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New Orlear.s, 70139-5099 
December 20, 193.' 

Minerals M-nagement Service 
Imperial Office Building 
3301 K. Causeway Boulevard 
Metairie, Louisiana 70002 

Ro: Lease" OCS-G 2715, 3186, 3306 . 
3583, 3601, 4110, 4216, 4220, 
4558 and -1559 

Gentlemen: 

Enclosed are ten (10) executed copies o f an Over­
r i d i n g Royal ty Conveyance (the "Convey • ice") , dated a_ o f 
December 1, 1982, w h e u b y Mesa Petroleum Co. ("Mesa") ass igns 
t o Meaa O f f s h o r e Roya l t y Pa r tne r sh ip an o v e r r i d i n g r o y a l t y 
i n t c r o t t r e l a t i n g t o and a f f e c t i n g Mesa's i n t e r e s t s i n and 
t o the f o l l o w i n g f o d e r a l OCS leases , t o - w i t : 

(1) Lease OCS-G 2715 (Block A-567, 
High I s l ana Area, South A d d i t i o n ) ; 

(2) Leaso OCS-G 3186 (Block 6 1 , 
West Del ta A r e a ) ; 

(3) Lease OCS-G 3306 (Blcck 624, 
Matagorda In l and A r e a ) ; 

(4) Lease OCS-C 3508 (E/2 o f 
Block 12 : South Pe l to A r e a ) ; 

(5) Lease OCS-G J601 (Block 62, 
West Del ta A r e a ) ; 

6) Lease OCC -G 4110 (Block l.">5, 
South Marsh I s l and Area , South 
A d d i t i o n ) ; 
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(7) Lease OCS-G 4216 (Block 381 , 
V e r m i l i o n Area , South A d d i t i o n ) ; 

(81 Lease OCS-G 4220 (Block !~>6, 
South Marsh I s l and Araa , South 
A d d i t i o n ) ; 

(9) Lease OC -G 4553 (Block A-7 . 
Bra70s £; .a) ; and 

(10) Leu_ OCS-G 4559 (Block A-39 , 
3ra_os Area . 

I n Dvder t h a t t h i r d p a r t i e s w i l l be on no t i ce aa 
t o the execu t ion and e f f i c a c y of the Conveyance, please f i l e 
a copy of th i s l e t t e r and an executed copy of tha ConVoyanc 
i n the r i l e ma in ta ined i n your o f f i c e w i t h respect to each 
o f t he aocve l i s t e d ten (10) leases, and by your s igna tu re 
i n the space p r o v i d e d be low, please acknowledge t h a t such 
f i l i n g has been accompl ished pursuant t o t h i s reques t . En-
c l o o p d i s our check i n the amount of $250.00 i n payment o f 
f i l i n g co s t s . 

Yours very t r u l y , 

LISK.W t, LEWI: 

WMM.mb 

FILED AS REQUESTED 

Mineral*! ' Management Se rv ice 
G u l f o f Mexico OCS Region 
December ,ZX0. , 198 2 
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M i n e r a l s Management Service 
I m p e r i a l O f f i c e B u i l d i n g 
3301 N . Causeway Boulevard 
M e t a i r i e , Lo^isL;->:» 70002 

Fe: Leases OCS-G 2715. 3186, 3306, 
3588, 3601, 4110, 4216, 4220, 
4558 and 4559 

G e n t l s n e n : 

Enclosed are ten (10) executed copies of an Over­
r i d i n g Royalty Conveyance (the "Conveyance"), dated as of 
December 1, 1982, whereby Mesa Petroleum Co. ("Mesa") assigns 
to Mesa Offshore Rovalcy Partnership an overriding royalty 
i n t e r e s t r e l a t i n g to and aff e c t i n g Mesa's interests i n and 
to the following federal OCS leases, t o - w i t : 

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

(2) Lease OCS-G 3186 (Block 61, 
West Delta Area); 

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

t4) Lease OCS-G 3588 IE/2 of 
Blo-.rk 12, South Pelto Area); 

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

16) Lease OCS-G 4110 (Block 155, 
OOJL.I Marsl. Isla.-.d Area , South 
A d d i t i o n ) ; 
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(7) Lease OCS-G 4216 (Block 381, 
Vermilion Area, South Addition); 

(8) Lease OCS-G 4220 (Block 156, 
South Marsh Island Area, South 
Ad d i t i o n ) ; 

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

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

In order that t h i r d parties w i l l be on notice as 
to the execution and efficacy of the Conveyance, please-fi-ie 
a copy of t h i s l e t t e r and an executed copy of the Conveyance 
i n the f i l e maintained i n your o f f i c e with respect to-each-1 

of the above l i s t e d ten (10) leases, and by your signature 
i n the space provided below, please acknowledge that such J 
f i l i n g has been accomplished pursuant to t h i s request. En­
closed is our check i n the amount of $250.00 in payment of , 
f i l i n g cosls. 

Yours very t r u l y , 

LISKOW & LEWIS 

WMM.mb 

FILED AS REQUESTED 

Minerals Management Service 
Gulf of Mexico OCS Region 
December , 1932 



OVERRIDING ROYALTY CONVEYANCE 
MESA PETROLEIM GO., a Delaware corporation ("Assignor l . lor ami in consideration of 

the vim of Tm Dollars f $10.00) and other good and valuable consideration to it paid by M_SA 
OFFSHORE ROYALTY PARTNERSHIP, a Texas general partnership i "Assignee" . the receipt and suffi­
ciency of which are hereby acknowledged, has bargained sold, granted, conveyed, transferred, 
assigned, set over and delivered, and by these presents does hereby bargain, sell, grant, convey, 
transfer, assign, set over and deliver unto Assignee, as an overriding royalty interest the "Overriding 
Royalty 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 am anu all renewals and exten­
sions thereol, as shall he required to cause Assignee to be "ntitled to receive a sum equal to such 
Lease's Proportionate Share of ninety percent (90r< ) of the Net Proceeds attributable to the Subject 
Interests, as adjusted each month for the Tax Cross-L'p, as each of the above capitalized words are 
deli.ied in Article I .md all as more fully provided herein. 

To HAVE AND TO HOLD the Overriding Rovalty Interest together with all a .id singular the rights 
and appurtenances thereto in anywise belonging unto Assignee, its successors and assigns, 
subject, however, to the tenns and provisions of this Conveyance; and Assignor does by t'lese 
presents bind and obligate itself its successors and assigns, to WARRANT and FOREVER defend 
all and singular the Overriding Rovalty Interest unto the said Assignee, its successors and uMigMs. 
against even- person whomsoever lawfully claiming oi to claim Uie same or anv part thereof by, 
through or under Assignor, but not otherwise 

ARTICLE I 
As used herein, the following words, tenns and phrases shall have 'he following meanings: 

"Abandonment Costs" means the total costs attributable to the Subject Interests to be 
incurred by tlie Subject Lessee in fa) plugging jnd abandoning wells, (b) dismantling, removing and 
salvaging platforms, gathering systems, pipelines and production facilities, and (c) 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 thi possession, directly 
or indirectly, of the power to direct or cause the direction of the management and policies of another, 
whether through the owi ership of voting sec unties, by contract or otherwise. 

"business Day" m ans any day which is not a Saturday. Sunday, or other day on which national 
bai ing institutions in the city in which the Trustee pursuant to the Royalty Trust Indenture dated 
as of December 1. 1982. between Mes., Petroleum Co., as Trustor and Texas Commerce Bank National 
Association, as Trustee has its principal trust offices are closed as authorized or required by law. 

"Code " means the Internal Revenue Code of 19.54. as amended. 

"Conveyance ' means this Overriding Royalty Conveyance. 

"Costs" for any month means, on an accrual accounting method the sum of the following costs 
(to the extent they are not dedue'ed for purposes of calculating Cross Proceeds), insofar as 
they are attributable to the Subject Interests, in accordance with generally accepted accounting prin­
ciples, and whether capital or non capital ir. nature: 

fa) Excess Costs lor the preceding month i including the Excess Costs carried forward from 
any preceding month subsequent t:> the Effective Date 

(b) the costs (iucludi r. withou* limitation, the costs of locating, drilling, coring, testing, 
completing, equipping, producinc. operating and marketing production from wells and fabricating, 
transporting, positioning and installing platfonns. pipelines and other production facilities) accnied 



by Subject Lessee Chut excluding all Excise and Property T,«xes .uid Abandonment Costs 1 under 
f l ) any jointoperating agreement applicable to rhe Subject Interest-, provided that the provisions 
ai Article I I . paragraphs 12. 13 and 14 arid Article IV. paraiir.-Mi, 2 A of Sc hedule II attached 
hereto, and made a part hereof, shall control over am contrary terms in such operating agreement, 
or ( i i • Schedule B with respect to ans- Subject Interest as to which there is no joint operating 
agreement applicable to such Subiect Interest: 

(c) any amounts paid by Subject Lessee, whether a* refund, interest, or penalty, to a 
Purchaser or any governmental agency or other Person as a refund of ans take-or-pay" or 
"ratable tak'-" payment, or because the amount initially received by Subject Lessee as sales price 
was more, or allegedly more than permitted by the tenns of any apphcabh contract, s'.atut--
regulation, order, decree or other obligation: provided such amounts (in the case of a refuni 
or the amounts with respect to which the interest or penalty was paid, were previously included 
in Cross Proceeds 

(d) the reasonable and necessary costs accrued by Subject Lessee in acquiring. >r attempting 
to acquire, any renewals or extensions of 'die Leases, or any interest tlie.ein. in maintaining the 
Leases in effect and in evaluating the Subject Minerals including without limitation, the follow­
ing: (1) lease bonuses paid to l« ssors or othsts, (2/ liling and recording costs. (3) shut in gas 
royalties, (4) delay rentals, f.j^ minimum royalties, and 161 geological, geophysical, seismic and 
other pre-dril!ing evaluation c osts. 

(e) the costs accrued by Subject Les.ee as payments in connection with the drilling or 
defemng of drilling of any well, as payments made as an adjustment of. or payment for. anv well 
and leasehold equipment upon unitization, as drv hole or bottom hole payments, cr as payments 
to third parties ior the use of facilities for such things as compression, dehydration, treating and 
gathering charges, 

( f ) the Tax Allowance; 

(g) any Separation costs; 

f h ) r_ny ILX? Recapture Amount; 

(i) int -rest on the amount of Excess Costs at the b^g-'nning of any month at the rate of 
one-half of one percentage point over the Prime Interest Ra'e in effect at ihe '...-ginning of such 
month; 

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

(k) the costs of the audits furnished pursuant to Section 2.06 hereof; and 

(1) the costs of insurance furnished pursuant to Section 6.03 hereof to the extent not 
recovered pursuant to paragraph f b > of this definition; 

provided, however, there .hall lie credited against Costs any amount accrued bv Subiect Lessee and 
paid by a predecessor in interest or received as payments in connection v th tin- drilling or deferring 
of drilling of am well on an\ of the Subject Interests, a- drv hole or bottom hole payments, as pro­
ceeds from sales of surplus equipment, as payments from third parties for the .ist of facilities relating 
to the Subject Interests for such things as compn m. dehydration, treating aid gathering charges, 
or as proceeds of insurance or other payments wuh respect to damage to or Ii .s of. or as payments 
on disposition of property [other than Subject Minerals i used in connection with the Subjec t Interests. 

"Effective Date" means T OO o'clock A.M.. local time in effect at tho location of each Subject Inter­
est on December 1. 1982. 
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"Excess Costs" ior each month subsequent to the El** •dive Date means an amount equal to the 
excess, if any. of Cost:; for s.ich month over Cross Proceeds for such month. 

"Excise Taxes" means all windfall profit;, severance, gross production and other taxes imposed on 
th:- production of Subiect Minerals other than income taxes ami Property Taxes. 

"Fannout" means an agreement entered into between Sub|e( t Lessee and a Person who is a Non-
Affi.'iatc >t Subject Lessee ("farmee"). pursuant to which agreement Subject Lessee agree* to transfer 
to the farmee all >r any undivided or segregated part ol the Subject Interests and the only eonside.a-
tion for which is the agreement l>. the farmee t<; explore or de> i lop the Subject Interests which are. 
or .ire to be. transferred to the farmee. 

"Cross Proceeds" for any mont 1 means the amounts received during such month by Subject Lessee 
as revenues from tlie sile nl Subje t Minerals (determined before calculating the Dverridini! Royalty 
Interest hereunder' subject tothe fo.'ovving: 

(a) l f any Subject Minerals are Processed before di',.osition. the amount of the Cross 
Proceeds for such Subject Mineral Iiall be the Wellhead Value thereof. 

(b) There shall bf excluded li 'in Cross Proceeds any amount received from production of 
Subject Minerals at levels greater than Subject Lessee's iwncrship percentage in a Leas.-* ("over­
production" ), uiJess and to the extent l i ) such overproduction oifsets pnor cumulative deficits 
in amounts received by virtue of production iu Subject Mim r ds at levels less than Subject 
Leaser's ownership percentage in a Lease i "underpi KIU< Hon' or i n 1 such ove.-prcxluction 
is offset by subsequent underproduction There shal! be incl ided in Gross Proceeds any receipts 
from |oint intiTest owners as settlement for anv underproduction amount. 

(c) Tliere shall lie excluded from Gross Proceeds any cash consideration or other thing of 
value received by Subject Lessee for any Sale by Subp -t Lessee of any of tlie Subject Interests, 
or any part thereof. 

Id^ Other than the Overriding Royalty IntcreM. there si. " be excluded from Gioss Proceeds 
any royalty, overriding royalty, production p'ymenls or odn burdens on production which are 
lx>me bv the Subject Interests and which were created before the Effective Date. 

(e) Subject to tlie further provisions of paragraph (h amounts received by Subject Lessee 
as payments fron. a Purchaser with respect to Subject Minerals pursuant to contractual provisions 
providing for "Uke-or-pay" or "ratable take" oayments i including pre-initial deliver payments 
but excluding penaltv amounts) shall be considered to be received from the sale of Subject 
Minerals; provided that amounts received from the sale ( f Subiect Minerals at thi- time ol later 
delivery pursuant to any such provisions shall be reduced by amount;, previously considered to be 
received as Gross Proceeds pursuant to the first clause of this paragraph ei. As used in this 
paragraph (e), the term "penalty amounts" means amounts ui excess of • i > the then cunent con­
tract price multiplied by i i^ the difference between tho amount of Subject Minerals renui'^d to 
be tpkcil under the contract and the actual am unit taken. 

(f ' Tliere shall be excluded from Cross PnKeeds all amounts received bv Subject Lessee as 
pnKseeds from the sale of production payments, advance payments, or similar i ceipts (whether 
attributable to Subject Interests or otherwise1, provided that if anv such amounts are extinguished 
or repaid through t! future deliver) of Subject Minerals there shall tx- included in Cross 
Proceeds at th,- Nine uch delivery in amount tor the Subject Mineral, so delivered, calculated 
in accordance with ' contrac' i without regard to the repayment or extinguishment ol such 
pr.Hluction or advance payments 1 then in existence between Subject Lessee and the Purchaser 
ot such Subject Minerals or. in the event there is no such contract calculated at the lair market 
value of said Subject Minerals at the point anil date of delivery thereof. 
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(g) Ther» shall be inclti .cd in Cross Proceeds, at the li.ne of complete abandonment of all 
the Subject Interests, the e.v -ss. if any. of the total ot Monthb Abandonment Accrual* over the 
total of actual Abandonment JTosts incurred. 

•h) If a controversy or possible controversy ovists I whether bv reason of any statjte. order, 
decree, rule, regulation, contract or otherwise i as to the correct or lawful sales price of any Sub­
ject Mini ra.:s. or if anv amounts received In Subject Lessee as "take-or-pay" or "ratable take" 
payments are subject to refund to any Purchaser, then 

f i ) amounts withheld bv the Purchaser or deposited by it with an escrow agent shal! not 
be considered to be received by Subject Lessee until actually collected by Subject Lessee, 
but the amounts rccei'ed by Subiect Lessee shall include any interest, penalty, or other 
amount paid to Sub^ ĉt Lesse*.' in respect thereof; 

(ii) amou"'s received b> Subject Lessee aud promptly deposited by it with a Mon-Affiliate 
escrow agent. fu be placed in interest bearing accounts under usual and customarv terms, shall 
not be considered to have been received by Subject Lessee, but all amounts thereafter paid 
to cubject Lessee by such escrow agent i including interest thereon) shall be considered to be 
amounts received from the sale of Subject Minerals, and 

(Hi) amounts received by Subject Lessee and not deposited with an escrow agent shall 
be *»nsidered to be received for purposes of this Section. 

"TDC Recapture Amount" means an amount equal to any gain recognized in 19S2 by Assignor 
under Section 1354 of tht- (."ode (or any successor section) upon the creation and transfer of the 
Overriding Royalty Interest to be taken into account at such time as there has been a final judicial 
decision or a settlement rei inmended by Assignor's counsel, plus an amount equal to any interest or 
penalty assessed against Assignor as a result of such decision or settlement. 

"Leases" means the oil nas and mineral leases described in Schedule A attached hereto, and made 
a part hereof. 

"Lease Net Proceeds" as to each Lease for each month subsequent to the Effective Dat: means 
the excess. Lf any. of fhe portion of Gross Proceeds attributable to such Lease o v r the sum of ( i ! the 
portion of the Monthly Abandonment Accrual attributable to such Lease and jr i i the portion cf the 
Costs attributable to such Lease 

"Minerals" means oil. uas and all other minerals, whether similar or dissimilar. 

"Monthly Abandonment Accrua!" means, for a .-north, an amount calculated by multiplying the 
difference between the then curt -nt estimate of Abandonment Co.ts (as estimated by Subject Lessee 
on the Effective Date and revised by Subject L"*ssee at least annually thereafter) and die sum of all 
previous Monthly Abandonment 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 Cross Proceeds for all future 
months based on the latest available independent reserve engineering report prepared using Securities 
and E.tchange Commission Regulation S-X 17 C.F.R. 210.4-10(k)(6)(i) (or any successor regulation >. 

"Net Proceeds" ior any month subsequenl to the Effective Date means the excess (if any of Gross 
Proceeds over the sum of ( i l the Monthly Abandonment Accrual ana ' i i ) Costs. 

"Non-Affiliate" means, as to the party specified, any Person who is not an Affiliate of such party. 

"Person" means anv individual, corporation, partnership, trust, estate or other entity or organization. 

"Prime Interest Rate" means the interest rate per annum charged by the Continental Illinois Bank 
and Trust Company of Chicago on ninety day loess to its most substantial and responsible commercial 
borrowers. 

I 



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

"Property Taxes' means all ad valorem, occupation, gathering pipeline regulating and other taxes 
and assessments of any kind whatsoever, other t!;an Income taxes and Excise; Taxes, imposed on the 
Subject Interests. 

"Proportionate Share" means, with respect to each Lease for each month, the fraction obtained 
by dividing Lease Net Proceeds for such Lease for such month by the sum of Lease Net Proceeds 
for such month of only those Leases having Lease Net Proceeds for such month. 

"Purchase. " means a purchaser of the Subject Minerals or any portion thereof 

"Royalty Owner means the Assignee while it owns an interest in the Overriding Royalty Interest, 
and any odier Person or Persons who subsequently acquire legal title to all or a portion of such 
Overriding Royalty Intc -.st. 

"Sale" means a sale, sublease or lease, or other disposition of a Subject Interest, or a portion 
thereof, by Subject Lessee h r a cash consideration or other thing of value, but does not include a 
Fannout. 

"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. 

"Separation" means liquid separation operations in the vicinity of the well using a conventional 
mechanical liquid-gas separator but excluding operations involving heat exchange, adiabatic cooling, 
absorption, adsorption or refrigeration principles. 

"Subject Interests" means each id and character of right, tide, claim or interest which. .Assignor 
has on the Effective Date in the Leasts, or portions thereof, and any and all renewals and extensions 
of anv of the same, and the unitization, pooling and operating agreements relating to the Leases or 
any portions thereof, and the units created thereby, including without limitation, those described 
herein and in Schedule A, and all the right, title, claim or interest which Assignor lias at the Effective 
Date in and to any Minerals located in and under the lands coveied by the Leases and the production 
therefrom, all as the same shall be enlarged by virtue of the provision; hereof or by the ch*charge of 
any payments 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 obligations 
(including any interest in Minerals relating to non-consent operations which are different than, or in 
excess of. the interests, rights and obligations that would have accrued to Subject Lessee relating to 
such operations had all working interest owners consented to ucli 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 righte 
therein other than a royalty, overriding royalty or production payment interest. 

"Subj.-*ct Minerals" means all Minerals iri and under, and which may be produced, saved and sold 
from, and .vhich shall acenre and be attributable to. the Subject Interests from and after the Effective 
Date. 

"Tax Allowance" means, for any month, an amount equal to all Excise Taxes and Property Taxes 
which would ne 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 crue of windfall profit taxes, without regard to any reduction attributable either to th-; 
net income limitation provided in Section 4988 of the Code (or any successor section) or to the identity 
of the Subject Lessee. 
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Tax Credit* means, for any month, an amount equal to the Excise Taxes and Property Taxe* paid, 
deposited, or otherwise withheld for payment by Subject Lessee or am other Person during such 
moo tn for the account of the Royalty Owner with respect to the Overriding Royalty Interest or Cross 
Proceeds attributable thereto. 

Tax Gross-Up" means 'or any month, an amount equal to the excess of the Tax Allowance for 
such month av T the Excise Taxes and Property Taxes attributable to the portion of t i . . Subject 
Interests owned by Subject Lessee for such month, detennined without regard to any reduction 
attributable either to the net income limitation provided in Sei tion 49SH of the Code or any successor 
section) or the identity of the Subject lessee. 

"Wellhead Value" means the amount for which Subject Minerals ae sold less tne costs incurred 
by Subject Lessee 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 
ar. Affiliate of Subjeci Lessee after the Effective Date, an amount equal to costs inclined under 
contracts then available in the market between Persons who are Non-Affiliates relating to similar 
Processing. 

ARTICLE I I 

Records and Reports 
201. Bock\ and Records. The Subject Lessee shall at all times maintain true and corcect books 

and records sufficient to uctermire tlie amounts payable to Royalty Owner as overriding royalty here­
under. 

2.02. /a*r>ccti<)ns. The liooks and records referred to in Section 2.0! shail be open for inspection 
by Royalty Owner at the office of tin; Subject 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 Owner a **atement showing, in reasonable detail, the computa­
tion of Net Proceeds attributable to such quarter and e Proportioii-tr. Share attributable to each 
Lease. 

2.04. Royalty Owner'•, Exceptions to Quarterly Statements. If Roy alty Owner shall take exception 
to any items included in the quarterly statements rendered by Subject Lessee. Royaitv Owner shall 
notify Subject Lessee in writing within ISO davs after the receipt of the report and annual audit 
furnished pursuant to Section 2.06 hereof, setting forth in such notice the sDecific charges complained 
of and to which exception is taken or the specific credits which should have been made ai.d allowed; 
and with respect to such complaints and exceptions as are justified, adjustment shall be made, . f 
Royalty Owner shall fad to give Subject Lessee notice of such complaints and exceptions prior to 
the expiraticn of such ISO day period, then the statements for such calendar year as originally 
rendered by Subject Lessee shall be deemed to be correct as rendered. 

2.05. Geological Data. Upon request Subject Lessee shall, subject to the limitations of confi­
dentiality undertakings with co-owners or other thircs parties, furnish to Royalty Owner copies of all 
electric and other logs of all wells hereafter drilled on the Subject Interests, and Royalty Owner shall 
also have access to all cor'** cuttings, and other geological, well and production data secured from 
operations on the Subject Interests. Royalty Owner shall also have fhe nght to receive 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 Royaitv Owner pursuant to this 
section is confidential and lor the sole benefit ol Royalty Owner and shall not be shown by Royalty 
Owner to any other Person. 

2.06. Annual Audits and Reports. Within 90 days after the enc* of the calendar year. Subject 
Lessee shall deliver to Royalty Owner a statement which has been audited bv a nationally recognized 
firm of indepenc nt public accountants selected by the Subject Lessee, which shall show on an annual 
basi* the informs cn provided for in Section 2.03. 
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2 07. .Monthly Estimates. As soon as practicable aftei tbe end <. ' -al .-ndar month, and in any 
even' on or before the las- Business Day of the nest calendar mom.. Subpct Lts»oe shall deliver 
to He 4.ry Owner a tate-.nent of Subject Lessee s best estimate of the a mount p^able to Royalty 
Owner for such next calendar month. 

ARTICLE I I I 

Fay-menl 

3.01. Paymen*. On the last Busir ess Day of each month Subject Lessee shall pa . to Royalty 
Owner as overriding royalty hereunder an amount in respect of each Lease equal fn such Leases 
Proportionate Share for the nex» ki> e ' ig month of ninety percent (?XJ': of the aggregate Net 
P oceeds from the Subject In t ' < . fur such preceding month plus an amount equal to the Tax 
J-oss-Up. less the Tax f ^ u i t . lo- , ich preceding month. T*ie fa M'-wance. 'die taxes actually 
owed by Subject ».v >sec, aud any t . amount paid or tlepositeu for the ac .faint of Rovalty Owner 
for a rr-jnth 'hall be 'he amounts u *termined in good faith bv Subject La see for such •nom'i. 
plus any adjus ments in such month for any prior month, whether sucl . d ; ments v re in tiated 
hy Subject Le. see or the Internal Revenue Servce. 

3.02. Inter- i on Past DuC raiments. A'w amount not paid by Subject u ae to Royai'y O'vucr 
when d ?, sha'! b- ar, and Subjc' Lessee vvul pay. interest at the rat. of rv , a i of one percentage 
point >v • J Prime Interest Rate, determined at the end of each month, huff such due Jate until 
• ' J i i.-ncuiit is paid, but not *n exces; of the maximum ami unt allowed by law 

3/A3. Overpayment. If at any time Subject Lessee pays Royalty Owner more than th>' imount 
a *c. f ".yalty Owner shall not be obligated to i eturn anv such overpayment, but the amount or amounts 
c r nvise payable for any subsequent period or periods shall be reducer1 by such overpa; meit, plus 
v» .-.unt equal to interest computed at the weighted average Prime Interest Rate in effect during 
tt, j p« nod of such overpayment plus oi>-half of one percen'age point. 

ARTICLE IV 

Marketing of SuHject Minerals 
4.01. Sales Contracts. Subject Lessee shall us- . '• reasonable efforts to market cr ousc to be 

marketed all commercial quantities cf Subject Miners..- For such purposes, sales of S 'bjec' Minerals 
may continue to be made by Subject Lessee purru.ni' to existing S ies Contra "is. Subiect Lessee 
ma/ amend such existing Saie. Contracts and may enter into one or more ZJes Con..ac*s u the 
future at the best prices and on ti . 1 - bes* terms Subject Lessee shall deem n csonably obtainable in 
the circumstances. 

4.02. Performance of Sales Contracts Subject Lessee shall duly p .rforr. all material obli rations 
binding on it uider a'l Sales Contracts in accordance with the '.erms Unroot and shall take all appro­
priate measures to enfo. . t* the- performorce under each of th-- Sales ConLmcts of tuc obligations of 
t i e Purchaser thereunder. 

