.»”",) 7y
] P i
LISKOW & LEWIS

CULLEN B LBAO™ @E3-BTH ROGERY W BOORBN. IR o

AVBTIN W LEWIS UBML BT TT LA JOGCPR € GO JR..
ATTORNEYS AT W LARAY ». BCEOEL

WiLLIAN = mEvERSe SAUSE 4 ORECH

"ORERT - JORDENS SATRIER w BMay

CHABLE Y & GREMILLIONS SLEAN A 7013 CENOAAN B2 mu PRICE

GENE = LARTTES NEW ORL 8. L ® MOBERT £ =oLDEM

BiLLy W smERe OnEl SNELL SOUASE JO8 B RORmaAn

JAMES L PEALETIER: " THOMAS M. MeNANARA

YeGmAS O WaABDEEmAr: FIFTIETS PLODR JAMES M. MANSMELO OT

L LINTEN MORGAN FILERHORE (304 G8)- TOrS BILLY 4. COMINSUE

gt st .aei- LAMBERT M acuss

STEPMEN T vICTORY. WA 8i0-881- 0808 “.:: .‘_.::":.

EOWARE 4 Qo B3 PRANN E.MASEENSALE oo

AENMETS E. GOROOM, JN s BT & JONES. JB.

e v LAFAYETTE, LA. 70808 aung £ var

LEON J ALYHOED, JEs . " SN W e

<4 GEASY BT JOMUN, A am Tmavig @Y. UL B AviD

CORALD R ABAUNEAs il

JONM M. WiL80Me ” 0 80K SSO0S 0.C. & v naANTEL

JULIE £ BCHWARTE

f:-':::'u‘-':f-‘::. o TELESHONE (318) T3~ PR S et P
rodSERmICR w. BRADLEYS MICHARD w AgVELS, 48,
AEARTY B mARSAN HMARTHA @ FeJNAS
Tuomas 7 oervEm New Orleans, 70139  Z23iTin.iThoons
Sanse o somam ™ April 7, 1982 T~
HARILYY C. SALOME (L} Lk
e,. & =
U.S. Dapartment of Interior L S A ot
Buieau of Land Management N ~
Outer Continental Shelf Office S
Rale Boggs Federal Building = p
Suite 841 3 -
500 Camp Street 4 -
New Orleaus, Louisiana 70130 b, =
¢ B ey
Re: Leases OCS-G 4762 e B
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LAY, e ‘ Gentlemen

Apache Corporation has exscuted a Pledge A~reement
‘ Rk in favor of Bank of America National Trust and Saving: Asso-
il B 0y . cimtion acting as Agent for and on bekalf of certain rartici-
- paants referred to therein. The Pledge Agreement covers cer-
tain collateral relating to 9 oil, gas, and mineral leases
more fully described or Exhibit "A" attached to the Pledgn
Agreement, znd referenced above.

In order that third persons may be placed on notice
as to the execution and exficacy of the above mentioned Pledge




U.S. Department of Interior Liskow & Lzwis

April 7, 1982 PAce 2

Agreement, please file one copy of this letter, cach with an
attached duplicate original of the Pledge Agreemert in the

files in your office relating to Leases 0CS-G 4762, 4763, 4749,
4900, 4901, 5008, 5044, 5047, and 5052,

By your signature in the space prcvided on the photo-
copies of this letter, please acknowledge that filing has been
accomplished pursuant to this request.

Very truly yours,
LISKOW & LEWIS

MCM/mls

Enclosures

Filing Accomplished as
Rrquested. f
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April 7 , 1982
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PLEDGE AGREEMENT
= 3
- » )
This PLEDGE AGREEMENT dated as of March 1¥, 1982 __, ' '
made by Apache Corporation, a corporation organized "and '
existing under the laws of the State of Dalaware ("Company™);
to Bank of America National Trust and Savings Association o
and its successors and assigns under the Servicing and -
Agency Agreement referred to below ("Agent”™}!, as agent for
and acting on hehalf of Bank of America National Trudt and
Savings Association, as Trustse for Trust Numbers 10330-0,
13374-0; 1]375"0; and 14376-0' and Cha-.e knhﬂtt&n mnk, N-A.’
as Trustee for Trust Number IBM-P-92104, Participants named
in the Loan Agreement referred to below ("Participants"),
and all Persons who from time to time hold any of the Notss
of Company outstanding under the lLoan Agreement referred to
below (the Participants and such other Persons being referred
to collectively herein as "Secured Parties®):

(i brm

WITNESSETH:

WHEREAS, Company is one of scveral parties to
caertain Ventura Agreements under which Shell 0il Company, a
Delaware cocrporation, acting in part on behalf of Company,
has submitted successful bids and acquired certain lease
tracts located offshore in the Gulf of Mexico and intendr
to submit bids o acquire additional lease tracts;

WHEREAS, in order to provide funds necessary to
enable Company to meet certain of its obligations under the
Venture Agreements, Company, Agent and Participants have
entered into a Loan Agreemant datad as of March 19, 1982
(as it may from time to time be amended, modified or supple-
mented, the "Loan Agreement”), pursuant to which (i) Partici-
pants have agreed, subject to the terms and conditions
theraof, to make certain loans to Company from time co
time, with such lLoans to be evidenced by Notes issued to
Participants as provided in the lLoan Agreement, (ii) Parti=-
cipants have retained the right to fund certain Optional
Loans, in addition to the Loans committed to be made by
Participants, which Ootional Loans if made, will be evi-
denced by certain other Notes to be issued to Participants
as pruvided in the Loan Agreemenz, and (iii) Company has
agreed to pay the Additional Interest to Participants for
the period of time and as provided in the Lran Agreement;

WHEREAS, Agent and Participants have ente:ed into
a Servicing and Agency Agreement dated as of March 19,
1982 (ag it may from time to time be amended, modified or




supplemented, the "Servicing Agreement”"), pu.suan to which
Agent has been appointed the agent of Secured Parties for the
purpose, among other things, of holding on behalf of Secured
Parties the security interest granted by this Pledge Agree-
ment and exercising on behalf of Secured Parties the rights
and remecdies granted hereby;

WHEREAS, Compaay, Agent, and Participants have en-
tered invo a Security Agreement and Assignment dated as of
March 19, 1982 (as it may from time to time be amanded,
modified, or supplemented, the "Security Agreement” as
security for the Obligations (as defined herein); and

WHEREAS, it is a condition precedent to the obliga-
tion of Participants t> make the initial Loan under the Loan
Agreement that Company shall have execu:ecd and delivered to
Agent this Pledge Agreemant (hereinafler referred to as the
“Pledge Agreement");

NOW THEREFORE, in consideration of the premises and
in order to induce Participants to make the Loans provided
for under the Loan Agreement and for othe:r gcod and valuable
consideration, the receipt of which is hereby acknowledged,
the parties hereto agree as follows:

l., Defined Terms. As used in this Pledge Agreement,
terms defined in the Loan Agreement shall have the meanings
given them in the Loan Agreement when used herein, unleas
such terms are otherwise defined herein, and the following
terms shall have the following meanings, unless the context
ctherwise requires:

"Collateral” shall mean the items of tangible and
intangible property described in paragraphs (A) through (C)
of Section 2 of this Pledqe lLgreement.

"Contracts” shall mean all contracts for the sale
of minerals after they are sevared, all gas sales contracts,
all oil, distillate, or condensate sales contracts, all gas
transportation contracts, and all gas processing contracts,
and all proceeds thereof and rights thereunder, whether now
or hereafter existing and arising out of or related to the
production and sale of Hydrocarbons from any and all Financed
Leasehold Interests, including, without limitation, the
Financed Leasehold Interests described in Exhibit A attached
hereto and made a part hereof for all purposes and any anag
all future Financed Leasehold Interests, and including, but



not limited to those contracts specifically described on Ex-
hibit B attached hereto and made a part hereof for all pur-
poses. As used herein, the term "proceeds" shall irclude but
shall not be limited to (i) any and all amounts now or
hereafter received or receivable by or credited to Company
from time to time with respect to any and all Contracts, or
Financed Leasehold Interests, (ii) any and all payments (in
any form whatsoever) made or due and payable to Company from
time to time in connection with any recuisition, confisca-
tion, condemnation, seizure or forfeiture of all or any part
of the Collateral (as hereinafter defined) or the Financed
Leasehold Interests or EZquipnent by any governmental body,
authority, bureau or agency (or any person acting under color
of governmental authority) and (iii) any and all other
amounts from time to time paid or payarle to Company under or
by virtue of or in connection with any of the Collateral or
Financed Leasehcld lnterests or Egquipment.

"Equipment"” shall mean the ownership interesst of
Company in and to all equipment, machinery, supplies, and
other items of movable property of any kind or character now
or hereafter placed on or used in connection with welis and
the operatinn of such wells located on the Financed Teasehold
Interests.

"Hydrocarbons" shall mean crude o0il, natural gas,
condensate, natural gas liquids and other liquid or gaseous
hydrocarbons.

"Obligations" shall mean (i) the unpaid principal
amount of, and accrued interest on, the Notes, (ii) the ob-
ligation to pay the Additional Interest, (iii) all other ob-
ligations, liabilities and indebtedness of Company to Parti-
cipants, now existing or hereaf%er incurred, under, arising
out of, or in connection with the Loan Agreement, the Notes,
the Loans, the Additional Interest, the Optional Loans (if
any), and this Pledge Acreement, and (v) all renewals, ex-
tensions and rearrangements of all such obligations, lia-
bilities and items of i1ndebtedness or any part thereof.

2. Pledge. As collateral security for the prompt and
complete payment and performance when due of all the Cbliga-
tions up to a maximum amount or limit of $800,000,000.00, and
in order to induce Participants to enter into the Loan Agree-
ment and make the Loans to Company in accordance with the
terms thereof, Company hereby pledges to Secured Parties,
acting by and through Agent an undivided percentage equal to
the Collateral Interest in and to the following (all of which
are hereinafter ccllectively.called the "Collateral"):

-3-



(A)

(C)

All Contracts, whether now existing or hereafter
arising, and Company hereby authorizes ani empowers
Agent upecn the occurrence and continuance of any
Event of Default under the Loan Agreement, to de-
mand, collect, and receive all payments and pro-
ceeds thereunder, and to execute any release, re-
ceipt, division order, transfer order and relin-
guishment or other instrument that may be reguired
or neceusary to collect and receive the Collateral
and Company herebty authorizes and directs all
pipeline companies, gathering companies and others
purchasing Hydrocarbons from the Financed Leasehold
Interests or having in their pcssession any Hydro-
carbons from said Financed Leasehold Interests or
the proceeds therefrom, to pay and deliver the Col-
lateral to Agent upon demand by Agent. Compa
agrees that all division orders, transfer orde.s,
receipts and other instruments which Agent may from
time to time execute and deliver for the purpose of
collecting or receipting for the Collateral may te
relied upon in all respects, and that the same
shall be binding upon Company and Company's suc-
cessors and assigns. Company agrees to execute and
deliver all necessary, convenient and appropriate
instruments, including transfer and division
orders, which may be required by Agent in con-
nection with the receipt by Agent of tne Collateral
and to indemnify and keep and hcld Agent and Se-
cured Parties free and harmless from all parties
whomsoever having or claiming an adverse interest
in the Collateral and in this respect agrees to pay
all expenses, costs, charges (including storage and
removal charges) and reasonable attorney's fees
that may be incurred by Agent or Secured Parties as
to any of said matters.

All amounts, sums, revenues and income which become
pa2rable to C:apany from any of the Financed Lease-
hold Interests cr under any contract, present or
future, relating to any gas pipeline system, pro-
cessing plant, or unit now or hereafter affecting
or relating to the Financed Leasehcld interests,

To the extent not otherwise included, all proceeds
and products of any or all of the items of property
described in paragraphs {A) and (B) above.




3. Covenants with Regard to Cocllaterzl. Company hereby
covenants and agrees with Agent for the benefit of Secured
Parties that upon the occurrence and continuance of any Event
of Default under the Loan Agreement and until the Obligaticns
are fully satisfied:

A. Company agrees to execute such transfer orders,
payment orders, division orders and other instruments as may
be needed by Agent or requested ty it incident to its having
all assigned payments made directly to it at its office in
Zan Francisco, California. Company hereby authorizes and di-
rects all such pipeline companies, purchasers, transporters
and other parties owing monies to Agent under Contracts here-
in assigned, to pay such amounts direct to Agent as follows:

Bank of America National Trust
and Savings Association, Agent
Trust Administration - Worldwide
Bank of America - World Headguarters Building
555 California Street
San Francisco, California 94104,
marked for the attention of
Lawrence E, Nerheim, Esquire
Executive Vice President,
Trust Administration - Worldwide

and such authorization shall continue until this Pledge
Agreement is released. Such parties are directed to pay such
amounts to Agent upon demand by Acent, and shall not be re-
guired to inguire whether or not any Event of Default under
the Loan Aareement has cccurred or is continuing, and each
such person making payment to Agent shall be fully protected
ir making such payment on demand by Agent. Agent is au-
thorized to collect, receive and receipt for &1l such amounts
and no party making payment shall have any responsibility to
see to the application of any fund: paid to Agent but shall
be fully protected in making such payment to Agent unde- the
plecge herein contained. Should Agent or Secured Parties
bring suit against any third party for collection of any
amounts or sums included within this pledge (and Agent and
Secured Parties shall have the right to bring any such suit),
it may sue either in its own name, the name of Secured
Parties or in the name of Company.

B. In the event that, for its convenience, Agenc
shoulcd elect with respect to particular Financed Leasehold
Interests not to exercise immediately its right to receive
direct payment of the Collateral, relating thereto, then the
0il or gas purchasers or other persons obligated to make such
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payment shall cortinue toc make payment of such proceeds or
amounts to Company until such time as written demand has been
made upcn them by Ag=ent that payment be made direct to Agent.
Such failure to notify shall not in any way waive the right
of Agent to receive any such payments not theretofore paid
out to Company before the giving of written nc.cice. In this
regard, in the event payments of the Collatera. are made di-
tect to Agent, and then, at the request of Agent, such pay-
ments are, for a period or periods of time, paid to Company,
Agent shall nevertheless have the right, so long as an Event
of Default under the Loan Agreement has occurred and is con-
tinuing, effective upon written notice, to require that
future payments of the Collateral be again made to it.

C. Independent of the foregoing provisions and au-
thorities herein granted, Company agrees to execute and de-
liver any and all transfer orders, division orders and ccher
instruments, including, but not limited to certified copies
of this Pledge Agreement, that mszy be requested by Agent or
that may be required by any purchaser of the production frona,
or of gas or oil or products delivered through, any of the
Financed Leasehold Interests to affect payment of the pro-
ceeds direct to Agent. Ary proceeds of any contracts which
for zny reason may be paid to Company shall, when received by
Company, constitute trust funds in its hands ard shall be
subject tc the privilege granted by this Pledge Agreement,
ané all such proceeds shall bte immediately paid over to
Agent,

D. Secured Parties and Agent, and their respective
successors and assigns, are hereby absolved from all liabili-
ty for failure to enforce collection ¢f the Contracts or any
prcceeds thereof pledged under Section 2 above and from all
other responsibility 1in connection therewith, except the re-
sponsibility to account (by application upon the Obligations
or cotherwise) or otherwise for funde actually received. Com-
pany agrees to indemnify and hold harmless Agent and Secured
Parties against any and all liabilities, actions, claims,
judgments, costs, charges and attorney's fees by reason of
the assertion that they or either of them hav: received,
either befcre or after payment in full of the Obligations;
funds from the productiocn of o0il, gas, other hydrocarbons or
other minerals claimed by third persons, and Agent and Se-
cured Parties shall each have the right to defend against any
such claims or actions employing attorneys of their own se-
lection, and if not furnished with indemnity setisfactory to
each of them, they shall each have the right to compromise
and adjust any such claims, actions and judgments, and in
addition %o the rights to be indemnified as herein provided,
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all amounts paid by Agent or by Secured Parties in compro-
mise, satisfacticn or discharge of any such claim, action or
judgment, and all court costs, attorney's fees and other ex-
penses of every character incurred by Zgent or by Secured
Parties pursuant to the provisions of this Section 3 shall be
demand obligations owing by Company and shall bear interest
at the rate provided for in Section 6.1(c) of the Loan Lgree-
ment from date of expenditure until paid by Company and shall
be secured by the privilege granted by this Pledge Agreement.

F. Nothing herein contained shall detract from or
iimit the acsolute obligation of Company to make prompt pay-
ment of the Cbligations and of all amount: owing thereon, or
the absolute obligation of Company to make prompt payment of
all amounts owing hereunder at the time and in the manner
provided in the Notes or the Loan Agreement or this Pledge
Agreement, as the case may be, regardless <7 wiether the Coi-
lateral herein pledged is sufficient to pay the same, and the
rights under this Pledge Agreement shall be cumulative of all
other security of any and every character now or hereafter
existing to secure the payment of the Obligations. Monies
received under the pledge herein contained shall not be
deemed applied to payment of the Obligations secured by this
Pledge Agrezment unless and until such funds are actually
applied to the Obligations as provided in the Loan Agreement.

4., Relationship to Venture Agreements,

A. This Pledge Agreement is made by Ccmpany and
accepted by Agent and Secured Parties subject to the terms
and provisions of the Venture Agreements, to the extent the
same are validl K existing and affect portions of the Collat-
eral. Company, Agernt and Secured Parties acknowliedge that
Company is a Non-Operator under the Venture Agreement.

B. Company expressly covenants and agrees that
anyithing contained herein to the contrary notwithstanding,
the execrcise by Agent of any of the rights of Company pledged
hereunder shall not release Company from any of its duties or
obligations under any Venture Agreement, neither Agent nor
Secured Parties shall have any obligation or liability under
any Venture Agreement or to any creditor of any party to any
of such Venture Agreemeats by reason of the execution and de-
livery of this Pledge Agreement or the receipt by Agent or
any Secured Party of any payment pursuant hereto, nor shall
Agent nr any Secured Party be obligated hereunder to perform
or fultill any of the duties or obligations of Company under
any Venture Ag:-eement or to make any payment thereunder, or
to make any inguiry as to the nature or sufficiency of any
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payment received by it thereunder, or the sufficiency or per-
formance by any party thereunder, or to present or file any
claim, or take any action to collect cr enforce any perfor-
mance or the payment of any amounts or the delivery of any
Collateral wnich mav have been pledged to it or to which it
may be antitled at any time or times.

5. Representations, Warrarties and Covenants with
Regard to Collateral, Financed Leasehold Interests and

Equipment.

A. Company represents, warrants and rcovenants that
Company is tre lawful owner and holde:r of the ( ..'ateral and
the Financed Leasehold Interests and the Equipment; that Com-
pany has good right and authority to pledge the Coliateral
and to make the covenants, represcrntations, warranties aad
pledges contained in this Pledgye Agreement; that all existing
and future rents, royalties and othecr payments due and pay-
able under each of the Financed Leasehold Interests and
Equipment any ccntracts and other instruments constituting a
part of or related to the Financed Leasehold Interests or the
Collateral have been and will be properly and timely paid and
that all oil and gas severance and production taxes payable
by Company have been and will be duly paid; that the Collat-
eral is free and clear frcem all liens except the lien and
privilege evidenced by this Pledge Agreement; and that Com-
pany will warrant and forever defend the title to the Collat-
eral against the claims of all persons whomsoever claiming or
to claim the same or any part thereof.

B. So long as the Obligations secured hereby or
any part thereof remain unpaid, Company, for itself and its
successors, representatives and assigns, covenants and agrees
with Agent and Secured Parties and their rzspective succes-
scrs and assigns as follows:

(1) Thact Company will make prompt payment of the Notes,
the Additional Interest and all cther Obligations
cecured hereby.

(2) That any stamp or documentary taxes, if any, which
may be required to be paid with respect to the
Notes or any of the security instrumencs executed
by Company to Agent will be paid immediateiy upon
request unless, by applicable state law in the case
of such taxes, it shall be unlawful for Company to
pay such tax or reimburse Agent therefor.




(4)

(%)

(6)

(7

That Company will continuouslv ma’'ntain in good
condition and or:rate in a good ani workmanlike
manner all p’pelines and p.ipeline vistems, L{f any,
related to .he financed Leasehold Interests and
Equipment i1, ariordance with the valid ruler and
cegulations oi July constit:ted authorities=s.

That al' 7 the Financed Leasehold Interests and
Equipmo~r w1l be kept in good ovperating condition
and tr:t Zompany will cause tu be made promptliy all
repairs, enewals, replac»m:n.s, 31ditions and im-
provemen:. which are needed in cor.ection with any
part of the Financed Leasehold Inte ests or .juip-
ment.

That 211 Finarced Leasehold Tuterau: =3 will 9@ con-
tinuously maintained, developed "n- operated in a
good and workmanlike manner.

That Company will observe arJd compiy with (or cause
to be observed and complied with) all of ths terms
and provisions, express or implied, of the [‘nanced
Leasehold Interests and of any assignments c¢ sub-
leases the:eof under which Company holds, or {ts
predecessoi's in interest held title in order to
keep =uch leases or assignments i1 full {orrme and
effect. Ccmpany will not permit the 3sur:rnder,
abandonment, release or terminatiorn of any suca Fi-
nanced Leoasehold T  “erests, in whole o¢ in part, so
long as ..t is cap: : of producing Hydrccarhnns or
wther minerals, exc=.t as permitted in :the Loan
Agreement; and Conrany shall 'rotect all ~inanced
Leaselcld Interests against druinaje of Fydrocar-
borns the:eui,der by reason of produ:tion on other
propertie:.

That Company will opbse-ve and conply with al:. of

he terms aad provisicns of al., ezes ments, li-
censes, franchises, permits and ccrtraci.3 (both ex-
isting .1d tutur<) affecting nr relatin? to the Fi-
nanced Leasenol? Intercsts or which are needed in-
cident tc the operati- n of =2ny ~I the Financed
Leacehold Interests. Without limitinag the forego-
ing, Company agrees t., comnrly fully with -1l cove-
rants and make timely payments of all amounts way-
able under gas purchase and gas processing cr.n-
cracts held by Company and also to perform ‘ully
all obligations and ccvenants of Company as the
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(8)

19)

10

seller under all gas s»les contracts, and all con-
densate, distillate ani other products sales con-
t..cts and divi. ‘on orders and processing contracts
held by Company incident to the iinar~ed l.easeho.d
Interests and Equipment.

That Company will cause all de'ts: and liac.lities
of any character, including, wichout Vimitacviern,
all debts and liabilities for labor, material and
equ! -ent incur-ed in the op=iration, maintenance or
expausion of the Financed Lea:rriicld Intere«sts to be
promptly paid. ! ‘thing in t... Pledge Agreement
will be construed, however, -5 ¢ waiver of the lien
and privilege .f this Pledge Agre.ment as a first
and prior pledge of the C.! .ate.al.

That Cumpan’ '#i1l1 keep such 1 '‘r'. of the Finar 1
Leasehold In.erests and Equip...at which is of an
insurabl: psature and of a chaLazter usually insured
by pers:ins o, erating similar properties insured
with companies of recognized responsibility.

That if the vilidity or priority of this Pledge
Agreement or o[ cny riouts, ti.les, liens o. inter-
ests created or evidenced hereby with respec. *+.
the Collateral, or the Financed Leasehold Interests
and Equipment or any part thereof shall be endan-
gered or questioned o: shall be attacked directly
or indirectly or if any legal proceedings are in-
stituted against Company with respect thecreto, Com-
pany will give written notice thereof to Agent
promptly and, at Company's own cost and expense,
Company will diligently endeavor to cure any defect
that may be d~oveloped or claimed, and will take all
necessary and proper steps for the defense of such
legal proceedings, including, but not limited to,
the employment of counsel agreeable to Agent and
Secured Parties, the prosecution or defense of li-
tigation and the release or discharge of all ad-
verse claims. Agent and Secured Parties, or either
of them (whether or not named as parties to legal
proceedings wlth ruspect ‘hereto), are hereby au-
thorized and empowered to take such additional
steps as in their judgment ard discretion may be
necessary or proper for the di.fense of any such
legal proceedings, including, not limited to, the
prosecution or defense of litigoticn, and the com-
promise or discharge of any adverse claims made
with respect to the Financed Leasehold Interests

-10-
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1)

(12)

-
(T

and Equipment and all expvensq: so incurrec of every
kind and character shall be a demiund obligation
owing by Company and shall tear .uterest at the
rate provided for in Section 6.1(c) of the Loan
Agreement from the :late of wxpenditure urtil paid
and shall be secured bt the lier evidenced by this
Pledge Agreement and the party incu.ring such ex-
penses shall be rubrogated o all rightes of the
person receivi..; such payme:it.

That Company will not suffer or permit any Lien to
be hereafiar clzimed or created un or against tle
Collateral aund should a Lien become attached here-
after in any manuer to any partv of the Collateral
(even though inferior and subordinate to this
Pledge Agreoment) without the prior written ccnsent
of Agent, Company will cause such Lien to be
promptly discharged.

That Company will promptly, on reguest of Agunt,
correct any defect, error or omission which mnay be
discovered in the contents of this Pledge Agraement
or in the execution or acknowl~dgment thereof, and
will Y:omptly execute and deliver any and all addi-
tional instruments as may be requested by Agent to
orrect such defect, error or omissior <r to de-
scri.c more fully or particularly cuy of the Col-
lat:ral or the Financed Leasehold Taterests and
Equipnent or to identify any addi‘.onal Collateral
cr additional p'cperties which are or become sub-
ject tc this Pledge Agreement or which are intended
to oe included herein pursuant to this Pledge
kgreemant or the Loan Agreement.

That Ccmpany will pay all engineering or appraisal
fees, recording fees, Laxes, abstract fees, attor-
ney't f es, »nd all o-her costs and expenses of
every caaracver wncurred in connection with the
makino, r.itnsing and servi.iia of the Obligations
an® w..l _ay all :zeasonable ees and cliarges made
by Agert for sorvices perfui.ed hereunder and will
reimburse 5 ent and Secured Parties for -1l ex-
penses incurred by them, respectively, and will in-
demnify and hold harmless Agent and Secured Parties
from and agairst all claims, demands, liabilities
and causes of action asserted againsr eit. er of
them on account of any act performed ot o ._%=d to
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(14)

(15}

be performed hereunder or 21\ account of any trans-
action arising out of or in any way connected with
the Financed Leasehold Interests and Equipment or
with this Plcdge Agreement, save and except for
their willful misconiuct. 1In the event that Agent
or Secured Parties s. >uld pay for expenses incurred
in the way of at'.orney's fees in connection with
nandling leg~al mitters connected with the making,
clusing or servicing the Obligations hereby secured
ot should pay directly any recording or filing fees
or fees incident to registering or recording in-
struments, suck surs st.+l1 be demand obligations of
Cempany and Company shal. promptly reimburse Agent
or Secured Parties, as applicable, for all such
sums. Any such sums pot reimbursed shall become
part ol the Obligaticns secured by this Pledge
Agreement and shall pear interest from the date of
expenditure at the rate providec fo. in Section
6.1(c) of the Lcan Agreement unti’ raid ty Company.

That all representations made by Company to .13ent
or Secured Parties with reference to the makinjg,
clesing or servicing of the Obligations are true
and tl.at Company will fully comply with all under-
takings and obligations contained in the Lean
Agreement and any other collateral loan agreement
made in writing to Agent or Secured Parties inci-
dent to or as a part of the Loans evidenced by the
Notes or any other Obligations secured hereby.

That any time af.er the occurrence and continuance
of any Event of Default under the Loan Agreement
npon request by Agent and from time to time thera-
after upon request by Agent, Company will execute
and deliver written notices of pledges to an; per-
sons or corporations owing or which may ir the
future (while this Pledge Agreement remains u..Je=-
leased) owe to Company monies or proceed:z aris.rg
in connection with any of the following matters:

(i) any production of Hydrocarbons fron

the Financed Leasencld Interests:

) any Contracts;

Lidy the operativn of any part of the

Financed Leasehold Interests and
rTuipment; or
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{16)

(17)

(18;

(19)

(iv) all amounts and accounts which may

accrue otherwise in connection with
the Finariced Leasehold Interests and
Equipment or the operation or pro-
duction thereof;

advising such third Parties that the Collateral has
been pledged to Agent and requiring and direc:ing
that future payments thereof (including amounts
then owing and unpaid) be paid to Agent in accor-
dance with the pledge set out in Section 2 above.

Thac Company will, p--mptly upon reguest by Agent,
properly execute and tile with such f£iling offices
as Agent may request, this Pledge Agreement and any
other dccuments desired by Agent in connection with
the pwerfection of the lien and privilege herein
granted in the Collateral in accordance with
Louisiana law.

That Company will execute and deliver upon reJuest
by Ageut and from time to time upor request by
ngent, such supplemental and additional Pledge
Ag~eements as may be desired by Agent with re-
f2rence to any future Contracts or Financed
Leasehold Intevests or Equipr2nt or any other of
t.he Collrteral or intended to be described in this
instrument or any exhibit hereto or as required in
the Lcan Agreement, and including, without limi-
tation, items of after-acquired Collateral.

That Company will not =@recute or record any State-
ment of Assignment of Accounts Receivable under the
provisions of La. R.S. 9:3101-3110, or any similar
statute. In this regard, should any Statement of
Assignment of Accounts Receivable have heretofore
been executed by Company, Compaiy covenants a'd
agrees o obtain its release wi hin 30 days.

That Compuny w~arrants .ad represents to Acent and
Secured Parti:s tha: Zcmpany has not heretolore en-
tered intc anv advance payment contract (as below
defined) with any person or party affecting any of
the Financed Leasehold Interests or aay Hyduccar-
bons produced o-r which may be produced therei.om.
Further, Ccmpan' covenants and agrees that, without
first securir, the written consent of Agent, Ccmpa-
ny will no* hereatter enter into or agree to any
advance payment ccntract (as below defined) with

] g



any person or party affecting any of the Financed
Leasehold Interests and Equipment or any Hydro-
carbons produced or to be produced therefrom. As
used herein, the term "advance payment contract”
shall be deemed to refer to and include an' =zon-
tract with another Person or party (the "0 et
Pzrty") whereby Compary receives or become. en-
ticled to receive (eicher directly or to a third
party for Company's iccount or benefit) any payment
(¢ "Advance Payment') which the Other Party may
require to be applied toward payment of the pur-
chase price of Hycdrocarbons produced or tc be pro-
duced from a particular Financed Leasehold Interest
and which Advance layment is paid or to be paid in
advance of actua. delivery of such production from
such Financed Leasehold Interest affected thereby
to or for the acciunt of the Other Party, re-
gardless of whether such contract imposes an obli-
gation upon the Otier Purty to purchase and take
delivery of such p.-oduction or grants an option or
rigat of refusal tca such Other Party to purchase
and take delivery of such production, and regard-
less of whether the Advance Payment may be applied
as payment in full for such iroduction when sold
and delivered or may be appiied as payment for a
portion only of the purchase price thereof or of a
percentage or share of such production. 1In this
respect, it is expressly stipulated that as a con-
dition of grancing approval of any advance payment
contract Agent may, in its discretion, require thait
a percentage of any Advance Payment equal to the
Collateral Interest be paid to Agent in whole or in
part for application toward payment of the Obliga-
tions or may regquire that any portion of any Ad-
vance Payment not thus applied on the Obligations
be placed in escrow with Agent to insure use there-
of as Agent may direct or determine; or Agent, in
its sole discretion, may impose other conditions
upon such consent cor way simply refuse to consent
to makinjy of such advance payment contract., Wwheth-
er or not: Ager.t's consent to an advance payment
contract heretofore or hercaftsr made by Company
has been obtained, and regardless of whether the
existence or making of such advance payment con-
tract constitutes a breach of Company's representa-
tions or covenants herein contained, it is express-
ly stipulated that unless otherwise expressly
agreed 1n writing by Agent, all Advance Payments
hereafter becoming due to Company under any advance
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(20)

6.

writing:

payment contract sha'l be deemed proceeds of Con-
tracts from the Financed Leasehold Interest af-
fected thereby for purposes of Section 2 hereof
which are therein pledged to and are to be paid
over to Agent; and Agent's receipt or acceptance of
any such Advance Payment or &pplication thereof
toward payment of the Obligat:ions shall not con-
stitute a waiver of any defauit resulting from the
existence or making of the advance payment contract
pursuant to which such Advance Payment is made or a
ratification or approval by Agent of such advance
payment contract.

If Company fails to perform or comply with any of
its agreements contained herein, in the Loan Agree-
ment, in any Venture Agreement, or in any other
agreements affecting or relating to the Financed
Leasehold Interests and Agent or Secured Parties,
as provided for by the terms of this Pledge Agree-
ment, shall itself perform or comply, or otherwise
cause performance or compliance, with such agree-
ment, the expenses of Agent or Secured Parties in-
curred in connection with such performance or com-
pliance, together with interest thereon at the rate
provided for in Secticn 6.1(c) of the Loan Agree-
ment, shall be payable by Company to Agent or Se-
cured Parties on demand and shall constitute Obli-
gations secured hereby.

Waiver and Partial Release.

A. Agent may at any time and from time to time in

(1) Waive compliance by Company with any covenant

herein made by Company to the extent and in
the manner specified in such writing;

(2) Consent to Company's doing any act which here-

under it is prohibited from doing, or to Com-
pany's failing to do any act which hereunder
Company is required to do to the extent and in
the manner specified in such writing; or

{3) Release any part of the Collateral from the

lien and security interest of this Pledge
Agreement without the joinder of Secured Par-
ties.
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No such act by Agent shall in any way impair the rights of
Agent or Secured Parties hereunder except to the extent spe-
cifically agreed tc by Agent in such writing.

The lien and privilege granted hereunder shall

not be impaired by any indulgence, including but not limited

to:

(1)

(2)

{3)

Any forbearance, renewal, extension, or modi-
fication which Agent may grant with respect to
any Obligations secured hereby; or

Any surrender, compromise, release, renewal,
extension, exchange or substitution which
Agent may grant in respect to any itea cf the
Collateral or any part thereof or any interest
therein; or

Any release or indulgence granted to Company
or to any endorser, guarantor or surety of any
Obligations secured hereby.

T Additional Covenants with Regard to Collateral.

Company covenants and agrees with Agent for the benefit of
Secured Parties that from and after the date of this Pledge

Agreement and until the Okbligations are fully satisfied:

(a)

(b)

Maintenance of Records. Company will, at all
times, keep and maintain at its own cost and
expense satisfactory and complete records of
the Collateral including, without limitation,
a record of all payments received and all
credits granted with respect to the Cecllateral
and all other dealings with the Collateral.

Limitations on Liens on Cnllateral. Except
for the lien and privilege created by this
Pledge Agreement, Company will not create,
permit or suffer to exist, and will defend the
Collateral against and take such other action
as is necessary to remove, any Lien upon the
Collateral, and will defend the right, title
or interest of Agent in and to any of its or
Company's rights in, to and under the Ceollat-
eral and in and to the proceeds and products
thereof against the claims and demands of all
persons whomsocever.
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(c)

Notices. Company will advise Agent, promptly,
in reasonable Aetail, (i) of any material
change in the compositicn of the Collateral,
and (ii) of the vccurrence or any other even:t
which would have a material adverse effect on
the aggregate value of the Collateral or on
the security interest createad hereunder.

8. Agent Appointed as Attorney-in-Fact.

AI

Company hereby irrevocably constitutes and ap-

points Agent and any authorized officer or agent thereof,
with full power of substitution, as its true and lawful at-
torney-in-fact with full irrevocable power and authority in
the place and stead of Company and in the name of Company or
in its own name, from time to time in Agent's discretion, for
the purpose of carrying out the terms of this Pledge Agree-
ment, to take any ana all appropriate action and to execute
any and all documents and instruments which may be necessary
or desirable to accomplish the prrposes of this Pledge Agree-
ment and, without limiting the generality of the foregoing,
hereby gives Agent and any authorized officer or agent there-
of the power and right, cn behalf of Company withcut notice
tc or assent by Company, to do any or all of the following:

(1)

\2)

upon the occurrence and continuance of any
Event of Default under the Loan Agreement, to
ask, demand, collect, receive and give acquit-
tances and receipts for any and all monies due
and to become due, ur any performance to be
rendered, to Company under or in connectiorn
with any Venture Agreement or any Financed
Leasehold Interest or the Collateral, and in
the name of Company or its own name or other-
wise, to take drafts, notes, acceptances or
other instruments for the payment of monies
due to Company under or in connection with any
of the same and to file any claim or to take
any other action or proceeding in any court of
law or equity o2r otherwise deemed appropriate
by Agent for the purposes of collecting any
and all such monies due to Company or securing
any performance to be rendered to Company
under or in connection wich any of the same.

To pay or discharge taxes, Liens, security
interests or other encumbrances levied or
placed on or thr2atened against the Collater-
al; provided, however, that so lcng as no
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Event of Default under the Loan Agreement has
occurred and is continuing, the Agent shall
not pay any such tax, Lien, security interest
or encumbrance if (i) the validity thereof
shall be contested by Company in good faith
and by appropriate proceedings diligently
prosecuted, (ii) Company shall have set aside
on its books adequate reserves, if any are
requirec under generally accepted accounting
principles, with respect therets and (iii) the
failure by Company to pay any such tax, Lien,
security interest or encumbrance shall not
subject any part of the Collateral to risk of
seizure, loss or arrest;

(3) upon the occurrence and continuance of any
Event of Default under the Loan Agreement, (i)
to direct any party liable for any payment of
performance to or for the benefit of Company
under or in connection with any Venture Agree-
ment, any Financed Leasenold Interest or the
Collateral to make payment of any and all
monies due and to become due thereunder or to
render any performance provided for therein
directly to Agent or as Agent shall direct;
(ii) to receive payment of and receipt for any
and all monies, claims and other amounts due
and to become due at any time in respect or of
arising out of any Collateral; (iii) to
commence and prosecute any suits, actions or
proceedings at law or in equity in any court
of competent jurisdiction to collect the Col-
lateral or any thereof and to enforce any
other rights in cespect of any Collateral;
(iv) to defend any suit, action or proceedinn
brought against Company with respect to any
Collateral; and (v) to settle, compromise or
adjust any suit, action or proceeding de-
scribed above and, in connection therewith, to
give such discharges or releases as Agent may
deem appropriate.

Company hereby ratifies all that said attorneys shall lawful-
ly do or cause to be done within the scope of the power of
attorney granted hereunder. All amounts paid by said at-
torneys pursuant to this Section B, together with interest at
the rate provided for in Section 6.1(c) of the Loan Acree-
ment, shall be payable by Company to said attorneys on demand
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and shall constitute Obligations secured hereby. This power
of attorney is a power coupled with an interest and shzll be
irrevocable.

B. The powers conferreé on Agent hereunder are
solely to protect the interests of Secured Parties in the
Collateral and shall not impose any duty upon it to exercise
any suvch powers. Agent shall be accountable only for amounts
that it actually receives as a result of the exercise of such
powers and neither it nor any of its officers, directors, em-
ployees or agents shall be responsible to Company for any act
or failure to act, except for their gross negligence or will-
ful misconduct.

C. Company also authorizes Agent, at any time and
from time to time upcn the occurrence and continuance of any
Event of Default under the Loan Agreement, (i) to initiate
communications in the name of Agent to any party concerning
the Collateral with regard to the assignment hereunder of the
rights and interests of Company thereunder and other matters
relating thereto; provided, however, that Agent may initiate
any such communication without regard to the occurrence ard
continuance of an Event of Default under the Loan Agreement
if such communication is necessary or desirable in its sole
judgment to protect or preserve its rights or the rights of
Secured Parties in the Collateral hereunder, ard (ii) to
execute, in connection with the sale provided for in para-
graph B of Section 9 of this Pledge Agreement, any endorse-
ments, assignments, bills of sale or other instruments or
conveyance or transfer with respect to the Collateral.

9. Remedies, Rights Upon Default.

A. If an Event of Default under the Loan Agreement
shall occur and be continuing:

(i) All payments received by Company under or in
connection with any of the Collateral shall be
held by Company in trust for Secured Parties
(and Agent on their behalf), shall be segre-
gated from other funds of Company, and shall
forthwith upon receipt by Company, be turned
over to Agent, in the same form as ceceived by
Company (duly endorsed by Company Agent, if
required); and

(ii) Any and all such payments so received by Agent
(whether trom Company or otherwise) may, in
the sole discretion of Agent, be held by Agent
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as collateral security for, or then or at any
time thereafter applied in whole or in part by
Agent against all or any part of the Cbliga-
tions in such order as Agent may elect.

B. If an Event of Default under the Loan Agree-
ment shall occur and be continuing, Agent may exercise, in
addition to all other rights and remedies granted to it in
this Pledge Agreement, in the Security Agreement, in the Loar
Agreement and in any other instrument or agreement securing,
evidencing or relating to the Obligations, all rights a“d
remedies of a secured creditor under any applicable law of
the sState of Louisiana. Without limiting the generality of
the foregoing, Company agrees that in any such event, Agent,
without demand of perfcrmance or other demand, advertisement
or notice of any kind (exc=pt the notice specified below of
time and place of public or private sale) to or upcn Company
or any other Person (all and each of which demand, advertise-
ment and/or notices are hereby 2xpressly waived), may, to the
extent permitted by the laws of the State of Louisiana, sub-
ject to the provisions of the Financed Leasehold Interests,
forthwith collect, receive, appropriate and realize upor the
Collateral, or any part thereof, and/or may, subject to the
provisions of the Financed Leasehold Interests forthwith
sell, lease, assign, give an optiorn or options to purchase or
otherwise dispose of and deliver said Collateral (or contract
to do so), or any part thereof, in one or more parcels at
public or private sale or sales, at any exchange or broker's
board or at any of Agent's offices or elsewhere at such
prices as it may deem Lkest, for cash or on credit or for fu-
ture delivery without assumption of any credit risk. Agent
shall have the right upon any such public saie or sales, and,
to the extent permitted by law, upon any such private sale or
sales, to purchase the whole or any part of said Collateral
s0 sold, free of any right or equity of redemption in Compa-
ny, which right or equity is herebty expressly released and
waived. Agent shall apply the net proceeds of any such col-
lection, recoyvery, receipt, appropriation, realization or
sale (after c¢eduction of all reasonable costs and expenses of
every kind incurred therein or incidental to the care, safe-
keeping o otherwise of any or all of the Collateral or in

ny way relating to the rights of Agent hereunder, including
.sonable attorneys' fees and legal expenses) to the payment
shole or in part of the Obligations, in such order as the
- may elect, and only after so applying such net proceeds
- after the payment by Agent of any other amount reguired
permitted by any provision of law, need Agent zccount for
the surpius, if any, to Company. To the extent pe:mitted by
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applicable law, Company waives all claims, damages and de-
ands against Agent or anv Secured Party arising out of the
seizure, retention or sale of the Collateral. Agent shall
have the right to take possession of ail or any part of the
Collateral or any security therefor and of all books, rec-
ords, papers anc documents of Company or in Company's rosses-
sion or control relating to the Crllateral which are not al-
ready in 2gent's possession, and for such purpose may enter
upon any . -mises upon which any of the Collateral or any se-
curity therefor or any of said boc<s, records, papers and
documents are situated and remove the same therefrom without
any liability for trespass or damages thereby occasioned. To
the extent permitted by law, Company expressly waives ary no-
tice ot sale or other disposition of the Collateral ar. all
other rights or remedies of Company or formalities prescribed
by law relative to sale cr dispocsition of the Collateral or
exercise of any other right or remedy of Agent existing by
law or provided for hereunder; and to the extent any such no-
tice is required and cannot be waived, Company agrees that
Agent need not give more than five (5) days' notice (which
notification shall be deemed given when mailed, postage pre-
paid, addressed to the Company at its address set forth in
Section 14 hereof) of the time and place of any public sale
or of the time after which a private sale may take place and
that such notice is reasonable notification of such matcters.
Except to the extent otherwise provided in the Loan Agree-
went, Company shall remain liable for any deficiency if the
proceeds of any sale or disposition of the Collateral are in-
sufficient to pay all amounts to which Agent and Secured Par-
ties are entitled, Company alsc being liable for the fees of
any attorneys employed by Agent or the Secured Parties to
collect such deficiency.

C. If any Event of Default under the Loan Agree-
ment shall occur and be continuing, Agent is expressly
granted the right, at its option, to transfer at any time to
itself or to its nominee the Collateral, or any part thereof,
and to receive the payments, collections, monies, income,
proceeds or benefits attributable or accruing theretn and to
hold the same as security for the Obligaticns or to apply it
on the principal and interest or other amounts owing on any
of the Obligations, whether ¢r not then due, in such order or
manner as Agent may elect. All rights to marshalling of as-
sets of Company, including any such right with respect to the
Collateral, are hereby waived by Company. The rights of
Agent to tak?2 possession or control of the Collateral upon
the happening of any of the event or conditions constituting
a default may be exercised without resort to any court pro-
ceeding or judicial process whatever and without any hearing
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whatever thereon; and, in this cornection, COMPAN' EXPRESSLY
WAIVES ANY CONSTITUTIONAL RIGHTS JF COHPABY WITH REGARD TO
NOTICE, ANY JUDICIAL PROCESS OR ANY HEARING PPIOR TO THE EX-
ERCISE OF THE RIGHT OF AGENT TO TAKE POSSESSION OR CONTROL OF
THE COLLATERAL UPON ggg HAPFEN_HQ §_ ANY ?UCH EVEWT OF DE-
PAULT.

D. All recitals in any initrument rf assignment or
any other instrur an{ executed by Agent incidert to sale,
transfer, ass’ «€ 1t or other disposition of t1e Collateral
or any part ti.ceof hereunder shall be full p: uof of the mat-
ters stated ‘'erein and no cther proof shall e crequisite to
establish fu.. legal propriety of the sale or other action
taken by Agent or of any fact, condition or tning incident
thereto and all prerequisites of such ctale or other action or
of any fact, condition or thing incident thereto shall be
presumed ccnclusively to have been performed cr to have oc-
curred.

E. Agent and Secur:d Parties are hereby subrogated
to all of Company's int.rests, rights and remedies in respect
to the Collateral and all securicy now oL hereafter existing
with respect thereto and all guaranties and endorsements
thereof and with respect thereto.

F. Subject to the provisiors of the Loan Agree-
ment, Company agrees to pay all costs of Agent, including at-
torney's fees, incurred with respect to the collection of any
of the Obligations and the enforcement of any of their re-
spect.ve rights hereunder.

G. Company hereby waives presentment, demand, pro-
test or any notice (tc the extent permitted by applicable
law) or an'- kind in connection with this Pledge Agreement or
any Collateral.

d. To the full extent Company may lawfully do so,
Company agrees that it will nct, at any time, insist upon,
plead, claim or take the benefit or advantage of any law now
or hereafter in force providing for any appraisement, valua-
tion, stay cr execution c¢r redempticn, and Company, to the
extant permitted by law, hereby waives and releases all
rignts of redemption, valuation, appraisement, stay of execu-
tion and notice of elec~ion to mature or declare due the
whole of the 2bligatiors. If any law referred to in this
Sec*.on and now 1n force, of which Company or Company's suc-
cessors might take advantane descite this Section, shall
hereatter be repealed or cease tc be in force, such law shall
not thereafter be dremec tc preclude the application of this
Section.
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I. If an Evert of Default under the Loan Agreement
occurs and is continuir, the rights of Agent shall include,
without limitation, tae right to take possession of the Col-
lateral and to enter upcn any premises whza2re same may be
situated for such purpose without being deemed guilty of
trespass and without liability tor damages thereby oc-
casioned, and to take any action deemed necessary oOr appro-
pE-iate or desirable by Agent, at its option and in ites dis-
cretion, to repair, refurbish or otherwise prepare the Col-
lateral for sale, lease or other use or disposition as nerein
authorized.

J. Agent may require Company to assemble the Col-
late-al and make it available to Agent at a place to be des-
ignated by Agent that is reasonably convenient to both par-
ties., All expenses of retaking, holding, preparing for sale,
lease or other use or disposition, selling, leasing or othw::-
wise using or disposing of the Collateral and the like whi-©
are incurred or paid by Agent or Secured Parties as autho-
rized or permitted hereunder, including also all attorney's
fees, legal expenses and costs, shall be added to the Obliga-
tions and Company shall be liable therefor.

10. Rights Cumulative. The execution and delivery of
this Pledge Agreement shall in no manner impair or affect any
other security (by endcrsement or otherwise) for the payment
or performance of the Obligations and no security taken
hereafter as Security for payment or performance of the
Obligations shall impair in any manner or affect this Pledge
Agreement, and all such present and future additional securi-
ty shall be consicdered as cumulative security. Any of the
Collateral may be released from this Pledge Agreement without
altering, varying or diminishing in any way the force, ef-
fect, i1ien, security interest, or charge of this Pledge
Agreement as to the Collateral not expressly released, and
this Pledge Agreement shall continue as a first and prior
lien, privilege, and charge on all of the Collateral not ex-
pressly released until all the Cbligations secured hereby
have been paid or pecformed in full. Any future assignmentc
or attempted assignment of the interest of Company in and to
any of the Collateral shall not deprive Agent of the right to
sell or otherwise dispose of or utilize all of the Collateral
as above provided or necessitate the sale or dispositior
thcreof in parcels or in severalty.

11. No Waiver. No delay or omission on the part of
Agent in exercising any right hereunder shall operate as a
waiver of any such right or any other right. A waiver on any
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one or more occasions shall not be construed as a bar to or
waiver of any right or remedy on any future occasion. The
remedies of Agent hereunder are cumulative, and the exercise
of any one or more of the remedies provided for herein shall
not be construed as an election or as a waiver of any of the
other remedies of Agent provided for herein or existing by
law or otherwise,

12, Limitation on Agent's Duty in Respec- of Collater-
al. Neither Agent nor Secured Parties shall have any duty as
to any Collateral in their pnssession or control or in the
pcssession or control of their agents ~°r nominees or as to
any incom=~ theceorn - : as to the preservaticn of rights
against third parties or any other rights pertaining thereto.

13. Release of Lien.

A. This Pledge Agreement and the pledge and
privilege created hershby shall continue in full force and
effect until such time as all of the Obligations have heen
fully paid off and discharged in accordance with the re-
spective terms thereof and Company has well and truly per-
formed all of the covenants contained herein and in any other
instrument now or hereafter delivered by Company to Agent or
Secured Parties securing or relating tc the Obliqations and
upon the termination hereof as stated above, this Pledge
Agreement shall be released in due form, at Company's ex-
pense.

B. If Company is not in default hereunder or in
the Loan Agreement or in any other instrument now or here-
after delivered by Company to Agent or Secured Parties se-
curing or relating to the Obligations, Company shall be en-
titled to partial release of this Pledge Agreement in ac-
cordance with the terms of the Loan Agreement.

14, Notices. All notices, requests, demands and other
communications required or permitted to be given hereunder
shall be deemed to have been duly given or made when
delivered or when deposited in the mail, first class postage
prepaid, and addressed: (i) if to Agent, to Trust Administra-
tion - wWorldwide Bank of America - World Headquarters Build-
ing, 555 California Street, San Francisco, California 94104,
Atten*tion: Lawrence E. Merheim, Executive Vice President,
Trust Administration - Worldwide; and (ii) if to Company, to
Foshay Tower, Minneapolis, Minnesota 55402, Attention:
Darrell J. Egertson, Executive Vice President - Corporate De-
velopment, or at such other address as may have been fur-
nished in writing for such purpose by Company or Agent.
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15. Severability. If any provision or provisions of
this Pledge Agreement are found to be void or unenforceable,
the remaining provisions of this Pledge Agreement shall
nevertheless oe binding, and this Pledge Agreement shall be
enforceable as if the void or unenforceable provision or
provisions had not been included.

16. Successors and Assigns; Governing Law. This Pledge
Agreement and all obligations of Company hereunder shall be
binding upon the successors and assigns of Company, and shall
inure to the benefit of Agent and its successors and assicns
and the Participants and their successors and assigns. This
Pledge Agreemenrt shall be governed by, and be construec and
interpreted in accordance with the laws of the State of
Lcuisiana, The Obligations secured hereby, including without
limitation, the Notes and Additional Interest, have been and
will be created pursuant to the Loan Agreement which was
executed and delivered in the State of Minnesota; it being
the express intert and agreement of Company, Agent, and
Secured Farties that the Obligations are to be construed and
governed in accordance with the laws of the State of Minne-
sota.

17. Further Indemnification. Company agrees to pay,
and to saveé Agent and necured Parties hazmIess from, an; and
all liabilities with recpect to, or resulting from any delay
in paying, any and all excise, sales or other taxes which may
be payable or determined to be payable with respect to zuy of
the Collateral nr by Company in connectior with any of the
transactions contemplated by this Pledge Agreement.
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IN WITNESS WHEREOF, Company and Agen: have each
caused this Pledge Agreement to be executed by its duly au-
thorized signatory on the date first set forth above in the
presence of the undersigned competent witnesses.

WITNESEES:

APACHE CORPORATICN

AP 1
By {-//C/‘i: AVFIZK

oo 7

G. C. Bann, Vice President
COMPANY

3ANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION, as
Agert

L R Y ¢
o ‘ Lw 4

( ’:»-—»€5¢é§%;zgiiiz"~-

- - EHVv
Vlce\??nsldent SENIOR Mg BRES.OE

By f;f'tkﬁ__sza i

Joi A H AN v

Vice President-

AGENT FOR SECURED PARTIES
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STATE OF éé ;ﬂdﬂﬁ J
Lats, o o

v On this é day of April, 1982, before me appeared
G. C. Hann, to me personally known, who, being by my duly
sworn, did say that he is the Vice Piresident of APACHE
CORPORATION and that the foregoing instrument was signed on
behalf of said corporation by authority of its Board of
Directors and said Appearer acknowledged said instrument to

be the free act and deed of said co
w:mzsss)s:/[ /j)pzp -
Y Cndes <
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. W HENNERIN C0in
4 My Commissa.i Fagrig ac 2t

STATE OE‘ /7 %ﬂ_’“’ﬁég-

&a%ﬁn
~on this 6’4\ day of April, 1982, before me appeared
A '[

Spirny + to me perso 1ly. known, who,
being by me duly sworn, did say that he is Fe Vice President
of "~ “X. OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION,
an  .nat the foregoing instrument was signed on bechalf of
said corporation by authority of its Board of Dire.tors and
said Appearer acknowledged said instrument to be the free
act and deed of said corporation.

