ deem exped ~it: and one or more such sales may be conduected in the
same month, «r in successive or different months as the Trus.ee may deem expedient.
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3.14 Operation ot Propertv by tne Trustce. Upon the ocveurrence o1 an
event of default and 1n addition to ail other rignts nerein conterred on the Trustee, the
Trustee (or any person, rirm cr corporation designated by the Trustee) snall have 'he
right and power, but shall not te obligated, to enter upon and take gussession of any of
the Mortgaged Property, and to exclude the Mortg:-or, and the Morigagor's agents ar
servants, wholly therefrom, and to held, use, adminis®er, manage and operate the same
to the extent that the Mortgagor shall be at the time entitled and in his piace and
stead. The Trustee, or any person, firm or corporatior designated by the Trusiee, may
operate the same without any liability to the Mor:igagor in conneciion witn sueh
operations. except to use ordinary care in the operation of such properties, and the
Trustee or any person, firm or corporation designated by ftre T:ustee, shall have tae
right to colleet, receive and receipt for all Hvdroearbons sroduced and sold fronm said
properties, to make repairs, purchase machinery and equipmen!. conduit and power,
but shall not be obligated, to enter wark-over operations, drill additional wells and to
exercise every power, right and privilege of the Mortgaror with resrceet to the
Mor:zaged Property. When and if the expenses of such operation and development
{inciuding costs of ursuccessful work-over operations or additional wells) have been
paid and the Indebtedness paid, said properties shall, if there has been no sale or
foreeclosure, be returned to the Mortgagor.

ARTICLE VI.
Security Agreement

Without limiting any of the provisions of this instrument, to secure the
Indebtedness the Mortgagor (referred to in this Article as "Debtor"), expressly
GRANTS unto the Collateral Agent, as Secured Party (referred to in this Article as
"Secured Party", whether one or more), a security interest in all the properties
covered by this instrument (including both those now and those nereafter existing) to
the full eitent that such properties may be subject to the Uniform Commereial Code
of the state or states where such properties are located. The security interest granted
hereby also covers and includes all fixtures, contract rights, general intangibles, and
accounts with respect to said Mortgaged Properties ana all produets and proceeds of
said properties (said properties, fixtures, contruct rights, general intangbles,accounts,
products and proceeds being hereinalter coilectively referred to as the "Collateral" for
the purposes of this Article). Debtor covenants and agrees with Secored Party that:

(a) In addition to and cumulative of any other remedies granted in
this instrument to Secured Party or to the Trustee, Secured Party may, in
event of default, proceed under said Uniform Commercial Code as to all or
any part of the Collateral and shall have and may exercise with respect to
the Collateral all the rights, remedies and powers of a secured party after
default under said Uniform Commercial Code, including, withou*
limitation, the right and power to sell, at publie or private sale or sales, or
otherwise dispose of, lease or utilize the Collateral and any part or parts
thereof in any manner authorized or permitted under said Uniform
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Commerecial Code arfter defaul’ nvy a debtor, and to apply the proceeds
thereof toward payment of any eosts and expenses and attornevs' fees and
legal expenses thereoy incurred by Secur:d Party, and toward payment of
the Indebtedness in such order or manner as Secured Party may eiect.

{b) Upon a derfault, and arter the Collateral Agent furnishes the
Mortgagor with the notire provided for in Section 5.1 hereof, Secured
Party shall have the right (without limitation) to take possession of the
Collateral and to enter upon any premises wilcre same mav be situated for
such purpose without being deemed guilty of trespass and without liability
for damages thereby oceasioned, and to take any action deemad necessary
or appropriate or desiranle by Secured Party, at its opticr and in its
discretion, to repair, refurbish or otherwise prepare the Collateral for sale,
lease or other use or disposition as herein authorized.

(c) To the extent permitted by law, Debtor expressly waives any
notice of sale or other disposition of the Collateral and any other right or
remedies of a debtor or formalities prescribed by law relative to sale or
disposition of the Collateral .r exercise of any other right or remedy of
Secured Party existing after default hereunder; and to the extent any such
notice is required and cannot be waived, Debtor agrees that if such notice
is mailed, postage prepaid, to Debtor at the address shown with Debtor's
signature hereinbelow at least *en (10) days before the time of the sale or
disposition, such notice shall be dJeemed reasonable and shall fully satisfy
any requirement for giving of said notice.

(d) Upon a default, and after the Cocllateral Agent furnishes the
Mortgagor with the notice provided for in Section 5.1 hereof, Secured
Party is expressly granted the right, at its option, to transfer at any time
to itself or to its nominee the Collateral, or any part therenf, and to
receive the monies, income, proceeds or benefits attributable ' - aeeruing
thereto and to hold the same 1is security for the Indebtedness, w cther or
not then due, in such order or manner as Secured Party may eleet. All
rights to marshalling ol arsets of Debtor, including any such right with
respect to the Collateral, are hereby waived.

(e} All recitals in any instrument of assignment or any other
»istrument  executed by Secured Party incident to sale, transier,
assignment, lease or other disposition or utilization of the Cellateral or any
part thereof hereunder shal! be full proof of the matter stated therein, no
other proof shall be required to establish {ull legal propriety of the sale or
other action or of any faet, condition or thing incident thereto, and all
prerequisites of such sale or other aetion and of any fact, condition or
thing ineident thereto shail be presumed conelusively to have been
per’ormed or to have oceurred.
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() Upon a default, and after the Coliateral Agent furnisres the
Martgagor with the nolice provided rfor in Section 5.1 nerer” "sgured
Party may require Debtor to assembie the Collateral an¢ maxe .ilable
to Secured Party at a place to be designated by Secured Party that is
reascnably convenient to both parties. All expenses of retaxing, holding,
preparing for sale. lease or other use or disposition, selling, leasing cr
otherwise using or disposing of the Collateral and the like which are
incurred or paid by Seecured Partvy as authorized or permitted hereunder,
including also all attorneys' fees, legal expenses and casts, shall be added
to the Indebtedness.

(zg) Should Secured Party elect to exerecise its rights under said
Uniform Commercial Code as to part of the personal property and fixtures
described herein, this eleetion shall not preclude Secured Party or the
Trustees from exercising the rights and remedies granted by the preceding
paragraphs of this instrmment as to the remaining personal property and
fixtures.

(h) Secured Party may, at its election, at any time after delivery
of this instrument, sign one or more photocopies hereof in order that sue™
pnotocopies may bLe used as a financing statement under said Uniforr
Commereial Code. Such signature by Secured Party may be placec
between the last sentence of this instrument and the Debtor's acknowledg-
ment or may foilow the Debtor's acknowledgment. Secured Party's
signature need not be acknowledged and is not necessary to the effective-
ness hereof as a deed of trust, mortgage, assignment, pledge or security
agreement.

(i) So long as any amount remains unpaid on the [ndebtedness,
Debtor will not execuvta nor file in any publie office any tlinarcing
statement or statements affecting the Collateral other than finaneing
statement's in favor of Secured Party hereunder, unless the prior written
specific consent and approval of Secured Party shall have first been
obtained.

(i) Se~ured Party is authorized to file, in any jurisdiction where
Secured Party deems it neccssary, a financing statement or statements,
and at the request of Secured Party, Debtor will join Secured Party in
erecuting one or more [inancing statements pursuant to said Uniform
Commercial Code in form satisfactory to Secured Party, and wiil 2ay the
cost of filing or recording this or any other instrument, as a financing
statement. in all publiec offices at any time and from time to time

witcasv s filing or recording of any financing statemer. or of this

inst. . ‘s deemed by Secured Party to be necessary or desirable. This

8 o photocopies hereof, as a financing statement, is to be filed

for = the real estate records of each county in which any of the
21=
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Mortgaged Property is located and, wnen so liled, wiil be effective as a
finaneing statement covering fixtures located on oil and 2as oroperties (and
accounts arising there: om) which are to be financed at the weilhead of the
wells located on the real estate described on Exhibit A,

(k) The orfice where the recaords of Debtor with respect to the
Collateral and the Mortgagec Property are kept is loeated at the address
shown opposite the signature of Debtor hereto, ind Debtor agrees that the
place at whien suen records are kept will not ne echanged without thirty (30)
days' prior written notiee to the Sceuraed Party.

Debt: .rther warrants and represents to Secured Party that, except {or
the security int-. .t granted hereby in the Collateral and other claims previously
diselosed in writing to Secured Party, Debtor is the owner and holder of the Collateral,
free of any material adverse claim, security .nterest or encumbrance, and Debtor
agrees to defend the Collateral against ail elaims and demands of any person at any
time eclaiming the same wr anv interest therein. Deotor {urthe: warrants and
represents that it has not heretofcre signed anv financing statement covering the
Collateral and no financing statement signed by Deh*or covering the Collateral is now
on file in any public office except those statemes: *~ue and correct copies of which
have been delivered to Secured Party.