4.03. Reliance by Third Panu. As to any party to a Sales Contract, the acts af Subject Lessee 
shall be binding on Royalty Owner. 

ARTICLE 

Non-Liability of Royalty Owner 
In no event shil' Fjyalty Owner be liable or responsible in any way for any Costs or ot'-er costs 

or liabilities incurved oy Subject Lessee or other lessees attributable to the Subiect Interests or to 
the Minerals produceo from the Leases. 
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ARTICi K VI 
Operation of M bjcct Interests 

8.0!. Pmdent Operator Standard. Sur.vc* Lessee agrees that i* will cnn'uci .ind carr oi, the 
development, maintenance and operation or the SiiKjee* Interests v t h r> i-./iiabli int' prudent business 
judgment and in accordance with sound oil am' gas held p. .at ices. X< thing ci/n* u • 1 in this Section 
6.01 shall be deemed to prevent or restrict Subject Lessee froir e'e*.-uig not to p..»ticip ite in any 
operation that is to be conducted under the tenns ot any operating igicei. -'t. unit opcatill' agree­
ment, contract for development or similar instrument aiTe-ting or pertaining ti< the Subiect Inierests 
(or any portion thereof) and allowing consenting parties to o iduc t nonconsei t op< rations thsrc2»». 
if such election 's ma iv Subiect '.es*'. • in good faith unles. un .if the consenting parties under 
such operating agreement, unit operpi ug . --ement. contrac* ... Vvelopment or similar instrunient 
is an Affiliate of Subject Lessee. 

6.02. Abandonment of Projwrt.i ' Nothing herein <.>n'uned >na!I obligate Subject Lessee to 
OpeT't- c continue to operate any well or to operate or m;..nta . n tturv or attempt to mainf,-' in force 
ail; f £ Leases when, in Subject Lessee's opinion, such veil or ' ease cea."»s to produ or is not 
c -a!-!, ot producing oil. gi.s or ot:..r .uinerals in commercial t . » lies. Tlie expiration of a Lease in 
a< • dance with the terms and coi'dit ons appUcable thereto slu. . >t be considered to be a voluntary 
surrender or abandonment th: i . r f . 

6.03. .'mumu-c. Subject Lessee so al maintain or eai.se to be maintained, such insurance or 
self-insu*anee for die bent-fit of Sn ••• t Lessee and Roya'ty Owner, as their interests may appear 
against phi sical loss of or damage t . jr.y and all permanent production equipmeni now or hereafti r 
locai d on the Subject Interests | or .ui\ portion thereof i in amount at least equal to t' - actual ,1 
v?Jue of •jubject Lessees interest (undiminished by the Overriding Royalty Interest) in the relevant 
equipment and covering loss or danvGC due to fire windstorms, hurricanes and su?h other penis, 
including blowout and centering, usualV covered b\ insuianct carried by companies engaging in 
similar business and owning similar properties in tin ,ame general area or areas in which the Subject 
Interests are located, 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 earned by companies engaged 
in similar business and owning similar properties in the same general area or areas in which die 
Subject Interests are located and as may be required by applicable law. All iusurance required 
by this Section 6.03 shall be maintained with insurance companies or associations, or pursuant to auth­
orized self-insurance programs in the ar«*a of operations, and mav contain such deductibles, endorse­
ments and warranti.-s as Subject Lessee, as a prudent operator, deems apnropriate. 

6.04. Farmouts. Subject Lessee mav in its discretion, from time to time, elect to execute a Farm 
out. in .«-hich event Subject Lessee shall have the right and i ption, but not the obligation co assign any 
po.licr. (, the Subject Interests which Subject Less. .- has made subject to such Fannout. free and clear 
cf th? Oveniding Royaitv Interest applicable thereto; provided, however, that with respect to any 
ive: riding royalty int iest. production paymc. t. leasehold or working interest, or any other interest in 
any Subject Interest which is reserved by or ac<. ..net by cnbject Lessee under such Farmout (the 
"Retained Interests"). Rovalty Owner shall be entitled to. and Royalty Owner's nght with respect to 
such Retr'ned Interests shall be limited to. an Overriding Royaliv Interest in each of the Retained 
Interests. However, if anv Retained Interest is an interest which ;s convertible to another type of 
Rt ..lined Interest or any other interest, ic is agreed that: 

(i) As between Subject Lessee and Royaitv Owner. Subject Lessee shall have the exclusive 
and full right and authority to exercise (or. in Subject Lessee's discretion, not to exercise) any 
such conversion option; and 

(••"/ If and when Subject Lessee should, in its discretion, elect to convert a Retained Interest 
to another type of Retan-vd Interest or any •••her interest, then in such event Royalty > >wner 
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shall automatically become entitled to an Overriding Royalty Ir terest i as herein computed > • 
any Retained Interest or any other interest acquired by Subie*i ' essee | irsuant to such eonvei 
sion election, and Royaitv Owner shall has- no further right with rvrptct to. or interest in the 
.letrined Interest which was so converted by Subject Lessee. 

ARTICLE VII 

Pool.nguP'* ''nuization 
7 x i . Pooled Subject Interests. Certain ot Subiect Interest., may have been heretofore pooled 

or unitized the production ai Minerals. Sue'. Subject Interests ue and shall be subject to th 
> a d p-'wisions of such pooli.;" or unitization . greeirent, and t ie Overriding Royalty Interest 

in ea ' . such Subject lutc.-ftt shall apply 'o and al'-ct only th? prodi ctU.n from such units which 
accnu s 'o such Subject Interest jnder and Ly vi tm of die applicable pooling and unitization 
agi temeuts. 

7 02. RUzht to Pool. Subject Lessee shall have the right and power, .exercisable only during 
tne period provided in Section 7.03, to pool or unitiee any of the S'.bieci Interests and to alter, 
change, amend or t-rminate any pooling or unitization agreements he.etolo e or hereafter entered 
into, as to all cr any part of the lands covered by the Lease* as to anv • cr more of the forma­
tions or horizons thereunder, and as to any one or mon1 Mineral, upon siti'h terms and pro'i^ons 

•••ibiect Lessee mall in its sole discretion determine. If and whenever thro' un ths exercise of • ach 
rigiil and powr or pursuant to any law hereafter enacted or any rule, regulation or order ol ony 
governmental body or rfficial hereafter promulgated anv of the Subject In erests are pooled si 
unitized in ar>y mun^ei. 'he Overriding Royalty Interest, insofar as it affects uch Subject Interest, 
shall also be pooled ir«d iiiitizcd. and in any such event such Overriding Royalty I '''-rest in such 
Subject Interest shall app'v to and affect only the production that accrues to such J. b,*ct Interest 
under an I bv virtue ol utC poo' .:* anc' unitization 

7.03. Applicable Period. Subject Lessee's power and right to pool ar.i initize the Subject 
Interests and the Overridinu Royalty Interest shall be exercisable and enjoyed mly during the period 
or the life oi the last sun vo - : ' the descendants of Joseph P. Kennedy, father of the late President 
of th** United Slates of A.oe ic living on the d°'.e of execution hereof, plus 21 years after the death 

f such last suivivor. or th» «?.rn • »* this Conveyance, whichever period shall first expire. 

ARTICLE VII I 

Government Rcgulatic n 

A'! obligations of Subject L« see hereunder shall be si blect to all applicable provisions of the 
Ndiural Gas A<\ the Natural Cas Vu jy t r t o ard each other suite or federal statute purporting 
to regulate the sale if Minert-L«; or ^ V. Lshing maximum prices ui v ;oh the same may be sold and 
'11 applicable laws orders, ruins . j . ,-• ilaiiuns thereunder of the Fed ral Energy Regulatory Com-

» on and each oth».» si.:*. r fedtfl I lee slrr. e or governmental poov -gency. Ixiard or commission 
na<i.>-» jurisdiction. Ra'es p?n lilted nude, at Natural Gas Act. the Natural Gas Policy A t of 1978 

• each such o*iV r state in rede.al statute and the rules and regulations thereunder to be ,;aid for 
th ; Subject Mm. i . \ shall be controlling if lower than prices established in Sales Cot.tracts or if lower 
t'utn die rate: t uH in determining Wellhead Value. Subject Lessee shall be ent tied to use its 
.rasoi ible discretion ni making filings, for itself aud on behalf o. Rovalty Owner, \»"'di th- "•"edenil 
Energy Regulatory Commission or . j iy other state or federal "O'.mment body, agency. I >»*J " 
commission having jurisdiction aL 'ing the price or jirices at wh <di 'subject M mends may >e sold, 
but ..al' not in any evint be liable to Royalty Owner as a .w-aul: of a ftilure to make oi '.. timely 
make any such lling. 
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\H Tic I E IX 

Assignments 
A . Assignment l>ij Subject Lessee. Snh'cct Lessi shall have the right to assicn. sell, transfer, 

.oi. ry, mortgage or plcdpe the Subject Interest •>• any p.irt thereof, subject to the Ovei-'ding .loyalty 
Intei st and the terms anil provisions of this Convc ance. 

9.02. Separate Comput-mon. If So! ject Lessee assigns, sellj. transfers or otherwise conveys any 
leasehold interest in part, out not all. ot die Leases or conveys its leasehold interests in part, but not 
all of the lands covered by a Lease, then effective as of the da'" of such conveyance, in computing the 
Overriding Royalty Interest payable with respec t to producti' • rom each Lease or tr. -t covered by a 
Lease. Net Proceeds. Gross Proceeds and Costs attributable to 'he conveyed mterest will be computed 
separately from the unassigned interest. More -ver. Subject L' s;ee may at any time elect to compute 
Net Proceeds on a Lease, prop, rv well or other basis diffe.ent than that provided for herein. 

9 03. Assignment by Royalty t» tier. Roytdty Owne* has the right to assign, sell transfer, convey, 
mortgage or pledge the whole, or an undi.ided intere.t in the whole. Os •. Idlng Rjyalty Interest 
at any time. No such action will affect the method ( computing Net Pn eceu howe- ei ...id if more 
than one Person becomes entitled to participate in the Overriding Royalty Interest. Si. .u-'. L"ssee 
may "ithhold the information provided for in Section 2.05 i'"om Royalty Ov.t.er until Subject Lessee is 
furnished a reo.-dable instrument executed bv or binding upon all Persons owning an interest in aucl. 
Overriding Ro airy Interest ui -ignatmg 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 thereof, 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 payments thereafter made. Notice of sale or assignment shall consist of a certified copy 
of the recorded instnunent accomplishing the same; notice of change of ownership or right to receive 
payment 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 \.t -vided. th* /laynient or tender of all sums payable on the Overriding Royalty Interest mav 
be made in the mannei n f :<ied herein precisely as if no such change in interest ownership or right to 
receive payment has oevmed. Tlie kind of notice herein provided shall hi* exclusive, and no o'.i-r 
kind, whether actual o. constrictive, shall be binding on Subject Lessee. 

3.05. PJghts cf Mortgagee or Trustee. If Royalty Owner shall at any time execute •» mortgage or 
deed of trust covering all or par. of the Oveniding Royalty Interest, the mortgagee's) or trusteefs/ 
therein na ned or the hc'.dc. of any obligation secured therehv shall be entitled, to the extent sv.ch 
mortgage ir deed of t* ast so provides, to exercise ail the rights, remedies, powers and privileges con­
ferred upm r.oyalty Owner by the terms of this Conveyance and to give or withhold M consents 
required t i l e obt-.ned hereunder by Royalty Owner, but the provisions of this Sec;ion 9 03 i l . * : ' :r> no 
way .'> u -mej or construed to impose upon Subject Lessee any obligation or liability uiu .-rtaken 
'-y Ro !tv Owner under such mortgage oi deed of trust or under the obligation secured thereby. 

ARTICLE X 

Miscellaneous 
10 01. Propor'ion'ii Redtirtiot,. L, the event of failure oi deficiency in title to any of the Subject 

Interest' the portion oi the priduc.ii. i from such Subject Ir.erest out of which the Overriding 
Royalty Inteicst attri ait .ble t> -uch Subject [nterest shall be payable shal be reduced in the same 
proportion that such Subject Interest is reduced. 

10.02. Term. Th>.. Conveyanc. shall remain in force so long is at least one of the Subject Interests 
is in effect. 
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10 "X). Further Assurances. Should any additional instrument1! of assignment and convi-. ar.ee be 
reqr.n is. . describe more specifically any inteiests subject hereto. Subject Lessee agrees tn execute 
and dc'ivt," the same. Also, if any other or additional instrument* are required in connection • ith the 
transfer of state or federal lease interests in order to comply with applicable laws or regulations subject 
Leasee wdl execute and deliver the »ame. 

10.04. Notices. All notices, statement.*- payments and communications between the parties hereto 
shall be deemed to have been sufficiently uiven 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*-. is directed or to be furnished or made at the respective address, as 
follo»vi; 

If f , j ubignor: Mesa 1 "troleum Co. 
One Me ia Square 
Amaril'o, Texas 79189 

If to Assignee Mesa Offshore Management Co. 
One Mesa Square 
Amarillo, Texas 79189 

Either party or the successor* ,r assignees of the interest or rights or obligations of ei'her part" 
hereunder may change it- address or designate a ne1 ** or different address or addresses for the purposes 
hei-'of 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 assignments set forth in Article. IX, 
this Conveyance, and ea-b and every provision hereof, shall be binding upon and shall inure to the 
benefit of Assignor and Vsrignee, their respective successors, succcssors-in-title, heirs and assigns. 

10.06. No Wa & . The failure of Royalty Owner or Subject Lessee to insist upon strict perform­
ance ot a covenant iu-eunder or of any obligation hereunder, irrespective of the length of time for 
which such failure c«>. l.nues, shall not be a waiver of *"ch party's right to demand strict compliance 
in the future. No consent or waiver, express or implied to or of any breach or default in the perfor­
mance of any obl.gation hereunder shall constitute a 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. Title, or captions of Articles or Sections contained in tl*s 
Conveyance art inserted only as a matter of convenience and for referenc and in no way v>!.n.*. 
lin.it, extend er describe the scope of this Conveyance or the intent of any, provision hereof. I he 
plural and singular numbers shall, where appropriate, include the singular a,d plural, respectively, 
and words rf any gender shall, where appropriate, include sa*:: other gender. 

10.08. Applicable Law. This Conveyance aid the rights and obligations of the parties hereunder 
shall be ovemed by and interpreted, con: trued and enforced in accordance with the laws of the 
•urisdie'ions in which the Subject Interests aie located. 
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I N WITNESS WHEREOF, each of the parties hereto 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. 1982. 

WITNESSES: MESA PETROLEUM CO 

Rv 
.. Vice President 

flgj . Secretary 

WITNESSES: , 

MESA OFFSHORE ROYALTY 
PARTNERSHIP 

By MESA OFFSHORE MANAGEMENT CO., 

its Managlnf^General Partntrr 

By ./. < . V/ *JA -
Vice President 

STATE or TEXAS 

COUNTY OF HARRJS J / - \ • / L ' 

On this day of December. 1982, before me appeared V A 1 , to me personally 
Imown, who, being by me duly sworn, did say that he is the £ U of MESA PETROLEUM 
Co. and that the instrument was signed in behalf of the Corporation by authority' of its Board yf 
Directors ana that he acknowledged the instrunient to be the free act and deed of the Corporation. 
,-\ /Jriis /ni-strument was acknowledged before me on the / £ day of December. 1982, by 

corporation. 
the & V of Mesa Petroleum Co.. a corporation, on behalf of said 

( S E A L ) 

My 

Notary Public, State of Tttaj 

Ti 
expires: 

STATE OF TEXAS 1 

COUNTY OF HARRIS J f j . J >i 

On this 1 5" day of December. 1982, before me appeared p / A t l f * * ^ , to me personally 
known, who, being by me duly swom, did say that he is the ' U * ^ MESA OFTSMORE 
MANAGEMENT CC 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 Managini' General Partner of Mesa Offshore Royalty Partnership. 

/ )Thi«i lustniment was ackno/wledged before me on the / S ~ day of December. 1982. by 
y* A r ^ * - * .the V • i of Mesa Offshore Management Co.. a corporation, on 

behalf of said corporation in its capacity as Managing General Partner of the Mesa Off.-hore Royalty 
Partnership. / O / 

Notary Put ' .iteotTeiai 
(SEAL) 

Mv corfljnissitm expires: 

12 



SCHEDULE A 

ATTACHED TO AND FORMING A PART OF OVERRIDING ROYALTY CONVEYANCE 
FROM MESA PETROLEUM CO.. AS ASSIGNOR, TO MESA OFFSHORE ROYALTY 

PARTNERSHIP. AS ASSIGNEE. DATED AS OF DECEMBER I . i982. 

PREAXIBLE 

This Schedule A describes the Leases referred to in the Overriding Rovalty Conveyance as being 
described in Schedule A theieto. Tenns 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 cenain 
of the Leases are subject to specifically described agreements or other Instruments or other interests 
shall not operate to subject any such Lease to any such agreement or other instnunent or any such 
other interest except to the extent that such agre. ment c r other instrument or other interest is valid 
and presently subsisting with respect to such Lease: nr-r 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 instnunent or other interest is valid except to the extent such agreement or other 
instrument or ather interest is presently in force and effect. 

1. SOUTH MARSH ISLAND BLOCK 155 

OL-375 OCS-C-4110 

Legal Description: 

Oil and Gas Lease dated September 1. 1979. by and between the United States of America. 
Lessor, and Mesa Petroleum Co. and Oxy Petroleum. Inc.. Lessee, covering all of Block 15 ,̂ 
South Marsh Island \rea. South Addition, as shown on OCS Official Leasing Map. Louisiana 
Map No. 3C. containing approximately 5.000 acres. 

Subiect To: 

Operating Agreement dated September 1. 1979 (revised August 1. 19811. by and between Mesa 
Petroleum Co. and Oxy Petroleum. Inc. 

Letter Agreement dated October 11. 1979. as amended ou Octoiier 30. 1979, by and between 
Mesa Petroleum Co. and Oxy Petroleum. Inc. 

Confidentiality Agreements dated August 7, 19S1 and August 20. 1982. executed by United Gas 
Pipe Line Company. 

Gas Purchase Contract dated June 11. 1982 as supplemented by Letter Agreement dated July 23. 
1982 between Mesa Pet-oleum Co.. Seller, and United Gas Pipe Line Company, Buyer. 

Developn -nt Production Payment dated June 6. 1980 between Mesa Petroleum Co. and 110 North 
Wacker Drive Foundation, Inc. 

Development Production Payment dated November 19. 1981 lietween Mesa Petroleum Co. and 
110 North Wacker Drive Foundation. Inc. 

2. So c m MARSH ISLAND BLOCK 156 

OL-527 OCS-G-4220 

Legal Description: 

Oil 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 158. South Marsh 
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Island Area. Soutli Addition, as shown on OCS Leasing Map. Louisiana Map No. 3C. contain­
ing approximate!) " 000 acres. 

Subject To: 
Operating Agreement dated December 1. 197') , revised August I . 1981). by and between Mesa 
Petroleum Co. and Oxy Petroleum. Inc. 

Confidentiality Agreements dated August 1981. and August 20. 1982 executed by United Cas 
Pipe Line > ompany. 

Cas Purchase Contract daO-d June 11, 1982 as supplemented by Letter Agreement dated July 23. 
1982 between Mesa Petroleum Co.. .Seller, and United Cas Pipe Lme Company. Buyer. 

Development Production Payment dated fune fi, 19S0 between Mesa Petroleum Co. and 110 
North Wacker Drive Foundation. Inc. 

3. SOUTH PKI.TO BLOCK 12 i E/2) 

OL-354 OCSG-3588 

Legal Description. 
Oil and Gas Lease dated August 1. 1977. by and between the United Slates of America. Lvssor, 
and Mesa Petroleum Co.. American Natural Gas Production Company. O y Petroleum, b e . 
Reserve Oil. Inc.. Aminoil USA. Inc. and General Crude Oil Company. Lessee, covering the E/2 
Block 12. South Pelio Area, as shown on OCS Official Leasing Map. Louisiana Map No. fi. con-
tair nig approximately 2.500 acres. 

Subject To: 
Operating Agreement dated August 1. 1977 bv and between Mesa Petroleum Co.. American 
Natural Cas Production Companv. Oy. Petroleum. In... Reserve Oil. Inc.. Aminoil US.A. Inc. id 
General Cmde Oil Company, as amended In Letter Agreement dated January (i. 1°S2 executed 
by Mesa Petroleum Co.. Mobil Oil Exploration & Producing Southeast Inc.. ANR Production 
Company, .Aniuoil USA. Inc . Oxy Petroleum. Ini-. and Getty Oil Company. 

Gas Purchase Contract dated August LL 1981. between Trunkline Gas Company. Buyer, and 
Mesa Petroleum Co.. Seller, recorded in the Coiiveyanc" Records of Terrebonne Parish, Louisiana 
on January 15. 1982 in Conveyance Rook S68. Page I2(i under Entry No. 67142.1 

Cnrde Oil Sales Contract dated September 10. 19>S2, between Mesa Petroleum Co.. Seller and 
Texaco U.SA. a Division of Texaco Inc.. Buyer. - Texaco Contract "47371 P). 

Development Production Payment dated June 6. 1980 between Mesa Petroleum Co. and 110 
North W acker Drive Foundation. Inc. 

4. WEST DIXTA BLOCK 81 

OL-325 OCSG-3186 

Legal Description: 
Oil and Gas Lease dalcd July I . 1975 by and between the United States ol Amer:. ... Lessor, and 
Mesa Petroleum Co.. Lessee, covering all of Rlock 01. West Delta Ao a, as shown on OCS 
Official Leasing Map. Louisiana Map No. y containing ipproximately 5.<HIO acres. 

Subject To: 
Gas Purchase- and Sales Agreement dated April 4. 1(*7S by and between Mesa Petroleum Co., 
Seller, and Tennessee Gas Pipeline Companv a Division of Tenneco Inc.. Buye. 
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Confidentiality Agreement dated October 13. 1932 executed by Tennessee Cas Pipeline Company. 

Advance Payment Agreement dated November 25. 1975. as amended on February 3. 197S. 
between Tennessee Cas Pipeline Company, a Division of Tenneco Inc. and Mesa Petroleum Co. 

5. VERMIUON " y. 381 

OL-528 OCS-C-4216 

Legal DescripUon: 
Oil and Cas Lease dated December I . 1979. by and between tbe United States of America. Lessor, 
and Mesa Petroleum Co. rnd Santa Fe Energy Company. Lessee, covering all of Block 381. 
Vermilion Area. South Addition, as shown on OCS Leasing Map. Louisiana Map No. 3B. con­
taining approximately 5,000 acres 

Subject To: 
Operating Agreement dated December 1. 1979. bv and between Mesa Petroleum Co. and Santa Fe 
Energy Company, as amended by Letter Agreement dated March 20. 1981. 

Confidentiality Agreernent dated August IS. 19S2. executed bv United Cas Pipe Lme Company. 

Gas Purchase Contract dated June 11. 19S2. as supplemented by Letter Agreement dated July 23. 
1982. be.ween United Gas Pipe Line Company. Buyer, and Mesa Petroleum Co.. Seller. 

6. WEST DELTA BLOCK 62 

OL-356 OCS-C-3601 

Legal Description: 
Oil ancl Gas Lease dated August 1. 1977. by and between tbe United States of .America, Lessor, 
and Mesa Petroleum Co.. Lessee, covenng all of Block 62. West Delta Ar*"*, as shown on OCS 
Official Leasing Map. Louisiana Map No. S. 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.. Buyer. 

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

7. BRAZOS BLOCK A-7 

OT-311 OCS-G-4558 

Legal Description-
Oil and Gas Lease dated January i . 1981, by and between the United States of America, Lessor, 
and Mesa Petroleum Co. and Texaco Inc.. Lessee, covering all of Block A-7, Brazos Area, as shown 
on OCS Leasing Map. Texas Map No. 5. containing approxiinately 5.760 acres. 

Subject To: 
Operating Agreement dated December 1. 1980 by and between Mesa Petroleum Co., Texaco Inc. 
and Secpioia Petroleum Inc.. as amended by Conditional Letter ol Acceptance ( not dated) and by 
Letter Agreement dated March 31. 1981. 

Area of Mutual Interest Agreement dated January 9. 1981 bv and between Mesa Petroleum Co., 
Texaco Inc and Secpioia Petroleum Inc., as amended by Letter Agreement dated May 20. 1981. 

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

Confidentiality Agreement dated January 4. 1982. executed bv United Cias Fipe Line Company. 
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Coniidcntiality Agreement dated October 8 1982, executed by Michigan Wisconsin Pipe Line 
Company. 

8. BRAZOS BLOCK A-39 

OT-312 OCS-G-4559 

Legal Description: 

Oil and Oas Lease dated January 1. 1981. by and between the United States of America. Lessor, 
and Mesa Petroleum Co. and Texaco Inc.. Lessee, covering all of Block A-39 Brazos Area, as 
ihown on OCS Leasing Map, Texas Map No. 5. containing approximately 5.760 acres. 

Subject To: 

Operating Agreement dated December I . 1980. by and between Mesa Petroleum Co.. Texaco Inc. 
and Sequoia Petroleum Inc.. .us amended by Conditional Letter of Acceptance (not dated) .md 
by Letter Agreement dated March 31, 1981. 

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

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

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

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

Confidentiality Agreement dated October 8. '982. executed by Michigan Wisconsin Pipe Line 
Company. 

9. HIGH ISLAND BLOCK -567 

OT-592 OCS-G-2715 

Legal Description: 

Oil and Gas Lease dated July 1. 1974. by and between the United States of .America, Lessor and 
Quirtana Offshore, Inc., Mesa Petroleum Co. and Occidental Petroleum Corporation, Lessee, cov­
ering all of Block A-367. High Island .Area, South Addition. OCS Official Leasing Map. Texas Map 
No. 7B, containing approximately 5,760 acres. 

Subject To: 

Operating Agreement dated February 15. 1980. by and between Mesa Petroleum Co.. Challenger 
Minerals Inc.. Rowan Petroieum. 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 Payment Agreement dated October 3. 1974. between Mesa Petroleum Co. and Michigan 
Wisconsin Pipe Line Company. 

Purchase Option Agreement dated 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 Cas Production Company. Seller. 

Farmout Agreement dated March 14. 1979. by and between Cxy Petroleum. Inc., Williams 
Exploration Companv. Santa Fe Energy Company, and Terra Resources, Inc. as Farmors. and 
Mesa Petroleum Co.. as Farmee. 
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Exploration Agreement dated Febmary 15. 1980. by and between Mesa Petroleum Co.. Challenger 
Minerals, Inc. and Pioneer Production Corporation. 

Confidentiality Agreement dated June 12. 1981. executed by Michigan Wisconsin Pipe Line 
Company. 

Confidentiality Agreement dated August 3. 1981. executed by Transcontinental Cas Pipe Line 
Coqjoration. 

C >nfidentiality Agreement dated April 1, 19S2. executed by Columbia Gas Transmission Cor­
poration. 

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

Advance Payment Agreement for Gas Exploration. 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 Oceanic. Inc. and Trans­
continental Gas Pipe Line Corporation 

Funding Agreement dated September 13. 197-1 between Quintana Offshore. Inc.. Quintana Oil and 
Gas Corp., Quintana Gulf. Inc.. Quintana Oceanic. Inc. and Transcontinental Gas Pipe Line 
Corporation. 