WITNESSES: / i -

L L o bt

NOTARY PUBLIC

'

-2 7=



STATE OF Mlnacsara

canty OF Mfnre o

On this é’é day of April, 1982, before me appeared

; to me personally known, who,
being by me duly sworn, did -ay thatshe is the

of BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATIO'I
and that the foregoing instrument was signed on behalf of
said corporation by authority of its Board of Directors and
said Appearer acknowledged said instrument to be the free
act and deed of said corporation.

WITNESSES:

N W (T .~ Y
NOTARY PUBLIC S T e
g L
~
:; Wiy Coammibsss 0 Exoa @8 e
-28=-
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A5 "AGENT" FOR AND ACTING ON BEHALF OF
THE PARTICIPANTS REFERRED TO THEREIN

Whenever reference is hereinafter made to an instrument,
such instrument shall be incorporated herein for purposes
of further description.

PART I

All of Company's undivided interest and mineral

EXHIBIT A =

TO - -

PLEDGE AGREEMENT =

FROM =)

APACHE CORPORATION, AS "COMPANY" el

TO : =

BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, 3
: 3

leasehold estate in and to those certain 0il and Gas leases

of submerged lands granted, pursuant to the Outer Continental

Shelf Lands Act, by the United States cf America, as Lessor,
by and through the Manager, New Orleans OCS Office, Bureau
of Land Management, its authorized officer, to Shell 0il
Company, Florida Exploration Company, Fluor 0il and Gas

Corporation, Crown Central Petroleum Corporation and Company,

as Lessee, details of which Leases and of the submerged
lands affected thereby being as follows:

1.

2.

Oil and Gas Lease #0CS-G 4901, effective December 1,
Bl, affecting all of Blcck 28, Main Pass Area. as
shown on OCS Leasing Map, Louisiana Map #10.

0il and Gas lease #0CS-G 4900, effective December 1,
. affe:ting all of Block 27, Main Pass Area, as
shown on OCS Leasing Map, Louisiana Map #10.

Oil and Gas Lease #0C5-G 4749, effective September 1,
981, affecting all of Block 94, West Cameron Arei, as
shown on OCS Leasing Map, Louisiana Map #1.

Oil and Gas Lease #0CS-G 4763, effective September 1,
1387, affeckting all of Block 296, West Cameron Area,
West Additior, as shown on OCS Leasing Map, Louisiana
Map #1A.




5. 0il and Gas ILease #OCS-G 4762, effective September 1,
1931, affecting all of Block 287, West Cameron Area,
West Addition, as shown on OCS Leasing Map, Louisiana
Map #1A.

Without limiting the foreqoing, Company warrants and repre-
sents that it owns an undivided leasehold interest in the
aforesaid lLeases of 7.39645% and is entitled to a net
revenue interest of 6.163667% of the production therefrom.

PART II

All of Company's undivided interest and mineral
leasehold estate in and to rthose certain 0il and Gas Leases
of submerged lands granted, pursuant to ti= ™ ‘zr Continental
Siielf Lands Act, by the United States of America, as lessor,
by and through the Manager, New Orleans OCS Office, Bureau
of Land Management, its authorized officer, to Shell Offshore
Inc., Florida Exploration Company, Fluor Oil and Gas Corpora-
tion, Crown Central Petroleum Corporation and Company, as
lessee, details of which Leases and of the submerged lands
affected thereby being as follows:

1 0il and Gas Lease #0CS-G 5044, effective April 1, 1982,
affecting all of Block 259, Ship Shoal Area, South
Addition, as shown on OCS Leasing Map, Louisiana Map #5A.

2. 0il and Gas Lease #OCS-G 5052, effective April 1, 1982,
affecting all of Block 83, South Pass Area, South and
East addition, as shown on OCS Leasing Map, Louisiana
Map #9A.

3. 011 and Gas lease #0CS-G 5047, effective April 1, 1982,
affecting all of Block 25, South Pelto Area, as shown
on OCS leasing Map, Louisiana Map #6.

4. 0il and Gas Lease #0CS-G 5008, effective April 1, 1982,
affecting all of Block 120, High Island Area, East
Addition, as shown on OCS Leasing Map, Texas Map #7A.

Without limiting the foregoing, Company warrants and repre-
sents tnat it owns an undivided leasehold interest in the
aforesaid leases of 7.39645% and is entitled to a net revenue
interest of 6.163667% of the production therefrom.




PART ITI

Without limiting scriptions in Parts I and II
ahove, here is expressly d in this Exhibit A all
right, title and interest - ~.:ing oil, gas and mineral

leaszhold interests, royalti_.s, cverriding royalties, net
profits interests, contract rights and reversionary inter-
asts) owned or held by Company or to which Company is
entitled in or to any and all of the properties identified
and described in rarts I and II above. References herein to
said properties are without limitation as to depth, zone,
formation or substance. There is also expressly included in
this Exhibit A, all future interests and rights which Company
may hereafter acquire or to which Company may become entitled
in or to the submerged lands described in Parts I and II
above.

PART 1V

Without limiting the descriptions in Parts I, II
and III zbove, there is expressly included in this Exhibit A
all right, title and interest owned or held by Company or to
which Company is entitled in and to any and all of the
platforms, oil wells, gas wells, and oil and gas well sup-
plies, machinery, derricks, buildings, flow lines, tanks,
casings, Christmas trees, tubing, rods, pipes and fittings,
meters, separators, treaters, compressors, pumps, tools,
valves, gauges and equipment and appurtenances of every sort
and character now or hereafter placed on the properties
described hereinabove in Parts I and II of this Exhibit A,
intending without particular enumerat.on thereof to include
each, all and every item of personal property, and each, all
and every item of property now or hereafter attached to the
realty and situated on all or any part of the lands described
and anumerated above, including oil in storage, not yet
sold.




3/29/82
(Louisiana)

EXHIBIT B
TO
PLEDGE AGREEMENT
FROM
APACHE CORPORATION, AS "COMPANY"
TO
BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION,
AS "AGENT" FOR AND ACTING ON BEHALF JF
THE PARTICIPANTS REFERRED TO THEREIN

NONE
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January 12, 1983

United States Department
of the Interior

Minerals Manacement Service ‘.

Gul f of Mexico OCS Region . .

P. ). Box 7944 7 -

Metairie, Louisiana 70010 :

Attention: LE-3~1 Ms. Boebm : @
Re: Leases OCS G 4767 :

0ls

#

-
-5
&
w
P

Gentleman:

Apache Corporatior. and Bank of America National
Trust and Savings Pssocilation, acting as Agent for and
on behalf of cortain Participants, have exacuted a First
Supplement to Pledge Agreement which covers collateral
relating to the ten oil, gas, and mineral leascs referencad
above.

In order that third persons may be placed on notice
as to execution and efficacy of the above-mentioned First
dupplement o Pledae Acreerent, please file one copy of this
letter, each with an attached duplicate oriqinal of the First
Suppiement to ?ledge Agreement, in the files in your officae
relating to each of the above-captioned leases.




United States Department LisKow & Lzwis
of the Interior

ease 2

January 12, 1983

By your signature in the space provided on the
photocories of this letter, please acknowledge that filina
has been accomplished pursuant to this request.

Very truly yours,
LISKOW & LEWIS

BY:W 6’77%

Enclosures

Filing Accomplished
As Requested.

Ke L i2e

Ja¥ 13, 1983

.-
1




FIRST SUPPLEMENT TC PLEDGE AGREEMENT

This First Supplement to Pledge Agreement dated as of
January 3, 1983, made by Apache Corporation, a corporation or-
ganized and existing under the laws of the State of Delaware
("Company"), whose address i1s Foshay Tower, Minncapolis,
Minnesota 55402, and Bank of America National Trust and Savings
Association, a national banking association, whose address is
555 California Street, San Francisco, California 94104, and its
successors and assigns under the Servicing and Agency Agreement
referred to in the Pledge Agreement as defined below ("Agent"),
as Agent for and acting on behalf of Rank of America National
Trust and Savings Association, as Trustee for Trust Numbers
10330-0, 13374-0, 13375-0, and 14376-0, and Chase Manhattan
Bank, N.A., as Trustee for Trust Number IBM-P-92104, participants
named in the Loan Agreement referred to below ("Participants"),
and to all Persons who from time to time hold any of the Notes of
Company outstanding under the Loan Agreement (the Participants
and such other Persons being referred to collectively as herein
as “Secured Partiea"):

WITNESSETH:

. WHEREAS, the Company, Agent and Participants have
heretofore entered into a Luan Agreement dated as of March 19,
1982 (as it may from time to time be amended, modified or
supplemented, the "Loan Agreerant”), setting forth the terms
and conditions of certain Loans and Optional Loars which may
be made by the Participants to the Company to be evidenced by
Notes as more fully described therein.

WHEREAS, as a condition precedent to the Initial Loan
under the Loan Agreement, the Company executed a Pledge Agrezment
cated as of March 19, 1982 made by Company in favor of Agent as
security for Obligations to Secured Parties ("Pledge Agreemsnt")
and pledged Collateral more fully described in the Pledge Agree-
ment; and

WHEREAS, the Pledge Agreement has been recorded in
the offices of the Clerks of Court of Cameron, Plaquemines,
Terrebonne, and Vermilion Parishes, Louisiana as shown on
Schedule I, attached hereto and made a part hereof for all pur-
poses, and in the United States Department of the Interior
Minerals Management Service Gulf of Mexico OCS Region, Metairie,
Louisiana, in the files maintained for the leases shown on
Schedule II, attached hereto znd made a part hereof for all pur-
poses; and




WHEREAS, pursuant to the terms and provisions of
the Pledge Agreement, the Company has agreed to execute and
deliver any and all additional instruments as may be requested
by Agent to identify ary additional Collateral which are subject
to the Pladge Agreement and intended to be included therein
pursuant to the Pledge Agreement and the Loan Agreement, in-
cluding, without limitation, items of after-acquired Ccllateral;
and

WHEREAS, the Participants, of even date herewith, are
advancing funds to the Company incident to an Acreage Closing
under the Loan Agreement and the Agent has requested the Company
to execute this Supplement to the Pledge Agreement for the
purpose of identifying additional Financed L-asehold Interests
forming a portion of the Collateral: '

NOW, THEREFORE, in consideration of the premises and
in order to induce the Participants to advance a portion of the
Loans provided for under the Loan Agreement and for other good
and valuable consideration, the receipt of which is hereby
acknowledged, the parties hereto agree as follows:

1., Defined Terms. As used in this Suppl- ent,
terms defincd shall have the meanings given them
in the Pledge Agreement when used herein, unless
such temms are otherwise defined hernmin.

2. Description of Additional Collateral.
As collateral security for the prompt and complete
payment and performance when due of all the Obliga-
tions up to a maximum amount or limit of $800,000,000.00
and in order to induce the Participants to advance a
portion of the Loans to the Company in accordance with
the terms of the Loan Agreement, the Company hereby
pledges to Secured Parties, acting by and through Agent
subject to the terms, conditions, and provisions of
the Pledge Agreement, an undivided percentage equal to
the Collateral Interest in and to the Collateral arising
from or relating to the additional Financed Leasehold
Intevests described in Exhibit "A" attached hereto and
made a part hereof for all purposes (the "Additional
Collateral”), and Company and Agent hereby amend the
Pledge Agreement by adding the additional Financed
Leaschold Interests described in Fxhibit "A" attached
hereto, to the Financed Leasehold Interests described
in Exhibit "A" attached to the Pledge Aqreement as if
Exhibit "A" attached hereto had been attached to the
Pledge Agreement at the time of its execution and delivery.




3. Ratification and Centinuation. The Pledge
Agreement, togethser with the Additiana' Tollateral

and additional Financed Leasehold Tiwe sts which are
‘subject thereto and included t™«~ i~ pirsuant to this
— Supplement, is hereby razifiec firmed as being
in full force and effert fo: a... .ses5 in accordance
with the terms ard comilisions he - set forth and all
representations, warr. ' - 0. ..ants mace by the
Company therein ..,,..1 exte -nd encompass the
Additional Collateral and . .i-ual Finaaced Leasehold

Interests for all in.ants anc purpuses as if the same
were originally a o.r' iz of the Collateral and Financed
Leasehold Interes:: 3pecifically described and set forth
in the Pledge Agxrae : or i Exhibit "A" thereto.

4. nComp ny and Agent further amend the Pledge
Agreemaent by ¢ .anging the address for notices and
payments to the Agent as set forth in Paragraph 3 A of
the Pledge ’.5reement to read as tfollows:

Bank of America National Trust and
Savings Association, 555 California
Street, San Francisco, California
94104, Attention: John P. she‘hy,
Senior Vice Preaident, Trust
Administration - Wcrldmida.

" Company and Agent authorize and direct the Clerks of

Court for the Parishes of Cameron, Plaquemines, Terrebonne,
and Vermilion, Louisiana, to note in the margin of the in-
scription of the Pledge Agreement in their records, the exe-
cution of this Supplement.

IN WITNESS WHEREOF, Company and Agent have each caused
this Supplement to Pledge Agreement to be executed by its duly
authorized signatory on the date first set forth above in the
presence of the undersigned competent witnesses.

wxﬁd SSES: ., APACHE CORPORAT1CN
.‘ ) ‘lgﬁifl ‘
p¥ ; i . " .. l j""f‘ ._F ; . By: %KM

J _ Darrell J. Egertson, Vice
i President COMPANY

BANRK OF AMERICA NATICNAL TRUST
AND SAVINGS kSSOCIATION. ag Agent

resxdenc \






STATE OF MINNESOTA
COUNTY OF  HENNEPIN

-

. " On this l0thday of January, 1983, before me appeared
arrell J. Egertson, to me sona '

sworn, did sgy that'he is t?ffwcel{‘:‘;e’?im& zl}okp?\%jﬁ%g il duly
CORPORATION and that the fcregoing irstrument was signed on
behalf of said corporation by authority cf its Board of

Directors and said Appearer acknowledged said instrument to

be the free act and deed of said corporation.

WITNESSES:

i '

3 5

On 91’.3/ ﬁday of January, 1983, before me appeared
%é it » to me personally known, who, being by .

Y BWOIL, d”say that he is the Vice President of BANK OF .
AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, and that the
foregoing instrument was signed on behalf of said corporation
by authority of its Board of Directors and said Appearer
acknowledged said instrument to be the free act and deed of
said corporation.

WITHESSES:

;

WYY TV & 9 |
i Mot
gt Hoha \ .

OHN P, SHEEHY
VICE PRC_.CeNT

ST qF,\LA i =

tititas [ CAFTERAT P

Womnbaar €T T et GREA /
SEN T TN RINTY

My comme raches JUN 5, 1934

PR Y e ]
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.. 0 te;s:éf;%ay of January, 1983, before me appeared
/4&0 ‘.f ﬁdﬁaéféﬁ » to me personally known, whq, bei i
y me duly sworns did say that he is the %/ézg_é &2/ ﬁé/g{“gz‘-

of BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATIO '

and that the foregoing instrument was signed on behalf of

said corporation by authority of its Board of Directors and

said Appearer acknowledged said instrument to be the free
act and deed of said corporation.

WITNESSES: Ty

i (Yo |
ol i e “ & C"LM". /\ ! |
%@M }JM\AA P
: = W WU, -

=e,

o " ; Trast Ofipe,

AFFERATA

- ULIFORNIA
ST FRANISS0 COUNTY

My esmet. crores JUt B, 1984
i AP et e e R i




Schedule -~

CAMERON PARISH, LOITISIANA

" Mortgage Record No. 101, File Number 175232

PLAQUEMINES PARISH, LOUISIANA

Mortgage Book 119, Folio 289, Entry No. 105

TERREBONNE PARISH, LOUISIANA

Mortgage Book 576, Entry Number 677635

VERMILION PARISH, LOUISIANA

Mortgage Book Entry Number 8300064



Schedule II

The files maintained by the United States Department
of the Interior Minerals Management Service Gulf of Mexico OCS
Region, Metairie, Louisiana with reference to the following
leases: '

Leases 0OCS~G 4762
OCS-G 4763
OCS-G 4749
oCs-G 4900
OCS~-G 4901
0oCS-G 5008
0CS=-G 5044
0CS-G 5047
0Cs~-G 5052
oCS-G 5195



EXHIBIT "A"

All of Company's undivided interest and mineral
leasehold estate in and to that certain 0il and Gas Lease
of submerged lands granted, pursuant to the Outer Continental
Shelf Lands Act, by the United States of America, as Lessor,
by and through the Regional Manager, Gulf of Mexico OCS
Region, Minerals Management Service, its authorized officer,
to Shell Offshore Inc., Florida Exploration Compmany., Fluor 0il
and Gas Cnrporation, and Company, as Lessee, details of which
Lease and of the submerged lands affected thereby being as
follows: '

0il and Gas Lease #0CS-G 5195, effective
January 1, 1983, affecting NEl1/4 NEl/4;
El/2 NW1/4 NE1/4; S1/2 NEl/4;El/2 SEl/4
NWl1l/4: E1/2 NE1/4 SW1/4; S1/2 SWl/4;
SEl/4 of Block 226, 0OCS Leci3ing HMap,
Vermilion Area, Louisiana Map No. 3.




ATTORNEYS AND COUNSELCORS AT LAW
P O. DRAWER 2870
SUITE 400, "HE FIRST NATIONAL BANK TOWERS
68 JEFFERSON STREET
LAFAYETTE. LOUISIANA 70502

TELEPHONE (3i18) 233-6200

ONE AMERICAN PLACE
SUITE 1428
BATON ROUCE. LOUIMIANA 70823
TELEPHONE (504) 34456

Lafayette, Lou:siana

July 26,

United States Department

of the Interior
Minerals Management Service
Gulf of Mexico OCS Region

P. O. Box 7944

Metairie, Louisiana 70010

Attention: LE-3-1 Ms. Boehm
Re:

Gentlemen:

Leases

- BROADHURST, BROOK. MANGHAM, HARDY 8 REED

1983
OCS G 5719
oCs G 9
OCsS G 5728
CGCsS G 5724
OCs G 5723
0oCs G 5722
OCs G 5720
OCsS G 5718
oCs G 5700
0OCS G 5560
OCS G 5496
OCs G 5359
OCs G 5408
OCS G 5646
OoCs G 5622
nCs G 5598

38 G 5195

WILLIAM C BRCADHURST
JACK PIERCE BAOOR
MICHAEL R WA CHAM
CECREI & HAFZY iU
SSCAR £ REZD R
WILLAM F o SATLEY
DONALDY JAMES LABALYE

MARUARET MARALST RITCHEY

ADAFRT L, BOESE
WILLIAM = CANDY JR
JOHN . SUHUPP
WLLiAm T CONLY
CHARLES R MINTARD
MICH “EL C. OCLESBEE
PaLL MICHAEL CLLLEN
THOMAS E. RICHARD

MICHAEL J O SHEE
4. KENTON PARIONS
WCHEL © RERTLCCI
JAMES LCVELL LANDRY. JR
WATNE A SHLLLAW
TED W HOYT
SAMUEL E. MASUR
PALL T. ZALLACHER
MARY C. CHAPPUIS
ESKRIDCE ELCIN SMITH. JR
JOHN D. BRASHER JR.
ELIZABETH JANE HASTINGS
CHRISTINE A NARCH
J7UNCF PARKER

bt R

MeorAL, NG IR

OCS G S328
OCS G 5294

ocCs
0oCs
ocs G
oCs G
ocs G
CCs G
ocs G
ocs G
oCs G
oCcs G

G 5278
G 5511
5557
5597
5315
4762
4763
5008
5044
5047
5

OCS G 4749
als G 49170
0OCS G 4901

Apache Corporation and Bank of 3.erica National Trust and
Savings Association, acting as Agent for and on belalf of certain
Participants, have executed a Second Suppleme.it to Pledge Agreement
which covers collateral relating to the thirty-three oil, gas and

mineral leases referenced above.



United States Department
of the Interior

Page 2

July 26, 1983

To place third persons on notice as to the execution and
efficacy of the aforementioned Second Supplement to Pledge
Agreement, please file one copy of this letter with an attached
duplicate originzl of the Second Supplement to Pledge Agreement
in the files in your office relating to each of the captioned

leases.

Please ackncwledge that filing has been accomplished
pursuant to this request by signing in the space provided on
the xerox copies of this letter.

Very truly yours,

BROADHURST, B  MANGHAM, HARDY & RE™D

Tawiaw €. Fecd_

Thomas E. Richaxd
TER/sl
Enclosures
Piling Accomplished
As Pequested.

/r A z /,:

"lnl_ 7 i
» 1983




SECOND SUPPLEMENT TO PLEDGE AGREEMENT

This Second Supplement to Pledge Agreement dated
as of July 1, 1983, made kty Apache Corporation, a corpcr-
ation organized and existing under the laws of the State of
valaware (the "Companv"), whose address is Foshav Tower,
Minneapolis, Minnesota 55402, and Bank of America National
Trust and Savings Association, a naticnal banking associ-
2tion, whose address is 555 California Street, San Fran-
cisco, California 94104, and its successors and assigns
under the Servicing and Agency Agrcement referred to in the
Pledge Agreement as detined below ("Agent"), as Agent for
and actirng on behalf of Bank of America National Trust and
Savings Association, as Trustee f)r Trust Numbers 10330-0,
13374-0, 13375-0 and 14%376-0, and Chase Manhattan Bank,
N.A., as Trustee for. Trust Number IBM-P-92104, participants
named in the Loan Agreement referred to below ("Partici-
pants”"), and to all Persons who from time to time hold any
or the Notes of tue Company outstanding under the Lecan
Agreement (the Participants and such other Persons being
‘referred to co.lectively herein as "Secured Parties"):

WITNESSETH:
WHEREAS, the Company, Agent and Part.. ..pants have
heretofore ent2red into a2 Loan Agreement datec as of March
19, 1982 (as it may from time to time be amended, modified
or supplemented, the "Loan Agreement"), setting forth the
terms and conditicns of certain Loans and Optional Loans
which may be made by Participants to the Company and are to
be evidenced by Notes as more fully described therein; and

WHEREAS, as a condition precedent to the Initial
Loan under the Loan Agreement, the Company executed a Pledge
Agreement dated as of March 19, 1982 made by the Compaay in

favor of Agent &8s security for (bligations to Secured Parties

(the "Pledge Agreement”) and pledged Collateral more fully
described in the Pledge Ajreement; and

WHEREAS, pursuant to the terms and provisions of
the Pledge Agreement, the Company executed a First Sup-
plement to Pledge Agreement dated as of January 3, 1983 made
by the Company in favor of Agent as security for additional
Obligations to Secured Parties (the "First Supplement”) and
Pledged additional Collateral more fully described in the
P « Supplemen*; and




WHEREAS, the Pledge Agrecment and the First Sup-
plement have been recorded in the offices of the Clerks of
Court of Cameron, Iberia, LaFourche, Plaquemines, St. Ber-
nard, St. Mary, Terrebonne and Vermilion Parishes, Louis-
iana, as shown on Schedule I attached hereto and made a part
hereof for all purposes, and in the United States Department
of the Interior Minerals Management Service, Gulf of Mexico
0CS Region, Metairie, Louisiana, in the files mai-tained for
the leases shown on Schedule II attached hereto a: 1 made a
part hereof for all purposes; and

WHEREAS, pursuant tc the terms and provisions of
the Pledge Agreement, the Company has agreed to execute and
deliver any and all additional instruments as may be re-
quested b'* Agent to identify any additional Collateral which
is subjerc to the Pledge Agreeme~t and intended to be in-
cluded :herein pursuant to the ¥ =dge Agreement and the Loan
Agreement, including, without li: :tation, items of after-
acquired Collateral; and

WHEREAS, Participants are advancing funds to the
Company incident to an Acreage Closing under the Loan Agree-
ment and Agent has requested the Company to execute this
Second Supplement to Pledge Agreement for the purpose of
identifying addicional Pinanced Leasehold Int :rests forming
a portion of the Collateral;

NOW, THEREFORE, in consideration of the premises
and in order to induce Participants to advance a portion of
the Loans providad for under the Loan Agreement and for
other good and valuable considerat.on, the receipt of which
is hereby acknowled: :d, the parties hereto agree as follows:

1. Defined Terms. As used in this Second Sup-
plement, terms defined shall have the meanings given them in
the Pledge Agreement when used herein, unless such terms are
otherwise defined herein.

2. Description of Additic-:al Collateral. As
collateral security for the prompt and complete payment and
performance when due of all the Obligations up to a maximum
amount or limit of $800,000,000.00 and in order to induce
Participants to advance a portion of tl.e Loans to the Company
in accordance with the terms of the Lca:. Agreement, the
Company hereby pledges to Secured Partie:, acting by and
through Agent subject to the terms, conditions and pro-
visions of the Pledge Agreement, an undiviced percentage
equal to the Collateral Interest in and to tha Collateral
arising from or relating to the additional Fi:anced Lease-
hold Interests described in Exhibit A attache: hereto and
made a part hereof for all purposes (the "Addi-ional Col-
lateral®™), and the Company and Agent hereby ameai the Pledge




Agreement by adding the additional Financ:d Leasehold In-
terests described in Exhibit A attached hereto, to the
Financed Leasehold Ircerests described in Exhibit A attached
to the Pledge Agreement as if Exhibit A attached hereto had
been attached to the Pledge Agreement at the “ime of its
exacution and delivery,.

3. Ratification and Continuation. The Pledge
Agreement, together with the Additional Cocllateral and
additional Financed Leasehold Interests which are subject
thereto and included therein pursuant to the irst Sup-
plement nd this Second Supplement, is hereby ratified and
confirmec as being in full force and effect for all purposes
in accordance with the terms and conditions therein set
forth, and all representations, warrantijas and covenants
made by the Company therein shall extend to and encompass
the Additional Collateral and additional Financed Leasehold
Interests for all intents and purposes as if the same were
originally a portion of the Collateral and Financed Lease-
hold Interests specifically descrik->d and set forth in the
Pledge Agreement or in Exhibit A thereto.

The Company and Agent authorize and direct the
Clerks of Court for the Parishes of Cameron, Iberia, La-
Fourche, Plagquemines, St. Berrard and St, Mary, Terrebonne
and Vermilion, Lcuisiana, to note in the margin of the
inscription of the Pledge Agreement in their records, the
execution of this Second Supplement.

IN WITNESS WHEREOF, the Company and Agent have
each caused this Second Supplement to Pledge Agreement to be
executed by its July authorized signatory on the date first
set forth apove in the presence of the undersioned competent
witnesses.

WITNESSES: APACHE CORPORATION (COMPANY)

e M C- L: ‘# BY—W [‘_!—
S S, / Darre J.” Egertson, Vice

e = -
& /- ( o ~<1 4o fsm-. President
t '

BANK OF AMERICA NATIONAL TRUST AND
SAVINGS ASSOCIATION (ASENT FOR
SECURED PAR;IES)

; : A\ !
- o\ ST ! VG
[4 o ML L By - =
¥ FricL:  John P. Shaehy.)Sanio:

\,'(.u.__’k\,u \\-Lb ~ vicf President

~ Trust OFicer
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B ungs N
S\ Trusk Officer
STATE OF MINLESOTA)
) 88
COUNTY OF HENNEPIN)

Vice President

On this oo o cway of July, 1983, before me appearad
Darrell J. Egertson, to me personally known, who, beinqg by
me duly sworn, did say that he is a Vice President of Apache
Corporation and that the foregoing instrument was signed on
behalf of said corporation by authority of its Board of
Directors, and said Appearer acknowledged said ins%rument to
be the free act and deed of said corporation.

Darrn%f ; .! ggeruon

WITNLSSES:

LINDA L. KREMEYER
NOTARY PUBLIC  MINNESOTA
STATE OF CALIFORNIA ) RAMSEY COUNTY
-~} se lymlmll !g‘_ﬂ

COUNTY OF SAN FRANCISCO) i

on this £-5V" lay of July, 1983, before me ap-

peared John P. Sheehy, tn me parsonally known. who, being

by me duly sworn, did say that he is a Senior Vice President
of Bank of America National Trust and Savings Association
and that the foregoing instrument wa= signed on behalf of
said corporation by authority of its Board of Directors, and
said Appearer ackrnowledged said instrument to be the free
act and deed of said corporation.

WITNESSES:
W ' / 1i &"1\& : (
' "t 1_/" } /"’\_ i ',' T
e '\‘ — m&roumsn : d
N L.._E\., L VALaL e illntk,
' Trust Offices Johm P. Sheehy /
:?;,/{?i’ F L e."S" /n—.,u t-jfc—cﬂ-'-L_. ?{'*MA,(..-,,-

(Notary P‘lﬂ?lic) . et s oy

Y PR .
-

-



STATE OF CALIFORNIA )
) ss
COUNTY CF SAN FRANCISCO)

on this-iﬂ;h”aay of July, 1983, before me appeared
L\u(‘.\gpn M. §M|ICI4 , to me personally known, who,
eing by me duly sworn, say thatjile is a Vice President
of Bank cf America Natioral Trust and Savings Association
and that the foregoing in-rument was signed on behalf of
said corporation by authority of its Board of Directors,

and said Appearer acknowledgad said instrunent to be the
free act and deed of said corporation,

WITNESSES:

)

(CH?’K,L e
{(Notary Public)

]

'“—;gf""— % o
(:’.)-"{)fﬂfl(_. Pl




Schedule I

CAMERON PARISH, LOUISIANA

Pledge Agreement:
File Number 175232

First Supplement:
File Number 179843

PLAQUEMINES PARISH,

Mortgage Record No. 101,

Mortgage Record No. 106,

LOUISIANA

Pledge Agreement:

First Supplement:

TERREBONNE PARISH,

Mortgage Book 119, Folio 289, Entry No. 105
Mortgage Book 126, Folio 595

LOUISIANA

Pledge Agreement:

First Supplement:

Mortgage Book 576, Entry Number 677635
Mortgage Book 597, Entry Number 697467

VERMILION PARISH, LOUISIANA

Pledge Agreement:
First Supplemant:

Mortgazge Book; Entry Number 830064
Mortgage Book, Entry Number 830132

LAFOURCHE PARISH, LOUISIANA

Pledge Agreement:

First Supplement:

Mortgage Record, Entry Number 5B7795
ortgage Records, Entry Number 507796

IBERIA PARISH, LOUISIANA

Pledge Agreement:
Entry Number 83-674

First Supplement:

Mortgage Book A-451,
0

Mortgage Book A-451,

Entry Number 83-6741



ST. MARY PARISH, LOUISIANA

Pledge Agreement: Mortgage Book 469, Entry Number

First Supplement: Mortgage Book 469, Entry Number

ST. BERNARD PARISH, LOUISIANA

Pledge Agreament: Mortgage Book 251, Entry Number

First Supplement: Mortgage Book 251, Entry Number

159129
159130

196398
196309

o ¥




Schedule II

The files maintained by the United States Department of
the Interior Minerals Management Service, Gulf of Mexico OCS
Region, Metairie, Louisiana, with reference to the following
leases:

Lcases OCS-G 4762
0OCS-G 4763
0CS-G 4749
0CS-G 4930
0C5-G 4901
ocs-G 5008
oCS-G 5044
0OCS-G 5047
0CS-G 5052
0CS-G 5195
0CsS-G 5278
0CsS-G 5294
UCsS-G 5315
ons-G 5359
0oCsS-G 5408
0CS~-G 5496
0CsS-G 5511
0CS-G 5557
0oCcs=G 5560
oCS-G 5597
0CS-G 5598
0OCsS-G 5622
0OCS~G 5646
0CSs-G 5700
ocs-G 5718
0oCcs -G 5719
0ocs-G 5720
0CeE-G 5722
0CS=G 5743
0CS-G 5724
0CsS-G 5728
0CsS-G 5729
0Ccs8-G 5328




EXHIPIT A
TO
SECOND SUPPLEMENT TO
PLEDGE AGREEMENT
EXECUTED BY

APAT::& ORPORATION AND BANK OF AMERICH
NATIONAL fRU3ST AND SAVINGS ASSOCIATIUN,
AS AGEN™ FOR TEE PARTICIPANTS NAMED 1N

THAT CERTAIN LOAN AGREEMENT,
DATED MARCH 19, 1982, :
BY AND AMONG APACHE CORPORATION,

THE SAID PARTICIPANTS AND THE SAID AGENT

Whenever reference is hereinafter made to an instrument, such
instrument shall be incorporated herein for purposes of
further description.

PART

All of Apache Corporation's undivided interest and

mineral leasehold estate in and to those cercain 0il and Gas
Lzases of submerged lands granted, pursuant to the Outer
Continental Shelf Lands Act, bv the United States of America,
as Lessor, by and through the Regional Manager, Gulf of Mexico
OCS Region, Minerals Management Service, its authorized
officer, to Shell Offshore Inc., Florida Exploration Company,
Fluor 0il and Gas Corporacion an:d Apache Corporation, as
Lessee, details of which Le»ses and of the submerged lands
affected thereby being as follows:

0il and Gas Lease #0CS-G 5723, effective July 1,
1983, affecting all of Blecck 274, Main Pass Area,
South and East Addition, OCS Leasing Map, Louisiana
Map No. 10A. Without limiting the foregoing,
Apache Corpecration warrants and represents that it
owns an undivided leasehold interest of B8.33333%

in the aforesaid lease and is entitled to a net
revenue interest of 6.94449% of the production
therefrom.

0il and Gas Lease #0CS-G 5728, effective July 1,

1983,

affecting all of Block 269, Main Pass Area,

South and East Addition, OCS Leasing Map, Louisiana
Map No. 10A. Without limiting the fcregoing,
Apache Corporation warrants and repr:sents that it
owns an undivided leasehold interest of 8.33333%

in the aforesaid Lease and is entitled to a net
revenue interest of 6.94449% of the production
therefrcm.




Oil and Gas Lease *"CCS5-G 5724, effective July 1,
1583, atfecting all of Block 232, Main Pass Area,
Socuth and East Adcition, OCS Leasing Map, Louisiana
Map No. 10A., Without limiting the foregoing,
Apache Corporation warrants and represents that it
owns an undivided leasehold interest of 8.33333%

in the aforesaid Lease and is entitled to a net
revenue interest of 6.94449% of the production
therefrom.

0il and Gas Lease #0CS-G 5723, effective July 1,
1983, affecting all of Block 231, Main Pass Area,
South and East Addition, OCS Leasing Map, Louisiana
Map No. 10A. Without limiting the foregoing,
Apache Corporation warrants and represents that it
owns an undivided leasehold interest of B8.33333%

in the aforesaid Lease and is entitled to a net
revenue interest of 6.94449% of the production
therefrom.

0il and Gas Lease #0CS-G 5722, effective July 1,
1983, affecting all of Block 230, Main Pass Area,
South and East Addition, OCS Leasing Map, Louisiana
Map No. 10A. Without limiting the foregoing,
Apache Corporation war: ints and represents that it
owns an undivided leasehold interest of 8.33333%

in the aforesaid Lease and is entitled tu a net
revenue interest of 6.94449% of the production
therefrom.

0il and Gas Lease #0CS-G 5720, effective July 1,
1983, affecting all of Block 212, Main Pass Area,
South and East Addition, OCS Leasing Map, Louisiana
Map No. 1l0A. Without limiting the foregoing

Apache Corporation warrants and represents that it
owns an undivided leasehold interest of 8.33333% in
the aforesaid Lease and is entitled to a net
revenue interesc of. 6.94449% of the production
therefrom. '

0il and Gas Lease %0CS-G 5719, effective July 1,
1983, affecting all of Block 211, Main Pass Area,
South and East Addition, tCS Leasing Map, Louisiana
Map No. 10A. Without lim: ting the foregoing

Apache Corporation warrants and represents that it
owns an undivided leasehold interest of 8.:3333%

in the aforesaid Lease and is entitled to A net
revenue interest of 6.94449% of the production
therefrom.

o




Oil a:d Gas Lease #0CS-G 5718, effective July 1,
1983, affecting xl11 of Block 210, Main Pass Area,
South anc East AZdition, OCS Leasing Map, Louisiana
Map ic. 10A. Without limiting the foregoing,
Apach: Corporation warrants and represents that it
owns an cndivided leasehold interest of 8.33333%

in the aforesaid Lease and is entitled to a net
revenue interest of 6.94449% of the produ:ztion
therefrom.

0il ~nd vas Lease #0CS-G 5700, effective July 1,

a3 affeciing all of Bleck 143, Main Pass Area,
‘.8 .easing Map, Louisiana Map No. 10. Without
1imiting the forecgoing, Apache Corporation warr~nts
and represents that it owns an undivided leasehold
interest of 8.33333% in the aforesaid Lease and is
entitled ¢t a ne:t revenue interest of 6.94449¢ of
the producticn therefrom.

0il and Gas Lease #0CS--G 5646, effective July 1,
1983, affect.ag all of Block 295, South Timbalier
Area, South Addition, OCS Leasing Map, Louisizana
Map No. 6A. Withcut limiting the foregoing,
Apache Corporation warrants and ropresents that it
owns an undividad leasehold interest of 8.33313%
in the aforesaid Lease and is entitled t> a net
revenue interest of 6.94449% of the production
therefrom.

0il and Gas Lease #0CS--G 5622, effective July 1,
1983, affecting ail of Block 236, South Timbalier
Area, South Addition, OCS Leasing Map. Louisiana
Map No. 6A. Without limiting the foregoing,
Apache Corporation warrants and represents that it
owns an undivided leasehold interest of 8.33337%
in the aforesaid Lease and is entitled to a net
revenue interest of 6.94449% of the production
therefrom.

0il and Gas Lease #0CS-G 5598, effective July =,
1983, affecting al. »f Bloc' 98, South Timbalier
Area, OCS Leasing Ma;', Lou.siana Map No. 6. .
Without limiting the foregoing, Apache Corporation
warrants and represents that it owns an undivided
leasehold interest of B.33333% in the aforesaid
Lease and is -- :itJed t~ a net revenue interest of
6.94449% of the product.on therefrom.

-3




Oil and Gas Lease #0CS-G 5597, effective July 1,

, atfecting all of Bloc. ¥7, South Timbalier
Area, OCS Leasing Map, Louisiana Map No. 6.
Without limiting the fcregoing, Apache Corporation
warrants and represents that it owns an undivided
leasehold interest . £ 8.333_.3, in the aforesaid
Lease and {s ent’ . .e '~ a net revenue interest of
6.94449% of the sradu .+ therefrom.

Oil and Gas Lease #0.S5-L 95497 elfectave July 1,
1987, affecting #.1 of Pl xh 178, Fugen» Tsland
Area, OCS Leas'ng Map, Louiciana Yap do. 4.
Without limiting the foregoing, Apacre Ccrporation
warrants .nd represec<f *that it avns an undivided
leasehold interest cf 3.23332% in the »foresaid
Lease and is entitled (< a nat ravenue interest of
6.94449% of the productior :heref..ca.

o%l and Gas Lease #0CS-G 5:i8, floctive July 1,

= ecting all of Block 95, Vermilion Area,
OCS8 Leasing Map, Louisiana Map No. 3. Without
limiting the foregoing, Apache Corporation warrants
and represents tnat it owns an undivided leasehold
interest of 8.33333% in the aforesaid Lease und is
entitled t- a net revenue interest of 6.94449% of
the product.ca therefrom.

0%1 and Gas Lease #0CS-G 5359, effective July 1,

, affecting a Block 60, Bast Cameron
Area, OCS Leasing Map, Louisiana Map No. 2.
Without limiting the foregoing, Apache Corporaticn
warrants and represents that it owns an undivided
leasehold interest of 8.33333% in the aforesaid
Lease and is entitled to a net revenue interest of
6.94449% of the production therefrom.

Oil and Gas Lease #0CS-G 5328, effective July 1,

983, affecting of Block 449, West Cameron
Area, South Addition, OCS Leasing Map, Louisiana
Map No. 1B, Without limiting * e foregoing,
Apache Corporation warrants and represents that it
owns an undivided leasshold interest of 8.33333%
in the aforesaid Lease and is entitled to a net
revenue interest of 6.94449% of the production
therefrcom.

=




0il and Gas Lease $0CS-G 5315, effective July 1,

983, affecting all of Block 368, West Cameron
Area, West Addition, OCS Leasing Map, Louisiana
Map No. 1r Without limiting the foregoing,
Apache Cr .ation warrants and represents that it
owns an ' .vided leasehold interest of B.33333%
in the & .resaid Lease and is entitled co a net
revenu: irterest of 6.94449% of the production
therefrom,

C11l and Gas Lease #0CS-G 5294, effective July 1,
983, affecting all of Block 230, West Cameron
Area, OCS Leasing Map, Louisiana Map No. 1.
Without limiting the foregoing, Apache Corporation
warrants and represents that it owns an undivided
leasehold interest of 8.33333% in the aforesaid
Lease and i:c eatitled to a net revenue interest cf
6.94449% of the production therefrom.

Oil and Gas Lease #0CS-G 5511, effective July 1,
1983, affecting all of Block 281, Eugene Island
Area, South Addition, OCS Leasing Map, Louisiana
Map No. 4A. Without limiting the foregoing,
Apache Corporation warrants and represents that it
owns an undivided leasehold interest of 8.33333%
in the aforesaid Lease and is entitled to a net
revenue interest of 6.94449% of the production
therefrom.

O0il and Gas Lease #0CS-G 5557, effective July 1,
983, ecting all of Block 201, Ship Shoal Area,
OCS Leasing Map, Louisiana Map No. 5. Wwithout
limiting the foregocing, Apache Corporation warrants
and represents that it owns an undivided leasehold
interest of 8.33333% in the aforesaid Lease and is
entitled to a net revenue intarest of 6.94449% of
the production therefrom. -

0il and Gas Lease #0CS-G 5278, effective July 1,
983, affecting all of Block 78, West Cameron
Area, OCS Leasing Map, Louisiana Map No. 1.
Without limiting the foregoing, Apache Corporation
warrants and represents that it owns an undivided
leasehold interest of 8.33333% in the afcresaid
Lease and is entitled to a net revenue interest of
6.94449% of the production therefrom.



PART II

All of Apache Corporation's undivided interest and
mineral leasehold mstate in and to that certain 0Oil and Gas
Lease of submerged lands granted, pursuant to the Outer
Continental Shelf Lands Act, by the United States of America,

s Lessor, by and through the Regional Maanager, Gulf of
Me' -=o OCS Region, Minerals Management Service, its authorized
officer, to Shell Offshore, Inc., Florida Exploration Company,
Fluor Oil and Gas Corporation, Apache Corporation and Crown
Central Petroleum corporation, as Lessee, details cf which
?c;se and of the submerged lands affected thereby being as
ollc '8

Oil and Gas Lease #0CS-G 5560, effective July 1,
1983, affecting all of Block 258, Ship Shoal Area,
South Addition, OCS Leasing Map, Louisiana Map

No. 5A. Without limiting the forfjoing, Apache
Corporation warrants and represents that it owns an
undivided leasehold interest of 7.39645% in the
aforesaid Lease and is entitled to a net revenue
interest of 6.16371% of the production therefrom,

PART III

Without limiting the descriptions in Parts I and II
above, there is expressly included in this Exhibit A all
right, title and interest (including oil, gas and mineral
leasehold interests, royalties, overriding royalties, net
profits interests, contract rights and reversionary interests
owned or held by Apache Corporation or to which Apache Corpora=-
tion is entitled in or to any and all of the properties
identified and described in Parts I and II avpove. References
herein to said properties are without limitation as to depth,
zone, formation or substance. There is also expressly included
in this Exhibit A, all future interests and rights which
Apache Corporation may hereafter acquire or to which Apache
Corporation may become entitled in and to the submerged lands
described in Parts I and II above.

PART IV

Without limiting the descriptions in Parts I and II
above, there is expressly included in this Exliibit A all
right, title and interest owned or held by Apache Corporation
or to which ‘- :che Corporation is entitled in and to any and
all of the p.atforms, oil wells, gas wells, and oil and gas
well supplies, machinery, derricks, buildings, flow lines,
tanks, casings, Christmas trees, tubing. rods, pipes and
fittings, meters, separators, treaters, compressors, pumps,




tools, valves, guages and equipment and appurtenances of every
sort and character now or hereafter placed on the properties
described hereinabove in Parts I and II of this Exhibit A,
intending witho1t particular enumeration thereof to include
each, all aad every item of personal property, and each, all
and every item of property now or hereafter attached toc the
realty ani situated on all or any part of the submerged lands
ducrilla;d and enumerated above, including oil in storage, not
yet sold.

-T=
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BROADHURST. BROOK. MANCHAM, HARDY

ATTORNEYS AND COUNMELORS AT LAW
WLTE 1400, THI HRAT NATIONAL BASK TOWERA
666 JEFFERSON STRELY
PO DAWER 2670
LAFAYETTE, LOUVISIANA 20502
13161 S33-0300

May 18, 1984

United States Department

of the Interior
Minerals Managemsnt Service
Gulf of Mexico OCS Region
P. O, Box 7944
Metairie, Louisiana 70010

Attenticon: LE-3-1 Ms. Boehm
Re: Leases OCS G 4749
0OCS G 301
oCS G 5047

QS.LG%%H.
oCcs G

OCS G 5195
OC8 G 5496
ocs G 5511
OCS G 5646
oCs G 5723
Gentlement boe

& REED

TYO NO®Te STAQEY
*C8Y OFF/CE SO IBS:
BAT0ON BOUOE, LOUIL'ANA TOBEY
304 Ji8-CROO

B TE 100
1333 NEw WMAMPRRRF LVENUE. N W
WARN NGTON O cLIe
IR A8 T-84ATa

SUITT APRQ
FimaY CiTy TOWESR
100 FANNIN STRELT
"0 ~
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b8, Ha 24 |

03.}’.:;;33
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Apache COrpor?zion, APC Nperacing Partnership, Apache

Offshore Petrnleun

Partnership and Norwest Bunk Minneapolis,

National Association, acting as Agent for and on behaif of
certain Participants, have executed a Pledge Agreement which
covers collateral relating to the ten oil, gas and mineral

leases referenced above.

To place third persons on notice as to the execution and
efficacy of the aforementioned Pledge Agreement, please file
one copy of this letter with an attached duplicate original of
the Pledge Agreement in the files in your office relating to

each of the captioned leases.




Uni‘ed States Department
cf the Interior

Page 2

May 18, 1984

Please acknowledge that filing has been accomplished
pursuant to this request by signing in the space provided on
the xerox copies of this letter.

Very truly yours,

BROADHURST, BROOK,
MANGHAM, HARCY & REED

:Zliﬂcikﬁﬁ$r éé,c}i;ii"ﬂ'ﬂf
william G, Conly‘

WGC/mtm

Enclosures

Filing Accomplished

As Requested,

1984
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PLEDGE AGREEMENT

THIS PLEDGE AGREEMENT dated as of April 1, 19 F Lloal
by Apache Corporation, a Delaware corporation (the "Coigany))sry
APC Operating Partnership, a Texas limited pa l.‘li'li.'E_3
("Operating”) and Apache Offshore Petroleum Limited Par rship, -
a Delaware !imited partnership ("Offshore") (the gﬁnmp;ny,'l
Operating and Offshore being collectively referred t&3asvthe
"Apache Group") whose addrosses sre Foshay Tower, MinBeapdPis,
Minnssota 55402, to Norwest Bank Minneapolis, atianal‘!
Association, a national banking association whose ad res® i%T
Eighth Street and Marguette Avenue, Minneapolis, Minnesota 55479,
and its successors and assigns under the Agency Agreement and the
Servicing Agreements referred to below (the "Agent"), as agent
for and &cting on behalf of those lenders named on Exhibit A
hereto, who are the Lend=rs named in the Loan Agreement referred
to below, and any other Lenders subsequently identified to this
Pledge Agreement (the "Lenders"), and all Persons who shall from
tine to time be holders of any of the Notes of the Compauy
outstanding under the Loan Agreement referred to below (the
Lenders and such™ other Persons being referred to collectively
herein as the "Sacursd Parties"):

WITNESSETH THAT:

WHEREAS, the Company is one of the Leveral parties to
certain Venture Aqreements under which Shell 0il Company, a
Delawarce corporation, acting in part on behalf of the Company,
has submitted successful bids and acquired certain lease tracts
located offshore in the Gulf of Mexico and intends to submit bice
to acqQuire additicnal lease tracts; and

WHEREAS, the Company has agresed to hold certain inter-
ests in such lease tracts for Offshore and Operating, or, in its
sole diccretion, teo transfer certain interests in such lease
tracts to Offshore and Operating; and

WHEREAS, in order to provide funds necessary to enable
the Company to meet certain of its obligations under the Venture
Agreements, the Company, the Agent and the Lenders have entered
into a Loan Agreement dated as of April 1, 1984 to which addi-
ticnal lenders may be added as Lenders pursuant thereto (as it
may from time to time be amended, modified or supplemented, the
"Loan Agreemert"), pursuant to which (i) the Lenders have agreed,
subject to the terms and conditions therecf, to make certain
Loans to the Company from time to time with such Loans to be
evidenced by Notes issued to the Lenders as provided in the Loan
Agreement, (ii) the Lenders have rztained the right to fund
certain Optional Loans, in addition to the Loans committed tc be
made by the Lenders, which Optional Loans, if made, will be

il rd



evidenced by certain other Notes to be issued to the Lenders as
provided in the Loan Agreement, and (iii) the Company has agreed
to pay Additional Interest to the Lenders for the period of time
and as provided in the Loan Agreement; and

WIIEREAS, the Agent and certain of the Lenders (the
"Participants") have entered into an Agency Agreement dated as of
April 1, 1984 (as it may from time to time be amended, modified
or supplemented, the "Agency Agreement"); and

WHEREAS, the Agent and certain other lenders (the
"Other Lenders") have entered into separate Servi .ng Agreenents
dated as of Aprii 1, 1984 (as they may from time to time be
amended, modified or supplemented, the "Servicing Agreements");
and

WHEREAS, pursuant to the Agency Agreement, the Agent
has been appointed as agent for the Participants and their
successors in interest, and pursuant to the Servicing Agreements
the Agent has been appointed as servicer for the Other Lenders
and their succesesors in interest, for the purpcses, among other
things, of holding on behalf of the Secured Parties the security
interest granted by this Pledge Agreement and exercising on
behalf of the Secured Parties the rights and remedies granted
hereby: and

WHEREAS, it is a condition precedent to the obligations
of the Lenders to make the Initiai Loan under the Loan Agreement
that the Apache Group shall have executed and delivered to the
Agent this Pledge Agreement;

NOw, THEREFORE, in consideration of the premises and in
order to induce the Lenders tv make the Loans provided for under
the Loan Agreement and fo: other good and valuable consideration,
the receipt of which is hereby acknowledged, the parties hereto
agree as follows:

1. Defined Terms. As used in this Agreement, terms
de{ined in the Loan Agreement shall have the meanings given them
in the Loan Agreerunt when used herein, unless such terms are
otherwise defined herein, and the following terms shall have the
following meanings, unless the context otherwise requires:

"Coliateral"” shall mean the items o7 tangible and
intangible prrr.rty described in paragraphs (A) through (C)
of Section 2 of this Agreement

"Contracts" shall mean all contracts for the sale of
minerals after they are severed, all gas sales contracts,
all oil, distillate c¢r condensate sales contracts, all gas
transportation contracts and all gas processing contracts,



and all procerds thereof and rights thereunder, whether now
or hereafter existing and arising out of or related to the
production and sale of Hydrocarbons from any and all
Equipped Leasehold Interests, including, without limitation,
the Equipped Leasehold Interests described in Exhibit B
attached hereto and made a part hereof for all purposes and
any and all future Equipped Leasehold Interests, and includ-
ing, but not 1limited to, those contracts specifically
described on Exhibit C attached hereto and made a part
hereof for all purposes. As used herein, the term "pro-
ceeds” shall include but shall not be limited to (i) any &nd
all amounts now or hereafter received or receivable by cr
credited to any member of the Apache Group from time to time
with respect to any and all Contracts, or Equipped Leasehold
Interests, (ii) any and all payments (in any form whatso-
ever) made or due and payable tc any member of the Apache
Group from time to time in connection with any requisition,
confiscation, condemnation, seizure or forfeiture of all or
any part of the Collateral (as hereinafter defined) or any
Equipped Leasehold Interest: or Equipment by any govern-
mental body, authority, bureau or agency (or any person
acting under color of governmental authority), and (iii) any
and all other awounts from time to time paid or payable to
any member of the Apache Group under or by virtue of or in
connection with any »f the Collateral or any Equ.pped
Leasehold Interests or Equipment.

"Obligations" shall mean (i) the unpaid principal
amount of, and accrued interest on, the Notes, (ii) the
obligation to pay the Additional Interest, (iii) all other
obligations, liabilities and indebtedness of the Company to
the Lenders, now exisi:ng or hereafter incurred under,
arising out of or in connection with the Loan Agreement, the
Notes, the Loans, the Additional Interest, the Optional
Loans (if any), this Agreement and any other Security
Instruments now or hereafter executed pursuznt to the Loan
Agrecment, and (iv) all renewals, extensions and rearrange-
ments of all such obligations, liabilities and items of
indebtedness or any part thereof.