ART.: < yn
Miscenaneot

7.1 Pooling and Unitization. The Mortge, ¢ shall have the right, and is
hereby authorized, to pool or unit.ze all or any pa: &t any tract of land described in
Exhibit A, insofar as related to the Mortgagee Property, with adjacenu lands,
leaseholds and other interests, when, in the recLsonable judgment of the Maortgagor, it
is necessary or advisable ‘o do so in order to form a drilling unit to facilitate the
orderly develocpment of that part of the Morigaged Property arfected thereby, or to
comply with the requirements of any law or governmental order or regulation relating
to the spacing of wells or proration of the production therefrom; provided, however,
that any unit so furmed “or the preduction of oil shall not substantially exceed 160
acres, and any unit so formed for the production of gas shall not substantially exceed
640 acres, uniess a larger area is required to conform to an applicable law ar
governmental order or reguiation relating to the spacing of wells or to abtain the
maximum allowable preduction under anvy applicable law or governmental order or
regulation relating to the proration of production therefrom; and further provided that
the Hydrocarbons produced from any unit so formed shall be alloeated among the
separately owned tracts or interests comprising the unit in proportion to the
respective surface areas thereof or in such proportion ac is prescribed by applicable
law. Any unit so foermed may relate to one or more zones or horizons, and a unit
formed for a particular “one or horizon need not eonform in grea to any other unit
relating to a different zone or horizon, and a unit formed for the production of oi!
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need not conform in area with any unit formed for the production of zas. Upon the
written request of the Collateral Agent, as to all such units theretofore formed, and
therecfter immediately after formation of any such unit, the Mertgagor shall furnish
to the Trustee a true copy of the pooling agreements, declarations of pocling or other
instruments creating such units, in such number of counterparts as the Trustee may
reasonably request. The interest in any suen unit attributable to the Mortgaged
Property (or any part thereof) included therein shall becorne a part of the Mortgaged
Property and shall be subject to the lien hereof in the same marner and with the same
affeet as though steh unit and the interest of the Mortgagor therein were specirically
deseribed in Exhibit A. The Mortgagor may enter "1to pooling or unitization
agreements not here.nabove authorized orly with the prior written consent of the
Trustee.

7.2 Sueccessor Trustee. The Trustee may resign in writing addressed 1»
the Collateral Agent or be remov2d =t any time with or without cause by n
instrument in writing duly executed by the Collateral Agent. In case of the death,
resignation or removal of a Trustee, one or more successcr Trustee all the estate and
title of the prior Trustee in all of the Mortgaged properties and sueh successor Trustee
may be appointed by the Collateral Agent from time to time by instrumant of
substitution complying with any applicable requirements of law, and in the absence of
any such requirement without other formality than appointment and designation in
writing. Such appointment and designation shall be full evidence of the right and
autnority to make the same and of all :acts therein recited, and upon the making of
any such appointment and designation :his conveyance shall vest in the named
successor Trustee all the estate and title of the prior Trustee in all of the Mortgaged
Property and such sucressor Trustee shall thereupon succeed to all the rights, powers,
privileges, immunities and duties hereby conferred upon the prior Trustee. All
references herein to the Trustee shall be deemed to refer to the Trustees frem time to
time acting hereunder.

7.3 Legal Proceedings By and Arainst Trustee. The Trustee shall not be
required to take zny nction for the enforcement of this instrument or the exercise of
any rights or remedies hereunder or to appear in or defend any action, suit or other
proceeding in connection therewith, where, in the opinion of the Trustees, such action
will be likely to involve him in expense or liability, unless the Trustee nhe tendered
security and indemnity satisfactory to nim against cost, expense or liability in
connection therewith.

7.4 Responsibilities of Trustee. [t shall be no part of the duty of the
Trustee to s¢> to any recording, filing or registration of this instrument or of any
instrument sup,iemental hereto, or to see to the payment of or be under any duty in
respect of uny tax or assessment or other governmental charge which may be levied or
assessed on the Mortgaged Property or against the Mortgagor or to see to the
performance or observance by the Mortgager of an; of the covenants or igreements
herein contained. The Trustee shall not be responsible for the execution, icknowledg-
ment or validity of this in.trument or of any instrument supplemental hereto or of the
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Notes, or foi :he sufficiency of the security purported to b2 ereated herebv, anc the
Trus® ze makes no representation in respect thereol ar in respeet of the rignts of the
holder of any ¢ the Notes. The Trustee shail have the right to consuit with ciunsel

upon any m *arisi & hereurder and snali be fully proteected in relving 4 to .egal
matters « advie  =f suen erunsel. The Trustee shall not incar any perional
liability h¢  a'"" ex. .ot fer their own willfel misconduct; and the Trustee shall nave
the right to rerr - 2 instrument, document or signature authorizing or supgorting

any action taken or prcoosaed 1+ pe taken by them nereunder which is believed by them
in good faith to be genuine.

7.3 Advanees by e Collateral Azent or Trustee. Eaeh and everv
covenant herein contained sna: te performed 1nd kept bv the Mcertgazor solely at
Mesa's expense. [I the Mortgagor shali fail tc perform or k#+-p any of the coven: n's of
whatsoever kind or nature contained this ‘nstrument, the Collateral Agent. the
Trustee or any receiver appointed hereunde =~ may, but shall no* be obligated to, make
advances to perform the same in the Mortgagor's bena.f, and VM 2sa herebv agrees to
repay such sums upon demand plus interest at an annual rate equal to the highest rate
of interest from time to time aceru.ng on the Notes glus one percent (1%) until paid
or. in the event any promissory note evidences such indebtedness, upon the terms anc
cenditions thereof. No ¢ieh advance shall be deemed to relieve the Murtgagor from
any default hereunder, provided, however, thet in no event shall such :nterest rate
ever exceed the Highest Lawful Rate.

7.6. Defense of Claims. The Mortgagor will notify the Trustee, in
writing, promptly of the commencement of any legal proceedings affecting the lien
hereof or the Mortgaged Property, or any part thereof, anc will take such action,
employing attorneys agreeable to the Trustee. as mav be necessary to preserve the
Mortgagor's, the Trustee's zand the Coilateral Agaat's rignts arffected thereby; and
should the Mortgagor fail or rzfuse to take anv such action, the Trustee or the
Collateral Agent may, upon giving prior written notice thereot to the Mortgagor, take
such action on benalf and in the name of the Mortgagor anc a* Mesa's expense.
Moreover, the Collateral Agent, or the Trustez on hehalf of the Collateral Agent, may
take such indepandent action in connection therewith as they may in their diseretiun
deem proper, Mesa hereby agreeirg that =il sums advanced or all expens2s inc :rred in
such actions plus interest at an annual rai_ 3qual to the highest rate of interect from
time to time accruing on the Notes plus one perecent (1%) will, on demnand, be
reimbursed to the Collateral Agent, the Trustee or any receiver appointed hersinder:
provided, however, that in no event shall such interest rale ever exceed the ‘ighest
Lawrul Rate.

7.7 Property to Ruvert. If the Indebtedness snall be fully paid ard the
covenants herein contained shail he well and truly performed, then all of the
Mortgaged Property shall reveit to the Mortgagor and .ne entire estate, -“:ght, title
and interest of the Triustee and the Ccllatera! Agent shall thereupon cease; and the
Trustee in suzsh ease shall, upon the request of the Mortgagor and at Mesa's cost and
expense, deliver to the Mortgagor, proper instruments acknowledging satisfaction of
this instrument.

o
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7.8 ['enewals, Amendments and Other Serurit. Re  anly 200 ex-nsions
of the Indebtedness may e Ziven at any 'im: ard amandments m.+ be maca to
agreements relating to any part of such Inoeotedness or the Mustga -y Property ard
tne Collateral Agent may take or may nuw hold ather iecurity fo. the Indebtedress
without notice to or consent of the Mcrtgagor. Tre Trisiee or *he ., .ataral agent

may resort first to such other security ov any part *+: -« { ar firs to L1 seeurity
herein given or any part thereof, or from time to tine ta ¢i*her or »Ith. eve to the
partial or complete abandonment or e'ther security, and cuc i aet == shall nat bhe a

waiver of any rights conferred by this instrument, which sha‘, =on*irue a5 u fi=st lien
upon the Mortgaged Property not exprescly reieased until the 'nuestieniess secured
hereby 's fully paid.

7.9 Instrument an Assignment, Et». This ipstrumert shall be deemed 1o
be and may be enforced from time to time as an assignment, chat*el mortgage
contract, deed of trust, financing sta'sment, real estate mortgage, or security
agreement, and from time to time as anv .1e or more thereaf.

7.10 Subrogation. To the extent that any of the Indebtedness represents
funds utilized to satisfy any outstanding indebtedness or obligations secured by liens,
rights or claims against the Mortgaged Property or any part thereo., the Collateral
Agent shall be subrogated to any and all liens, rights, superior titles and equities
owned or claimed by the holder of any such outstanding indebtedness or obligation so
satisfied, however remote, regardless of whether said liens, rights, superior tities and
equities are by the holaer(s) thereof assigned to the Collaternl Agent or released.

7.11 No Usurv 'ntanded. Any provision contained herein or in any other
instrument evidencing or relating to any secured indebtedness tu the contrary
notwithstanding, neither th» Coilateral Agent nor any Bank, Administrative Agent,
Collateral Agent or Agent nor the holder of any other secured indebtedness shall be
entitled to reccive or collect, nor shall Mesa be obligated to pay, interest on any of
the secured indebtediess in excess of the maximum ..ausurious rate of inter st
permitted by applicabie law from time to time in effect. and if any provision of any
such instrument shall ever be construed cr held to permit the collection or to require
the payment of iny amount of interest in excess of the maximum amount from time to
time permitted by applicable law, the provisicns of this seetion shall eontrel and zbhail
override any contrary or inconsistent provision of such instrument.

7.12 Unenforceable or Inapplicable Provisions. If anv provision hereof or
of the Notes is invalid or unenforceable in any jurisdiction, the otiier provisions hereof
or of the Notes shall remain in fuli force and effect in sueh jurisdiction, and the
remaining provisions hereof shall be liberally ccnstrued in favor of the Trustee, the
Collateral Agent and the Admin:strative Agent in order to effectuate the provisions
hereof, and the invalidity of any provision hereof in any jurisdivtion shail not affect
the validity or enforceanility of any such provision in any other jurisdiction. Any
reference herein contained to a statute or law of a state in which no part of the
Mortgaged Froperty is situated shall be dee d inapplicable to, and not used in, the
interpretation hereof.
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7.13 Rights Curiulative Ekach and every right, power and remedy herein
given to the Trusiee, the Ccllatesa. Agent ur the Admimistrative Agent shall be
cumulative and not exelusive; and #very right, power and remedy wnether speciticu.ly
herein given or otherwise iting may be exercised from time to time, and so orten
and in such order as may be deemed expedieni by the Trustee, ur the Coilateral Agent
or the Administrative Agent, as 'he case may be, and the exercise,or the beginning of
the exercice, of any such right, power or remedy shall not be deemed a waiver of the
right to exercise, 4t the same time or thereafter, any other rignt. power or remedy.
No delay or omis ‘on by the Trustee, '~ Collateral Agent or the Administrative Agent
in the exercise of any right, power or remedy shall impair uuy such right, power or
remedy or operate as 1 waiver thereof or of any other right, power or remeay then or
thereafter existing.