10. MATAGORDA ISLAND BLOCK 624 

OT-519 OCS-C-3306 

Legal Description: 

Oil and Cas Lease dated April I , 1976 by and between the United States of America Lessor, 
and Mesa Petroleum Co. and Oxy Petroleum. Inc., Lessee, covering that portion seaward of the 
three marine league arc of Block 62-1. Matagorda Island .Area, as shown on OCS Official Leasing 
Map. Texas Map No. 4. containing approximately 5617.16 acres. 

Subject To: 
Operating Agreement dated Apnl 1. 1976 by and hetween Mesa Petroleum Co.. Oxy Petroleum. 
Inc. and American Independent Oil Companv. 

Confidentiality Agreement dated November 9. 1981, executed by Seagull Pipeline Corp. 

Confidentiality Agreement dated August 18. 1982. executed by Houston Pipe Line Company. 

Confidentiality Agreement dated November 1, 19S2. executed by Northern Natural Gas Company. 

Gas Purchase Contract dated April 14. 19S2, 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 Conveyance from Mesa P.n-oleum Co., as 

Assignor, to Mesa Offshore Royalty Partnership xs Assignee 

I . Definitions 

1. Defined terns used in the Conveyance to which this Schedule B is attached have the same mean­
ing when used herein 

2. Property" shall mean the Subject Interests and any 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 tlie Property 

4. "Operator" shall mean the Subject Lessee. 

5. "First Level Supervisors" shall mean those employees whose primary function is the direct super­
vision of odier employees and/or contract labor directly employed on the Subject Interests in a 
field operating capacity. 

ft. Technical Employees" shall mean those employees hav ing special and specific engineenng, geo­
logical or other professional skills, and whose pnmarv function i? the handbng of specific 
operatin£r conditions and problems for the benefit of the Subject Interests. 

7. "Personal Expenses" shall mean travel and other reasonable reimbursable expenses of Subject 
Lessee'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 recently recommended bv the Council of Petroleum Accountants 
Societies of North .A nen. a. 

10. "Shore Base Facilities'* shall mean onshore support facilities that durine drilling, dt ve'opment. 
maintenance a. :ii producing operations provide such services to the Property eiving and 

••nsshipment point for supplies, materials and equipment debarkation point fot inlline and 
action personnel and services; communication, .cheduling and dispatching center other 

ited functions benefiting the Property. 

Facilities" shall mean platfonns and support s >tems such as oil and gas handling faril-
•ivmg quarters, offices, shops, cranes, electrical supplv equipment and systems, fuel and 

. .... stor^"- and piping, heliport, marine docking, installations, communication facilities, navi­
gational aids, and other similar facilities necessary in the conduct of offshore operations 

I I . Direct Costs 
1. RENTALS AND ROYALTIES 

Lease rentals and royalties burdening the Property which wcte in esistci'ce at the Effective Date 
to the extent not excluded from Gross Proceeds. 

2. LABOR. 

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

(2) Salaries and wages of Operator's employees directly employed on Shore Based Facilities 
cr other Offshore f-acilities serving the Property if such costs are not charged under Para 
graph 7 of this Section IL 
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(3) ies of 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 holiday, vacation, sickness and disability benefits and other customary 
allowances paid to employees whose salaries and wages are chargeable to the Joint Account 
under Paragraph 2A oi Section I I . Such costs under this Paragraph 2B may be charged 
on a "when and as paid basis" or by "percentage assessment" on the amount of salaries and 
wages chargeable under Paragraph 2A of this Section I I . If perr-entage assessment is used, 
the rate shall be based on the Operator's cost experience. 

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

D. Personal Expenses of those employees whose salaries and wages are chargeable under Para­
graph 2A of this Section I I . 

3. EMPLOYEE BreN^rirs. 

Operator's cuirent 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 I shall be 
Operator's actual cost not to exceed the greater of 26cc or the percent most recently recommended 
oy the Council of Petroleum Accountants Societies of North .America. 

4. MATERIAL. 

Material purchased or furnished by Operator for use on the Property as provided under Section 
IV. Only such Material shall be pur'hased for or transferred to the Property as mav be required 
for immediate use and is reasonably practical and consistent with efficient ar.d economical opera­
tions. The accumulation of surplus stocks shall be avoided. 

5. TRANSPORTATION. 

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

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

B. If 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, recognized 
barge 'erminal, or railway receiving point. No charge shall be made for moving Material to 
other properties belonging to Operator. 

C. Ir. the appbcation of Subparagraphs A and B above, there shall be no equalization of actual 
gross trucking cost of $200 or less excluding accessorial charges. 

8. SERVICES. 

The cost of contract services, equipment and utilities provided by outside sources, except services 
excluded by Paragraph 9 of Section I I and Paragraph l.B of Section I I I . The cost of professk.ial 
consultant services and contract services of technical personnel direcdy or indirectly engaged in 
connectior with the Property. 
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7. EOITPME-V AND FACIIJTIES FtrRNlSUED HY OPERATOR. 

A. Operator shall charge for use of Operator owned eqiipmeiK and facilities at rates commen­
surate with costs of ownership and operation. Such ales shall include eorts of maintenance, 
repairs, other operating expense, insurance, *xses, depreciation, a. d int- t .• investment 
not to exceed eight percent S r r i ,.er annum Such rates shall not x. -d .vcrage commer­
cial rates currently prevailing in the immediate area of the Property. 

B. In lieu of charges in Ps>* .ph 7A above Operator nay elect to use vera.: commercial 
rates prevailing in th*. .meuiate area of the ' roperty less 2t/'c For au im~tr.v equipment, 
Operator may elec i use rates published by the Petroleum Motor T anspott Association. 

C. .AU direct and relate a -osts of Shore Base. Facilities shall be direct charges 

8. DAMACES AND LOSSES ro PROPERTY. 

.\JJ costs or expenses necessary for the repai or replacement of Property mad • necessary because 
of damages or losses incurred by fire, flood storm, theft, acci. ent. or other cause, except those 
resulting from Operator's gross negligence or wi!' ' -I misconduct. 

9. LEGAL EXPENSE. 

Expense of handling, investigating and vcriing litigation or claims, discharging of liens, payment 
of judgments and amounts paid tor settlement of claims incurred in or resulting from operations 
on. or necessary to protect or recover the Property, and all expenses inclined in connection with 
proceedings before regulating agencies, e :c*pt that no charge for services of Operator's legal 
staff shall be made. All other legal expense is considered to be covered b- 'he overhead provisions 
of Section I I I . 

10. INSURANCE. 

Net premiur-s paid for insurance carried on the Prorerty or in n sped of Operations If Operations 
are conducted at offshore locations as to which Operator may atl as self-insurer for Workmen's 
Compensation and Employers Liability. Operator may inelude the risk under its self-
insurance program in providing coverage under Stat* ,uid Federal laws and charge an amount 
equal to Operator's cost not to exceed manual rates. 

11. COMMUNICATION'• 

Costs of acquiniir. leash installing, operating, repairing and maintai; mg conununication systems 
including radio an 1 microwave facilities between ('.•• Propert;, and the Operator's nearest Shore 
B ŝ3 Fa^di's In the event •onrmi nication facilities/systems serving the Property are Operator-
owned, charges shall be made as provider' n Paragraph. 7 of this Section I I . 

12. ECOLOGICAL \ ti ENVIRONMENTAL. 

Costs incum-d (HI he Property & a result of statutory regulation- for archaeological and geophy­
sical survev* relative to identification and protect! m l cultural resources and. er other environ­
mental or ecological surveys as mav b« upiired tn th • Bureau of Land Management or other 
regulato." .uthority. -ALo. cr-' t.i proviiv u hive available pollution containment and removal 
equipment j lus corts ol ,tctu..l i-oritnil and civ nop and UM fines, penalties, assessments or other 
resulting responsibilities of Oil spills as required i ; phi-able laws and regulations. 

13. D K I L L I V : CjlARGES. 

Tlie cost of am drilling rig and related vervit-s based upon the prices then in effect under anv 
contract between Operator and tl. r-l par'u-s us ui the Eifective Date whether or not such prices 
exceed the prevailing market tales 
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14. OTHER ExPE.vr)m;ri[ s 

Any other expenditure not covered or dealt with in 'he foregoing provision!! of this Section I I , or 
n Section 111. and which is incurred by the Operator in the necessary and proper conduct of the 
Operations, whether or not incurred or conducted on the Property, including, but not limited to. 
expenditures incun-ed in producing, treating, marketing and transporting Subject Minerals. 

I I I . Overhead 

I . OVERHEAD — Dnnj.iNc AND PRODUCINC OPERATIONS. 

A. As compensation for administrative, supervision, office services and warehousing costs 
described in Appendix 1 hereto Operator shall charge for drilling and nroducing peratjons 
as follows: 

- Drilling Rate S16.5551 well/month 
- Producing Rate $1,695/ well''month 
- Major ( ̂ instruction Bate project 

(1) 5r'r of amount̂ , between S25.<HH1 and S100.000; plus. 
( 2) 3° ! of amounts between SlOO.Otm md Sl.000.000: plus. 
(3) 2?r of amounts in excess of SI (rOO.OOO 

B. Such charge shall be in lieu of oosts 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 I I . Tin- cost and expense of services from outside- sources in connection 
with matters of taxation, traffic, or accounting shall he considered as included in the Overhead 
rates provided for in diis Section I I I . 

C. The salaries, wages and Personal Expenses of Technical Employees and/or the cost of pro­
fessional consultant serv ices and contract services of technical personnel dirccdy employed 
on the Property shall not be covered by the Overhead rates. 

D. Application of Drilling Well Rate Overhead 

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

(2) Charges for wells undergoing any type of workover or re ompletion for a period of five 
(5) consecutive days or more shall be made at the drilling 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 ("151 or more consecutive days. 

E. Application of Producing Well Rates 

(1) An active well eidier produced or injected into tor any portion of the month shal! be 
considered as a one-well charge for the entire month. 

(2) Each active completion in a multi-completed well in which production is not commingled 
down hole shall be considered as a one-well charge providing each completion is con­
sidered a separate well by the governing regulators authority. 

(3) An inactive gas well shut in because of overproduction or failure ol purchaser to take the 
production shall he considered as a one-well charge providing the gas well is direc: v 
connected to a permanent sales outlet. 
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(4) A one-well charge may be nude 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 allowable, transferred allowable, etc shal! not quality for an overhead 
charge. 

F. The well rates shall be adjusted as of the first d-y of April o: ;acb vear following the effective 
date of the ccnvev.-uj. Tl e ••-"justment shall be computed by multiplying the rate cnrrently 
in ine by tht percentage increase or decrease in th" average weekly earnings of Crude Petrol­
eum and Gas Production Workers tor the last calendar year compared to the calendar year 
preceding as shown by the index of average weekly earnings of Crude Petroleum ami Gas 
Fields Prrduction Workers as published bv tin- United States Department of Labor. Bureau 
of Labor Statistics. The adjusted rates shall be tbe rates currently in use. plus or minus the 
computed adjustment. 

2. OVERHEAD - MAJOR CONSTRUCTION. 

To compensate Operator for overhead costs incurred in th" construction and instillation 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 iu the dismantling for abandonment 
of platforms and related production facilities. Operator shall either negotiate a rate prior to the 
beginning of i instruction, or shall charge for overhead based on the following rates for any 
Major Construction project in excess of $25,000. 

A. I f the Operator absorbs the engineering, design and drafting costs related to the project: 

(1) 5% of total exists if such costs are more than $25,000 but less than $100,000; plus 

(2) 3% of total costs in excess ot $100,000 but less than $1,000,000; plus 

(3) 2% of total costs in excess of $1,000,000. 

B. If the Operator charges contract engineering, design and drafting costs related to the project 
direcUy to the Joint Account. lViTc nf the gross cost of any one project. For the purpose of 
this paragraph, the component parts of a single project shall not be treated separately and the 
cost of drilling and workover wells shall be excluded 

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

3. OVERHEAD — CATASTROPHE. 

To compensate Operator for >verhead costs incurred in tht event of expenditures resulting from 
a single occurrence due to oil spill, blowout, explosion, fire, storm, hurricane, or other catastrophies, 
which are necessary to res' re the Property to the equivalent condition that existed prior to the 
event causing the expenditiucs. Operator shall charge for overhead based on the follosving rates: 

(1) 5% of total costs through $100,000; plus 

(2) 3^ of total costs in excess of $100,000. but less than $1,000,000; plus 

(3) 2% of total costs in excess of $1,000,000. 

Expenditures subject to the overheads above will not be reduced by insurance recoveries, 
and no other overhead provisions of this Section II I shall apply. 
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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 Property. 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. PuBCItASZS. 

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. TRANSFERS AND DISPOSITIONS. 

Material furnished to the Property and Material transferred from the Property or disposed .if by 
the Operator shall be priced on the following bases exclusive of tash discounts: 

A New Materia! (Condition A) 

(1) Tubular goods, except line pipe, shall be priced at the higher of (i) the price paid bv 
Operator or (ii) the current new price in effect on date of movement on a maximum 
carload or barge load weight basis, regardless of quantity transferred, equalized to the 
lowest published price f.o.b. railway receiving point cr recognized barge tenninal 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 prior 
paid by Operator or (ii) the cunent new price, in effect at date of movement, a; 
listed by a reliable supply store nearest the Property whore 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 cunent new price, in effect at date of movement, as listed by a reliable supply 
store or f.o.b. railway receiving point nearest the Property where such Material is 
normally available. 

B. Good Used Material (Condition B) 

Material in sound and serviceable condition and suitable for reuse without reconditioning: 

(1) Material moved to the Property 

(a) At seventy-five percent (75%) of cunent new price, as determined by Paragraph 2A 
of this Section IV. 

(2) Material moved from the Property 

(a) At seventy-five percent (75Cr) of cunent new price, as detennined by Paragraph 2 \ 
of this Section IV, if Material was originally charged as new Material, or 

(b) At sixty-five percent (65%) of cunent new price, as determined by Paragraph 2A 
of this Section IV, if Material was originally charged as good used Material at 
seventy-five percent (759o) of cunent new price. 
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The cost of reconditioning, if anv. shall be absorbed by the transferring property. 
C. Other Used Material (Condition C 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 (50%) 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 C value plus cost of 
reconditioning do^s 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 original purpose but usable 
for - o w **J er purpose, shall be priced on a basis comparable with that of items normally 
used iu. \ other purposes. 

O. Pncfng Conditions 

(1) Loading and unloading costs may be chargi>d at the rate of fifteen cents 115e) per 
hundred weight on all tubular goods movements, in lieu of loading and unloading cost; 
sustained when actual hauling cost of such tubular goods are equalized under provisions 
of Paragraph ri of Section I I . 

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

3. PREMIUM PRICES. 

Whenever Material is not readily obtainable at published or listed prices because of national 
emergencies, strikes or other unusual cause*, over which the Operator has nu 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. 

4. WATJUNTY OF MATERIAL FURNISHED BY OPERATOR. 

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

V. Inventories 
The Operator shall maintain detailed records of Controllable Material. 

1. PERIODIC LNVE..TCRIES. 

At reasonable intervals, Inventories shall be taken by Operator of the Controllable Material. 

2. 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 furnished to the Royalty Owner within six months 
following the taking of the inventory. Inventory adjustments shall be made by Operator for 
overages and shortages, but Operator shall be held accountable only for shortages due to lack of 
reasonable diligence. Special Inventories m .y be taken whenever there is any sale or change of 
interest in the Property. 

3. EXPENSE OF CONDUCTING PERIODIC 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 provided under Section I I I 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 functions and services hereinafter identifk'd as Compensation ior Administrative. 
5 apervision. Office Services and Warehousing costs. 

The following reflects a representative abridged listing of die 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 be covered by the Combined Fixed Rates even 
though some of the functions may be contract services performed by third parties. 

Salaries, Benefits and Related Costs of Field. Area and/or District 

Managers and /or Sup^rintendei ts 

Foremen — Superintendent 

Drilling* 

Production" 

Construction * 

Production Engineers* 

Production Geologists* 

Other Technical Employees* 

Office Stenographers 

Office Clerks 

Time Keeping 

-aration 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 Bodies 
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 L.A Section I I I 
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Office Equipment*, Supplies. Stationer, and Forms 

Maps, Photostats .aid 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 District purposes. 

Ad Valorem Taxes* 

Taxes paid on buddings 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 applicable to the District. 

The following reflects ;; representative abridged listing of the functions ar.d/or services which 
shiJl be considered as included in the Operator's Administrative Overhead, and hould serve ai 
a guide Tor similar function, intended to be cove.ed by the Combined Fixed Rites e>en though lOme 
of the functions may be contract services performed by third parties. 

General Mai agement 

Genera' Oi crating Administration 
Drilling Managers and/or Superintendents and Office Staffs 
Production Managers and/or Superintendents and Office Staffs 
Civil Engineers* 

Reservoir Analysis and Engineering 
Petroleum Engineers* 

Negotiation of Production and Residue Gas Sales 
Negotiation or Major Gas Sides 

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 Paychecks 

Responsibility of Account Distribution or Coding 
Payment of Vendor's Invoices 
Maintaining Propcty Investment Records 
Mamtaining Joint Interest Cost Records 
Preparation of joint Interest Billing 
Preparation of Royalty Checks 

Machine Accounting and Data Processing Functions 
Photostat and Other Reproduction Service 

* Except when permitted as a direct charge under paragraph l.A, Section I I I . 

26 



Ad Valorem Tax Service arr4 or Counsel 
Systems and Procedures 

Internal Auditing 

Communications Expense - Telephone, telegraph and teletype seniles rendered to the Dis­
trict: also operating expenses of radio communication systems which serve the District and 
which are not chargeable to any particular lease or facility operation. The costs applicable 
to communication service and/or equipment directly employed on and serving 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 anc Medical Examinations — Cost of pre-employment and medical examinations of 
personnel to be employed in the District, including cost; of annual or periodic examinations 
and immui izations. 

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

Traveling Expense of District employees when such expense is for the sole benefit of the 
District. Traveling and personal expenses of District employee' attending oil shows, API 
meetings, and for company training schools, etc.. which are for the primary benefit of the 
Operator shall be borne solely by the Operator. 

Moving Expenses — Costs of moving and transfer of District employees including relocation 
expenses such as real 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, sha'I be borne solely 
by the Operator. 

Memberships, Dues and Sub-;.- 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, eic, 
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, etc. including the cost of small tools and supplies used specifically for District purposes. 

Warehouse — wholly-owned* 
Depreciation 

Operating and Maintenance- Expense 
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 pennitted as a direct charge under paragraph 1 A.. Section I I I . 
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Exploration Aclministratioii 

Geologists' 
General Research 

Geophysicists 

Genera] Purchasing Acbministration 

Industrial and Public Relation Achninistratiop 
Employee Re'ation Counselor 
Safety Engineer 
Industrial Nurse and/or Doctor 
Dinners. Parties, etc. 
Safety Awards 
Incentive Awards 

Thanksgiving Turkeys or Christmas Baskets 
Contributions 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 

Tide and Other Opinions 

Transportation and Traffic Administration 

Insurance Administration 

• Except when permitted as a direct change under paragraph LA., Section H I . 
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L I S K O W & L E W I S 83820 .035 

A T T O R N F - v A T L A W D * B O * * * « * B * - * . ^ * " **».. 

N E W O n i _ C 7 0 1 3 9 i t ro - . - . M f . n o m 
. . g . > i o o » i » a u r 

° * ' m o - M i . p [ » O i / i i : 

LAFAYETTE. LA. /OS05 

New Orleans, 70139 
October 1, 1984 

'•'•O'li.'.'OH*. CQI'O 

Mr. John L. Rankin 
Minerals Management Service 
U.S. Department o f the I n t e r i o r 
Gulf of Mexico OCS Region 
I m p e r i a l O f f i c e B u i l d i n g 
3301 N. Causeway Blvd. 
P.O. Box 7944 
M e t a i r i e , LA 70010-7944 

/ 
Re: Lease No. OCS-G 4558, 2409, 3 

3?43, 2358, 2366, 2372, 2388, 
2403, 2410, 2412, 2421, 2426, 
2786, 2719, 2715 and 4559 

Dear Mr. Rankin: 

Enclosed you w i l l f i n d c o u n t e r p a r t s of a Mortgage, 
Deed o f T r u s t , Assignment of Production and S e c u r i t y 
Agreement executed September 19, 1984, t o be e f f e c t i v e 
September 20, 1984, by Mesa Petroleun Co. and MTS 
L i m i t e d P a r t n e r s h i p t o Lloyd L. B o l t o n , Trustee, and 
Texas Commerce Bank N a t i o n a l A s s o c i a t i o n , C o l l a t e r a l 
Agent. 

I n order t h a t t h i r d p a r t i e s w i l l be placed on 
n o t i c e as t o the execution and e f f i c a c y f o r the enclosed 
instrument, please f i l e a c o u n t e r p a r t of the enclosed 
instrument, togecher w i t h a copy of t h i s l e t t e r , i n each 
lease f i l e of each o f the captioned leases. Please 
acknowledge t h a t the foregoing has been accomplished as 
requested by s i g n i n g a c o u n t e r p a r t of t h i s l e t t e r and 
r e t u r n i n q i t t o the undersigned. 

Yours v e r y r t r u l y , 

Thomas F. Getten 

ACCOMPLISHED AS REQUESTED 
MINERALS MANAGEMENT SERVICE 
GULF OF MEXICO OCS REGION 

18, 3306, 
2389, 2398, 
2739, 2743, 

BY-/ j , • •• / U ; tj DATE: 



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 Collateral Agent 

(Mortgagee and Secorcd Party) 

The mailing address of both the above-named Trustee and Mortgagee is 712 Main 
Street, Houston, Texas 77U02, and the mailing ?ddre«s: of Mortgagor is One Mesa 
Square, P.O. Box 2009, Amarillo, Texas 79189. 

This instrument was prepared by Thomas L. Healey, Andrews Jc Kurth, Texas 
Commerce Tower, Houston, Tex:. • 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 Uniform Commercial Code. This instrument creates a lien on 
rights in or relating to lands of the Mortgagor which are described in Exhibit A hereto 
and, where applicable, is to be tract indexed with respect to all lands described in said 
Exhibit A. 

Recorded counterparts should be returned to: • 

Thomas L. Healey 
4200 Texas Commerce Tower 

Houston, Texas 77302 
1 



MORTGAGE, DEED OE TRUST, 
ASSIGNMENT OF PRODUCTION AND 

SECURITY AGREEMENT 

THAT this Mortgage, Deed of Trust. Assignment of Production and 
Security Agreement, executed September 19, '984 to be effective on September 20, 
1984 is from MESA PETROLEUM CO., .1 Delaware corooration ("Mesa") and MTS 
LIMITED PARTNERSHIP, a limited partnersnip formed pursuant to '.he Uniform 
Limited Partnership Act of the State c i Tc.vas (herein culled the "Partnership") acting 
by and through Mesa, its General Partne" (Mesa and the Partnersnip being hereinafter 
collectively referred to as "Mortgagor"), to Lloyd L. Bolton, Houston, Texas, as 
Trustee (herein called the "Trustee") ana Texas Commerce Hank National Association, 
a national Oanking association (herein sometin.es called "TCB"), as collateral agent 
(herein, in such capacity, together with any suecessor(s) in such capacity, called 
"Collateral Agent") for the pro rata benefit of the Banks hereinarter referred to. 

I . Mesa has entered into a Mesa Credit Agreement dated as of 
September 20, If84, with certain banks named therein (herein collectively called the 
"Banks" and individually called a "Bank"), TCB and Mell. r. Ha.ik. N.A. ("Mellon"), as 
agents (herein, in such capacities, together with any luccessoris) in ujch eapaciiies, 
collectively called the "Agents" and indi Ii iy called i n "Agent"), TCB as Collateral 
Agent and Mellon as administrative agent (herein. 11 such capacity, together with any 
successor(s) in such capacity, called "Administrative Agent") (said Mesa Credit 
Agreement, as the same may from t.ne to time iava ieen or shal1 be amended or 
modified and in effect, being herei i c. lied the Cret'.t Agreement"). 

II. Pursuant to the Credit -.greement. t:-. ^nks . ve agreed to lend 
Mesa amount not to exceed in the aggregate :. 1.' t LOjO.duil.QO, and Mesa to evidence 
its indebtedness to each Bank under the Credit A^T"»*u.v»nt, has executed and delivered 
to each Hank one (1) Note (as hereinafter de-'ini.-d), duted Seotember 20, 1984, and 
payable to the order of such Bank, bearing interest at he raivs provided for therein, 
and contain:ng provisions for payment of attorneys' fees ana acceleration of maturity 
in the event of default, as therein set f'orth. 

III. The Partnership is entering into this instrument with the Collateral 
Agent pursuant to t;.p authority granted in that certain Agreement and Certificate of 
Limited Partnership by and between Mesa, as General Partner, and Texaco Inc. 
("Texaco") and Seq.o.a Petroleum Inc. ("Sequoia"), as Limited Partners, dated 
Octooer 1, 1080 'hc.ein called the "Partnership Agreement"\ for the purpose, among 
other thuigs, of securing and providing for the repayment of -ill amounts at any time 
and from time tc time owing by Mesa to the Banks under or in connection with the 
Loans (as hereinafter 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 t . 'he 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 Mortgagor 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. "Hydrocarbons" shall mean oil, gas, casinghead gas and other liquid or 
gaseous hydrocarbons. 

C. "Production Sale Contracts" shall mean contracts now in effect, cr 
hereafter entered into by the Mortgagor, or the Mortgagor's predecessors :.n 
interest, for the sale, purchase, exchange or processing of Hydrocarb ms 
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 
ier described in Exhibit A or the description of which is incorporated in 

exhibit A, attached hereto and made a part hereof for all purposes, by reference 
to another instrument or document, and shall also include any lands now or 
hereafter unitized or pooled with lands which are -rimer described in Exhibit A or 
the description of which is incorporated in Exhibit A by reference. 

E. "Operating Equipment" shall mean all surface or subsurface 
machinery, equipment, facilities, supplies or other 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 any of the lands 
described 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 Property" shall mean the properties, rights and interests 
hereinafter described and defined as the Mortgaged Property. 

G. "Indebtedness" shall have the meaning stated in Section 1.2 hereof. 

H. "Loans" and 'Loan" shall have the respective meanings assigned to 
them in the Credi1 Agreement. 

I . "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 Agreement, being due and payable on DecemDer 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 
premises 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 the 
Trustee, for the use and benefit of the Collateral Agent, ana to the Collateral Agent 
with power of sale (i) all of Mesa's right, title and interest, whether now owned or 
hereafter acquired, in all of the hereinafter 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 acquired, in all of the hereinafter described 
"'•o pert ies, rights and interests (the presently owned undivided interest of the 

•tnership in and to said properties, rights and interests Deing set forth in Exhibit A 
opposite the term "MTS Working Interest'); and insofar as such properties, rights and 
interests consist of equipment, general intangibles, accounts, contract rights, 
inventory, fixtures, proceeds of collateral or any other personal property of a kind or 
character defined in or subject to the applicable provisions of the Uniform 
Commercial Code (as in e f r t^ t in the appropriate jurisdiction with respect to each of 
s 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 described in Exhibit A, n-.d the oil and gas leases, the 
fee, mineral, overriding royalty, royalty ar.d other interests which are 
specifically described in Exhibit A, 
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ip) the present;;.- existing unit ization. operat and pooling agree­
ments md the properties covered and tao .ruts created theropv (including 
all units formed under orders, regulations, ruh?s cr ither o f f i c i a l acts of 
any fedora!, state or otr.er governmental lger.ey having jurisdiction) '.vhich 
are specifioaiiv '"e^*ribed in Hxhibit A or which reiate fo any i i the 
properties and interests specifically descnood ir. Exhibit A. 