2. Pledge. As collateral security for the prompt and
complete payment and performance when due of all the Obligations
up to a maximum amount or limit of $800,000,000.00, and in order
toc induce the Lenders to enter into the Loan Agreement and make
the Loans to the Company in accordance with the terms thercof,
each member of the Apache Group hereby pledges te the Secured
Parties, acting by and through the Agent, a percentage interest
equal to the Collateral Interest in and to the following (all of
which are hereinafter collectively ca''.d the "Collateral”):




A. All Contracts, whether now existing or hereafter
arising, and such member of the Apache Group hereby author-
izes and empuowers the Agent, upon the occurrence and contin-
uance of any Event of Default under the Loan Agreement, to
demand, collect and receive all payments and proceeds
thereunder, and to execute any release, receipt, division
order, transfer order and relinquishment or other instrument
that may be required or necessary to collect and receive the
Cnllesteral, and such member of the Apache Group hereby
authorizes and directs all pipeline companies, gathering
companies and others purchasing Hydrocarbons from any
Ecuipped Lezsehnld Interest cr having in their possession
any Hydrocarbons from any Equipped Leasehold Interest or the
proceads therefrom, to pay and deliver the Collate=ral to the
Agent. Such member of the Apache Group agrees that all
division orders, transfer orders, receipts and other instru-
ments which the Agent may from time to time execute and
deliver for the purpose of collecting or receipting for the
Collateral may be relied upon in all respects, and that the
same shall be binding upon such member of the Apache Group,
and its successors and assigns. Such member of the Apache
Group agrees to execute and deliver all necessary, conve-
nient and appropriate instruments, including transfer and
division orders, which may be required by the Agent in
connection with the receipt by the Agent of the Collateral
and to indemnify and keep and hold the Agent and the Secured
Parties free and harmless fcom all parties whomsoever having
or claiming an adverse interest in the Collateral and agrees
to pay all expenses, costs, charges (including storage and
removal charges) and reasonable attorneys' fees that may be
incurred by the Agent or the Secured Parties with respect to
any of said matters.

B. All amounts, sums, revenues and income which
become payable to such member of the Apache Group from any
Equipped Leasehold Interest or under any contract, Ppresent
or future, relating to any gas pipeline system, processing
plant or unit now or hereafter affecting or relating to any
Equipped Leasehold Interest.

C. To the extent not otherwise included, all proceeds
and products of any and all of the items of property de-
scribed in paragraphs A and B above.

The Apache Group and the Secured Parties acknowledge that the
Compuny has granted certain other lenders a security interest in
a percentage interest in the items of property described in
paragraphs A through C above, and provided that the percentage
interest granted to such other lenders and the percentage inter-
est granted to the Secured Parties hereunder does not exceed




100%., the Collateral hereunder does not include the percentage
interest in su:h items of property granted to such other lenders.

3. Covenants with Regard to Collateral. The Company,
and each other member of the Apache Group, as the case may be,
hereby covenants and agrees with the Agent for th.: benefit of the
Secured Parties that upon the occurrence and continuance of any
Event of Default under the Loan Agreement and until the Obliga-
tions are fully satisfied:

A. Each member of the Apache Group shall execute such
transfer orders, payment orders, division orders and other
instruments as may be needed by the Agent or requested by it
incident to its having all assigned payments made directly
to it at its office in Minneapolis, Minnesota. Each member
of the Apache Group hereby authorizes and directs all
pipeline companies, purchasers, transporters and other
parties owing monies to the Agent under contracts herein
assigned to pay such amounts directly to the Agent as
follows:

Norwest Bank Minneapolis, National Association,
as Agent

Eighth Street and Margquette Avenue

Finneapolis, Minnesota 55479

Attention: Corporate Truat Department

and such authorization shall continue until such member of
the Apache Group is released from its obligations under this
Agreement. The Agent is authorized to collect, receive and
receipt for all such amounts, and no party making payment
shall have any responsibility to see to thce application of
any funds paid to the Agent but shall be fully protected in
making such payment to the Agent under the assignments
herein contained. Should the Agent or the Secured Parties
bring suit against any third party for collection of any
amounts or sums included within this assignment (and the
Agent and the Secured Parties shall have the right to bring
; any such suit), it may sue either in its own name, in the
names of the Secured Parties or in the name of any member of
the Apache Croup.

B. In the event that, for its convenience, the Agent
should elect with respect to particular Equipped Leasehold
Interests not to exercise immediately its right tc receive
direct payment of the Collateral relating thereto, then the
oil or gas purchasers or other persons obligated to make
such payment shall ccontinue to make payvment of such proceeds
or amcunts to the member of the Apache Group entitled to the
same until such time as written dermand has Eeen made upon
them by the Agent that payment be made directly to the
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Agent. Such failure to make such dewand shall not in any
way waive the right of the Agent to receire any such pay-
ments nrot theretofore paid out to a member of the 2;ache
Group before the giving of any such written demand. In this
regard, in the even” payments of .%= Collateral are made
directly to the Agent, and then, at the request of the
Agent, such payments are, for a period or periods of time,
paid to a member of the Apache Group, the Agent shall
nevertheless have the right, so long as an Event of Default
under the Loan Agreement has occurred and is continuing,
effective upon written dJdemand, to require that future
payments of the Collateral be again wade to it.

G. Indepandent of the foregoing provisions and the
auti;orities herein granted, each membter of +the Apache Group
shall execute and deliver any and all transfer orders,
division orders and cther instruments that may be requested
by the Agent ur that may be reguired by any purchaser of the
production from, or of gas or oil or products delivered
through, any Equipped Lea-chnld Interest to effect payment
of the proceeds thereof directly to the Agent. If under any
existing o2il or gas sales agreements or products sales
contracts, other than divisior. orders or transfer orders, or
under any oil or gas transportation contract, any proceeds
are required to be paid by the purchaser or transporter
directly to a member of the Apache Group, so that under such
existing agreements payment cannot be made for such proceeds
to the Agent in the absence of foreclosure, then the reci-
pient's interest in all proceeds under such agreements or
contracts and in all other proceeds or payments which for
any reason may not pe paid to the Agent shall, when received
by the Company, constitute trust funds in its hands (and the
receiving member of the Apache Group grants to the Agent a
security interest in all of the recipient's interest in such
proceeds) and shall be immediately paid over to the Agent.

D. The Secured Parties and the Agent, an. their
respective successors and assigns, are hereby absolved from
all liability for failure to enforce collection of the
accounts assigned under RSection 2 above and from all other
responsibility in connection therewith, except the reaponsi-
bility teo account (by application upon the Obligations or
otherwise) for funds actually received. Each member of the
Apache Group agreer to indemniry and hold harmless the Agent
and the Secured Farties against any and all liabilities,
actions, claims, judgments, costs, charges and attorneys'
fees by reason of the assertion that they or either of them
have received, either before or after payment in full of the
Obligations, funds from the production of oil, gas, other
hydrocarbons or otior minerals claimed by third persons, and
the Agent and the S~ _ved Pariies shall each have the right




to defend against any s .» _ia‘is or actions employing
attorneye of their own selection, °nd if not furnished with
indemnity sa.isfactory to each of them, they shall each have
the right to compromise and adius® any such claims or
actions aad any judgments will. ‘e'pect thereto, and in
addition to the rights o be inde.nified as herein provided,
all cnounts paid by the Agent or by vhe Secured Parties in
compromise, satiafaction or discharge of any such claim,
actisn or judgmer’, and all court costs attorneys' fees and
other expenses of every character incurred by the Agart or
by the Secure:l Parties pursuant to the provisions of this
Section 3 shall bh. demand obligaeations owing by the menber -
the Apache Group which purpoited to be entitlied to the ci.
gas, other h'sdrocarbons or other mineralc in gquestion aud
shall bea: nrtarest at the rate rrovided for in Section
6.1{c; of **. Loan Agreement from date of expenditure until
paid by :iuch member of the Ap«cii®e Group and shall ke secured
Ly the lien » .d security interecsc granted by this Agreement.

E. Ncthing herein contained sh.ll de.ract from or
limit the absolute obligation of tie 1 . cany “c nake prompt
payment of the Obligations and of 2. . _jnts cving thereon,
or the aksolute obligation of each .ember ot the Apache
Aroup to make prompt payment of all = .>unts owiug herernder
at the time and in the mwanner provided in the Notes or the
Loan Agreement or this Agreement, as the case may be,
regardless of whether the Collateral herein assigned is
sufficient to pay che same, and the rights under this
Agreement shall be cumulative of .11 other security of any
and every character now or hereafter existing to secure the
payment of the Obligations. “~nies received under the
assignments herein contained shall not be deemed applied to
payment of the Obligations secured by this Ayreement unless
and until su:zn funds are actually applied to tiie Obligations
as provided in the Loan Agreement.

4. Relationshii - Venture Agreemen:e.

A. This Agreemant is made by the iipa-he Group and
accepteda i.v the Ayent and the Secuired ¥arties subje.t to the
terms and Nro-‘isions of the Venture Agreements, to the
extert the szve are validly existing and affect portions of
the Collatera!. Each member of the Apache Group, the Agent
and the Securec Parties acknowleage tha* the Ccapany is a
nov-2perator under the Venture Agreenents

B. T = CoHompany expressly covenants and agrees that,
anything contained herein to the contrary notwithstandin-~.
the exercise by Lhe Agent of »ny ur the rights of tiu
Company 2z3signed hereunde: shall not release the Compainy
from any of its duties or obligations unde=- aay Venture
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Agreoment ueithe:: the Agent nor the Securec Parties shall
heve any o:ligation or liability under .ny Veature Agreement
or to uny creditor of any parcy to any Ventura Agreement by
renson of the execuvion and delivery 2f this Agreement or
the receipt by the Age.ut or any Secured Party of anv payment
pursuant heret~, nor shall the Agent or ary Secur.d Party be
-oligated hereuucer to peirform ui fulfill any of the duties
or obligations of the Compsny under any Vanture \igreement or
to make any payment thereurder, or to ma¥~ <1y inquiry as to
the naiure or sufficiency of #ny paymeniL re:eived by it
thereunder, or the sufficiency of pe formauce by any party
thereunder, or to present or file any claim or take any
action to collect or enforce iny performanco or the payment
of v amounts or the deliveiy :f any Coliateral which may
have been as.ignd to it or ' <which it may be entitled at
any time or time»p.

5. Repr ssentations, ''arr-nties and Covenants with
Regard to Collatersl, Equipped [eas- 1.1cd Interests and " juipment.

A. T1.:~ Apache -Group =¢ 'v2sents, warrants and cove-
nants that its members shall .. the lawful owner and ho.de.
oi the C~llateral and the Equipped Leasehold Interests aad
‘the Equipmeni thereon; that they have goocd right and autho-
rity te pledge the Collateral and tc make the covenants,
representatic 13, warranties and assignments contaired in
this Agreemert  that all existirg and future vents, oyal-
ties and other vayments due and payable with reupicy to each
Equipped Leaseh»ld Interest and the Equipment thereon and
any contracts and other instruments constituting a part of
or related to any Equipped Leasehold Interest or the
Collateral have been and will be properly and timely paid
and that all ocil and gas severance and production taxes
payable by any member of the Apache Group have been and will
be duly paid; that the Collateral is and will be free and
clear from all Liens except the lien evidenced by this
Agreement; and that each member of the Apache Group will
warrant and forever defend its title to the Collateral
. against the claims of all persons vhomsoever claiming the
same or any part thereof.

B. So lonag as the Obligations or any part thereof
remain urpaid, the Company, and each other member of the
Apache Group (as *he case may be), for itself and its
succassors, represuntatives and assigns, covenants and
agrees with the Acer.. and -he Secured Parties and thei-
respective successors and assigns as follows:

(1) That the Company will make prompt payment of
the Notes, the Additional TInterest and all other
Obligations se~ured hereby.



v<«) That any stamp or documentary taxes, if any,
which may be required tr. be paid with respect to the
Notes or any of the %ecurity lastruments executed hy
any member of the Apache Croup to th. Agent will ba
paid immediately upon request unless, by applicable
state law in the case of such taxes, it shall be
unlawful for such membei1 of the Apache Group to pay
such tax or reimburse the Agent therefour.

(3) That the C npany w.ili continuosusly maintain
in good condition and oparste in a good and workmanlike
manner all pipelines and pipeline systems, if any,
related to .y zquipped '.easehold Interest and the
Equipment the-aon in aczordance with the valid rulen
and regulatiores -f duly constituted authorities.

(4) That all Fquipped L.asehold Interests and the
Equipment therecn will be kept in good operating
condition and that the Company will cause to be made
promptly all repairs ronewals, replacements, additions
and improvements which are needed in connection with
any part of any Equipped Leasehcld Intecest or the
Equipment thereon.

(5) That all Equipped Leasebnld Intereats and the
Equipment thereon will be continuously musintained,
developed and operated by the Companv in a good and
workmanlike manner.

(6) That each member of the Ar-.che Group will
Jbserve and comply with (or cause *. oe observed and
com liesd with) all of the terms and provisions, express
or implied, of the Equipped Leaserc.d Interests and of
an'' assignments or subleases thereof under which any
rember of the Apache Group holds, or its predecessors
in interest held, title in order to keep such leases or
assignments in full force and effect. The Company will
not parmit the surrender, abandonment, release or
termir.*ion of any such Equipped Leasehold Interest, in
wholie ¢ in part, so lcng as it is capable of producing
Hydrocurbons or other ninerals, except as permitted in
the Lcan Agjrcement, and the Company will protect all
Equiri e Lemschold interests against drainage of
Hydro.arbs . thereunder by reason of production on
other j . merties.

{7 Thrt each member .. the Apache Group will
observe and compl!y with all of the terms aird provisions
of all vcasecments, licenses, franchises, permits and
contracts to which it is a party (both existing and
future) affecting or relatirg to any Equipp~d Leasehold
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Interust and the Equipneil thereon or which are rnsanied
incident to the operat.cn of any Equipped Leaseh>ld
Interest and the Equipment thereon. Without limitinzy
the foruvqgoing, each member of the Apache Group agrees
to comply fully with all covenants and make timely
payments of zll a ~unts payable under gas purchase and
gas processi..g con.racts held by it and also to p' rform
fully all »>f its obligations and covenants as the
seller uncder 1.1 gas sales contracts, and all conden-
sate, distillave and other products sales contracts and
division orders #nd processing contracts held by it
incident tn» any Equipved Leasehold Interest and the
Equipment thereon.

(8) That the Conpany will cauvse all debts and
lishilities of anv character, including, without
limi -«tion, all dJdabts and liabilities for labor,
mater.al and eguipment incur..4 in the operation,
maintenance or expansion of anv Fqu'pped Leasehold
Interest and tr.: Equipment therson to b+ o touwptly paid.
Nothing in this -Agreement shall be construec, however,
as a waiver of the lien and security interest of this
Agreement as @ first and prior plecge of the
Coilateral.

\9) That the Company will keep such part of each
Equipped Leasehold Interest and the Equipment thereon
and the Collateral which is of an insurable natur: and
of a character usually insured by persons operating
similar properties insured with companies of recognized
responsibility.

(10) That if the validity or piicrity cf th.s
Agreement or of any rights, titles, pledges o~ inte:i-
29%8 created or evidenced hereby with respec: to the
Collateral, the Equipped Leacsehold Intersets ari the
Fquipmrnt thereon or any part thereot shall be c.idan-
gered or questioned or shall be attacked direc.ly o«
indirectly or if any legal proceadings are instictuted
ugrinst any member of the Apache Group with respect
thereto, the Company will give written notice thereof
to the Agent promptly and, at the Company's own cost
and expense, the Company will diligencly endeavor to
cure any defect that may be developzd or claimed, oand
will take all necessary and proper steps for tha
dafen: - of such legal pr ceedirgs, including, but not
liniteud to, the employment of counsel agreeable to the
Aagr .t and the Secured Parties, the prosecution or
de‘’ense of litigation and che release or discharge of
all adv-:3e claims. The Agent and the Secured Parties,
;- eithe- »f them (wnethe. or not named as parties to
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legal proceedings wit." respect thereto), are hereby
authorized and empowerea tn take such addit.ional steps
as in their judgment and discretion may e nececsary or
proper for the defense of any such legai proceedingr,
including, but not limited to, the >rosecution or
defense of litigation, and the compromise or discharge
of any adverse claims made with respect to any Equipped
Leasehold Interest and the Equipuent thereon, and all
expenses so incurred of every kind and character shall
rhe a demand oblication owing by the Company an< shall
bear interest at the raite provided for in GSection
6.1(c) of the Lvan Agreement from tha date of expendi-
ture until paid and shall be secured by the lien
evidenced by this Agreement, and the party incurring
such erpenses shall be subrogated to all rights of the
person receiving such pavment.

(11) That the Company will not suffer or permit
any Liear to be hereafter claimed or created on or
against the Collateral, and should a Lien become
ai.tached hereafter in any manner to any part of the
Collateral (ever though inferior and subordinatc to the
ien created by this Agqreement) witho." the prior
~ritten consent of the Agent, the Company w:ll cause
such Lien to be promptly discharged.

(12) That each member of the Apache Group will
prorptly, on request cof the Agent, correct any defect,
error or omission which may be discovered in the
cortents of this Agreement or in the execut.on or
#:knowledgment thereof, and will promptly execute and
Jeliver any and all additional instruments as may be
~equested by the Agent to correct such defect, error or
smission or to describe more fully or particularly any
of the Collateral, or any Equipped Leasehold Interest
and the Equipment therson or to identify any additional
Collateral or additional properties which are or become
subjec: to this Agreement or which are intended to ke
included herein.

(13) That the Company will piy all enginrer:ng or
appraisal fees, recording fees, t %es, abstra.r fees,
attorneys' fees and all other cotts and expenses of
every character incurred .n connection with the making,
closing and serriciny of the Obliyations and will pay
all reasonakle feer and charges made by the Agent for
rervices perforned nereunder and will reimp'rse the
Agent and the Secired Parties for all expenses ircurred
by them, respectively, and will indemify anc hold
harml¢ss the Ager. and the Secured Parties frcn and
against all clr-.ms, demands, liabilities ard causcs of
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action asserted against either of them on account of
any act performed or omitted to be performed hereunder
or on account of any transaction arising out of or in
any way connected with any Equipped Leasehold Interest
or the Equipment thereon or with this Agreement, save
and except for their willful misconduct. In the event
that the Agent or the Secured Parties should pay for
expenses incurred in the way of attorneys' fees in
connection with handling legal matters connected with
t 2 making, closing or servicing of the Obligations
hereby secured or shcuid pay directly any recording or
filing fees or fees incident to registering or record-
ing instruments, such sums shall be demand obligations
of the Company an” the Company shall promptly reimburse
the Agent or the Secured Parties, as applicable, for
all such sums. Such sums shall become part of the
Obligations secured by this Agreement and shall bear
interest from the date of expenditure at the rate
provided for in Section 6.1(c) of the Loan Agreement
until paid by the Company.

(14) That all representations made by the Company
to the Agent or the Secured Parties with reference to
the making, closing or servicing of the Obligations are
true and that the Company will fully comply with all
undertakings and obligations contained in the Loan
Agreement and any other collaterai loan agreement made
in writing to the Agent or the Secured Parties incident
to or as a par: of the Loans evidenced by the Notes or
any other Obligations secured hereby.

(15) That any time after the occurrence and
continuance of any Event of Default under the Loan
Agreement, upon request by the Agent and from time to
time thereafter upon request by the Agent, each member
of the Apache Group will execute and deliver written
notices of assignments to any persons or corporations
owing or which may in the future (while this Agreement
remains in effect) owe to .uch member of the Apache
Group monies or accou.-ts arising in connection with any
of the following matters:

(i) any preduction of Hydrocarktons from any
Equipped Leasehold Interest and the Equipment
thereon;

(ii) any Contracts;
(iii) the operation of any part cf any

Equipped Leasehold Interest and the Equipment
thereon; or
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(iv) all amounts and accounts which may
accrue otherwise in connection with any Egquipped
Leasehold Interest and the Equipment thereon or
the operation or production thereof;

advising such thi:ri parties that the Collateral has
been assigned to the Agent and requiring and directing
that future payments thereof (including amounts then
owing and unpaid) be paid to the Agent in accordance
with the assignments set out in Section 2 above.

(16) That each member of the Apache Group will,
promptly upon request by the Agent, properly execute
and file with such filing offices as the Agent may
raquest, this Agreement and any other documents desired
by the Agent in connection with the perfection of the
lien and security interest herein granted in the
Collateral in accordance with the laws of the 3State of
Louisiana.

(17) That each member of the Apache Group will
execute and deliver, upon request by the Agent and from
time to time upon request by the Agent, such supple-
mental and additional pledge agreement as may be
desired by the Agent with reference to any future
Contracts, Eguipped Leasehold Interests or Equipment or
any other of the Collateral described or intended to be
described in this instrument or any exhibit hereto or
as required in the Loan Agreement, and including,
without limitation, items of after-acquired Collateral.

(18) That no member of the Apache Group will
execute or record any Statement of Assignment of
Accounts Receivable under the provisions of La. R.S.
9:3101-3110, or any similar statute. In this regard,
should any Statement of Assignment of Accounts
Receivable have heretofore been executed by a member of
the Apache Croup in favor or any creditor other than
the Agent or the Secured Parties, such member of the
Apache Group covenants and agrees to obtain its release
within 30 days.

(19) That each member of the Apache Group warrants
and represents to the Agent and the ecured Parties
that it has not heretofore entered into any advance
paymeut contract (as below defined) with any person or
party affecting any Equipped Leasehold Interest or any
Hydrocarbons produced or which may be produced there-
from. Further, each member of the Apache Group cove-
nants and agrees that, without first securing the
written consent of the Agent, it will not hereafter
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enter into or agree to any advance payment contract
(as below defined) with anv person or party affecting
any Equipped Leasehold 1nterest or the Equipment
thereon or any Hydrocarbons produced or to be produced
therefrom. As used herein, the term "advance payment
contract" shall be deemed to refer to and include any
contract with anothar persun or party (the "Other
Party") whereby a member of the Apache Group receives
or becomes entitled to receive (either directly or to a
third party for its account or benefit) any payment (an
"Advance Payment") which the Other Party may require be
applied toward payment of the purchase price of Hydro=-
carbons produced or to be produced from a particular
Equipped Leasehold Interest and which Advance Payment
is paid or to be paid in advance of actual delivery cf
such production from the Equipped Leasehold Interest
affected thereby to or for the account of the Other
Party, regardless of whether such contract imposes an
obligation upon the Other Party to purchase and take
delivery of such production or grants an option or
right of refusal to such Other Party to purchase and
take delivery of such production, and regardless of
whether the Advance Payment may be applied as payment
in full for such production when sold and delivered or
may be applied as payment for a portion only of the
purchase price thereof or of a percentage or share of
such production. In this respect, it is expressly
stipulated that as a condition of granting approval of
any advance payment contract the Agent may, in its
discretion, require that a percentage of any Advance
Payment egual to the Collateral Interest be paid to the
Agent in whole or in part fer application toward
payment of the Obligations or may regquire that any
portion of any Advance Payment not thus applied on the
Obligations be placed in escrow with the Agent to
insure use thereof as the Agent may direct or deter~
mine; or the Agent, in its sole discretion, may impose
other conditions upon such consent or may simply refuse
to consent to the making of such advance payment
contract. Whether or not the Agent's consent to an
advance payment contract heretofore or hereafter made
by a member of the Apache Group has been obtained, and
regardless of whether the existence or making of such
advance payment contract constitutes a breach of such
member's representations or covenants herein contained,
it is expressly stipulated that, unless otherwise
expressly agreed in writing by the Aagent, all Advance
Payments hereafter becoming due to « mnember of the
Apache Group under any advance payment contract shall
be deemed proceeds of sale of Hydrocarbons from the
Equipped Leasehold Interest =zffected thereby for
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purposes of Section 2 hereof which are therein assigned
to and are to DbHe paid over to the Agent; and the
Agent's receipt or acceptance of any such Advance
Payment or application thereof toward payment of the
Obligations shall not constitute a waiver of any
default resulting from the existence or making of the
advance payment contract pursuant to which such Advance
Payment is made or a ratification or approval by the
Agent of such advance payment contract.

(20) If any member of the Apache Group fails to
perform or comply with any of its agreements conrained
herein, in the Loan Agreement, in any Venture
Agreement, or in any other agreements affecting or
relating to any Equipped Leasehold Interest and the
Agent or the Secured Parties, as provided for by the
terms of this Agreement, shall itself or themselves
perforn or comply, or otherwise cause performance or
compliance, with such agreement, the expenses of the
Agent or the Secured Parties incurred in connection
with such performance or compliance, together with
interest thereon at the rate provided for in Section
6.1(c) of the Loan Agreement, shall be payable by the
Company to the Agent or the Secured Parties, as appli-
cable, on demand and shall constitute Obligations
secured hereby.

6. Waiver and Partial Release,

A, The Acent may at any time and from time to time in
writing:

(1) Waive compliance by any member of the Apache
Group with any covenant herein made to the extent and
in the manner specified in such writing;

(2) Consent to the doing by any member of the
Apache Group of any act which hereunder it is prohi-
bited from doing, or to failure of any member of the
Apache Group to do any act which hereunder it is
required to do to the extent and in the manner speci-
fied in such writing; or

(3) Release any part of the Collateral from the
lien and gecurity interest created by this Agreement
without the joinder of the Secured Parties.

No such act by the Agent snall in any way impair the rights

of the Agent or the Secured Parties hereundsr except “o the
extent specifically agreed to by the Agent in such writing.
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B. The lien and privilege granted hereunder shall not
be impaired by any indulgence, including but not limited to:

(1) Any forbearance, renewal, extension or
modification which the Agent may grant with respect to
any Obligations secured hereby;

(2) Any surrender, compromise, release, renewal,
extension, exchange or substituticn which the Agent may
grant with respect to any item of the Collateral or any
part thereof or any interest therein; or

(3) Any release or indulgence granted to any
member of the Apache Group >r to any endorser, guaran-
tor or murety of any Obligations recured hereby.

7. Additional “ovenants with Regard to Collateral.
The Company and each other member of the Apache Group (as the
case may be) covenants and agrees with the Agent for the benefit
of the Secured Parties that from and after the date of this
Agreement and until the Obligations are fully satisfied:

A. Maintenance of Records. The Company will, at a.’
times, keep and maintain at its own cost and expense satis-
factory and complete records of the Collateral, including,
without limitation, a record of all payments received and
all credits granted with respect to the Collateral and all
other dealings with the Collateral.

B. Limitations on Liens on Collateral. Except for
the lien and privilege created by this Agreement, the
Company will not, and will not permit any other member of
the Apache Group to, create, permit or suffer to exist, and
will, and will cause each other member of the Apache Group
to, defend the Collateral againrt and take such other action
as is necessary to remove, any Lien upon the Collateral, and
will defend the right, title or interest of the Agent in, to
and under the Collateral and in and to the proceeds and
products thereof against the claims and demands of all
persons whomsoever.

o Notices. The Company will advise the Agent,
promptly and in reasonable detail, (i) of any material
change in the composition of the Collateral, and {(ii) of the
occurrence of any other event which would have a material
adverse effect on the aggregate value of the Collateral or

on the security interest created hereunder.
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B. Agent. Appointed as Attorney-in-Fact.

A. Each member of the Apache Group hereby irrevccably
constitutes and appoints the Agent and any authorized
officer or agent thereof, with full power of substitution,
as its true and lawful attorney-in-fact with full irrevo-
cable power and authority in its place and stead and in its
name or in the Agent's own name, from time to time in the
Agent's discretion, for the purpose of carrying out the
terms of this Agreement, to take any and all appropriate
action and to execute any and all documents and instruments
which may be necessary or desirable to accomplish the
purposes of this Agreement and, without limiting the gener-
ality of the foregoing, hereby gives the Agent and any
authorized officer or agent thereof the power and right, on
behalf of such member of the Apache Group without notice to
or assent by it, to do any or all of the following:

(1) Upon the occurrence and continuance of any
Event. of Default under the Locan Agreement, to ask,
demand, collect, receive and give acquittances and
receipts for any and all monies due and to become due,
or any performance to be rendered, under or in connec-
tion with any Venture Agreement or any Equipped
Leasehold Interest or the Collateral, and in the name
of such member of the Apache Group or its own name or
otherwisce, to take drafts, notes, acceptances or other
instruments for the payment of monies due such member
of the Apache Group under or in connection with any of
the same and to file any claim or to take any other
action or proceeding in any court of law or equity or
otherwise deemed appropriate by the Agent for the
purposes of collecting any and all such monies due or
securing any performance to be rendered, under or in
connection with any of the same;

(2} To pay or discharge taxes, Liens, security
interests or other encumbrances levied or placed on or
threatened against the Collateral, provided, howaver,
that so long as no Event of Default under the Loan
Agreement has occurred and is continuing, the Agent
shall not pay any such tax, Lien, security interest or
encumbrance if (i) the wvalidity thereof shall be
contested by a member of the Apache Croup in cood faith
and by appropriate proceedings diligently prosecuted,
(ii) such member of the Apache Group shall have set
aside on its books adequate reserves, if any are
required under generally accepted accounting princi=-
ples, with respect thereto, and (iii) the failure by
such member of the Apache Group to pay any such tax,
Lien, security interest or encumbrance shall not
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subject any part of the Collateral to risk of seizure,
loss or arrest; and

(3) Upon the occurrence and continuance of any
Event of Default wunder the [Loan Agreement, (i) to
direct any party liable for any payment or performance
to or for the benefit of any member of the Apache Group
under or in connection with any Venture Agreement, any
Equipped Leasehold Interest or the Collateral to make
paymeat of any and all monies due and to become due
thereunder or to render &auy performance provided for
therein directly to the Agent or as the Agent shall
direct, (ii) to receive payment of and receipt for any
and all monies, claims and other amounts due anda tc
become due at any time in respect of or arising out of
any Collateral, (iii) to commence and prosecute any
suits, actions or proceedings at law or in equity in
any court of competent jurisdictien to collect the
Collateral or any part thereof and to enforce any other
rights in respect of any Collateral, (iv) to defend any
suit, action or prcceeding brought against such member
of the Apache Group with respect to any Collateral, and
(v) to settle, compromise or adjust any suit, action or
proceeding described ahove and, in connecticn there-
with, to give such discharges or releases as the Agent
may deem appropriate.

Each member of the Apache Group hereby ratifies all that
said attorneys shall lawfully do or cause to be done within
the scope of the power of attorney granted hereunder. All
amounts paid by said attorneys pursuant to this Section B8,
together wich interest at the rate provided for in Section
6.1(=) of the Loan Agreement, =chall be payable by the
Compz>y to said attorneys on demant. and shall conscitute
Obligations secured hereby. This p>wer of attorney is a
power coupled with an interest and shal) be irrevocable.

B. The powers conferred on the Agent hereunder are
iolely to protect the interests of the Secured Parties in
the Collateral and shall not impose any duty upcn it to
e¥ar=ise any such powers. The Agent shall be accountable
only fcr amounts that it actually receives as a result of
the cvercise of such powers, and neither it nor any of its
officers, directors, emplcyees or agents shall be respon-
sible to aany member of the Apache Group for any act or
failure to act, except for its or their gross negligence or
willful misconduct.

G Each member of the Apache Group also authorizes

the Agent, at any time and from time to time upon the
occurrence and continuance of any Event of Default under the

=Y 8=




Loan Agreement, (i) to initiate communications in the name
of the Agent to any party concerning the Collateral with
regard to the assignment hereunder o% the rights and
interests cf the Apache Group thereunder and other matters
relating thereto; provided, however, that the Agent may
initiate any such comnunication without regard to the
occurrence and continuance of an Event of Default under the
Loan Agreement if nuch communicatiosn is necessary or desir-
able in its sole judgment to protect or preserve its rights
or the rights of the Secured Parties in the Collateral
hereunder, and (ii) to execute, in connection with the sale
provided for in paragraph B of Section 9 of this Agreement,
any endorsements, assignments, bills of sale or other
instruments or conveyance or transfer with respect to the
Co. ' ateral.

9. Rights, Remedies Upon Default.

A If an Event of Default under the Loan P»j reement
shall occur and be continuing:

(1) All payments received by a :..ember of the
Apache Group under or in connection with any of the
Collateral shall be held by the recipient in trust for
the Secured Parties (and the Agent on their behalf),
shall be segregated from other funds of the recipient,
and shall forthwith upon receipt be turned over to the
Agent, in the same form as received (duly endorsed to
the order of the Agent, if required); and

(2) Any and all such payments so received by the
Agent (whether from a member of the Apache Group or
otherwise) may, in the sole discretion of the Agent, be
held by the Agent as collateral security for, or then
at any time thereafter applied by the Agent in the
order set forth in paragraph 9(K) hereof.

B. I1f an Event of Default under the Loan Agreement
shall occur and be continuing, the Agent may exercise, in
addition to all other rights and remedies granted to it by
this Agreement, in the Loan Agreement and in any other
instrument or agreement securing, evidencing or relating to
the Obligations, all rights and remedies of a secured
creditor under any applicable law 2f the State of Louisiana.
Without limiting the generality of the foregoing, each
member of the Apache Group agrees that in any such event,
the Agant, without demand cf performance or other demand,
advertisement or notice of any kind (except the notice
specified below of time and place of public or private sale)
to or upon such member of the Apache Group or any other
Person (all and each of which demand. advertisements and
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notices are hereby expressly waivec,, may, to the extent
permitted by the laws «f the State of Louisiana and subject
to the provisions of the Equipped Ieasehold Interests,
forthwith collact, receive, appropriate and realize upon the
Collateral, or any part thereof, ani may, subject to the
provisions of the Eqguipped Leasehol!d Interests, forthwith
sell, lease, assign, give an ~ption or options to purchase
or otherwise dispore of and deli:ver said Collatersl (or

contrsct to do so), or any part therecf, in one or more
parcels at public or private rale .t =iles, at any exchange
or broker's bourd or at any . ilLe Agent's offices or

elsewhere at such prices as it ma s deem best, for casb or on
credit or for future delivery « .thout assumption of any
cred t risk. The Agent shall have the right upon any such
r ' .. sale or sales, and, to the zaient permitted by law,
u; .a any such private sale or sal:s, to purchase the whole
- any part of =zaid Collateral so sold. free of any rig t or
smu1ty of redemption in any memi er of the Apache Group,
wnich right ¢r equity is her.b expressly released and
waived. The Agent shall ajply the net proceeds of any such
collection, recovery,: receipt, appropriation, realization or
sale (after ueduction of all reasrnakle costs and expenses
of every kind ircurred therein or incidental to the care,
safekeeping or ¢*!.rwir of any or all of the Collateral or
in any way relati-g to the rigkts of the Agent hereunder,
including re-~sonable attorneys' fees and legal expenses) in
the osder <et fortn in paragraph 9(K) hereof, and only after
so applying such net proceeds and after the payment by the
Agent of any other amount required or permitted by any
provision of .aw, need the Agent account for the surplus, if
any, to any member of the Apache Gioup. To the extent
permitted by the laws of “he State of Louisiana, each member
of the Apache Group waives all claims, damages and demands
against the Agent or any Secured Party arising out of the
seizure, retention or sale of the Collateral. The Agent
shall have the right to take possession of all or any parct
of the Collateral or any security therefor and of all books,
records, papers and documents of any member of the Apache
Greup or in such member's possession or control relating to
the Ccllateral which are not already in the Agent's posses-
s10r.. and for such purpose may enter upon any premises upon
which any of the Collateral or any security therefor or any
of said books, records, papers and documents are situated
and remove the same therefrom without any liability for
trespass or damages thereby occasioned. fo the extent
permitted by the laws of the State of Louisiana, each member
of the Apacne Group expr2ssly waives any notice of sale or
other disposition ot the Ccllateral and all cther rights or
remedies or formalities prescribed by law relative to sale
or dispositiorn nof the Collaceral or exercise of any other
right or reme.y of “he Agent existing by law or provided for
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hereunder; and to the extent any such notice is required and
cannot be waived, each member of the Apache Group agrees
that the Agent need not give more than five (5) days' notice
(which notification shall be deemed given when mailed,
postage prepaid, addressed to such member of the Apache
Group &. its aidress set forth in Section 14 hereof) of the
time and '~ -~ nof any public sale or of the time after vhich
a private :zle may take fplace and that such notice is
reasonable not.fication of such matturs. Except to the
extent otherwise provided in the Loan Agreement, the Company
shall remain liable for any deficiency if the proceeds of
any sale or disposition of the Collateral are insufficient
to pay all amounts to which the Agent and the Secured
Parties are entitled, the Company also being liable for the
fees of any attorneys employed by the Agent or the Secured
Parties to collect such deficiency.

& I1f any Event of Default under the Loan Agresnent
shall occur anrd be continuing, the Z2gent is exprev;ly
granted the right, at its option, to transfer at any t.." %o
itself or to its nominee the Collateral, or any par- iLcie:
of, and to receive the payments, collections, .t =&
income, proceeds or benefits attributable or - -...inq
thereto and to hold the same as security for the Obl. a-ic::
or to apply it in such order or manner as is set for.' .n
paragraph 9(K) hereof. All rights to marshalling of assets
of any member of the Apache Croup, including any such right
with respect to the Collateral, are hereby waived. The
rights of the Agent to take possession or control of the
Collateral upon the happening of any of the events or
conditions constituting a default may bes exercised without
resort to any court proceeding or judicial process whatever
and without any hearing whatever thereon; and, in this
connection, EACH MEMBER OF THE APACHE GROUP EXPRESSLY WAIVES
ANY CONSTITUTIONAL RIGHTS OF THE COMPANY WITH REGARD TO
NOTICE, ANY JUDICIAL PROCESS OR ANY HEARING PRIOR TO THE
EXERCISE OF THE RIGHT OF THE AGENT TO TAKE POSSESSION OR
CONTROL OF THE COLLATERAL UPON THE HAPPENING OF ANY SUCH
EVENT OF DEFAULT.

D. All recitals in any instrument of assignment or
any other instrument executed by the Agent incident t2> sale,
transfer, assignment or other disposition of the Col.ateral
or any part thereof hereunder shall be full proof of the
matters stated therein and no other proof shall be requisite
to estabhlish full legal propriety of the sale or other
action taken by the Agent or of any fact, condition or thing
incident thereto and all prerequisites of such sale or other
action or of any fact, condition or thing incident thereto
shall be presumed conclusively to have been performed or to
have occurred.
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E. The Agent and the Secured Parties are hereby
subrogated to 1.l of the Apache Group's interests, rights
and remedies with respect to the Collateral and all security
now or hereafter existing with respect thereto and all
guarantees and endorsements thereof and with respect
thereto.

F. Subject to the provisions of the Loan Agreement,
the Company agrees to pay all costs of the Agent and *he
Secured Parties, including attorneys' fees, incurred with
respect to the collection of any of the Obligations and the
enforcement of any of their respective rights hereunder.

G. To the extent per. itted by law, each member of the
Apoche Group hereby waives presentment, demand, protest or
any noi.:e of any kind in connection with this Agreement or
any Collateral.

H. To the full extent lawtul to do so, each member of
the Apache Group agrees that it will not, at any time,
insist upon, plead, =laim or take the benerit or advantage
of any la. now or hereafter in force providing for any
appraisement., valuation, stay of execution or redemption,
and, to the extent permitted by law, hereby waives and
releases all rights of redemption, valuation, appraisement,
stay of execution and notice of election to mature or
declare due the whoie of the Obligations. If any law
referred to in this Section and now in force, of whirh a
member of the Apache Group or such member of the Apache
Group's successors might take advantage despite this
Section, shall hereafter be repealed or cease to be in
force, such law shall not thereafter be deemed to preclude
the application of this Section.

T If an Event of Default under the Loan Agreement
occurs and is continuing, the rights of the Ac¢- -t shall
include, withcut limitation, the right to take possession of
the Cnllateral and to enter upon any premises where the sama
may be situated for such purpose without being deemed guil"
of trespass and without liability for damages thereby
occasioned, and to take any action deemed necessary or
appropriate or desirable by the Agent, at its option and in
its discretion, to repair, refurbish or otherwise prepare
the Collateral for sale, lease or other use or disposition
as herein authorized.

J. The Agent may require the Company to assemble the
Collateral and make it available to the Agent at a place to
be designated by the Agent that is reasonably convenient to
both parties. All expenses nf retaking, holding, preparing
for sale, lease or other use or disposition, selling,
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leasing or otherwise using or disposing of the Collateral
and the like which are incurred or paid by the Agent or the
Secured Parties as authorized or permitted hereunder,
including also all attorneys' fees, legal expenses and
costs, shall be demand obligations of the Company, shall
bear interest from the date of expenditure at the rate
provided in Section 6.1(c) of the Loan Agreement until paid
by the Company, and such sums shall become part of the
Obligations secured hereby.

K. All payments, collections, proceeds, moni=s income
or benefits received by or accruing to the Agent hereunder
shali ' - applied as follows.

(i) First: To the payment of the costs and
expenses of the Agent hereunder, and to all liabilities
and advances incurred or made by the Agent hereunder
and to the payment of all taxes, assessments or liens
prior to tiie sucurity interest granted hereunder;

(ii) Second: To the payment of the whole amount
then due and unpaid upon the Obligations and in case
such moneys shall be insufficient to pay in full the
whole amount so due and unpaid upon the Obligations,
such moneys shall then be applied to the payment of the
principal of and interest on the Notes, aund to the
payment of Additional Interest, ratably without any
preference or priority according to the amount so due
for such principal and interest and Additioral Interest
at the date fixed by the Bank for the distribution of
such moneys (or otnerwise as the Holders of all the
Notes may then or theretofora determine);

(iii) Third: To the payment of any other sums
required to be paid by the Company pursuant to any
provision of this Agreement and the Loan Agreement; and

(iv) Fourth: The surplus, if any, shall be paid
to the Company or to whosoever may be lawfully entitled
to receive the same or as a court of competent juris=-
diction may direct.

1C. Rights Cumulative. The execution and delivery of
this Agreement shall in no manner impair or affect any other
security (by endorsement or otherwise) for the payment or perfor-
mance of the Obligations and no security taken hereafter as
security for payment or performance of the Obligations shall
impair in any manner or affect this Agreement, and all such
present and future additional security shall be considered as
cumulative security. Any of the Collateral may be released from
this Agreement without altering, varying or diminishing in any

-23=




way the force, effect, lien, pledge or charge of this Agreement
as to the Collateral not expressly released, and this Agreement
shall continue as a first and prior lien, security interest and
charge on all of the Collateral not expressly released until all
the Obligations secured hereby have been paid or performed in
full. Any future assignment or attempted assignment of the
interest of any member of the Apache Group in and to any of the
Collateral shall not deprive the Agent of the right to sell or
otherwise dispose of or utilize all of the Collateral as above
provided or necessitate the sale or disposition thereof in
parcels or in severalty.

11. No Waiver. No delay or omission on the part of
the Agunt in exercising any right hereunder shall operate as a
waiver of any such right or any other right. A waiver on any one
or more occasions shall not be construed as a bar to or waiver of
any richt or remedy on any future occasion. The remedies of the
Ay, - areunder are cumulative, and the exercise of any one or
more .  the remedies provided for herein thall not be construed
as an ele-tion or as a waiver - ny of the other remedies of the
Agent prov.ded for herein or existing by law or otherwise.

12. Limitation on Agent's Duty in Respect of Col-
latersl. Neither the Agent nor the Tecured Parties shall have
any duty as to any Collateral in their possession ov control eor
in the possession or control of their agents or nominees or as to
any income thereon or as to the preservaticn of rights against
third parties or any other rights pertaining thereto.

13. Release of Lien.

A. This Agreement and the pledge and privilege
created hereby shall continue in full force and effect until
sucli time as all of the Obligations have beern fully paid and
discharged in accordance with the respective terms thereof
and cvach member of the Apache Group has well and truly
performed all of the covenants contained herein and in any
other instrument now or hereafter delivered by .t to the
Agent or the Secured Parties securing or relating to the
Obligations, and upon the termination hereof as stated
above, thit Agreement shall be released in due form, at the
Company's expense,

B. If no member of the Apache Group is in default
hereunder or under the Loan Agreement or under any other
instrument now or hereafter delivered by it to the Agent or
the Secured Parties securing or relating to the Obligations,
the Apache Grour shall be entitled to partial release of
this Agreement 1in accordance with the terms of the Loan
Agreement.
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14. Notices. 211 notices, requests, demands and other
communications required or permitted to be given hereunder shall
be deemed tc have been duly given or made when delivered or when
deposited in the mail, first class postuge prepaid, and ad-
dressed: (i) if to the Agent, to Norwest Bank Minneapolis,
National Association, Eighth Street and Marquette Avenue,
Minneapolis, Minnesota 55479, Attention: Corporate Trust
Cepartment and (ii) if to the Company or to any member of the
Apache Group, to Apache Corporation, Foshay Tower, Minneapclis,
Minnesota 55402, Attention: Treasurer; or at such other address
as may have been furnished in writing for such purpose by the
Company or the Agent.

15. Severability. Any provision of this Agreement
which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remain-
ing provisions hererf, and any such prohibition or unenforce-
ability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other juriadiction.

16. Successors and Ass:ims; Governing Law. This
Agreement and all obligations of the Arache Group hereunder shall
be bhinding upon the esuccessors and assigns of the respective
members of the Apache Group, and shall inure to the benefit of
the Agent and its successors and assimnes and the Secured Farties
and their successors and assigns. The Obligations secured hereby,
including, without limitation, tlLe Notes and the Additional
Interest, have been and will be created pursuant to the Loan
Agreemant, which was executed and delivered in the State of
Minnesota, it being the express intent and agreement of the
Apache Group, the Agent and the Secured Parties that the Obliga-
tions are to be conutrued and governed in accordance with the
laws of the State of Minnesota. This Agreement shall be con-
strued and governed in accordance with the laws of the State of
Minnesota, except to the extent that the laws of another juris-
di “+ion shall necessarily control. In this regard, it is agreed
it . as tc any Collateral now or hereafter located in the State
or Louisiana, this Pledge Agrcement is, and sha’l be construed
as, an Act of Assignment under the Louiriana Assignment of
Accounts Receivable Act and, as to any such Collateral, shall be
governed by said Act.

17 Further Indemnification. The Company agrees to
pay, and to save the Agent and the Secured Parties harmless from,
any and all liabilities with respect to, or resulting from any
delay in paying, any and all excise, sales or other taxes which
may be payable or determined to be payable with respect to any of
the Collateral or by any member of the Apache Group in connection
with any of the transactions contemplated by this Agreement.

25~



18. Notice of Assignment. No member of the Apache
Group will execute of record any Notice of Assicnment of Accounts
Receivable under the provisions of LA.R.S. 9:3101-3111, or any
similar statute, except in favor of the Agent or the 3ecured
Parties. No Notice of Assignment of Accounts Receivable has
heretofore been executed by a member of the Apache Group in favor
of any creditor other than the Agent or the Secured Parties or
for the benefit of the holders of the notes issued pursuant to
the Lease Acquisition Loan Agreement.

IN WITNESS WHEREOF, the Apache Group and the Agent have
caused this Agreement to be executed and delivered by their
proper and authorized officers as of the day and year first above
written.

APACHE CZRPORATION NORWEST BANK MINNEAPOLIS,
NATIONAL ASSOCIATION,
As Agent i

By By _°. : Y~
Ite Y . ;

APC OPERATING PARTNERSHIP

By Apache Corporation,
general partner

By '1’

Its

APACHE OFFSHORE PETROLEUM
LIMITED PARTNERSHIP

By Apache Corporation,
general partner

By
Its
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STATE OF MIMNESOTA )
) Ss.
COUNTY OF HENIEPIN )

On ,this / 2'“L day of May, 1984, before me appeared

il , to me personally own, who, being by

me duly sworn, did sav that he is the of APACHE

CORPORATION and that the foregoing instrument was signed on

behalf of Baid corporation by authority of its Board of

Directors, and said appearer acknowledged said instrument to be
the free act and deed of said corporation.

WITNESSES: /
:;%héi KIZZZ;LZ fékﬁ%ﬂ” éé‘ 4!&2@
' 00 . ¥ /’ OT. i LIC

RS

DIANE M. VRUNO
NOTARY PUBLIC — MINNESOTA
HENNEPIN COUNTY
My Commission Expsres Mar 13, 1990

STATE OF MINNESOTA )
) Ss.
COUNTY OF HENNEPIN )

On is /274‘ day of May, 1984, before wme appeared

will ., to me personally own, who, being by

me duiy sworn, did say that he is the 7 of Apache

Corporation, the general partner of APC OPERATING PARTNERSHIP, a

Texar limited partnership, and that the foregoing instrument was

signud on behalf of said corporation by authority of its Board of

Directors, and said appearer acknowledged said instrument to be
the free act and deed of said corporation.

WITNESSES: Vi

© i+ VRUNO f
£ MINNFSOTA

sng . .PIN COUNTY
‘&’Hv{‘amr v Expites Mar 13, 1990

e -
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STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )

On is [/ zféL day of May, 1984, before me appeared

sl e , to me personally knpwn, who, being by
me duly sworn, did say that he is the f Apache
Corporation, the general partner of ACHE OFFSHORE PETROLEUM

LIMITED PARTNERSHIP, a Delaware limited partnership, and that the
foregoing instrument was signed on behalf of said corporation by
authority of its Board of Directors, and said appearer acknowl-
edged said instrument to be the free act and deed of said
corporation.

WITNESSES:

: Ay D
N LIC

- N

e, DIANE M. VRUNO

/ﬁ_u NOT Y PUBLIC - MINNESGTA
ﬁ HLIWNEFIN COUNTY
My

Commisson Expmes Mar 13, 199(

[EVSTINITIYY

STATE OF [Mngescta )
Z;uqu OF e )

On this [Z r{ day of May, 1984, before me appeared
Herry L. , to me personally known, who, being .oy me
duly sworn, did sny that he is a Vice President of Norwest Bank
Minneapolis, National Association, and that the foregoing iastru-
ment was signed on behalf of said corporation by authority of its
Board of Directors, and said appearer acknowledged said instru-
ment to be the free act and deed of said corporation.

WITNESSEZS:

E (A

'l

NOTARY PUBLIC

DANIEL J. AMEN
MOTARY PUBLIC - MINMESOTA

...............
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T IHIBIT A

0
pY GREEMENT
-OM
APACHE CORPORATIOr OPERATING PARTNERSHIP Alﬁ F
APACHE OFFSHORE PETROLEUM L..[ ED PARTNERSHIP, THE "APA B2 O UPy"
TO » !

NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCIATIONE: 52
AS "AGENT" FOR AND ACTING ON BEHALF OF g2
THE LEMDERS REFERRED TO THEREIN

.

YNvISIngY
NC'2ZWE2000

n

Whenever reference is hereinafter made to an instrument, such
instrument shall be incorporated herein for purposes of further
description.

Part 1

All of the Apache Group's undivided interest and
mineral leasehold estate in and to those certain Oil and Gas
Leases of submerged lands granted, pursuant to the Outer Conti-
nental Shelf Lands Act, by the United States of America, as
Lessor, by its authorized officer, to Shell 0il Company, Florida
Exploration Company, Fluor 01l and Gas Corporation, Crown Central
Petroleum Corporation and Apache Corporation, as Lessee, details
of which Leasms and of the submerged lands affected thereby
being as follows:

1. 0il and Gas Lease #0CS-G 4901, effective December 1, 1981,
affecting all of Block 28, Main Pass Area, as shown on
0CS Leasing Map, Loulsiana Map No. 10.

2. 0il and Gas Lease #0CS-G 4749, effective September 1,
1981, affecting all of Block 94, West Cameron Area, as
shown on OCS Leasing Map, Louisiana Map No. 1.

Without limiting the foregoing, the Apache Group warrants and
represents that Apache Corpcration and its affiliates own an
undivided leasehold interest in the aforesaid Leases of 7.39645%
and are entitled to a net revenue interest of 6.163667% of

the production therefrom.

Part II

All of the Apache Group's undivided interest and
mineral leasehold estate 1n and to those certain 0il and Gas
Leases of submerged lands granted, pursuant to the Outer Conti-
nental Shelf Lands Act, by the United States of America, as
Lessor, by its authorized officer, to Shell Offshore Inc.,
Florida Exploration Company, Fluor 0il and Gas Corporation,



Crown Central Petroleum Corporati~i and Apache Corporation,
as Lessee, details of which Lezses and of +“he submerged lands
affected thereby being as follows:

1. 0il and Gas L=zase #0CS-G 5044, ~ffective April 1, 1982,
affecting all of Block 259, Ship Shoal Area, South Addition,
as shown on OCS Leasing Map, Louisiana Map No. 5A.

2. 0il and Gas Lease $0C5-G 5052, effective April 1, 1982,
affecting all of Block 83, South Pass Area, South and
East Addition, as shown on OCS Leasing hap, Loulsiana
Map No. 9A.

3. 0il and Gas Lease #0CS-G 5047, effective April 1, 1982,
affecting all of Block 25, South Pelto Area, as shown
on OCS Leasing Map, Louisiana Map No. 6.