7.14 Waiver by Trustea. Any and all covenants in this instrument may
from time .2 time by instrument in writing signed by the Trustee be wrived to such
extent and in such manner as the Trustee may desir2, but no such waiver shall ever
affec~t or impair either the Trustee's, the Collaterdl Agent's or the Administrative
Agent's rights or liens hereunder, exrent (o the extent specificaily stated in such
written instrumens,

7.15 Successors ard Assigns. This instrument is binding upon the
Mortgagor, the Mortgagor's successors and assigns, and shall irure to the ber 7it of the
Trustee, his successcrs and assigns, and the Coilateral Agent and the Adm.:ustrative
Agent and their respective successors and assigns, and the provisions hereof shali
likewise be covenants running with the land.

7.16 Article and Section Headings. The article and section headings in
this instrument are inserted for convenience and shall ~ot be consicered a pirt ol this
instrument or used in its interpretation,

7.17 Counterparts. This instrument may be executed in any number of
counterparts, each of which shall for all purposes be deemed to be an original, and all
cf which are identical except that, to facilitate recordatinn, in any particular counter-
part pcrtions of Exhibit A which deseribe properties situated in Counties other than
the County in which such counterpart is to be recorded may have been omitted.

7.18 Notices. Any notice, request, demand or other instrument which may
be requived or permitted to be given or served upon Mortgagor shall be sufficiently-
given when mailed by First Class Mail, addressed to Murtgagor at the address shown
below the signatures at the end of this Mortgage or to such different address as
Mortgagor shall have desiynated by written notice received the the Collateral Agent
or the Trustee.

IN WITNESS WHEREOF, the Mortgagor has executed or caused to be
executed this Mortgage, Deed of Trust, Assignment of Production and Security
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Agreement in multiple originals or the 19th day of September, 1984 to be effective on
the 20th day of Se~tember, i984.

The address of the Morigagor is: MORTGAGOR
One Mesa Square MESA PETROLEUM CO.

Amarillo, Texas 79189

By: (a9 M. (LK
David H. Ba‘cnelder
Vice President - Finance and Treasuvrer

(corpornte seall

ATTEST:
3 S— /Q, 9’414__.-——-
i James\J Davis

Assistant Secretary

MTS LIMITED PARTNERSHIP

By Mesa Petroleum Ca.,
Its General Partner

By: > - H. rl
David H. Batchelder
Vice President - Finance and Treasurer
[corporate seul]

ATTEST:

Assistant Secretary
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The address of the Trustee is. SECURED PARTIES
712 Main Street 7
Houston, Texas 77002 s -

Lioyd lton, Trustee

TEXAS COMMERCE BANK
NATIONAL ASSOCIATION
As the Collateral Agent

\ A
/]
By: /
[corperate seal] Steue EmshotL o Vice Presidet
ATTEST:
/T APy
e T
Witnesses:
g A’_’}‘olfw , 4 L."[ ‘;A’H"-
v )
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THE STATE OF TEXAS )
) S8.3
COUNTY GF HARRIS )

BE IT REMEMBERED that |, R&bufv(_ P\ q&I’U’VJC’?/L/

a Notarv Publie duly qualified, commissioned sworn?ajd acting ¥ and for the Company
and State aforasaid, hereby certify that, on this |“|%4ay of September, 1984, there
appeared before me severally each of the following persons, each being the designated
officer of the corporation set opposite his name, and such corparation being a party to
the foregoing instrument:

David H. Batchelder, the \ e President - Finance and Treasurer , ond
James J. Davis the Assistant Secretary of Mesa Petreoleum Co., a Delaware
corporation, whose address is One Mesa Square, Amarillo, Texas.

KANSAS Before me on this day personally appeared the afore-
mentioned persons, to me personally well known. who
stated that they held the offices in the corporation set
forth opposite tueir names abcve and were duly
authorized in their respective capacities tu execute the
foregoing instrument for and in the name and on behalf of
said corporation, and further stated and acknowledged
that they had so signed, executed and delivered said
foregoing instrument far the consideration, uses and
purposes therein mentioned and set forth.

COLORADO The foregoing instrument was acknowledged before me on
this day by the above individuals on behall of the
corporation.

OKLAHOMA Before me on this day personally appeared the alore-
mentioned persons, to me known to be the identical
persons who subscribed the names of the respective
makers thereof to the foregoing iastrument in the
capacities set forth oposite the name of the aforesaid
persons as the free and voluntary act and deed of the
corporation set opposite his name for the uses and
purposeas therein set forth.

MONTANA Before me personally appear2d each such person, each of
and whom is known to me to be the officer of the corporation
NORTH DAKOTA that executed the within instrument and acknowledged to

me that such corporation executed the same,
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NEW MEXICO
and
NEBRASKA

TEXAS

UTAH

WYOMING

The foregoing instrument was acknowiedge befcre me on
this day by the designated »ficer of the corporation set
oppasite his name, on behalf ot said corporation, aeting in
said capacity.

Before me on this day personally acpeared eaeh such
person, each of whnm is known to me :o be the person
whose name is subseribed to the foregoing instrument, and
krnown to me to be the designated officer of the
corporation set opposite his name, and each acknowiedged
to me that he executed said instrument {or the purposes
and consideration therin expressed, and as ! act and
deed of the corporation set opposite his name.

Personally appeared before me ench such person who,
being by me duly sworn did say. that they are the
designated officers of the corporaticn set opposite his
name, and that said instrument was signed on behalf of
said corporation Ly authority of its Board of Directors,
and said persons acknowiedged to me that said
corporation executed the same.

The {oregoing instrument was acknowledged before me by
the above individuals on this day.

] Notary Publie
p

Robuyw R Gehrenc

94-4%

My commission expires:

HOBYN R JOPNSON
Naiaty Pubiic SIJ’_rﬂ [ntf 1
My Dommission Explres ._i._.__.'_g.i.&_
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THE STATE OF TEXAS )
) $8.:
COUNTY OF HARRIS )

BE IT REMEMBERED that 1, KON L K. 4@1—/4 nHve |

a Notary Publie duly qualified, commissioned swm:-n"s,ﬁl acting i and for the Company
and Stat: aforesaid, hereby certify that, on this E?f day of September, 1984, there
appeared before me severally each of the [ollowing persons., eaeh being either a
Trustee or else the designated officer of the association set opposite his name, and

such Trustee and association being a party to the foregoing instrument:

David H. Batchelder, the Vice President - Finance and Treasurer and
James J. Davis, the Assistant Secretary of Mesa Petroleum Co., a Delaware
corporation, General Partner of MTS Limited Partnership, a Texas limited partnership
whose address is One Mesa Square, Amarillo, Texas, on behalf of said limited
partnership.

KANSAS Before me on this day personally appeared the
aforementioned persons, to me personally well known,
who stated that they held the offices in the corporation
set forth opposite their names above and were duly
authorized in their respective capacities to execule the
foregoing instrument for and in the name of the
corporation in its capacity as General Partner of MTS
Limited Partneeship on behalf of said partnership, and
further stated and acknowledged that they had so signed,
executed and delivered said foregoing instrument for the
consideration, uses and purposes therein mentioned and
set forth.

COLORADO The foregoing instrument was acknowledged before me on
this day by the above individuals on behalf of the said
corporation in its capacity as General Partner of MTS
Limited Partnership, on behalf of said partnership.

OKLAHOMA ) Before me on this day personally appeared the afore-
mentioned persons, to me known to be the identical
persons who subscribed the names of the respective
makers thereof to the foregoing instrument in the
capacities set forth opposite the name of the aforesaid
persons as the free and voluntary act and deed of the
corporation set opposite his name in its capacity as
General Partner of MTS Limited Pactnership, on behalf of
said partnership for the uses and purposes therein set
forth.
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LOUISIANA

MONTANA
and
NORTH DAKOTA

NEW MEXICu
and
NEBRASKA

TEXAS

UTAH

On this date before ime personally appeared each such
person, to be personally known. each of whom being by me
duly sworn, did say that he is the dezignated officer of the
corporation set opposite his name and that the seal
affixed to the foregoing instrument is the corporate seal
of said corporation and that tne instrument was signed
and sealed on benalf of the corporation and was signed on
behall of the corporation by authority of its Board of
Directors, and each acknowledged the instrument to be
the free act and deed of the corporation set oppo  his
name in its capacity as General Partner of MTS Limited
Partnership, 2n behalf of said partnership.

Before me personally appeared each such person, each of
whom is known to me to be the officer of the corporation
that executed the within instrumen® and acknowledged to
me that cuch corporation executed the same in its
capacity as General Partner of MTS Limited Partnership,
on behalf of said partnership.

The toregoing instrument was ackrowledged before me on
this day by the designated officer of the corporation set
apgosite his name, on behaif of said corporation acting in
its capacity as General Partner of MTS Limited
Partnership, on behalf of said partnership.

Before me on this day personally appeared each such
person, each of whom is known to me to be the person
whose name is subscribed to the foregning instrument, and
known to me to be the designated officer of the
corporation set opposite his name and each acknowledged
to me that he executed said instrument for the purposes
and consideration therein expressed, and as the act and
deed of the corporation set opposite his name in its
capacity as General Partner of MTS Limited Partnership,
on behalf of said partnership.