(c) the Hydrocarbons wnich ire in, under. ;pon, produced or to be 
produced f rom tne !-;nds described in Exhibit \ . 

(d) the Production Sale Contracts, 

(e) the Operating Equipment, 

(0 rights of '.he Mortgagor wi th respect to all subleases, farmout 
agreements, assignments of interest, assignments of operating rights, 
contracts, operating agreements, r ights-of-way. franenises, privileges, 
permits, licenses, easements, tenements, hereditaments, appurtenances ind 
benefits now exist ing or in the future obtained ar.d incident to or in the 
future oDtained and incident and appurtenant to nny of the foregoing, 

(g) i l l rights of the Mortgagor in and to all lease records, i l 
records and production records which relate to any of the foregoing. 

(h) a l l otner rights, titles and interests of the Mortgagor in, to and 
under or derived f r o m the lands, leases and properties described in Exhibit 
A, even though tne Mortgagor's interest therein may be incorrect ly or 
insuff icient ly described or referred to. in Exhibit A, and 

(i) all proceeds of anv of the foregoing, 

together wi th any and ai l corrections or amendments to, or renewals, extensions or 
r a t i f i ca t i ons of, any of the same, or of any instrument relating thereto, all the 
aforesaid properties, rights and interests whioh are hereby subjected to tne lien of this 
instrument , together wi th any additions thereto wnich may be subjected to the lien of 
this instrument Dy means of supplements hereto, being hereinafter (tailed the 
"Mortgaged Property". 

Subject, nov/ever. to (i) the restrictions, exceptions, reservations, 
oonditions. l imitations, nterests and other matters, i f any. set for th or referred to :n 
the specif ic descriptions of such properties and interests ir. Exhibit A (including al l 
presently existing royalties, payments out of production and other burdens whicn are 
r e f e r r ed to in Exhibit A and whioh are taken into consideration :n computing the 
decimal or fractional interest us set forth in Exhibit A) or permitted by Seetion J.5(e) 
hereof, (ii) the assignment of production contained in Art ic le 111 hereof, but only 
insofar and so long a;, said assignment of production is not noperative under the 
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provisions of Section 3Jj hereof .ind (iii) the condition that neitner "he Trustee nor the 
Collateral Agent snail be liabie in any respect -'or tne perfonr.anoe of any covenant or 
obligation of the Mortgagor in respect of the Mortgaged Propert;,. 

It is urderstood ;ina agreed tnat the undivided ^eroent it*5V> 
interest of the Partnership in and to the aforesaid proper'.le 3 interest? is 
the undivided interest attributable only to Mes.:'-- Owrwrsn.'o Intc: .s tr-at te-m is 
defined in the Partnership Agreement) in said pro- • " a. 'erests, and the 
remaining undivided thirty-five percent '35"*1 in t i i .a, \. 'ntiship in ard to the 
aforesaid properties, rights and interests (said reneiti \?v—..ve cercent (35%) 
interest being herein called the "Limited Pzr n^rs' Pro^t.'ty") is not part of the 
Mortgaged Property and is not and shall not '•• :. ,bje~t to the 'ien of this instrument 
under any circumstances whatsoever. 

TO HAVE AND TO HOLD the Mort f c .gea Propert-' unto the Trustee and the 
Collateral Agent forever to secure th "ayment of the Indebtedness and to secure the 
performance of the obligations of the \.~rtgagor herein contained. 

BUT IN TRUST. NEVERTHELESS, for the benefit and security of the 
holders of the Indebtedness and upon the trusts and subject to che 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/ICLE I 
Indebtedness Secured 

l . l 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 rearrangements of such irdebtednr-ss and liabilities, whether or not the 
Mortgagor executes any extension agreement -ir renewal instrument) in the order of 
priority indicated: 

First, the repayment of all amounts advanced or expended by the Trustee, 
the Collateral 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 administration and/or enforcement of this instrument 
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(including, without limitation, rhe reasonable tees and out-of-pocket expenses of 
counsel employed by the Trustee, the Collateral Agent or the Administrative 
Agent in connection therewith). ,ind th" payment of all indemnities at any time 
and from time to time payable hereunder to tne Trustee, the Collateral Agent, in 
its capacity as Collateral Agent, or the Administrative Agent, in its capacity as 
Administrative Agent, and 

Second, the payment of ail indemnities which relate to the Loans at any 
time and from time to time payable to the A.rents or the Banks (or any cf them) 
under or in connection with the Credit Agreement or any related document, 
ratably according to the amount owing to each Agent ind Bank, without 
preference or priority among the Agents md the Banks, and 

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

1.2 Indebtedness Defined. All the above items of indebtedness are 
hereinafter collectively referred to as the 'Indebtedness". 

1.3 Non-Liability of Partnership and Limited Partners. Nothing herein 
contained shaii be construed as an assumption of the Notes by the Partnersnip, Texaoo 
or Sequoia, or as otherwise causing the Partnership, Texaco or Sequoia to incur iny 
liability for or arising out of the Loans, 'ihe Banks acknowledge and agree, by tne 
acceptance hereof by the Trustee and the Collateral Agent on behalf of said Banks, 
that anything contained herein to tho 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 '"or 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 Partne/ship, Texaco and/or Sequoia or 
their respective successors and assigns 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 Section 1.3 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 under 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 such transferee. 
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ARTICLE II 
Particular Covenants and Warranties 

of the Mortgagor 

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

2.2 Warranties. The Mortgagor warrants that (a) the oil and is leases 
described in Exhibit A hereto are "aiid, subsisting leases, superior and paramount to all 
other oil and gas leases respecting the propei'ies to which they pertain, (b) Mortgagor, 
to the extent of their respective interests specified in Exhibit A, have valid and 
indefeasible title to each property, right or interest constituting the Mortgaged 
Property and have a good and legal right to grant and convey the same to the Trustee, 
it be-'ng understood that each Mortgagor's interest in each oil and gas lease shail 
exceed such Mortgagor's net interest in production from suoh 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, (c) the Mortgaged Property is 
free from all encumbrances or liens whatsoever, except as may be specifically set 
for th in Exhibit A or as permitted by the provisions of Section 2.4(e) hereof; and (d) 
the Mortgagor is not obligated, 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 Hydrocarbons 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 tliereof, 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 of 
this Mortgage are within the actual and apparent power and authority of Mesa, as 
General Partner of the Partner rip 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 dt.iver this Mortgage on behalf of the Partnership), (y) each of Mesa and 
the Partnership is now in a solvent conditio.1 and no bankruptcy or insolvency 
proceedings are pending or contemplated by either Mesa or the Partnership and (z) this 
Mortgage is the legal, valid and binding obligation of the Mortgagor enforceable 
against the Mortgagor in accordance with its terms, except as enforceability thereof 
may be limited by bankruptcy, insolvency, reorganization or morator sum or other 
similar laws relating tc creditors' rights and by general principles which nay limit the 
right to obtain equitable remedies. 

2.3 Further Assurances. The Mortgagor will execute and deliver such 
other and further instruments and will do such other and further acts as in the opinion 
of the Trustee or the Collateral Agent may be necessary or desirable 'o carr-.- out 
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more effectuiUy the purposes ot* this instrument, inoluding, without limiting the 
getter a l i t y of he foregoing, (a) prompt correction of any defect which may hereafter 
be i!i.covered in the title to the Mortgaged Property or in the execut'on nd 
acknowledgment of this instrument, any Note, or other document used in eonnec jn 
! i£rev i ' h , and iD) prompt execution and delivery of all division or transfer orders which 
in l i e opinion of the Collateral Agent ore needed to transfer effectually to the 
Collateral Agent the assigned proceeds of production from the Mortgaged Property to 
the Collateral Agent. 

2.4 Taxes. Subject 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 
Trustee or ine ( ollateral Agent therein, or upon the income and profits thereof. 

2.5 Operation of Mortgaged Property. So long as the Indebtedness or any 
part hereof, remains unpaid, and whether or not the Mortgagor 's the operator of the 
Wort gaged Property, 'he Mortgagor shail, at the Mortgagor's own expense: 

(i) Do all things necessary to keep unimpaired the Mortgagor's 
rignts in the Mortgaged Property and not, except in tne ordinary course of 
business, ab'jP.dc-1 any well or forfeit, surrender or release any oil and gas 
lease or any -ights in the Mortgaged Property without the express prior 
written consent of the Trustee 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 described in 
Exhibit A to be maintained, developed, protected against drainage, and 
continuously operated for the production of Hydrocarbons in a good and 
workmanlike manner as wouid a prudent operator, and in accordance with 
generally accepted practices, applicable operating agreements, and all 
applicable federal, state and iocal laws, rules and regulations, excepting 
those being contested in good faith; 

(c) Cause to be paid, promptly as and when due and payable, all 
rentais and royalties payable in respect of the Mortgaged Property, and all 
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, renewals, replacements, 
additions and improvements thereof or thereto, needful to the production 
of Hydrocarbons from the lands described in Exhibit A, to be promptly 
made; 

(e) Cause the Mortgaged Property to be kept free and elear of 
liens, charges and encumbrances of every character, other than (1) the lien 
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hereof. (2) taxes const i tu t ing a Hen but not due .inc t •-vable, (3) defects or 
irregula. ities in t i t i e , and liens, charges or encumot .noes, whieh are not 
such as to inter fere mater ia l ly with the development, operation or value of 
the Mortgaged Property and not such as to af fect mater ial ly t i t l e thereto. 
(4) those set for th or referred to in Exhibit A, (5) those being contested by 
the Mortgagor in good fa i th in such manner as net to jeopardize the 
Trustee's and the Col lateral Agent's rights in inr to the Mortgaged 
Propertv and (6) those consented to in wr i t ing by the Trustee: and 

(f) Carry in standard insurance companies and in amounts satis­
factory to th.? Trustee the fol lowing insurance: (i) workmen's compensation 
insurance ana public l iab i l i ty ard property damage insurance in respect of 
ail activi t ies in which the Mortgagor might incur personal l iab i l i ty for the 
death or injury of an employee or th i rd person, or damage to or destruct ion 
of another's property; and (ii) to the extent such insurance is carr ied by 
others engaged in s imi lar undertakings in the same general areas in which 
the Mortgaged Property is located, insurance in respect of the Operat ing 
Equipment, again.'-* loss or damage by f i re, l ightning, hai l , tornado, 
explosion and other s imi lar risns. 

2.6 Recordir - etc. The Mortgagor wi l l promptly and at Mesa's expense, 
record , register, deposit J f i le this and every other instrument in addit ion or 
supplemental hereto in sucn of f ices and places and at such times and as o f ten as may 
b-? necessary to preserve, protect and renew the lien hereof as a lien on reai or 
personal property as the case may be "nd the rights and remedies of the Trustee and of 
the Col la tera l Agent, and otherwise wi l l do and perform all matters or things 
necessary or expedient to be done or observed by reason of iny law or regulat ion of 
any State or of the United States of America or of any other competent author i ty , for 
the purpose of ef fect ively creat ing, maintaining and preserving the lien hereof on tne 
Mortgaged Property. 

2.7 Sale or Mortgage of Mortgaged Property. Except as and to the 
ex tent permi t ted by Section 2.4(e) hereof, or except as to those situations wherein 
Mesa, under the Credi ' Agreement, would DO permi t ted, the Mortgagor wi l l not sell , 
convey, mortgage, pledge, or otherwise dispose of or encumber the Mortgaged 
Proper ty nor any portion thereof, nor any of the Mortgagor's r ight, t i t l e or interest 
there in without f irst securing the express wr i t ten consent of the Trustee and the 
Co l la te ra l Agent; and the Mortgagor wi l l not enter into any arrangement wi th any gas 
pipel ine company or other consumer of Hydrocarbons regarding the Mortgaged 
Proper ty whereby said gas pipeline company or consumer may set o f f any claim 
against the Mortgagor by withholding payment for any Hydrocarbons actual ly 
de l i vered . 

2.8 Records. Statements and Reports. The Mortgagor wi l l keep proper 
books of record and account in which complete and correct entries wi l l be made of the 
Mortgagor's transactions in accordance with generally accepted accounting principles 
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and will furnish or cause to be furnished to the Collateral Agent (a) is >oon as possible 
upon request, not more than once a year, reports prepared by an independent person or 
f i rm acceptable to the Collateral Agent concerning, (1) the quantity of Hydrocarbons 
recoverahle 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 operat'on 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 Hydrocarbons ultimately recoverable, 
or the rate of production thereof, and (b) us soon as possible on request, monthly, a 
report showing the gross proceeds from the sale of Hydrocarbons produced from the 
lands described in Exhibit A (including any thereof taken by the Mortgagor for the 
Mortgagor's own use), the quantity of such Hydrocarbons sole, the severance, gross 
production, occupation, or gathering taxes deducted from or pr.id out of such proceeds, 
the number of wells operated, drilled 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 consent is necessary to authorize the observance or performance by 
the Mortgagor of the covenants herein contained, or that such approvals as are 
required have been obtained or will be obtained 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 ihem, to enter, at their 
sole risk, upon the Mortgaged Property, and all parts thereof, for the purpose 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 qualified to transact business in every state in 
which any part of the Mortgaged Property is locate^ and in each state where the 
conduct of its business requires it to be qualified, and will not, without the express 
prior written consent of the Trustee and the Collateral Agent, consolidate with or 
merge with any other entity. 

ARTICLE III 
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 Collateral Agent a security interest in, effective as 
of the dat- iereof, at 7:00 o'clock A.M., local time, all Hydrocarbons which are 
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thereafter produced and which accrue to the Mortgaged Property, and al! proceeds 
therefrom. All parties producing, purchasing or receiving any such Hydrocarbons, or 
having such, or proceeds therefrom, in their possession tor which they or others are 
accountable to vhe Collateral Agent by virtue of the provisions of this Article, ire 
authorized and directed to treat and regard the Collateral Agent as the assignee and 
trar.5'eree of the Mortgagor and entitled in the Mortgagor's piace and stead to receive 
such Hydrocarbons and ail proceeds therefrom: md said parties and each of them shall 
be fully protected in so treating and regarding tr.e Collateral Agent, and shail be under 
no obligation to see to tne application oy the Collateral Agent of any sucn Droceeds or 
payments received by it: provided, however, that, until the Collateral Agent or the 
Mortgagor snail have instructed such parties to deliver such Hydrocabons and all 
proceeds therefrom directly to the Collateral Agent (which such instructions may be 
given only after the occurence of an event of default, as herein defined, but the giving 
of such instructions shall as to all such parties be conclusive as to the occurence of an 
event of default), such parties shall be entitled to deliver such Hydrocarbons and all 
proceeds therefrom to the Mortgagor. 

3.2 Application of Proceeds. All pavments 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 principal then due and owing on the Loans, 
to the extent (but only to the extent) that the same shall be Indebtedness. 

Fourth: The balance, if any, shall either be applied on the then 
unmatured principal amounts of the Loans, to tne extent (but only to the 
extent) that the same snail be Indebtedness, such explication 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 Collateral Agent in Collecting. The Collateral 
Agent ;s hereby absolved from al' liability for failure t J I nforce collection of any 
proceeds so assigned and from ail other responsibility in eonnect'on therewith, except 
the responsibility to <ico<.t i t to the Mortgagor for funds actually received. 

3.4 Assignment Not a Restriction on the Coil-.ierai Agent's Rights. 
Nothing herein contained shall detract 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 ai! other security now or hereafter existing* to secure the payment of the 
Indebtedn s. 

3.5 Status of Assignment. Notwithstanding the c r provisions of this 
A r t i c l e , the Trustee or any receiver appointed in iudie i - ;edings for the 
enforcement of this instrument shall have the right to receiv? . of .ne Hydrocarbons 
herein assigned and the proceeds therefrom af te r any Note ..as been declared due and 
payable in accordance wi th the provisions of Section 4.1 he.-eof and to apply i l l of said 
proceeds as provided in Section 3.2 hereof, lie-on anv sal of the Mortgaged Property 
or any part hereof pursuant to Ar t i c l e V hereof, the Hydrocarbons thereaf te r produced 
f r o m the property so sold, and the proceeds therefrom, snail be included in sucn sale 
and shail pass to the purchaser f ree and ciear of the assignment contained in this 
A r t i c l e . 

3.6 Indemnity. Mesa agrees to indemnify the Trustee and the Collateral 
Agent against all claim-;, actions, l iabi l i t ies , judgments, costs, attorneys' f e e j or other 
charges of whatsoever kind or nature {all hereinafter in tnis Section 3.6 called 
"claims") made against or incurred oy them or any of them as a consquence of the 
assertion, either before or a f t e r the payment in f u l l of the Indebtedness. *hat they or 
any of them received Hydrocarbons herein assigned or the proceeds then i claimed by-
th i rd persons, and the Trustee and the Collateral Agent sha.l have the right to defend 
against any such claims, employing attorneys therefor, and unless furnished with 
reasonable indemnity, they or any of them shall have tne right to pay or compromise 
and adjust all such claims. Mesa wi l l indemnify and pay to the Trustee or the 
Coi la te ra i Agent any and ai l such amounts as may be paid in respect thereof or as may 
be successfully adjudged against the Coilaterai Agent and the Trustee or any of them. 
The obligations of Mesa herein..Dove set '**»«,th in this Section 3.6 shall survive the 
release of this instrument. 

A R T I C L E IV 
Events of Default 

4.1 Events of Defaul t . In case any one or more of the fo l lowing "events 
of defaul t" shall occur anc shail not have been remec - : : 

(a) defaul t by Mesa, and the con -ance thereof fo r f ive (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 tei as and 
provisions of the Credi t Agreement; 

(c) the Partnership. Mesa or any of its suosidiaries shail f a i l to pay 
at maturi ty, or wi th in any applicable period of grace, any of ; ts indebted­
ness for borrowed money in excess of 55.000,000. or the Partnership, Mesa 
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or any ot* M.-sa's subsidia: os shall fail to observe or perform any term, 
covenant or agreement :ontained in any agreement or instrument by whioh 
it is bound evidencing or securing or relating to any of such ndebtednoss, 
for such period of time as would cause, or wouid permit (assuming the 
giving of appropriate notice if required) the holder or Holders tnereof or of 
any obligations issued thereunder to cause acceleration of the maturitv 
thereof or of any such obligation: 

(d) either the Partnership or Mesa snail (I) become insolvent. (2) 
generally fail to pay, or adm: in writing its inability to pay, debts as they 
become due. (3) make a general assignment for the bene fi t of creditors. (4) 
ap^jv for, consent to, or acquiesce in the appointment of, a trustee, 
receiver or other custodian for the Mortgagor or any property thereof, or 
(5) commence any bankruptcy, reorganization, debt arrangement or other 
case or proceeding under any bankruptcy or insolvency law (or consent to 
or acquiesce in any such case or proceeding commenced against it); 

(e) a trustee, receiver or other custodian shail be appointed for 
either the Partnership or Mesa or for a substantial part of the property of 
either and shall not be discharged within forty-five (45) days, or any 
bankruptcy, reorganization, debt arrangement or other case or proceeding 
under any bankruptcy or insolvency law shall be commenced against 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 be 
untrue in any material respect on the date wnen made; 

(g) failure by the Mortgagor, within thirty (30) days after notice 
thereof from the Administriitiv-e Agent or Collateral Agent,to cure a 
default in the due performance or observance or 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 Property shail be 
attached or shall be placed in tht hands of a receivf or receivers, or 
trustee or trustees, or other officer or officers, or representative or 
representatives of h court or of creditors and said attachment or said 
receivership shall continue for any period of forty-five (45) consecutive 
days; 

(i) the title cf Mortgagor to the Mortgaged Property or any 
substantial part thereof shall become the subject ma*'— •** litigation which 
would or might, in the Administrative Agent's cr lateral Agent's 
opinion, upon final determination result in subatanti. .'ment or loss of 
the security provided by this instrument and upc. nutiep by the 
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Administrative Agent or the Collateral Agent to the Mortgagor such 
litigation is not dismissed within thirty (30) davs of such notice; 

then and in any such event the Coilaterai 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 hereby expessly waived. 

ARTICLE V 
Enforcement of the Secur y 

5.1 Notice to Mortgagor. Distribution of Partnership's Property. Upon 
the occurrence of an event of default 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. Within twenty-one (21) 
days after receipt by the Mortgagor of said notice, the Partnership shall distribute to 
Mesa the Mortgaged Property attributable to Mesa's Ownership Interest (as that term 
is defined in the Partnership Agreement) therein, and the conveyance or assignment 
effecting such distribution shall be made subject to the lien and security interests 
created by this instrument. Also within said twenty-one (21) day period, the 
Partnership shall distribute undivided interests in the Limited Partners' Property to 
Texaco and Sequoia in proportion to tne respective Ownership Interest (as that term is 
defined in the Partnership Agreement) of each in said Limited Partners' Property, and 
the conveyance or assignment effecting such distribution shah be made free and clear 
of the lien and security interests created by this instrument. 

5.2 Power of Sale of Real Property Constituting i Part of tho Mortgaged 
Property. Upon the occurrence of an event of default ind if such event shall oe 
continuing, after the Collateral Agent furnishes th*i Mortgagor with the notice 
provided for in Section 5.1 hereof, the Trus*',<* shall have the right and power to sell, 
to the extent permitted by law, at one o>* mor-.' saies. as an entirety cr in parcels, as he 
may elect, the real property constiti-ung a part of the Mortgaged Property, at such 
place or places and otherwise in such manner anc upon such notice as may be required 
by law, or, in the absence of any such requirement, as the Trustee may deem 
appropriate, and to make conveyance to the purchaser or purchasers; and the 
Mortgagor snail warrant t i t le to such real property to such purchaser or purchasers. 
The Trustee may postpone the sale of all or any portion of such real property by public 
announcement at the time and place of such sale, and from time to time thereafter 
may further postpone such sale by public announcement made at time of sale .ixed by 
the preceding postponement. The right of saie hereunder shail not be exhausted by one 
or any sale, and the Truscee may make other and successive sales until all of the trust 
estate be legally sold. 

5.3 Rights of the Trustee With Respect to Personal Property Constituting 
a Part of the Mortgaged Property. Upon the occurrence of an event of default and if 
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sueh event shall be continuing, arc after the Coilaterai Agent furnishes the Mortgagor 
with the notice provided tor in Section 5.1 hereof, the Trustee will nave all rights and 
remedies granted by law. and particularly by the Uniform Commercial Code, including, 
but not limited to. the rigr.t tr- take possession of all personal proDerty cons* tuting a 
part of the Mortgaged Property, and for this ourpose the Trustee may enter on any 
premises on which any or all of such personal property is situated and take p«. ,ession 
of and operate „ ich personal property (or any portion thereof) or remove it tht ' from. 
The Trustee mav require the Mortgagor to assemble such personal property anc make 
it available to tne Trustee at a place to he designated by the Trustee wnien is 
reasonabiv convenient to a.l parties. Unless sucn personal propertv is perishable or 
threatens to decline speediiv in value or is of a type customarily sold on a recognized 
market, the Trustee will give the Mortgagor reasonable notice of the time and place of 
any public saie or of the ti ie after which any private ie or other disposition of such 
personal property is to be ade. This recuirement of ding reasonable notice will be 
met if the notice is mailed by first class mail, postal orepaid. to the Mortgagor at 
the address shown below the signatures at the end of this instrument at least five (5) 
days before the time of the sale or disposition. 

5.4 Rights of the Trustee With Respect to Fixtures Constituting a Part of 
the Mortgaged Property. Upor. *ne occurrence of an event of default and if such event 
shall be continuing, and after e Collateral Agent furnishes the Mortgagor with the 
notice provided for ;n Section 5.1 hereof, the Trustee may elect to treat the fixtures 
constituting a part of the Mortgaged Property as either real prooerty collateral or 
personal property collateral and proceed to exercise such rights as apply to such type 
of collateral. 

5.5 .Judicial Proceedings. Upon occurrence an event o'* default and if 
such event shall be continuing, and after tho Coilaterai Agent furnisnes the Mortgagor 
with the notice ~* ivided for in Section 3.1 hereof, the Trustee, in lieu of or in addition 
to exercising any power of sale hereinabove 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 n aid of the execution of any power herein granted, or for the 
appointment of a receiver pending any foreclosure hereunder or the sale of the 
Mortgaged Property, or for the enforcement of any other appropriate legal or 
equitable remedy. 

5.6 Possession of the Mortgaged Property. It shall not be necessary for 
the Trustee to have physically 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, and the Mortgagor shall deliver to the purc. xser at such sale on 
the date of sale the Mortgaged Property purchased by such purcivsers at such sale, 
and if it should be impossible or impracticable for any of such pvrchasers to take 
actual delivery of the Mortgaged Property, then the title and right of ;. nssession to the 
Mortgaged Property shall pass to the purchaser at such sale as comp1 ' 'ely as if the 
same had heen actuailv present and delivered. 
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5.7 Certain Assets • : Sale. The Collateral Agent and the Adminis­
trative Agent shall have tne *igtit '.a become the pun -naser at any sale held oy the 
Trustee or by any court, receiver or public officer. •; id the Collateral Agent and the 
Administrative Agent snail have the rignt to credit uDon the amount of the bid made 
therefor, the a mount payable out of the net proceeds of such saia to it. Recitals 
contained in any conveyance made to any purchaser at iny saie made hereunder snail 
conclusively establish the truth and accuracy of the matters therein stat\.J, including, 
without limiting the ge: irality of the foregoing, nonpayment of the unpaid principal 
sum of, and the interest accrued on, the Notes after the same have become due and 
payable, advertisement and conduct of such sale in the manner pr vided herein or 
appointment of any successor Ti >stee hereunder. 

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 rece'pt of 
he Trustee, or y( the officer making sale under judiciul proceedings, shail be 

sufficient discharge 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, shail not, after paying sucn purcnase 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 anjwerable for any loss, misapplication or non-
application thereof. 

5.9. Effect of Sale. Any sale or sales of the Mortgaged Property, whether 
under the pov\er of sale herein granted and conferred or by virtue of judicial 
proceedings, shall operate to divest all r'ght, title, interest, claim and demand 
whatsoever either at law or in equity, of the Mortgagor of, in and r o the Mortgaged 
Property sold, and shall be a perpetual bar, both at law and in equity, against the 
Mortgagor, and the Mortgagor's successors or . ;:gns, and against any and ail persons 
claiming or who shall thereafter claim all or any of tne property sold from, through or 
under the Mortgagor, or the Mortgagor's successor* or assigns. Nevertheless, the 
Mortgagor, if requested bv Lhe Trustee so to do, shall join in tne execution and 
delivery of all proper conveyances, assignments and transfers of the properties so sold. 