Without limiting the foregoing, the Apache Group warrani.s =»nd
represents that Apache Corporation and its affiliates own an
undivided lzasehold interest of 7.39645% in the aforesaid Lease
and are entitled to a net revenue interest of 6.163667% of

the production therefrom.

rart II1I

All of the Apache Group's undivided interest and
mineral leasehold c5tate in and tc those certain 0il and Gas
Leases of submerged lands granted, pursuant to the Quter Conti-
nental Shelf Land:s; Act, v the United States of America, as
Lessor, by its authc:ized officer, to Sheil Offshore Inc.,
Florida Exploration Company, Fluor 0il and Gas Corporation
and Apache Corporation, as Lessee, details of which Leases
and of the submerged lands affected thereby being as follows:

l. 0il and Gas Leacse #0CS-G 5195, effective January 1, 1983,
affecting the NEL1/4 NEL’4; EL1/2 MWl/4 NE1/4; S1/2 NE1l/4;
El/2 SE1/4 NW! “t; E1/2 NEl/4 SWi1/4; Sl1/2 SWl/4; SEl/4
of Block 226, :: shown on OCS Leasing Map, Vermilion Area,
Louisiana Map No. 3.

2. 0il and Gas Lease #0CS-~G 5723, effective July 1, 1983,
affecting all of Block 231, Main Pass Area, South and
East Addition, as shown on OCS Leasing Map, Loulsiana
Map No. 1l0A.

3. 0il and Gas Lease #0CS-G 5646, effective July 1, 1983,
affecting all of Block 295, South Timwalier Area, South
Addition, as shown on OCS Leasing Map, Louisiana Map No.
6A.

4. 01l and Gas Lease #0CS-G S4Q§, effective July 1, 1983,
affecting all of Block 178, Eugene Island Area, as shown
cn OCS Leasing Map, Louisiana Map No. 4.




5. 0il and Gas Lease #0CS-G 5511, effactive July 1, 1983,
affecting all of Blocx 281, Euqgen~ Island Area, South
Addition, as shown on OCS Leasing Mep, Louisiana Map No.
4A.

Without limiting the foregoing, the Apache Group warrants and
represents cthat Apache Corporation and its affiliates own an
undivided leasehold interest of 8.33333% in the aforesaid Lease
and are entitled to a net revenue interest of 6.94445% of the
production therefrom. :

Part IV

Without limiting the descrip.ions in Parts I through
III above, there is expressly included in this Exhibit A all
right, title and interest (including oil, gas and mineral lease-
hold interests, royalties, overr:ding royalties, net profits
interests, contract rights and reversionary interests) owned
or held b any of the Apache Group or to which any of the Apache
Group is entitled in or *o any and all of the properties identified
and described in Parts I through 1II above. References herein
to said properties are w:t:hout limitation as to depth, zone,
‘ormation or substance. Ihere is also expressly included in
this Exhibit A, all future interests and rights which any of
the Ap:che Group may hereafter acquire or to which any of the
Apache Juroup may become entitled in or to the sunmerged lands
described in Parts I through III above.

Part V

Without limiting the descriptions 1» Parts I through
IV akove, there is expressly included in “his Exhibit A all
right, title and interest owned or held by any of the Apache
Group or to which any of the \pache Group is entitled in and
to any and all of the platfcrms, oil wells, gas wells, and
oil and gas well supplies, machinery, de¢ -vicks, buildings,
flow lines, tanks, casings Christm:s rries, tubing, rods,
. pipes and fitt:.ngs, meters. sepa atcrs, treaters, compressnrs,
pumps:, tools, valves, gauges and gquipment and .ppurtenances
of every sort and character ncw or herea“rter ¢’ "ced on the
. relerties Jdescribed hereinabove in Parts [ throug:.. IV of this
E*hibit A, intending without particul 'r enumeration thereof
te inlcude each, all and every item of personal property, and
each, all and every item of property nov or hereafter attached
to the realty and situated on all or any part of the lands
described and enumerated above, 1nmluding oil in storage, not
yet sold.
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BROADHURST, BROOK. MANGHAM, HARDY & REED

ATTORNEYS AND COUNSELORS AT LAW
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of the interior 2E ~ M
Minerals Management Service ErY =
Gulf of Mexico OCS Region R Ot
P. O. Box 7944 & o
Metairie, Louisiana 70010 EE- f; -
L~ S
Aitention: LE-3-1 Ms. Boehm g 3 17
42

Re: Leases OCS G 4703 0CsS G 4749

oCs G 5171 0oCS G 4901

OCS G 4723 OCS G 5047

0CS G 4701 QCS G 5052

OCsS G 4734 OCS G 5044

0Cs G 5001 0OCsS G 5195

0CS G 5953 OCS G 5496

0CS G 5969 0oCcsS G 5511

0oCS G 6060 OCS G 5646

OCS G 6083 0oCs G 5723

Gentlemen:

APC Operating Partnership and Norwest Bank Minneapolis,

National Association, acting 1+ Agent for and on behalf of
certain Participants, have executed a Financing Statement which

coJers collateral relating to the twenty oil, gas and mineral
leases referenced above,

To place third persons on notice as to the execution and
efficacy of the aforementioned Financing Statement, please file
one ccpy of this letter with an attached duplicate original of
the Financing Statement in the files in your office relating to

each of the captioned leases.




United States Department
of the Interior
Page 2

Please acknowledge that filing has b. .n accomplished
p.rsuant to this request by signing in the space provided on
tie xerox copies of this letter.

Very truly yours,
BROADHURST, BROOK,
MANGHAM, HARDY & REED

Y g s S

l::/ LA s ;f; Déa
William G. Conly /

WGC/mfm

Enclosures

Filing Accomplished

As Requested,

1984




4.

FINANCING STATEMENT

Name and address of Debtor:

APC Operating Partnership
Foshay Tower

1
- .1 4ms
R T
7K

TN

Minneapolis, Minnesota 55402 :‘— o
Name and address of Secured Par'y: E‘c -

M
3V,

Norwest Bank Minneapolis, National Association
Eighth Street and Marquette Avenue
Minneapolis, Minnesota 55479

Attention: Corporate Trust Department

as Agent for and acting on behalf of the Lenders referred to
in that certain Loan Agreement dated as of April 1, 1984 by
and among Apache Corporation, Secured Party and said
Lenders.

This Financing Statement covers the following types (or
items) of property:

All oil, gas or other minerals, inventory, accounts,
instruments, documents, proceeds, monies, income,
benefits, collections, products, rights earned or to be
earned under contracts and the proceeds thereof and all
general intangibles now or hereafter existing, includ-
ing collateral of all types described above now owne:
or held and hereafter acquired or held by Debtor, i..
connection with, arising out of or related to those
certain oil, gas or mineral leases, more fully
described or identified in Exhibit A attached hereto
and made a part hereof, in connection with acquiring,
operating, maintaining and developing such leases, and
in connection with or related to producing, treating,
processing, marketing, handling and otherw.se dealing
in or with oil, gas or mineral production from or
attributable to any of such leases or any of the land
described therein or now or hereafter pooled therewith;
and all interest of Debtor in, to or under, any and all
machinery and egquipment, including but not limited to
platforms and well completion and production facil-
ities, now owned or hereafter acquired, that is owned,
held, wused or operated in connection with, or is
installed in or on, or otherwise related to, those
certain oil, gas or mineral loans more fully described
or identified in Exhibit A attached hereto and made a
part hereof, together with the proceeds of any such
machinery and equipment.

Products of collateral are also covered.



5. This Financing Statement is to be filed in the Real Property
Records of County Texas.

DEBTOR:
APC OPERATING PARTNERSHIP

By Apache Corporation,
General Partner

/f;;y 7 g..,

By "

s
G 5T M

;¢ President

THE STATE OF MINNESOTA §
COUNTY OF HENNEPIN §

BEFORE ME, the undzi .. - auchority, on this day
personally appeared G. C. Hann, vice President of APACHE
CORPORATION, a corporation, generzcl partner of APC Operating
Partnership, known to me to ‘e the person whose nrame is sub-
scribed to the foregoing instrument, and acknowledged to me that
he executed the same for the purposes and consideration therein
expressed, in the capacity therein stated, and as the act and
deed of said corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 17th day

of May, 1984.
/ b /A 6/(/ -y

otary Public in and for
County,

My Commission Expires:

DIANE M. UNQ p
NOTARY PUBLIC vn.nmn !
HENNEPIN COUNTY
Commission Expires Mar 10, 1090

s



EXHIBIT A
TO
FINANCING STATEMENT
EXECUTED BY
APC OPERATING PARTNERSHIP, AS DEBTOR,
WITH REFERENCE TO THAT TERTAIN
LOAN AGREEMENT, DATED AS OF APRIL 1, 1984,

BY AND AMONG AFATHE CORPORATION, x
THE LENDERS NAMED THEREIN, AND o= =
NORWEST BANK MINNEAPOLIS, NATIONAL ASSDCIATION;EF ~

AS AGENT FOR THE SAID LENDERS

%2

B

-
Whenever reference is hereinafter made to an instrument, SE#ﬂﬁﬁ
instrument shall be incorporated herein for purposes of fﬁt;hgg
description. ™

Part I

All of Debtor's undivided interest and mineral lease-
hold estate in and to those certain 0Oil and Gas Leases of sub-
merged lands granted, pursuant to the Outer Continental Shelf
Lands Ac., by the United States of America, as Lessor, by its
authorized officer, to Shell 0il Company, Florida Exploration
Company, Fluor 0il and Gas Corpcraticn, Crown Central Petroleum
Corporation and Apache Corporation, as Lessee, details of which
Leases and of the submerged lands affected thereby being as
follows:

l. 0il and Gas Lease #0CS-G 4734, effective September 1,
1981, affecting all of Block A-6, High Island Area, as
shown on OCS Leasing Map, Texas Map No. 7.

2. 0il and Gas Lease #0CS-G 4703, effective September 1,
1941, affecting all of Block 681, Matagorda Island Area,
as shown on OCS Leasing Map, Texas Map No. 4.

3. 0il and Gas Lease #0CS-G 4701, effective September 1,
1981, affecting all of Block 652, Matagorda Island Area,
as shown on OCS Leasing Map, Texas Map No. 4.

4. Qil and Gas Lease #0CS-G 4723, effective September 1,
1, atfecting all ot Block A-35, Galveston Area, as
shown on OCS Leasing Map, Texas Map No. 6.

5. 0il and Gas Lease #0CS-G 49Gl, effective December 1, 1981,
affecting ail of Block 28, Main Pass Area, as shown on
OCS Leasing Map, Louisiana Map No. 10.

6. 01l and Gas Lease #0CS-G 4749, effective September 1,
1981, affecting all of Block 94, West Cameron Area, as
shown on OCS Leasing Map, Louisiana Map No. 1.




Without limiting the foregoing, Debtor warrants and represents
that Apache Corporation and its affiliates own an undivided
leasehold interest 1n the aforesaid Leases of 7.39645% and
are entitled to a net revenue interest of 6.163667% of the
production therefrom.

Part I1

All of Debtor's undivided interest and mineral lease-
hold estate in and to those certain 0il and Gas Leases of submerged
lands granted, pursuant to the Outer Continental Shelf Lands
Act, by the United States of America, as Lessor, by 1ts authorized
officer, to Shell Offshore Inc., Florida Exploration Company,

Fluor 0Oil and Gas Corporation, Crown Central Petroleum Cor oration
and Apache Corporation, as Lessee, details of which Leases
and of the submerged lands affected thereby being as follows:

1. 0il and Gas Lease #07TS-G 5171, effective January 1, 1983,
affecting all of Block 682, Matagorda Island Area, as
shown on OCS Leasing Map, Texas Map No. 4.

2. 0il and Gas Lease #0CS-G 5001, effective April 1, 1982,
affecting all of Block 636, Matagorda Island Area, as
shown on OCS Leasing Map, Texas Map No. 4.

3. 0il and Gas Lease #0CS-G 5044, effective April 1, 1982,
affecting all of Block 259, Ship Shoal Area, South Addition,
as shnwn on OCS Leasing Map, Louisiana Map No. 5A.

4. 01l and Cas Lease #0CS-G 5052, effective April 1, 1882,
affecting all of Block 83, South Pass Area, South and
East Addition, as shown on OCS Leasing Map, Louisiana
Map No. 9A.

5. 0il and Gas Lease #0CS-G 5047, effective April 1, 1982,
affecting all of Block ¢5, South Pelto Area, as shown
on OCS Leasing Map, Louisiana Map No. 6.

Without limiting the fore.oing, Debtor warrants and represents
that Apachr Corporation &.3d its affiliates own an undivided
leasehold = cterest of 7.39645% in the aforesaid Lease and are
entitled to a net revenue interest of 6.163667% of the production
therefrom.

Part I1II

All of Debtor's undivided interest and minerzl lease-
hold estate in and to those certain 0il and Gas Leases of submerged
lands granted, pursuant to the Outer Continental Shelf Lands
Act, by the United States of America, as Lessor, by 1ts authorized
officer, to Shell Offshore Inc., Florida Exploration Company,

Fluor 01l and Gas Corporation and Apache Corporation, as Lessee,
details of which Leases and of thz submerged lands affected
thereby being as follows:



1. 0il and Gas Lease #0QCS-G 5195, =2ffective January 1, 1983,
affecting the NE1/d NE1/4; EL/2 NWl/4 NEl/4; S1/2 NEl/4;
El/2 SE1/4 NW1l/4; E1/2 NE1/4 SW1l/4; S1/2 SWl/4; SEl/4
of Block 226, as shown on OCS Leasing Map, Vermilion Area,
Louisiana Map No. 3.

2. 0il and Gas Lease #0CS-G 5723, effective July 1, 1983,
affecting all of Block 231, Main Pass Area, South and
East Addition, as shown on OCS Leasing Map, Louisiana
Map No. 1l0A.

3. 0il and Gas Lease #0CS5-G 5646, effective July 1, 1983,
affecting all of Block 295, South Timbalier Area, South
Addition, as shown on OCS Leasing Map, Louisiana Map No.
6A,

4. 0il and Gas Lease #0CS-G 5496, effective July 1, 1983,
affecting all of Block 178, Eugene Island Area, as shown
on OCS Leasing Map, Louisiana Map No. 4.

5. O0il and Gas Lease #0QCS-G 5511, effective July 1, 1983,
atfecting all of Block 281, Eugene Island Area, South
Addition, as shown on OCS Leasing Map, Louisiana Map No.
4A.

6. ©0il and Gas Lease #0CS-G 5953, effective October 1, 1983,
affecting all of Block 969, North Padre Island Area, as
shown on OCS Leasing Map, Texas Map No. 2.

7. 0il and Gas Lease #0CS~-G 5969, effective October ., 1983,
atfecting all of Block A-30, North Padre Island Area,
East Wddition, as shown on OCS Leasing Map, Texas Map
Ne. 2A.

8. 0il and Gas Lease #0CS-G 6060, effective October 1, 1983,
aftecting all of Block 397, Brazos Area, as shown on OCS
Leasing Map, Texas Map No. 5.

9. 0il and Gas Lease #0CS-G 6083, effective October 1, 1983,
affecting all of Block 608, Brazos Area, as shown on OCS
Leasing Map, Texas Map No. 5.

Without limiting the foregoing, Debtor warrants and represents
that Apache Corporation and its affiliates own an undivided
leasehold interest of 8.33333% in the aforesaid Lease and are
entitled to a net revenue interest of 6.94445% of the production
therefrom.

Part IV

Without limiting the descriptions in Parts I through
IITI above, there is expressly included in this Exhibit A all
right, title and interest (including oil, gas and mineral lease-
hold interests, royalties, overriding royalties, net profits



interests, contract rights and reversionary interests) owned

or held by Debtor or to which Debtor is entitles ‘n or to any
and all of the properties identified and descrikt .d in Parts

I through II1 above. References herein to said »roperties

are without limitation as to depth, zone, formation or substance.
There is also expressly included in this Exhibit A, all future
interests and rights which Debtor may hereafter acgquire or

to which Debtor may become entitled in or to the sibmerged

lands described in Parts I through II1 above.

Part V

Without 'imiting the descriptions in Parts 1 through
IV above, there is expressly included in this Exhibit A all
right, title and interest owned or held by Debtor or %o which
Debtor is entitled in and to any and all of the platforms,
oil wells, gas wells, and oil and gas well supplies, machinery,
derricks, buildings, flow lines, tanks, casings, Christmas
trees, tubing, rods, pipes and fittings, meters, separators,
treaters, compressors, pumps, tools, valves, gauges and eguipment
and appurtenances of evary sort and character now or hereafter
placed on the properties described hereinabove in Parts I through
- IV of this Exhibit A, intending without particular enumeration
thereof to inlcude ¢ h, all and every item of personal property,
and each, all .and avery item of property now or hereafter attached
to the realty and situated on all or any part of the -lands
described and enumerated above, including oil in storage, not
yet sold.

b
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ATTORNEYS AND COUNSELORS AT LAW
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United States Department

of the Interior
Minerals Management Service
Gulf of Mexicr OCS Region
P. O. Box 7944
Metairie, Louisiana 70010

Attention: LE=-3-1 Ms, Boehm ! .;'f -0
Re: Leases OCS G 4703 ocs caghae M
oCS G 5171 ocs GE&So1
OCS G 4723 0OCs GrabdTo
ocs G 4701 ocs GEEQQE et
OCS G 4734 0oCS G¥b04 i
0CS G 5001 ocs GEBles=E
0CS G 5953 0CS G 84965 —
OCS G 5969 oCs G 581
OCS G 6060 OCS G 5646
OCS G 6083 0CS G 5723

Gentlemen:

Apache Corporation and Norwest Bank Minneapolis, National
Association, acting as Agent for and on behalf of certain
Participants, have executed a Financing Statement which covers
collateral relating to the twenty oil, gas and mineral leases
referenced above.

To place third persons on notice as to the execution and
efficacy of the aforementioned Financing Statement, please file
one cupy of this letter with an attached duplicate original of
the Financing Statement in the files in your office relating to
each of the captioned leases.



United States Department
of the Interior

Page 2

May 21, 1984

Please acknowledge that filing has been accomplished
pursuant to this reguest ky signing in the space provided on
the xerox copies of this letter.

Very truly yours,

BROADHURST, BROOK,
MANGHAM, HARDY & REED

Thrclitan Gy
William G. Conl
WGC/mfm
Enclosures

Filing Accomplished

As Requested,

1984




FINANCING STATEMENT

®x X

aE i
1. Name and address of Debtor: gE? =
g —

Apache Corporation =
Foshay Tower r PN
Minneapolis, Minnesota 55402 .
Ex- 2
2. Name and address of Secured Party: . =
-, ==
™ ——

Norwest Bank Minneapolis, National Association
Eighth Street and Marquette Avenue
Minneapolis, Minnesota 55479

Attention: Corporate Trust Department

as Agent for and acting on behalf of the Lenders referred to
in that certain Loan Agreement dated as cf April 1, 1984 by
and among Apache Corpciation, Secured Party and said
Lenders.

3. This Financing GStatement covers the following types (or
items) of property:

All oil, gas or other minerals, inventory, accounts,
instruments, documents, proceeds, monies, income,
benefits, collections, products, rights earned or to be
earned under contracts and the proceeds thereof and all
general intangibles now or hereafter existing, includ-
ing collateral of all types described above now owned
or held and hereafter acquired or held by Debtor, in
~onnection with, arising out of or relatud to those
certain oil, gas or mineral leases, more fully
described or identified in Lxhibit A attached hereto
and made a part hereof, in ¢ ° action with acquiring,
operating, maintaining and de sping such leases, and
in connection with or relatec te producing, treating,
processing, marketing, handling and otherwise dealing
in or with o0il, gas or miaeral production from or
attributable to any of such leases or any of the land
described therein or now or hereafter pooled therewith;
and all interest of Debtor in, to cr under, any and all
machinery and equipment, including but not limited to
platforms and well completion and production facil-
ities, now owned or hereafter acquired, that is owned,
held, wused or operated in connection with, ov is
installed in or on, or otherwise related to, those
certain oil, gas or mineral loans more fully described
or identified in Exhibit A attached hereto and made a
part hereof, together with the proceeds of any such
machinery and equipment.

4. Products of collateral are also covered.

3
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5. This Financing Statement is to be filed in the Real Property
Records of County, Texas.

DEBTCx:
APACHE CORPORATION

B, ﬁ e

G. C. Hann

Vice PMresident

THE STATE QF MINNESOTA §
CQUNTY OF HENNEPIN §

BEFORE ME, the undersigned authority, on this day
p-rsonal)ly appesred G. C. Hann, Vice President of APACHE
CORPORATION, a corporation, hucwn to me to be the person whose
name is subscribed to the foregoing instrument, and acknowledged
to me that he executed the same for the purposes and considera-
tion therein expressed, in the capacity therein stated, and as
the act and deed of said corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 17th day

of May, 1984.
Notary %Iic in and for

County,
My Commission Expires:

A DIANE M VRUNO

A Lk NOTARY PUBLIC — MiNNESQT,
HENNEPIN COUNTY .

My Commission Expirgs Mar 13, tmi

i



EX “TBIT A
"0
FINALUING STATEMENT
EXEC 'ED BY
APACHE CORPORATION, AS DEBTOR,
WITH REFERENCE TO THAT CERTAIN

x
LOAN AGREEMENT, DATED AS OF APRIL 1, 1984, gi w»
BY AND AMONG APACHE CORPORATION, s —~ M
THE LENDERS NAMED THEREIN, AND gi: £
NORWEST BANY MINNEAPOLIS, NATIONAL ASSOCIATION, ;;f 2 .
AS AGENT FOR THE SAID LENDERS %R <3 &
B @
-3
B E 0
‘& o _.'o
Whenever referes.e is hereinafter made to an instrument, such: = 9

instrumert shall be incorporated herein for purposes of further
descriptioun.

Part I

All of Debtor's undivided interest and mineral lease-
hold estate :n and to those certain 0il and Gas Leases of sub-
merged lands granted, pursuant to the Outer Continental Shelf
Lands Act, by the United States o¢f America, as Lessor, by its
authorized officer, to Shell Cil Company, Florida Exploration
Company, Fluor 01l and Gas Corporation, Crown Central Petroleum
Corporation and Apache Corporat.on, as Lessee, details of which

Leases and of the submerged lands affected thereby being as
follows:

1. 0il and Gas Lease #0CS-G 4734, effective September 1,
1981, affecting all of Block A-6, High Island Area, as
shown on OCS Leas ng Map, Texas Map No. 7.

2. 0il and Gas Lease #0CS-G 4703, effective September 1,
1381, affecting all of Biock 681, Maragorda Islanc ea,
as shown on OCS Leasing Map, Texas Map No. 4.

3. 01l and Gas Lease #0CS-G 4701, effective September 1,
1981, atfecting ail of Block 652, Matagorda Island Aresz,
as shown on OCS Leasing Map, Texas Map No. 4.

4. 0il and Gas Lease $0CS-G 4723, effective September 1,
1381, affecting all of Block A-35, Galvestcn Area, as
shown on OCS Leasing Map, Texas Map No. 6.

5. 0il and Gas Lease 40CS-G 4901, effective December 1, 1981,
affecting all of Block 28, Main Pass Area, as shown on
OCS Leasing Map, Loulisiana Map Nc. 10.

6. Oi11 and Gas Lease #0CS--G 4749, effective September 1,
1981, affecting all of Block 94, West Cameron Area, as
shown on OCS Leasing Map, Loulsiana Map No. 1l.




Without limiting the foregoing, Debtor warrants and represents
that Apache Corporation and its affiliates ow~n an undivided
leasehold interest in the aforesaid Leases of 7.39645% and

are entitled to a net revenue interest of 6.163667% of the
production therefrom.

Part II

All of Debtor's undivided interest and mineral lease-
hold estate in and to those certain 0il and Gas Leases of submerged
lands granted, pursuant to the OQuter Continental Shelf Lands
Act, by the United States of America, as Lessor, by 1ts authorized
officer, to Shell Offshore Inc., Florida Exploration Company,
Fluor 0il and Gas Corporation, Crown Central Fetroleum ‘orporation
and Apache Corporation, as Lessee, details of which Leases
and of tl'e submerged lands affected thereby being as foliows:

l. ©0il and Gas Lease #0CS-G 5171, effective January 1, 1983,
affecting all of Block 6B2, Matagorda Island Area, as
shown on OCS Leasing Map, Texas Map No. 4.

2. 0il and Gas Lease #0CS-G 5001, ef ective April 1, 1982,
affecting a.. ot Biock 636, Matac rda Island Area, as
shcwn on OCS Leasing Map, Texas Mcp No. 4.

3. 0il and Gas Lease #0CS-G 5044, effective April 1, 1982,
affecting all of Block 259, Ship Shoal Area, South Addition,
as shown on OCS Leasing Map, Louisiana Map N». 5A.

4. 0il and Gas Lea:ze #0CS-C 5052, effective April 1, 1982,
affecting all of Block B3, South Pass Area, South and
East Adcdicion, as shown on OCS Leasing Map, Louisiana
Map Mo. 9A.

5. 0Qil and Gas Lease #0CS-G 5047, effective April 1, 1982,
affecting all of Block 25, South Pe -o Area, as shown
on OCS leasing Map, Louisiana Map No. 6.

Without limiting the foregoing, Debtor warrants and represents
that Apache Corporation and its affiliates own an undivided
leasehold interest of 7.39645% 1n the aforesaid Lease and are
entitled to a net revenue interest of 6.163667% of the production
therefrom.

Part TII

All of Debtor's undivided interes: and mineral lease-
hold estate in and to those certain 0il and Grs Leases of submerged
lands granted, pursuant to the Outer Continent:) Shelf Lands
Act, by the United Statzs of America, as Lessor. by its authorized
officer, to Shell Offshore Inc., Florida E:plora:ion Company,

Fiuor 0il and Gas Corporation and Apache Corporat:o>n, a3 Lessee,
details of which Leases and of the submerged lands ‘ffected
thereby being as follows:



l. 0il and Gas Lease #0CS-G 5195, effective January 1, 1983,
affecting the REL/4 NEL/4; EL/2 NWl/4 NEL/4; S1/2 NEl/4;
El/2 SEl/4 NWl/4; E1/2 NE1/4 SWl/4; 51/2 SWl/4; SEl/4
of Block 226, as shown on OCS Leasing Map., Vermilion Area,
Louisiana Map No. 1.

2, 0Oil and Gas Lease #0C5-G 5723, effective July 1, 1983,
affecting all of Block 231, Main Pass Area, South and
East Addition, as shown on QCS .2asing Map, Louisiana
Map No. 10A.

3. 0il and Gas Lease #0CS-GC 5646, effective July 1, 1983,
affecting all of Block 295, Scuath Timbalier Ar-a, South
Addition, as shown on OCS5 Leasing Map, Louirsiana Map No.
6A.

4. 0il and Gas Lease #0CS-G 5496, effective Tuly 1, 1983,
affecting all c® B.ock 178, Eugene Islanu Area, as shown
on OCS Leasing Map, Louisiana Map No. 4.

5. 0il and Gas Lease R0OCS=-G 551l,'é£factivé July 1, 1983,
affecting all of Block 81, Eugene Island Area, South
Addition, as shown on OCS Leasing Map, Louisiana Map No.
4A. :

- 6. 0il and Gaz Lease #0C5-G 5953, effective October 1, 1983,
affecting all of Block 969, North Padre Island Area, as
shown on OCS Leasing Map, Texas Map No. 2.

7. 0Oil an. Gas Lease #0CS-G 5959, effective October 1, 1983,
affecting all of Block A-30, North Padre Island Area,
East Addition, as shown on OCS Leasing Map, Texas Map
No. 2A.

8. Oil and Gas Lease #GCS-G'GOGO. effecti@u October 1, 1983,
affecting all of Blockh 397, Brazos Area, as shown on OCS
Leasing Mazp, Texas Map No. 5. ‘ :

9. Oil and Gas Lease #0CS-G 6083, effective October 4+, 1981,
affecting all of PFlock 608, Brazos Area, - shown on OCS
Leasing Map. Texas Map No. 5,

Without limiting the foregoing, Debtor warrants and represents
that Apache Corporation and its affiliates own an undivided
leaseholl interest of 8.331333% in the aforesaid Lease and are
entitled to a net revenue interest of 6.94445% of the production
therefrom,

Part iV

Without limiting the descriptions in Parts I through
IT1 above, there is expressly included in this Exnibit A all
right, title and interes:c (including oil, gas and mineral leas~-
hold interests, .oyalties, cserriding royalties, net profits



interests, contract rights and reversionary interests) owned

or held by Debtor or to which Debtor is entitled in or to any
and all of the properties identified and described 1in Parts

I through III above. References herein to said properties

are without limitation as to depth, zone, formaticn or substance.
There is also expressly included in this Exhibit A, all future
interests and ricnts which Debtor may hereafter acquire or

to which Debtor may become entitled in or to the submerged

lands described in Parts I through TII above.

Part V

Without limiting the descriptions in Parts I through
IV above, there is expressly included in this Exhibit A all
right, title and interest owned or held by Debtor or to which
Debtor is entitled in and to any and all of the platforms,
oil wells, gas wells, and oil and gas well supplies, machinery,
derricks, buildings, flow lines, tanks, casings, Christmas
trees, tubing, rods, pipes and fittings, neters, separators,
treaters, ccmpressors, pumps, tools, valves, gauges and equipment
and appurtenances of every sort and character now or hereafter
placed on the properties described hereinabove in Parts I through
IV of tnis Exhibit A, intending without particular enumeration
thereof to inlcude each, all and every item of personal preperty,
and each, all and every item of property now or hereafter attached
to the realty and situated on all or any part of the lands
described and enumerated above, including oil in storage, not
yet sold.



BROADHURST, BROOK. MANGHAM. HARDY 8 REED
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N
United States Department Eﬁﬂ i L
of the Interio. AL
Minerais Management Service EE. 2 -
Gulf of Mexico GCS Region g: 2‘!’ C)
P. O. Box 7944 -
Metairie, Louisiana 70010
Attention: LE=-3-1 Ms, Boehm
re: Leases OCS G 4703 OCS G 4749
0oCsS G 5171 0CS G 4901
0CS G 4723 OCS G 5047
0CsS G 4701
OCS G 4734 0OCS G LJ44
OCS G 5001 0oCS G 5195
OCS G 5953 0CS G 5496
S . 0CS G 5969 0Cs G 5511
Wit ocs G 6060 0Cs G 5646
Sl i 0CsS G 6083 oCs G 5723

Gentlemen:
Lnﬂ ;4({’ W&-t
Apache Offshore Petroleum” Partuership and Norwest Bank
Minneapolie, National Associat‘on, acting as Agent for aad on
behalf of certain Participants, have executed a Financing
Statement which covers collateral relating to the twenty oil,
gas and mineral leases referenced above.

To place third persons on notice as to the execution and
efficacy of the aforementioned Financing Statement, please file
one copy of tnis letter with an attached duplicate original of
the Pinancing Statement in the files in your oftice relatiny to
each of the capt.ioned leases.



United States Department
of the Interior

Page 2

May 21, 1984

Please acknowledge that filing haas been accomplished
pursuant tc this cequest by signing in the space provided on
the xerox copies of this letter.,

Very truly yours,

BROADHURST, BRNOK,
MANGHAM, HARDY & REED

Py I o
William G. Conlsz/

WGC/mEm

Enclosures

Filing Accomplished

As Requested.

1984




4.

FINANCING STATEMENT

Name and address of Debtor:

T =

EF

Apache Offshore Petroleum Limited Partnership 2 -
Foshay Tower g
Minneapolis, Minnesota 55402 :-* I
o -~

e ot

Name and address of Secured Party: %"_ g
Norwest Bank Minneapolis, National Asscociation ;‘:‘ _—'_’_3:

Eighth Styreet and Marquette Avenue
Minneapolis, Minnesota 55479
Attention: Corporate Trust Department

as Agent for and acting on behalf of the Lender: referred to
in that certain Loan Agreement dated as of April 1, 1984 by

and among Apache Corporation, Secured Party and said
Lenders.

This Financing Statement covers the following types (or
items) of property:

All oil, gas or other minerals, inventory, accounts,
instruments, documents, proceeds, monies, income,
benefits, collections, products, rights earned or to be
earned under contracts and the proceeds thereof and all
general intangibles now or hereafter existing, includ-
ing collateral of all types described ahove now owned
or held and hereafter acquired or held by Debtor, in
connection with, arising out of or relatec to those
certain oil, gas or mineral leases, mo:e fully
described or identified in Exhibit A attached hereto
and made a part hereof, in connection with acquiring,
operating, maintaining and developing such leases, and
in conneccion with or related to producing, treating,
processing, marketing, handling and otherwise dealing
in or with oil, gas or mineral production from or
attributable tc any of such leases or any of the land
described therein or now or hereafter pooled therewith;
and all interest of Debtor in, to or under, any and all
machinery and equipment, including but not limited to
platforms and well completion and production facil-
ities, now owned or hereafter acquired, that is owned,
held, used or operated in connection with, or is
installzd in or on, or otherwise related to, those
certain oil, gas or mineral loans more fully described
or identified in Exhibit A attached hereto and made a
part hereof, together with the proceeds of any such
machinery and equipment.

Products of collateral are alsc covered.

.
2 d

1.

.
-



5 This Financing Statement is to be filed in the Real Property
Records of County, Texas.

DEBTOR:

APACHE OFFSHORE PETROLEUM
LIMITED PARTNERSHIP

By Apache Corporation,
General Partner

By ‘%/M

G. C. Hann

Vice President

THE STATE OF MINNESOTA §
COUNTY OF HENNEPIN §

BEFORE ME, the undersigned authority, on this «
personally appeared G. C. Hann, Vice President of APA -
CORPORATION, a corporation, general partner of Apache Offghu::
Petroleum Limited Partnership, kuown to me to be the person who.:
name is subscribed to the foregoing instrument, and acknowledged
to me that he executed the same for the purposes and considera-
tion therein expressed, in the capacity therein stated, and as
the act and deed of said corporation.

; GIVEN UNDER MY HAND AND SCAL OF OFFICE, this 17th day
of May, 1984.

Fd
, 7/
DG i tizo
Notary Public in and fer

County, _
My Commission Expires:

s OIANE M. VRUNO
a i % ZHY PUBLIC — MINNESNTA
HENNEPIN CJUNT)
My

Commuamon Expires Mar 13, 1980

-2-



EXHIBIT A
TO
FINANCING STATEMENT
EXECUTED BY
APACHE OFFSHORE PET®NLEUM LIMITED PARTNERSHIP, AS DEBEPR

H

WITH REFERENCE TO THAT CERTAIN g2 = O
LOAN AGREEMENT, DATED AS OF APRIL 1, 1984, z3F ~ m
BY AND AMONG APACHE CORPORATION, Exx o
THE LENDERS NAMED THEREIN, AND F25 AY o
NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCIATIONE: , ' !
AS AGENT FOR THE SAID LENDERS gii o
¢ el
&
R E o

Whenever re’ _=2nce 1s hereinafter made to an instrument, such
instrument shall be incorporated herein for purposes of further

description.

Part 1

All of Debtor's undivided interest and mineral lease-
held estate in and to those certain 0:l1 and Gas Leases of sub-
merged lands granted, pursuant to the Outer Continental Shelf
Lands Act, by the United States cf meri17a, as Lessor, by its

autiorized officer, to Shel! 0:il Zormpany, Florida Exploratien
Company, Fluor 0il and Gas Coruworzticn, Crown Central Petroleum
Corporation and Apache Corpora:icn, as :.ssee, details of which
Leases and of the submerged lands affected thereby being as

follows:
1. 0il and Gas Lease #7CS-G 4734, effective September 1,

1981, affecting all of Block A-6, High Island Area, as
shown on OCS Leasing Map, Texas Map No. 7.

2. 0il and Ga3s leas> #0CS5-G 4703, effective September 1,
1981, affecting all of Block 681, Matagorda Island Area,
2s shown on OCS Leasing Map, Texas Map No. 4.

3. 0©il and Gas Lz2ase #0CS-G 4701, effective September 1,
1981, affecting all of Block 652, Matagorda Irland Area,
as shown on OCS Leasing Map, Texas Map No. 4.

1,

4. O0il and Gas Lease #%0CS-G 4723, effective September
as

1981, affecting all of Block A-35, Galveston Area,
shown on OCS Leasing Map, Texas Map No. 6.

5. 0il and Gas Lease #0CS-G 4901, effective December 1, 1981,
affecting all of Block 28, Main Pass Area, as shown on
OCS Leasing Map, Louisiana Map No. 10.

6. O0il and Gas Lease ¥0CS-G 4749, effective September 1,
1981, affecting all of Block 94, West Cameron Area, as
shown on OCS Leasing Map, Louitiana Map No. 1.




Without limiting the foregoing, Debtor warrants and represents
that Apache Corporation and its affiliates own an undivided
leasehold interest in the aforesaid Leases of 7.39645% and
are entitled to a net revenue interest of 6.163667% of the
production therefrom.

Part II

All of Debtor's undivided interest and mineral lease-
hold estate :n and to those certain 0il and Gas Leases of submerged
lands granted, pursuant to the Outer Continental Shelf Lands
Act, by the United States of America, as Lessor, by its authorized
cfficer, to 5Shell Offshore Inc., Florida Exploration Company,

Fluor 01l and Gas Corporation, Crown Central Petroleum Corporation
and Apache Corporation, as Lessee, details of which Leases
and of the submerged lands affected thereby being as follows:

l. 0il and Gas Lease #0CS5-G 5171, effective January 1, 1983,
affecting all of Block 682, Matsgorda Islana 3rea, as
shown on OCS Leasing Map, Texas 4ap No. 4.

2. 0il and Gas Lease #0CS-G 5001, effective April 1, 1982,
affecting all of Block 636, Matagords Island Area, as
shown on OCS Leasing Map, Texas Map No. 4.

3. 01l and Gas Lease #0CS-C 5044, effactive April 1, 1982,
affecting all of Block 259, Ship Shoal Area, South Addition,
as shown on OCS Leasing Map, Louisiana Map No. 5A.

4. 0il and Gas Lease #0CS-G 5052, effective April 1, 1982,
affecting all of Block 83, South Pass Area, South and
East Addition, as shown on OCS Leasing Map, Louislana
Map No. 9A.

5. 01l and Gas Lease #0CS5-G 5047, effective April 1., 1982,
affeciing all of Block 25, South Pelto Area, as shown
on OCS Leasing Map, Loulsiana Map Vo. 6.

Without limiting the foregoing, Debtor warrants and represents
that Apache Corporation and its affiliates own an undivi‘ad
leasehold interest of 7.39645% in the aforesaid Lease and are
entitled to a net revenue interest of 6.163667% of the production
therefrom.

Part III

All of Debtor's undivided interest and mineral lease-
hold estate i1n and to those certain 0ii and Gas Leases of submerged
lands granted, pursuant to the Outer Continental Shelf Lands
Act, by the United States of ‘merica, as Lessor, by its authorized
officer, to Shell Offshore Inc., Florida Exploration Company,

Fluor 01l and Gas Corporation ani Apache Corporation, as Lessee,
details of which Leases and of the submerged lands affected
thereby being as folilows:



1. 0il and Gas Lease #0CS-G 5195, effective January 1, 1983,
affccting the NE1/4 NE1/4; E1/2 NW1/4 MEl/4; S1/2 NE1/4;
El/z " '1/4 NWl,/4; El, . NE1/4 SW1/4; S1/2 SW1/4; SE./4
of * 277  as shown on OCS Leasing Map, Vermilion Area,
Lo .na k.. No. 3.

2. 01l an” 3 2ase #0CsS-G 5723, effective July 1, 1983,
affecting all of Block 22., Main Pass Area, 3outh and
East Addition, as shcwrn on (CS Leasing Map, Louisiana
Map No. 10A.

3. 0il and Gas Lease #0Cu-G 5646, effective July 1, 1983,
atfecting all of Block 295, South Timbalier Area, South
Addition, as shown on OCS Leasing Map, Loulisiana Map No.
6A.

4. 01l and Gas Lease #0CS-G 5496, effective July 1, 1983,
atfecting all of Block 178, Eugene Island irea, as showr
on OCS Leasing Map, Louisiana Map No. 4.

5. 0il and Gas Lease #0CS-G 5511, effective July 1, 1953,
affecting all of Block 281, Eugene Island Area, S5outh
Addition, as shown on OCS Leasing Map, Lou:siana Map No.
4A.

6. 0il and Gas Lease #0CS-G 5953, effective Octobs~r 1, 1983,
affecting all of Block 969, North Padre Islap< Area, ac
shown on OCS Leasing Map, Texas Map No. 2.

7. 0Qil and Gas Lease #0CS-G 5969, effective October 1, 1983,
affecting all of Blcck A-30, North Padre Island Area,
East Addition, as shown on OCS Leaning Map, Texas Map
No. 2A.

8. O0il and Gas Lease #0CS-G 606.. effer ive fctober 1, 1983,
affecting all of Block 397, Bi1azos Area, as shown on CCS
Leasing Map, Texas Map No. 5.

9. 0il and Gas Lease #0CS-‘i 6083, effective October 1, 1983,

affecting all of Block -8, Braz-3 Area, as shown on OCS
“rasing Map, Texas Map No. 5.

Without limiting the foregoing, Debtor warrants and represents
that Apache Corpcration and its affiliztes own an undivided
leasehold interest of 8.33333% in the aforesaid Lease and are
entitled to a net revenue interest of 6.94445% of the productic"
therefrom,

Part IV

Without limiting the descriptions in Parts I through
ITI above, there is expressly included in this Exhibit A all
right, title and interest (including cil, gas and mineral lease-
hold interests, royalties, ov»rriding royalties, net profits



interests, con-ract rights and revers.orary - ests) cwned

or held by Deb-or or to which Debtor is ¢a..-! LN L. Lo aay
and all of the properties identitiead and cdesc. .be: .n Pa.rs

1 through II7 above. References here.: to 8iil properties

are without limitation as to depth. zone, frrmacion 2~ substance.
There 15 also expressly include< in this =xr.ibi: A, li future
interests and rights which Debtor may herea‘‘ter acquiv. or

to which Debtor may become ent. tied in or ¢~ the subnerge:

lands described in Parts 1 through IIl akove.

Part V

Without limitirg the des-riptions in Parts I through
IV above, there is expressly included in this Exhibit A all
right, title and interest owned or held by Debtor or to which
Debtor is entitled in and to any and all of the platforms,
oil wells, gas wells, and oil and gas well supplies, machinery,
derricks, buildings, flow lines tanks, casings, Christmas
trees, tubing, rods, pipes and fittings, meters, separators,
treaters, compressors, pumps, tool!s, valves, gauges and equipment
and appurtenances of every sort and character now or hereafter
placed on the prorerties described hereinabove in Parts I through
IV of this Exhibit A, intending without particular enumeration
thoreof to inlcude each, all and every item of personal property,
and each, all and every item of propertv now or hereafter attached
to the raalty and situated on all or any part of the lands
deacribed and enumerated above, including o1l 1n storage, not
yet sold.
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Metairie, Louisiana 70010 2= @
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Attention: LE-3-1 Me. Boehm gﬁ; :: -
. *&
Re: Leases OCS G 4749 2 B 3
0CS G 4901 = =
0CsS G 5047
OCS G 5052
0CS G 5744
ocs G 5195
0CS G 5496
O0CS G 5511
0CS G 5646
OoCs G 5723

Gentlenmen:

Apache Corporation, APC Operating Partnership, Apache
Of fshore Petroleum Limited Partnership and Norwest Bank

Minneapolis, National Association, acting as Agent for and on
behalf of certain Participants, have executed a First
Supplement to Pledge Agreement which covers collateral relating
to the ten oil, gas and mineral leases referenced above.

To place third persons on notice as to the execution and
efficacv of the aforementioned First Supplement to Pledge
Agreement, please file nne copy of this letter with an attached
duplicate original of the First Supplement to Pledge hgreement
in the files in your office relating to each of the captioned
leases.



United States Department
of the Interior

Page 2

May 24, 1984

Please acknowledge that filing has been accomplished
pursaant to this request by signing in the space provided on
the xerox copies of this letter.

Very truly yours,

BROADHURST, BROOK,
MANGHAM, HARDY & REED

Ttellioen B Coy

William G. Conly
WGC/mfm
Enclos.res
Filing Accomplished

As Reyuested.

1984
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FIRST SUPPLEMENT TO '-;.’. g
PLEDGE AGREEMENT .. & .=
5 = I i

o
THIS FIRST SUPPLEMENT TO PLEDGE AGREEMENT is dated ik
of May 23, 1984, and is made by Apache Corporation, a Delawa. -
corporation (the "Compan:'), APC Operating Partnership, a Texas
limited partnership ("“Operating"”) and Apache Offshore Petroieum
Limited Partnership, a Delaware limited partnership ("Offshore")
{the Company, Operating and 7ffshnre being collectively referred
to as the "Apache Group") whose addresses are Foshay Tower,
Minneapolis, Minnesota 55402, to Norwest Bank Minneapolis,
National Association, a national benkinc association whose
address is Eighth Street and Marquectte Averue, Minneapolis,
Minnesota 55479, and its successors and assigns under the Agency
Agreement and the Servicing Agreements referred to below (the
"Agent"), as agent for and acting on behalf of those lenders
named on Exhibit A hereto, wiio are the Lenders namedi in the Loan
Agyreement rveferred to below, and any other Lenders subseguently
identified to this Pledge Agreement (the "Lenders"), and all
Persons who shall from time to time be holders of any of the
Notes of the Company outstanding under the Loan Agreement re-
ferred to belov (the Lenders and such other Persons being
referred to collectively herein as the "Secured Parties"):

WITNESSETH THAT:

WHEREAS, the Company, Agent and the Lenders have
heretofore entered into a [oan Agreement dated as of April 1,
1984, (as it mry from time to time be amended, modified or
supplemented, the "Loan Agreement"), setting forth the terms and
conditions of certain Loans and Upticnal Loans which may be made
by the Participants to the Company to be evidenced by Notes as
more fully described therein;

WHEREAS, as a condition precedent to the Initial Loan
under the Loan Agresment, the Compauy executed & Pledge Agreement
dated as of April 1, 1984, made by Coupany in favor of Agent as
security for Obligations to Secured Parties ("Pledge Agreement")
and pledged Collatera®’ more fully described in the Pledge
Agreement; and

WHEREAS, the Pledge Agreement has been recorded in the
offices of the Clerks of Court of Cameron, Iberia, La Fourche,
Plagquemines, St. Bernard, St. Mary, Terrebonne, and Vermilion
Parishes, louisiana as shown on Schedule I, attached hereto and
made a part hermof for all purposes, and in the United States
Department of the Interior Minerals Managemen: Service Gulf of
Mexico OCSE Region, Metairie, louisiana, in the files maintained
for the leases shown on Schedule II, attached hereto and made a
part hereof ror all purposes; and

(o9



WHEREAS, the parties desire to correct certain provi=
sions of the Pledge Agreement;

NOW, THEREFORE, in consideration of the premises and
for other good and valuable conaideration, the receipt of which
is hereby acknowledgud, the parties nereto agree as follows:

1. Exh.bit A attached herasto shall be Exhibit A to
the Pledge Agreen=nt.

- Exhibit B attached hereto snall be Exhibit B to
the Pledge Agreement.

3. Exhibit C attached hereto shall be Exhibit C to
the Pledge Agreement.

4. Exh‘bit A attached to the Pledge Agreement is
superceded and is of no further fo-ce or effect.

Company and Agent authorize and direct the Clerks of
Court for the Parishes of Cameron, Iberia, La Fourche,
Plaguumines, St. Bernard, St. Mary, Terrebonne, and Verrilion,
Louisiana, to note in the margin of the inscription of the 2ledge
Agreemant in their records, the execution of this Supplement.

IN WITNESS WHEREOF, the Apache Group and the Agent have
caused this Agreement to be executed and delivered by their
proper and authorized officers as of the day and year first above
written.

APACHE CORPORATION NORWEST BANK MINNEAPOLIS,
NATIONAL AS IATION,
As Agent

By By

Its Vice President

ce President

APC OPERATING PARTNF.RSHIP

By Apache Corporation,
gelneral partner

By

ca President

-




APACHE OFFSHORE PETROLEUM
LIMITED FARTNERSHIE

By Apache Corporation,
! general partner

vi, O M

its Vice President

STATE OF MINNESOTA )
) Ss.
COUNTY OF HENNEPIN )

On this 23rd day of May, 1984, before me appeared G. C.
Hann, tc me personally known, who, being by me duly sworn, did
say that he is the Vice President ol APACHE CORPORATION and that
the foregoing instrument was signed on behalf of saild corporation
by authority of ites Board of Directors, and said appearer
acknewledged said instrument to be the free act and deed of said
corporation.

WITHESSES: : .
4 .
e s P B ; 9,..4( fzm _
2 " NOTARY PUBLIC
. : ¥ b
’ ¥ HOTARY PUBLIC = MINNGSOTA

. 3 HENNEPIN COUNTY g
\k\y T My Commeseon Bape s bl 5 cua2 &

PP Py e b te i

FRANK B BUTL.ER t

4

L



STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )

On this 23rd day of May, 1984, before me appeared G. C.
Hann, to me personally known, who, being by me duly sworn, did
say that he is the Vice President of Apache Corporation, the
general partner of APC OPERATING PARTNERSHIP, a Texas limited
partnership, and that the foregoing instrument was signed on

behalf of said corporation by authority of its Board of

Directors, and said appearer acknowledged said instrument to be
the free act and deed of said corporation.

WITNESSES:

,/_/ e
i

s+o--NOTARY. PYRLIC

- ﬁ ; ¥ ' 5
:42.«.4// é’/ o ? s oo

: Pk ML W CO
}‘ Y i NCOUNTY
T My Commas - Lapias Kar, 3, 1987

¥4 i agy " SN

STATE OF MINNESOTA )
) S8.
COUNTY OF HENNEPIN )

On this 23rd day of May, 1v84, before me appeared G. C.
Hann, to me personally known, who, being by me duly sworn, did
say that he is the Vice President of Apache Corporation, the
general partner of APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIF,
a Delaware limited partnership, and that the foregoing instrument
was signed on behalf of said corporation by authority of its
Board of Dirsctors, and said appearer acknovwledged said instru-
ment to be the free act and deed of said corporation.

WITNESSES:
Z 7 iy _Qz’é
—Mﬂ:—-—

o NOTARY PUBLIC

:,
Qﬁﬂ//f 4 N § o FRANK .P‘.: geiksn i
Lo e HOTACN LG = MINNGSOYA
/ P A HENNERIN COUNTY
AnLT g o ateeay Ma L taeT

L o



STATE OF MINNESOTA)
) Ss.
COUNTY OF HENNEPIN)

On this 23rd day n~f May, 1984, before me appeared
David H. Willard, to me personally known, who, being by me duly
sworn, did say that he is a Vice President of Norwesc Bank
Minneapolis, National Association, and that the foregoing instru-
ment was signed on behalf of said corporation by authority of its
Board of Directors, and said appearer acknowledged said instru-
ment to be the free act and deed of said corporstion.

1< R

NOTARY PUBLIC

WITNESSES:

&
.

- & s -
e FRANK B. BUTLER
’ AT L ‘-g HOTLHY PUBLIC = MINNESOTA
sl HENNEPIN COUNTY
a~y My Cornmmssion Cxpires Mas, 5, 1987 $

Seror ¢ PO

Pe st st 208

wSe



SCHEDULE 1

CAMERON PARISH, LOWUISIANA

Pledge Agreement: Mortgage Book

IBERIA PARISH, LOUISIANA

Pledge Agreement: ™Mortgage Book

LAFOURCHE PARISH, LOUISIANA

Pledge Agreement: Mortgage Book

PLAQUEMINES PARISH, LOUISIANA

Pledge Agreement: Mortgage Book

ST. BERNARD PARISH, LOUISIANA

Pledge Agreement: Mortgage Book

ST. MARY PARISH, LOUISIANA

Pledge Agreement: Mortgage Book

TERREBONNE PARISH, LOUISIANA

Pledge Agreement: Mortgage Book

VERMILION PARISH, LOUISIANA

Pledge Agre: ment: Mortgage Book

121, Pile Number 188509

468, Entry No.

446, Entry No.

140, Folio 627

268, Entry No.

438, Entry No.

644, Entry No.

84-4655

606399

202979

163324

733087

Entry No. B405895



the Interior
Metairie, Louisiana with reference to the

Region,
leases:

Schedule 1II

The files maintained by the linited States Department of

Leases 0OCS-G
ocs-G
oCcs-G
oCcsS~=-G
0Ccs-G
ocs-G
0oCs-G
oCS~-G
ocs~G
0oCs-G

4749
4901
5044
2047
5052
£195
5496
5511
5646
5723

Minerals Management Service Gulf of Mexico OCS

follc 'ing

PR




EAHIBIT A

TO Eg g2
FIRST SUPPLEMENT TO B2 S [:3)
PLEDGE AGREEMENT E.: e
FROM 25: @ [
APACHE CORPORATION, APC OPERATING PARTNERSHIP AND § -
APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIP, THE "APASHE GROUP.*
70 B =
NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCIATION,S: <5 ™)

AS "AGENT" FOR AND ACTING ON BEHALF OF "
THE LENDERS REFERRED TO THEREIN

Central Life Assurance Company
611 Fifth Avenue

Des Moines, IA 50306

Chase Manhattan Bank,
as directed trustee for
Retirement Fund Account
No. P9210s

1211 Avenue of the Americas

33rd Floor

New York, NY 10036

Lutheran Brotherhood
625 Fourth Avenue South
Minneapolis, MN 55415

Minnesota State Investment Board
55 East Sherburne Avenue
St. Paul, MN 55155

Mutual Service Life Insurance
Company

2 Pine Tree Dr.ve

Arden Hills, MN 55112

National Bank of Detroit,
as trustee for The Dow
Chemical Company Employees'
Retirement Plan Trust

611 Woodward

Midland, MI 48232

New York Life Insurance Company
51 Madison Avenue

New York, WY 10010
Attention: Investment Department,
Room 203



Picneer Mutual Life Insarance
~ompany :

203 North Tenth Street

P.0O. Box 2546

Fargo, ND 58108

Security Benefit Life Insurance
Company

700 Harrison

Topeka, KS 66636

Teachers Insurance and Annuity
Association of America

730 Third Avenue

New York, NY 10017

Attention: Securities Division

The American Lutheran Church .
422 South Fifth Street
Minneapolis, MN 55415

Vlestern States Life Insurance
Company

P.0. Box 2907

Fargo, ND 5B108

w

b i

LR IR
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EXHIBIT B
™
FIRST SUPPLEMENT TO -
PLEDGE AGREEMENT

FROM .
APACHI CPPORATION, APC OPERATING PARTNERSHIP ANE : z 0
APACHE OFrSHC.Z FETROLEUM LIMITED PARTNERSHIP, THE "APAC GRO'Jm
TO Moty

NORWE. [ BANK MINNEAPOLls, NATIONAL ASSOCIATIOﬂir‘
;. "AGENT"™ FOR AND ACTING N BEHALF ©°
THE LENDERS REFERRED T7 ~ {ERETI

.*"ilﬁ‘
.m!""‘.‘! bR

-

b, WY & 8

™~
Wrer :ver reference is hereinafter made .- ir instruaent, sv=zh

-

1t trument spall be incorporated herein for gurposcs of further
fescription.