Personally appeared before me each such person who,
being by me duly sworn did say, that they are the
designated officers of the corporation set opposite his
name, and that said instrument was signed on behalf of
said corporation by authority of its Board of Directors,
and said persons acknowledged to me that said
corporation executed the same in its capacity as General
Partner of MTS Limited Partnership. on behalf of said
partnership.
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WYOMING

The foregoing instrument was acknowledged before ne v
the above indiv:duals on this day.

RAbyL R #&t«_;fv;}m{,-

"/ Nataru Publie

My ecommission expires: ,’9\‘ Qd —gg

ROEYN R, JOMNSON

Netary Punlic, State of T §
My Mormizsisn Expiras: : -;; - B
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THE STATE OF TEXAS )
) S5.2
COUNTY OF HARRIS )

/ _
BE IT REMEMBERED that I, RObLl/VL R *%U’U”V.JC’K_, .

a Notary Public duly qualified, commissioned sworn dnc} acting inAnd for the Company
and State aforesaid, hereby certify that, on this Z‘lb" day of Septemer, 1984, there
appearad before me severally each of the following persans, each being either a
Trustee or else the designated officer of the association set opposite nis name, and
such Trustee and association being a party to the foregoing instrument:

;Sﬂ (N E.p:ﬁk@# , the Vice President of Texas Commerce Bank

National Association, a national barking association, whose address is 712 Main Street,
Houston, Texas 77002 and Lloyd L. Bolton whose address is 712 Main Street, Houston,
Texas 77002, as Trustee.

KANSAS Before me on this day personally appeared the afore-
mentioned persons, to me personaily well known, who
stated that they held the offices in the association set
forth opposite their names above (or, in the case of the
Trustees, were valicly appointed Trustees) and were duly
authorized in their respective capuacities to execute the
foregoing instrument for and in the name and on behalf of
said association, (or as Trustees, as the case may be), and
further stated and ackncwledged that they had so signed,
executed and delivered said foregoing instrument for the
consideration. uces and purposes therein meationed and
set forth.

COLORADO The foregoing instrument was acknowledged befcre me on
this day by the above individuals on behalf of the
corporation.

OKLAHOMA Before me on this day personally appeared the afore-
mentioned persons, to me known %o be the identical
persons who subsceribed the names of the respective
makers thereof to the f{oregoing instrument in the
capacities set forth opposite the name of the aforesaid
persons (except for the Trustee. who executed said
instruments as Trustee) as the {ree and voluntary act and
deed of the corporation set opposite his name (or of
himself as Trustee, as the case rnay be) for the uses and
purposes therein set forth,

-34-
Mortgage



LOUISIANA

MONTANA
and
NORTH DAKOTA

NEW MEXICO
and
NEBRASKA

TEXAS

UTAH

On this date before me personaily appeared each such
person. to be personally known, each of whom Seing £t me
duly sworn. did say that he is thc designated officer of the
association set opposite his name (or, in the case of the
Trustee, that he is validly appainted Trustee), and that
the seal arfixed tc the foregoing instrument is the
corporate seal oi said association and that the instument
was signed and sealed on behalf of the assoeiation and was
signed on behalf of the association by authority of its
Board of Lirectors, and each 1cklowledged the
instrument to be the frev aet and deec of the corporation
set opposite nis name (or of himself as Trustee, as the
case may be).

Before me perso—ally appearea eaeh such person, each of
whom is known to me to be the oificer of the association
that executed the within instrument (or a Trustee. as the
case may be), and ackncwledged to me that such
association for Trusiee, as the case may be) executed the
same.

The foregoing instrument was acknowledge before me on

this day by the designated officer of tne association set

npposite his nume, on behalf of said assceiation, acting in
1id capacity.

Before me on this day personally appeared each such
person, each of whom is known to me to be the person
whose name s subscribed to the {oregoing instrument, and
known to me to be the designated officer of the
association set opposite his name (or a Trustee, as the
case may be), and eaci acknowledged to me tha e
executed said instrument for the purposes and
consideration therin exprecsed, and as the act and deed of
the association set opposite his name (or of himseif as
Trustee, 2s the case may be).

Personally appeared before me each such person who,
being by me duly swern did say, that they are the
designated officers of the association set opnosite his
name, and that said instrument was signed on behalf of
said assoeciation by authority of its Board of Directors,
and said persons acknowledged to me that said association
executed the same.
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Mcrigage



W YOMING

The foregoing instrument was acknowledged before me by
the above individuals on this day.

Rebuynt B0 punote
-/ Notary Publie

A ’ﬂéf
My commissic a1 expires: ;*_«?‘l 5

ROBY.{ A. JTHNSON

Notary Pubis, Sate 0* Jess ¢
wcmﬂmw.s._ﬂ_;ﬁ_ﬁ.ﬁ.
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Lxhibit A
to

Mortecuav:, veed of Trust, Assignment
of ¢Yroduc iion and Security agrmemant

from

Mesa Petroleum Co. and
MTS Limited Partnership

to
Lloyd L. Bolton, ''rustes:
and
Texas Commerce Bank

Naktionsl Ascociation,
an Collateral Agent
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STATE: OT CUUNTY: OFFSHORE TEXAS

OIL, GAS, AND MINERAL LEASE DATED JULY 01, 1974 EXECUTED BY U S 0CS-GC 2719, AS
LESSOR, IN FAVOR OF MESA ET AL, A5 LESSEE, AND RECORDED IN THE CONVEYANCE RECORDS
OF OFFSHORE COUNTY, TEXAS OFFSHCRE FEDERAL, IN BOOK **UNK#** ON PAGE NUMBER **UNK#A#*,
(MESA LEASE NO. 01-02-0T-0593-0001-000-0), COVERING THE FOLLOWING DESCRIBED LANDS
LOCATED IN OFFSHORE COUNIV:

ALL OF BLOCK A-582, HIGH ISLAND AREA, SOUTH ADDITION, OCS

OFFICIAL LEASING MAP, TEXAS MAP NO. 7B

MESA WORKING INTEREST: 5.65900%
MTS WORKING INTEREST: 0.00000%

THIS PROPERTY IS SUBJECT TO THE ADVANCE PAYMENT AGREEMENT DATED OCTOBER 3, 1974, AS
AMENDED JULY 19, 1976, JULY 23, 1976 AND MAY 10, 1977 BETWEEN MESA PETROLEUM CO.,
AS SELLER, AND MICHIGAN WISCONSIN PIPE LINE COMPANY, AS BUYER.




STATE: OT  COUNTY: OFFSHORE TEXAS

OIL, GAS, AND MINERAL LEASE DATED JULY 01, 1974 EXECUTED BY USA 0CS-G 2715, AS
LESSOR, IN FAVOR OF MESA ET AL, AS LESSEE, AND RECORDED IN THE CONVEYANCE RECORDS
OF OFFSHORE COUNTY, TEXAS OFFSHORE FEDERAL, IN BOOK **UNK** ON PAGE NUMBER A#UNK#*,
(MESA LEASE NO. 01-02-0T-0592-0001--000-0), COVERING THE FOLLOWING DESCRIBED LANDS
LOCATED IN OFFSHORE COUNTY:

ALL OF BLK A-567, HIGH ISLAND AREA, SOUTH ADDITION, OCS OFFICIAL

LEASING MAP, TEXAS MAP #7B

MES\ WORKING INTEREST: 50.00000%
MT¢ WORKING INTEREST: 0.00000%

THE ABOVE DESCRIBED LEASE IS SUBJECT TO AN OVERRIDING ROYALTY INTEREST CONVEYED
BY AN OVERRIDING ROYALTY CONVEYANCE FROM MESA PETROLEUM CO., AS ASTIGNOR, TO
MESA OFFSHORE ROYALTY PARTNERSHIP, AS ASSIGNEE, DATED AS OF DECEMBER 1, 1982.

THIS PROPERTY IS SUBJECT TO THE PURCHASE ACREEMENT - DEVELOPMENT PRODUCTION PAYMENT
DATED NOVEMBER 19, 1981, AS AMENDED SEPTEMBER 2, 1983, BETWEEN MESA PETROLEUM CO.,
AS SELLER AND 110 NORTH WACKER DRIVE FOUNDATION, INC., AS BUYER AND THE CONVEYANCE
OF DEVELOPMENT PRODUCTION PAYMENT DATED NOVEMBER 19, 1981, AS AMENDED SEPTEMBER 2,
1983, BETWEEN MESA PETROLEUM CO., AS W.I. OWNER AND 110 NORTH WACKER DRIVE
FOUNDATION, INC., AS P.P. OWNER.

THIS PROPERTY IS SUBJECT TO THE ADVANCE PAYMENT AGREEMENT DATED OCTGBER 3, 1974, AS
AMENDED JULY 19, 1976, JULY 23, 1976 and MAY 10, 1977 BETWEEN MESA PETROLEUM CO., AS
SELLER, AND MICHIGAN WISCONSIN PIPE LINE COMPANY, AS BUYER.