5.10. Applicat'cn 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 r l l expenses incurred by the Trustee in the 
performance of their duties including, 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, <*ourt 
costs, compensation of agents and employees and legal fees; 

Second: To the payment of the Indebtedness, with interest, to the 
date of such payment, 3S specified in Section 1.1 hereof; 
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Third: Any ^ irplus thereafter remaining -nail oe paid to the Mesa or 
Mesa's successors or assigns, as their interests sr.ail aopear. 

5.11 Mortgagor's Waiver of Appraisement. MjjrshajJJng, etc. Rjghts. The 
Mortgagor agrees, to the fu l l extent tnat lha Mortgagor may lawfully so agree, that 
the Mortgagor will not at any t imt insist upon or piead J.r in iny manner whatever 
claim the benefit of any appraisement, valuation, stay, extension or redemption :aw 
now or hereafter force, in order to prevent or hinder the enforcement or foreclosure 
of this instrument or tne absolute sale of tne Mortgaged Property or the possession 
'hereof bv anv ourchaser at anv saie nade pursuant to any provision hereof, or 
pursuant to the decree of any court of competent jurisdiction: out tr.e Mortgagor, for 
the Mortgagor and ail wno may claim tnrough or under the Mortgagor, so far .is the 
Mortgagor or those claiming througn or under the Mortgagor now or hereafter lawfully 
may, hereby waives the benefit f ail such laws; provided, however, that appraisment 
of any Mortgaged Property located in the State of Oklahoma is hereby expressly 
waived or not. at the option of the Trustee, such option to be executed prior to or at 
the time the judgment is rendered in any foreclosure hereof. ' he Mortgagor, for the 
Mortgagor and ail who may claim through or under the Mortgagor, waives, to the 
extent that the Mortgagor may lawfully do so, any and ali right to have the Mortgaged 
Property marsnai.ea upon any foreclosure of the lien hereof, or sold in inverse order of 
alienation, and agrees that .'ic Trustee or any court having jurisdiction to foreclose 
sued lien may sell the Mortgaged Property is an entirety. If any law in this paragraph 
referred to and now in force, of wnich the Mctgagor or the Mortgagor's successor or 
successors might take advantage despite the provisions hereof, shall hereafter be 
repealed or cease to be in force, such law Jhall not thereafter oe deemed to constitute 
any part of the contract herein contained or to preclude the opera I . >h or application 
of the provisions )f this paragraph. Pursuant to Section 39-5-1'. New Mexico 
Statutes. Annotated, 11)78 Comp., as amended, the Mortgagor lgrees tnat as to the 
Mortgaged Proper'. .- situated in the Stare of New Mf <ico, the redemption period snail 
be shortened to one month. 

5.12 Costs and Expenses. . costs and expenses (including attorneys' 
fees) incurred by the Trustee, the Administrative Agent or the Collateral Agent in 
protecting and enforcing their rights hereunder, snail constitute a demand obligation 
owing by Mesa to the party ir.cu ring such costs and expenses and shall draw interest 
at an annual rate equal to the highest rate of interest from time to time accruing on 
the Notes plus one percent (1%) until paid, all of which shall constitute a portion of 
the Indebtedness, provided, nowever. that in no event shall such 'nterest rate ever 
exceed the Highest Lawful Rate. 

5.13 Sale of Property in Texas. Upon the occurrence of an event of 
default and if such event shall oe continuing, and after the Collateral Agent furnishes 
t. -e Mortgagor with the notice provided for in Section 5.1 hereof, the Trustee is hereby 
authorized and empowered to sell any part of the Mortgaged Property located in 'he 
State of Texas at public sale to the highest bidder for cash at the door of the county 
courthouse of the county in Texas in which 'he Texas portion the Mortgaged 
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Property or any part thereof is situated, as nerein descrio-ed. netween tne 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 Mortgaged Property to be 
sold, by posting (or having some person or persons icting for the Trustee post) for at 
least twenty-one (21) days preceding the date 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 oortion of the Mortgaged Property es in more tnan or.e county, one 
such notice of sale snail he oosted at the courthouse d or of each county in //hich such 
part of the Mortgaged Property is situated and such part of the Mortzaged Property 
may be sold at the courthouse door of any one of ach counties, and the notice so 
posted shall designate in which courty such property shall be sold. In adc ".on to such 
posting of notice, the Collateral .' gent or other holder of the Indebtedness 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 county clerk in eacn of such counties and serve or 
cause to be served written notice of the proposed sale oy certified mail on Mortgagor 
and on each other deotor, if any, obligated to pay the Indebtedness hereby secured 
according to the records of the Coilaterai Agent. Service of such notice snail be 
completed UDon deposit of the notice, enclosed in a postpaid wrapper properly 
addressed to Mortgagor and such other debtors at their most recent address or 
addresses as snown by the records of the Collateral Agent in a post office or official 
depository under the care and custody of the United States Postal Service. The 
affidavit of any person having knowledge of 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 notice 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 Mortgagoi r. ;reby designates as its address for the purpose of such notice, rhe 
address set o t on 'he signature page hereof; and agrees tnat such address shall be 
changed only by aep< iting 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 Indebtedness secured hereby may nave designated by 
notice given as above provided to Mortgagor and such other debtors). Any such notice 
of change of address of Mortgagor or other debtors or of the Collateral Agent or of 
other holder of the Indebtedness secured herebv snail be effective three (3) business 
days after such deposit if sucn post office official depository is located in the State of 
Texas, otherwise to be effective upon receipt. The Mortgagor authorizes and 
empowers "he Trustee to sell the Texas portion of the Mortgaged Proper*y in lots or 
parcels or in its entirety as the Trustee shall deem expedient; and to execute and 
deliver to the purchu .er o* purcnasers thereof good and sutficicnt deeds of conveyance 
thereto by fee simple t i t le, with evidence of general warranty by the Mortgagor, and 
the ti t le of such purchaser or purchasers when so made by the Irustee, the Mortgagor 
binds itself to warrant and forever defend. Where portions of the Mortgaged Property 
lie in different counties, sales in ruch counties may h i conducted in any order thot the 
Trustee may deem exped .tt: and one or more such sales may be conducted in the 
same month, or in successive or different months as the Trus.ee may deem expedient. 
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5.14 Operation ot Property by the Trustee. Upon tne occurrence of an 
event of default and in addition to all other rights herein conferred on tne Trustee, the 
Trustee (or any person, f irm cr corporation designated oy the Trustee) -.nail have the 
right and power, nut shall not ce obligated, to enter upon and take possession of any of 
the Mortgaged Property, and to exclude the Mortgagor, and the Mortgagor's agents or 
servants, wholly therefrom, and to hold, use, administer, manage and operate the same 
to the extent that the Mortgagor shall be at the t ine entitled and in his place and 
stead. The Trustee, or any person, firm or corporation designated by the Trustee, may 
operate the same without any liability to the Mortgagor in connection witn such 
operations, except to use ordinary care in the operation of such properties, and the 
Trustee or any person, f irm or corporation designated by the IVustee, snail have tne 
rignt to collect, receive and receipt for all Hydrocarbons produced and sold from said 
properties, to make repairs, purchase machinery and equipment, conduit and power, 
but shall not be obligated, to enter work-over operations, drill additional wells and to 
exercise every power, right and privilege of the Mortgaror with respect to the 
Mortgaged Property. When and if the expenses of such operation and development 
(including costs of unsuccessful work-over operations or additional wells) have been 
paid and the Indebtedness paid, said properties shall, if there has been no sale or 
foreclosure, be returned to the Mortgagor. 

ARTICLE VI. 
Security Agreement 

Without limiting any of the provisions of this instrument, to secure the 
Indebtednefs 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 morej, a security interest in ail the properties 
covered by this instrument (including both those now and those hereafter existing) to 
the fu l l extent that such properties may be subiect to the Uniform Commercial Code 
of the state or states where such properties are located. The security interest granted 
nereby also covers and includes all fixtures, contract rights, general intangibles, and 
accounts with respect to said Mortgaged Properties and all products and proceeds of 
said properties (said properties, fixtures, contrac*. rights, general intangibles.accounts, 
products and proceeds being hereinafter collectively referred to as the "Coilaterai" for 
the purposes of this Article). Debtor covenants and agrees with Secured 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 r ode, including, without 
limitation, the right and power to sell, at public 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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C o m m e r c i a l Code a f t e r det 'au 1 ' ay a d e b t o r , and to app ly t h e p roceeds 
t h e r e o f t o w a r d p a y m e n t of any costs and expenses and a t t o r n e y s ' f ees and 
lega l expenses t h e r e p y i n c u r r e d by Secur ?d P a r t y , and t o w a r d p a y m e n t o f 
t he Indebtedness in such o r d e r or manner as Secu red P a r t y may e i e c t . 

lb) Upon a d e f a u l t , and a f t e r t he C o l l a t e r a l A g e n t f u r n i s h e s t h e 
M o r t g a g o r w i t h t he no t i oe p r o v i d e d f o r in Sec t i on 5.1 h e r e o f , S e c j r e d 
P a r t y shal l have t h e r i g h t ( w i t h o u t l i m i t a t i o n ) t o take possession o f t h e 
C o l l a t e r a l and t o e n t e r upon any p r e m i s e s w h o r e same may be s i t u a t e d f o r 
such purpose w i t h o u t b e i n g deemed g u i l t y o f t respass and w i t h o u t l i a b i l i t y 
f o r damages t h e r e b y occas ioned , and t o t a k e any a c t i o n d e e m e d necessary 
o r a p p r o p r i a t e o r d e s i r a o i e by Secu red P a r t y , at i ts o p t i o r and in i t s 
d i s c r e t i o n , to r e p a i r , r e f u r b i s h or o t h e r w i s e p r e p a r e the C o l l a t e r a l f o r sa le , 
lease or o t h e r use o r d i spos i t i on as h e r e i n a u t h o r i z e d . 

(c) T o t h e e x t e n t p e r m i t t e d by l a w , D e b t o r exp ress l y w a i v e s any 
no t i ce of sale or o t h e r d i spos i t i on o f t he C o l l a t e r a l and any o t h e r r i g h t o r 
remed ies of a d e b t o r o r f o r m a l i t i e s p r e s c r i b e d by law r e l a t i v e t o sa le or 
d i spos i t i on of t he C o l l a t e r a l J? e x e r c i s e o f any o t h e r r i g h t o r r e m e d y o f 
Secured P a r t y e x i s t i n g a f t e r d e f a u l t h e r e u n d e r ; and t o t he e x t e n t any such 
no t i ce is r e q u i r e d and canno t be w a i v e d , D e b t o r agrees t h a t i f such n o t i c e 
is m a i l e d , pos tage p r e p a i d , to D e b t o r a t t he address shown w i t h D e b t o r ' s 
s igna tu re h e r e i n b e l o w a t least ten (10) days b e f o r e the t i m e o f t h e sa le or 
d i spos i t i on , such n o t i c e sha l l be d e e m e d reasonab le and sha l l f u l l y s a t i s f y 
any r e q u i r e m e n t f o r g i v i n g o f sa id n o t i c e . 

(d) Upon a d e f a u l t , and a f t e r t he C o l l a t e r a l A g e n t f u r n i s h e s the 
M o r t g a g o r w i t h t h e n o t i c e p rov ided f o r in Sec t i on 5.1 h e r e o f , S e c u r e d 
Par t y is exp ress l y g r a n t e d the r i g h t , at i t s o p t i o n , to t r a n s f e r at any t i m e 
t o i t se l f o r t o i t s n o m i n e e the C o l l a t e r a l , o r any pa r t t h e r e o f , and t o 
rece i ve the m o n i e s , i n c o m e , p roceeds or b e n e f i t s a t t r i b u t a b l e a c c r u i n g 
t h e r e t o and t o ho ld t he same is s e c u r i t y f o r t he Indeb tedness , v. e t h e r or 
no t then due , in such o r d e r or m a n n e r as Secured P a r t y may e i e c t . A l l 
r i gh t s t o m a r s h a l l i n g o f a rse ts of D e b t o r , i n c l u d i n g any such r i g h t w i t h 
respec t t o t h e C o l l a t e r a l , a re hereby w a i v e d . 

(e) A l l r e c i t a l s in any i n s t r u m e n t o f ass ignment o r any o t h e r 
• as t rumen t e x e c u t e d by Secured P a r t y i nc i den t t o sa le , t r a n s f e r , 
ass ignment , lease o r o t h e r d i spos i t i on o r u t i l i z a t i o n of t he C o l l a t e r a l o r any 
par t t h e r e o f h e r e u n d e r sha l l be f u l l p r o o f o f the m a t t e r s t a t e d t h e r e i n , no 
o t h e r p roo f sha l l be requ i red t o e s t a b l i s h f u l l l ega l p r o p r i e t y o f t h e sa le or 
o t h e r a c t i o n o r o f any f a c t , c o n d i t i o n or t h i n g i n c i d e n t t h e r e t o , and a l l 
p re requ i s i t es o f such sale or o t h e r a c t i o n and o f any f a c t , c o n d i t i o n o r 
t h i n g i n c i d e n t t h e r e t o sha i l be p r e s u m e d c o n c l u s i v e l y t o have been 
p e r f o r m e d or t o have o c c u r r e d . 
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(f) Upon a default, and after the Collateral Agent furnishes the 
Mortgagor with the notice provided for in Section 5.1 r-.ereo'' "^oured 
Party may require Debtor to assemDle the Collateral and make .ilable 
to Secured Party at a place to be designated by Secured Party that is 
reasonably 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 Coilaterai and the like which are 
incurred or paid bv Secured Party as authorized or permitted hereunder, 
including also all attorneys' fees, legal expenses and costs, shall be added 
to the Indebtedness. 

(g) Should Secured Party elect to exercise its rights under said 
Uniform Commercial Code as to part of the personal property and fixtures 
described herein, this election shall not preclude Secured Party or the 
Trustees from exercising the rights and remedies granted by the preceding 
paragraphs of this instrument 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'1 

photocopies may be used as a financing statement under said Uniforn 
Commercial Code. Such signature by Secured Party may be placed 
between the last sentence of this instrument and the Debtor's acknowledg­
ment or may follow 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 Indebtedness, 
Debtor will not exeevta nor file in any public office any financing 
statement or statements affecting the Collateral other than financing 
statements in favor of Secured Party hereunder, unless the rvior written 
specific consent and approval of Secured Party shail have first been 
obtained. 

(j) Secured Party is authorized to file, in any jurisd'etion where 
Secured Party deems it necessary, a financing statement or statements, 
and at the request of Secured Party, Debtor will join Secured Party in 
executing one or more financing statements pursuant to said Uniform 
Commercial Code in form satisfactory to Secured Party, and wiil nay the 
cost of filing or recording this or any other instrument, as a financing 
statement, in all public offices at any time and from time to time 
wnt'ii. v ' ' i l i n g or recording of any financing statemer. or of this 
inst. . ;s deemed by Secured Party to be necessary or desirable. This 
' • photocopies hereof, as a financing statement, is to be filed 
for - the real estate records of each county in wnich any of the 
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Mortgaged Property is located and, when so t'iied, wiii be eifective as a 
financing statement covering fixtures located on oil md gas properties (and 
accounts arising there: jm) which are to be financed at the wellhead of the 
wells located on the real estate described on Exhibit A. 

(k) The office where the records of Debtor with respect to the 
Collateral and the Mortgaged ProDerty are kept is located at the address 
shown opposite the signature of Debtor hereto, and Debtor agrees that the 
place at which such records are kept will not ne changed without thirty (30) 
days' prior written notice to the Secured Party. 

Debt' rther warrants and represents to Secured Party that, except for 
the security int. . t granted hereby in the Collateral and other claims previously 
disclosed in writing to Secured Party, Debtor is the owner and holder of the Coilaterai, 
free of any material adverse claim, security interest or encumbrance, and Debtor 
agrees to defend the Collateral against all claims and demands of any person at any 
time claiming ihe same or anv interest therein. DeDtor further warrants and 
represents that it has not heretofore signed anv financing statement covering the 
Collateral and no financing statement signed by DeKtor covering the Collateral is now 
on fi le in any public office except those statem<': t-ue and correct copies of which 
have been delivered to Secured Party. 

ART'.' * Vr, 
Misceu<ineot 

7.1 Pooling and Unitization. The Mot tgi?.," r shall have the right, and is 
hereby authorized, to pool or unit.ze all or any pa: oi any tract of land described in 
Exhibit A, insofar as related to the Mortgageu Property, with adjacent lands, 
leaseholds and other interests, when, in the reasonable judgment of the Mortgagor, it 
is necessary or advisable .o do so in order to form a drilling unit to facilitate the 
orderly development of that part of the Mortgaged Property affected 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 formed -'or the production 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 or 
governmental order or regulation relating to the spacing of wells or to obtain the 
maximum allowable production under any 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 allocated among the 
separately owned tracts or interests comprising the unit in proportion to the 
respective surface areas thereof or in such proportion a? is prescribed by applicable 
law. Any unit so formed may relate to one or more zones or horizons, and a unit 
formed for a particular .cone or horizon need not conform in area 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 gas. Upon the 
written request of the Coilaterai Agent, as to all such units theretofore formed, and 
thereafter immediately after formation of any such unit, the Mortgagor shall furnish 
to the Trustee a true copy of the pooling agreements, declarations of pooling or other 
instruments creating such units, in such number of counterparts as the Trustee may 
reasonably request. The interest in any such unit attributable to the Mortgaged 
Property (or any part thereof) included therein shail become a part of the Mortgaged 
Property and shall be subject to the lien hereof in the same manner and with the same 
effect as though such unit and the interest of the Mortgagor therein were specifically 
described in Exhibit A. The Mortgagor may enter ' i to pooling or unitization 
agreement- not hereinabove authorized only with the prior written consent of tho 
Trustee. 

7.2 Successor Trustee. The Trustee may resign in writing addressed to 
the Collateral Agent or be removed ct any time with or without cause by in 
instrument in writing duly executed by the Collateral Agent. In case of the death, 
resignation or removal of a Trustee, one or more successor Trustee all the estate and 
t i t le of the prior Trustee in all of the Mortgaged properties and such successor Trustee 
may be appointed by the Collateral Agent from time to time by instrument 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 ful l evidence of the right and 
authority to make the same and of ail facts therein recited, and upon the making of 
any such appointment and designation this conveyance shall vest in the named 
successor Trustee all the estate and title of the prior Trustee in ail of the Mortgaged 
Property and such successor 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 frcm time to 
time acting hereunder. 

7.3 Legal Proceedings By and Against Trustee. The Trustee shall not be 
required to take any action 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, sue- action 
will be likely to involve him in expense or liability, unless the Trustee he tendered 
security and indemnity satisfactory to him against cost, expense or liability in 
connection therewith. 

7.4 Responsibilities of Trustee. It shall be no part of the duty of the 
Trustee to s«' a to any recording, filing or registration of this instrument or of any 
instrument supplemental hereto, or to see to the payment of or be under any duty in 
respect of any 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 agreements 
he-ein contained. The Trustee shall not be responsible for the execution, acknowledg­
ment or validity of this instrument or of any instrument supplemental hereto or of the 
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N o t e s , or f o ; the s u f f i c i e n c y o f t h e s e c u r i t y o u r o o r t e d t o o.' c r e a t e d h e r e b y , anc the 
T r u s - e e makes no r e p r e s e n t a t i o n in r e s p e c : t n e r e o f o r in respec t >f tne r igr . ts : f t ne 
h o l d e r o f any '* the. N o t e s . T h e T r u s t e e sha l l have the r i g h t to c o n s u l t w i t h counse l 
upon any rr. * ar*s* c h e r e u r d c r and sha l l be f u l l y p r o t e c t e d in r e l y i n g J t o .egal 
m a t t e r s i a d v . j e s u e " c o u n s e l . The T r u s t e e sha i l not i n c u r any pe rsona : 

l i a b i l i t y he a ' * " ex- .o t f c r t h e i r o w n w i l l f u l m i s c o n d u c t ; and the T r u s t e e sha l l have 
t h e r i g h t t o r e r • .• i n s t r u m e n t , d o c u m e n t or s i g n a t u r e a u t h o r i z i n g or s u p p o r t i n g 
any a c t i o n t a k e n o r p r c o o s e d t>. be take : , by t h e m he reunde r w h i c h is b e l i e v e d by t h e m 
in good f a i t h to De g e n u i n e . 

7.5 A d v a n c e s bv ' w e C o i l a t e r a i \ ? e n t or T r u s t e e . Eacn and e v e r y 
c o v e n a n t here in c o n t a i n e d sna . . be p e r f o r m e d and kep t by tne M o r t g a g o r so le ly at 
Mesa's expense. If t he M o r t g a g o r sha l l f a i l t c p e r f o r m or k*--p any o f t h e c o v e n : n'.s o f 
w h a t s o e v e r k ind or n a t u r e c o n t a i n e d th is " n s t r u m e n t . t h e C o l l a t e r a l A g e n t , t h e 
T r u s t e e or any r e c e i v e r a p p o i n t e d h e r e u n d t * . m a y , bu t shal l n o ' be o b l i g a t e d t o , m a k e 
advances to p e r f o r m t h e s a m e in the M o r t g a g o r ' s b e h a l f , and .V ;sa he reby agrees t o 
repay such sums upon d e m a n d plus i n t e r e s t at an annual r a t e equa l t o t he h ighes t r a t e 
o f i n t e res t f r o m t i m e t o t i m e a c c r u i n g on the N o t e s p lus one p e r c e n t (1%) u n t i l pa id 
o r . in the event any p r o m i s s o r y no te ev idences such indeb tedness , upon the t e r m s and 
c o n d i t i o n s t he reo f . No r i c h advance sha l l be d e e m e d t o r e l i e v e the .Mor tgagor f r o m 
any d e f a u l t he reunder , p r o v i d e d , h o w e v e r , t h e t in no even t sha l l such i n t e r e s t i**»te 
e v e r exceed the H ighes t L a w f u l R a t e . 

7.6. D e f e n s e o f C l a i m s . The M o r t g a g o r w i l l n o t i f y t he T r u s t e e , in 
w r i t i n g , p r o m p t l y of t h e c o m m e n c e m e n t o f any lega l p roceed ings a f f e c t i n g the l i e n 
h e r e o f or the M o r t g a g e d P r o p e r t y , or any p a r t t h e r e o f , anc w i l l t a k e such e c t i o n , 
e m p l o y i n g a t t o r n e y s a g r e e a b l e t o t h e T r u s t e e , as may be necessary t o p r e s e r v e t h e 
M o r t g a g o r ' s , t he T r u s t e e ' s end the C o l l a t e r a l Agen t ' s r i gn t s a f f e c t e d t h e r e b y ; and 
shou ld the M o r t g a g o r f a i l o r r e fuse t o t a k e anv such a c t i o n , t he T r u s t e e or t h e 
C o i l a t e r a i Agen t may , u p o n g i v i n g p r i o r w r i t t e n n o t i c e t h e r e o f t o t he M o r t g a g o r , t a k e 
such a c t i o n on b e n a l f and in t he name o f t he M o r t g a g o r ano a* Mesa's expense . 
M o r e o v e r , the C o l l a t e r a l A g e n t , or t he T r u s t e e on heha i f o f t he C o l l a t e r a l A g e n t , may 
t a k e such independen t a c t i o n in c o n n e c t i o n t h e r e w i t h as t hey may in t h e i r d i s c r e t i o n 
d e e m proper , Mesa h e r e b y a g r e e i n g t ha t s i ! sums advanced or a l l expenses inc : r r ed in 
such ac t ions plus i n t e r e s t a t an annua l r a l _ equal to t he h ighest r a t e o f i n t e ree t f r o m 
t i m e to t i m e a c c r u i n g on the No tes p lus one p e r c e n t ( I S ) w i l l , on d e m a n d , be 
r e i m b u r s e d to t he C o l l e t e r a l A g e n t , t he T r u s t e e or any r e c e i v e r apDo in ted h e r e u n d e r : 
p r o v i d e d , howeve r , t h a t in no e v e n t sha l l such i n t e r e s t r a t e ever e x c e e d tne H ighes t 
L a w f u l Ra te . 

7.7 P r o p e r t y t o R e v e r t . I f t he Indebtedness sha l l be f u l l y pa id and the 
covenan ts h e r e i n c o n t a i n e d sha i l he w e l l and t r u l y p e r f o r m e d , t hen a l l o f t he 
M o r t g a g e d P r o p e r t y sha l l r e v e i t t o t he M o r t g a g o r and . t ie e n t i r e e s t a t e , - ; gh t , t i t l e 
and i n te res t o f t h e T r u s t e e and the C o l l a t e r a l A g e n t shal l t h e r e u p o n cease ; and the 
T r u s t e e in such case s h a l l , upon t h e reques t o f t he M o r t g a g o r and at Mesa's cost and 
expense, d e l i v e r to che M o r t g a g o r , p rope r i n s t r u m e n t s a c k n o w l e d g i n g s a t i s f a c t i o n o f 
t h i s i n s t r u m e n t . 
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7.8 renewals, Amendments and Other <j<*>it .t^ R» wat* ana extensions 
of the Indebtedness may oe given at any time and amendments m. - be rr. \.? to 
agreements relating to any part of sueh Indebtedness or the SAC'tgi ro. Property 3rd 
tne Collateral Agent may take or may r.uw hold other iecurity fo« tht Indebtedness 
without notice to or consent of the Mc rtgagor. Tne r r isiee or 'he '.'o;.,»ter*|i \gent 
may resort first to auch other security or any part I or firs to Hie security 
herein given or any part thereof, or from time to time to e>her or b->th e.'t to the 
partial or complete abandonment or e ther security, and rue 1 act slnil not be a 
waiver of any rights conferred by this instrument, whieh ih*** -on*:"ue a, f;-st lien 
upon the Mortgaged Property not expresrly released until the 'nu'-e-.eoness secured 
hereby >s fully paid. 

7.9 instrument an Assignment. E f . This instrument shall be deemed to 
be and may be enforced from time to time as an assignment, chaf el mortgage 
contract, deed of trust, financing st.vement, real estate mortgage, or security 
agreement, and from time to time as an-, oe or more thereof. 

7.10 Subrogation. To the extent that any of the Indebtedness represents 
funds utilized to satisfy any outstanding indebtedness or obligations secured bv liens, 
right3 or claims against the Mortgaged Property or any part thereof, the Coilaterai 
Agent shall be subrogated to any and all lieni, 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 iiens. rights, superior titles and 
equities are by the holaer(s) thereof assigned to the Collateral Agent or released. 