Part 7

11 of the Apache Group's undivided interest and
mineral leasehold estate ir and to tui.cose certain 0i’ and Gas
Leases of submerged lands granted, pursuant to thn Outer Conti-
nental Shelf Lands Act, by the United States of /merica, as
lessor, by its suthorized officer, to Shell 0il Compan:, Floraida
Exploration Company, Fluor 0il and Gas Corpur2tion, Crown Central
Petroleum Corporation and “opache Corporation, as lessee, details

of which Leases and of th. ~bmerged lands aifer.teq ..aereby
being as follows:

l. 0il aud .as Lease $#0CS-G 4901, efrect ve December 1, 198%,
affecting cI1 of Block 28, Main Pass Area, as shown on
OCS Leasing “apn, Louisiana Map No. I0.

2. 0il and Gas Lease #0CS-G 4749, effective September 1,
1%, affectirg all of BLick 94, West _ame~on Area, as
shown on OCS Leasing Map, Louxszana Mz No. 1,

Without limiting the forzsoing, the Apache Grcup warrants and
fepresents that Ap=che Corpor3tion 2rni ‘is affiliates own an
undivided leas=hold interest .n the aforesa.d Leases of 7.39645%

and act: entitled to » net rev:nue interest of € 1:30u7% of
the proadiction therefrom.

Part I7

All of the Apache Group's undivided interest and
mineral lease.i0ld estate in and to those certain 0il arnd Gas
Leases of submerjed 1inds granted, pursuant to the Outer Conti-
nental Shelf Lands 7 t, by the United States of America, as
Lessor, by .ts autht ized officer, to Sheli 0Offshore Inc.,
Florida Expl.oration Company, Fiuor 2:1 and Gas Corporaticn,



Crown Central Petroleum Corporat-on and Apache ~Zcrporation,
as Lessee, details of which Leasec and of the s¢ .mer-ed lands
affected thereby being as fclilows:

1. 0il and Gas Lease M#OCS-G 5044, effective April 1, .982,

aff. “ing all o1 Block 259, Snip Shoal Arez, South Acdition,
as shown on ("S 1easing Map, ° ‘-isiana Map No. 5A.

2. 011 and Gas Lease #0CS-G 5052, etf: tive April 1, 1982,
affecting ali of Block 83, S’uth Pass Area, South and
East Addition, as shown o0: C.: weising Map, Louisiana
Map N.. 9A.

3. 0il and Gas lcase #0CS-G 5047, -ffective April 1, 198:.
affectin, all of Block 25, South Peito Area, as shown
on OCS .easinj Map, Louisiana Map No. 6.

Without limiting 'e foregoirg, the Apache Group warrants and
v&presents that Aj)a-he Corporition ard its affilia‘es own an
uwndivided leasehold interest of 7.39v45% in the af-resai. rease
and are entitled to a net revenue interest of 6.163667% of

the production therefrom.

Part I11

All of the Apache Group's undivided interest and
mineral leasehold estate in and to those certain Oil and Gas
Leases of submerged lands granted, pursuant to the Outer Conti-
nental Shelf Lands Act, by the United States of America, as
Lessor, by its authnrized officer, to Shell Offshore 1Inc.,
Florida Exploration Company, Fluor Oil and Gas Corporation
and Apache Corporation, as Lessee, detai.s of which Leases
and of the submerged lands affected thereby being as follows.

1. 0©0il and Gas Leare #0CS-G 5195, effective January 1, 1983,
zffecting the NEL/4 NEL1/4; ELl/% NWl/4 NE1/4; S1/2 NE1/4;
E1,'2 SE1/4 NWl/4; E1/2 NE1/4 SW1/4; 51/2 SWl/4: SE1l/4
cf Block 226, as sh¢.n on O7S Leasing Map, Vermilion Area,
Louisiana Map No. 3.

2. 0. and Gas Lease #0CS-G 5723, cffective July 1, 1983,
atfccring all of Block 231, Main Pass Area, South and
East Addition, as shown on OCS Leasing Map, Louisiana
Map No. 10A.

3. il 3rd Gas Lease #0CS-G 5646, e fective July 1, 1983,
affecting all of Block 295, South Timbalier Area, South
Additior, as shown on OCS Leasing Map, Louisiana Map No.
6A.

4. 0Oil and Gas Lease #0CS-G 5496, effective July 1, 1983,
atfecting all of Block 178, Eugene Island Area, as shown
on OCS Leasing Map, Louisiana Map No. 4.




5. 0il and Gas Lease #uLT3-- 5511, effective July 1, 1983,
affecting all of Block . -1, Eugens: Island Area, South
Addition, as shown on OCS lLeasing Map, Louisiana Map No.
4aa.

Without liw.ting the !rre¢oing, the Apache Group warrarts and
represents that Apache Corporation .nd its affiliates own an
undivided leasehnld interest of 8.33337¢ in the aforesaid Lease
an? are entitled tce a ne': revenue interest of 6.94445% of the
production therefrom.

Part IV

Without limiting the descriptions in Parus T through
III above, there is ewpressly included in this Exhibi+ A all
right, title and interest (including oil, gas and minaral lease-
hold interests, royalties, overriding royulties, net profits
interests, contract rights and reversionary interest:) owned
or held by any of the Apache Group or to which any of the Apache
Group is entitled in or to any and all of the properties identit.ed
and _es:ribed in Parts I through III above. R2ferences heorein
to sa)d properties are without limitation as ‘. Jdepth, zone,
forma-i- 1 or substance. There is also exp: -ssly included in
this Exhibit A, all future interests and rij jhts which any of
the Apache Group may hereafter acquire or t>» which any of the
Apache Group may become entitled in or to the submerged lands
describe. in Parts I through III above.

rart V

Witho it limiting the descriptions in Parts I through
17 above, there :'s expressly included in this Exhibit A all
right, title and interest owned or held by any of the Apache
L T I Grovp or to which any of the Ajache Group is entitled in and
LR S to any and ali «{ the p’atforms. oil wells, gas wells, and
alR LT i o1l nd gas well :iopplies, machiuc y, derricks, buildings,
fiow lines, ta'x® ~asings, Chrictmas crees, tubing, rods,
Gt pipev and fi.c::gs mneters, separato.r, treaters, compressors,
pumps, tools, vilves rcaiges and equipment and appirtenances
of ererv sort and character now ¢r hereafter placea on the
procertiss described hereinabove in Parts 1 through IV of this
ExHA.wit A, intending without particular enumeration thereof
t> ‘~lcude each, all and every itew of personal prc, erty, and
eacn, 1ll and every item of property now or hereaft(. it+ached
o the realty and situated on all or any part of tht land:
described and enumerated ahove, ‘acluding oil in st/ rage, not
yet. sold.




EXHIBIT C
TO
FIRST Y UPPLEMENT TO
PLEDG:. AGREEMENT
FROM
ATPACHE CORPORATION, 7PT” OPERATING PARTNERSHIP AND
APACHE OI'F.;)'ORE PETROLEUM L.MITED PARTNERSHIP, THE "APACLE GROUP,"
TO
NORWEST BANK MINNLEAPOLIS, NAT (2L AhSSOCIATION,
AS "AGENT" TOR AND ACTING "M REHM.T' OF
THE T &NDERS RFEFERRED TOU THEPE X

NONE



BROADHURST. BROOK, MANCHAM, HARDY 8 REED

ATTORNEYS AND COVNM.ORS AT LAW
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4
Unite? States Department i
nf the Interior 3 ~
M 'perals Management Service L
C i€ of Mexico OCS Region v =
P. U. Box 7944 W B
Metajirie, Louisiana 70010

Attention: LE-3-1 Ms. Boehm

Re: Leases OGS—G—ild9 - ocs
ocs 4762 oCcs
(C8 4763 oCs
0.8 4500 ocs
ocs 4901 ocs
oCs 5008 aCcs
ocs 5044 ocs
ocs 5047 ocs
OoCSs 2052 ocs
oCcs 5195 ocs
ocs 5278 ocs
oCs 5294 ¢S
oCs 5315 0TS
ocs 5328 oL:
ocCs 5359 ocs
ocs 5408 ocs
ocs 5496 ocs
ocs 5511 ocs

5557
5560
5597
5598
5622
5646
5700
5718
5719
5720
5722
5722
5724
5728
5729
6822
6823
6824
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Gentlemen:

! ache Corporation and Bank of America National Trust and
Sa''ings Association, acting as Agent for and on behalf of
certain Participants, have executed a Third Supplement to
Pledge Agreement which covers collateral relating to the
thirty oil, gas and mineral leases referenced above.

e

To place third persons on notice as to the execution and
efficacy of the aforementioned Third Supplement to Pledge
Agreement, please file one copy of this letter with an attached
duplicate original of the Third Supplement to Pledge Agreement
in the files in your office relating to each of the cazptioned

leases.

Please acknowledge that filing has been accomplished
pursuant to this request by signing in the space provided on
the xerox copies of this letter.

Very truly yours,

BROADHURST, BROOK,
MANGHAM, HARDY & REED

“Dillarn B &

William G. Conly

Enclosures
Piling Acconplished

As Requested.

@ﬁa f
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THIRD SUPPLEMENT TO PLEDGE AGREEMENT

(TR

This Third Supplement to Pledge Agreement dated as
of , 1984, made by Apache Corporation. a.
corporation organized and existing under the laws of the
State of Delaware (the "Company"), whose address is Foshay
Tower, Minneapolis, Minnesota 55402, and Bank of America
National Trust and Savings Association, a national banking
association whose address is 555 California Street, San
Francisco, California 94104, and its successors and assigns
under the Servicing and Agency Agreement referred to in the
Pledge Agreement as defined below ("Agent"), as Agent for and
acting on behalf of Bank of America National Trust and
Savings Association, as Trustee for Trust Numbers 10330-0 and
15689-0, Mellon Bank, N.A., as Trustee for Trust Numbers
179953 and 179954, and Chase Manhattan Bank, N.A., as Trustee
for Trust Number IBM-P-92104, participants named in the Loan
Agreement referred to below ("Participants"), and to all
Persons who from time to time hcld any of the Notes of the
Company outstanding under the Loan Agreement (the
Partizipants and such other Persons being referred to
cellectively herein as "Secured Parties")":

WITNESSETH:

WHEREAS, the Company, Agent and Participants have
heretofore entered into a Loan Agreement dated as of March
19, 1982 (as it may from time to time be amended, modified or
supplemented, the "Loan Agreement"), setting forth the terms
and conditions of certain Loans and Optional Loans which may
be made by Participants to the Company and are to be
evidenced by Notes as more fully described therein; and

WHEREAS, as a condition precedent to the Initial
Loan under the Loan Agreement, the Company executed a Pledge
Agreement dated as of March 19, 1982 made by the Company in
favor of Agent as security for Obligations to Secured Parties
(the "Pledge Agreement") and pledged Collateral more fully
described in the Pledge Agreement; and

WHEREAS, pursuant to the terms and provisions of
the Pledge Agreement, the Company executed a First Supplement
to Pledge Agreement dated as of January 3, 1983 made by the
Company in favor of Agent as security for additional
Obligations to Secured Parties (the "First Supplement") and
pledged additional Collateral more fully described in the
First Surplement; and

WHEREAS, pursuant to the terms and provisions of
the Pledge Agreement, the Company executed a Second




Supplement to Pledge Agreement dated as of July 1, .1983, made
by the Company in favor of Agent as security for additional
Obligations to Secured Parties (the "Second Supplement”) and
pledged additional Collateral more fully described in the
Second Supplement; and

WHEREAS, the Pledge Agreement and the First
Supplement have been recorded in the offices of the Clerks of
Court of Cameron, Iberia, Lafourche, Plaguemines, St,
Bernard, St. Mary, Terrebonne and Vermilion Parishes,
Louisiana, as shown on Schedule ! attached hereto and made a
part hereof for all purposes, the Seccnd Supplement has been
recorded in the offices of the Clerkr of Court of Cameron,
Iberia, Lafourche, Plagquemines, St. Bernard, St. Mary,
Terrebonne and Vermilicn Parishes, Louisiana, as shown on
Schedule Il attached hereto and made a part hereof for all
purposes, and the Pledge Agreement, the First Supplement, and
the Second Supplement have been filed in the United States
Department of the Interior Minerals Management Service, Gulf
of Meaice OCS Region, Metairie, Louisiana, in the files
maintained for the leases shown on Schedule III attached
hereto and made a part hereof for all purposes; and

WHEREAS, pursuant to the terms and provisions of
the Pledge Agreement, the Company has agreed to execute and
deliver any and all additional instruments as may be
reguested by Agent to identify any additional Collateral
which is subject to the Pledge Agreement and intended to be
included therein pursusnt to the Pledge Agreemen: and the
Loan Agreement, including, without limitation, items of after-
scqguired Collateral; and

WHEREAS, Participants are advancing funds to the
Company incident to an Acreage Closing under the Loan
Agresment and Agent has requested the Company to executs this
Third Supplement to Pledge Agreement for the purposs of
identifying additional Financed Leasehold Interests forming
a portion of the Collateral;

NOW, THEREFORE, in consideration of the premises
and in order to induce Participants to advance a portion of
the Loans provided for under the Loan Agresement and for other
good and valuable consideration, the receipt of which is
hereby acknowledged, the parties heret> agree as follows:

1. Defined Terms. As used in this Third
Supplement terms defined shall have the meanings given them
in the Pledge Agreement when used harein, unless such terms
are otherwise defined herein.



2. Description of Additional Collateral. As
collateral security for the prompt and complete payment and
performance when due of all the Obligations up to a maximum
amount or limit of $800,000,000.00 and in order to induce
Participants to advance a portion of the Loans to the Company
in accordance with the terms of the Loan Agreement, the
Company hereby pledges to Secured Parties, acting by and
through Agent subject to the terms, conditions and provisions
of the Pledge Agreement, an undivided percentage equal to the
Collateral Interest in and to the Collateral arising f:om or
relating to the additional Financed Leasehold Interasts
described in Exhibit A attached hereto and made a part hereof
for all purposes (the "Additional Collaterai”), and the
Company and Agent hereby amend the Fledge Agreement by addiig
the additional Financed Leasehold Interests described in
Exhibit A attached hereto, to the Financed Leasehold
Interests described in Exhibit A attached to the Pledge
Agreement as if Exhibit A attached herato had been attached
to the Pladge Agreement at tho time of its execution and
delivery.

3. Ratification and Continuation. The Pledge
Agreement, together with the Additional Collateral and
additional Financed Leaschcld Interests which are subject
thereto and included therein pursuant to the First
Supplement, the Second Supplement, and this Third Supplement,
is hereby ratified and confirmed as being in full force and
effect for all purposes in accordance with the terms and
conditions therein set forth, and all representations,
warranties and covenants made by the Company therein shall
extend to and encompass the Additional Collateral and
additional Financed Leasehold Interests for all intents and
purposes as if the same were originally a portion of the
Collateral and Financed Leasehold Interests specifically
described and set forth in the Pledge Agreement or in Exhibit
A thereto.

The Company and Agent authorize aid direct the
Clerks of Court for the Farishes of Cameron, Iberia,
LaFourche, Plaquemines, St. Bernard, St. Mary, Terrebonne and
Vermilion, Louisiana, to note in the margin of the
inscription of the Pledge Ag-eement in their records, the
execution of this Third Supplement.

IN WITNESS WHEREOF, the Company and Agent have each
caused this Third Supplement to Pledge Agreement to be
executed by its duly authori.ed signatory on the date first
set forth above in the preseaice of the undersigned competent
witnesses.

i



WITNESSES: APACHE CORPORATION (COMPANY)

(ew .;-l Qf/;j;\“ By: Wb'

Title: ive Vi resident

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION

(AGENT SECUR /;o
/’4‘ J'ﬂ—?"—

B—y - /4 £

TitTer . TLAMAST UATCACR

‘b SIDENI




STATE OF MINNESOTA )
) s8:

CCUNTY OF HENNEPIN )

On this Sth day of October , 1984, before me
appeared /i 7 : , to me personally known,

who, being by me duly sworn, did say that he is an Executive
Vice President of Apache Corporation and that the
foregoing instrument was signed on behalf of said corporation
by authority of its Board of Directors, and said Appearer
acknowledged said instrument to be the free act and deed of
said corporation.

WITNESSES:

Cood. Mefh L.t T

A 1/
NOTARY PUBLIC

l JIANE M. VRUNO
ﬁ_ﬁ -‘G'En- SUBLIC — MINNESOTA

HENNEPIN COUNTY
My Commission Expires Ma+ 13, 10980 ;

-5-




STATE OF CALIFORNIA )
) ss:

COUNTY OF SAN FRANCISCC )

On this Q?‘(" day of @cfoé-_{f. 1984, before me
sppeared X4pfrgs A~ 4#ATCHEL , to me personally known,
who, being by me duly sworn, did say that he is a

UNE RES HpFEoF  of Bank of America National Trust and
Savings Association and that the foregoing instrument was
signed on behal{ of said corporation by authority of its
Board of Directors, and said Appearer ackncwledged said
instrument to be the free act and deed of said corporation.

WITNES




STATE OF CALIFORNIA )
) ss:

COUNTY OF SAN FRANCISCO )

On this /Uﬁ/day of @t‘.‘fdé-(", 1984, before me
appeared _ AL cF BO7resLlo , td me personally known,
who, being by me duly sworn, did say thatshe is a

THELST CEFri&ERL of Bank »f America National Trust and
Savings Association and that the foregoing instrument was
signed on behalf of said corporation by authority of it-
Board of Directors, and said Appearer acknowledged sa‘.i
instrument to be the free act and deed of said corporation.

NOTARY PUBLIC

IRt o] 4 -
L} Wy tomm anpires HOY 2. 108§ ¢
L.#m A b L

e,



Schedule I

CAML, o PARISH, LOUISIANA

Ple.7e Agresment:

Filz Number 1752132

Mortgage

Record Neo. 101,

First Supplement: Mortgage Record to. 106,

File Number 179843

PLAQUEMINES PARISH,

LOUISIANA

Plédge Agreenient:

First Supplement:

Mortgage

Mortgaje

Book 119, Folio 289, Entry No. 105
Book 126, Folio 595

TERREBONNE PARISH, LOUISIANA

Pledge Agreement:

First Supplement:

VERAILION PARISH, LOUISIANA

Mcrtgage

Mortgage

Pledge Agreement:

First Supplement:

LAFQURCHE PARISH,

Mortgage

Mortgage

LOUISIANA

Pledge Agreement:

First Supplement:

Mortgage

rortgage

IBERIA PARISH, LOUISIANA

Pledge Agreement:

Nortgage

Entry Number 83-6740

First Supplenent:

Mortgage

Entry Number 83-/74:

Book 576, Entry Number 677635
Book 597, Entry Number 697467

Book, Entry Number 830064
Book, Entry Number 830132

Record, Entry Number 587795
Records, Entry Number 507796

Book A-451,

Rook A-451,



ST. MARY PARISH, LOUISIAUA

Pledge Agreement: Mortgage Book 469, Entry Number
First Supplement: Mortgage Book 469, Entry Number

ST. BERNARD PARISH, LOUISIANA

Pledge Agreement: Mortgage Book 251, Entry NHumber
First Supplement: Mortgage Book 231, Entry Number

159129
159130

1963c3

185796




SCHEDULE 11I
SECOND SUPPLEMENT

Camercn Pirich: Mortgage Book 112, File
Number 183154

Plaguemines Parish: Mortgage Book 132,
Fciio 30

Terrebonne Parish: Mortgage Book £15,
Entry Ne. 710949

Varmilion Parish: Mortgage Book, Entry
8302849

Lafourche Parish: Mortgage Book 426,
: Page 195, Entry No. 588113

Iberia Parish: Mortgage Book A-451,
Entry No. 83-6999

St. Mary Parish: Mortgage Book 469,
Entry No. 159,202

S§t. Bernard Parish: Mortgage Book 251,
Entry No. 196522

R,



SCHEDULE III

The files maintained by the United States
Department of the Interior Minerals Management Service, GCulf
of Mexico OCS Region, Metairie, Louisiana, with 1reference to
the following leases:

Leases OCS=-G 4762
OCS=C 4763
0OCS=G 4749
0CS-G 4900
0CS-G 4901
OCsS-C 5008
0CS-G 5044
OCS-G 5047
OCs-G 5052
0OCS-G 5195
OCS=-G 5278
0CS=-G 5294
QCS=-G 5315
0CS=-GC 5359
0OCS=-G 5408
0CS=G 5496
0OCS-G 5511
0CS-G 5557
0CS=-G 5560
OCS=-G 5597

. 0Cs=-G 5598
0OCS=-G 5622
OCS~-GC 5646
ocs-G 5700
0oCcs-G 5718
0oCcs-G 5719
OCS=G 5720
OCS-G 5722
0Cs-G 5723
OCS-G 5724
ocs-G 5728
ocs-G 5729
OoCs=-G 5328
0OCsS=-G 6822
OCS=C 6823
0OCsS-G 6824




Whenever raference is hereinafter made to an instrument,
instrument shall be incorporated herein for purposes of

EXHIBIT A
TO
THIRD SUPPLEMENT TO
PLEDGE AGREEMENT
EXECUTED BY
APACHE CORPORATION AND BANK OF AMERICA
NATIONAL TRUST AND SAVINGS ASSOCIATION,
AS AGENT FOR THE PARTICIPANTS NAMED IN
THAT CERTAIN LOAN AGREEMENT,
DATED MARCH 19, 1982,
BY AND AMONG APACHE CORPORATION,

THE SAID PARTICIPANTS AND THE SAID AGENT

further description.

PART 1

Leases of submerged lands granted, pursuant to the Outer

such

All of Apache Corporation's undivided interest and
mineral leasehold estate in and to those certain 0Oil and Gas

Continental Shelf Lands Act, by the United States of America,

as Lessor, by and throuch the Regional Manager, Gulf of

Mexico OCS Region, Minerals Management Service, its
authorized offjcer, to Shell Offshore Inc., Florida
Exploration Company, fluecr Oil and Gas Corporation and Apache
Corporation, as Lessee, details of which Leases and of the

submerged lands affected thereby being as follows:

Oil and Gas Lease O#CS-G 6822, effective
June 1, 1984, affecting all of Block 215,
Main Pass Area, South and East Addition,
OCS Leasing Map, Louisiana

Map No. 10A. Without limiting the
foregoing, Apache Corporation warrants
and represents that it owns an undivided
leasehold interest of 8.33333% in the
aforesaid .ease and is entitled to a net
revenue irterest of 6.9449% of the
production therefrom.

Oil and Gas Lease 0OCS-GC 6823, effective
June 1, 1984, affecting all of Block 216,
Main Pass Area, South and East Addition,
OCS Leasing Map, Louisiana Map No. 10A.
Without limiting the foregoing, Apache
Corporation wariants and represents that
it owns an undivided leasehold interest
of 8.33333% in the aforessid Lease and



is entitled to a net revenue interest
of 6.944499% of the production therefrom.

0il and Gas Lease 0CS-G 6824, effective
June 1, 1984, affecting all of Block 226,
Main Pass Area, South and East Additioen,
OCS Leasing Map, Louisiana Map No. 10A.
Without limiting the for=going, Apache
Corporation warrants and represents that
it owns an undivided leasehold interest
of B8.33333% in the aforesaid l[.case and
is entitled to a net revenue intarest

of 6.94449% of th- production thereform.

PART 11

Without limiting the descriptions in Part I above,
there is expressly included in this Exhibit A all right,
title and interest (including oil, gas and mineral leasehold
interests, royalties, overriding royalties, net profits
interests, contract rights and reversionary interests) owned
or held by Apache Corporation or to which Apache Corporation
is entitled in or to any and all of the properties identified
and d- ribed in Part I above. References h:rein to sa:id
prope’ .ies are without limitation as to depth, zone,
formation and substance. There is also expressly included
in this Exhibit A, all future interests and rights which
Apache Corporation may hercafter acquire or to which Apache
Corporation may become er.titled in and to the submerged lands
or Oil and Gas Leases described in Part I above.

PART 111

Without limiting the descriptions in Part I above,
there is expressly included in this Exhibit A all right,
title and interest owned or held by Apache Corporation or
to which Apache Corporation is entitled in and to any and
all of the platforms, oil wells, gas wells, and oil and gas
wells supplies, machinery, derricks, buildings, flow lines
tanks, casings, Christmas trees, tubing, rods, pipes and
fittings, meters, separators, treaters, compressors, pumps,
tools, valves, guages and equipment and appurtenances of
every sort and character nor or hereafter placed on the
properties described hereinabove in Part I of this Exhibit
A, intending without particular enumeration thereof to
include each, all and every item of personal property, and
each, all and every item of prcperty now or hereafter
attached to the realty and situated on all or any part of
the submerged lands described and enumerated above, including
oil in storage, not yet sold.
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REED
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United States Department v o
2f the Interior ; !
Minerals Management Service :
Gulf of Mexico OCS Region * :
P. O. Box 7944 2

Metairie, Louisiana 70010

Attention: LE-3-1 Ms. Boehm
Re: Lease OCS—G—49%{9 OCS G 5496
0oCsS G 4901 0oCs G 5511
0oCsS G 5044 0OCS G 5646
0oCsS G 5047 0oCs G 5723
QCS G 5052 ocs G 5700
OoCS G 5195 0CsS G 5622
Gentlemens

Apache Corporation, APC Operating Partnership, Apache
Offshore Petroleum Limited Partnership and Norwest Bank
Minneapolis, National Association, acting as Agent for and on
behalf of certain Participants, have executed a Second
Supplement to Pledge Agreement which covers collatcral relating
to the tusiwe- 0il, gas and mineral leases referenced above.

A’L/e.g,a-,u

To place third persons on notice as to the execution and
efficacy of the aforementioned Second Supplement to Pledge
Agreement, please file one copy of this letter with an attached
duplicate original of the Second Supplement to Pledge Agreement
in the files in your office relating to each of the captioned
leases.



United States Department
of the Interior

Page 2

October 24, 1984

Please acknowledge that filing has been accomplished
pursuant to this request by signing in the space provided on
the xerox copies of this letter.

Very truly yours,

BROADHURST, BROOK,
MANGHAM, HARDY & REED

Vibleo. 86 4,

William G. Conly
WGC/mfm
Enclosures
Filing Accomplished

As Requested.

| L

» 1984




SECOND SUPPLEMENT TO
PLEDGE AGREEMENT

THIS SECOND SUPPLEMENT TO PLEDGE AGREEMENT is dated
as of October 22, 1984, and is made by Apache Corporat:on,
a Delaware corporation {(the "Company")}, APC Operating Partnership,
a Texas limited partnership ("Operating”") and Apache Offshore
Petroleum Limited Partnership, a Delaware limited partnershnip
("Offshore"”) (the Company, Operating and Offshore being collec-
tively referred to as the "Apache Group") whose addresses are
Foshay Tower, Minneapolis, Minnesota 55402, to Norwest Bank
Minneapolis, National Association, a national banking association
whose address is Eighth Street and Marquette Avenue, Minneapolis,
Minnesota 55479, and 1ts successors and assigns under the Agency
Agreement and the Servicing Agreements that are Exhibits C-1,
C-2 and C-3 to the Loan Agreement referred to below (the "Agenc"),
as agent for and acting on behalf of those lenders named on
Exhibit A hereto, who are the Lenders named in the Loan Agreement
referred to below, and any other Lenders subsequently identifted
to this Pledge Agreement (the "Lenders"), and all Persons who
shall from time to time be holders of any of the Notes df the’
Company outstanding under the Loan Agreement referred to below
(the Lende:s and such other Persons beinj referred to collect!vely
herein as the "Secured Parties"):

WITNESSETH THAT:

WHEREAS, the Company, the Agent and the Lenders have
heretofore entered into a Loan Agreement dated as of April 1,
1984, (as it may from time to time be amended, modified or
supplemented, the "Loan Agreement”), setting forth the terms
and conditions of certain Loans and Optional Loans which may
be made by the Lenders to the Company to be evidenced by Notes
as more fully described therein; and

WHEREAS, as a condition precedent to the Initial
Loan under the Loan Agreement, each member of the Apache Group
executed a Pledge Agreement dated as of April 1, 1984, made
by each such member in favor of the Agent as security for Oliga-
tions to the Secured Parties (the "Pledge Agreement") and pledged
Collateral more fully described in the Pledge Agreement; and

WHEREAS, pursuan:t to the terms and conditions of
the Pledge Agreement, each member of the Apache Group and the
Agent executed and delivered a First Supplement to Pledge Agree-
ment dated as of May 23, 1984 (the "First Supplement") for
the purpose of correcting certain provisions of the Pledge
Agreement; and

WHEREAS, the Pledge Agreement and the First Supplement
have been recorded in the offices of the Clerks of Court of
Cameron, Iberia, La Fourche, Plaquemines, St. Bernard, St. Mary
Terrebonne, and Vermilion Parishes, Louisiana as shown on Schedule




I, attached hereto and made a part hereof for all purposes,

ard in the United States Department of the Interior, Minerals
Management Service, Gulf of Mexico OCS Region, Metairie, Lousiana,
in the files maintained for the leases shown on Schedule II,
attached hereto and made a part hereof for all purposes; and

WHEREAS, pursuant to the terms and provisions of
the Pledge Agreement, each member of the Apache Group has agreed
to execute and deliver any and all additional instruments as
may be requested by the Agent to identify any additional Collat-
eral which 1s subject to the Pledge Agreement and intended
to be 1included therein pursuant to the Pledge Agreement and
the Loan Agreement, 1including, without limitation, items of
after-acquired Collateral; and

WHEREAS, the Agent has requested the Company to execute
this Second Supplement to Pledge Agreement for the purpose
of identifying additional Leasehold Interests forming a portion
of the Collateral;

NOW, THEREFORE, in consideration of the premises
and for good valuable consideration, the receipt of which is
hereby acknowledged, the parties hereto agree as follows:

1. Defined Terms. As used in this Second Supplement,
terms defined shall have the meanings given them in the Pledge
Agreement when used herein, unless such terms are otherwise
defined herein.

2. Description of Additional Collateral. As collateral
security for the prompt and complete payment and performance
when due of all the Obligations up te a maximum amount or limit
of $800,000,000.00, each member of the Apache Group hereby
pledges to the Secured Parties, acting by and through the Agent
subject to the terms, conditions and provisions of the Pledge
Agreement, an undivided percentage equal to the Collateral
Interest in and to the Collateral arising from or relating
to the additional Leasehold Interests described in Exhibit
A attached hereto and made a part hereof for all purposes (the
"Additional Collateral”), and each member of the Apache Group
and the Agent hereby amend the Plege Agreement by adding the
additional Leasehold Interests described in Exhibit A attached
hereto to the Leasehold Interests described in Exhibit A attached
to the Pledge Agreement as if Exhibit A attached hereto had
been attached to the Pledge Agreement at the time of its execution
and delivery. The Apache Group and the Secured Parties acknowledge
that the Company has granted certain other lenders a security
interest 1n a percentage interest in the Leasehold Interests
described in Exhibit A attached hereto, and provided that the
percentage interest granted to such other lenders and the percen-
tage interest granted to the Secured Parties hereunder does
not exceed 100%, the Collateral hereunder does not include
the percentage interest in such iters of property granted to
such other lenders.




3. Ratification and Continuation. The Pledge Agrre-
ment, together with the amendments thereto and the Additional
Collateral and additional Leasehold Interests which are subjoct
theret~ ind included the:ein pursuant to the First Supplement
and t . Second Supplement, is hereby ratified and confirmed
as being in full force and effect for all purposes in accordaice
with the terms and conditinons therein set forth, and all repra2sen-
tations, warranties and covenants made by the members of the
Apache Group therein snall extend to and encompass the Additicnal
Collateral and additional Leasencld Interests for all intents
and purposes as if the same were originally a portion of the
Collateral and Leasehold I[nterests specifically described arnd
set forth in the Tledge Agreement or in Exhibit A thereto.

Each member of the Apache Group and the Agent authori-ze
and diroct the Clerks of Court for the Parishes of Cameron,
Iberia, La Fourche, Plaguemines, St. Bernard, St. Mary,
Terrebonne and Vermilion, Louisiana, to notr in the margin
of the iascription of the Pledge Agreement in their records,
the execution of this Seccnd Supplement.

IN WITNESS WHL'REOF, the Apache Group and the Agent
have caused this Second Su.plemnent to be :xecuted and delivered
by their proper and authorized officers as of the day and year
first above written.

APACHE CCRPORATION NCRWEST BANK MINNEAPOLIS,
NATIONAL ASSOCIATION,
A_: &gent QL‘_‘&
. . 3—‘ >
By % =~

Philip M. Stone, Jr.,
Assistant Vice President

APC OPERATING PARTNERSHIP

By Apache Corporation,

APACHE OFFSHORE PETROLEUM
LIMITED PARTNERSHIP

By Apache Corporation,
general partaier

G. C."Hann, Vice
Preside  t




STATE OF MINNESOTA)

) SS.
COUNTY OF HENNEPIN)

On this 22nd day of Occober, 1984, before me appeared
G. C. Hann, to me perscnally known, who, being by me duly sworn,
did say that he is a Vice President of APACHE CORPORATION and
that the foregoing instrument was signed on behalf of said
corporation by authority of its Board of Directors, and said
appearer acknowledged said instrument to be the free act and
deed of said corpcration.

WITNESSES: ‘ P
5 7 i
L G N Sle] Didiee w %
. ; A TAMY PUBLIC
Mﬁ%f - Yoss. UIANEM. VRUNO )
NOTARY PUBLIC ~ MINNESOT .

: 1& HENNEPIN COUNTY |
My Commission Expwas Mer 13, 106y 1

STATE OF MIWNESOTA)
) SS8.
COUNTY OF HENNEPIN)

On this 22nd day of October, 1944, before me appeared
G. C. Hann, to me personally known, who, being by me duly sworn,
di1d say that he is a Vice President of Apache Corporation,
the general partner of APC OPERATING PARTNERSHIP, a Texas limited
partnership.. and that the fouregoing instrument was signed on
behalf of =1id corporation by authority of its Board of Direclors,
and said appcarer acknowledged said instrument to be the free
act and Jderd of said corporation.

WITNESSES:

G"‘;‘ ’3 1717’ t'-‘-'i\f‘ ~

DIANE M. VRUNO

NOTARY PUBLIC — MINNE""
HENNEPIN COUN 1Y
WMy Commisuon Expirss Mar 13, 1990




STATE OF MINNESOTA)

} S§S.
COUNTY OF HENNEPIN)

Oon this 22nd day of October, 1984, before me appeared
G. C. Hann, to me personally known, who, being by me duly sworn,
dic¢ say that he is a Vice President of Apache Corporation,
the general partner of APACHE OFFSHORE PETROLEUM LIMITED PARTNER-
SHIP, a Delaware limited partnership, and that the foregoing
instrument was signed on behalf of said corporation by authority
of its Board of Directors, and said appearer acknowledged said
instrument to be the free act and deed of said corporation.

WITNESSES:

(;LFL 3 }45L{mgww

¥he I Dngle [

DIANE M. VRUNO
'8 NOTARY PUBLIC MINNEROT A
j HENNEPIN COUNTY
My Commission Expires Mar 13, 1980

#
)

STATE OF MINNESOTA)

} 8S.
COUNTY OF HENNEPIN)

On this 22nd day of October, 1984, before me appeared
Philip M. Stone, Jr., to be personally known, who, being by
me duly sworn, did say that he is an Assistant Vice President
of NORWEST DANK MINNEAPOLIS, VATIONAL ASSOCIATION, and that
the foregoing instrument was signed on behalf of said corporation
by authority of its Board of Directors, and said appearer acknowl-

edged said instrument to be the free act and deed of said corpor-
ation.

WITNESSES: /
T P
\ d)ﬁ";‘:L [ 1l ;f

HENNEPIN COUNT

7y i DIANE
Ry ‘jﬁbuonmvmuﬁzlqﬁﬁgi'
r”‘”'l3a.




SCHEDULE I

CAMERON PARISH, LOUISIANA
Pledge Agreement: Mortgage
First Supplement: Mortgage

IBERIA PARISH, LOUISIANA

Book
Book

Pledge Agreement: Mortgage Book
First Supplement: Mortgage Book
LAFOURCHE PARISH, LOUISIANA
Pledge Agreement: Mortgage Book
First Supplement: Mortgage Book
PLAQUEMINES PARISH, LOUISIANA
Pledge Agreement: Mcrtgage Book
First Supplement: Mortgage Book
ST. BERNARD PARISH, LOUISIANA
Pledge Agreement: Mortgage Book
First Supplement: Mortgage Book
ST. MARY PARISH, LOUISIANA
Pledge Agreement: Mor:gage Book
F.rst Supplement: Mortgage Book
TERREBCNNE PARISH, LOUISIANA
Pledge Agreement: Mortgage Book
First Supplement: Mortgage Book
VERMILION PARISH, LOUISIANA
Pledge Agreement: Mortgage Bock
First Bupplement: Mortgage Book

File Number 188509
File Number 188525

121,
121,

468,
468,

84-4655
84-4724

No.
No.

Entry
Entry

606399
606524

446,
446,

No.
No.

sntry
Entry

627
707

140,
140,

Folio
Folic

202979
203108

268,
269,

No.
No.

Entry
Entry

163324
163351

No.
No.

488,
488,

Entry
Entry

No.
No.

733087
733258

644,
644,

Entry
Entry

3405895
8406030

Entry No.
Entry No.




Regaion,
leases:

Schedule 11

The files maintained by the United States Department of
the Interior Minerals Management Service Gulf of Mexico 0OCS

Metairie, Louisiana with reference to the

Leases 0OCS-G
0CsS~-G
0CSs=-G
OCS-G
0CS-G
oCsS-G
0Cs-G
0CsS~-G
oCsS~G
oCcs-G

4749
4201
5044
5047
5052
5195
5496
5511
5646
5723

following



EXHISIT &
T
SECOND 8UT - -~
PLET3E lanty
FROM
APACHE CORPORATION, NIZ OPERALING PARTNERSHIP AND
APACHE OFFSHORE PETROLEUM LIM"EL TARTNEPSHIP, THE "APACHE GROUP,"
-0 .
NORWEST BANK MINNLA 5, NATIONAL ASSOCIATION,
AS “AGENT" FOR .. 0 ACTING ON BEHALF OF
THE L' JOERS REFERRED TO THEREIN

Central Life Assurance Company
611 Fifth Avenue
Des Moines, IA 50306

Chase Manhattan Bank,
ag directed trustee for
Retirement Fund Account
No. P952104

1211 Avenue of the Americas

33rd Floor

New York, NY 10036

Lutheran Brotherhood
625 Fourth Avenue South
Minneapolis, MN 5541%

Minnesota State Investment Board
55 East Sharburne Avenue
St. Paul, MN 55185

Mutual Service Life Insurance
Company

2 Pine Tree Drive

Arden Hills, MN 55112

National Bank of Detroit,
‘a8 trustee for The Dow
Chemical Company Employees’
Retirement Plan Trust

61] Woodward

Midland, MI 48232

New York Life Insurance Company

S§1 Madison Avenue '

New York, NY 10010

Attention: JInvestment Department,
Room 203



Pioneer Mutual Life Insurance
Company

203 North Tenth Street

P.O. Box 2546

Fargqo, ND 58108

Security Benefit Life Insurance
Company

700 Harrison

Topeka, KS 66636

Teachers Insurance and Annuity
Association of America

730 Third Avenue

New York, NY 10017

Attention: Securities Division

The American Lutheran Church
422 South Fifth Street
Minneapolis, MN £3415

Western States Life Insurance
Company

P.0. Box 2907

Fargo, ND 58108

2=




EXHIBIT B
TO
SECOND SUPPLEMENT TO PLEDGE AGREEMENT
FROM
APACHE CORPORATION, APC OPERATING PARTNERSHIP AND
APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIP, THE "APACHE GROUP,"
TO
NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCJIATION,
AS "AGENT" FOR AND ACTING ON BEHALF OF
THE LENDERS REFERRED TO THEREIN

Whenever reference is hereinafter made to an instrument, such
instrument shall be incorporated herein for purposes of further
description.

Part I

All of Debtor's undivided interest and mineral lease-
hold estate in and to those certain 0il and Gas Leases of sub-
merged lands granted, pursuant to the Outer Continental Shelf
Lands Act, by the United States of America, as Lessor, by its
authorized officer, to Shell Offshore Inc., Florida Exploration
Company, Fluor 0il and Gas Corporation and Apache Corpcration,
as Lessee, details of which lLeases and of the submerged lands
affected thereby being as follows:

1. 0il and Gas Lease #OCS-G 5700, effective July 1, 1983,
affecting all of G ock 143, Mair Pass Area, OCS Leasing
Map, Louisiana Map No. 10.

2. 0il and Gas Lease #0CS-G 5622, effective July 1, 1983,
affecting all of Block 236, South Timbalier Area, South
Addition, OCS Leasing Map, Louisiana Map No. 6A.

Without limiting the foregqoing, Debtor warrants and represents
that Apache Corporation and its affiliates own an undivided
leasehold interest of 8.33333% in each of the aforesaid Leases
and are entitled to a net revenue interest of 6.94445% of the
production therefrom.

Part Il

Without limiting the descriptions in Part I above,
there is expressly included in this Exhibit A all right, title
and interest (including o0il, gas and mineral leasehold interests,
royalties, overriding royalties, net profits interests, contract
rights and reversionary interests) owned or held by Debtor
or to which Debtor is entitled in or to any and all of tinr
properties identified and described in Part I above. References
herein to said properties ara without limitation as to depth,
zone, formation or substance. There is also expressly included
in this Exhibit A, all future interests and rights which Debtor
may hereafter acquire or to which Debtor may become entitled
in or to the submerged lands described in Part I above.



Part III

Without limiting the descriptions in Part I above,
there is expressly included in this Exhibit A all right, title
and interest owned or held by Debtor or to which Debtor is
entitled in and to any and all of the platforms, oil wells,
gas wells, and oil and gas well supplies, machinery, derricks,
buildings, flow lines, tanks, casings, Christmas trees, tubing,
rods, pipes and fittings, meters, separators, treaters, com-
pressors, pumps, tools, valves, gauges and equipment and appur-
tenances of every sort and character now or hereafter placed
on the properties described hereinabove in Part I of this Exhibit
A, intending without particular enumeration thereof to include
each, all and every item of personal property, and each, all
and every item of property now or hereafter attached to the
realty and situated on all or any part of the lands described
and enumerated above, including oil in storage, not yet sold.
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*SROFESSIONAL CONFORATION

New Orleans, 70139
July 23, 1985

Mi. Jor:si L. Rankin

U.S. Department of the Interior
Minerals Management Service
Gulf of Mexico OCS Region
Imperial Office Bldg.

3301 N. Causeway Blvd.

P.0.Box 7944

Metairie, LA 70010-7944

Re: Lease Nos. OCS5-G 2825, 4424, 2892, 5044,
5560, 4101, 4125, 4126, 4496, 4497, 4495,
4378, 5047, 5052, 4390, 4085, 5284, 4397,
4762, 4763, 4104, 5425, 4420, 3119, 2865,
4300, 4901 and 5008

Dear Mr. Rankin:

Enclosed you will find twency-eight (28) multiple
originals of an Act of Collateral Mortgage, Collateral'
Chattel Mortgage, and Pledge and Assignment of Production
dated July 18, 1985 by Crown Central Petroleum Corporation
affecting interests of Crown Central Petrolaum.Corporation
in each of the captioned OCS leases. Please file o« of the
enclosed Acts of Collateral Mortgage, Collateral Chattel
Mortgage, and Pledge and Assignment of Production, together
with a copy of this letter, in each of the lease record
files related to each of the captioned OCS leases.

Enclosed you will find a check in the amount of
$§700.00 to cover tne rost of filing. Please acknowledge
that the foregoir) fiiings have been completed as regquasted




Liskow & LEwis
Mr. John L, Rankin "

July 23, 1985 BERE 2

by signing a counterpart of this letter in the space
provided below and return a copy of said letter to the
undersigned.

Yours very truly,

Qirorm > N

Thomas F. Getten
TFG/mam

Enclosures
FILED AS REQUESTED:

MINERALS MANAGEMENT SERVICE
GULF OF MEXICO OCS REGION

A FEE

DATE: 1/4 JUL 2 4 1985




STATE OF TEXAS )
SS.

COUNTY OF HARRIS)

ACT OF COLLATERAL MORTGAGE,
COLLATERAL CHATTEL MORTGAGE, and
PLEDGE AND ASSIGNMENT OF PRODUCTION
BE IT XNOWN, that on this 18th day of July, 1985,
BEFORE ME, the undersigned Notary Public, duly
commissioned and gualified in and for the County and State
aforesaid, and in the presence of the undersigned competent

witnesses,

PERSONALLY CAME AND APPEARED:

CROWN CENTKAL PETROLEUM CORPORATION, a
Maryland corporation (hereinafter referred to
as the "Mortgagor"), represented herein by its
undersigned officer, duly authorized by
resoiutions of the duly constituted Executive
Committee of its Board of Directeors, a
certified copy of which is attached here.. as
Schedule I and made a part hereof,

who, keing duly sworn, did declare and say that the Mortgagor
is justly and truly indebted unto any future holder or holders
of the Note (as hereinafter defined) in the principal sum of
$300,000,000. To eviderce such indebtedness, the Mortgagor

has executed one certain collateral mortgage note for the




orincipal sum of $300,000,00C of even date herewith, made
payable to Bearer, due on demand at ths office of [MBank
Houston, National Association at 910 7'ravis, Houston,

Texas 77007, which Note stipulates to bear interest at the
rate ofIZOX per annum from the date thereof until paid, =nd
10% attorney's fees (hereinafter referred to as the "Note"),
which Note {an unexecuted copy of which is artached hereto as
Schedule II and made a part herecf), and after having been
paraphed "Ne Varietur" by me, said Notary Public, for
identification with this Act of Collateral Mortgage,
Collateral Chitel Mortgage, Pledge and Assignment of
Production (herein raferred to as the "Mortgage®), was
delivered to the Mortgagor whe hereby acknowledges receipt
thereof. .

The Mo~-tgagor further de:lared that the Note is given
ard this Mortgage is granted for t nuépase of beinag used as
vollateral security by the Mortgigor to secure any .iability,
indebtedness or obligation due any furti.er helder or holders
of the Note, direct or contingent. The Note may be issued and
pledged by the Mortgagor as its interests ard convenience may
require to secure loans and advances made or to be made or tc
secure the debt of the Mortgagor or of any third party. Upon

payment of said indebtedness, the Note may be returned to the



Mortgagor without extinguishment of the Mortgage herein
granted, and may, at any time ard as many times thereafter as
the interest of the Mortgagor may require, be again reissuaed
or re-pledged by the Mortgagor as collateral security, and
this Mortgage shall be and remain in full force and effect to
secure the Note until the Note has buen cancelle” on its face
and this Mortgage has been released of record. As used
herein, the term Bank shall mean any future holder or holders
of the Note, whether one or more.

In c.se the Note should be placed in the hands of an
attorney-at-law to institute legal proceedings to recover the
amount thereof or any part thereof, in principal or interest,
or to protect the interests 5f the holder or holders thereof,
or in case the same should b placed in the hands of an
attorney for collection, comprcmise, or other action, the
Mortgagor hereby binds itself to pay the fee of the attorney
who may be employed for the purpose, which fee is her=by fixed
at ten percent (10%) of the amount due or sued for or claimed
or socught to be protected, preserved or enforced.

For all purpcses of this iment, unless the

context otherwise requires:




A. ‘Hydrocarkons” shall mean all oil crude oil and
petroleum products, gas and other iiquid or gaseous
hydrocarbons.

B. "Lanis described in Exhibit A" shall include any
lands or oil and gas inter=sts, the description of which is
contained in Exhibit A attached hercto and made a part hereof
or incorporated in Exhibit A by rererence to another
instrument or d.cum-nt, and shall also include any lands which
are either describsd in Exhibit A or the description cf which
is incorporated in Exhibit A by ra2ference.

c. "Mortgage" shall mean this instrument a riginally
executed and as it may from time to time be supplemented or
arsnded by one or more instruments supplemental hereto.

D. "Mortgaged Property" shall mean the properties,
rights and interusts hereinafter described and defined as the
Mortgaged Property.

E. Y0il and Gas Leases" shill include oil, gae and
mineral leases and shall zlso include sublease. and
assignments of operating rights.

F. "Operating Equipment” shall mean all surface or
subsurface machinery, equirment, facilities or other property
¢ . t=scever kind or nature (excluding drilling rigs, trucks,

tive equipment or other property taken to the premises



to rrill a well or for other similar temporary uses) now or
nereafter located on any of the Lands described in Exhibit A
which are used or useful for the production, <reatment,
storage or transportation of Hy ~ocarbons, including, but not
by way of limitation of, all oil wells, gas wells, water
wells, injection wells, casing, tubing, rods, pumping units
and engines, Christmas trees, derricks, separators, heater
treaters, valves, gun barrels, flow lines, traks, gas systems
and ccapressors (for gathering, treating and compression),
water systems (for treating, disposal and injection),
pipelines (including gathering 1i =»s, laterals and trunilines,
if zny), power plants, pcles, lines, transformers, starters
and controllers, machine shops, tools, storage yards and
equipment stored therein, buildings and camps, telegraph,
telephone and other commuaication svstem=, roads, loading
racks and shipping facilitias.

G. "Production Sale Contracts" shall mean contracts now
in effect or hereaf:er entered inteo by ‘~e Mortgageor, or the
Mortgagur's predecessors in interest, for the sale, purchase,
exchange or processing of HBydrocarbons prodiu_.ed from the Lands
dascribed in Exhibit A.

AND NOW, in order to secure the full, aie and

punctual payment of all indebtedness evidence by the Note,



and/or any extension or renewal thereof, as well as all costs,
taxes, assessments, charges, insurance premiums, compensation
of a keeper, attorney's and collection fees, and other costs
and indebtedness incurred and paid hereunder, and to secure
the faithful cbservance and performance of all of the
obligations, agreements, covenants and etipulations contained
herein and in the Note, the Mcrtgagor declares that it does by
these presents mortgage, affect, pledge, and hypothecate unto
Bank, whether thae Note be held by Bank as an orginal
obligation or in pledge, the following rights, intervests and
properties:

{a) The Lands described in Exhibit A, oil and gas
interests deacribed in Exhibit A, and the 0il and Gas
Leases, mineral, cverriding royalty, royalty and other
interests which are specifically described in Exhibit A;

{b) The presently exieting unitization and pooling
agreements and the properties covered and the units
created thereby (including all units formed under crders,
regqulations, rulea or other official acts of any federal,
gta*a or cther governmen=-al agency having jurisdir®tion)
which are specifically described in Txhibtt A - - . =h

relate to any of the properties and interests described in



Exhibit A, whether or not the same are described with
specificity;

({c) The Hydrocarbons which are in, under, upen,
attributavle to, produced or to be produced from the oi.
and gas interests and the Lands described in Exhibit A &and
all inventory thereof upon extraction from the wellhead or
mirehead;

(d) The Production Sale Contracts and all accounts
resulting from the sale of hydrocarbons at the wellhead or
minehead:

{e) The Operating Equipment; and

{f} The proceeds aad products of the foregoing,

" together with ary - 1 x«!l corrections or amendments to, or
renawals, extensions or ratificatione of, any of the same,
or of any initrument relating thereto, and all rights-of-
way, franchises, licenaes, permits, certificates of public
convenience and necessity, easements, cortractual rights,
tenements, hereditaments and appurtenances now existing or
in the future obtained in connection with any of the
aforzssaird, and all other things of value and incident
thereto +hich the Mortgagor might at any time have cr be

entitled to,



all the undivided interests specified in Exhibit A in, to and
under the 0il and Gas Leases and other oil and gas interests
specifically desci.bed in Exh:bit A, and all the aforesaid
propartiesa, rights and interests, together with any additions
thereto which may be subjected to the lien of this instrument
by means of supplements hereto, being hereinafter called the
"Mortgaged Froperty"

Subject, however, to (i) the restrictions,
ax:eptions, reservations, conditions, limitations, incerests
and other matters, if any, set forth or rzferred to in the
specific Cescriptions of such properties and interests in
Exhibit A (including all presently existing royalties,
payments out of production and other burdens which are
referred to in Exhibit A and whrich are taken into
consideration in computing the decimal net revenue interest as
set forth in Exhibit A), (ii) the pledge and assignment of
production contaired herein, but only insofar and so long as
said pledge and zszignment of production is not inoperative
under the rrovisions hereof, and (iii) the condition that Bank
shall not be liable in any respect for thr performance of any
covenant or ~bligation of the Mor%gagor in respect of the

Mortgaged Property.