STATE: ©OT COUNTY: UFFSHORE TEXAS

OIL, GAS AND MINERAL LEASE DATED JANUARY 01, 198. EXECUTED BY USA 0CS-G 4559, AS
LESSOR, IN FAVOR OF MESA PETROLEUM CO ET AL, AS LESS®XE, AND EECORDED IN THE
CONVEYANCE RECORDS OF OFFSHORE COUNTY, TEXAS OFFSHORE FEDERAL, IN BOOK **[INK*#
ON PAGE NUMBER **UNK#*., (MESA LEASE NO. 01-02-0T-0312-0001-000-0), COVERING THE
FOLLOWING DESCRIBED LANDS LOCATED iN OFFSHORE COUNTY:

ALL OF BLOCK %=-39, BRAZOS AREA AS SHOWN ON OCS LEASING MAP,

TEXAS MAP NO. 3

MESA WORKING INTEREST: 50.00000%
MTS WORKING INTEREST: 0.00000%

THE ABOVE DESCRIBED LEASE IS SUBJECT TO AN OVERRIDING ROYALTY INTEREST CONVEYED
BY AN OVERRIDING ROYALTY CONVEYANCE FROM MESA PETROLEZUM CO., AS ASSIGNOR, TO MESA
OFFSHORE ROYALTY PARTNERSHIP, AS ASSIGNEE, DATED AS OF DECEMBER 1, 1982,



AnETY G TaMpBELL MORRIS & CAMPBELL

fEowanp T Cormam Ja A PRLFESSIONAL CORBORATION
W Mape COTrmam ATTORNEYS AT LAW
TuoMAs M FuLrERSON
. = iB17 MARATHON BUILDING &
Maps C HarwrLL 73| 83a 0087
donn Bl oot 600 JEFFERSON TELEX 794808 TCiM
KENNETH M MORRAS HOUSTON, TEXAS 77002 TELECURIER 713 859:3020
CruTH:A J SMITH
HARRIET PULLEN SMiTi
PuiLie F } 2
HLieF Swow Je February 8, 1985

United States Department of Interior
Minerals Management Service
Attention: Adjudication Unit

Mail Stop Code LE-3-1

Post Offire Dox 7944

Metarie, LA 70010

Re: Lien to be filed on Lease Number
0CS-G 4558

Dear Sir:

Enclosed herein please find a STATEMENT SECURING LIEN AGAINST OIL AND
MINERAL PROPERTY with respect to the above-captioned lease as well as our check
made pavable to your order in the sum of $25.00 to cover the cost of filing saia
statement. Please place your file stamp and the appropriate recording information on the
enclosed copy of such statement, which is also enclosed, and return to the attention of
the undersigned at the above-eaptioned address. For your convenience in returning such
copy, a self-addressed, stamped envelope is enclosed.

Thank you for your attention to this matter. If there are any questions, please do not
hesitate to contact cither myself or my secretary, Bobbie Galloway, at (713) 659-8697,

Very truly yours,
TV ce sk (o
W. Mark Cotham

WMC/ug
Enclosures

cc: Mr. Joseph E. Friend
Mr. Pau! Knab



THE STATE OF TEXAS s

COUNTY OF MATAGORDA §

STATEMENT SECURING LIEN AGAINST OIL AND MINZRAL PROPERTY

Pipe Distributors, Inc., acting by and through its undersigned duly-authorized
agent, claims a lien for materials furnished, for use in drilling an oil or gas well under a
subcontract with Delta Fabrications, a Division of Delta Services Ind., and meakes this
statement claiming such lien pursuant to the laws of the State of Texas and by and for
such statement sets forth and shows as foilows:

j 8 The total amount claimed is $1,235.00. The items of the claim, the amount
claimed for each item, and the dates of furnishing are set forth en Exhibit "A" anrexed
hereto, which said exhibit is made a part hereof for all purposes. Said anount is just,
reasonable, due, and unpaid, and all just and lawful payrents, offsets, and eredits have
been allowed.

2. The names of the ewners of the oil and gas leasehold interest against which
the lien is claimed, together with all other property as described in § 56.003 of the Texas
Property Code, are Mesa Petroleum Co., Texaco Ine., and Sequoia Offshore Associates,
Ltd., an affiliate of Sequoia Vzntures, Ine., and any person or entity claiming an ownership
interest in the hereinafter-deseribed leasehold by, through, or under Mesa Pztroleum Co.,
Texaco Inc., and Sequoia Offshore Associates, Ltd., an affiliate of Sequoia Ventures, Inc.,
ineluding, but not limited to, Delta Fabrications, a Division of Delta Services Ind., or any
other person or entity claiming an ownership iaterest by, through, or under Mesa
Petroleum Co., Texaco Inc., and Sequcia Offshore Associates, Lid., an affiliate of Sequoia
Ventures, Inc.

3. The name of the claimant is Pipe Distributors, Inc., a Texas corporation, and

its mailing address is Post Office Box 23237, Houston, Texas T7228.




4. A description of the leasehold interest against whiet the lien is elaimed is as

follows:
All of Block A-7, Brazos area, as shown on OCS Official Leasing Map, ™ ¢xas
Map No. 5, Serial No. OCS5-G 4558, as deseribed in that certair Oil and Gas
Lease dated January 1, 1981, by and between the United States of America
(Lessor) and Mesa Petroleum Co., Texaen Ine., and Sequoia Offshore
Associates, Ltd., an affiliate of Sequoia Ventures, Ine. (Lessees).
3. The claimant has given to the owners notiee in writing as required by
$ 56.021 of the Texas Property Code. A true and correct copy of such notice is attached

hereto as Exhibit "B" and made a part hereof.

PIPE DISTRIBUTORS, INC.

o I el

Title: /L -c,-c-r//_{z;[‘; c}wf‘




THE STATE OF TEXAS §

w

COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this dar personally appeared

< J . .
. M AT ddipc A » who being by me here and now duly sworn, upon oath says:
7 - P b " a g
"My naine is = _/'f L AT Sohep ET and | am the
{”;.'- f‘f;,{_“‘ QA' »7 of Pipe Distributors, Ine., a Texas corporation, and

am duly qualified and authorized to make this affidavit and am fully
cognizant of the facts herein set out; that I have read the above and
foregoing statemert, including the exhibit referred to and incorporated
therein by reference, and every part thereof is within my personal

knowledge and is true and correct.”

SUBSCRIBED AND SWORN TO BEFORE ME by the said
7,2 p o »
gr/,/l‘ T Aluld, on ’;.-747 P ) , 1985, tc certify which
i 77

witness my hand and seal of ofﬁce:

/ r B
A 97, }-%CKOA/I,."

Notary Public in an- for /
the Stateof TEX A S

My Ccmmission Expires: 5 ,?,!}7




a box 5426 o box 7091
ccoumm.lnnt 171700 ﬁl ﬁowm. loulslana 10301

A

EXHIBIT "

T3 8546-413 504/868-5147
Pevvey loubiona 10039 e b - H o ks TOM
harugy, ana morgon cily,
S pipe distributors, inc B
o, R'm'golgaﬂ oss 5100 mesa drive  p.o.box 23257
new Iberio, fo)
Yo soresa houston. lexas 77228 713/635- 4200
WCE DFTE. YUR DADA NO,: REQ. NO.: "’ouns‘hu_f_.,onusn NO.: —
ve/13/x4 2-785e5 28749 INVOICE NO. 52
s - wr &
¥ DELTA FABRICATION ! EAME
L DIV OF DELTA SERVICES IND. ’  THOMPSON RD
° 7 o Box 101 : HCUMA LA,
! HOUMA LOUISIANA 70341 o
T
| =i oL - |
SHIPPED VIA: PPD. ZC(‘L. F 'DIHESH IPPED SLSM.:
GUR TRUCK | § HOUMA 108/10/84 | 24 14R140 S 148140
QUANTITY | o e a] . [E TCEPEAFE A7 o] oisc, 17T R
% O JERED T JESCAIPTION G n 5! f""s»( .qofuﬁ';géﬁ L5220 %:*LEJ_“"{ I r.‘;_.r..::!;n:m k. TOTALIE Horse
_ 4 |
PRESSURE TUBDING : i
au’ 1% 6CH 40 AL10&B PE GR 1 | 21,80 91.00 ! 19. 04
SEAMLESE PIPE, A106 . | -
20 |2" XXHVY A104B PE SR 1 | 2C 99 o 502. 00 103. 1&
’ |
- WELDED PIPE 3 ‘
160° 4" §CH BO APISLE PEB DR 4 [100.CO k &995. 00 | '112. 00
. i
MERCHANDISE TOTAL | 1235 00
JO3 #24832
NET 30 DAYS |
| 3 _
’ i LEAS! PAY.
THIS AMOUNT MAY BE DEDUCTED IF PAID BY A ; 1235. 00

\LL INVOICES DUE AND PAYABLE AT HOUSTON, HARRIS COUNTY, TEXAS, INTEREST AT 1% PER MONTH, 12% AHNUAL RA E CICARGED ﬂN ALL PAST OUE ACCOUNTS.



Rruert G CampPoELL
EowarD T CoTHAM JR
W Marr COTHAM
THoMAS M FUuLkERSON
A ER L HARWELL

1IDORRIS & CAMPBELL
A CB0rF %5 INAL CORPORATION
ATTORNEYS AT LAW

Soa
1BT M Os"HON BUILDING 71)) 858 88697

R B00 JEFFCRSON TELLR 794808 TCim
Ki i s M MORPIS HGUSTON TEXAS 77002 TELECOPIER (713 @89 3020
Crn v d SmrtrH
Hama T PULLEN SMiTe
PriLre . Snow JR January 28, 1985

CERTIFIED MAIL

RETURN RECEIPT REQUESTED

Sequoia Offshore Associates Ltd.

¢/o Sequoia Ventures, Inc.

3400 Westheimer Court

Houston, Texas 77056

Re: Notice of lien to be filed on

JCS-G 4558 lease

Deasr Sir:

This letter constitutes notice in accordance with § 56.021 of the Texas Property Code of
Pipe Distributor, Inc.'s claim of and intention to file an oil and gas lien against certain
property owr-d by Mesa Petroleum Co., Texaco Inc., and Sequoia Offshore Associates
Ltd., an affiliate of Sequoia Ventures, Inc. A copy of the lien affidavit to be filed is
enclosed herewith and incorporated herein by reference.

1. Amount of the Lien. The total amount of the lien claimed by Pipe Distributors,
Ine. is $1,235.00.

2. Person or Entity Indebted. Delta Fabrication, & Division of Delta Services Ine., is
directly indebted to Pipe Distributors, Inc.