7.11 No Usurv 'ntended. Any provision contained herein or in any other 
instrument evidencing or relating to any secured indebtedness to the contrary 
notwithstanding, neither the Collateral Agent nor any Bank, Administrative Agent, 
Collateral Agent or Agent nor the holder of any other secured indebtedness shall be 
entitled to rer-ive or collect, nor shall Mesa be obligated to pay. interest on any of 
the secured indebtedness in excess of the maximum w^nusurious rate of inter st 
permitted by applicable 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 requi-e 
the payment of any amount of interest in excess of the maximum amount from time to 
time permitted by applicable law, the provisions of this section shall control and ihall 
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 other provisions hereof 
or of the Notes shall remain in full force and effect in such jurisdiction, and the 
remaining provisions hereof shall be liberally construed in favor of the Trustee, the 
Collateral Agent and the Administrative Agent in order to effectuate the provisions 
hereof, and the invalidity of any provision hereof in any jurisdiction shad not affect 
the validity or enforceability 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 Iroperty is situated shall be dee >• d inapplicable to, and not used in. the 
interpretation hereof. 
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7.13 Rights Cumulative Each and every rignt, power and remedv herein 
given to rhe Trualee, the Collateral Agent er the Administrative Agent shall be 
cumulative and nat exclusive; and every rignt, power and remedv whether specifically 
herein given or otherwise iting may be exercised trom time to time, and so often 
and in such order as may be deemed expedient by the Trustee, or the Collateral Agent 
or the Administrative Agent, as "he case may be, and the exercise,or the beginning of 
the exercice. of any sucn right, power or remedy shall no* be deemed a waiver of the 
rignt to exercise, at the same time or thereafter, any other rignt. power or remedy. 
No delay or omi; on by the Trustee, the Collateral Agent or tne Administrative Agent 
in the exercise of any right, power or remedy shall impair any such right, power or 
remedy or operate as a waiver thereof or of any other rignt. power or remedy then or 
thereafter existing. 

7.14 Waiver by Trustee. Any and all covenants in this instrument may 
from time o time by instrument in writing signed by the Trustee be wrivad to such 
extent and in such manner as the Trustee may desire, but r.o such waiver shall ever 
affeet or impair either the Trustee's, the Collateral Agent's or the Administrative 
Agent's rights or liens hereunder, except to the extent specifically stated ir. such 
written instrument. 

7.15 Successors ar.d Assigns. This instrument is binding upon the 
Mortgagor, the Mortgagor's successors and assigns, and shall inure to the b e -fit of the 
Trustee, his successors and assigns, and the Collateral Agent and the Administrative 
Agent and their respective successors and assigns, and the provisions hereof shall 
likewise be covenants running with the land. 

7.Ifi Article and Section Headings. The article and section headings in 
this instrument are inserted for conven-ence and shall -ot be considered a p irt of this 
instrument or used in its interpretation. 

7.17 Counterparts. This instrument may be executed in any number of 
counterparts, each of which ..hall for all purposes be deemed to be an original, and all 
cf which are identical except that, to facilitate recordat'on, in any particular counter­
part portions of Exhibit A whicn describe 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 requi ,-ed or permitted to be given or served upon Mortgagor shall be sufficiently 
given when mailed by First Class Mail, addressed to Mortgagor at the address shown 
below the signatures at the end of this Mortgage or to such different address as 
Mortgagor shall have designated 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 ot' September, 1984 to be effeetive on 
the 20th day of September, 1984. 

The address of the Mortgagor is: MORTGAGOR 

One Mesa Square MESA PETROLEUM CO. 
Amarillo, Texas 79189 

By- S ) . . ^ v • C S I X ; . A ^ 
David H. B«*cnelder 

Vice President - Finance and Treasurer 

{eorporhte seal] 

ATTEST: 

MTS LIMITED PARTNERSHIP 

By Mesa Petroleum Co., 
Its General Partner 

ay: I X _ ^ H • W ^ J . . ^ 
David H. Batchelder 

Vice President - Finance and Treasurer 

[corporate seal] 

ATTEST: 

-•^ Jame£4. Davis 
Assistant Secretary 
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The address of the Trustee is. SECURED PARTIES 

712 Main Street 
Houston, Texas 77002 

Lloyd Trustee 

(corporate seal I 

ATTEST: 

TEXAS COMMERCE BANK 
NATIONAL ASSOCIATION 
As the Collateral Agent 

By- • ^ v ^ & ^ : 

•SKoc U n s h a U » V i c e Preside 

Witnesses: 
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TI I c. STATE OF TEXAS ) 
) ss.: 

COUNTY CF HARRIS ) 

BE IT REMEMBERED that I , 
a Notary Public duiy qualified, commissioned sworrr.and acting "m and for the Company 
and State aforesaid, hereby certify that, on this p l ^ d a y 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 corporation being a party to 
the foregoing instrument: 

David H. Batchelder, the \ -e President - Finance and Treasurer , end 
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 taeir names above and we-e 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 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 
corporation. 

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 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 
purposes therein set forth. 

MONTANA 
and 

NORTH DAKOTA 

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 instrument and acknowledged to 
me that such corporation executed the same. 
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and 
NEBRASKA 

TEXAS 

UTAH 

WYOMING 

The foregoing instrument was acknowledge before me on 
this day by the designated officer of the corporation set 
opposite his name, on behalf of said corporation, acting in 
said capacity. 

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 foregoing instrument, and 
kr.own to me to be the designated officer of the 
corporation set opposite nis name, and each acknowledged 
to me that he executed said instrument for the purposes 
and consideration therin expressed, and as the act and 
deed of the corporation set opposite his name. 

Personally appeared before me ench such person who, 
being by me duly sworn did sav. that they are the 
designated officers of the comoraticn 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. 

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

My commission expires: 

ftCSVN n jfjrNSGH 
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THE STATE OF TEXAS ) 
) ss.: 

COUNTY OF HARRIS ) 

BE IT REMEMBERED that I , 
a Notary Public duly qualified, commissioned sworrrand acting in and for the Company 
and Stat, aforesaid, hereby cert ify that, on this £ j t r } d a y of September, 1984, there 
appeared before me severally each of the following persons, each 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 execute the 
foregoing instrument for and in the name of the 
corporation in its capacity as General Partner of MTS 
Limited Partnership 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 
th«s 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 Partnership, 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 

NE3RASKA 

TEXAS 

UTAH 

On this date before ine personally appeared eaeh such 
person, to be personally known, each of whom being by me 
culy sworn, did say that he is the designated 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 
behalf 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 i his 
name in its capacity as General Partner of MTS Limited 
Partnership, on 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 instrument and acknowledged to 
me that euch corporation executed the same in its 
capacity as General Partner of MTS Limited Partnership, 
on behalf of said partnership. 

The toregoing inatrument was acknowledged before me on 
this day by the designated officer of the corporation set 
opposite 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 foregoing 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 aei<nowledged before me bv 
the above individuals on this day. 

R&bu v- R v/i/ ry.lcvL, 
* Norar-J Public 

My commission expires: 

fiOBVN P.. JOHNSON 
Notary Puoilc, Stas et Teas 

v. .tdtrrrlsslon Expiras: ^ ' 
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THE STATE OF TEXAS ) 
) 

COUNTY OF HARRIS ) 

BE IT REMEMBERED that I , 
a 
and 

Rabins R $&\sv3cvu , 
Notary Public duly qualified, commissioned sworn End acting inland for the Company 
id State aforesaid, hereby certify that, on this j c J t } ^ day of Septemer, 1984, there 

appeared before me severally each of the following persons, each Deing either a 
Trustee or else the designated officer of the association set opposite his name, and 
such Trustee and association being a purty to the foregoing instrument: 

Cyt£Q-C f^,fMSi<-(^l4- . the Vice President of Texas Commerce Bank 
National Association, a national banking 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 ori this day personally appeared the afore­
mentioned persons, to me personally 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 validly appointed Trustees) and were duly 
authorized in their respective capacities 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 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 
corporation. 

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 (except for the Trustee, who executed said 
instruments as Trustee) as the free and voluntary act and 
deed of the corporation set opposite his name (or of 
himself as Trustee, as the case may be) for the uses and 
purposes therein set forth. 

-34-
Mortgage 



LOUISIANA On this date before me personally appeared each such 
person, to be personally known, each of whom being t v me 
duly sworn, did say that he is the designated o f f i c e r of the 
association set opposite his name (or. in the case of the 
Trustee, that he is validly appointed Trustee), and that 
the seal a f f ixed to the foregoing instrument is the 
corporate seal of said association and that the i nst'"j ment 
was signed and sealed on behalf of the association and was 
signed on behalf of the association by authority of its 
Board of Directors, and each acknowledged the 
instrument to be the free act and deed of the corporation 
set opposite his name (or of himself as Trustee, as the 
case may be). 

MONTANA Before me personally appearea each such person, each of 
and whom is known to me to be the o f f i c e r of the association 

NORTH DAKOTA that executed the within instrument (or a Trustee- as the 
case may be), and acknowledged to me that such 
associecion (or Trustee, as the case may be) executed the 
same. 

NEW MEXICO 
and 

NEBRASKA 

The foregoing instrument was acknowledge before me on 
this day by the designated o f f i c e r of tne association set 
opposite his name, on behalf of said association, act ing in 

iid capacity. 

TEXAS 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 foregoing inst-ument, and 
known to me to be the designated o f f i c e r of the 
association set opposite his name (or a Trustee, as the 
case may be), and each acknowledged to me tha he 
executed said instrument for the purposes and 
consideration therin expressed, and as the act and deed of 
the association set opposite his name (or of himself as 
Trustee, es the case may be). 

U T A H Personally appeared before me each such person who, 
being by me duly sworn did say, that they are the 
designated of f icers of the association set opposite his 
name, and that said instrument was signed on behalf of 
said association by authority of its Board of Directors, 
and said persons acknowledged to me that said association 
executed the same. 
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V/ rOMlNC- The foregoing instrument was acknowledged before me by 
the above individuals on this day. 

^ ^ N o t a r y Public 

My commissicn exp'res: ~$$ 

ROBY.* P. JCKMSON 

My Comn**on Ext*. s. r — 2 — 
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L x h J b i t A 

to 

Mortc.'.v -. , L'eed of Trus t , Assignment 
ot k>r<'dvc ion and Security A^r*"eir.snt 

from 

Mesa Petroleum Co. and 
MTS Limited Partnership 

to 

Uoyd L. Bolton, '.'rusteo 

and 

Texas Commerce Bank 
National Asrociation, 
at. C o l l a t e r a l Agent 



S I A T H OT -COUHTYi OFFSHORE 

«>359. Ol» F IE ' .UTeO 

t cORDto N T»;E MESA PETROLEUN CO ET AL» AS LESSTrE. A '•ID C I U K U K U n ( r « 
CONVEYANCE RECORDS OF OFF SHOR t COUNTY, f F Y A S OFFSMOt E CEDE RAL 
• IN BOOK • • U N K * * ON PAGE NUMBER • • U N X * * . (..ZSA Li-AS^ N J . 
O l - O Z - O T - 0 3 1 1 - O O O l - O O O - O i t COVERING VHE FOL LOVING OESCRIBEO 
LANDS LOC#""0 TN OFFSHQQE COUNTYl 

ALL OI LdCK A-7» 1RAZOS AREA AS SHOWN 
ON OCS LEASING <A«», TEYAS «AP N'' 5 

THF ABOVE DESCRIBED LEASE IS SUBJECT TO AN U), *?R ; o » NG ROYALTY INTEREST 
dOfiVErfO Q V «N_ OVERRIDING ROYALTY CJNVEYANCE f " j * <"ESA PETROLEUN CO.t q Y 
AS - t r S l f N o - . TO MP SA OFFSHORE ROYALTY PARTNERS IP 
OATt L i,: Or OECEMoFR I , 1 9 b 2 . 

AS ASSIGNEE* 

4 3 6 0 . 

• AS LESSEE* INO v P OROEO IN THE CONVEYANCE RECORDS OF 
OFFSHORE Cni l^TY, r • AS OFFSHORE E OE RAL » IN BOOK **UNK * * ON 
P.-GE N'lMRE" * * U N K « * . (MESA LEASE NQ. O L - 0 2 - 0 T - 0 - ; 9 8 - 0 0 0 1 - 0 0 0 -0 
I i COVERING THE Fr . t tOVING DESCRIBED L »NOS LOCATED \ * OFFSHJRF 
BOUNTYi 

Sw/% OF H l«C* \ - 3 i 2 , HIGH ISLAND AREA. 
EAST AOn I T I ON ANQNG OTHER LANOS NOT 
ASSIGNED. TO ««ESA, 

4 3 6 1 . 85k-08U6 «?.:,sri*i:sis«iEi''sTi8on*L.fh i?7itruuii?sK. 
ANO RECORDED IN THE CONVEYANCE RECORDS OF OFFSHORE COUNTY• 
TEYAS OFFSHORE F«=DFCAL» IN BOOK * * ! ) N K * ^ ON PAGF NUMBE* * * U N K ^ * 
• (MESA LEASE NQ. 0 1 - 0 ? - 0 T - O 5 0 5 - O 0 O l - C 0 O - 0 l • COVERING THF 
FOLLOWING OESCRIBEO LANOS LOCATED IN OFFSHORE COUNTYl 

ALL 0«= BLCCK A - 4 9 9 , HIGH ISLANO AREA* SOUTH 
ADQI T TQN| AS S«OWN ON OCS OFFICIAL LEASING MAP * 
TF * AS MAt> NT. 7 B . 

woe1' ( 
HF$A WORDING 
IT 1oiS3888 ? 

THIS PROPERTY IS SUBJECT TO THE ADVANCE PAYMENT AGREt.'ENT DATED DECEMBER 16, 197 5, AS 
AMENDED FEBRUARY 19, 1976 AND MAY 10, 197/, BETWEEN MESA PETROLEUM CO., AS SELLER, AND 
MICHIGAN WISCONSIN PIPE LINE COMPANY, AS BUYER, AND TO THE PLEDGE AND ASSIGNMENT DATED 
DECEMBEK i.6, 1975, BETWEEN MESA PETxOLEUM CO., AS PLEDGOR AND MICHIGAN WISCONSIN PIPE 
LINE COMPANY, AS PLEDGEE. 

-NO RFC-jfrDED T N THE CONVEYANCE RECOROS OF OFFSHORE COUNTVt 
TEXAS OFFSHO-'E cEOERAL» IN BOOK * * U N K * * ON PAGE NUMBFP * * U N K « * 
• (MESA LEASF * r j . 0 1 - 0 2 - 0 . " 9 5 1 9 - j 0 0 l - 0 0 0 - 0 » . COVERING THE 
FOLLOWING OESCUBEO L &NOS cOC A TED IN OFFSHORE COUNTY» 

TH & T PORTION SEAWARD QF THE THREE MARINE IE AGUE 
A>»C JF ««L3C* * ? 4 , MA1AGOR0A ISLAND AREA, AS 
SHJ«N ON DCS OFFICTAL LEASING MAP. TEXAS MAP NO. 
4 

MESA WORKING INTCRFSTl 3 2 . 5 0 0 0 0 * 
MTS WORKING INTEREST! 0 . 0 0 0 0 0 * 

THE ABOVE OESCRIBEO LEASE IS SUBJECT TO AN OVERPIOING ROYALTY INTEREST 
CONVEYED BY AN QVERR101N., ROYALTY CONVEYANCE FROM MfSA PETROLEUM CO. t 
AS ASSIGNORt Tn *£SA OFFSHQPE ROYALTY PARTNERSHIP, AS ASSIGNEE, 
OATEQ AS OF OFCEMBFR 1 , 1 0 8 2 . 



STATl i OT C O U H T Y I OFFSHORE PAGE 1 0 4 2 

4 3 6 3 , 8il6sS4fcsiS°,3Hra fcitiS.?MSM,i!IEMi,r.2i§cJ?TIs

el!f5SiI! 
ANO RECORDED I N THE CONVEYANCE RECQ90S OF OFFSHORE COUNTY, 
TEXAS OFCSMORE F E D E R A L . I N BOOK • • U N < * * 0 * PAGE NUMBER * * ' ) NK t t 
• < * c S A L E AS p N T . C i - 0 2 - Q T - C 5 2 ^ - 0 0 0 1 - 0 0 0 - 0 1 • COVERING THE 
F O L L O - T N G D E S C R I B E D LANOS LCJCA 3 I N OFFSHORE COUNTY l 

ALL OF R.LOCK A - 4 9 2 , H I G H T ^ A N O A R E A , S^UTH 
A D D I T I O N , AS SHOWN ON 0 C C O F F I C I A L L E A S I N G 
MAP, T E X A S - A P N O . 7 ' 

255* iQ*:ifir>A%ll*ZVx lo.ooooo x 
NtS VORKI:-- . NTERfSTt 0.00000 % 

4 2 6 ' . * . O t l * S A i . INO " I N C 5 A I L E * S E JATEO AUGLTT 0 1 * 1 9 7 3 FxFCUTEO R V 
U S OCS-G 2 3 5 " . AS L E S S * * , I N FAVOR OF - E S A P * T R « L F ' J n V o . . AS 
L E S S E E * A' lO R 6 C 1 ° O e 0 I N T H c CONVEYANCE RECOROS OF Q F C $ H Q P E 
C n ' J N TY * TEXAS ^ C F S H T J C S C p F R A L , I N BOOK * * U N K * * QN RASE 
Nt jNBE* ' • * l ' N * * » . (MESA L c A S F NQ. 0 1 - 0 2 - Q T - C K 2 9 - 0 0 0 1 - 0 S O - 0 ) . 
CJVEfeTNG ™ f e ' A L L O W I N G DESCRIBED LAND? i, uC •» TED I H OF F SHflRF 
C O U N T t 

A L L OF BLOCK A - 4 4 ? • MTGr' I S L A N O AR" A • > I t ' T H 
A D D I T I O N , n F F I C l A L L E A S I N C M a P . T F t i : MAP N O . 7ft 

-CSA -ORKTNG INTEREST: 0.jOOOO X 
-TS WORKING INTEREST! 0.OOOOO \ 

THIS PROPFP.TY i : S ' l ^ ' E T TO ."Hg ADVANCE PAYMENT AGR£-"F*FNT DATED O C T O « s R 3 , 1 9 7 4 , 
AS AHfcNt.EO J U L Y 1 9 , i * 7 • . J " , . * 2 1 . 1 ° 7 *• A N rj MAY i o , 1 9 7 7 BETWEEN * . 6 S A ftfcT&QLEUN 
CO. A3 S E L L E R , ANO - IC HI GAN - I S C O N S l N <>I°E L I N E C O - P A N Y , AS «U'YER. 

4 3 6 5 . 0 I L » . G A > , AN'> w i N E R AL L e * S F DAJFO AUGUST 0 1 . 1 0 7 3 EXECUTED RY 
l l j OCS-G ? ' • * » * • A ? L ? 3 5 r t R • I N FAVOR QF RFTROLFMN C O . , AS 
L E S S E E , A N C ' ^ T J R O E O t H THE CONVCYANCF R E f . ' R D S OF OFFSHORF 
COUNTY. T - < A S T F C i H . i ^ F . F O E R A L . I N B j n w - * o i J N « « * QN PAGE 
NJHBER » ' > • ' < < • » • ( M E 3 A LEASE N O . 0 1 - 0 ? - 0 T - Q * 3 0 - 0 0 0 1 - 0 0 0 - 0 ) , 
C J V E R I N G I * I < : C C C L C W I N S OESCRIBEO LANOS L OC A TFO I N OFFSHORE 
C 1UNTYJ 

ALL O e » L - < A - * 7 4 , H I G H I S L A N D A « C A , SOUTH 
A D D I T I O N , C C T C I A L LEA«TNG - A P » TEXAS - A P «•»«. 

- I S A WORKING I N T E R E S T ! 
MTS WORKING I N T E R E S T ! 

L'i.QOOOC X 
0.OOOOO X 

rB I?M2??2S , ,T.Y ! i SUBJECT ro *u- ADVANCE PA YM - NT AGREEMENT DATED OCTOBER 3, 1974, 
AS AHE'.OEO J U L Y ' . 5 , 1 9 7 * , j ^ L > 2 3 , 9 * 6 AND f AY 1 0 * t . 977 RFTwEEN NF?A PFT&QLFUM 
CO. * i S E L L E R . A ̂ 0 H C I T G A N i X C C f c i t S H P!«>E L l ' i f C I - P A N Y . AS B I J V F Q . 

^ I f . , G i l . ' ' 4 > e AN.) I N F - L LEASE OA TEC A " UST Q l , 1973. F X F C U Y E ^ n Y 

0 5 A a C * - G 2 3 ? ' . As L K ^ S S R , I N r -HOW OF P E N N ' n i t E r A L . AS" 
' f c S S E t * i v i 3 = C . 3 * H F O i N T H E CONVEYANCE RECOROS 0- T F F S H Q R C 
C ' J V ' T Y , T F if A ̂  . - p r ^ - j n o c F E OE R A l * I N r j r t f V * * • ; S K * • OK P A G C 

Mtjwacg • * M N < « • . ( M F S A L E A S C N P . J I - 0 2 - H T - 0 5 H - D D Q l - O O O - O ) . 
> ING T r f = ° L I O - I N f , OESCRTdEO LANGS LOCATED TN OFFSHORE 

C Q U ^ i Y I 
ALL " F 3 L " : K A - 4 B 9 , H I G H I ^ l i N O A e z A » SU'JTH 
A J O i r t O N i O F F I C I A L L E A S I N G M A » , T C * » S - AP N Q . 

p S A WORKING 
T< WOW ING 

r v -p?'F j i i 
T N r E : S 1 t 

is .orgoo 
C.OOOOr-

T « l T J R ^ ' E R l f I S SUBJECT TC 
AS A-iPp.OEi) J J • 1.0, 1 ^ 7 ^ , 
CO. AS 3 E I L E W , A NO N I w H r * A i 

f u c \0W ANC " PA TMF»'T 
L Y ^ . 13 7 : AHD * '.Y 
W l S r Q N S I N »»rop c I N E 

A G R e ' - F N T OATFO 
I 3 r "377 BtTW»*«- v «c 
CO^PA " V , AS « l |YC(» w 

" " " E F ! i 1 0 7 4 , 
>* ' E ' ^ l EHM 



STATE I OT COUNTYl OFFSHORE r i s r r . 1043 

4367. Bh'ofiU ?.3ea:i8rtksW(S?Ei3*KeoR,,8IJs5E»'E»,n.ei!el?ISJeK 
ANO RECOROED IN THE CC Ve YANl c RECORDS OF OFFSHORE COUNTY, 
TEXAS OFFSHORE FEDERAL ' IN BT K **UNK** ON PAGE NUMBER **UNK** 
• ("ESA LEASE NO. 01-0 .-0i-0532-0001-000-0), COVERINi THE 
FOLLOWING OESCRIBEO L4N0S LOCATED IN OFFSHORE COUNTY! 

ALL OF BLOCK A-^3, UGH ISLANO AREA* SOUTH 
AOOITIO'N, OtTTCIAL LEASING NAP, TEXAS HAP NO. 7B 

MFSA WORKING INTF5-EST: 
NTS WORKING INTEREST! 

5.66000 T 
0.00000 

THIS PROPERTY IS SUBJECT TO THF ADVANCE PAYMENT \GR E EMFNT DATED OCTOBER 3. 1974, 
45 AMENDED JULY 19, 1976, JUL* 11 * 1976 AND MM 10, 1977 BETWEEN MESA PETROLEUM 
CO. AS SELLER, ANO MICHIGAN <rSCONSIN PIPE LINF COMPANY, AS BUYER. 

4360. OIL, GAS. ANP NINERAL LEASE 'J A T EO AUGUST 01, 1973 E XECUTEQ 8 v 

USA OCS-G 2389. AS LESSOR, T.N FAVOR OF Nf>.* ET *L. AS LESSEE, 
ANO RECORDED IN THE CONVE'-NCE RECORDS OF OFF SHOP c COUNTY, 
TEXAS OFFSHORE FEDERAL, iN BOOK **UNK»* ON PACE <UN«ER **UNK** 
. (MESA LEASF NO. O1-02-0T-O533-00O1-OO0-0) » COVrTNG THE 
FOL! OWTNG DESCRIBED LANOS LOCATED TN OFFSHORE COUNTYl 

ALL PJ 1 LUC K A-564, HIGH ISLANO AREA, SOUTH 
ADDITION. OFFICIAL LEASING MAP, TEXAS MAP NO. 7* 

NF S A WORKING INTFBFST! 5.660QQ * 
NTS WORKING INTEREST! 0.00000 X 

THIS PROPERTY IS SUBJECT TO TH c ADVANCE PAYMENT AGREENENT DATED 0CTQ8EP 3, 1974, 
AS ANENOEO JULY 19, 1976, JULY ?3» 1976 ANO NAY 10, 1977 BETWEEN -ESA PETROLEUM 
CO. AS SELLER, A NO MICHIGAN WISCONSIN PIPE LINE CONPANY, AS BUYER. 

A NO Rl'OVOE'.i IN THE CONVEYANCE RFC0»0J OF OFF SHORE COUNTY, 
TEXAS rJ-"M]^: FFOERAL. IN BOOK **ljNx#* ON R-GE N'JNR E° **IINK** 
. (N E S A ,tASt NO. 01-O2-OT-O535-0OQ1-O0O-0)» C OVER TNG VHC 
FOLLOWING OFSCPIBEO LANDS LOCATED IN OFf SHORE COUNTY I 

Ale f t FLOCK A-?73» HIGH ISLAND AREA, EAST 
lOOI'TON, SOUTH EXTENSION, OFFICIAL LEASING 
MA*. Te*AS NAP NO. 7C 

"S* WORKING INTEREST! 16.87500 t 
NTS WORKING INTEREST! 0.00000 Z 

THTS PROPERTY IS SUB , ECT Tn THE ADVANCE P AYNE N T AGRFENENT DATED OCTOBER 3, 1974, 
AS A>E,0EO .HKY L9i 1976, j J I Y ?3, 1975 AND -AY 10, 1977 «ETVEE"« NF S A PETROLEUM 
CQ. AS S£L'-tR» ANP MICHIGAN WT SCONS IN PIPE LINE COMPANY, AS RU^ES. 

«.J/0, OIL. G.S. AND '* IN E R A i LEASE DAT J AUGUST Ql . 1973 EXECUTED bY 
USA OC;-G , 4 j 3 . AS LESSOR. IN FAVOR n * ME|A PFTROLEUM CO.. AS 
LESSEE. AN, RcCOROEJ IN THE CONVEYANCE RECORDS OF OFFSHQBC 
COUNTY, T: *AS OFFSKORE FEDERAL. IN °.00K «*UNK** ON PAGE 
NUMR'.t ••UNK**, ( M t S A LEASE NO. ;>.-0 2-0T-05 37-00 0 1-000-0 ) . 
COVTRIN, THE *-"XLOWiNG DESCRIBED .ANDS LOCATED IN OFFSHORE 
COUNTY. 

Al L OF BLOCK A-279, HIGH ISLAND AREA, EAST 
NJuiTTON, SOUTH EXT'-NSION, CFFIPTAL LEASING 
HAr. Tt:*A3 M4P NQ. 7C 

MCSA WORKING INTEREST: 15.00000 X 
ITS WORKING INTEREST! 0.OOOOO X 

THIS PROPERTY IS SUBJECT TO T«E ADVANCE PAYMENT AGREEMENT DATED OCTOBER 3, 1974, 
AS ANENOED JULY 19. 1976, JULY ?3, 1976 AND NAY iO. 1977 BETWEEN NESA PETROLEUN 
IO. AS SELLER. A NO MICHIGAN WISCONSIN PIPE LINE COMPANY, AS "UYE*. 



Vl 'STATt^ CT ^COUNTY I Q f r SHORE PAGE 10*4 

4 3 7 1 . 