PLEDGE AND ASSICNMENT CF PRODUCTION

As further security for the payment and performance
of the Note and all obligations, liabilities and indebtedness
secured by a pledge of the Note, all up Lo the sum of
$300,070,000, effective as of 7:00 a.m., New Orleans time, the
first day of the calender month two months next preceding the
month in which this Morcgage is dated, the Mortgagor herety
pledges, assigns, transfaers, sets over and delivers unto Bank
all Hydrocarbons which are thereafter produced from and which
aczrue to the Mortgaged Property, and all proceeds therefrom.
All parties producineg, purchasing or receiving any such
Hydrocarbons, or having such, cr proceeds therzfrom, in their
possession for which they or others are accountable to Bank by
virtue of the provisions hereof, are authorized and directed
to treat and regard Bank as the assignee and transferee of the
Mortgagor and entited in the Mortgagor's place and stead to
receive such Hydrocarbons and all proceeds therefrom:; and said
parties and each of them shall be fvlly protected in so
treating and regarding herecf, and shall be under no
obligation to see to the application by Bank of any such
proceeds or payments received by it.

Bank is hereby absolved from all liability for

failure to enforce collection of any proceeds so pledged and
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assigned and from all other responsibility in connection
therewith, except the re=vonsibility to account to the
Mortgagor for funds actually received.

Upon the failure of the Mortgagcr to pay the Note
when demanded by Bank, all indebtedness secured hereby, in its
entirety, shall be immediately due and payable, and the
mortgage and pledge evidenced hereby shall be subject to
foreclosure in any manner provided f£or herein or provided for
by law. Furthermore, the Hydrocarbons and proceeds thereof
pledged and assigned herein shall thereafter ke 3ipplied by
Bank until the Note and all other indebtedness ot the
Mortgagor to Bank are paid in full. The Mortgager, for
itself, its successors and assigns, does by these presents
agree and stipulate that it shall be lawful for, and the
Mortgagor hereby authorizes Bank to cause all and singular the
Mortgaged Property to be seized and sold by executory process
or other legal process, without appraisement, either in its
entirety or in lots or parcels, as Barnk may dete.mine, to the
highest bidder for cash or on such terms as Bank in such
procee-dings may direct; and the Mo:itgagor, for itself and its
successors and assigns, heireby acknowledges the obligations
secured hereby, whether now existing or to arise hereafter,

and hereby confesses judgment thereon :if the obligations are
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not pe¢ d at maturity. To the extent allowed by law, the
Mortgagor hereby waives: (i) the benefit of appraisement as
provided in Articlas 2332, 2336, 2723 and 2724 of the
Louisiana Code of Civil Procedure, and all other laws
conferring the same; (ii) the demand and three cay delay
accorded by Articles 2639 and 2721 of the Louisiana Code ¢
Civil Procedure; (iii) the nntice of seizure required by
Articles 2293 and 2721 of the Louisiana Code of Civil
Procedure; (iv) the three day delay provided by Articles 2331
and 2722 of the Louisiana Code of Civil Procedure; (v) the
benefit of the other provisions of Articles 2331, 27Z2 and
2723 of the Louisianz Code of Civil Pincedure; and (vi) any
other articles not specifically mentioned above.

All remedies herein expressly provided for are
cumulative of nny and all other remedies now existing at law,
and Bank shall, in addition to the remedies herein provided,
ba entitled to avail itself of all such other remedies as may

no.’ . kFareafter exist at law for the collectior of said

ip= o %, the enforcement of the covenants herein and the
for : of the mortgage ind pledge evidenced hereby; the
p R :c any remedy provided for hereunder, or provided for
*: la’, -ha.' not prevent the concurrent or subseguent

emplye - =nt _ any other appropriate remedy or remedies. The
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Mortga - expressly authorizes ard agrees that Bank shall have
the right to appoint a keeper of the Mortgaged Property
pursuant to the terms and provisicns of La. R.S. 9:5131 et
seq.

Bank may resort to any security given by this
Mortgage or to any other secur.ty :.ow existing or hereafter
given to secure the payment cof the indebtedness secured
hereby, in whole or in part, and in such portions and in such
order as may seem best to Bank, in 1ts sole and controlled
discretion, and any such action shall not in anywise be
considered as a waiver of any.of the rights, benefits or liens
evidenced by this Mortgage.

The maximum amount for which this Mortgage shall be
deemed to secure all the obligations, liabilities and
indebtedness of the Mortgagor is herekby fixed at twice the
original principal amount of the Nota.

‘This Mortgage shall in all :a2spects be construed
under the laws of the State of Lcuisiana, including but not
limited to La. R.S. 31:197 et seg. 2s (i) a mortgage,
hypothecation, pledge and confession of judgment by the
Mortgagor in favor of Bank, and (ii) as a pledge and
assignment of production in favor of Bank, to secure the

payment of the principal and interest of the lote and also to
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secure all attorney's fees, costs, charges, and the
performance of all obligations of the Mortgagor contained
herein and in the Note.

The parties hereto waive the prociction of any
mortgage, conveyance and tax certificates and agree to hold
the undersigned Notary harmless in the premises.

The terms, provisions, covenants and conditions
herecf shall be bindiig upen the Mortgagor, its successors and
assigns, and shall inure to the benefit of Bank, its
successors and assigns.

The undersigned intervenor hereby accepts this Act of
Ccllateral Mortgage, Collateral Chattel Mortgaye, Pledge and

Assignment of Production cn behalf of Bank.
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THUS DCNE AND PASSET on the date first above written,
in multiple originals, in my presence and in the presence of
the undersigned coirnetent witnesses, who have hereunto signed

their names with the said Appearers and me, Notary

WITNESSES: CROWN CENTRAL PEIROLEUM
COFPORATION |

s L Y. yu( ‘ﬁo&uu&@

< )Ja.lnaaA Robinson

Jp"‘ & /Eg"““ m—— VicoPre;lde\O,L\

X, . .
L1 o J

~" T NOTARY PUBLIC 2'7W

LINDA R. COLLAZOS

Netary Sutlic in and tor the S*ate of Texas
My Commission Expires 1-09-§9,

P P e et




SCHEDULE I TO ACT OF :
COLLATERAL MORTGAGE, COLLATERAL THATTEL MCRTCAGE,
PLEDGE AND AS” .GNMUNT F PRODUCTION

CERTIFILD RE QLU N3
OF CROWN CENT!AL PETRCTELN CORPORATION

1 hereby certify tha: attached nuvato is a multiple
original of Certified Resolut.ons of the Execut’'ve Committes
of the Board of Diectors of Cr<wn Cen.ral Fetroleum
Cnrporntion, certifie) by the Secretary of sald corporation,
and attached to an Act ¢f Collateral Mortage, Cocllateral .
Chattel Mortgageu, Pledge and Assignment of Productior.,
exaocuted by Crown Cencral Petroleum Corporation, passed before

ma this 18th day of July, 1585.

. NOTARY PUBLIC

{saal}

My Conmission Explires:

" LINDAR. COLLAZDS
Public In and 101 the Slat, of Texsy
%on Expires 1-08-49,




I, J. Gragory Yawman, Assistant Secretary of Crown Central Petrcle-
um Corporstion, a Maryland corporation (the "Corporation™), do hareby
certify as fo.lows:

1. attached hereto as Exhibit A is a true and correct copy of
Resolutions of the Exacutive Committee of the Board of Directors, passed
and sdopted as of June 24, 1985, by unanimous written consent and that
said Resclutions contained in said excerpt have not been rescinded,
revoked or modified (except as said Resolutions of are modified by the
Resolution of July 17, 1985) and are in full force snd effect;

2. attached hersto as Exhibit B is a true and corrsct copy of a
Resolution, passed and adopted as of July 17, 1985, by unanimous writtenm
consent and that said Resolution contained in said excerpt has not been

rescinded, revoked or modified and is in full force and effect.

IN WITHESS WNCREOF, I bereunto eet my hand and the corporate seal
of the Corporation this 17tk day of July, 1985.

e J

_}-_’JI‘UZ@; L
3 [ ’/ = e

As  iant Becrecary

R



EXHIBIT A

“RESOLVED, that any of Henry A. Rosenberg,

Jr., Chairman of the Board, William M. Ginder,
President, and Ted M. Jackson, Senior Vice-
President, acting separately, be, and he
hereby is authorized, directed and empowered
to execute and deliver the following documents:

(n) Collateral Mortgage Note (the ''Collateral
Note'") in the principal amount of
$300,000,000, pavable to bearer, due
on demand, and bearing interest at the
rate of 202 per annum from the date
thereof until paid;

(b) Act of Collateral Mortgage, Collateral
Chattel Mortgage, Pledge and Assignment
c¢f Production (the "Collateral Mortgage'),
containing a confession of judgment on
~chalf of the Company, waivers of appraise-
ment, notice and delay, and containing a
consent to executory process, in which the
Company shall mortgage and pledge any of
its preperries located in the State of
Louisiana or offshore in federal waters
adjacent to the State of Louisiana; and

(c) Act of Collaceral Pledge Agreement (the
"Pledge”), by the Company in favor of
nn{ future holder or holders of the
Collateral Note (the "Holder"), in which
the Company shall pledge the Collateral
Note to the Holder as security for the
prompt and comgle:e payment of all in-
debtedness, obligations and liabilicties
now or hereafter arising of the Company
to the Holder up to a maximum amount of
$600,000,000.

All of the foregoing to contain such terms and
conditions as the said officer, in his sole
discretion, deems necessary and proper.

"FURTHER RESOT.VED, that each of said Henry A.
Rosenberg, Jr., Chairman of the Board, Hi{liam
M. Ginder, President, and Ted M. Jackson,
Senior Vice-President, be, and he hereby is
authorized, directed and empowered to take
such further and other action as he, in his
sole discreticn, deem necessary cr advisable
to cffect the foregoing Resolutions."




EXHIBIT B

RESOLUTION

RESOLVED, th-: the Resolutions adopted by this Executive Committee
on June 24, 1985, with respect to the axecucion and delivery of the
Collateral Note, the Collateral Mortgage and the Pledge are hersby
modified by providing that, in addition to the signatories set forth
therein, each of James A. Robinson and Victor G. Oberschall is au-
thorized, directed and empowered to execute and deliver the documents
set forth in said Resolutions and to take such further and other action
as he, in his sole discretion, deems necessary or advisable to effect
said Resolutions, and that in all other respects said TMesolutions are

affirmed.



SCHEDULE 11T
TO ACT OF COLLATERAL
MORTGAGE, COLLATERAL CHATTEL
MORTGAGE, and PLEDGE AND
ASSIGNMENT OF PRODUCTION

COLLATERAL MORTGAGE NCTE

$300,000,000.00 Houston, Texas
July 18, 1985

FOR VALUE REZEIVED, on demand, the undersigned
promises to pay *o Bearer at the office of MBank Houston,
National Asscciat.on, at 910 Travis, Houston, Texas 77002,
in lawful money of the United States ~f America, the
prircipal amount of THREE HUNDRED MILLION AND NO/DOLLARS
($30C,C00,000.00), tougether with interest thereon at the
rate of twenty percent (20%) per annum from the date hereof
until paid.

In case this Note should be placed in the hands of
an attorney-at-law to institute legal proceed.ngs to recover
the amount hereof or any part hereof, in principal or
interest, or to protect the interests of the holder or
holders h.reof, or in case the same should be placed in the
hands of an attorney for collection, compromise or other
action, the maker of this Note hereby agrees to pry the fee
of the attorney wno may be employed for that purponse, which
fee is hereby fixed at ten percent (10%) of the amocunt due
or sued for or claimed or sought to oe protecta:d, preserved
or e¢aforced.

The maker of this Note hereby waives presentment
for payment, demand, notize of nonpayment, protest, and all
pleas of division and discussion, and agrees that the time
of payment hereof may be extended from time to time, one cr
mure times, without notice of such extension or extensions,
and without previous consent, hereby binding itself
unconditionally for the payment hereof, in principal,
interest, costs and attorney's fees. No delay on the part
of the holder hereof in exercising any rights hereunder
shall operate as a waiver of such rights.




This Collateral Mortgage Note shall be governed by
and construed in accerdance with the laws cf the State of
Louisiana.

CROWN CENTRAL PETROLEUM
CORPORATION

BY:
Its:

"Ne Varietur"

For identification wit}l. an
act of Collateral Mortgage,
Collateral Clattel Mortgagae,
Pledge and Assignment of
Production passed before me,
this ___ day of July, 1985,

NOTARY PUBLIC

PO o



FREFACE TO EXHIBIT A TO THAT CERTAIN COLLATERAL MORTGAGE,
COLLATERAL CHATTEL MORTGAGE, PLEDGE AND ASSIGNMENT Oc
PRCDUCTION GRANTED BY CROWN CENTRAL PETROLFUM CORPORATION

1. All of the lands .nd interests, all of the oil and
gas leases and interests therein, mineral interests, royalty
interests, overriding royalty interests, production payment
interests and cother titles and interests of the Mortgagor
by whatever named called, in and to the lands, leases and
other properties which are described or are included in this
Exhibit A, regardlesc of whether the descraiption in this
Exhibit A is by instrument raference description or
particular property description.

Without limiting the foregoing, the Mortgagor
represents and warrants that (a) Crown's Net Revenue Interest
in the respective properties described in this Exhibit A is
not less than the decimal share stated under the respective
descriptions of such properties, (b) Crown's Working Interest
in the respective prcperties described in this Exhibit A is
not greater than the decimal share stated under the
respective descriptions of such properties, and {c) this
Mortgage will attach as a first and prior mortgage lien and
pledge to such warranted share of production and lzaseho.id
working interest in addition to any other present or future
interest that the Mortgagor may have or acquire in said
properties.

The term "Crown's Net Revenue Interest”, as used
in this Exhibit A, shall mean the precent interest of the
Mortgagor in and to the gross ~roduction of oil, gas and
other minerals produced, savec¢ or sold from, under and by
virtue of each of the o0il, gas and mineral leases or
attributable to the royalty, overriding royalty, production
payment and other interests described in this Exhibit A
(whether accurately described therein or not) after giving
effect to all valid lessor's royalties, overriding royalties,
production payments, carried interests and all other
encumbrance3 or charges against production therefrom. It
is noted that in the case of each oil and gas lease
hereinarter described as covering less than the entire
mineral interest in the leasad tract, Crown's Net Revenue
Interest is stated in an amount which reflects its Net
Revenue Interest in such lease reduced by the percentage of
mineral interest not covered by such lease. For example,

a lease covering a .6000 mineral intcreat and providing for
2 .2500 royalty is shown to have a Net Revenue Interest of
.45000 being (.75000 - [.75000 x .40000]).



The term "Crown's Working Interest", as used in
this Exhibit 2, shall mean the present interest of the
Mortgagor in and to thc full and entire interest created
under and by virtue of each of the oil, gas and mineral
leases described hervin (whether accurately described or not)
and all rights and obligations ¢f every kind and character
appurtenant thereto or arising therefrom, without regard tc
any valid lessor's royalties, overriding royalties,
production payments, carried interests and other encumbrances
or charges against production therefrom. In those instances
vhere the operating rights have been severed from the
ownership of the lease, the term shall also mean th interaest
in and to such operating rights as distinguished frc.u the
official record title “o the lease.

It is the intent of the Mortgagor to include in
the Mortgaged Property all of the right, title and interast
of the Mortgagor in each cil, gas and mineral lease and other
mineral interest described in this Exhibit A and in the land
described therein and in substances produced from such lands
or from lands pooled or unitized therewith, without any
limitation or restriction whatsoever. Following the full
description of each oil and gas lease, references beginning
with eicher of the phrases "Lease Covers" or "Insofar znd
Only Insofar as Lease Covers" to a particular depth,
formation, parcel or unit are not intended as a limitation
on the description or the interesc mor+tgaged and pledged
herein, but are for identification of the depth, formation,
unit or parcel with respect to which the stipulated Crown's
Net Revenue Interest and Crown's Working Interesat (as
applicabie) are warranted as provided in the Mortgage.

All references in this Exhikit A to recording data
of an oil, gas and mineral lease or other instrument include,
and are intended as a refercnce to, the volume or book and
the page of the appropriate parish record where recorded,
and reference is hereby made to each of such instruments and
the record thereof for all purposes, including, but not
limited to, reference for further description of the
Mortgaged Property nortgaged and pledged by this Mortgage.

All references in this Exhibit A to an cil, gas
and mineral lesse, mineral deed, royalty decd, operating
agreemant, gas purchase agreement, pooling or unitization
agreament or declavation of other title instrument {whether
accurately described therein or not) are hereby declared to
include all instruments of ratification. amendment or
reformation relative thereto, whether or not expressly
mantioned in this Exhibit A, and all such instruments of
ratification, amendment and reformation, together with the

s



respective records thereof in th. apurcpriate parish, if and
when recorded, are incorporated by raference.

The agreements affecting zach state and federal
lease may be found by referring to ‘:he relevanu oil and gas
lease file number as that number is shown on this Exhibit
A. :

2. Mention is made that the oil and gas leasehold
interests described in this Exhibit A are described by
setting forth a description of (a) the Land Lease Number of
the Mortgagor with respect to such lease, (b) the lease
itself, (c) the mineral interests, by tract or parcel, which
such lease covers, (d) the acreage affected by such mineral
interest, together with any applicable depth or genlogical
formation limitation or restriction, and (e) Crown's Net
Revenue Interest and Crown's Working Interest (as applicable)
with respect thereto. The undivided share of minerals
covered by such leases, together with Crown's Net Revenue
Interest and Crown's Working Interest, are expressed in
decimal form and can be converted into percentages by
multiplying the figure times 100. For example, a "1.0000000
mineral interest" means the entire (i.e. 100%) mineral estate
and a ".5000000 mineral interest" means an undivided 50%
mineral interest.

3. References in this Exhibit A to "Developed Lease"
Numbers are to developed lsacc numbers with which such leases
are cross referenced to production information.




FXHIBIT A TOQ
ACT OF COLLATERAL #ORTGAGE, COLLATERAL
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ACADIA PARISH, LOUISIANA
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ACADIA PARISH, LOUISIANA
EXHIBIT A

e 8 S - - e S o 2 o

0659-0002 SOUTH CROWLEY PROSPECT

LEASE FROM EMERY A. DOGUET, ET UX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE.

DATED DECEMBER 11, 1978, RECORDED IN BOOK T-36, :Aul. 670, ENTRY NO. 454516
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING
ALL OF LOT 42 OF THt COUNTRY CLUB SUBDIVISION IN THE MW/4 OF
GECTION 9, TOWMSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET PEVENUE INTEREST . 7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

0659-0003 SOUTH CROWLEY PROSPECT

LEASE FROM JACK LAWRENCE JR., ET UX, AS LESSOR,

TO LAND RESOURCES INC., AS LESSEE,

DATED JANUARY 8, 1975, RECCRDED IN BOOK B-33, PAGE 57, ENTRY NUMBER 420713
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 "INERAL INTEREST IN 0.70 ACRES, MORE OR LESS, BEING
ALL OF LOTS 36 AND 44 AND THE N/2 OF LOT 37 OF THE COUNTRY CLUB
élA.IgEIVIF!m IN THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1

AL DEPTHS
CROWN“S NET REVENUE INTEREST .8333330
CROWN"S WORKING INTEREST “-0000000

DEVELOPED LEASE NUMBER 211001

0659-0004 SOUTH CROWLEY PROSPECT
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LEASE FROM MARJORIE LAWRENCE LASSEIGNE, A& LESSOR,

TO LAND NCSOURCES INC., AS LESSEE,

DATED JANUARY 8, 1975, RECORDED IN BOOK P-33, "AGE 61, ENTRY NUMBER 420720
IN THE OFFICE OF THE PARIiH CLERK OF

ACADIA PAR/SH, LOUIS aN*

LEASE COVERS:

1.0000000 #"WERAL INTEREST IN 0.65 ACRES, MORE OR LESS, BII'l A
OF LOS 33 AND 43 AND THE /2 OF LOT 37 OF COUNTRY CLI SUSL vi:.TON
IN T, Nn/4 OF SECTION S, TOWNSHIP 10 SOUT, RANGE 1 EAST

£A0 TERLHS
CRC\M"S NET REVENUE INTEREST 8333330
CRO '™ WORKING INTEREST ..0000000

DEVELOPED LEASE NUMBER 211001

S L o - - -

0659-0005A SOUTH CROWLFY F SPECT

LEASE FRUM B. DELAHOUSSAYE, ET UX, AS LESSOR,

TO CROWN CEHTRAL PETROLEUM CORPORATION, AS LESSE

DATED DCCEMBER 7, 1978, RECORDED IN BOOK T 36, PAGE 678, ENTRY NO. 454520
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOISIANA

LEASE COVERS:

AN UNDIVIDED .5C00000 MINERAL INTEREST IN ).84 ACRES, MORE OR LESS,
BEING ALL OF LOTS 27, 28, and 29 OF THE COUNTRY CLUB SUBDIVISION IN
THE NW/4 OF SECTYON 9, TOWNSHIP 10 SOUIM, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET RCVENUE INTEREST «375J060
CROWN"S WORKING INTEREST 1.900000°.

DEVELOQPED LEASE WUMSER 2311001

06£9-00053 SOUTH CROWLEY PROSPECT

LEASE FROM WARWEN LAFLEUR, AS LESSOR,

TO CROWN CEN1RAL PETROLEUM CORPORATION, AS | ESSFE.

DATED DECEMBER 8, 1978, RECORD.™ IN BGOK T-3o, PAGE 674, ENTRY NO. 454018
IN “"HE GrFICE OF THE PARISH CLIRK OF

ACAY1» PARISH, LOUISIANA

LEASE “VERS:

AN UNDIVIDED .5000000 MINERAL INTEREST IN 0.5° ACRES, MGRE OR
LESS, BEING ALL OF _OTS 27 AND 28 OF THE COUNTRY CLUB SUBM'VISION
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IN THE NW/4 COF ScCTION 9, TOWNSHIP 11) SOUTH, RANGE 1 EAST

ALL DEPYS
CROWN"S NET REVENUE INTEREST . 3759000
CROWN"S WORKING INTERCST 1.0(20000

DEVELOPED LEASE NUMBER 211001

2

0659-0006 SOL ™. CROWLEY PROSPECT

LEASE FROM WILLIAM J. CONNAWAY, ET UX, A> ! ZSSOR,

TO CROWN CENTRAL "cTROLEUM CORP(""A"'IM 1S 'ESSEE

DATED DECEMBER 10, 1978, RECORD.D .. BLOK T-36, PAGE 676, ENTRY NO. 454519
IN THE GFFICE OF THE PARISH CLERK OF

ACADIA PARISH, [ TUISIANA

LEASE COVERS:

1.06L00D0 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING
ALl OF (OT 51 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF
SEC "TW 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL UFPTHS
CROWN™." NEi REVENUE INTEREST . 7500000
CROWN":: WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMMER 211001

- - - -

0659-0008 SOUTH CROWLEY PROSPECT

LEASE FROM DAVID ANTIS, ET UX, AS LESSOR,

TO CROWN CENTRAL FETROLEUM CORPORATION, AS LESSEE,

DATED APRIL 19, 1976, RECORDED IN BOOK G6-34 . PAGE 404, ENTRY NUMBER 429771
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.000000C MINERAL INTEREST IN 0.56 ACRES, MORE OR LESS, BEING
ALL OF LOIS 37 aNn 32 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4
OF SECTION 9, TUWNSHii® 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTERE.T .8333330
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

A s - e
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0659-0009 SOUTh CROWLEY PRUSPEC]

LEASE FROM MOISE CORMIER, ET UX, AS 1.£35.0

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LES:

DATED APRIL 14, 1976, RECORDFD T% BOOK €i-3¢ PAEE "416, ENTRY NO. 429774
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1..0000000 M'~cRAL INT_REST [N 8.84 ACRES, MORE OR LESS, BEING
PART OF THE w../4 OF SECTION ', TOWNSHIP 10 SOUTH, RANGE 1 EA"T;
SAID B.84 ACRES REING MORE PARTICULARLY DESCRIBED :h THF LE/sc

ALL DEPTHS
CROWN™S NET REVENUE INTEREST .833333%0
CROWN™S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

- ——— ) - e Emme . e

)659-0010 SOUTH CROWLEY PROSPECT

LEASE ~ROM FREDERICK M. DELAHOUSSAYE, ET AL, AS LESSOR,

TO CRCN CENTRAL PETROLEUM CNPMTII'.II AS LESSE

DATED ~PRIL 14, 1976, RECORDED IN BOOK G-34, PAGE 412, ENTRY NO. 429773
IN THE OFFICE CF THE PARISH CLERK OF

ACAD:” PARISH, LOUISIANA

LEASE COVEFS:

1.0000000 MINFRAL INTEREST IN 9.92 ACRES, MORE OR LESS, BEING
PART OF THE Nw/4 OF SECTION O, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 9.92 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE

AL’. DEPTHS
ClaAW"S NET REVENUE INTEREST 8333330
CRC..v“S WORKING INTERLST 1.0000000

DiEVELOPED LEASE NUMBER 211001

S AR EARESE RS il SEEE LS eSS S - - -

0539-0011 SWUTH CROWLEY PROSPECT

LFASL FROM EVERETT tast WILD, ET UX, AS LESSOR,

TJ CRUAN CENTRAL PETROLEUM CORPORAT.ON, AS LESSEE

GSTED APRIL 29, 1976, RECORDED IN BOOK G-34, PAGE "385, ENTRY NO. 429768
™™ THE OFFICE OF THE PAPISH CLERK OF

AC..71A PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTI".2ST IK 0,28 ACRES, MORF OR LESS. BEING
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ALL OF LOT 30 OF THE LIANTRY CLUB SUBDIVISION IN THE NW/4 JF
SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CRCWN": WET RE “NUE INTEREST .8333330
CROWN"3 WOZKINw INTEREST 1.00000CY

DEVELOPED LEASE MNUMBEF 211001

- - - " -

0653-0012 SCUTH CROWLE: PROSPECT

LEASE FROM SIDNEY THIBODEAUX, FT UX, AS LESSOR,

TO CROKN CENTRAL PETROLEUM COPOKATION, AS LESSEE

DATED APR.-. 12, 1976, RECORD-D IN BOOK G-39, PAGL 428, ENTRY NO. 429777
IN THE OFFI.E OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

INSOFAR AND ONLY INSOF?: AS LEASE COVERS:

1.0000000 MINERAL INTEREST IN 21.51 ACRES, MORE GR LESS, BEING
PART OF THE NE/4 OF SECTIOM B, TOWNSHIP 10 3JUTH, RANGE 1 EAST;
SAID 21.51 ACRES BEING THAT ACREAGE IM THE NE/4 INCLUDED IN
CONSERVATION ORDER NO. 544-E-8 DATED DCCEMBER 1, 1978 AND
PERTAINING TO HAYES RF SU A UNIT RECCRDED IN BOOK R-36, PAGE
143, ENTRY NO. 453465, CONVEYANCE RECORDS OF ACADIA PARISH,

LOUISIANA
ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8333330
CROWN"S WORK'NG INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

I e et e e e T L T

0659-0013A SOUTH CROWLEY PRUSPECT

LEASE FROM THERESA PLAISANCE BARONET, ET AL, AS LESSOR,

TO "40:d CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED AUGUST 27, 1976, KECORDED IN BOOK S-34, PAGE 282, ENTRY NO. 433124
T4 THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

AN UNDIVIDED .B000000 (INERAL INTERES, IN 50.19 ACRES, MCRE OR
LESS, BEINS PART OF inE NE/4 OF SECT.ON 9, TOWNSHIP 10 SOUTH, "3:GE
1 EAST; SAID 50.19 ACRES PZING THAT ACREAGE IN THE NE/4 INCLUCL. IN
CONSEFVATION ORDER NO. 5%44-E-8 DATED DECEMBER 1, 1978 AND

= RTAINING TO HAYES RF .U A UNIT RECORDED IN BOOK R-36, PAGE 143,
EnTEY NO. 453465, CONVEYANCE RIZCORDS OF ACADIA PARISH, LOUISIANA
FRUM THE SURFACE DOWN 0 12,000 FEET
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CROWN"S NET REVENUE [NTEREST .6666604
CROWN"S WORKING INTEREST 1.00G0CU00

DEVELOPED LEASE NUMBER 211001

L L L L T L L T e —————

0552-00138 SOUTH CROWLEY PROSPECT

LEASE FROM JOSEPH L. BARONET, ET uX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED AUGUST 27, 1976, RECORDED IN BCOK S-34, PAGE 294, ENTRY NO. 433126
IN THE OFFICE NF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

INSOFAR ANL' ONLY INSOFAR AS LEATE COVERS:

AN UNDIVIDED .2000000 MINERAL INTEREST IN 50.19 ACRES, MORE OR
LESS, BEING PART OF THE NE/4 OF SECTION 9, TOWNSHIP 10 SOUTH,
RANGE 1 EAST; SAID 50.18 ACRES BEING THAT ACREAGE IN THI NE ‘4
INCLUDED IN CONSERVATION ORDER NO. 544-E-8 DATED DECEMBER 1, 1978
AND PERTAINING TO HAYES RF SU A UNIT RECORDED IN BOOK R-36, PAGE
143, ENTRY NO. 453465, CONVEYANCE RECORNS OF ACADIA PARISH,

LOUISIANA

TROM THE SURFACE DOWN TO 12,000 FEET
CROWN"S NET FEVENUE INTEREST . 1666666
CROWN"S WORKING INTEREST 1.0000000

DEVELCPED LEASE NUMBER 211001

1639-0014 SOUTH CROWLEY PROSPECT

LEASE FROM TOM TERRY MILLIKEW, FT AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED JULY 28, 1976, RECCRDED IN BUOK S-34, PAGE 259, ENTRY NO. 433121
IN THE OFFICE OF THE PAXISH CLERK OF

ACADIA PARISH, LOUISIAWA

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

1.0000000 MINERAL INTEREST IN 3..) ACRES, MORE uUx LESS, BEING
PART OF THE NW/4 OF SECTION 9, TOWNSHIP 10 STUM:i. RANGE 1 EAST;
SAID 3.50 ACRES REIM: THAT ACREAGE IN THE Nw/4 INCLUDED IN
CONSERVATION ORDER NO.544-E-8 DATED DECEMBER 1, 1978 AND
PERTAINING TO HAYES RF SU A UNIT RECORDED IN BOOK R-36, PAGE 143,
ENTRY NO. 453465, CONVEYANCE RECORDS CF ACADI1: PARISH, LOUISIANA

ALL DEPTHS
CROWN"Y NET VENUE INTEREST .B332330
CROWN"S “URKINS INTEREST 1.00000L70
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DEVELOPED LEASE NUMBER 211001

- e e e P

0659-0015 SOUTH CROWLEY PROSPECT

LEASE FROM ST. MICHAELS CATHOLIC CHURCH, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED AUGUST 18, 1976, RECORDED IN BOOK S-34, PAGE 271, ENTRY NO. 433122
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PAP' 'H, LOUISIANA

INSOFAS ANU ONLY INSOFAR AS LEASE COVERS:

1,0000000 MINERAL INTEREST IN 6.89 ACRES, MORE OR LESS, BEING PART
OF THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST; SAID
6.89 ACRES BEING THAT ACREAGE IN THE NW/4 INCLUDED IN CONSERVATION
ORDER NO. 544-E-8 DATED DECEMBER 1, 1978 AND PERTAINING TO HAYES RF
SU A UNIT RECORDED IN BOOK R-36 PAGE 143, ENTRY NO. 453465,
CONVEYANCE RECORDS OF ACADIA PARISH, LOUISIANA.

ALL DEPTHS
CROWN"S NET REVENUE IMTEREST 8333330
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

- - -

0659-0016 SOUTH CROWLEY PROSPECT

LEASE FROM BYRON GLEN MARQUART, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE

DATED NOVEMBER 24, 1976, RECORDED IN BOOK T-36, PAGE 666, ENTRY NO. 454515
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING ALL
OF LOT 46 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF SECTION 9,
TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST 8333330
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

- - - - - - -

0659-0017 SOUTH CROWLEY PROSPECT
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LEASE FROM CIVIC DEVELOPMENT CORPORATION, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED DECEMBER 22, 1976, RECORDED IN BOOK A-35, PAGE 360, ENTRY NO. 435521
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

1,0000000 MINERAL INTEREST IN 54.50 ACRES, MORE OR LESS, BEING PART
OF THE NE/4 OF SECTION 8 AND THE NW/4 OF SECTION 9, TOWNSHIP 10
SOUTH, RANGE 1 EAST; SAID 54.50 ACRES BEING THAT ACREAGE IN THE
NE/4 OF SECTION 8 AND THE NW/4 OF SECTION 9 THAT IS INCLUDED IN
CONSERVATION ORDER NO. 544-E-8 DATED DECEMBER 1, 1978 AND
PERTAINING 10 HAYES RF SU A UNIT RECORDED IN BOOK R-36 PAGE 143,
ENTRY NO. 453465, CONVEYANCE RECORDS OF ACADIA PARISH, LOUISIANA.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .B600000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

- - - -

0659-0018 SOUTH CROWLEY PROSPECT

LEASE FROM JOE BEN HOLDEN, M.D., ET UX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DAT.. “RCH 10, 1978, RECORDED IN BOOK B-36, PAGE 162, ENTRY NO. 446861
IN THE FFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.5 ACRES, MORE OR LESS, BEING ALL
OF LOTS 34 AND 35 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF
SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST

CROWN"S NET REVENUE INTEREST . 7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

e

0659-0019 SOUTH CROWLEY PROSPECT

LEASE FROM LEO L. LEBLANC, ET UX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED MARCH 10, 1978, RECORDED IN BOOK B-36, PAGE 166, ENTRY NO. 446862
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:
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1.0000000 MINERAL INTEREST IN 0.58 ACRES. MORE OR LESS, BEING ALL
OF LOTS 49 AND 50 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF
SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST . 7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

---------------------------------------------------------------------

0655-0020 SOUTH CROMWLEY PROSPECT

LEASE FROM HERSHAL H. BEARD, ET UX, AS LESSOR,

TO CROWN- CENTRAL PETROLEUM CORPORATION, AS LESSEE

DATED FEBRUARY 27, 1978, RECORDED IN BOOK C-36, PAGE 205, ENTRY NO, 447333
IN THE OFFICE OF THE PARISH CLERK OF

ACADTA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING ALL
OF LOT 45 OF THE COUNTRY CLUB SUBDIVISION IN THE MW/4 OF SECTION 9,
TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST » 1500000
CROWN"S WORKING INTEREST 1.0000000
DEVELOPED LEASE NUMBER 211001
0659-0021 SOUTH CROWLEY PROSPECT

LEASE FROM CITY OF CROWLEY, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE

DATED JUNE 13, 1978, RECORDED IN BOOK K-36, PAGE 549, ENTRY NO. 450801
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

INSOFAR AND OMLY INSOFAR AS LEASE COVERS:

1.0000000 MINERAL INTEREST IN 4.37 ACRES, MORE OR LESS, BEING PART
OF THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST; SAID
4.37 ACRES BEING THAT ACREAGE IN THE NW/4 INCLUDED IN CONSERVATION
ORDER NO. 544-E-8 DATED DECEMBER 1, 1978 AND PERTAINING TO HAYES RF
SU A UNIT RECORDED IN BOOK R-36 PAGE 143, ENTRY NO. 453465,
CONVEYANCE RECORDS OF ACADIA PARISH, LOUISIANA.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST . 7500000
CROWN™S WORKING INTEREST 1.0030000
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DEVELOPSD LEASE NUMBER 211001

.

0659-0022 SOUTH CROWLEY PROSPECT

LEASE FROM LLOYD NICKEL, ET UX, AS LESSOR,

TO C?OWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED NOVEMBER 8, 1978, RECORDED IN BOOK T-36, PAGE 685, ENTRY NO. 454523
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 3.55 ACRES, MORE OR LESS, BEING PART
OF THE NE/4 OF SECTION 8, TOWNSHIP 10 SOUTH, RANGE 1 EAST; SAID
3.55 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST . 7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211C01

- " - - - - -

0659-0023 SOUTH CROWLEY PROSPECT

LEASE FROM BARTON W. FREELAND, SR., ET AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AT LESSEE,

DATED DECEMBER 7, 1978, RECORDED IN BOOUK 1-36, PAGE 682, ENTRY NO. 454522
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1,0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING ALL
OF LOT 47 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF SECTION 9,
TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST . 7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

- = "

0659-0024 SOUTH CROWLEY PROSPECT

LEASE FROM KENNETH GOSS, SR., ET UX, AS LESSOR,
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

FAGE 11



DATED DECEMBER 8, 1978, RECORDED IN BOOK T-36, PAGE 680, ENTRY NO. 454521
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.25 ACRES, MORE OR LESS, BEING ALL
OF LOT 46 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF SECTION 9,
TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST « 1500000
CROWN"S WORKING INTEREST 1.0006000

DEVELOPED LEASE NUMBER 211001

- 5 R e A

0659-0025 SOUTH CROWLEY PROSPECT

LEASE FROM RICHARD W. HOFFPAUIR, ET uUX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED DECEMBER 11, 1978, RECORDE) IN BOOK T-36, PAGE 672, ENTRY NO. 454517
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1,0000000 MINERAL INTEREST IN 0.34 ACRES, MORE OR LESS, BEING ALL
OF LOT 52 OF THE COUNTRY CLLB SIBDIVISIGI IN THE NW/4 OF SECTION 9,
TOWNSHIP 10 SOUTH, RANGE 1

ALL DEPTHS
CROWN"S NET REVENUE INTEREST . 7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

LEASE NUMBERS 0659-0002 THROUGH 0659-0025, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THZ EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

UNIT AGREEMENT 065901
HAYES RF SUA- BARONET #1-A
LATED 11-14-78 ESTABLISHED BY STATE OF
LOUISIANA, OFFICE OF CONSERVATION
ORDER #544-E-8 FILED 12-1-78 UNDER #453465
BOOK R-36, PAGE 143 -
CROWN"S UNIT WORKING INTEREST ,9222357
CROWN"S UNIT NET REVENUE INTEREST .7641632
COVERS LEASES :
0653-0002 0659-0003 0659-0004 0639-0005A 0659-00058
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0659-0006 0659-0006 0659-0009 0659-0010 0659-0011

0659-0012 0659-0013A 0659-00138 0659-0014 0659-0015
0659-0016 0659-0017 0659-0018 0659-0019 0659-0020
0652-0021 0659-0022 0659-0023 0659-0024 0655 -0025

GAS CONTRACT LA1-211A
DATED 7-10-78 GAS CONTRACT
PURCHASER: LOUISIANA INTRASTATE
COVERS LEASES :
0659-0002 0659-0003 0659-0004 0659-0005A 0659-0005B

0659-0006 0659-0008 0659-0009 0659-0C10 0659-0011
0659-0012 0659-0013A 0659-0013B 0659-0014 0659-0015
0659-0016 0659-0017 0659-0018 0659-0019 0659-0020
0659-0021 0659-0022 0659-0023 0659-0024 0659-0025

ASSIGNMENT FROM LAND RESOURCES, INCORPORATED, AS TRANSFERRER, TO CROWN CENTRAL
PETROLEUM CORPORATION, RECORDED IN BOOK J-33, PAGE 42, ENTRY NO. 422755 IN THE
CONVEYANCE RECORDS OF ACADIA PARISH, LOUISTAWA ON JUNE 4, 1975.
CCVERS LEASES:

0659-0003 THROUGH 0659-0004

0659-0001 SOUTH CROWLEY PROSPECT

LEASE FROM JULES BARONET, JR., ET UX, AS LESSOR,

TO SAN JACINTO OIL & GAS CO., AS LESSEE,

DATED MAY 11, 1959, RECORDED IN BOOK T-18, PAGE 340, ENTRY NO. 304679
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA .

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

1.0000000 MINERAL INTEREST IN 142.64 ACRES, MORE OR LESS, BEING (i)
THE SW/4 OF SECTION 10 LESS AND FXCEPT 25 ACRES, MORE OR LESS,
INCLUDED TN CONSERVATION ORDER N.). 544-E DATED SEPTEMBER 1, 1967
AND PERTAINING TO HAYES RA SU A UNIT RECORDED IN BOOK X-26, PAGE
714, ENTRY NO. 369447, CONVEYANCE RECORDS OF ACADIA PARISH,
LOUISIANA; AND ALSO (ii) THE SE/4 OF SECTION 9 - BUT ONLY

AS TO THAT ACREAGE IN THE SE/4 OF SECTION 9 LYING EAST OF THE EAST
LINE OF CONSERVATION ORDER NO. 544-E-5 DATED DECEMBER 1, 1972 AND
PERTAINING TO HAYES RD SU A UNIT RECORDED IN BOOK A-31, PAGE 507,
ENTRY NO. 405129, CONVEYANCE RECORDS OF ACADIA PARISH, LOUISIANA;
AND ALL BEING IN TOWNSHIP 10 SOUTH, RANGE 1 EAST

DEPTH A--ALL DEPTHS BELOW 12,120 FEET

DEPTH B--FROM 7,500 FEET DOWN TO 12,120 FEET

CROWN"S NET REVENUE INTEREST .7812496 DEPTH A
CROWN"S OVERRIDING ROYALTY INTEREST .0312500 BDEPTH A
CROWN"S WORKING INTEREST 1.0000000 DEPTH A
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CROWN"S NET REVENUE INTEREST .3234372 DEPTH B
CROWN"S WORKING INTEREST .4500000 DEPTH B

1.0000000 MINERAL INTEREST IN 25.00 ACRES, MORE OR LESS, BEING PART
GF THE SW/4 OF SECTION 10; BUT ONLY AS TO THAT 25 ACRES IN THE SkW/4
INCLUDED IN CONSERVATION ORDER NO. 544-E DATED SEPTEMBER 1, 1967
AND PERTAINING TO HAYES RA SU A UNIT PECGRDED IN BOOK K-26, PAGE
714, ENTRY NO. 369447, CCNVEYANCE RECOxDS OF ACADIA PARISH,
LOUISIANA, AND ALL BEING IN TOWNSHIP 10 SOUTH, RANGE 1 EAST

DEPTH A--FROM 7,500 FEET DOWN TO 12,000 FEET

DEPTH B--TFROM ALL DEPTHS BELOW 12,000 FEET

CROWN"S NET REVENUE INTEREST .7187496 DEPTH A
CROWN"“S WORKING INTEREST 1.0000000 DEPTH A
CROWN"S NET REVENUE INTEREST .7812496 DEPTH B
CROWN"S OVERRIDING ROYALTY INTEREST .0312500 DEPTH B
CROWN"S WORKING INTEREST 1.0000000 DEPTH B

1.0000000 MINERAL INTERETT IN 323.0C ACRES, MORE OR LESS, BEING ALL
OF THE N/2 OF SECTION 10, TOWNSHIP 10 SOUTH, RANGE 1 EAST

DEPTH A--FROM THE SURFACE DOWN TO 12,000 FEET

DEPTH B--ALL DEPTHS BELOW 12,000 FEET

CROWN"S NET REVENUE INTEREST .7187496 DEPTH A
CROWN"S WORKING INTEREST 1.0000000 DEPTH A
CROWN"S NET REVENUE INTEREST .7187496 DEPTH B
CROWN"S OVERRIDING ROYALTY INTEREST .0312500 DEPTH B
CROWN"S WORKING INTEREST 1.0000000 DEPTH B

DEVELOPED LEASE NUMBER 210121
DEVELOPED LEASE NUMBER 210070
DEVELOPED LEASE NUMBER 210130

0659-0026A SOUTH CROWLEY PROSPECT

LEASE FROM ABBIE J. BARONET, ET AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED S°PTEMBER 11, 1981, RECORDED IN BOOK P-40, PAGE 917, ENTRY NO. 489937
IN THE CTFICE OF THE PARISH CLERK OF

ACAC{A PARISH, LOUISIANA

IMS:"AR AND ONLY INSOFAR AS LEASE COVERS:

AN UNDIVIDED .BOOO000 MINERAL INTEREST IN 90.00 ACRES, MORE OR
LESS, BEING PART OF THE NE/4 OF SECTION 9, TOWNSHIP 10 SOUTH,
RANGE 1 EAST; SAID 90.00 ACRES BLING MORE PARTICULARLY DESCKIBED IN

THE LEASE.

FROM THE SURFACE DOWN TO 12,000 FEET

CROWN™S NET REVENUE INTEREST .640000C
CROWN"S WORKING INTEREST 1.0C00000
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CLOPED LEASE NUMBER 210130

0653-00268 SOUTH CROMWLEY PROSPECT

LEASE FROM JOSEPH L. BARONET, ET AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED FEBRUARY .. 1984, RECORDED IN BOOK N 42, PAGE 124, ENTRY NO. 506693
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

AN UNDIVIDED .2000000 MINERAL INTEREST IN 90,00 ACRES, MOSC OR
LESS, BEING PART OF THE NE/4 OF SECTION 9, TOWNSHIP 10 €JUTH, RANGE
tEEg‘EjT; SAID 90.00 ACRES BEING MORE PARTICULARLY DESCF.BED IN THE
FROM THE SURFACE DOWN TO THE GREATER OF 12,000 FEET OR THROUGH THE
BASE OF THE HAYES SAND FORMATION HE

CROWN"S NET REVENUE INTEREST . 1600000
CROWN®S WORKING INTEREST 1.00060000

DEVELOPED LEASE NUMBER 210130

— —-—— - -

0659-0027 SOUTH CROWLEY = PROSPECT

LEASE FROM EUPHAMIE HUFF HORN, AS LESSOR,

TO BRYANT A, FEHLMAN, AS LESSEE,

DATED FEBRUARY 24, 1965, RECORDED IN BOOK 0-24, PAGE 541, ENTRY NO. 351925
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 78.03 ACRES, MORE OR LESS, BEING PART
OF THE NE/4 OF SECTION OF 11, TOWNSHIP 10 SOUTH, RANGE 1 EAST;

SAID 78.03 ACRES BEING THAT ACREAGE INCLUDED IN CONSERVATION ORDER
NO. 544-E DATED SEPTEMBER 1, 1967 AND PERTAINING TO HAYES RA SU A
UNIT RECORDED IN BOOK K~26, PAGE 714, ENTRY NO. 369447, CONVEYANCE
RECORDS OF ACADIA PARISH, LOUISIANA.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .7708330
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 210070
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0659-0028 SOUTH CROWLE: PROSPECT

LEASE FROM DONALD F. JAMEYSON, ET UX, AS LESSOR

TO CROWN CENTRAL PEYROLEUM CORFORATION, AS LkSfcel,

DATED OCTOBER 31, 1983, RECORDED IN BOOK E-42, 7AGE 650, ENTRY NO. 503986
IN THE OFFICE OF Tht PARIS4 CLERK O

ACADIA PARIS-  LOUISIANA

LEASE CO.. .:

1.0000000 MINERAL INTEREST IN 1.54 ACRES, MORE OR LESS, BEING PART
OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 1,54 ACKES BEING MORE PARTICULAKLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8000000
CROWN™S WORKINC THTEREST 1.0C00000

DEVELOPED LEASE NUMBER 210130

- - - - - - - -

0659-0029 SOUTH CROWLEY PROSPECT

LEASE FROM HARRY DONALD SPELL, ET UX, AS LESSOR,

TC CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED OCTOBER 31, 1983, RECORDED IN BOOK E-42, PASE 646, ENTRY NO. 503985
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LLASE COVERS:

1.0000000 MINERAL INTEREST IN 0.69 ACRES, MORE OR LESS, BEING PART
OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 0.69 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"“S NET REVENUE INTEREST .8000000
CROWN"“S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 210130

e - —— -

0659-0030 SOUTH CROWLEY PROSPECT

LEASE FROM MOLEAR ), HANKS ET UX, AS LESSOR,

T3 CROWN CENTRAL FETRDLEW CO"PORATION AS LESSE

DATED NCVEMBER 4, 1983, RECORUED IN BOOK E-42, PAGE 643, ENTRY NO. 503984
IN THE OFFICE OF THE PARISH CLERK OF

ACADLA PAR!SH, LOUISIANA

LEASE COVERS:

1.0000000 MINSRAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING PART
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OF THE St’/4 SE/4 OF SECTION 4, TONNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 0.29 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUC INTEREST 8000000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 210130

0659-0031 SOUTH CROMWLEY PROSPECT

LEASE FROM DONALD F. JAMEYSON ET UX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED NOVEMBER 3, 1983, RECORDFD IN BOOK E-42, PAGE 640, ENTRY NO. 503983
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.69 ACRES, MORE OR LESS, BEING *-~7
OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 0.69 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8000000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 210130

- - - o o 0 - - - -

0659-0032 SOUTH CROWLEY PROSPECT

LEASE FROM EAST. SALTZMAN, AS LESSOR,

TO CROWN CEHTRAL PETROLEI.H CORPORATION, AS LESSEE,

DATED NOVEMBER 4, 1983, RECORDED IN BOOK E-42, PAGE 636, ENTRY NO. 503982
IN THE OFFICE OF THE PARISH CLERK OF

ACADJA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.22 ACRES, MORE OR LESS, BEiNG PART
OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RAMGE 1 EAST;
SAID 0.22 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8000000
CROWN"S WGRKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 210130
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0659-0033 SOUTH CROWLEY PROSPECT

LEASE FROM JOYCE GUIDREY TRAHAN, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATICN AS LESSEE,

DATED NOVEMBER 04, 1983, RECORDED IN BOOK E-42, PAGE 632, ENTRY NO. 503981
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0007C"  MINERAL INTEREST IN 0,22 ACRES, MORE OR LESS, RFING PART
OF THE Sk/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 0.22 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8000000
CROWN"S WORYING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 210130

- - - -

059-2034 SOUTH CROMWLEY PROSPECT

LEASE “ROM JOHN D. HUNTER, ET AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE

DATED OCTOBER 31, 1983, RECORDED IN BOOK E-42, PAGE 627, ENTRY NO. 503980
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 10.27 ACRES, MORE OR LESS, BETNG PART
OF THE SW/4 SW/4 OF SECTION 3, TOWNSHI® 10 SOUTH, RANGE 1 EAST;
SAID 10.27 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST . 8000000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 210130

- - - -

0659-0035 SOUTH CROWLEY PROSPECT

LEASE FROM MARGARET HUESERS POTIER, AS LESSOR,

TO CROWN CE~TRAL PETROLEUM CORPORATION, AS LESSEE,

DATED NOVEMBER B, 1983, RECORDED IN BOOK E-42, PAGE 624, ENTRY NO. 503979
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA
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LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.30 ACRES, MORE OR LESS, BEING PART
OF THE SE/4 SE/4 OF SECTION 4, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 0.30 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .B000000
CROWN"S WORKING INTEREST 1. 0000000

DEVELOPED LEASE NUMBER 210130

- ]

0659-0036A SGUTH CROAWLEY PROSPECT

LEASE FROM HAZEL KING FAULK, ET AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION AS LESSEE

DAVED NOVEMBER 21, 1983, RECORDED IN BOOK E-42, PAGE 618, ENTRY NO. 503978
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LZASE COVERS:

AN UNDIVIDED ,7499672 MINERAL INTERCST IN 1.73 ACRES, MORE OR
LESS, BEING PART OF THE SE/4 SW/4 OF SECTION 3, TOWNSHI: 10 SOUTH,
RANGE 1 EAST; SAID 1.73 ACRES BEING MORE PARTICULARLY DESCRIBED IN

THE LEASE.
ALL DEPTHS
CROWN"S NET REVENUE INTEREST 5999738
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 210130

- - T T T R e —

0659-00368 SOUTH CROWLEY PROSPECT

LEASE FROM ALBZRTA KING ALESHIRE, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE

DATED NOVEMBER 21, 1983, RECORDED IN BOOK E- 42, PAGE 613, ENTRY NO. 503977
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

AN UNDIVIDED .2499672 MINERAL INTEREST IN 1.73 ACRES, MORE OR
LESS, BEING PART OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH,
RANGE 1 EAST; SAID 1.73 ACRES SEING MORE PARTI.ULARLY DESCRIBED IN
THE LEASE.