3. Description of Leasehold Interest Involved. The leasehold interest that is the
subjeect of Pipe Distributor§ Ine. is as follows:

All of Bloek A-7, Brazos area, as shown on OCS Official Leasing Map, Texas

Map No. 5.
Very truly yours,
7, 7l (5Zln.
W. Mark Cotham
WMC/bg
Enclosure

EXHIBIT "E-1"



HuETT G CAMPBELL MORRIS & CAMPRELL
Lowarp T Cotmam Uk A BPROFESSIONA. CORPORATION
W Make CCtimam o

Trowmas M FLrREHLOMN
1817 MARATHON BU .DING

Mace C HARW! . 71) 650 ac@”
JOAN P KaGey 820 JRrrEReUN TELEx TReEOE TCim
FOnnETn M MoRa s HOUSTON.TEXAS 77002 TELECORICR (213 a8@ 31020

Crutria d St

HaRriET Puiien St

Fuitie F Swow Jn <8 8Py 28, 1985
- ’

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mr. Donuld A. Buckner
Reyistered Agent for Texaco Ine.
1111 Rusk Avenue

Houston, Texas 77002

Re: Notice of lien to be filed on
OCS-G 4558 lease

Desr Sir:

This letter constitutes notice in accordance with § 56.021 of the Texas Property Code of
Pipe Distributor, Ine.'s elaim of and intention to file an oil and gas lien aguinst certain
property owned by Mesa Petroleum Co., Texaco Ine., and Sequoin Cffshore Associates
Ltd., an affiliate of Sequoia Ventures, Ine. A copy of the lien affidavit to be filed is
enclosed herewith and incorporated herein by relerence.

1. Amount of the Lisn. The total amount of the lien claimed by Pipe Distributors,
Ine. is $1,235.00.

2 Person or Entity Indebted. Delta Fabrication, a Division of Delta Services Inc., is
directly indebted to Pipe Distributors, Inec.

3. Description of Leasehold Interest Involved. The leasehold interest that is the
subject of Pipe Distributor{ Inc. is as follows:

Ali of Block A-7, Brazos area, as shown on OCS Offinial Leasing Map, Texas

Map No. 5.
Very truly yours,
T 7 e R
W. Mark Cotham
WMC/og
Enclosure

ExHIBIT "#-2"



RHETT G CampParLL
Cowarn T CotTmam JR
W MaRr COTHAM
THoMas M FUuLKERSOM
Mank C HaaweLL
Jown R KNIGHT
KEnNEYH M MoRRIS
CYuTHIA J SmiTh
HARRIET PULLEN SMiTH
PuiLie F = now, Jr

MORRIS & CAMPBELL
A PROFESSINNAL CORPORATION
ATTORNETS AT LAW
1817 MARATHON BUILDING
800 JEFFERSON
HOUSTON TEXAS 77002

January 28, 1985

{713 e85 -a6r
TELEX T@4608 1CIW
TELECOPIER (713) 858-3020

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

CT Corporation Systems

Registered Agent for Mesa Petroleum Co.
811 Dallas Avenue

Houston, Texas 77002

Re: Notice of lien to be filed on
OCS-G 4558 lease

Dear Sir:

This letter constitutes notice in accordance with § 56.021 of the Texas Property Code of
Pipe Distritutor, Inc.'s elaim of and intention to file an oil and gas lien against certain
property owned by Mesa Petroleum Co., Texaco Inc., and Sequoia Offshore Associates
Ltd., an affiliate of Sequoie Ventures, Inc. A copy of the lien affidavit to be filed is
enclosed herewith and incorporated herein by reference.

1. Amount of the Lien. The total amount of the lien clained by Pipe Distributors,
Inc. is $1,235.00.

2. Person or Entity Indebted. Deita Fabrication, a Division of Delta Services Ine., is
directly indebted to Pipe Distributors, inc.

3. Description of Leasehold Interest Involved. The leaschold interest that is the
subject of Pipe Distributor§ Inc. is as follows:

All of Block A-7, Brazos area, as shown on OCS Officiel Leasing Map, Texas

Map No. 5.
Very truly yours,
/ - un
WL AN
W. Mark Cotham
WMC/bg
Enclosure

EXHIBIT "B-3"



ETATE OF TEXAS §
¥ KNOW ALl MEN BY THESE PRESENTS:
COUNTY OF HARRIS §

FThat OCEANONICS, INC., Claimant, a Texas sorporation, with an
address at P,0Q, Box 1554, Houston, Texas 77210, has 1 claim
1gainst OFFSHORE PRODUCTION CONTRACTORS, INC., 3 LLouisiana
corporation, whose address 1s P.O, Bax 53907 3008 Pin ook,
Lafayette, Louisiina 70505, for the principal sum of Eighty

Eight Thousend Six Hundred Sixty Two and Na,/ 100 Dollars
(528,662.00), plus inte 28t thereon at tha rate of ten percent
(10%) per annum from thirty (30) days following the date the work
was performed until paid and attorney's fee as allowed by law,
iwe on accoint for labor, services, and materials, performed and
furnished on the As-Built 3" Mesa Flowline, lorcated on Unitei
States Lease No. 0OCS-G-4558 according to the itemized statements
attached hereto and made a part hereof, marked Exhibits "A-1"
through "A-6".

Further pertinent information with respect to the
aforementioned Lease is as follows:

.S.L. 0CS-G-4558, 3razos Area, Block A-7 -

ise Owners and Percentage of Ownership:
Mesa Petroleum Co. - 50%

Texaco, Inc., - 4C%
Segunia Offshore Associates, Ltd. - 10%

As a result of OCEANONICS, INC. supplying siid labor services
and materials pursuant to said contract, OFFSHORE PROLUCTION
CONTRACTORS, INC. 1is justly, trvly and legally i1indebted to
OCEANONICS, INC. in the £ull and tirue amount of EIGHTY EIGHT
THOUSAND SIX HUNDRED SIXTY TWO and NO/100 DOLLARS ($88,662,00)
aftar all just credits and offsets have been allowed.

Mmis affidavit is made for che purpose of preserving the lien
granted by law, pursuant to Tex., Rev., Civ. Stat. § 56.001 at
sej., toc OCEANONICS, INC. as a supplier 2% laoor services and
equipment for the survey and mapping of the above describedl oil
pireline. Said lien is granted ovar all oil or gas preduced from

the wells servicad by the aforesaid pipeline; on all proceels




trom those wells: on the leases whereon the wells are located; on
all AdArilling rigs, standard rigs, machinery, appurtenances,
applicances, equipment, buildings, tanks and other structuras
serviced by said pipeline on aforesaid leaswms., Oceanonics, Inc.
is entitled by law to be satisfied out of said lien in the amount
of $88,662,00 together with interest, the cost of preparing and
recording the lien, and attorneys fees as allowed by law. Any
and all other rights Oceanonics, Inc, may have to assert its
claim for the aforesaid amount against Offshore Production
Contractors, Inc., or any other party, are nereby reserved.
- |

SIGNED at Houston, Texas on the ’JLELfday of_lhjxgw ;

1985, 5

QCEANONICS, INC.

s —

C
BC'}[ _L-'Lb-‘ﬂ{u,l' < ‘Aj:& ™,

J. Douglag Sucter, Agent
and Counsel of Record for
Oceanonics, Inc.

SWORN TO AND SUBSCRIBED Dbefore me by J. Douglas Sutter

this 0 day of ﬁi@? _+ 1987,

- .‘ 1& ~
Public 1n and éor

The State of Texas
My Commission Expires < 4.?iﬁf?
Yrinted Name of Nota-y Public:

2 7
AN --/. /?-f'-'c'/"
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2 OCEANONICS,INC.

INVOICE
No 3844

713/931/8606
paTe 10/17/B4
PLEASE REMIT T0:
Oceanonics, Inc. YOUR
Dept. 1020 CHDER NO.
P.0. Box 4554
Houston, TX 77210
SOLD 7D
i OFFSHORE PRODUCTION CONTRACTORS
P. 0. Box 53907 Page 1 of 2
= LaZayette, LA 70505
P. 0. ¥o. 03328
" Attn: Mr. Chuck Hehert Job No. 1-1C6
708 NO. TECH REPRESENTATIVE TEAMS F.0.8.
384137.33

Proposal No. #84147 dated S:eetemoer 7, 1534.

Octcber 8, 1944
1. Working
October 3, 1984
l. Working

October 10, 1934

1. Working

Detcber 11, 19345

1. Staundby

Ohank lou!

To invoice for As-Juilt survev iz 3razos 3lock A-7 per Cceancnics, Inc.

1) Vorkinz survey partty with ortics and radios $¢76.30
2) Or boari comouter and Tangze/range/rang: microwave
transpondar survay syscem with 3pare comnuter on

survey veasal and spare remote 1,006C.00

3) Ydnail Tish 300,00

Yorking total $2,176.00

tandby total $1,451.00

AMOUNT

I

T

€2,176.00

»176.00

U
3
-~

$2,176.00

$1,451.00

Z==" EXHIBIT 4L’

TEXAS 77205




L ARONIC,

£ OCEANONICS,INC.  NVoIc

P.0. Box 60692 Houston, Texas 77205

713/931/8606
PLEASE REMIT T0: il i
(ceanonics, Inc. YOUR
Dept. 1020 ORDER NO.
P.0. Box 4554
Houston, TX 77210
soLo TO:
: OFFSHORE PRODUCTION CONTRACTORS
. P. 0. Box 23907 Page 2 of 2
Lafayette, LA 70505
. P. 0. No. 03388
Attn: Mr. Chuck Hebert Job No. 1-106
68 No, TECH REPRESENTATIVE TERMS F.0.B.
84147.03
.
AMOUNT

October 12, 1984
1. Working $2,176.00

October 13, 1984

1. Standby $1,451.00

October 14, 1984

1. Standby __51,451.00

TOTAL AMOUNT DUE $13 057.00

Ohank You!

B ]

m- ORIGINAL
L aicaaia e =
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=3 OCEANONICS,INC.