'•mu: 
L '. G A Sf AND M I N E R A L LEASE DATED AUGUST Q l , i f f EXI 

iTCS-G 2 4 1 0 . AS L E S S O R , I N FAVOR OF MESA F t A C , A ! 

Ai*L» RECOROEO T N THE CONVEYANCE RECORDS OF OFFSHORE C O U N T Y , 
r C * » . S OFFSHQ*c F E D E R A L . I N BOOK • • i j N K * * ON RAGE NUMBER • • U N K * * 
. (MESA LFASE N O . 0 1 - O 2 - O T - 0 5 3 a - 0 0 O l - 0 0 0 - u > . COVERING TH£ 
F O L L O V I N G L fcSCRIBEO LANDS LOCATED TN OFFSHORE C OUNTY« 

t l L OF * l ' J C K A - 3 1 3 . H I G H I S L A N D AREA, E A b T 
ADD I T I 0 N . SOUTH E X T E N S I O N . C r - I C I A L L E A S I N G 
MAP, T C ¥ A S NAP N O . 'C 

MF S A WORKING I N T E R E S T ' 
NTS WORKING I N T E R E S T : 

30.67000 Z 
0.00000 i 

T H I S PROPERTY TS V J B J E C 7 " T. M E ADVANCE P AYNE NT AGREEMENT DATED OCTOBER 3 , 1 9 7 4 , 
AS AMENOEO J U L Y 1 9 - 1 .07b, JULY ? 3 . 1 9 7 6 ANO K< * y i O . . 9 " 7 R E TW'rFN - e s t PETROLEUM 
CO. AS S E L L E R , ANO •>' C H I 0 A v W l / C Q N S I N » I P E L l N t COMPANY, AS BUYER. 

4 3 7 2 . O I L , GAS, >.'i? N I N E R A L LEASE 0 A JE D AUGUST 01 , 1 9 7 3 EXECUTED B V 
U 5 O C S - ' , 2<»T>. AS L E S S O R , IN FAVOR OF M E S A c f 1 L » A* L E S S E C , 
AND RECOROFD I N THE CONVEYANCE PECORDS O E OFFSHORE C O U N T Y , 
TEXAS 0 P K S » O R € F E O E R A L . I N BOO* • • U N K * * ON ° A i " j c NUNRE* * * U N K * * 
. (NESA L t A c E N O . D 1 - 0 2 - 0 T - 0 5 3 J - . 1 0 0 1 - C 0 < " - 0 > . COVERING THE 
r CL L QV i KG D F S ; P I 3 F ^ LANDS L O C A . F D I N J F t - s w r s c COUNTY. 

ALL OF BLOCK A - 3 L 7 . H I G H I S L A N O AG r. A» E * s T 
A D D I T I O N , S C U T " E X T E N S I O N , O F F ; c i A L L E A M N G 
MAP. TEXAS NAP N O . 7C 

M F j A WORKING INTEREST: 1 2 . 2 7 0 0 0 I 
NTS WORK ING INTEREST: S. 30*00 

THIS PROPERTY I S SUBJECT TO r ^ -E A 0 V ANC E P A Y M E N ' A G » £ F M F N T 3 A T E n rjCTOP- : R 3 , 1 9 ? * , 
AS AN'iNOEO J U L Y 1 9 , ] 9 7 i > t J I J I / ? 3 . 1 9 7 b ANO M A Y I O , 1 9 7 7 ^ E T W c F N ^ 5 5 4 PETROLEUM 
CO. AS S t L L E R . * ND M J „ ^ I G A 9 SCONS I N P I P E L I N E COMPANY, AS RIJYCR. 

O I L * «N0 - I N F R A I LFASE DATED AUQt'ST 0 1 . 1 9 7 3 EXFCUTEH 
I] S JCS-G ' . 4 2 1 . A'? L E S S O R . M Fi iuOR I F N F § A ET A L . As LESS E F , 
AND RECORDED I N THE C O N V t Y A ' . C h KfcCOROS I F QFF j H O R g COUNTY, 
TEXAS O F F S " 0 9 6 E F Q E R A L , I S BOOK * * i j N K * » ON 0 A G E NUMBER • * ' J N K * * 
• f MES A LEASE N O . 0 1 - O 2 - G T - G 5 4 C - 0 0 0 1 - 0 O 0 - . , COVERING THF 
F 31 LOWING D E S C R I B E D L A N r ; S LOCATED I N n F F S ' . , r , E c n U N TY : 

A L I OF a i . DCK A - 3 3 0 . H I G H I S L A N O AREA, FAST 
AOD TTTON. SOUTH E X T E N S I O N . O F F I C I A L L E A S I N G - A P , 
Tr < AS MAP N O . 7C 

N E s" A WQR<INC TNTE3 CST : 1 .4Q0GO t 
MTs WORKING iNTCBCjjT! (.3010* 9. 

4 3 7 * . O f l , G A S , ANO M I N E R A L ' E 4 ' , F HATED AUGUST 0 1 . 1 9 7 3 E*ECUTFD 3Y 
USA I C S - ' - 2 4 2 6 . AS L E S S O R , I N FAVOR 3E -ESA F t A L , AS L E S S E E . 
A JtC.JRDED [N THf C0NVE1ANCE RECORDS CF OFFS H O P E C O U N T Y . 
T = s A S J ^ ' - H P C ; F F Q E ^ A L . I N BOCK • • U * J * * « ON PAGE N U * R C R * * I J N K * * 
. ( M I - S A L E A S ' N o i 0 1 - 0 2 - 3 f - 0 5 4 1 - 0 0 0 1 - 0 0 0 - 3 ) . COVER'.NG THF 
F OL L CW I NG OF C R I BE D L A N r ' . LOCATED TN OFFSHORE L Q U N T Y I 

U L OF 1L0CK A - l * * , H1 GH I S L A N O A P E * , FAST 
A D M T I G N . SOUTH X T E N S I Q N , O F F I C I A L L E A S I N G 
MAP, TEXAS MAP NO. 7 f 

ME .A W0R r f ,. '.G TNTF3CST: ?t>. 30000 • 
M T > •.; II;TFREST* o.oonoc z 

THIS r ' s 'OOfRTY I S S U B J F C T TO 'HC 3VA<Cr PAYMFNT AGR C F M F N T OATFD OCTOBER 1 t 1 9 7 * . 
AS A/1E NU EO J U L Y 1 9 , 1 9 7 t o . J ' J L Y • «. 0 "' '< AND M 4 Y 1 0 , 1 ^ 7 7 a. c T w E £ N N E 5 A P f T S " L c l . , , » 
CO. AS S c L L l R . . iNO M I C H I G A N w r S C C N S " ' P I P E L I N E COMPANY, A", « U Y F P , 



STATE I OT C O U N T Y f OFFSHORE 7-V FA5E 1043 

4 3 7 5 . Q I L # G A S , ANO * J N FR AL L E * S E OATFO J U L Y 0 1 , 1 9 7 4 EXECUTED BY 
U S OCS-G 2 7 3 9 , A5 l E S S I R , I N FAVOR QF MESA E7 A L , AS* L E S S E E * 
ANO RECORDED IN THE CON'. 4 YANCE RECORDS QF OFFSHORE COUNTY, 
TEXAS OFFSHORE F E O E ^ A L . I N BOOK • • U N K * « QN PAGE NUMBER * * U N K * * 
. (MESA LEASE N O , 0 1 - 0 2 - G T - 0 5 O 5 - 0 0 0 1 - 0 0 0 - 0 ) , COVERING THE 
F O L L G V I N G OESCRIBEO LANOS LOCATED I N OFFSHORE COUNTYl 

ALL OF BLOCK A - 3 3 9 , H I C H I S L A N D A R E A , EAST 
ADO I T I C . ^OUTH E X T E N S I O N , OCS O F F I C I A L 
L E A S I N u M A P , TEXAS N A P N O . ?C 

« ? S A WORKING INTFOi 
NTS WORKING INTERE 

2 5 . 0 0 0 0 0 t 
0 . 0 0 0 0 0 t 

r u r c PROPERTY I S SUBJECT TO T n g ADVANCE PAYMENT AGREEMENT OA TEO OCTOBER 3 , 1 9 7 4 , 
AS AMENDED J 'JLY 1 9 . 1 9 7 * . JULY ? 3 . 1 9 V * ANO NAY 1 0 . 1 9 7 7 BETWEEN NESA PETROLEUN 
CO. AS SE' L E R . A.NO M I C H I G A N W I S C O N S I N P I P E L I N E COMPANY, AS BUYER. 

ANO Dc^OuOFD IN T " F CONVEYANCE RECORDS OF OFFSHORE COUNTY, 
TEXAS O B p c ^ * - c c O E ° A L . I N BOOK * * U N K * * ON P AGE NuNRER * * U N K * * 
• " (NESA L ^ A ' . d NO.' 3 1 - 0 2 - O T - 0 5 9 * - 0 0 3 1 - 0 0 0 - 0 ) » COVERING THE 
FOLLOWING DESCRIBED LANDS LOCATED I N OFFSHOBE COUNTY t 

ALL OF *LOC< A - 3 4 9 . * I G H I S L A N D AREA. EAST 
A D D I T I O N . SOUTH E X T E N S I O N . OCS O F F I C I A L L E A S I N G 
M A P , TEXA" NAP N Q . 7C 

M C S A WORKING INTEREST I 2 C . OOOOO * 
M T ? WORKING I N T E R E S T : O.OOOCO I 

AS L E S S E E * M O RECORDED I N THE CONVEYANCE RECOROS OF 0 F F SH CP F 
C O U N T Y , T t f A S OFFSHORE F E D E R A L , IN ROCK • * U N K * < | ON ' 4GE 
NUMBER • • • ) " • < • * . (MESA LEASE N O . 0 1 - 0 2 - 0 T - O * 1 0 - 0 0 0 L - 0 0 0 - 0 ) , 
COVERING T >i w FOLLOWING n E SC R IBED LANDS LOCATED I N OFFSHORE 

C O U N T Y : » L Q C K A - 3 1 5 , H I G H I S L A N D AREA* EAST 
A D D I T I O N . S J U T H E X T E N S I O N , OCS O F F I C I A L L E A S I N G 
MAP, TEXAS NAP N Q . 7<J 

N F SA WORKING INTFPFSTl 100.00000 J 
MTS WORKING INTEREST! 0.OOOOO I 

I O . AS S E L L E R . ANO « I C " I G A N W I S C O N S I N » I P E L I N E COMPANY, AS RUYE R. 



STATE: OT COUNTY: OFFSHORE TEXAS 

OIL, GAS, AND MINERAL LEASE DATED JULY 0 1 , 1974 EXECUTED BT U S OCS-G 2719, 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 **UNK**. 
(MESA LEASE NO. 01-02-OT-0593-0001-000-0), COVERING THE FOLLOWING DESCRIBED LANDS 
LOCATED IN OFFSHORE COUN TV: 

ALL OF BLOCK A-582, HIGH ISLAND AREA, SOUTH ADDITION, OCS 
OFFICIAL LEASING MAP, TEXAS MAP NO. 7B 

MESA WORKING INTEREST: 6.65900% 
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 

O I L , GAS, AND MINERAL LEASE DATED JULY 0 1 , 1974 EXECUTED BY USA OCS-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 **UNK**. 
(MESA LEASE NO. 01-02-OT-O592-0001-000-0), 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 

ME? \ WORKING INTEREST: 50.000007. 
MTT 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 ASSIGNOR, TO 
MESA OFFSHORE ROYALTY PARTNERSHIP, AS ASSIGNEE, DATED AS OF DECEMBER 1, 1982. 

THIS PROPERTY IS SUBJECT TO THE PURCHASE AGREEMENT - 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 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 

O I L , GAS AND MINERAL LEASE DATED JANUARY 0 1 , 198'. EXECUTED 3Y USA OCS-G 4559, AS 
LESSOR, IN FAVOR OF MESA PETROLEUM CO ET AL, AS LESSEE, AND RECORDED IN THE 
CONVEYANCE RECORDS OF OFFSHORE COUNTY, TEXAS OFFSHORE FEDERAL, IN BOOK **UNK** 
ON PAGE NUMBER **TJNK**. (MESA LEASE NO. 01-02-OT-0312-0001-000-0) , COVERING THE 
FOLLOWING DESCRIBED LANDS LOCATED IN OFTSHORE COUNTY: 

ALL OF BLOCK A-39, BRAZOS AREA AS SHOWN ON OCS LEASING MAP, 
TEXAS MAP NO. 5 

MESA WORKING INTEREST: 50.00000% 
MTS WORKING INTEREST: 0.000002 

THE ABOVE DESCRIBED LEASE IS SUBJECT TO AN OVERRIDING ROYALTY INTEREST CONVEYED 
BY AN OVERRIDING ROYALTY CONVEYANCE FROM MESA PETROLEUM CO., AS ASSIGNOR, TO MESA 
OFFSHORE ROYALTY PARTNERSHIP, AS ASSIGNEE, DATED AS OF DECEMBER 1 , 1982. 
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February 8, 1985 

713 6 ' . e c » ' 

H l C < 7 9 ' 5 C 6 1 C I M 

T E i E C u ^ i E R J i 3 C S B 3 0 < f O 

United States Department of Interior 
Minerals Management Service 
At ten t ion : Adjudication Unit 
Mail Stop Code LE-3-1 
Post Of f ice Bo* 7944 
Metar ie, LA 70010 

Re: Lien to be f i led on Lease Number 
OCS-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 payable to your order in the sum of $25.00 to cover the cost of f i l ing saio 
statement. Please place your f i le 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 «bove-oaptioned 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 either myself or my secretary, Bobbie Galloway, at (713) 659-8897. 

Very truly yours, 

W. Mark Cotham 

WMC/bg 
Enclosures cc: Mr. Joseph E. Friend 

Mr. Pau! Knab 



THE STATE OF TEXAS 

COONTY OF MATAGORDA 

S 
S 

s 

STATEMENT SECURING LIEN AGAINST OIL AND MINERAL 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 makes 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 fodows: 

1. 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 on Exhibit "A" annexed 

hereto, which said exhibit is made a part hereof for all purposes. Said amount is just, 

reasonable, due, and unpaid, and all just and lawful payments, offsets, and credits have 

been allowed. 

2. The names of the owners of the oil and gas leasehold interest against which 

the lien is cla'med, together with all other property as described in S 56.003 of the Texas 

Property Code, are Mesa Petroleum Co., Texaco Inc., and Sequoia Offshore Associates, 

Ltd., an affiliate of Sequoia Ventures, Inc., and any person or entity claiming an ownership 

interest in the hereinafter-described leasehold by, through, or under Mesa P2troleum Co., 

Texaco Inc, and Sequoia Offshore Associates, Ltd., an affiliate of Sequoia Ventures, Inc., 

including, but not limited to, Delta Fabrications, a Division of Delta Services Ind., or any 

other person or entity claiming an ownership interest by, through, or under Mesa 

Petroleum Co., Texaco Inc., and Sequoia Offshore Associates, Ltd., 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 77228. 



4. A description of ths leasehold interest against whic>- the lien is claimed is as 

follows: 

AU of Block A-7, Brazos area, as shown on OCS Official Leasing Map, ' exas 
Map No. 5, Serial No. OCS-G 4558, as described in that certain Oil and Gas 
Lease dated January 1, 1981, by and between the United States of America 
(Lessor) and Mesa Petroleum Co., Texaco Inc., and Sequoia Offsnore 
Associates, Ltd., an affiliate of Sequoia Ventures, Inc. (Lessees). 

5. The claimant has given to the owners notice in writing as required by 

5 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. 



THE STATE OF TEXAS S 
S 

COUNTY OF HARRIS § 

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

, who being by me here and now duly sworn, upon oath says: 

/f n 

"My name is and I am the 

^ 'C ' - J u i i r , i t of Pipe Distributors, Inc., a Texas corporation, and 

am duly qualified and authorized to make this affidavit and am fully 

cognizant of the facts herein set out; th i t I have read the above and 

foregoing statement, 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 

^.P&.4AC/>ULM, on Pan-. 3& 

MB by the said 

1985, to certify which 

witness my hand and seal of office. 

Notary Public in an^ for / 
the State of T E X A S 

My Commission Expires: 

- 3 -



p o box M*6 
tw oumom. I t i o / 77706 
7LV 666-401 

p o b o t 717 
l xw«y . toui/tono TOOS9 
J01'J67-6977 

p.o. bo* 9 9 6 0 
rxvu Ibcilo, lowi/lona 70560 
JI&/J67-B57I 

rxli 
pipe distributors, inc. 

5100 me/ft drives p.o. box 21257 

hou/ton. lexo/ 77228 715 655-1200 

po bo« 709I 
houma k)u*/lono TO Jul 
JOV86M747 

po bo i M7 7 
mor9oo <!lu. lovOlono 70J8I 
JCM61IOJ7I 

NVOiCfc D * TE . n u K O H O " R N O . : HEO. N O . : O U H S A L i S OHDER N O . : 

- a / l 3 / t « 2 - 7 8 9 e 5 28749 INVOICE NO. 80322 

r 
o DELTA FA3RI CAT JON 
«• DIV Or DELTA SERVICES IND. 
0 F 0 BOX 101 
' H O U M A L O U I S I A N A 7 0 3 6 1 

. J o L 

S A M E 

T H O M P S O N R D 

H C U M A L A 

SHIPPED VIA: 

OUR T R U C K 

PPD. COL. 

B H O U M A 

OAfESMiPPEO jSLSM.: 

! 08/10/84 24 148140 5 14ei40 

, QUANTITY . 
«V( 0 " J E R E D •" v JESCRIPTION , ' , : . '•>' , 

' . , Q U A N T I T Y . * ! . 
_ • 

««e PRICE PCR PC OR f ' .x 
C PRICE PER '00 f T , ' 

. E 3 L L A « S . C E N T S , 
F*CTOft| ' V TOTAL^,.., 

CAS 
.iDISC 

• 
PRESSURE TUDINC 

SC* 1 " 6CH 40 A106B PE GR 1 2 1 . 8 0 C 9 i . o o ; 19. 04 

SEAhLESS PIPE, A106 ; 

2 0 ' 2 " XXHVY A106B PC SR 1 2C 33 C 302. 00 103. 16 | 

WELDED PIPE 
1 6 0 ' 6 - SCH 80 APISLB PEB DR 4 loO. CO C 693 . 00 ' I 12. 00 

MERCHANDISE TOTAL 1235 00 

JOB #24832 
NET 30 DAYS 

THIS AMOUNT MAY BE OEOUCTED IF PAID BY 
•PLEASE PAY. 
THUS AMOUNT, 1233. 00 

M l INVOICES OUE ANO PAYABLE AT HOUSTON. HARRIS COUNTY. TEXAS. INTEREST AT I H PER MONTH. 1 i% ANNUAL RA E CHARGED ON ALL PAST CUE ACCOUNTS. 



R w c r r G C A M P U E L I 

E D W A R D T C O T M A M J R 

W M A R K C O T M A M 

T H O M A S M F U L K E R S O N 

B « l _ H I B W t L L 

M O R R i S S C A M P B E L L 
A ' o o > r » l > N A L C D B P O B A T I O N 

A T T O R N I ! V 5 A T L A W 

I O ' - M . - ° » * H O N B U I L D I N G 

H O U S T O N , T E X A S 7 7 0 0 2 T E L E C O P I E D I 7 I J . « S » 1 0 » 0 

C r N J S M ' T H 

H » P H - T P u L i . C N S M I T M 

P H I L I P . S N O W J P January 28, 1985 

CERTIF IED MAIL 
RETURN RECEIPT REQUESTED 

Sequoia Offshore Associates Ltd. 
c/o Sequoia Ventures, Inc. 
3400 Westheimer Court 
Houston, Texas 77056 

This letter constitutes notice in accordance with S 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 owi 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, 
Inc. is $1,235.00. 

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

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

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

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

Dear Sir: 

Map No. 5. 

Very truly yours, 

W. Mark Cotham 
WMC/bg 
Enclosure 

EXHIBIT " I - 1 " 



MM r r r G C A M » B C L I 

[ D « » » O T C O ' H i M J B 

* M A I . * C O ' H i M 

T " 0 « » l M f u k » C » « O i 

M A K « C H t « » ! 1.1 

K C M M C T M M X o » « ' S 

C » H T „ . A j 5 M I T M 

HAf tA lE ' P U L I I N S M I ' . 

P M I I I » F S N O W J B 

M O R R I S 6. C A M P B E L L 
A B B O r t S » I O N A . L O U » 0 « » ' I O N 

A T T O B N C ' S A T L A W 

1 0 1 7 M A B A T M O N I J . ' . D l N C 

i O O J C r r i R i o x 

H O U S T O N T E X A S 7 7 0 0 2 

es :flPy 28, 1985 

1 C L C » > W « r n TCl 

T C l C C O P i C H ; > i j • 

CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 

Mr. Donald A. Buckner 
Registered Agent for Texaco Inc. 
l l l l Rusk Avenue 
Hour-ton, Texas 77002 

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

Deer Sir: 

This letter constitutes notice in accordance with S 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 owned by Mesa Petroleum Co., Texaco Lie, and Sequoiu 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 Li ?n. The total amount of the lien claimed by Pipe OistriDutors, 
Inc. is $1,235.00. 

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

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 Official Leasing Map, Texas 
Map No. 5. 

Very truly yours, 

W. Mark Cotham WMC/bg 
Enclosure 

EXHIBIT "H-2 



R w c r r G C t M P t r u 

C O W A R D T C O T M A M J » 

W M A R P C O T M A M 

T H O M A S M F U L P E R S O N 

M A R P C H A R W E L L 

J O M N R K N I O M T 

K t N N t » M M M O R R I S 

C T N T M I A J S M I T M 

H A R R I C T P U L L C N S M I T H 

P H I L I P F ; N O W J R 

M O R R I S 6. C A M P B E L L 
A P R O F E S S I O N A L C O R P O R A T I O N 

A T T O R N E Y S A T L A W 

I S 17 M A R A T H O N B U I L D I N G 

H O U S T O N T E X A S 7 7 0 0 2 T C l E C O P I K R I7 IJ1 B S B S 0 I O 

nuary 28, 1985 

CBRTIPIED MAIL 
RETURN RECEIPT REQUESTED 

CT Corporation Systems 
Registered Agent for Mesa Petroleum Co. 
811 Dallas Avenue 
Houston, Texas 77002 

This letter constitutes notice in accordance with S 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 owned 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, 
Inc. is $1,235.00. 

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

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

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

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

Dear Sir: 

Map No. 5. 

Very truly yours, 

W. Mark Cotham 
WMC/bg 
Enclosure 

EXHIBIT "B-3" 



LIEN AFF IDAVIT 

STATE OF TEXAS § 
§ KNOW ALL MEN BV THESE PRESENTS: 

COUNTY OF HARRIS y 

That OCEANONICS, INC., Claimant, a Texas c o r p o r a t i o n , w i t h an 

address at P.O. Box 1554, Houston, Texas 77210, has i claim 

a g a i n s t OFFSHORE PRODUCTION CONTRACTORS, INC., a Louisiana 

c o r p o r a t i o n , whose address i s P.O. Box 53907, 3008 Pin Hook, 

L a f a y e t t e , Louisiana 70505, f o r the p r i n c i p a l 3am of Eighty 

Eight Thousand Six Hundred S i x t y Two ar.d No/100 D o l l a r s 

($88,662.00), plus I n t s sst thereon at the r a t e of ten percent 

(10%) per annum from t h i r t y (301 Jays f o l l o w i n g the date tho work 

was performed u n t i l p a i d and a t t o r n e y ' s fee as allowed by law, 

d'.e on account for l a b o r , s e r v i c e s , and m a t e r i a l s , performed and 

f u r n i s h e d on the A s - B u i l t 3" Mesa F l o w l i n e , l o c a t e d on U n i t e ! 

States Lease No. OCS-G-4558 according to the itemized statements 

a t t a c h e d hereto and made a part, hereof, marked E x h i b i t s " A - l " 

t hrough "A-6". 

Further p e r t i n e n t i n f o r m a t i o n w i t h respect to the 

aforementioned Lease i s as f o l l o w s : 

L'.S.L. OCS-G-4558, Brazos Area, Block A-7 -

L ise Owners and Percentage of Ownership: 
Mesa Petroleum Co. - 50% 
Texaco, I n c . - 4CI 

Sequoia Offshore Associates, L t d . - 10% 

As a r e s u l t of OCEANONICS, INC. supplying said labor s e r v i c e s 

and m a t e r i a l s pursuant t o sa i d c o n t r a c t , OFFSHORE PRODUCTION 

CONTRACTORS. INC. i s j u s t l y , t r u l y and l e g a l l y indebted t o 

OCEANONICS, INC. i n the f u l l and t i u e amount of EIGHTY EIGHT 

THOUSAND SIX HUNDRED SIXTY TWO and NO/IOO DOLLARS ($88,662.00) 

a f t e r a i l j u s t c r e d i t s and o f f s e t s have been allowed. 

This a f f i d a v i t i s made fo r che purpose of p r e s e r v i n g the l i e n 

gi anted by law, pursuant to Tex. Rev. Civ. S t a t . { 56.001 et 

seq., to OCEANONICS, INC. n a s u p p l i e r of labor services and 

equipment for the survey and mapping of the above describe 1 o i l 

p i p e l i n e . Said l i e n i s granted over a l l o i l or gas produced from 

t i i e w a l l s serviced by the a f o r e s a i d p i p e l i n e ; on a l l proceeds 



from those wells; on the leases whereon the wells are located; on 

a l l d r i l l i n g rigs, standard r i g s , machinery, appurtenances, 

applicances, equipment, buildings, tanks and other structures 

serviced by said pipeline on aforesaid leases. Oceanonics, Inc. 

is e n t i t l e d by law to be s a t i s f i e d out of said l i e n i n the amount 

of $88,662.00 together with interest, the cost of preparing and 

recording the li e n , and attorneys fees as allowed by Law. Any 

and a l l other rights Oceanonics, Inc. may have to assert i t s 

claim for the aforesaid amount against Offshore Production 

Contractors, Inc., or any other party, are hereby reserved. 

SIGNED at Houston, Texa3 on the '̂C day of 

1985. 

OCEANONICS, TNC. 

~~Jj~. Doug lap Sue te r . Agent 
and Counsel of Record for 
Oceanonics, Inc. 

SWORN TO AND SUBSCRIBED before me by J. Douglas Sutter 
t h i s .jfrUriC day of yy//g*. , I98 r . 

Notary Public in and for 
The State of Texas 

My Commission Expires f / r f / f / 

Printed Name of Nota-y Public: 



^Ac-OCEANONiCS.INC. 
P.O. Box 60692 Houiton. Texas 77205 
713/931/8606 

PLEASE REMIT TO: 
Oceanonics, Inc. 

Dept. 1020 
P.O. Box 4554 

Houston, TX 77210 
SOLD TO 

OFFSHORE PRODUCTION COrmiACTORS 
P. 0 . Box 53907 
L a f a y e t t e , T.A 70505 

A t t n : Chuck Hebert 

INVOICE 
N? 3844 

OATE 1 0 / 1 7 / 8 4 

YOUR 

OIOER NO. 

Page 1 o f 2 

P. 0 . No. 03333 
Job No. 1-1C6 

JOB NO. 