ALL DEPTHS

CROWN"S NET REVENUE INTEREST .1999738
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CROWN"S WORKING INTEREST 1.0000000
DEVELOPED LEASE NUMBER 210130

--------------------------------------------------------------------------------

0659-0037A SOUTH CROWLEY PROSPECT

LEASE FROM MEDRICK MORGAN, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED NOVEMBER 21, 1983, RECORDED IN BOOK E-42, PAGE 608, ENTRY NO. 503976
IN THE OFFiCE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

AN UNDIVIDED .9000000 MINERAL INTEREST IN 1.73 ACRES, MORE OR
LESS, BEING PART OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH,
RANGE 1 EAST; SAID 1.73 ACRES BEING MORE PARTICULARLY DESCRIBED IN

THE LEASE.
ALL DEPTHS
CROWN"S NET REVENUE INTEREST . 7200000
CROWN"S WORKING INTEREST 1.0000000

AN UNDIVIDED .S50000000 MINERAL INTEREST IN 2.99 ACRES, MORE OR
LESS, BEING A PART OF THE SE/4 SE/4 LECTION 4, TOWNSHIP 10 SOUTH,
RANGE 1 EAST; SAID 2.99 ACRES BEING MOKZ PARTICULARLY DESCRIBED IN

THE LEASE.
ALL DEPTHE
CROWN"S NET REVENUE INTEREST .4000000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMRER 210130

LEASE NUMBERS 0659-0001 THROUGH 0659-0037A, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

ASSIGNMENT FROM MARTH OIL COMPANY TO CROWN CENTRAL PETROLEUM CORPORATION DATED
AS OF OCTOBER 21, 1971 AND RECORDED IN VOLUME W-29, PAGE 1 IN THE CONVEYANCE
RECORDS OF ACADIA PARISH, LOUISIANA.
COVERS LEASE:

0659-0001 THROUGH 065%-0027

OPERATING AGREEMENT 065901
DATED 5-1-81
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SOUTH CROWLEY AREA
CROWN CENTRAL PETROLEUM CORPORATION, HOME PETROLEUM, PATRICK
PETROLEUM AND AMERICAN QUASAR PETROLEUM
COVERS LEASE:
0659-0001

FARM-IN AGREEMENT 065901
DATED 11-13-64
CONTINENTAL OIL TO SUNSET INTERNATIONAL PETROLEUM CORPORATION
COVERS LEASE:
0659-0001

E:%BGZJTSAEEEEHENT 065901
SUNSET INTERNATIONAL INTERNATIONAL PETROLEUM COMPANY TO LEE MILLS, LEE MILLS
ON 2-25-69 ASSIGNS INTEREST IN THIS
FARM DUT TO DAVIS OIL COMPANY
COVERS LEASE:
0659-0001

LETTER AGREEMENT 065901
DATED :1-13-64 LE{TER AGREEMENT BETWEEN
CONTINENTAL OIL AND SUNSET INTERNATIONAL PETROLEUM COMFANY, AMENDMENT TO FARM
IN DATED 11-13-64
COVERS LEASE:
0659-0001

LETTER AGREEMENT 065902
DATED 12-17-74 LETTER AGREEMENT BETWEEN
SUNSET INTERNATIONAL PETROLEUM COMPANY AND LEE MILLS, LEE MILLS
TO RECEIVE PAYMENT AND OVERRIDING ROYALTY FOR SERVICES
COVERS LEASE:
0659-0001

LETTER AGREEMENT 065903
DATED 2-5-65 LETTER AGREEMENT BETWEEN
SUNSE1 INTERNATIONAL PETROLEUM COMPANY AND CONTINENTAL OIL, SUNSET
INTERNATIONAL PETROLEUM CO'iPANY HAS QUALIFIED FOR ASSIGNMENT UNDER FARM IN
DATED 11-13-64
COVERS 1.EASE:

J659-0001

LETTER AGREEMENT 065904

DATED 2-25-65 LETTER AGREEMENT BETWEEN

SUNSET INTERNATIONAL PETROLEUM COMPANY AND LEE MILLS, LEE MILLS TO RECEIVE
COMMISSION AND OVERRIDING ROYALTY INTEREST
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COVERS LEASE:
0659-0001

LETTER AGKEEMENT 065905
DATED 2-14-69 LETTER AGREEMENT BETWEEN
SUNSET INJERNATICNAL PETROLEUM COMFANY AND LEE MILLS, SUNSET INTERNATIONAL
PETROLEUM COMPANY CONSENTS TO LEE MILLS ASSIGNING FARM OUT
DATED 2-6-69 TO DAVIS OIL COMPANY
COVERS LEASE:
0659-0001

LETTER AGREEMENT 065906
DATED 2-25-69 LETTER AGREEMENT BETWEEN
LEE MILLS AND DAVIS OIL COMPANY, LEE MILLS CONVEYS FARM OUT DATED 2-06-69 TO
DAVIS OIL COMPANY
COVERS LEASE:
0659-0001

GAS CONTRACT LA1-210A

DATED 11-29-84 GAS CONTRACT

PURCHASER: LOUISIANA GAS SYSTEM

COVERS LEASES:
0659-0001 0659-0025A 0655-00268 0659-0027 0653-0028
Ng39-0029 0659-2030 0659-0031 0659-0032 0659-0033
0659-0034 0659-0035 0659-0036A 0659-00368 0659-0037A

OPERATING AGREEMENT 065932
DATED 9-1-67 OPERATING AGREFMEWT
CROWLEY ARFA-HAYES RA SU A LROWN CENTRAL PETROLEUM CORPORATION, ET AL
COVERS LEASES:
0659-0003 0659-0027

UNIT AGREEMENT 065902

HAYES RA SUA

DATED 9-1-67 ESTABLISHED BY ORDER #544-E
FILED UNDER #369447, BOOK K-26, PAGE 714

CROWN"S UNIT NET REVENUE INTEREST .4242660
CROWN"S UNIT WORKING INTEREST 5813410
COVERS LEASES:

0659-0001 0659-0027

OPERATING AGREEMENT 065903
DATED 3-1-85 OPERATING AGREEMENT
CAMERINA RES A SAND UNIT A BARONET NO. 7 {CROWLEY AREA)
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CROWN CENTRAL PETROLEUM CORPIRATION, ET AL (CROWN CENTRAL PETROLEUM

CORPORATION, OPERATOR) SUPPLEMENT TO OFFICE OF

CONSERVATION ORDER 544-D-1 FILED UNDER ORIGINAL ACCOUNT #509486

BOOK U-42 PAGE 516

CROWN"S UNIT NET REVENUE INTEREST .7333333
CROWN"S UNIT WORKING INTEREST .9860750
COVERS LEASES:
0659-0001 0659-0026A 0659-00268
0659-0030 0659-0031 0659-0032
0659-0035 0659-0036A 0655-00368

OPERATING AGREEMEN1 065904
DATED 9-1-67 OPERATING AGREEMENT

OPERATOR: CROWN CENTRAL PETROLEUM CORPORATION, ET AL BARONET NO.

AREA)

CAMERINA RES A SAND UNIT

COVERS LEASES:
0659-0001 0659-0026A 0659-00268
0659-0030 0659-0031 0659-0033
0659-0036A 0659-00368 0659-0037A

0659-0028
0659-0033
0659-0037A

0659-0028
0659-0034

0659-0029
0659-0034

7 (CROWLEY

0659-0029
0659-0035

TR A i o R R I A A A i NI e R AR
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BIENVILLE PARISH, LOUISIANA
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BIENVILLE PARISH, LOUISIAN

EXHIBIT A
1172-C001 DRIS JSSPECT
LEASE FROM LAVERNE WILLIAMS LANGLOI. 350F,

TO JOHN FRANKS, AS LESSEE,

DATED APRIL 18, 1966, RECORDED IN CONVEYANCE BOOK 282, FAGE 77,

REGISTRY NUMBER S-5793 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA;

AND CO-LESSORS AGREEMENT DATED MAY 2, 1966, LAVERNE WILLIAMS LANGLOIS WITH J. W.
LANGLOIS, RECORDED IN CONVEYANCE BOOK 281, PAGE 527. REGISTRY NUMBER S-5795 OF
THE RECORDS OF BIENVILLE PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

1.0000000 MINERAL INTEREST IN 36.0 ACRES, MORE OR LESS,

BEING THE W/2 OF THE E/2 OF THE W/2 OF THE SW/4 OF SECTION 8, AND
THE WEST 37/100THS OF THE E/2 OF THE E/2 OF THE W/2

OF THE SW/4 OF SECTION 8, AND THE EAST 43/50THS OF THE E/2 OF THE
E/2 OF THE W/2 OF THE W/2 OF THE SW/4 OF SECTION 8,

TOWNSHIP 16 NORTH, RANGE 4 WEST

FROM THE SURFACE DOWN TO 9530 FEET

CROWN"S NET REVENUE INTEREST .1089617
CROWN"S WORKING INTEREST 1250000

DEVELOPED LEASE NUMBER 803502

e

1172-0002 DRISCOLL PROSPECT

LEASE FROM INA W. DONALDSON, AS LESSOR,

TO JOHN J. FRANKS, AS LESSEE,

DATED APRIL 18, 1966, RECORDED IN CONVEYANCE BOOK 282, PAGE 76,
RcGISTRY NUMBER S-5792 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA
INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

1.0000000 MINERAL INTEREST IN 12.60 ACRES, MORE OR LESS,

BEING THE WEST 63/100THS OF THE W/2 OF THE W/2

OF THE W/2 OF THE SW/4, SECTION 8, TOWNSHIP 15 NORTH, RANGE 4 WEST
FROM THE SURFACE DOWN TO 9530 FEET

CROWN™S NET REVENUE INTEREST .1089617
CROWN"S WORKING INTEREST .1250000

DEVELOPED LEASE NUMBER 803502
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1172-0003 DRISCOLL PROSPECT

LEASt FROM MARIE W. LANGLOIS, AS LESSOR,

TO JOHN J. FRANKS, AS LESSEE,

DATED APRIL 18, 1566, RECORDED IN CONVEYANCE BOON 282, FAGE 74, REGISTRY NUMBER
$-5790 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA; AND CO-LESSORS AGREEMENT
DATED MAY 4, 19566, MARIE LANGLOIS WITH CLEMENT J. LANGLOIS, RECORDED IN
CONVEYANLE BOOK 281, PAGE 525. REGISTRY MUMBER S-5794 OF THE RECORDS OF
BIENVILLE PARISH, 'OUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

1.0000000 MINERAL INTEREST IN 6.20 ACRES, MORE OR LESS,

BEING THE EAST 24/50THS OF THE W,/2 OF THE E/2

OF THE W/2 OF THE W/2 OF THE SW/4 OF SECTION 8, AND THE WEST
7/50THS OF THE E/2 OF THE E/2 OF THE W/2 OF THE W/2 OF THE SW/4
OF SECTION B, TOWNSHIP 16 NORTH, RANGE 4 WEST

FROM THE SURFACE DOWN T0D 9530 FEET

CROWN™S NET REVENUE INTEREST 1082617
CROWN"S WORKING INTEREST .1250000

DEVELOPED LEASE NUMBER 803502

- - - ——

1172-0074 DRISCOLL PROSPECT

LEASE FROM ROBERT R. WILLIAMS, AS LESSOR,

TO JOHN FRANKS, AS LESSEE,

DATED APRIL 15, 1966, RECORDED IN CONVEYANCE BOOK =d2, PAGE 75,
REGISTRY NUMBER S-5791 OF THZ RECORDS OF BIENVILLE PARISH, LOUISIANA
INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

1.0000000 MINZRA' INTEXEST IN 12.€9 ACRES, MORE OR LESS,

BEING THE EAST 63/100THS Of THE E/2 OF THE E/2 OF

THE W/2 Cf THE SW/4, SECTION 8, TOWNSHIP 16 NORTH, RANGE 4 WEST
FROM THE SURFACE DOWN TO 9530 FEET

CROWN"S NET REVENUE INTEREST .1089617
CROWN"S WORKING INTEREST 1250000

DEVELOPED LEASE NUMBER B035C

. e

1172-0005 DRISCOLL PROSPECT

LEASE FROM ELLA MAE HASSELL, ET AL, AS LESSORS,

TO JOHN FRANKS, AS LESSEE,

DATED APRIL 21, 1966, RECORDED IN CONVEYANCE BOOK 282, PAGE 33,
REGISTRY NUMBER S-5616 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA
INSOFAR AND ONLY INSOFAR AS LEASE COVERS:
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1.0000000 MINERALS INTEREST IN BO ACRES, MORE OR LESS,
oEING ALL OF THE E/2 OF THE SW/4, SECTION 8, TOWNSHIP 16 NOR"

RANGE 4 WEST

FROM THE SUFRACE DOWN TO 9530 FEET

CROWN"S NET REVENUE INTEREST .1089617
CROWN"S WORKING INTLKEST .1250000

DEVELOPED LEASE NUMBER 803502

- =

1172-0006 DRISCOLL PROSPECT

LEASE FROM DAVIS BROTHZRS LUMBER COMPANY, LTD., AS LESSOR,

TO UNION PRODUCING COMPANY, A5 LESSEE,

DATED JULY 27, 1959, RECORDED IN CONVEYANCE BOOK 233, PAGE 234,
REGISTRY NUMBER 0-8079 CF THE RECORDS OF BIENVILLE PARISH, LOUISIANA
INSOFAR AND ONLY INSOFAk AS LEASE COVERS:

1.0000000 MINERAL INTEREST IN 474,38 ACRES, MORE OR LESS,
BEING ALL OF THE N/2 AND THE SE/4, SECTION 8, TOWNSHIP 16 NORTH,

RANGE 4 EAST

FROM THC SURFACE DOWN TN 9530 FEET

CROWN"S NFT REVENUF INTEREST 1086511
CROWN"S ..URKING INTEREST . 1250000

DEVELOPED LEASE NUMBFR 803502

. e e G W R e e e e e T

1172-0007 DRIST™L PRU."<CT

LEASE FROM LAVADA W. HARVILLE, A, LESSOR,

TO JOHN FRANKS, AS LESSEE,

DATED APRIL 18, 1966, RECORDED IN CONVZYANCE BOOK 282, PAGE 32,
REGISTRY NUMBER S-5615 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA
INSOFAR AND ONLY INSOFAR AS LFASE COVERS:

1.0000000 MINERAL INTEREST IN 12.6 ACRES, MORE OR LESS,

BEING THE EAST 37/100THS OF THE W/2 OF THE WEST 1/2 OF

TAE W/2 OF THE SW/4 OF SECTION 8, AND THE WEST 26/50THS OF THE
W/? OF THE E/2 OF THE W/2 OF THE W/2 OF THE SW/4 OF

SECTION 8, TOWNSHIP 16 NORTH, RANGE 4 WEST

FROM THE SURFACE DOWN TO 9530 FEET

CROWN"S NET REVENUE INTEREST .1089617
CROWN"S WORKING INTEREST 1250000

DEVELOPED LEASE NUMBER 803502
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LEASE NUMBERS 1172-0001 THROUGH 1172-0007, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

ASSIGNMENT FROM MARTH OIL COMPANY TO CROWN CENTRAL PETROLEUM CORPORATION
DATED AS OF OCTOBER 21, 1971 AND RECORDED IN VOLUME 323, PAGE 502, REGISTRY
NUMBER U-7749 IN THE CONVEYANCE RECORDS OF BIENVILLE PARISH, LOUISIANA,

THE ABOVE LEASE NUMBER 1172-0006 IS SUBJECT TO: A 1/3 OF 15/81 OVERRIDING
ROYALTY INTEREST HERETOFORE CONVEYED 7O VARIOUS PARTIES TOTALING 3.548437% OF
8/8 OF THE PRODUCTION FROM SAID LEASE.

THE ABOVE LEASE HUMBERS 1172-0001 THROUGH 1172-0005, INCLUSIVE, AND LEASE NUMBER
1172-0007 ARE SUBJECT TO: A 1/3 OF 15/70 OVERRIDING ROYALTY INTEREST HERETOFORE
ggfligEYERSEg VARIOUS PARTIES TOTALING 1.851552% OF 8/8 OF THE PRODUCTION FROM

L 3

ASSIGNMENT OF WORKING INTEREST FROM SUNSET INTERNATIONAL MANAGEMENT COMPANY
TO CROWN CENTRAL PETROLEUM CORPORATION, ET AL
DATED SEPTEMBER 29, 1983 AND RECORDED IN BOOK 490, PAGE 17, REGISTRY NUMBER
AB-3800 IN THE CONVEYANCE RECORDS OF BIENVILLE PARISH, LOUISIANA.
COVERS LEASES:
1172-0001 1172-0002 1172-0003 1172-0004 1172-0005
1172-0006 1172-0007

ASSIGNMENT OF WORKING INTEREST FROM SUNSET INTERNATIONAL MANAGEMENT COMPANY
TO CROWN CENTRAL PETROLEUM CORPORATION, ET AL
DATED SEPTEMBER 29. 1983 AND RECORDED IN BOOK 4390, PAGE 20, REGISTRY NUMBER 3801
IN THE CONVEYANCE RECORDS OF BIENVILLE PARISH, LOUISIANA.
COVERS LEASES:
1172-0001 1172-0002 1172-0003 1172-0004 1172-0005
1172-0006 1172-0007

CORRECTIVE ASSIGNMENT OF WORKING INTEREST FROM SUNSET INTERNATIONAL MANAGEMENT
COMPANY TO CROWN CENTRAL PETROLEUM CORPORATION, ET AL, DATED JANUARY 11, 1384,
AND RECORDED IN BOOK 491, PAGE 938, REGISTRY NUMBER AB-5228 IN THE CONVEYANCE
RECORDS OF BIENVILLE PARISH, LOUISIANA.
COVERS LEASES:
1172-0001 1172-0002 1172-0003 1172-0004 1172-0005
1172-0006 1172-0007

FRANKS PETROLEUM, INC. AND PETROFUNDS
UPPER PETTIT SAND UNIT .' (DAVIS BROTHERS LUMBER COMPANY NO. C-1 ALTERNATE)
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CONSERVATION ORDER NO. 194-D-3
DATED MAY 21, 1984

FILE UNDER REGISTRY NUMBER AB-7203
CONVEYANCE BOOK 494, PAGE 737

CROWN'S UNIT NET REVENUE INTEREST .1044408
CROWN'S UNIT WORKING INTEREST .1250000

COVERS LEASES:
1172-0001 1172-0002 1172-0003 1172-0004
1172-0006 1172-0007

GAS CONTRACT #LA-103A

DATED JUNE 22, 1969, AS AMENDED

PURCHASER: UNITED GAS PIPELINE COMPANY

COVERS LEASES:
1172-0001 1172-0002 1172-0003 1172-G004
1172-0006 1172-0007
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CLAIBORNE PARISH, LOUISTANA
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CLAIBORNE PARISH, LOUISIANA
EXHIBIT A

#0026-0001

A 100% INTEREST IN 10.5 ACRES, MCRE OR LESS, ¢F3ZLIE  AS FOLLOWS, TO-WIT:
BEGINNING AT A POINT WHERE THL HAVNE: YLOR ROAD CROSSES THE
SECTION LINE BETWEEN SECTIOW 25. T0MMuh! ~RTH, RANGE 8 WEST, AND
SECTION 1, TOWNShIP 20 NOGRTA, "aNe™ o LED ND RUN EAST 660 FEET, THENCE
NORTH 660 FEET, THENCS WESi tSy. ..c AN TAYLOR R0AD, THENCE
SOUTH ALONG SAID "JAu {0 Thc P caTNNING, AND BEING THE SAME

INTEREST CONVEYED BY G. #. SPIEC.. LT Al TO WHITE OIL CORPORATION, BY
DEED DATED DECEMBER 23. 1319, RECOxDED IN VOLUME 17, PAGE 104 OF THE
RECORDS OF CLAIBORNE PAl:"TH, LOUISIANA.

#0482-0001
AN UNDIVIDED 1/44 INT..EST IN 517.00 ACRES, MORE OR LESS, DESCRIBED AS FOLLOWS:

TOWNSHIP 21 NORTH, RANGE 8 WEST
SECTION 10: NE/4 NE/4, N/2 SE/4 NE/4;
SECTION 11: SW/4 NW/4, N/2 SW/4, N/2 SE/4 SW/4;

SECTION 14: W/2 SE/4, E/2 E/2 SW/4, SW/4 SW/4;

LESS AND EXCEPT A 3.0 ACRE TRACT OUT OF THE W/2 OF THE SE/4 OF
SECTION 14, AND BEING THAT CERTAIN 3.0 ACRE TRACT DONATED BY
JAMES BRIDGMAN TO COAL SPRINGS CHURCH ON SEPTEMBER 6, 1913,
DESCRIBED AS BEGINNING 70 YARDS WEST OF THE NORTHEAST CORNER
OF THE NW/4 OF THE SE/4 OF SECTION 14; THENCE GO WEST 70 YARDS
ALONG THE NORTH LINE OF THE NW/4 OF THE SE/4, THENCE SOUTH 140
YARDS, THENCE EAST 70 YARDS, THENCE NORTH 140 YARDS TO THE
:E;(E:S'E\ OF BEGINNING AND CONTAINING 2.02 ACRES, BUT CALLED 3.0

SECTION 23: W/2 NW/4, NW/4 SW/4;
AND BEING THE SAME INTEREST CONVEYED BY WHITE OIL CORPORATION TO UNITED CENTRAL

OIL CORPORATION BY CONVEYANCE DATED DECEMBER 27, 1923, RECORDED IN VOLUME 46,
PAGE 354 OF THE RECORDS OF CLAIBORNE PARISH, LOUISIANA.
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EVANGELINE PARISH, LOUISIANA
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EVANGELINE PARISH, LOUISIANA
EXHIBIT A

0158-0001 VILLE PLATTE PROSPECT

LEASE FROM MOISE E. ORTEGO, ET UX, AS LESSOR,

TO HARRY LUCAS, AS LESSEE,

DATED SEPTEMBER 8, 1937, RECORDED IN VOLUME 16, PAGE 288, ENTRY ND. 53441
IN THE OFFICE OF THE PARISH CLERK OF

EVANGELINE PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 42.50 ACRES BEING PART OF
SECTIONS 1, 38 & 39, TOWNSHIP 4 SOUTH, RANGE 2 EAST,
SECTION 52, TOWNSHIP 3 SOUTH, RANGE 2 EAST, AND BEING MORE
PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS

CROWN"S OVERRIDING ROYALTY INTEREST .109375000
DEVELOPED LEASE NUMBER 035022

LEASE NUMBER 0158-0001 AS DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS,
IgFEg$ gi}ENIE:gg ONLY TO THE EXTENT THE SAME I35 VALID AND SUBSISTING AND

ASSIGNMENT OF OIL, GAS AND MINERAL LEASE FROM HARRY LUCAS AND HERBERT DISHMAN
TO CROWN CENTRAL PETROLEUM CORPORATION DATED JULY 29, 1940, RECORDED IN
CONVEYANCE BOOK B-51 PAGE 438 ENTRY NUMBER 67321, PARISH, RECORDS, EVANGELINE
PARISH, LOUISIANA.
COVERS LEASE:

0158-0001

FARM-0UT AGREEMENT NUMBER FO-015801
1-09-41 FARMOUT AGREEMENT
VILLE PLATTE AREA CROWN CENTRAL PETROLEUM CORPORATION TO GEORGE LILLY
RESERVING 1/8 OF 7/8 OVERRIDING ROYALTY INTEREST
COVERS LEASE:
0158-0001

UNIT AGREEMENT NUMBER UN-015801
9-01-50 UNIT AGREEMENT
VILLE PLATTE AREA OPERATOR: CONOCO
CROWN"S OVERRIDING ROYALTY INTEREST OF .109375 IS IN TOTAL PRODUCTION FROM
THE UNIT, ALTHOUGH CROWN"S LEASED ACREAGE (DESCRIBED AS TRACT 103) IS PARTIAL
ACREAGE WITHIN THE UNIT.
COVERS LEASE:
0158-0001

T R ok T R i o sk e e A R R R R R X A AR AR AR A AR A R kR AR Ak ARk
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IBERIA PARISH, LOUISIANA
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IBERIA PARISH, LOUISIANA
EXHIBIT A

e e - S e

#0017-0001
?SLUNDgVIDED 50% INTEREST IN 400.00 ACKTS, MORE OR LESS, DESCRIBED AS
LOWS:

160.00 ACRES, AEING THE NE/4 0~ SECT'Cx 38; 160.00 ACRES, BEING THE
NW/4 OF SECTION 39; AND B0.00 ACRES, BEING THE N/2 OF SW/4 OF
SECTION 39; ALL IN TOWNSHIP 13 SOUTH, RANGE & EAST

AND BEING THE SAME INTEREST CONVEYED BY BERTRAM, GRISCOM & CO. TO WHITE OIL

COMPANY BY DEED DATED JULY 18, 1922, RECORDED IN VOLUME 100, PAGE 21 OF THE
RECORDS OF IBERIA PARISH, LOUISIANA.
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0CS LEASES
EXHIBIT A

0678-0001 PYRITE PROSPECT

LEASE (USA LEASE NUMBER OCS-G-2825) FROM UNITED STATES OF AMERICA2, AS LESSCR, TO
SHCLL OIL COMPANY, ET AL, AS LESSEE, DATED NOVEMBER 15, 1974.
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 781.25 ACRES BEING

E/2 E/2 Swk/4, W/2 W/2 SE/4, E/2 SW/4 SE/A,

BLOCK 65, WEST CAMERON AREA, OCS OFFICIAL LEASING MAP,
LOUISIANA MAP NUMBER 1.

DEPTH A = FROM THE SURFACE DOWN TO 13,675 FEET

DEPTH B = FROM 13,679 FEET AND ALL DEPTHS BELOW

CROWN"S NET REVENUE INTEREST .0184507 DEPTH A
CROWN"S WORKING INTEREST .0222860 DEPTH A
CROWN"S NET REVENUE INTEREST .0172523 DEPTH B
CROWN"S WORKING INTEREST .0208330 DEPTH B

1.0000000 MINERAL INTEREST IN 4218.75 ACRES BEING

N/2, W/2 SW/4, W/2 E/2 SW/4, E/2 SE/4, E/2 NW/4 SE/4
WEST CAMERON AREA, BLOCK 65, OCS OFFICIAL LEASING MAP,
LOUISIANA MAP NUMBER 1.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0173608
CROWN"S WORKING INTEREST .0208330

DEVELOPED LEASE NUMBER 045010
DEVELOPED LEASE NUMBER 045020

LEASE NUMBER 0678-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
gH%DEXEENE AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
AID LEASE.

OPERATING AGREEWENT NUMBER 067801

OPERATING AGREEMENT NUMBER 067801, DATED 12-1-74 BETWEEN SHELL OIL COMPANY, AS
DPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL, AND AS AMENDED BY
LETTER AGREEMENT DATED 12-15-77.
COVERS LEASE:

0678-0001

LETTER AGREEMENY NUMBER 067801

LETTER AGREEMENT NUMBER 067801, DATED 12-5-74, BETWEEN SHELL OIL COMPANY AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL,
COVERS LEASE:
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0678-0001
LETTER ASREEMENT NUMBER 0678C2

LETTER AGREEMENT NUMBER 067802, DATED 8-29-77 BETWEEN SHELL OIL COMPANY, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASE:

0678-0001

LETTER AGREEMENT NUMBER 67803

LETTER AGREEMENT NUMBER 067803, DATED 10-3- ., BETWEEN FLORIDA, NOW CALLeL =
CONTINENTAL GROUP AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASE:

0678-0001

LETTER AGREEMENT NUMBER 067805

LETTCR AGREEMENT NUMBER 067805, DATED 6-B-79 BETWEEN FLORIDA GAS, NOW CALLED THE
E?NLINENTAL GROUP EXPLORATION COMPANY AND CROWN CENTRAL PETROLEUM CORPORATION,
L.
COVERS LEASE:
0678-0001

GAS CONTRACT NUMBER LA1-045A
GAS CONTRACT NUMBER LA1-045A, DATED 12-23-B0, PURCHASER: TRAN.JCONTINENTAL GAS
COVERS LEASE:
C678-0001
GAS CONTRACT NUMBER LA1-045B
GAS CONTPACT NUMBER LAl-0458, DATED 12-10-8G, PURCHASER: FLORIDA GAS, NOW

CALLEC TH: CONTINENTAL GROUP
COVERS LEASE:

0678-0001
0679-0001 HORNET PROSPECT
LEASE (USA LEASE NUMBER 0CS-G-4424) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OTL COMPANY, ET AL, AS LE" . DATED OCTOBER 27, 1980.

LEASE COVERS:

1.0000000 MINERAL .NTEREST IN 5204.B3 ACRiiS BEING
ALL OF BLOCK 221, VERMILION AREA AS SHOWN ON OCS LEASIMG
MAP, LOUISIANA MAP NUMBER 3.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .0258621
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LEASE NUMBEK 0679-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOL! OWING MATTERS, TO
THE EXT1eFT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECY

SAID LEASE.
OPERATING AGREEMENT NUMBER 067901

OPERATING AGREEMENT NUMBER 067901, DATED 11-1-80, BETWEEN SHELL OIL COMPANY, AS
OPERATOR, AND CRCWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASE:

0679-0001

_______________________________________________________________________________

06B80-0001 KRAIT PROSPECT

LEASE (USA LEASE NUMBER OCS-G-2892) FROM UNITED STATES OF AMERICA, AS LESSOR,
TEASEEEB"%% COMPANY, ET AL, AS LESSEE, DATED NOVEMBER 15, 1974.
L /ERS.

1.0000000 MINERA! INTEREST IN 2302.24 ACRES BEING

ALL OF BLOCK 10, EUGENE ISLAND AREA, OCS OFFICIAL LEA™-

ING MAP, LOUISIANA MAP NUMBER 4. BEING THAT PORTION L.CATED
MORE THAN ONE FOOT SEAWARD OF THE THIRD SUPPLEMENTAL DEGREE
HrEDE:%SU.S. 388 (DECEMBER 20, 1971)).

CROWN"S OVERRIDING ROYALTY INTEREST .001041¢

LEASE NUMBZR 0680-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
g:EDEfEE:E AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT

FARMOUT AGREEMENT NUMBER 068001

FARMOUT AGREEMENT NUMBER .3001, DATED 11-1-79, FROM SHELL OIL COMPANY, AND
CROWN CENTRAL PETROLEUM CURPORATION, ET AL, TO TRANSCO EXPLORATION COMPANY.
COVERS LEASE:

068(-0001

-

0€81-0001 HOBBIT PROSPECT

LEASE (USA LEASE NUMBER 0CS5-G-5044) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SléiLIE. OSFEEi:gRE INCORPORATED, ET AL, AS LESSEE, DATED MARCH 5, 1882.
LEASE COVERS: ;

i.0000000 MINERAL IN1. IN 5141.14 ACRES BEING
ALL OF BLOCK 259, SHIP ShualL ARE4, SOUTH ADDITION,
OCS LEASING MAP, LOUISIANA MAP NUMBER 5A.

ALL DEPTHS
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CROWN"S NET REVENUE INTEREST .0234220
CROWN"S WOPKING INTEREST .0281065

e e R T e e T T T T TP ——————

0681-0002 HOBBIT PROSPE’T

LEASE (USA LEASE NUMBER 0CS-G-5560) FROM UNITED STATES OF AMERICA, AS LESSOR 70
EIE%IE gg;?ggRE INCORPORATED, ET AL, AS LESSEE, DATED JUNE 17, 1983.

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 258, SHIP SHOAL AREA, SOUTH ADDITION,
OCS LEASING MAP, LOUISIANA MAP NUMBER 5A.

ALL DEPTHS
CROWN' S NET REVENUE INTEREST .0224220
CROWN"S WORKING INTEREST .0281065

LEASE NUMBERS 0681-0001 THROUGH 068i-0002, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSTSTING AND AFFECT ONE OR MORE OF SAID LEASES.

OPERATING AGREEMENT NUMBER 068101

OPERATING AGREEMENT NUMBER 068101, DATED 4-1-82 RETWEEN SHELL OFFSHORE, AS
OPERATOR, AND CROAN CENTRAL PETROLEUM CORPORAT  ET AL.
COVERS LEASES: '

0€31-0091

0681-0002

-----------------------------------------------------------------------------

0762-0001 SCUTH WASP PROSPECT

LEASE (USA LEASE NUMBER OCS-G-lmlz FROM UNITED STATES OF AMERICA, AS LESSOR, TO
Eléligk gé‘l;sggﬂ'MY. ET AL, AS LESSEE, DATED SEPTEMBER 13, 1978.

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING

ALL OF BLOCK 240, EAST CAMERON “REA, SOUTH ADDITION,
&ELsgggHg" 0CS OFFICIAL LEASING MAP, LOUISIANA MAP NUMBER 24.
lal

CROWN"S NET REVENUE INTEREST .0347222
CROWN"S WORKING INTEREST .0416667

DEVELOPED LEASE NUMBER 043010
DEVELOPED LEASE NUMBER 043011
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LEASE NUMBER 0762-0001, DESCRIBED AROVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
EEDEXEE'S‘E AND ONLY TO THE EXTENT (HE SAME ARE VALID AND SUBSICTING AND AFFECT
L ,

LETTER AGREEMENT NUMBER 076203, DATED 9-13-79, BETWEEN SHELL OIL COMPANY AND
CROWN CENTRAL PETROLEUM CORPORATION. ET AL.
COVERS LEASE:

0762-0001

OPERATING AGREEMENT NUMBER 076201

CPERATING AGREEMENT, DATED 10-1-79, BETWEEN SHELL OIL COMPANY, AS OPERATOR, AND
CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASE:

0762-0001

GAS CONTRACT NUMBER LA1-04:B

GAS CONTRACT NUMBER LA1-043B, DATED 3-15-B4, PURCHASER: TEXAS EASTERN
TRANSMISSION
COVERS LEASE:

0762-0001

0763-0001 HOOKER PROSPECT

LEASE (USA LEASE NUMEER OCS-G-4125) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
Egilf;‘é g(lllv.Eg?lPAH\’. ET AL, AS LESSEE, DATED SEPTEMBER 13, 1979.

1.0000000 MINERAL INTEREST IN 1738,82 ACRES BEING

THAT PORTION OF BLOCK 37, MAIN PASS AREA, LOCATED IN ZONE 2 AS THAT
Z0NE IS DEFINED IN THE INTERIM AGREEMENT, DATED 10-12-56 BETWEEN
THE UNJTED STATES OF AMERICA AND STATE OF LOUISIANA AND THAT
PORTION OF BLOCK 56, BRETON SOUND AREA, LOCATED IN ZONE 3 AS

THAT ZONE IS DEZFINED IN THE INTERIM AGREEMENT, DATED 10-12-56
BETWEEN THE UNITEC STATES OF AMERICA AND STATE OF _QUISIANA, AS
SHOWN ON OCS LEASING %P, LOUISIANA MAP NUMBER 10.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0260416
CROWN"S WORKING INTERLST .0312500

LEASE. NUMBER 0763-0001, DESCRIBED ABUVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE “AME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.

CPERATING AGREEMENT NUMBER 076301

OPERATING AGREEMENT NUMBER 076301, DATED 10-1-79, BETWEEN SHELL, AS OPERATOR,
AND CROWN CENTRAL PETROLEUM CORPORATION, ET A!
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COVERS LEASE:
0763-0001

LETTER AGREEMENT NUMBER 076" J1

LETTER AGREEMENT NUMBER 076301, DATED 9-6-83, WAIVER OF PREFERENTIAL RIGHT TO
PURCHASE. FLORIDA EXPLORATION COMPANY, CONVEYED THEIR INTEREST TO THE
CONTINENTAL GROUP
COVERS LEASE:

0763-0001

GAS CONTRACT NUMBER LA1-047A
GAS CONTRACT NUMBER LA1-047A, DATED 5-13-82. PURCHASER: TENNESSEE GAS
COVERS LEASE:

0763-0001

DEVELOPED LEASE NUMBER 047010

L P P P e e P e e 0 A R R e R o e T e e e A -

0764-0001 CHEETAH PROSPECT

LEASE (USA LEASE NUMBER &5-5*4126% FROM UNITED STATES OF AMERICA, AS LESSOR, YO
EI'E'IEAIS.% cé{.{gggﬂ!ﬂ!. ET AL, AS LESSEE, DATED SEPTEMBER 13, 1979.

1.0000000 MINERAL INTEREST IN 4939.96 ACRES BEING
ALL OF BLOCK 310, MAIN PASS AREA, SOUTH AND EAST ADDITION,
AS SHOWN ON OCS OFFICIAL LEASING MAP, LOUISIANA MAP NUMBER 10A.

ALL DEPTHS
CROWN™S NET REVENUE INTEREST .0347222
CROWN"S WORKING INTEREST 0416666

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROVALTY RESERVED TO LESSOR BASED
%SEE?L’CTIW AS SET OUT IN THE RIDER FuR AKENDMENT TO SECTION 6(A) OF THE LEASE

LEASE NUMBER 0764-0001, DESCRIBED ABOVE IS SUBJECT YO THE FOLLOWING MATTERS, TO
s‘r:gaiﬂig; AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT

UNIT AGREEMENT NUMBER 076401

UNIT AGREEMENT NUMBER 076401, DATED 7-1-84, BETWEEN CONOCO, ET AL, AND SHELL
OFFSHORE, ET AL, WITH SHELL AS OPERATOR, COVERING PART OF CONOCO"S BLOCK 304 AND
ilc'lslgsl;'s. ET AL, BLOCK 303 INSOFAR AND ONLY INSOFAR AS 3LOCK 303 COVERS 1874.39

CROWN'S UNIT WURKING INTEREST 0368835
CROWN'S UNIT NET REVENUE TNTEREST  .0307357
COVERS LEASE:
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0764-0001
OPERATING AGREEMENT NUMBER 076401

OPERATING AGREEMENT NUMBER 076401, DATED 10-1-79, BETWEEN SHELL OFFSHORE, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASE:

0764-0C01

GAS CONTHACT NUMBER LA1-048A

GAS CONTRACT NUMBER LA1-04BA, DATED 10-9-84. PURCHASER: SOUTHERN NATURAL GAS
CDVERETEEASO&I

DEVELOPED LEASE NUMBER 048010

- - -

0808-0001 ABBY PROSPECT

LEASE (USA LEASE NUMBER OCS'G-“QGé FROM UNITED STATES OF AMERICA, AS LESSOR, TO
Elélisl;lé C&EE?PMY‘ ET AL, AS LESSEE, DATED OCTOBER 27, 1980.

1.00000000 MINERAL INTEREST IN 5760.00 ACRES BEING
ALL OF BLOCK 24, VIOSCA KNOLL, AS SHOWN ON OCS OFFICIAL
PROTRACTION DIAGRAM, NH 16-7.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .0258621

THE ABOVE L' 4 IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVEC TO LESSOR BASED
?‘TS:FUC’IO‘ »S SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE

- - - -

0808-0002 ABBY PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4497) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
EHE%IE. CéliEgtSumv' ET AL, AS LESSEE, DA1D OCTOBER 27, 1980.

1.000000G0 MINERAL INTEREST IN 5760.00 ACRES BEING
ALL OF BLOCK 68, VIOSCA KNOLL, AS SHOWN ON OCS OFFICIAL
PKOTRACTION DIAGRAM, NH 16-7.

ALL DEPTHS
CRUKN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST 0258621
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THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED
%SEE?DUCTIN AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE

LEASE NUMBERS (808-0001 THROUGH 0808-0002, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

OPERATING AGREEMENT NUMBER 080801

OPERATING AGREEMENT NUMEER 080801, DATED 11-1-80, BETWEEN SLELL OFFSHORE, AS
OPERATOR, FLORIDA EXPLORATION COMPANY, NOW CALLED THE CONTINENTAL GROUP, FLUOR
OIL AND GAS, CROWN CENTRAL PETROLEUM CORPORATION, MAPCO, STRATA ENERGY, NOW
CALLED NATURAL RESOURCE MANAGEMEN™ AND OCFOGD. INTEREST OF SHELL AND OCFOGO
CHANGES AT 10,800 FFET.
COVERS LEASES:

0808-LJ01

0808-0002

e e e S e o S O G D e e e e S

0809-0001 ANGIE PROSPECT

LEASE (USA LEASE NUMBER DCS-G-“QSZ FROM UNITED STATES OF AMERICA, AS LESSOR, TO
.‘.‘.I'IEi.lé %&E&NPMY, ET AL, AS LESSEE, DATED OCTOBER 16, 1980.

1.00000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 32, CHANDELEUR SOUND AREA, &S SHOWN ON OCS
LEASING MA?, LOUISIANA MAP NUMBER 11.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .0258621

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED
ﬁsEE?JUCTIN AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE

LEASE NUMBEk 0809-00C., D.5CRIBED ABOVE IS SUBJECT TO TH: FOLLOWING MATTERS, TO
gﬁDEﬂgE AND ONLY TO THE iXTENT THE SAME ARE VALID AND SUBSIS'|.NG AND AFFECT

OPERATING AGREEMENT NUMBER 080901

OPERATING AGREEMENT NUMBER 080901, DATED 1i-1-80, BETWEEN SHELL OFFSHORE, AS
OPERATOR, FLORIDA EXPLORATION COMPANY, NOW CALLED THE CONTINENTAL GROUP, FLUOR
QIL AND GAS CROWN CENTRAL PETROLEUM CORPORATION, MAPCO INCORPORATED, STRATA
ENERGY, NOW CALLED NATURAL RESOURCE MANAGEMENT, AND OCFOGO.
L VERS LEASE:

0805-0001

e R i e e e T e T e . ———
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0810-0001 SOUTHEAST AUGITE PROSPECT

LEASE (USA LEASE NUWRER OCS-G-4378) FROM UNITED STATES OF AMERICA, AS LESSOR, 10
Elgilglé gcl‘t‘E%HPANY. ET AL, AS LESSEE, DATED f TOBER 16, 1980.

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 14, SABINE PASS AREA, AS SHOWN ON OCS LEASING
MAP, LOUISIANA MAP NUMBER 12.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .0258621

LEASE NUMBER 0810-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
gl;%DE)L(EEAgE AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT

OPERATING AGREEMENT NUMBER 081001
OPERATING AGREEMENT NUMBER 081001, DATED 11-1-80 BETWEEN SHELL OFFSHORE, AS

OPERA;ggé ﬁlcm CENTRAL PETROLEUM CORPORATION, ET AL. COVERS LEASE:

-------------- - - - -

0837-0001 EAST RIDGE PROSPECT

LEASE (USA LEASE NUMBER OCS-G-5047) FROM UNITED STATES OF AMERICA, AS LESSOR,
ESASSQEEBVEEESME INCORPORATED, ET AL, AS LESSEE, DATED MARCH 5, 1982.

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BE:NG
ALL OF BLOCK 25, SOUTH PELTO AREA, OCS LEASING MAP,
LOUISIANA MAP NUMBER 6.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0234220
CROWN"S WORKING INTEREST .0281065

LEASE NUMBER 0837-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT

SAID LEASE.

OPERATING AGREEMENT NUMBER 083701

OPERATING AGREEMENT NUMBEK 083701, DATED 4-1-82, BETWEEN SHELL OFFSHORE, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.

COVERS LEASE:
0837-0001

- - - -
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0838-0001 MANX PROSPECT

LEASE (USA LEASC NUMBER OCS-G-5052) FROM UNITED STATES OF AMERICA, AS LESSOR, 10
ElélilélE gg:giggﬂ INCORPORATED, ET AL, AS LESSEE, DATED MARCH 5, 1982.

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 83, SOUTH PASS AREA, SOUTH AND EAST ADDITION,
OCS LEASING MAP, LOUISIANA MAP NUMBER 9A.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0234220
CROWN"S WORKING INTEREST .0281065

LEASE NUMBER 0838-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
;:I&DEﬂigg AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT

OPERATING AGREEMENT NUMBER 083801

OPERATING AGREEMENT NUMBER 083801, DATED 4-1-82, BETWEEN SHELL OFFSHORE, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASE:

0838-0001

0855-0001 MUSCOVITE PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4390) FROM UNITED STATES OF AMERICA, AS LESSOR, T0
fHEASELIE. C&E%NPMY. ET AL, AS LESSEE, DATED OCTOBEK 27, 1980.

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 167, WEST CAMERON AREA, AS SHOWN ON OCS
LEASING MAP, LOUISIANA MAP NUMBER 1.

AL. DEPTHS
CROWN"S NET REVENUC INTEREST .0216350
CROWN"S WORKING INTEREST .0258621

THE ABOVE LEASE IS SUBJECT TG A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED
%SEE(FDUCTIN AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE

LEASE NUMBER 0855-00C1, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.

OPTRATING AGREEMENT NUMBER 085501

OPERATING AGREEMENT NUMBER 085501, DATED 11-1-80, BETWEEN SHELL OIL COMPANY, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
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COVERS LEASE:
0855-0001

- e

0856-0001 WEST ONYX “ PECT

LEASE (USA LEASE NUMBER OCS-G-4085) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
EHE%IE. gébEggﬂPMY. ET AL, AS LESSEE, DATED SEPTEMBER 13, 1979.

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 170, WEST CAMERON AREA, AS SHOWN ON OCS
OFFICIAL LEASING MAP, LOUISIANA MAP N'JMBER 1.

ALL DEPTHS
CROWN™"S NET REVENUE INTEREST .0347222
CROWN"S WORKING INTEREST .0416667
0856-0002 NEST ONYX : PROSPECT
LEASE (USA LEASE NUMBER OCS-G-52B4) FROM UNITED STATES OF 0. '.« AS LET%.I. TO
EE%IE. %ggki. INCORPORATED ET AL, AS LESSEE, DATED JUNE .. !™<i..

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 169, WEST CAMERON AREA, OCS LEASING MAP,
LOUISIANA MAP NUMRER 1.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0547222
CROWN"S WORKING INTEREST 0416667

LEASE NUMBERS 0856-0001 THROUGH Ob56-N002, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND OWLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE GR MORE OF SAIC LEASES.

OPERATING AGREEMENT NUMBER 085601

OPERATING AGREEMENT, DATED 10-1-79, BETWEEN SHELL OIL COMPANY, AS OPERATOR, AND
CROWN CENTRAL PETROLEUM CORPORATION, cT AL.
COVERS LEASES:

0856-0001

0856-0002

-------------------------------- - - = -

0857-0001 NORTH BRUCITE PROSPECT
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LEASS USA LEASE NUMBER 0CS-G-4397) FROM UNITED STATES OF AMERICA, AS LESSOR,
TEAgEEléI[.J E'Ié COMPANY, ET AL, AS LESSEE, DATED OCTOBER 27, 1980.
L VERS:

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 291, WEST CAMERON AREA, WEST ADDITION, AS
SHOWN ON OCS LEASING MAP, LOUISIANA MAP NUMBER 1A.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST 0258621

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED
?'TISIE’@UCTIW AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A)} OF THE LEASE

LEASE NUMBER 0857-0001, DESCRTBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
;:EDEEE'S‘E AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT

OPERATING AGREEMENT NUMBER 085701 OPERATING AGREEMENT NUMBER 085701, DATED
11-1-80, BETWEEN SHELL OIL, AS OPERATOR, FLORIDA EXPLORATION COMPANY, NOW CALLED
THE CONTINENTAL GROUP, FLUOR OIL AND GAS, CROWN CENTRAL PETROLEUM CORPORATICN,
MAPCO, STRATA ENERGY, NOW CALLED NATURAL RESOURCE MANAGEMENT AND OCFOGO,
INCORPORATED.
COVERS LEASE:

0857-0001

LETTER AGREEMENT NUMBER 035701

LETTER AGREEMENT NUMBER 085701, DATED 6-11-81, CROWN CENTRAL PETROLEUM
CORPORATION AGREES TO PARTICIPATE IN NORTH BRUCITE EXPLORATION PLAN,
COVERS LEASE:

' 0857-0001

0£59-0001 BERTHA PROSPECT

LEASE' (USA LEASE NUMBER OCS-G-4762) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
EE%IE.-&IJIGF%H’MY, ET AL, AS LESSEE, DATED AUGUST 14, 1981.

1.0000000 MINERAL INTEREST IN 5362,33 ACRES BEING
ALL OF BLOCK 287, WEST CAMERIN AREA, WEST ADDITION, AS
SHOWN ON OCS LEASING WAP, LOUISIANA MAP NUMBER 1A.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST 0234222
CROWN"S WORKING INTEREST .0281065
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0859-0002 BERTHA PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4763) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
Slélié% g{l,bEg(sHPANY. ET AL, AS LESSEE, DATED AUGUST 14, 1981.
L ]

1.0000000 MINERAL INTEREST IN 4458.33 ACRES BEING
ALL OF BLOCK 296, WEST CAMERON AREA, WEST ADDITION, AS
SHOWN ON OCS LEASING MAP, LOUISIANA MAP NUMBER 1A.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST 0234222
CROWN"S WOPKING INTEREST .0281065

LEASE NUMBERS 0859-3001 THROUGH 0859-0002, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

OPERATING AGREEMENT NUMBER 085901

OPERATING AGREEMENT NUMBER 785901, DATED %-1-81, BETWEEN SHELL OIL COMPANY, AS
OPERATOR, AND CROWN CENTRA' PETROLEUM CORPORATION, ET AL.
COVERS LEASES:

0859-0001

0853-0002

0860-0001 BOA PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4104) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
Sl'lELl"E géliEE?PAHY, ET AL, AS LESSEE, DATED SEPTEMBER 13, 1979.

1.0000000 MINERAL INTEREST IN 4461.05 ACRES BEING

ALL OF BLOCK 72, VERMILICN AREA AS CHOWN ON OCS LEASING
MAP, LOUISIANA MAP NUMBER 3.

DEPTH A = ALL DEPTHS BELOW 9,000 FEET

DEPTH B = FROM THE SURFACE DOWN TO 9,000 FEET

CROWN"S NET REVENJE INTEREST .034722¢ DEPTH A
CROWN"S WORKING INTEREST .0416667 DEPTH A
CRGWN"S OVERRIDING ROYALTY INTEREST .C030556 DEPTH B

THE ABOVE LEASE IS SUBJECT TO A SLIDTNG SCALE ROYALTY RESERVED TO LLSSOR BASED
??_SEEEUUCTIW AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION &6(A) OF THE LEASE

LEASE NUMBER 0860-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO

THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.
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OPERATING AGREEMENT “.UMBER 086001

OPERATING AGREEMENT NUMBER 086001, DATED 10-2-79, BETWEEN SHELL OIL COMPAnY, AS
OPERATOR, FLOPIDA EXPLORATION COMCANY, NOW CALLED THE CONTINENTAL GROUP, AND
STRATA ENERCY, NOW CALLED NATURAL RESOURCE MANAGEMENT, OCFOGO, AN" CROWN CENTRAL
PETROLEUM CORPORATION.
COVERS LL'3E:

0860-0001

rARM-0UT AGREEMENT NUMBER 086001

FARMOUT AGREEMENT NUMBER 086001, DATED 9-12-84, BETWFEN SHELL, ET AL, AS FARMOR,
;gEHMTER Ul. AND GAS, AS FARMEE COVERING DEPTHS FROM THE SURFACE DOWN 70 9,000
T.
COVFRS T"ASE:
08w0- 2001

0861-0001 EAST HORNET PROSPECT

LEASE (USA :EASE NUMBER OCS-G-5425) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, CATED JUNE 17, 1983.
LEASE COVERS:

1.0000000 MINERAL INTEREST IN S000.00 ACRES BEING

ALL OF BLOCK 220, VERMILION AREA AS SHOWN ON OCS LEASING
MAP, LOUISIANA MAP NUMFRER 3.

ALL DEPTHS

CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .N258621

LEASE NUMBER 0861-0001, DESCRIBED ABOVE IS SUBJECT "(' THE FOLLOWING MATTERS, TO
;:IIEDEXEAE\:E AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
L .

OPERATING AGREEMENT NUMBER 086101

OPERATING AGREEME' ~ HUMBER 786101, DATED 7-1-83, BETWEEN SHELL OIL COMPANY, AS
OPERATOR AND CROWN ENTRAL _TROLEUM CORPORATION, ET AL.
COVERS LEASE:

0861-0001

0862-0001 HALITE PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4420) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SE%L gtI)LEEg!PANY. ET AL, AS LESSEE, DATED OCTOBER 27, 1980.
LEASE COVERS:




1,0000000 MINERAL INTEREST IN 5020.00 ACRES 3EING
ALL OF BLOCR 77, VERMILION ARCA, AS SHOWM Ca OCS LEANI'G
, LOUISIANA MAP NUMBER 3.

M.L "DEPTHS
CROWN"S NET REVENUE INTERES) 0862070
CROWN"“S WORKING INTEREST .103442"

LEASc NUMBER 0862-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLUwING MATTERS, TO
g%nﬁﬂm AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT

OPERATING AGREEMENT NUMBER 086201

QOPERATING AGREEMENT NUMBER 086201, DATED il-’-80, BETWEEN SHELL OIL COMPANY, AS
OPEARATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASE,

0862-0001

FARM-OUT AGREEMENT NUMBER 086201

FARMOUT AGREEMENT NUMBER 086201, DATED 10-29'84. FLORIDA EXPLORATION COMPANY,
ET AL, AS FARMOR, TO HUNT OIL COMPANY, AS F
COVERS LEASE:

{862-0001

----------------------------- - - -

0B863-0001 WEST GYPSUM PROSPECT

LEASE (USA LEASE NUMBER 0CS-G-3119£ FROM UNITED STATES OF AMERICA, AS LESSOR, T3
EE%IE. gé{.‘zgglﬂm. ET AL, AS LESSEE, DATED JUNE 27, 1975.

1.0000000 MINERAL INTEREST IN 4138,89 ACRES BEING
ALL OF BLOCK ., VERMILION AREA AS SHOWN ON OCS LEASING
MAP, LOUISIANA MAP NUMBER 3.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST 0173608
CROWN"S WORKING INTEREST .0208330

LEASE NUMBER 0863-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
gEDE{g’S‘E AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT

OPERATING AGREEMENT NUMBER 086301
OPERATING AGREEMENT NUMBER 086301, DATED 12-1-74, BETWEEN SHELL OIL COMPANY, AS

OPERAaggi &gICROHN CENTRAL PETROL.uUM CORPORATION, ET AL. COVERS LEASE:
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GAS CONTRACT NUMBER LA1-040C

GAS CONTRACT NUMBER LA1-040C, DATED 3-1-77.
PURCHASER: FLORIDA GAS TRANSMISSION
COVERS LEASE:

0863-0001

GAS CONTRACT NIMEBER LA1-040D
GAS CONTRACT NUMBER LA1-040D, DATED 3-1-77.
PURCHASER: TRANSCONTINENTAL GAS
COVERS LEASE:
0863-0001

DEVELOPED LEASE NUMBER 040012

A W - - o - o

0864-0001 GYPSUM PROSPECT

LEASE (USA LEASE NUMBER OCS-G-2865) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
E”Eilf;t g{[’bE%ﬂPMY. ET AL, AS LESSEE, DATED NOVEMBER 15, 1974.