P.O. Box 60692 Houston, Texas 77205
713/931,/8606

INVOICE
N° 3849

PLEASE ﬂ;ﬂ" T0: oAte  1u/25/84
Oceanonics, Inc.
DE',Jt. 1020 YOUR
P.0. Box 4554 ORDER NO.
Houston, TX 77210
SCLD TO
Offshore Producticn Contractors P.O. No. 02333
P.C. Dex 53907 Job 1. 1-106
; Lafayettg, LA 70505 e
Attn: Mr, Chack Bebort
JOB NO. TECH REPRESENTATIVE 1 TERMS F.0.B.
84147,93 !
To invoice for ss-tuilt survey in Irazos 2lock A-7 per Cceanonics, Inc. kil
provosal MNo. H34147 dated Sectenber T, 1334,
1.) Workiny rmrvey marty with crtics and radios $ 876.00
2.) On beard camuter and fanca/Rance/Pance Microwave
Transoonder survey soetem with snare orputar on
survey vessel and spers ronote 1,090.00
3.) ‘Haoi Fish 300.00
Horiing Total 9217529
Stanchy Total $1,451.20
Cctober 15, 19824
1.} Stwelly $1,451.00
october 16, 1384
1l.) Stamltv £1,451.00
Octoker 17, 1334
1.) Stardby $1,451.00
TOTAL ADUNT DUE £4,253,00
Ohank lou!

CETTET O
b St B |

e

EXHIBIT 4-2°
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OCEANONICS,INC.

P.O. Box 60692 Houston, Texas 77205

INVOICE
N° 3854

713/931/8606
DATE 10/26/84
YOUR
PLEASE ORDER NO
Oceanr
Deg
soLo 1O " P.0. Box 4524
” Nffshore “roduction Cont—actors ouston. TX 77210
P. 0. Box 51907
» Lafayette, LA 70503 P. 0. Xo. 03183
Job %Neo. 1-104
* Atta: Mr. Chuck "leberct
Page 1 of 2
[Fee~o TECH REFRESENTATIVE - TEAMS FOB
d4ala7.02 {
I
[ R AMOUNT
| To invoice for As-Luil:z Survev in 3razos 3locr A-7 per Oceancaics, Inc.
’ Proposal No. PE4la7 datsd Sentemter 7, 1384,
1) Woriing survey narty with opcics and radios $ 876.00
3) On board computer and range/range/range
I microwave transpondar survey systen with
| spare compuier on survey vessel and srare 1,900.00
| renote
| 3) Mini-Iish 300.00
] “loricing total $2,176.00
Standbr tatal 81,451.00
Octcber 18, 1934
1. Standby $1,451.00
Qctober 19, 19334
i. 3tandby $ 307.30
Detober 20, 1984
1. Standby $ 807.720
Uctober 21, 1934

1. Standby

Ohank Jou!

ETvE sl
RSty |

. GIWO2
%t‘h’s 77205

EXHIBIT 143"
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) OCEANUONICS,INC.

P.O. Bax 60592 Houstun, Texas 77205

="

713/931/86ub

PLEASE REMIT TG
Oceanonics, Inc,
Dept. 1020
P.0. Box 4554
Houston, TX 77210

INVOICE

2 3894

O~7E 10/26/84

YOUR
OHDER NO

Chank Uou!

56.0 M
* Qffshore Production Contractoars
P. 0. Box 53907
e Lafayette, 70505 P. 0. Nu. 03388
Job No. 1-106
* Attn: Mr. Chuck Hebert
Page Bt 2
JOB NC TECH HEPRESE!&.ATIVEF TERMS l FOB 7
E 84147.03 ;
i | AMOUNT
!
October 22, 1984
1. Standby $ 807.00
¢ -nber 23, 1984
1. Standby $ B07.00
i
TOTAL AMOUNT DUE $5,486.00

Eg abdi T TO
el

BT
e, TEXAS 77205

DRIGINAL



°‘..u.M-i g

L) OCEANONICS,INC.

:Iv'
P O.Box 60C02 Houston, Texas 77205
713/931:8606

PLEASE REMIT 10
Oceanonics, Inc.
Dept. 1020
F.0. Box 4554
Houston, TX 77210

INVOICE
N? 3888

DATE  11/12/84

YOUR
ORDER NO

SOLO TO
" OFFSHORE PRODUCTION CONTRACTORS
P. 0. Box 52697
) afav 5 Page 1 of 2
Lafaverts, LA 70505 rag -
’ P.0. No. 03333
Aton: - Hebert Job Ma. 1-106
Faemo | Tech Re T S . ‘*1‘?03 i
| JALAT.L5 i
- S . - S
AMOUNT
| To inveice for as=huilt durvay in Brazos Block A-7 per Oceanonics, Inc. *
I “ronosal ‘lo. H23147 dated Sentember 7, 1934.
1. Workin, survey party with optlic3 and rad =« 815,50 i
2. On board cormputer and ranue/rante/ranme 'L, 060,00 i
i
microwave transpoadar survey system with i
Spure remoie
3. lilni=Tish _ 369.u0
Worliing totaw $2,176.00
|
‘ Standby tutal 5. V51.u0
\
Octocaer o4, 1934
1. Working 52,176.00
Ocoohar 15, lind
1. Worlking $2,176.00

(Octcber 26, 1234
1. Standby
Octuber 27, 1974

1. MWorking

Ohank Lou!

$1,45L.20

P

=% EXHIBIT 44"

bbbl [ X AS 77205
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L= OCEANONICS,INC.  NVOICE

QP PO Box 60692 Houston, Texas 77208

713/921/8606
PLEASE REMIT 10: SO i saioe
Oceanonics, Inc.
Dept. 1020 YOUR
P.0. Box 4554 CRDER NO
Houston, TX 77210
5010 10
OFFSHORE PRODUCTION CONTRACTORS
P. 0. Box 53907 I
Lafayette, LA 70505 Page 2 of .
- P.0. No. 03388
__Area:  Mr. Chuck Hebert 7 Job No. 1-106
TICE NG | TECH AEPRESENTATIVE | TERMS F.OB
| 84147.03 |
AMOUNT

October 28, 1984

1. Working $2,176.00

} Qctober 29, 1984

|
| l. Working $2,176.00
: 2. Two (2) buoys @ §75.00/ea. T giggg

October 30, 1984

1. Working 52,176.00

Qctober 31, 1984

1. Working $2,176.00
2. One (1) lighted buoy @ $90.00/ea. __90.00
$2,266.00

TOTAL AMOUNT DUE 516,932.00

Chank lJou!

ORIGINAL

I
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2L OCEANONICS,INC.

P.O. Box 60692 Houston, Texas 77205
713/931/8606

INVOICE
N° 3904

PLEASE REMIT 10 DATE 11/13/84
Oceanonics, Inc,
Dept. 1020 YOUR
RU-BG!4554 ORDER NO
Houston, TX 77210
S0LD TO
’ OFTSHOREZ PRODUCTION COMTRACTORS
i P. U. Box 53907
Lafayette, LA 70305
. ar2 1 of 7
B278.188% ta3es
ictn:  Mr. Chuck Hebert Job No. 1-106
108 NO TECH REPRESENTATIVE TERMS F.OB
84147 03
AMOUNT
]
To Lnvoilce for as-built survev in Brazes Yloeck A-7 per Cceanonicz, Iaoc.
Proposal Yo, 04147 dared Segpteqber 7, 1584,
| 1. Yorkine survey party with oprics and radics $ 276.00
* 2. Cna b2lard computer and range/ranga/range
microwave transponder system with spare
comhuter on survey vessel and spare remota 1,000.20
3. Mini-iish 300.30
Uorking Total §2,176.00
Standby rotal $1,451.00
Yove ner 1, 1944
1. Working §2,275.00
Movenbsr ., 1834
1. Standby 531,451,490
November 3, 1984
1. Uorking $2,175.00
2. Pour (4) lighted buoys 2 590.00/ea. 360.00
$2,3536.30
Ohank lou!

dp . |

| dmnr e S

EXHIBIT 24£”



-«"’"OW" INVOICE
0
OCEANONICS,INC. Vol
Q F O Box 60692 Houston, Texas 77205 e
713/931/8606 PLEASE REMIT 10, -
Oceanonics, [nc. R
Dept 1020 YOUR
0. Box 4554 ORDER NO
Houston, TX 77210
SOLD TO

OFFSHORE PRODUCTION CONTRACTORS
P. 0. Box 53907
Lafayerte, LA 70505

. Page 2 of :
P. O. No. 03388
Attn: Mr. Chuck Hebert Job No. 1-106
408 NQ. TECH REPRESENTATIVE TERMS F.0.B.
84147.03

AMOUNT

November 4, 1984

1. Working 32,176.

2. One (1) lighted buoy & $90.00/ea. 90.00
$2,266.00

November 5, 1984
1. Working $2,176.00
2., One (1) lighted buoy # $90.00/ea. 90.00
$2,266.00

November 6, 1984
l. Working $2,176.00
2. Three (3) lighted buoys @ $90.0)/ea. 270.00
3. Two (2) buoy lights 2 $15.00/ea. 30.00
$§2,476,00

November 7, 1984
1. Standby $1,451.00
TOTAL AMOUNT DUE 51&.632.09

Ohank ou!

ORIGINAL
[FIaTRTS Fo TV 20U VA Sia, |}
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OCEANONICS,INC.

Box 60692 uston, Texas 77205
e e ousran e TI205 B EaSE REMIT To.
Oceanonics [ne
Dept. 1029
P.0. Pox 4554
Houston, TX 77215

S0LOTO
$ OFTSHOFE FIORUCTICN COMTRACICRS
B, 0. = 53907
LA 72535

. LAFAYIDTE,

-,

B &le

LN

P, 3, L

N '“I'W!‘b o

INVOICE

N°

3945

DATE  12/7/34
R
UREH £ &5
13335
b o 1-166h
T wf 3
- Fos

Soiooihr 1, T

1. Stamiw

Yoverixr 2, 1704

v por 10, 13

L. Storaioy

toveriwr 11, 1004
1. Slorking

2. Two {2) larhead hawys

S99 .90/7/eoch

Ohank Youl

VOESATONSCS,

P L

P &Y

oy

AMOUNT

> WD)

L T e

$2,175.99
120,02

$§2,355.93

———EET

. EXHIBIT “4-£"




INVOICE

Py
OCEANONICS,INC -
— ’ No 3945
- g = ’ s

@ PO, Box 60632 Ha 1, Texas 77205

713;9:7:.3635 en T PLEASE RS‘“E 10:
QOceanonics, Inc. DATE ;
Dept. 1020 12/7/84
P.0. Box 4554 vOuR
Housten, TX 77210 ORODER NO,
50L0 TO
* OFFSHORE PRCDUCTION CONTRACIORS
Page 2 of 5

TJCB NG, TECH AEPRESENTATIVE TERMS . F.OB.