341*7.33 
TECH R E P R E S E N T A T I V E TERMS F.O.B. 

To invo ice f o r As-»3uilt survey lr. orazos Slocic A-/ per Cceanonica. I n c . 
Proposal ' lo. K34J.47 dated 3-jpte^oer 7, 1S3'.. 

A M O U N T 

To invo ice f o r As-»3uilt survey lr. orazos Slocic A-/ per Cceanonica. I n c . 
Proposal ' lo. K34J.47 dated 3-jpte^oer 7, 1S3'.. 

1) " o r k i r . ^ survey party w i t h op t i ca and radioo 5?76.00 
2) On board computer and rangc/raage/rangt! -l icrovavu 

transponder survey sysceui w i t h .spare cotmuccr on 
survey vessel and spare remote 

3) M i n i 7i3h 

Working t o t a l 

Standby t o t a l 

1,000.00 
300.00 

S2.176 .00 

$1,451.00 

October 3 . l f Ai4 

1 . Working 

October 9, 1934 

1 . Working 

October 10, 1934 

1 . Workin? 

Dctcber 1 1 . 1934 

1 . Standby 

$ 2 , 1 7 6 . 0 0 

$ 2 , 1 7 6 . M 

S2.17o.00 

$1,451.00 

ohanK l)ou\ 

^ E H S W E M I T TO 

INC. 

•TEXAS 7720S EXHIBITS' 



J^OCEANONICSJNC. 
P.O. Box 60692 Hootton. Texas 77205 
713/931/8606 

PLEASE REMIT TO: 
Oceanonics, Inc. 

Dept. 1020 
P.O. 8ox 4554 

Houston, TX 77210 

INVOICE 
N? 3844 

DATE 1 0 / 1 7 / 8 4 

YOUR 

OROER NO. 

COLD TO 

OFFSHORE PRODUCTION CONTRACTORS 
P. O. Box S3907 
L a f a y e t t e , LA 70505 

A t t n : M i . Chuck Hebert 

Page 2 of 2 

P. 0. No. 03388 
Job No. 1-106 

JOB NO. TERMS F.O.B. 
84147.03 j TECH REPRESENTATIVE 

1 

October 12, 1984 

1. Working 

October 13, 1984 

L. Standby 

October 14, 1984 

1. Standby 

TOTAL AMOUNT DUE 

AMOUNT 

$2,176.00 

$1,451.00 

$1.451.00 

$13 057.00 

c3funR l)ou\ 



J£^r OCEANONICS, INC. 
P.O. Box 60692 Houiton. Texai 77205 
713/931/8606 

PLEASE REMIT TO: 
Oceanonics, Inc. 

Dept. 1020 
P.O. Box 4554 

Houston, TX 77210 

INVOICE 
N? 3849 

DATE 10/25/84 

YOJR 

ORDER NO. 

S C L D TO 

Offshore Production Contractors 
P.O. Doc 53907 
Lafayette, IA 70505 

At tn : , f r . Chuck tjebart 

P.O. Mo. 03383 
Job NO. 1-106 

JOB Nd TfcCH REPRESENTATIVE | TERMS F.O.B. 

SU47.33 

To invcice tar ?s- :Juilt survey i n Urzzos Block A-7 per Oceanonics, lac. 
proposal No. H3-1147 dated Sect en ber 7, 1324. 

1. ) Wbrkim riurvoy party with optics and radios 

2. ) On board .cor-putcr and Panco/Panoe/Por.co 'licrc.vave 
Tr^risTcrx'er ~.j\rvc-y s-trtcn wi th srare co-puter on 
survcr/ vessel and spar 3 r r r e tc 

3. ) ' U n i ."'xsh 

'•torkjjAT Total 

standby Total 

5 876.00 

1,000.00 

303.00 

S2,176.:o 

$1,451.90 

October 15, 1984 

1.) Stv.dbv 

October 15, 1354 

1.) Standby 

October 17, 1934 

1.) Standby 

TOTAL A*m*!T DUE 

AMOUNT 

$1,451.00 

$1,451.00 

$1,451.00 

vh.mk l/ou! 

I 

IXLIRJL IILUIII IU 

s s s s r EXHIBITS' 



J^crOCEANONICSJNC 
— r n ^ m LJ . . . . . . . . T , _ 7 1 l n t P.O. Box 60692 Houston. Texas 77205 
713/931/8606 

SOLD TO 

0ff3hore Production Cont-actors 
P. 0. Box 53907 
Lafayette, LA 70505 

A t t n : Mr. Chuc'.; hebert 

PLEASE 
Oceanr 

Dep 
P.O. Box 45o4 

Houston, IX 77210 

INVOICE 
N? 3354 

D A T E 1 0 / 2 6 / 8 4 

Y O U R 

O R D E R NO 

P. 0. ?Io. 03383 
Job No. 1-106 

?a;*e I of 2 

JOB NO. TECH H E P R E S E N T A T I V E TERMS F.O.B. 

34147.0: 

To i n v o i c e f o r As-Su i l t Survey i n Brazos 3locl'. A-7 per Oceancaics, Inc, 
Proposal No. H84147 datad September 7, 1584. 

1) ' torUing survey ?-irty w i t h opcics und radios 
3) On board computer and rani7,n/ran?;e/ran^e 

raicrcvave transponder survey syscer. wi th 
spare cospuier on survey vessel and i r a r e 
renote 

3) M i n i - f i s h 

'.Joricino: t o t a l 

Standby tn t a ! 

October 18, 1934 

1 . Standby 

October 19. 1934 

1 . 3 candby 

October 20, 108^ 

1 . Standby 

October 2 1 , 19*4 

1 . Standby 

$ 3 7 6 . 0 0 

1,000.00 

300.00 

$2,176.00 

$1,451.00 

A M O U N T 

$1,451.00 

$ 307. )0 

S 8 0 7 . 0 0 

$ 8C7.JU 

EXHIBITS" 



^^OCEANONICS. INC. 
P.O. Bo« 60*92 Houston. Texas 772C5 
713,931-S6u6 

PLEASE REMIT TG: 
Oceanonics, Inc. 

Dept. 1020 
P.O. Box 4554 

Houston, FX 17210 

INVOICE 
NS 3854 

0 M , ' E 10/26/84 

VOUR 

O R D E R NO 

SOwO n 

Offshore Production Contractors 
P. 0 . Box 53907 
Lafaye t te , 70505 

A t t n : Mr. Chuck Hebert 

P. O. No. 03388 
Job No. 1-106 

Page : of 2 

JOB NC TECH REPRESEN i A T I VE TERMS | F O B. 

84147.03 i 

October 22, 1984 

1. Standby 

C -ober 23. 1984 

1. Standby 

TOTAL AMOUNT DUE 

5/iariK l)ou\ 

S 807.00 

$ 807.00 

$5,486.00 

T TO 
INC. 

9 0 9 , UPJ. I LXAS 77205 
ORIGINAL 



J&OCEANONICS.INC. 
^ ^ ^ ^ ^ ^ ^ ^ ^ f ^ ^ ^ ^ n n _ . e-r< • Cil 1_J ~. T - . . T T } r \ C . P.O. Bo« 60C92 Houston, TOUCH 77205 

713 931 8606 

PLEASE REMIT TO: 
Oceanonics, Inc. 

Dept. 1020 
P.O. Box 4554 

Houston, TX 77210 

INVOICE 
N? 3889 

D A T E l i / 1 2 / 8 4 

Y O U R 

O R D E R NO 

OPFS:!OR^ PRODUCTION CONTRACTORS 
P. 0. Box 52907 
Lafaye t te , LA 70505 

>tcn: Mr. Chuc'.: Hubert 

Pa^e 1 o f 2 

P.O. So. 03333 
Job No. 1-106 

JOB NO TECH R E P R E S E N T A T I V E T t RMS F O B 

341'»7.03 
> 

• 
I To Invoice f o r a s - b u i l t survey In P.raros Bloc:: A-7 per Oceanonics, Inc. 
I Proposal "!c. 'i24!47 Uateo Jeptember 7, 1934. 

'..'orkin,, survey par ty w i t h opt. ic3 and ra>i 
Jn board conputer and ramie/r . jn ' .e /ranfe 
o-.icrou.v/e traaapcndor survey l y s t c n v i t h 
spare ruuoi.e 

3. M i n i - f i s h 

'.yor'.'.in^ to ta i . 

Standby t u t o l 

•876.00 
« ,00(..00 

JCO.uC) 

§2,176.00 

s; '. 51.00 

_.*•. i 

1 . Worn Ini ; 

OcOober 25, 1964 

1. Working 

October 26, 

1 . Standby 

October 27, 19H-. 

1 . Work in,-, 

52,176.00 

52,176.00 

§1,451. CO 

$2,17b.00 

EXHIBITS" 



jSferOCEANONICSJNC. 
^ ^ ^ ^ ^ ^ ^ ^ ^ O r v Q ~ - *: IM~* Q I U m . i f n n T A W i * 7 7*70 .^ P.O. Bo» 60692 Houiton. T « « « 77205 

713/931.8606 
PLEASE REMIT TO: 
Oceanonics, Inc. 

Dept. 1020 
P.O. Box 4554 

Houston, FX 77210 

INVOICE 
N? 3889 

DATE , , ; 
11/12/84 

Y O U R 

O R D E R NO 

OFFSHORE PRODUCTION CONTRACTORS 
P. O. Box 53907 
L a f a y e t t e , LA 7050') 

A t t n : Mr. Chuck Hebert 

Page 2 of 2. 

P.O. No. 03388 
Job No. 1-106 

JOB NO 

84147.03 

TECH REPRESENTAT IVE 

October 28, 1984 

1. Working 

October 29, 19c. 

1. Working 
2. Two (2) buoys <a $75.00/ea. 

October 30. 1984 

i . Working 

October 31, 1984 

1. Working 
2. One (1) l i g h t e d buoy (? S90.00/ea. 

F.O a 

TOTAI. AMOUNT DUE 

cjfunk Ijou' 

$2,176.00 

$2,176.00 
150.00 

$2,326.00 

$2,176.00 

$2,176.00 
90.00 

$2,266.00 

$16,932.00 

*+^mwmmmmmt> ORIGINAL 
' • • i 



^ ^ O C E A N O N I C S J N C . 
P.O. Box 60692 Houston, Texas 77205 
713/931 '8606 

PLWSE REMIT TO: 
Oceanonics, Inc. 

Oept. 1020 
P.O. Box 4554 

Houston, TX 77210 

INVOICE 
N? 3904 

DATE H / 1 3 / 8 4 

V O U R 

O R D E R NO 

SOLD TO 

OFFSHORE PRODUCTION COrrTRA CTORS 
P. O. Box 53907 
Lafayecr.e, LA 70503 

\ c t n : y.r. Chuck Hebert 
W * o ' . 03388 
Job No. 1-106 

JOB N 6 

84147 03 
TECH R E P R E S E N T A T I V E F.O.B. 

To i n v o i c e f o r a a -bu i l t aurvcy In Brazoo Hlock A-7 per Oceanonics, l a c . 
Proposal No. H341V7 daeed September 7, 1984. 

1 . './orkin? survey par ty w i t h opt ica and radios 
2 . Cn board computer and ranf>e/ran,',4/ran:;c 

microwave transponder system wi th sr-Jr , : 

computer on survey vessel and :;pare reraota 

3 . M i n i - f i s h 

Uorkia^ Tota l 

Standby Total 

Novc j-,er 1 , 19.14 

1 . Working 

November . . 1934 

I . Standby 

November 3, 19ft4 

1 . Uorkinp, 
2. Pour (4 , l i gh t ed buoy* J SMO.OO/ea. 

$ 276.00 

1,000.30 
300.00 

$2,176.00 

$1,451.00 

•ttm EXHIBITS" 

$2,176.CO 

3 1 . i j l . a 0 

$ 2 , 1 7 6 . 0 0 
360 .00 

$ 2 , 3 3 6 . 0 0 



^ ^ O C E A N O N I C S J N C . 
f- 0 Bo- 60632 Houston. Texas 77205 
713/931/8606 PLEASE REMIT TO: 

Oceanonics, Inc 
Dept. 1020 

u P O. Box 4554 
Houston, TX 77210 

INVOICE 
N? 3904 

i T E 11/13/84 

YOUR 

ORDER NO 

SOLD TO 

OFFSHORE PRODUCTION CONTRACTORS 
P. O. Box 53907 
Lafayette, LA 70505 

Attn: Mr. Chuck Hebert 

Page 2 of : 
P. O. No. 03388 
Job No. 1-106 

JOB NO. T E C " R E P R E S E N T A T I V E TERMS E.O B 

84147.03 

November 4. 1984 

1. Working 
2. One (1) l i g h t e d buoy Q $90.00/ea. 

November 5, 1984 

1. Working 
2. One (1) l i gh t ed buoy @ $90.00/ea. 

November 6, 1984 

1. Working 
2. T*hree (3) l i g h t e d buoys Q $90.0J/ea. 
3. Two (2) buoy ligher. ? $15.00/ea. 

November 7, 1984 

1 . Standby 

TOTAL AMOUNT DUE 

AMOUNT 

$2,176. 
90.00 

$2,266.00 

$2,176.00 
90.00 

$2,206.00 

$2,176.00 
270.00 

30.00 
$2,4 76.00 

$1,451.00 

$14,622.CO 

UM.U'k l/01i' 

u n i — " " ~ • ' ' " r 

ORIGINAL 



^ ^ O C E A N O N I C S J N C 
^ P.O. Bo < 60692 Houston. Texas 77205 m r . , , 

713/93!-8806 PLEASE RtfW/T TO: 
Oceanonics Inc 

Dept. 1020 
u

 p-0. Pox 4554 
Houston, FX 772)0 

INVOICE 
N? 3945 

» A r c 52/7/34 

> c j a 
.- r.o. 

OfTSlCRE FTYTTJCTICrJ CCPTTv-OTCnS 
?. 0. FOX 53907 
IAFA557TTE, 70505 

?. O. jJc 0333S 
*ch *:o. 1-106 

ATE;: *R. C7XT lauESPT •«.c I of 3 

31147.33 

TECH H, C R E S £ % T A T I \ . E 

To ir.voioc fcr A—2«ilz at^.ov u; 2rcvjcs •'•ICO-: ."UJ7 oct* rcoaroriics, Inc. 
"rc.oa?! ?o. :L ''.'i7 Litt?.'. Sorteri:-Jir 7, l^.M. 

1. '-rcLvi-'-.: sur\,?y party with :racics arc? r*Jicd 
2. On : : c r : STTUTXMT ;iWhnar.^/3arw3/ "an-ye 

" L L c r c v i ' i JT_..\:*J..cr w-.-at.Ti vith .;;:<ir-.» 
rr7Tn:c-.i :n survey vc.«sel and srar? r.rxre 

3. ••ir.-.ific'. vtline Eccacor 

S 37S.00/Uav 

n.>00.33/.\iy 
T I " .30/dav 

Hrri^vr tctau "7:'. T.l lay 

utandhy total "1 , IJ"..Dj/ttoy 

1. Standby 

flcrvggj 11, IC <4 

1. '.kvfcinn 
2. Two (2) lvl.t£\! iruoya i $90.30/eacti 

f-.O.U 

. EXHIBITS" 

5 '07.00 

C 337.00 

22,173.00 
180.QC 

$2,356.03 

{/nu! 



^^OCEANONICS. INC 
' ^ | ^ ^ ^ ' P O. Box 60692 Houston, Taxas 77205 m C J C C CCM1T Tfl-

713/931.8606 
PLEASE REMIT TC: 
Oceanonics, Inc. 

Deot. 1023 
PO. Box 4554 

Houston, TX 77210 

INVOICE 
N? 3945 
DATE 

12/7/84 

VO'JR 

ORDER NO. 

SOLD TO 

• OFFSHORE PRODUCTION COOTPACTORS 

Page 2 of 5 

jaa NU. 

84147.03 

TECH REPRESENTATIVE | TERMS . F.O.a 

November 12, 1984 
AMOLi 

November 12, 1984 

1. Working 
2. Two (2) lighted buoys 9 $90.00/each 

52,176.00 
180.00 

$2,266.00 

Noverrber 13, 1984 

1. Working $2,176.00 

November 14, 1084 

1. Working $2,176.00 

Noverrber 15, 1984 

1. Standby $1,451.00 

November 16, 1984 

1. Standby $ 807.00 

November 17, 1984 

1. Standby $ 807.00 



^feOCEANONICSJNC. 
W P.O. 8o» 60692 Houston. T^.as 77205 - - C M 1 T T n , 

713/931'8606 PLEASE REMIT TD: 

INVOICE 
N? 3945 

Oceanonics, Inc. DATE 1-7/7/84 
Dept. 1020 

D 0. Box 4554 >OUR 
Ho-jstcn, IX 77210 ORDER NO 

SOLO TO 

' OFFSHORE PRODUCTION CONTRACTORS 

Page 3 o f 5 

JOB NO. TECH REPRESENTATIVE TERMS F.O.B 

84147.03 

November 18, 1984 

1. Standby 

November 19, 1984 

l . Standby 

November 20, 1984 

1. Standby 

November 21, 1984 

1. Standby 

November 22, 1984 

1. Working 
2. One (1) buoy 3 $75.00/each 
3. One (1) l i g h t e d buoy 8 $90.00 each 

November 23, 1984 

1. Working 
2. Three (3) buoys } $75.00/each 
3. Three (3) l igh ted buoys a $90.0U/each 

$ 8G7.00 

$ 807.00 

$ 807.00 

$ 807.00 

$1,532.00 
75.00 
90.00 

$1,697.00 

$1,532.00 
225.00 
270.00 

$2,027.00 

•RlGi. ' IAL 



jS^OCEANONICSJNC. Jo^'ff 
PO.Bo« 60632 Houston. Texas '72G5 ... „ , . _ n r l l l T T p 
7,3,931,8606 PLEASE REMIT TO: 

Oceanonics, Inc. DATE 12/7/84 
Dept. 1020 

PO. Box 4554 VOUR 
Houston, TX 77210 OROER NO 

S O L D T O 

* OFFSHORE PRODUCTION CONTRACTORS 

Page 4 Of 5 
JOB NO 

84147.03 
T E C H R E P R E S E N T A T I V E 

November 24, 1984 

1. Working 

November 25, 1984 

1. Standby 

November 26, 1984 

1. Standby 

1 bvember 27, 1984 

1. Working 

November 28, 1984 

1. Working 
2. Two (2) buoys a $75.00/cach 

November 29, 1984 

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

$1,532.00 

$ 807.00 

$ 807.00 

$1,532.00 

$1,532.00 
150.00 

$1,682.00 

$ 1 , 5 3 2 . 0 0 
300 .00 
900 .00 

$2 ,732 .00 

ofunk you! 

ORKil.'IAL 



^ > 3 ^ W S ... 

,^^rOCEANONICS,INC 
P.O. Box 60692 Hr jjton. Te> 77205 M riCMIT Tn. 
7931/8CO6 PLEASE REMIT TO: Oceanonics, Inc. 

Dept. 1020 
p 0. Box 4554 

Houston, TX 77210 

INVOICE 
N? 3945 

ATE 1^/7/84 

VOUR 

O R O E R NO 

SOLD TO 

OFFSHORE PRCOUCTICW CCMTRACTORS 

Page 5 of 5 
J 0 3 NC TECH R E P R E S E N T A T I V E TERMS E.O.B 

84147.03 

NoveTber 30, 1984 

1. Working 

December 1, 1984 

1. Working 

TOTAL AMOUNT DUE 

ro 
- u 

S 2,176.00 

$ 1,532.00 

$34,212.00 

ZXJ 

o R I n I r J A L 



" C •» A B C B [ « * S 

R u S S G R I G G S & H A R R I S O . , 

# •. C N T V - E f « S M T H r . c O " 

. J . s n u s ' - A L l . E ' l C E N T t 

H O U S T O N . T E X A S ' 7 0 0 S 

c ' , ' » ; J t u ' . ; • ' 3 « S . 3 0 C C 
-_»«., *....=£•• s B»»»H*ete «o« 

• \ * » i 7 e B • ( . £ > >fi , . - . - , 2 . - c . ( . • . • : • • . rn i ««,. » « J J C » « . O » . « « r -

* B « 0 » 0 A U S T I N O f U C E ,"y " * . -

 s V , r * 

' r " , C * * 1 "" s *. .* ", > » S 4 i W E I . , .*>4 C i N U ' . C . » « - . s . . ' t -

• t » . . I M . " . " » ' i n ' • ' . " I ' • » f l »C1 I " " ' '• - r ' » 

- O U S t p l l i ' S C C NC J i M - J i ' J O 

- A 0 I . C A D O U C 5 5 ' i . N N A C . t * - f l ' 

• C t ' I rf»'U 

May 30 r 1985 

3590 

M i n e r a l s Manqement S e r v i c e 
A d j u d i c a t i o n U n i t 
L E - 3 - 1 
3301 N. Causeway Boulevard 
Metairie, LA 70002 

RE: Lien Aff i d a v i t 

Dear Sir: 

Enclosed herein please find Oceanonics, Inc.'s Lien 
A f f i d a v i t to be f i l e d i n the appropriate records. Also enclosed 
is our firm check i n the amount of $25.00 to cover the cost of 
said service. 

Thank you for your courtesies. 

Very t r u l y yours, 

f T> i S tii 
J. Douglas Sutter 

JDS:ksp 
enclosure 



u*) -rs-

O ' M C n r - t r i c t S 

* * 5 H l N O ' 1 f - 0 C 

O A I L A S 

A U S T I N 

B A K E R & B O T T S 
O I l C S H I I L P L » I A 

A I O L C I J I I ' A H * 

H O U S T O N . T E X A S 7 7 0 0 2 - 4 9 9 5 

T r L E T i - O H C (7111 

i c i r c n n i r n 1713) ? • » u i o 

' f i t " 7B ? J , » 

G-20,359 February 18, 1986 
MESA PETROLEUM 
(MLP) 

M i n e r a l s Management S e r v i c e • 
A d j u d i c a t i o n U n i t 
M a i l Stop Code LE-3-1 -
P.O. Box 794 4 [ 
M e t a i r i e , Lou i s i ana 7C017-7944 

- > 
Dear S i r or Madam: 

1 am e n c l o s i n g 22 o r i g i n a l s of an instrument, 
e n t i t l e d ''Release o f S e c u r i t y Documents" f o r f i l i n g i n 
v a r i o u s o f f s h o r e Texas lease f i l e s . The l e s s o r s and general 
lease d e s c r i p t i o n s are shown on the attached sheet. Please 
f i l e one o r i g i n a l i n each lease f i l e and r e t u r n evidence of 
the f i l i n g t o the undersigned. Our f i r m check i n the amount 
of $550.00 i s enclosed to cover the $25.00 f i l i n g fee f o r 
each lease. 

I f you should have c.ny questions concerning the 
a p p r o p r i a t e f i l e s , please f e e l f r e e to c a l l me c o l l e c t a t 
(713) 229-1281. E x h i b i t C tc the Release sets out each 
lease i n more complete d e t a i l . 

Yours very t r u l y , 

— j l i l A. H a t l e y " 
j_.egal A s s i s t a n t 

JAH:615 
Enclosures 

IHESE DOCUMENTS WILL EE FOUND 
AT MORTGAGE FILE M . 2 3 fT 3 

007JAHC/084A01 



TEXAS OFFSHORE LEASES 

1. USA OCS-G 4558 

2. USA OCS-G 2409 

3. USA OCS-G 3118 

4. USA OCS-G 3306 

5. USA OCS-G 324 3 

6. USA OCS-G 2353 

7. US OCS-G 2366 

8. USA OCS-G 2372 

9. USA OCS-G 2388 

10. USA OCS-G 2389 

11. US OCS-G 2398 

A l l of Block A-7, Brazos \ r r OCS 
Leasing Mat , Texas Map No. 

SW 1/4 of Block A-312, Higr. I s l a n d 
Area, East A d d i t i o n 

A l l of Block A-499 , Hic.i I s l a n d 
Area, South A d d i t i o n , OCS Leasing 
Map, Texas Map No. 7B 

Seaward of Three M a r i i e Leagje Arc 
of Block 624, Matagorda I s l a n d 
Area, OCS Leasing Map, Texas M$p J^I 
No. 4 ca 

All of Block A-492, High Isl^id 
Area, South Addition, OCS Leisi.igr; 
Map, Texas Map No. 7B • >-•< 

fc 

A l l o f Block A-442, High I s l a n d 
Area, South A d d i t i o n , OCS Leasing- 1 
Map, Texas Map No. ?B '- r 3' 

A l l of Block A-474, High I s l a n d 
Area, South A d d i t i o n , OCS le a s i n g 
Map, Texas Map No. 7B 

A l l of Block A-489, High I n l a n d 
Area, South A d d i t i o n , OCS Leasing 
Msp, Texas Map No. 7B 

A l l o f Block A-563, High I i i l a n d 
Area, South A d d i t a - - , OCS Leasing 
Map, Texas Map No 

A l l of Block A-56'., High Is,and 
Area, South A d d i t i o n , OCS Leasing 
Map, Texas Map No. 7B 

A l l o f Block A-273, High I s l a n d 
Area, East A d d i t i o n , South 
Extension, OCS Lea i n g Map, Texas 
Map No. 7C 



12. USA OCS-G 24 03 

13. OCS-G 2410 

14. US OCS-G 2412 

15. US OCS-G 24 21 

16. USA OCS-G 24 26 

1 7. USA OCS-G 2715 

10. US OCS-G 2719 

19. US OCS-O 2739 

20. US OCS-G 2743 

21. USA OCS-C 2786 

22. USA OCS-G 4559 

007JAHE/084A01 

A l l of Block A-279, High I s l a n d 
Area, East A d d i t i o n , South 
Extension, OCS Leasing Map, Texas 
Map No. 7C 

M l of Block A-313, High I s l a n d 
Area, East A d d i t i o n , South 
Extension, OCS Leasing Map, Texas 
Map No. 7C 

A l l of Block A-317, High I s l a n d 
Area, East A d d i t i o n , South 
Extension, OCS Leasing Map, Texas 
Map No. 7C 

A l l o f Block A-330, High I s l a n d 
Area, East A d d i t i o n , South 
Extension, OCS Leasing Map, Texas 
Map No. 7C 

A l l of Block A-340, High Island, 
Area, East A d d i t i o n , South ," ' 
Extension, OCS Leasing Map, Texas", 
Map No. 7C ; 

j 

All of Block A-567, High Island 
Area, South Addition, OCS Leasing' 
Map, Texas Map No. 7B £ > 

A l l of Block A-562, Rig" .'aland 
Area, South A d d i t i o n , OcJ l e a s m q 
Map, Texas Map No. 7B 

A l l of Block A-339, High I s l a n d 
Area, Sonch Extension, OCS Leasing 
Map, Texas Mpp No. 7C 

A l l of Block A-349, Hiqh I s l a n d 
Area, East A d d i t i o n , South 
Extension, OCS Leasing Map, Texa^ 
Map No. 7C 

A l l of Block A-315, High I s l a n d 
Area, East A d d i t i o n , South 
Extension, OCS Leasing Map, Texas 
Map No. 7C 

A l l of Block A-39, Brazos Area, OCS 
^easing Map, Texas Map No. 5 

-2-