84147.03 |

AMOU

November 12, 1984
! 1. Working $2,176.00
; 2. Two (2) lighted buoys @ $90.00/each 180.00
! $2,266.00
|
: November 13, 1984
1. working $2,176.00
| November 14, 1984

1. working $2,176.00

Noverber 15, 1984

1. Standby $1,451.00

tiovember 16, 1984

1. Stancby S B07.00

November 17, 1984

1. Standby $ 807.00

Chank Uou!

DRIGIMAL




2O OCEANONICS,INC.

~V~ 0. 8ox 8 2 Houston, Texas "
:13};331';233 —a e PLEASE REMIT TC:

Oceanonics, Inc.

INVOICE
No 3945

DATE 12/7/84

P0. Box 4554 YOUR
HUGS{CH,TX 77210 ORDER NO
SOLO TO
* OFFSHORE PRODUCTION CONTRACTORS
Page 3 of 5
¥ JC8 NG TeCH HEPRESENTATIVE TERAMS FoB8
' 84147.03

November 18, 1984

{ 1.

Standby

! November 19, 1984

1.

Standby

November 20, 1984

s

Standby

November 21, 1984

1.

Standby

November 22, 1984

1
2.
3

Working
One (1) buoy 3 $75.00/each
Une (1) lighted buoy 3 $90.0C each

Noverber 23, 1984

1.
2.
3s

Working
Three (3) buoys & $75.00/each
Three (3) lighted buoys 3 $90.00/each

Ohank ou!

AMOUNT

$ 8G7.00

$ 807.00

$ 807.00

$1,532.00
75.00
90.00

$1,697.00

$1,532.00
225,00
270.00

| $2,027.00

ORIGITAL




wWONIA,
4 3

£ OCEANONICS,INC.

- S
Na? ™ P0.Box60692 Houston, Texas 17205

INVOICE

No 3945
713,931/8606 PLEASE REMIT TO:
Oceanonics, Inc. DATE 12/7/84
P.0. Box 4554 YOUR

Housten, T™X 77210 ORDER NO

50LD TO
OFFSHORE. PRODUCTION CONTRACTORS
Page 4 0f 5

| JOB NO TECH AEPRESENTATIVE TERMS FO3
i 84147.03

Noverber 24,

1984

1. Working

November 25,

1984

1. Standby

November 26,

1984

1. Standby

1 overmber 27,

1984

1. Working

November 28,

1984

1. Working

2. Two (2) buoys

November 29,

1984

1. working

2. Four (4) buove @ $75.00/each
3. Ten (10) lighted buoys 9 $90.00/each

4 $75.00/each

Chank Lou!

AMOUNT

$1,532.00

$ 807.00

$ 807.00

$1,532.00

$1,532.00
150.00

$1,682.00

$1,532.00
300.00
900.00
$2,732.00
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OCEANONICS,INC. N

INVOICE

——— 3945
S £ Box 60692 Hcuston, Tayas 73705
713/931/8606 PLEASE REMIT T0:
Cceangnics, Inc. ATE 12/7/84
Dept. 1020
P.0. Bax 4554 vouR
Housten, TX 77210 ORDEA NO
soLDTO
OFFSHORE PRODUCTICW COINTRACTORS
Page 5 of 5

68 nC TECH REPRESENTATIVE TERMS FOB
| 84147.03
| AMOUNT
i Nove rber 30, 1984

1. working $ 2,176.00
|
| December 1, 1984
| 1. working $ 1,532.00

TOTAL AMOUNT DUE $34,212.00
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RUSS GRIGGS & HARRISO:.

ALSTinN OFFICE
e RMEH AN CRNMTAS

v LA

May 30, 1985
3590

Minerals Mangement 3ervice
Adjudication Unit

LE~3-1

3301 N. Causeway Boulevard
Metairie, LA 70002

RE: Lien Affidavit

Dear Sir:

Enclosed bherein please find QOceanonics, Inc.'s Lien
Affidavit to be filed in the apprcpriate records. Also enclosed
is our firm check in the amount of $25.00 to cover the cost of

said service.
Thank you for your courtesies.

Very truly yours,
X ~ (8
\ "r\ ! - —
o T 1 r:t.l_;.Li.;‘\_-;- -"“'E{L
J. Douglas [Sutter
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2 May 29, 1985




BAKER & BOTTS

QTHER OFFICES CHE SHELL PLAZR

WASHINGY SN D C©

DALLAS
ALSTIN

B0 LOUISIANA

YELEPHMAHE (71%) 229 1234

TELFCOPIER (713} 24917210

HOUSTON,. TEXAS 77002-4995 TOLEs 76 277%
G=-20, 359 February 18, 1986
MESA PETROLEUM
(MLP)
. o
g “-I

Minerals Management Service
Adijudication Unit

Mail Stop Code LE-3-1 o
P.0O. Box 7944 ; :
Metairie, Louisiana 7C017-7944 “
-3
= |
Dear Sir or Madam:

1 am enclosing 22 criginals of an instrument
entitled *Release of Security Documents" for filing in
various offshore Texas lease files. The lessors and general
lease descriptions are shown on the attached sheet. Please

file one original in each lease file and return evidence of
the filing to the undersigned. Our firm check in the amount
of $550.00 is enclosed to cover the $25.00 filing fee for
each lease.

If you should have any guestions concerning the
appropriate files, please feel free to call me collect at
(713) 229-1281. Exhibit C tc the Release sets out each
lease in more complete detail.

Yours very truly,

_“__7_55yk4z o’ ﬁxkzziél

~—Jill A. Hatid&y -
vegal Assistant

JAH:615
Enclosures

THESE DOCUMLMNTS WILL BE FOUND
AT MORTGAGE TILE M-_ =2 35 3

007JAHC/08B4A01
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USA

usa

usa

USA

usa

us

USA

USA

us

0Cs-G

0CsS-G

0Cs-G

0Cs-G

0Cs-G

0Cs-G

0Cs-G

0Cs-G

0Cs-G

0Cs5-G

0Cs-G

4558

2409

3118

3306

3243

2353

2366

2372

2388

23893

2398

TEXAS OFFSHORE LEASES

All of Block A-7, Brazos Arr ocCs
Leasing Mar., Texas Map No.

SW 1/4 of Block A-312, Higr. 1lsland
Area, East Addition

All of Block A-499, Hica Island
Area, South Addition, OCS Leising
Map, Texas Map No. 7B

Seaward of Three Marine League Arc
of Block 624, Matagorda Island
Area, OCS Leasing Map, Texas Map-m
No. 4 T ow
- | ~
211l of Block A-492, High Islanad
Area, South Addition, OCS Ledsing
Map, Texas Map No. 7B ;

All of Block A-442, High Islapd -:
Area, South Addition, 9CS Leasing--5
Map, Texas Map No. 7B Mo

All of Block A-474, High Island
Area, South Acdition, OCS Leasing
Map, Texas Map No. 7B

All of Block A-489, High Island
Area, South Aadition, OCS l.easing
Map, Texas Map No. 7B

All of Block A-563, High Iuland
Area, South Additi~, OCS leasing
Map, Texas Map No E

All of Block A-564, YHigh Is.and
Area, South Addition, OCS Leasiny
Map, Texas Map Nu. 7B

All of Block A-273, High Island
Area, East Addition, South
Extensicn, OCS Lea~ing Map, Texas
Map No. 7C




l2. USA oCs-G 2403 All of Block A-279, High I=land
Area, East Addition, South

Extension, 0OCS Le A81ng Map, Texas

13. OCs~-G 2410 All of Block A=-313, High 1sland
Area, Fast Addition, South
Extension, 0OCs Leasing Map, Texas
Map No. 7C

14. Us ocCs-G 2412 All cof Block A-317, High Island
Area, East Additicn, South

Extension, 0Cs Leasing Map, Texas
Map No. 7C
15 US 0Cs-G 2421 All of Block A=2 10, High Island

Area, East A ldition, South
Extension, 0Cs Leasing Map, Texas

Map No. 7C

16. USA ocs-G 2426 All of Block A-340, High Islan
Area, East Addition, South -
Extension, 008 Leasing Map, Pexas-,
Map No. 7C ; T

-1y
: . =

17. USA 0CS-G 2715 All of Hlock A-567, High Island -
Area, South Addition, ocCs Ir:‘ﬂsnmq“
’

Map, Texas Map MNo. 7B B
A . M“
LH: US o0Cs=-G 2719 All of Block A 562, Hig island =»

5
Area, South Addition, Ou3 Leasing
Map, Texas Map No.

19. Us oCcs-. 2739 All ot Block A-339, High 1sland

Area, Sovwch Extension, 0OCS Leasing
Map, Texas Mop No. 7C

20. US 0CS-G 2743 All of Block A-349, High Island
Area, East Addition, South
Extension, oCs Leasing Map, Texas

Map No, 7C

0 -

21, USA oCs-C 2786 All of Block A-315, High Island
Area, East Addit ion, South
Extension, ocCs Leasing Map, Texas
Map No. 7C

22 . USA 0CS-G 4

w
wu
L =

All of Block A-39, Brazos Area, 0OCS
Lueasing Map, Texas Map No. 5§

007JAHE/084A01 -2-