1.00000000 MINERAL INTEREST IN S000.00 ACRES BEING
ALL OF BLOCK 22, VERMILION AREA AS SHOWN ON OCS LEASING
MAP, LOUISIANA MAP NUMBER 3.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0173608
CROWN"S WORKING INTEREST .0208330

LEASE NUMBER 0864-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
STTEDEXEASIENE AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
L '

OPERATING AGREEMENT NUMBER 0865401
OPERATING AGREEMENT NUMBER 086401, DATED 12-1-74, BETWEEN SHEL'. OFFSHORE, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASE:
0864-0Zul
GAS CONTRACT NUMBER LA1-040C
GAS CONTRACT NUMBER LA1-040C, DATED 3-1-77. PURCHASER: FLORIDA GAS TRMSMI'SSIGI
COVERS LEASE:
0864-0001

GAS CONTRACT NUMBER iLA1-040D
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GAS CONTRACT NUMBER LA1-0400, DATED 3-1-77. PURCHASER: TRANSCONTINENTAL GAS
COVERS LEASE:
0864-0001

DEVELOPED LEASE NUMBER 40010
DEVELOPED LEASE NUMBER 040011

0865-0001 NORTHEAST HOOKER PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4900) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
LSHEES;IE- gélv.EgglPANY, ET AL, AS LESSEE, DATED NOVEMBER 13, 1981.

1.0000000 MINERAL INTEREST IN 4994.55 ACRES BEING
ALL OF BLOCK 27, MAIN PASS AREA, AS SHOWN ON OCS LEASING
MAP, LOUISIANA MAP NUMBER 10.

ALL DEPTHS

CROWN"S MET REVENUE INTEREST 0234220

CROWN"S WORKING INTEREST .0281065
0865-0002 NORTHEAST HODKER PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4901) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
EHEE:I;}E. &I)Iiiggﬂ’ﬁﬂ\'. ET AL, AS LESSEE, DATED NOVEMBER 13, 1981.

1.0000000 MINERAL INTEREST IN 4994.55 ACRES BEING
ALL OF BLOCK 28, MAIN PASS AREA, AS SHOWN ON OCS LEASING
MAP, LOUISIANA LEASING MAP NUMBER 10.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0234220
CROKN"S WORKING INTEREST .0281065

LEASE NUMBERS 0865-0001 THROUGH 0865-0002, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

OPERATING AGREEMENT NUMBER 086501

OPERATING AGREFMENT NUMBER 086501, DATED 12-1-81, BETWEEN SHELL OFFSHORE,
INCORPORATED, AS OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASES:

0865-00n1

0865-0002
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0859-0003 BERTHA PRCSPECT

LEASE (USA LEASE NUMBER 0CS-G-5008) FROM UNITED STATES OF AMERICA, AS LESSOR,
T(EJAgIgEIE(ng:gSHORE INCORPORATED, ET AL, AS LESSEE, DATED MARCH 5, 1982.
L ’

1.0000000 MIJERAL INTEREST IN 2924.73 ACRES, MORE OR LESS, BEING
ALL OF BLOCK 120, H!".4 ISLAND AREA. ZAST ADDITION, AS
SHOWN ON OCS LEASINC AP, TEXAS MAP NUMBER 7A

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0234222
CROWN"S WORKING INTEREST .0281065

LEAZE NUMBER 0859-0003, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
gﬁﬂtﬁigz AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING ANL AFFECT

OPERATING AGREEMENT NUMBER 085902
OPERATING AGREEMENT NUMBER 085902 DATED 4-1-82 BETWEEN SHELL OFFSHORE
INCORPORATEN, AS OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.

COVERS LEASE:
0859-0003

etk ol e e R A R R AR IO R R ARk xR A i ek
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WEBSTER PARISH, LOUISIANA
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WEBSTER PARISH, LOUISIANA
EXHIBIT A

-

#0025-0001

AN UNDIVIDED 50% INTEREST IN ALL OF THE OIL, GAS AND OTHER KINDRED MINERALS, IN,
?IANII.JINI'?ER OR THAT MAY BE PRODUCED FROM THE LANDS DESCRIBED HEREINAFTER AS TRACTS

TRACT A:

THE SOUTHEAST QUARTER (SE/4) OF SECTION 4, TOWNSHIP 18 NORTH,
RANGE 9 WEST, WEBSTER PARISH, LOUISIANA, LESS AND EXCEPT
TRACTS ONE THROUGH SIX AS FOLLOWS:

TRACT_ONE

BEGINNING 1184 FEET WEST OF THE SOUTHEAST CORNER OF SECTION 4, TOWNSHIP 18
NORTH, RANGE 9 WEST, AND RUN NORTH 575 FEET; THENCE WEST 800 FEET; THENCE
SOUTH 211 FEET; THENCE WES™ 676 FEET; THENCE SOUTH 364 FEET; THENCE EAST
1476 FEET TO POINT OF BEGINNING, CONTAINING 20 ACRES, MORE GR LESS, AND
BEING THE SAME LAND PURCHASED BY STANDARD OIL COMPANY OF LOUISIANA FROM
WHITE OIL CORPORATION BY DEED CATED JANUARY 30, 1922, AND RECORDED IN
CONVEYANCE BOOK 52, PAGE 225, OF THE RECORDS OF WEBSTER PARISH, LOUISIANA.

TRACT_7WO

BEGINNING AT A POINT 2650 FEET EAST AND S563.5 FEET NORTH FROM THE SOUTHWEST
CORNER OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9 WEST; THENCE NCRTH 860.5
FEET; THENCE EAST 349 FEET TO THE WEST LINE OF THE MIKDEN-SIBLEY ROAD;
THENCE IN A SOUTHEASTERLY DIRECTION ALONG THE WEST LINE OF SAID MINDEN-
SIBLEY ROAD 1046 FEET; THENCE WEST 400 FEET; THENCE NORTH 45# WEST 218 FEET
TO THE PLACE OF BEGINNING, AND CONTAINING 10.07 ACRES, MORE OR LESS, AND
BEING THE SAME LAND PURCHASED BY STANDARD NIL COMPANY OF LOUISIANA FROM
WHITE OIL CORPORATIUN BY DEED DATED OCTOBER 7, 1920, AND RECORDEC IN
CONVEYANCE BOOK 42, PAGE 601, OF THE RECORDS COF WEBSTER PARISH, LOUISIANA.

TRACT_THREE

COMMENCING A7 THE SOUTHEAST CORNER OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9
WEST, AND RUN THENCE WEST 1286 FEET; THENCE NORTH 1607 FEET FOR THE PLACE
OF BEGINNING; THENCE WEST 536 FEET TO A STAKE; THENCE NORTH 17# 45' WEST
504 FEET TO A STAKE; THENCE EAST 536 FEET TO A STAKE; THENCE SOUTH 17# 45°
EAST 504 FEET TO A STAKE, SAME BEING PLACE OF BEGINNING, AND CONTAINING
5.91 ACRES, MORE OR LESS, AND BEING THE SAME LAND PURCHASED BY STANDARD OIL
COMPANY OF LOUISIANA FROM WHITE OIL CORPORATION BY DEED DATED JUNE, 1920,
AND RECORDED IN CONVEYANCE BOOK 42, PAGE 377, OF THE CONVEYANCE RZCORDS OF
WEBSTER FARISH, LOUISIANA.

TRACT_FOUR
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BEGIN AT A STAKE 1184 FEET WEST AND 575 FEET NORTH OF THE SOUTHEAST CORNER
OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9 WEST, WEBSTER PARISH, LOUISIANA;
THENC® RUN NORTH 103z FEET TO A STAKE; THENCE WEST 638 FEET TO A STAKE;
THENC. NORTH 17# 45' WEST 504 FEET TO A STAKE; THENCE WEST 466 FEET TO A
STAKE; THENCE SOUTH 17 45' EAST 1586 FEET TO A STAKE; THENCE 800 FEET TO
PLACE OF BEGINNING, AND CONTAINING 29.01 ACRES, MORE OR LTSS, AND BTING THE
SAME LAND PURCHASED BY STANDARD OIL COMPANY OF LOUISIANA FROM WHITE OIL
CORPORATION BY DEED DATED MAY 24, 1920, AND RECORDED IN CONVEYANCE BOOK 42,
PAGE 116, OF THE CONVEYANCE RECORDS OF WEBSTER PARISH, LOUISIANA.

TRACT FIVE

5.14 ACRES OF LAND DESCRIBED AS BEGINNING AT THE SOUTHWEST CORNER OF THE
NW/4 OF THE SE/4 OF SECTION 4, TOWNSHIP 18 NORTH, RANGE © WEST, WEBSTER
PARISH, LOUISIANA, AND RUN NORTH O# 53' WEST 52 FEET FOR THE POINT OF
BEGINNING (SAID POINT OF BEGINNING BEING 1424.0 FEET NORTH 0#53' WEST OF
THE SOUTHWEST CORNER OF THE Sc/4 OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9
WEST); THENCE RUN SOUTH 89# 46' EAST 369 FEET TO THE WEST RIGHT OF WAY LINE
OF LOUISIANA HIGHWAY NO. 7; THENCE RUN NORTH 17# 42' WEST ALONG SAID RIGHT
OF WAY 1272,75 FEET TO THE WEST LINE OF THE NW/4 OF SE/4 OF SAID SECTION 4;
THENCE RUN SOUTH O# 53°' EAST 1211 FEET TO THE POINT OF BEGINNING.

TRACT_SIX
BEGINNING AT THE RIGHT OF WAY OF THE LOUISIANA AND ARKANSAS RAILWAY ON THE
SOUTH LINE OF THE SE/4 OF SE/4 OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9
WEST, WEBSTER PARISH, LOUISIANA, AND RUN EAST ALONG SAID SECTION LINE 90
YARDS TO A GUM TREE: THENCE RUN NORTH 100 YARDS TO A 5TOB; THENCE RUN WEST
60 YARDS, MORE OR LESS, TO THE RIGHT OF WAY OF THE LOUISIANA AND ARKANSAS
RAILWAY; THENCE RUN SOUTH ALONG SAID RIGHT OF WAY TO THE POINT OF BEGIN-
NING, SAID LAND BEING SITUATED ON THE EAST SIDE OF THE L & A RAILWAY RIGHT
OF WAY IN THE SE/4 OF SE/4 OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9 WEST.
TRACT B:
IN SECTION 4, TOWNSHIP 18 NORTH, RANGE 9 WEST

THE NORTHWEST QUARTER (NW/4) OF THE SOUTHWEST GUARTER (SW/4) AND THE SOUTH
HALF (S/2) OF THE SOUTHWEST QUARTER (SW/4),

AND
IN SECTION 5, TOWNSHIP 18 NORTH, RANGE 9 WEST
THE EAST HALF (E/2) OF THE SOUTHEAST QUARTER (SE/4)

- 4 5 e 5 e o o e -

#0024-0001
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ALL OF THE OIL, GAS, AND OTHER KINDRED MINERALS LOCATED IN, ON, UNDER, OR THAT
#AY ?% PRODUCED FROM THE FOLLOWING DESCRIBED LAND IN WEBSTER PARISH, LOUISIANA,
O-WIT:

BEGINNING AT THE SOUTHWEST CORNER OF A TRACT OF LAND SOLD BY C. . HARREL,
ET ALS, TO B. W. FRANKLIN, BY ACT DATED NOVEMBER 12, 1919, RECORDED IN
VOLUME 37, PAGE 143, CONVEYANCE RECORDS OF WEBSTER PARISH, LOUISIANA. SAID
CORNER BEING 208 FEET SOUTH OF THE JUNCTION OF WEST STREET AMD PAF" STREET,
THENCE RUN IN A WESTERLY DIRECTION ON THE SOUTH LINE OF Tkt LAND SOLD BY D.
W. HARREL, 10 B. W. FRANKLIN 150 FEET TO CORNER; THENCE IN A SOUTHERLY
DIRECTION PARALLEL WITH PARK STREET 150 FEET TO CORNER; THENCE IN AN
EASTERLY DIRECTION AND PARALLEL WITH THE SOUTH LINE OF THE ABOVE DESCRIBED
B. W, FRANKLIN TRACT 150 FEET TO THE WEST SIDE OF PARK STREET, THENCE ALONG
THE WEST SIDE OF PARK STREET 50 FEET TO POINT OF BEGINNING; SITUATED IN THE
CORPORATE LIMITS OF THE TOWN OF MINDEN, WEBSTER PARISH, LOUISIANA.

PAGE 4
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United States Department H

of the Interior
Minerals Management Service 5 o

Gulf of Mexico OIS Region e
P. O. Box 7%44

Metairie, Louisiana 70010

Boehm

Attention: LE-3-1 Ms,

4762 5598
4763
4900
4901
5008
5044
5047
5052
5195
5278
5294
5315
5328

oCs~G
0CsS~-G 5622
OCS-G 564f¢
0CSs-G 5700
oCs-G 5718
ocs-G 5719
0oCs-G 5720
0CsS-G 5722
0Cs-G 5723
OCsS-G 5724
oCs~G 5728
OCs-G 5729
0Cs-G 6822
0CS-G 6823
0Cs-G 6824
ocs-G 7779
0Cs-G 7780
oCcs-G 7783
0oCs-G 7820
0Cs-G 7822

0Cs-G
ocs- -~
ocs--
oCs-G
0cs-G
oCs-G
0Cs-G
0CsS-G
0oCe-G
ocs -G
oCce-G
ocs-G
oCs-G
OCs-G 5359

0OCs~-G 5408

OCS=G- 5496~
Ae6-G—551+
0CS-G 5557

0oCs~-G 5560

0Cs-G 5597

Re: Leaces



Gentlemen:

Apache Corporation and Rark of America Natjonal Trust and
Savings Association, acting as Agent for and on behalf of
certain Participants, have executed a Fourth Supplement to
Pledge Agreement which covers collateral relating to the
forty o0il, gas and minecral leases referenced above,
~, . (} - Epiht e

To place third persons on notice as to the execution and
efficacy of the aforementicned Fourth Suppiement to Pledge
Agreement, please file one copy of this letter with an attached
duplicate original of the Fourth Supplement to Pledge Agreement
in the files in your office relating to each of the captioned
leases.

Please acknowledge that filing has -~en accomplished
pursuant to this request by signing in the wpace provided on
the xerox copies of this letter.

Very truly yours,

BROADHURST, BROOK,
MANGHAM & HARDY

Uteleom /anj,

William G. Co

Enclosures
Piling Accomplished

As Requested.

YW ‘\::él- /’egg;l%bfé?1nuu__
August _ﬁé__, 1985,

196/WGC




FOURTE SUPPLEMENT TO PLEDGE AGREEMENT

This Fourth Supplement to Pledge Agreemant ditad
as of August 1, 1985, made by APACHE CORPORATION, a
corporation organized and exiuting under the laws of the
State of Delaware (the "Company"), whose address is
730 Seccnd Arenue South, Minneapolis, Minnesota 55402-2498,
and BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSCCIATION,
a national banking association whose address is 555
California Street, San Francisco, California 94104, and its
successors and assigns under the Servicing and Agency
Agreement referred to in the Pledge Agreement as defined
below ("Agent"), as Agent for and acting on behalf of Bank
of America National Tiust and Savings Association, as Trustee
for Trust Number 14376-0, Mellon Bank, N.A., as Trustee for
Trust Numbzrs 179953 and 179954, Chase Manhattan Eank, N.A.,
as Trustee for Trust Number IBM-P-92104, and Boston Safe
Deposit & Trust Company, as Trustee for ATST Master Pension
Plan, participants named in the [.0an Agreement referred to
below ("Participants"), and to all Persons who from tim; to
time hold aay of the Notes of the Company outstanding under
*he Loan Agreement (the Participants and such other Persons

being referred to collectively herein as "Secured Parties")":




WITNESSETBH:

— o e mm wm e e e o me

WHEREAS, the Company, Agent and Participants have
heretofore entered inte a Loan Agreement dated as of March
19, 1982 (as it may from time to time be amended, modified
or supplemented, the "Loan Agreement"), setting forth the
terms and -conditions of certain Loans and Optional Loans
which may b-.nndc by Participants to the Company and are to

be evidenced by MNotes as more fully described therein; and

WHEREAS, as a condition precedent to the Initial
Loan under the Loan Agreement, the Company executed a Pledge
Agreement dated as of March 19, 1982 made by the Company in
fave - of Agent as security for Obligations to Secured Parties
(the "Pledge Agreement”) and pledged Collateral more fully
described in the Pledge Agreement; and

WHEREAS, pursuant to the terms and provisions of
the Pledge Agreement, the Company executed a First Supplement
to Pledge Agreement dated as of January 3, 1983 made by the
Company in favor of Agent as security for additional .
Nbligations to Secured Parties (the "First Supplement®™) and
pledged additional Collateral more fully described in the

Firs* Supﬁlcuant; and

WHEREAS pursuant to the terms and provisions of

the Pledge Agreement, the Ccmpany executed a Second




Supplement t. 7.¢+-ge Agreement dated as of July 1, 1983, mauc
by “he Compary in favcr of Agent as security fcr additional
Obligations t¢ Secured Parties (the "Second Supplement.”) and
pledged additional Collateral more f.) , -“esc:.bed in the

Second Supplement; and

WHEREAS, pursuant to the terms and provisions of
the Pledge Agreement, the Company executed a Third Supplement
to Pledge Agreement dated as of September 1, 1984, made by
the Company in :avor of the Agent a: security fei. additional
Obligations t» Secured Parties (the "Thirc Suprlement”) and
pledged additional Col'. teral more fully described :n the
Third Supplement; and

WHEREAS, the Fledge Agreement and the First
Supplement have bLeen reccrded in the offices of the Clerks
of Court of Cameron, Iberia. Lafourche, Pluquemines, St.
Bernard, Sv.. Mary, Terrebonne and Vermilion Farishes,
Louisiana, as shown on Sc..2:dule I a*iached hereto and mad-
& part hereof for all purj.oses, the Second Svcrlzment has
been recorded in the offices of the Clerks of Covrt of )
Cameron, Iberia, Lafourche, Plagqueminec, St. Bernard, St.
Mary, Terrebonne and Vermilion Parishes, Louisiana, as shown
cii Sche 'ule II ¢ tzched hereto and made a part hereof for
all purposes, the Third Supplement has been recorded in th:

offices of the Clerks of Court of Cameron, Iberi:, Lafouiche,



Plaquemines., St. Bernard, St. Mary, Terrebonne, and Verailion
Parishes, Lot 'siana as sho . on Schedule I1I, attached heret»>
and made : part hereof for a'l purposes; and the Pledge
Agreement, the First Supg emont, the Secor Jupplement and
the Thirc Supplement have -en filed in the United Statg.:
Depi:tu.n' of the Interior Minerals Menagement Service, Gulf
of Mexic. 'S Regior, Metairie, Louisiana, in the files
maintaincd for the lzases shown on Scheauls TV at.ached

hereto and nade a part hereof for all purposes; and

WHEREAS, pursuant to the term3 and provisions of
the Pledge Agreement, the Company has agreed to execute and
deliver any and all additional instruments as may be
requested by Agent to identify sny additional Collateral
which is subject to the Pledge Agreement snd intsnded to be
included therein pursuant to the Pledge Agreement and the
“oan Agreement, including, without limitation items of after-

acquired Collateval; and

WHERFAS, Participants are advancing funds to the
Company incident to an Acreage Closing under the Loan )
Agresment and Agent has requested the Company to execute this
Fourtl: Supplement “~ Pledge Agreement for the purpose of
identifying additional Financed Leasehold Interests forming
a portion af the Collateral;



NOW, THEREFORE, in consiceration of the premises
and in order to induc: Participants to advance a portion of
the Loans provided for uncer the Loin Agreement and fo- other
good and valuable conaiderstion, the receipt of which 1is

hereby acknowledged, the parties hereto agree as follows:

1. Defined Terms. As used in this Fourth Supplement
te-ms defined shall have the meanings given them in “he
Piedge Agreement when used herein, unless such terms are

otiierw.se decined herein.

2. lescription of Additional Colla!:.al. As collateral

security for the prompt and complete pajn ant and performance
when cuc of all the Obligations up to a macimum amount or
limit of $8C0.000,000.00 and in order to induce Participants
to advance » portion of the Loans to the Company in
accordance with th( terms of the Loan Agreement, the Company
hereby pleaje= Cco Secured Parties. acting by and through
Agent subjec t> the terms, condit.ons and provisions of the
Fledue Agreement, an undivided percentage equal to the
Tollateral Interest in and to the (Collateral arising fr;m

or relating to the additicnal Financed Lezszho’d Interests
dercribed in Exhibit A attached hereto and mad: a pcrt hereof
for all purposes  the "Additional Collateral”™), and the
Compa: ¥ ord Agent hereby .mend the Pledge Agreument ny sdding

the add: ~“ional Finarced Leasehold Interests described in



Exhibit A attached hareto, to the Financed Leasehold
Interests described in Exhibit A attachec to the Pledge
Agreement as if Exhibit A a:’ached hereto had been attached
to the Pludge Agreement at tlhe time of its execution and

delivery.

3. Ratificatior. and Continuation. The Pledge

Agrecment, together with the Additional Collateral and
additiona’ Financed Leasehold Interests which a'e subject
thereto and included therein pursuant to the First
Supplemeat, the Second Supplement, the Third Supplement, and
this Fourth Supplement is hereby ratified and confirmed as
beirg in full force and effect for all purposes in acruardance
witii the terms and conditions therein set forth, and all
rewresentations, warranties and covenants made by tie Company
therein shall extend tco and encompass the Additional

Col .ateral and additiounal Financed Leasehold Interests for
2.1 intents and purposes as if the same were originally a
portion of the Collateral and Financed lLeasehold Interests
specifically described and r.t furc: in the Pledge Agreenent
or .n .xhibit A thereto.

Ths Company and Agru:nt autaorize and direct the
C.erks of Court for the Parishes of Cameron, Iberia,
LaFourrhe, Plagquemines, St. Pernard, St. Mary, Terrebonne

and Vermilion, Louisiana, to note in the margin of the

b



.nscription of the Pledge Agreement in their reco-ds, the

execution of this Fourth S:pplement.

IN WIiTNESS WHEREOF, the Company and Agent have each
caused this Fourth Supplemert to Pledge Agreement to be
execuced Ly its duly authorized signatory on the date first
set fortl. above in the presence of the undersigned compe!ent

witnesses.

W.TNESSES: APACHE CTRPORATION (COMPANY)

Title: Execu-ive Vice President

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION
(ACGENT FOR SECURED PARTIES)

- e s
-f//.z

— Tit1e' Vice Preaiuent

M \
F—-;"\ﬂ( e
,- / -
N, ———

ST



STATE NF MINNESOTA )
85:
COUNTY OF HENNEPIN )

On this 1lst day of August , 1985, before

me appeared Darrell J. Egertsop to me personally known, who,

being by me duly sworn, did say that he is an Executive Vice
President of Apache Corporation and that the foregoing
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and said Appearer
ackhnowladged said instrument to be the free act and deed of

said corporation.

WITIZSSES:

TARY PUBLIC

+ PSPPI PED

= DIANE M. VRUNO *
NOTARY PUBLIC — MINNESOTA
@ HENNEPIN COUNTY

My Commission Expires Mar 13, 1980




STATE OF CALIFORNIA )
) ss:
COUNTY OF SAN FRANCISCO )

on this J7% day of , 1985, before

me appeared THOMAS £ vifveun , to me perscnally known,

who, being by me duly sworn, did say that he is a Vice
President of Bank of America National Trust and Savings
Assoc_ation and that the foregoing instrument was signed on
behalf of said corporation by authority of its Board of
Directors, and said Appearer acknowledged said instrument

to be the free act and deed of said corporation.

WITNESSES:

P,

.
\’T“;._LQ/AHA )

VICE I'Z310ENT

™ ™ ™ =
r~ 1 Al
ESTEL A B POMERLEAU
NCTARY QURLIG - CALIFORMIA
SAN FRANTINCO COUNTY
My ¢nrm. erpires KOV 21, 1966

e



STATE OF CALIFORNIA )
) ss:
COUNTY OF SAN FRANCISCO )

on this % day of [)uc.w—c , 1985, before

d
me appeared gL/cf Boritic , to me personally known, who,

being by me duly sworn, did say that:he is a Trust Officer
of Bank of America National Trust and favings Association
and that the foregoing instrument was signed on behalf of
said corporation by authority of its Board of Directors, and
said Appearer acknowledged said instrument to be the free

act and deed of said corporation.

WITNESSES:

- ——

L7

a ;Z'! > :é‘ ;'/'W
NOTARY PUBLIC

Oreie .

X, ESTELA D POMERLEAU

= NDTARY CLUTIIC - CALIFORNIA
SAN FRAKTSED CLUNTY

My comm expires NGV 21, 1986

e i P

\iL €A

=10-




EXECUTED BY APACHE CORPORATION AND BANK OF AMERICA

APACHE CORFORATION, THE SAID PARTICIPANTS AND THE SAID

Whenever reference is hereinafter made to an

instrument,

EXHIBIT A
TO FOURTH SUPPLEMENT TO PLEDGE AGREEMENT

NATIONAL TRUST AND SAVINGS ASSOCIATION,
AS AGENT FOR THE PARTICIPANTS NAMED IN
THAT CERTAIN LOAN AGREEMENT,
DATED MARCH 19, 1982, BY AND AMONG

such instrument shall be incorporated herein

purposes of further description.

PART 1

All of Apache Corporation's undivided interest
mineral leasehold estate in and to those certain 0il and

Leases of submerged lands granted, pursuant to the Outer

AGENT

for

Continental Shelf Lands Act, by the United States of America,

as Lessor

by and through the Regional Manager, Gulf of

Mexico OCS Ragion, Minerals Management Service, its

authorized officer, to Shell Offshore Inc. and Apache

Corporation,

as Lessee, details of which Leases and of the

submerged lands affected thereby being as follows:

0il and Gas Lease OCS-G 7779, effective
August 1, 1985, affecting: all of Block
275, South Timbalier Area, South
Addition, OCS Leasing Map, Louisiana Map
No. 6A. Without limiting the foregoing,
Apache Corporation warrants and
represents that it owns an undivided
leasehold interest of 8.33333% in the
aforesaid lease and is entitled to a net
revenue interest of 6.9449% of the
production therefrom.

-11=



0il and Gas Lease OCS-G 7780, effective
August 1, 1985, affecting: all of Block
276, South Timbalier Area, South
Addition, OCS Leasing Map, Louisiana Map
No. 6A. Without limiting the foregoing,
Apache Corporation warrants and
represents that it owns an undivided
leasehold interest of 8.33333% in the
aforesaid lease and is entitled to a net
revenue interest of 6.9449% of the
production therefrom.

0il and Gas Lease OCS-G 7822, effective
July 1, 1985, affecting: all of Block
225, Main Pass Area, South and East
Addition, OCS Leasing Map, Louisiana Map
No. 10A. Without limiting the foregoing,
Apache Corporation warrants and
represents that it owns an undivided
leasehold interest of 8.33333% in the
aforesaid lease and is entitled to a net
revenue interest of 6.9449% of the
production therefrom.

Oil and Gas Lease OCS-G 7783, effective
August 1, 1985, affecting: all of Block
296, South Timbalier Area, South
Addition, OCS Leasing Map, Louisiana Map
No. 6A. Without limiting the foregoing,
Apache Corporation warrants and
represents that it owns an undivided
leasehold interest of 8.33333% in the
aforesaid lease and is entitled to a net
revenue interest of 6.9449% of the
production therefrom.

0il and Gas Lease OCS-G 7820, effective
July 1, 1985, affecting: all of Block
217, Main Pass Area, South and East
Addition, OCS Leasing Map, Louisiana Map
No. 10A. Without limiting the foregoing,
Apache Corporation warrants and
represents that it owns an undivided
leasehold interest of 8.33333% in the
aforesaid lease and is entitled to a net
revenue interest of 6.9449% of the
production therefrom.

-12-




PART I1I

Without limiting the descriptions in Part I above,
there is expressly included in this Exhibit A all right,
title and interest (including o0il, gas and mineral leasehold
interests, royalties, overriding royalties, net profits
interests, contract rights and reversionary interests) owned
or held by Apache Corporation or to which Apache Corpecration
is entitled in or to any and all of the properties identified
and described in Part I above. References herein to said
properties are without limitation as to depth, zone,
formation and substance. There is also expressly included
in this Exhihit-a, all future interests and rights which
Apache Corporation may hereafter acquire or to which Apache
Corporation may become entitled in arnd to the submerged lands

or 0il and Gas Leases described in Part 1 above.

PART III

Without limiting the descriptions in Part I above,
there is expressly included in this Exhibit A all right,
title and interest owned or held by Apache Corporation or
to which Apache Corporation is entitled in and to any and
all of the platforms, oil wells, gas wells, and oil and gas
welles supplies, maclkinery, derricks, buildings, flow lines
tanks, casings, Christmas trees, tubing, rods, pipes and
fittings, ﬁ;ters, feparators, treaters, compressors, pumps,

tools, valves, guages and equipment and appurtenances of

w]3=-



every sort and character nor or hereafter placed o¢n the
properties described hereinabove in Part I of this Exhibit

A, intending without particular enumeration thnerrof to
include each, all and every item of personal property, and
each, all and every item of Rroperty now or hereafter
attached to the realty and situated on all or ‘any part of
the submerged lands described and wnumerated above, including

oil in storage, not yet sold.

MCM-296

-14-



Schedule I

CAMERON PRRISH, LOUISIANA

Pledge Agreement: Mortgage Record No. 101,
File Number 175232

First Supplement: Mortgage Record No. 10&,
File Number 179843

PLAQUEMINES PARISH, LOUISIANA

Pl&dge Agreement: Mortgage Book 119, Fclio 289, Entry No. 105

Pirst Supplement: Mortgage Book 126, Folio 5395

F

TERREBONNE PARISH, LOUISIANA

Pledge Agreement: Mortgage Book 576, Entry Number 677635
First Supplement: Mortgage Boock 597, Entry Number 697467

VERMILION PARiSH, LOUISIANA

Pledge Agreement: Mortgage Book; Entry Number 830064
First Supplement: Mortgage Book, Entry ﬁumhar 830132

LAFOURCHE PARISH, LOUISIANA
Pledge Agreement: Mortgage Record, Entry Number 587795
First Supplement: Mortgage Records, Entry Number 537796

IBERIA PARISH, LOUISIANA

Pledge Ad&eemenc: Mortgage Book A=451,
Entry Number B83-6740 ’

First Supplemernt: Mdrtqage Book A-451,
Entry Number 83-6741



ST. MAP_ TARISH, LOUISIANA
Plecg: Agreement: Mortgage Book 463,

Firzce Supplement: Mortyage Book 4€3,

ST. BERNARD PARISH, LOUISIANA

Pledge Agreement: :.‘'rtgsqge Book 251,
First Supplemert: Mortgage Book 251,

Entry Number
Entry Number

Entry Humber
Entry Humber

159129
159130

196308
196309




SCHEDULE II
SECOND SUPPLEMENT

Cameron Parish: Mortgage Book i12. File
Number 183154

Plaguemines Parish: Mortgage Book 132,

; Folio 30

Terrebonne Parish: Mortgage Book 615,

Entry No. 710949
. Vermilion Parish: Mortgage Book, Entry

8302849

Lafourche Parish: Mortgage Book 426,

Page 195, Entry No. 588113

Iberia Parish: Mortgage Book A=451,
Entry No. 83-6999

St. Mary Parish: Mortgage Book 469,
Entry No. 159,202

St. Bernard Parish: Mortgage Book 251,
"Entry No. 196522



SCHEDULE 1IT
THIRD SUPPLEMENT
SCHEDULE JF RECORDATION

CAMERON PARISH

Mortgage Book 124, Page
Pile No. 191013

PLAQUEMINES PARISH
Mortgage Book 144, Folio 1

TERREBONNE PARISH

Mortgage Book 655, Pege _
Entry No, 743969

VERMILLION PARISH
Entry No. 8411751

LAFOURCHE PARISH
Mortgage Book 456, Page _
Entry No. 616080

IBERIA PARISH
Moxrtgage Book A-474, Page
Entry No. 84-9263

ST. MARY PARISH
Mortgage Book 495, Page 111
Entry No. 165060

ST. BERNARD PARISH

Mortgage Book 279, Folio __
Entry No. 2068BE0



SCHEDULE IV

The files maintained by the United Strtes
Department of the Interior Minerals Management Service, Gulf
of Mexico OCS Region, Metairie, Louisiana, with reference to
the following leases:

Leases OCS-G 4762
0CS-C 4763

OCsS-G 4900
0Cs-G 4901
0Cs-G 5008
0Cs-G 5044
0CS-G 5047 .
0Cs-G 5052
0CsS-G 5195
QCs-G 5278
OCs-G 5294
0Cs-G 5315
OCs-G 5359
0CS-G 5408
0CS-G 5496
0Cs-G 5511
OCS-G 5557
0Cs-G 5560
0CsS-G 5597
. 0CS-G 5598
0Cs-G 5622
0OCS-G 5646
0Cs-G 5700
0Cs-G 5718
0CsS-G 5719
0oCs-G 5720
OCS-G 57.2
oCcs-G 5723
0Cs-G 5724
ocs~-G 5728
0CsS-G 5729 )
0oCcs-G 5328 -
0Cs-G 6822
ocs-G 6823
.0Cs-G 6824
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United States Department : 2
of the Interior Boaowl
Minerals Management Service -,
- [ | -

Gulf of Mexico OCS Region
P. 0. Box T9u44y

Metairie, Louisiana 70010

Attention: LE-3-! M3, Boehm
Re: Leases 0CS G 4971 0CS G 5700
0CS G 5044 0CS G 5622
0CS G 5047 CC3 G 5720
0CS G 505% 0CS G 7820
0CS G 519 0CS G 5728
0CS G 5646 0CS G 5328

0CS G 5723

Gentlemen:

Apache Corporation, APC Operating Partnership, Apache
Offshore Petroleum Limited Partnership and Norwest Bank
Minneapolis, Nat.onal Association, acting as Agent lor and on
behalf of certain Participants, have executed a Third Supplennent
to Pledge Agreement which covers collateral relating to the oil,
gas and mineral leases referenced above.

To place third persons on notice as to the erecutlion and
efficacv of the aforementioned Third Supplement to Pledge
Agreement, please file one copy of this letter with an attached
duplicate o~iginal of the Third Supplement to Pledze Agreement in
the files in your office relating to each of the captioned
leases,



Inited States Department
or the Interior

Page 2

October 30, 1985

Please acknowledge that filing has been accomplished pursuant
to this request by signing in the space provided on the xerox
copies of this letter.

Very truly yours,

BROADHURST, BROOK,
MANGHAM & HARDY

WGC/mfm
Enclosures
Filing Accomplished

As Reguested.

/éhé, i saL

, 1985
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THIRD SUPPLEMENT TO o8 WX L.
PLEDGE AGREEMENT i v
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THIS THIRD SUPPLEMENT TO PLEDGE AGREEMENT 1s
as of October 28, 1985, and is made by Apache Corporatigme, &= ' ..
Delaware corporation (the "Company"), APC Operating Parﬁﬁhrsa;pﬂzj
a Texas limited partnership ("Operating”) and Apache Of fshare”
Petroleum Limited Partnership, a Delaware limited partnership
("Offshore") (the Company, Operating and Offshore being collec-
tively referred to as the "Apache Group") whose addresses are

730 Second Avenue South, Minneapolis, Minnesota 55402-2498,

to Norwest Bank Minneapolis, National Association, a national
banking association whose address is Eighth Sireet and Marquette
Avenue, Minneapolis, Mirnesota 55479, and its successors and
assigns under the Ayenc, Ayreement and the Servicing Agreements
that are Exhibits C-1, C-2 and C-3 to the Loan Agreement referrad
to belcw (the "Agent"), as agent for and acting on behalf of

those lencers named on Exhibit A hereto, who are the Lenders
named in the Loan tgreement referred to below, and any other
Lenders subsequantiy identified to this Pledg: Agreement (the

" ..enders"), and all Persons who shall from time to time be
holderys of any of the Notes of the Company cutstanding under

the Loan Agreement ref2rred to belcw (the Lenders and such other
Persons being referred to collectively herein as the "Secured
Parties"”):

3h

WITNESSETH THAl:

WHEREAS, The Company, the Agent and the Lenders have
heretofore entered into a Loan Agreement dated as of April 1,
1984, (as it may from time to time be amended, modified or sup-
plemented, the "Loan Agreement"), setting forth the terms and
conditions of certain Loans and Optional Loans which may be
made by the Lenders to the Company to be evidenced by Notes
as more fully described therein; and

WHEREAS, As a condition precedent to the Initial Loan
under the Loan Agreement, each member of the Apache Group exe-
cuted a Pledge Agreement dated as of April 1, 1984, made by
each such member in favor of the Agent as security for Obliga-
tions to the Secured Parties (the "Pledge Agreement") and pledged
Collateral more fully described in the Pledge Agreement; and

WHEREAS, Pursuant to the terms and conditioas of the
Pledge Agreement, each member of the Apache Group and the Agent
executed and delivered a First Supplement to Pledge Agreement
dated as of May 23, 1984 (the "First Supplement") and a Second
Supplement to Pledge Agreement dated as of October 22, 1984
(the "Second Supplement") for the purpose of correcting certain
provisions of the Pledge Agreement; and

man




WHERZAS, The Pledge Agreement, the First Supplement
and the Second Supplement have been recorded in the offices
of the Clerks of Court of Cameron, Iberia, La Fourche,
Plaquemines, St. Bernard, St. Mary Terrcbonne, and Vermilion
Parishes, Louisiana as shown on Schedule I, attached hereto
and made a part hereof for all purposes, and in the United States
Departnent of the Interior, Minerals Management Service, Gulf
of Mexico OCS Region, Metairie, Louisana, in the files maintained
for the leases shown on Schedule II, attached hereto and made
a part hereof for all purposes; and

WHEREAS, Pursuant to the terms and provisions of the
Pledge Agreement, each member of the Apache Group has agreed
to execute and deliver any and all additional instruments as
may be requested by the Agent to identify any additional Col-
lateral which is subject to the Pledge Agreement and intended
o be included the-ein pursuant to the Pledge Agreement and
the Loan Agreement, including, without limitation, items of
after-acjuired Collateral; and

WHEREAS, The Agent has requested each member of the
Apache Group to execute this Third Supplement to Pledge Agreement
for the purpose of identifying additional Leasehold Interests
forming a portion of the Collateral and reflecting the change
in the addresses of the members of the Apache Group to the ad-
dress shown above.

NOW, THEREFORE, In consideration of the premises and
for good valuable consideration, the receipt of which is hereby
acknowledged, the parties hereto agree as follows:

1. Defined Terms. As used in this Third Supplement,
terms defined shall have the meanings given them in the Pledge
Agreement when used herein, unless such terms are otherwise
defined herein.

2. Description of Additional Collateral. A&s col-
lateral security for the prompt and complete paymen: and perfor-
mance when due of all the Cbligations up to a maximum amount
or limit of $800,000,000.00, each member nf the Apache Group
hereby pledges to the Secured Parties, acting by and through
the Pgent subject to the terms, conditions and provisions of
the Pledge Agreement, an undivided percentage equal to the Col-
lateral Interest in and to the Collateral arising from or relat-
ing to the additional Leasehold Interests described in Exhibit A
attached hereto and made a part her=of for all purposes (the
"Additional Collateral”), and each member of the Apache Group
and the Ajent hereby amend the Pledye Agreement by adding the
additional Leas=hold Interests described in Exhibit A attached
hereto to the Leasehold Interests described in Exhibit A attached
to the Pledge Agreement as if Exhibit A attached hereto had
been attached to the Pledge Agreement at the time of its execu-




tion and delivery. The Apache Group and the Secured Parties
acknowledge that the Company has granted certain cther lenders

a security interest in a percentage interest in the Leasehold
Interests described in Exhibit A attached hereto, and provided
that the percentage interest granted to such other lenders and
the percentage interest granted to the Secured Parties hereunder
does not exceed 100%, the Collateral hereunder does not include
the percentage interest in such items of property granted to
sucn other lenders.

3. Ratification and Continuation. The Pledge Agree-
ment, together with the amendments thereto and the Additional
Collateral and additional Leasehold Interests which are subject
thereto and included thereir pursuant to the First Supplement,
the Second Supplement and this Third Supplement, is hereby rati-
fied and confirmed as being in full force and effect for all
purposes in accordance with the terms and conditions therein
set forth, and all representations, warranties and covenants
made by the members of the Apache Group therein shall extend
to and encompass the Additional Collateral and additional Lease-
hold Interests for all intents and purposes as 1f the same were
originally a portion of the Collateral and Leasehold Interests
specifically described and set forth in the Pledge Agreement
or in Exhibit A thereto.

4, Change of Address. The record address of each
member of the Apache Group is changed from Foshay Tower, Minne-
apolis, Minnesota 55402 to 730 Second Avenue South, Minneipolis,
Minnesota 55402-2498.

Each member of the Apache Group and the Agent authorize
and direct the Clerks of Court fo: the Parishes of Cameron,
Iberia, La Fourche, Plaguemines, St. Bernard, St. Mary,
Terrebonne and Vermilion, Louisiana, tc note in the margin of
the inscription of the Pledge Agreement in their records, the
execu’.on of this Third Supplement.

IN WITNESS WHEREOF, The Apache Group and the Agent
have caused this Third Supplement to be executed and delivered
by their proper and authorized officers as of the day and year
first above written.

APACHE CORFPORATION NORWEST BANK MINNEAPOLIS,
NATIONAL ASSOCIATION,

As Agent
ngZ:Lﬁ_;L_ ¥4
e 'j ’

G. C. Hann, Vice President Philip M. Stone, Jr.,
Assistant Vice President

By




APC OPERATING PRRTNERSHIP

By Apache Corporation,
general partner

BY—‘E/%‘%’@“L—
G. . Hann, ce President

APACHE OFFSHORE PETROLEUM
LIMITED PARTNERSHIP

By Apache Corporation,
general partner

. Hann, Vice President



STATE OF MINNESOTA)
) 8Ss.
COUNTY OF HENNEPIN)

On this 28th day of Octocber, 1985, before me appeared
5., C. Hann, to me personally known, who, being by me duly sworn,
did say that he is a Vice President OF APACHE CORPORATION and
that the foregoing instrument was signed on behalf of said corpo-
ration by authority of its Bcard of Directors, and said appeicer
acknowledged said instrument to be the free act and deed of
.4 1 corporation.

WITNESSES:

Lo H}Jéﬁnm _

NOTARY PUBLIT

Mﬂm&_ DIANE M. vnuuo NO

5 NOTARY PUBLIC —
¥ HENNEPIN COUNTY
My Commission Expires Mar 13, 1980

STATE OF MINNESOTA)
) §S.
COUNTY OF HENNEPIN)

On this 28th day of October, 1985, bufore me appeared
G. C. Hann, to me personally known, who, being by me duly sworn,
did say tnat he is a Vice President of Apzche Corporation, the
general partne. of APC CPERATING FARTNERSHIP, a Texas limited
partnership, and that the foregoing instrument was signed on
behalf of said corpcration by authority of its Board of Direc-
tors, and said appearer acknowledged said instrument to be the
free act and deed of said ccrporation.

WITNESSES:

5; NO T.gé FeBLIC

=, _DIANEM.VRUNO |,
A NOTARY PUBLIC — MINNEBOTA
| HENNEPIN COUNTY

y Commission Expires Mer 13. 1900

- 5 -




STATE OF MINNESOTA)
)SS.
COUNTY OF HENNEPIN)

On this 28th day of October, 1985, before me appeared
G. C. Hann, to me personally known, who, being by me duly sworn,
did say that he is a Vice President of Apache Corporation, tke
general partner of APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIP,
a Delaware iimited partnership, and that the foregoing instrument
was signed on behalf of said corporation by authority of its
Becard of Directors, and said appearer acknowledged said instru-
ment to be the f:ee act and deed of said corporation.

WITNESSES3:

]
NOTAR{ PUBLIC _
_M_M— img\! DIANE M. VRUNO

NOTARY PUE! iC — MINNESOT A
STATE OF MIMNNESOTA) i"”"

HENMEPIN COUNTY
My Comen!»s10n Experes Mar 13 1990

) S8s. Bhacaas THRL FYFFEVISIIRIRING

COUNTY OF HENNEPIN)

On this 28th day of Jccober, 1985, before me appeared
Philip M. Stone, Jr., to me personallv knc.n, who, being by
me duly sworn, did say that he is an Assistant Vice President
of NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCIATION, and that
the foregoing instrumant was signed on behalf of said corporation
Fy authority of its Board of Directors, and said appearer acknow-
ledged said instrument to be the free act and deed of said corpo-
racion.

WITNESSTS.

(e, ’g h%'f;l')'\m Néb’ Y PUBLIC
}.A//// egm




SCHEDULE I

CAMERON PARISH, LOUISIANA

Pledge Agreement: Mortgage Book 121, File Number 188509
First Supplement: Mortgage Book 121, File Number 188525
Second Supplement: Mortgage Book 124, File Number 191169

IBERIA PARISH, LOUISIANA

Pledge Agreenent: Mortgage Book 468, Entry No. 84-4655
First Supplement: Mortgage Book 468, Entry No. 84-4724
Second Supplewent: Mortgage Book 475, Entry No. 84-9702

LAFOURCHE PARISH, LOUISIANA

Pledge Agreement: Mortgage Book 446, Entry No. 606399
"irst Supplement: Mortgage Book 446, Entry No. 606524
2cond Supplement: Mortgage Bookh 457, Entry No. 616795

PLAQUEMINES PARISH, LOUISIANA

Pledge Agreement: Mcrtgage Eook 140, Folio 627
First Supplement: Mortgage Book 140, Folio 707
Second Supplement: Mortgage Book 144, Folio 340

ST. BERNARD PARISH, LOUISIANA

Pledge Agreement: Mortgage Book 268, Entry No. 20297%
First Supplement: Mortgage Book 269, Entry No. 203108
Second Supplement: Mortgage Book 280, Entry No. 207132

ST. MARY PARISH, LOUISIANA

Pledge Agreement: Mortgage Book 488, Entry No. 163324
First Supplement: Mortgage Book 488, Entry No. 163351
Second Supplement: Mortgage Book 495, Entry No. 165239

TERREBONNE PARISH, LOUISIANA

Pledge Agreement: Mortgage Book 644, Entry No. 733087
First Supplement: Mortgage Book 644, Entry No. 733258
Second Supplement: Mortgaje Book 656, Entry No. 744569

VERMILION PARISH, LOUISIANA

Pledge Agreement: Mortgage Book Entry No. 8405895
First Supplement: Mortgage Book Entry No. 8406030
Second Supplement: Mortgage Book Entry No. 8412935



SCHEDULE II

The files maintained by the United States Department
of the Interior Minerals Management Service Gulf of Mexico OCS
Region, Metairie, Louisiana with reference to the following

leases:

Leases 0CS-G
0Cs-G
0Cs-G
0Cs-~-G
0oCs-G
oCsS~G
ocCs-G
0oCs-G
0Cs-G
0Cs-G
oCs-G
oCs-G

* Pledge Agreement and

4749*
4901
5044
5047
5052
5195
5496
5511
5646
5723
5622
5700

First Supplement only




EXHIBIT A
TO
THIRD SUPPLEMENT TO
PLEDGE AGREEMENT
FROM
APACHE CORPORATION, APC OPERATING PARTNERSHIP AND
APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIP,
THE "APACHE GROUP,"
0
NCRWEST BANK MINNEAPOL1S, NATIONAL ASSOCIATION,
AS "AGENT" FOR AND ACTING ON BEHALF OF
THE LENDERS REFERRED TO THEREIN

Central Life Assurance Company
611 Fifth Avenue
Des Moines, IA 50306

Chase Manhattan Bank,
as directed trustee for
Retirement Fund Account
No. P92104

1211 Avenue of the Americas

33rd Floor

New York, NY 10036

Lutheran Brotherhood
625 Fourth Avenue South
Minneapolis, MN 55415

Minnesota State Investment Board
55 East Sherburne Avenue
St. Paul, MN 55155

Mutual Service Life Insurance
Company

2 Pine Tree Drive

Arden Hills, MN 55112

National Bank of Detroit,
as trustee for The Dow
Chemical Company Employees'
Retirement Plan Trus:

611 Woodward

Midland, MI 48232

New York Life Insurance Ccmpany

S1 Madison Avenue

New York, NY 10010

Attention: Investment Department,
Room 203




Pioneer Mutual life Insu-aace
Conpany

203 North Tenth St~ ot

P.0. Box 2546

Fargo, ND 58108

Security Benefit Li_» (isurance
Company

700 Harrison

Topeka, KS 66¢ 6

Teachers Insurance and Annuity
Association of America

730 Third Avenue

New York, NY 10017

Attention: Securities Division

The American Lutheran Church
422 South Fifth Street
Minneapolis, MN 55415

Western States Life Insurance
Company

P.0. Box 2907

Fargo, ND 58108



EXHIBIT B
TO
THIRD SUPPLEMENT TO
PLEDGE AGREEMENT
FROM
APACHE CORPORATION, APC OPERATING PARTNERSHIP AND
APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIP,
THE "APACHE GROUP,"
TO
NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCIATION,
AS "AGENT" FOR AND ACTING ON BEHALF OF
THE LENDERS RETERRED TO THEREIN

Whenever ref:rence is hereinafter made to an instrument, such
instrument shall be incorporated herein for purposes of further
descrption.

Part 1

All of Debtor's undivided interest and mineral lease-
hold estate in and to those certain Oil and Gas Leases of sub-
merged lands granted, pursuant *o the Outer Continental Shelf
Lands Act, by the United States of America, as Lessor, by 1its
authorized officer, to Sheli Offhsore Inc., Florida Exploration
Company, Fluor 0il and Gas Corporation and Apache Corporation,
as Lessee, details of which Leases and of the submerged lands
affected thereby being as follows:

1. Oil and Gas Lease #0CS-G 5720, effective July 1, 1983,
affecting all of Block 212, Main Pass Area, South and East
Addition, OCS Leasing Map, Louisiana Map No. 10.

2. Oil and Gas Lease #0CS-G 7820, effective July 1, 1985,
affecting all of Block 217, Main Pass Aiea, South and East
Addition, OCS Leasing Map, Louisiana Map No. 1l0A.

3. 0il and Gas Lease #0CS-G 5728, effective July 1, 1983,
affecting all of Block 269, Main Pass Area, South and Fast

Addition, OCS Leasing Map, Louisiana Map No. 10A.

4. 0il and Gas Lease #0CS5-G 5328, effective July 1, 1983,
affecting all of Block 449, West Cameron Area, South Addi-
tion, OCS Leas.ng Map, Louisiana Map No. 1B.

Without limiting the foregqoing, Debtor warrants and represents
that Apache Corporation and its affiliates own an undivided
leasehold interest of B8.33333% in each of the aforesdaid Leases
and are entitled to a net revenue interest of 6.94445% of the
production therefrom,




Part II

Without limiting the descriptions in Part I above,
there is expressly included in this Exhibit B all right, title
and interest (including oil, gas and mineral leasehold interests,
royalties, overriding royalties, net profits interests, contract
rights and reversionary interests) owned or held by Debtor or
to which Debtor is entitled in or to any and all of the proper-
ties identified and described in Part I above. References herein
to said properties are without limitation as to depth, zone,
formation or substance. There is also expressly included in
this Exhibit B, all future interests and rights which Debtor
may hereafter acquire or to which Debtor may become entitled
in or to the submerged lands described in Part I above.

Part ITI

Without limiting the descriptions in Part I above,
there is expressly included in this Exhibit B all right, title
and intzrest owned or held by Debtor or to which Debtor is en-
titled in and to any and all of the platforms, oil wells, gas
wells, and oil and gas well supplies, machinery, derricks, build-
ings, flow lines, tanks, casings, Christmas trees, tubing, rods,
pipes and fittings, meters, separators, treaters, compressors,
pumps, tools, valves, gauges and equipment and appurtenances
of every sort and character now or hereafter placed on the prop-
erties described hereinabove in Part I of this Exhibit B, intend-
ing without particular enumeration thereof to include each,
all and every item of personal propzrty, and each, all and every
item of property now or hereafter attached to the realty and
situated on all or any; part of the lands described and enumerated
above, 1cluding oil ... storage, not yet sold,
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Mr. J. Regers Pearcy

U. S. Department of the Interior
Minerals Management Service

Gulf of Mexico OCS Region
Imperial Office Building

3301 North Causeway

P. 0. Box 7944

Metairie, Louisiana 70010-7944

Attn: LE=-3-1

Re: Lease Nos. 0OC5-G 2825, 2865,
2892, 3119, 4085, 4101, 4104,
4125, 4126, 4378, 4390, 4397,
4420, 4424, 4495, 4496, 4497,
4762, 4763, 4900, 4901, 5008,
5044, 5047, 5052, 5284, 5425
and 5560

Dear Mr. Pearcy:

Enclosed you will find twenty-eight (28) multiple
originals of an Act of First Amendment to Act of Collateral
Mortgage, Collateral Chattel Mortgage, and Pledge and
Assignment of Production dated December 13, 1985 by Crown
Central Petroleum Corporation, which affects interests of
Crown Central Petrcleum Corporation in each cf the captioned
OCS leames. Please file one of the enclosed acts, together
with a copy of this letter, in each of the lease record files
related to each of the captioned OCS leases.

Also enclosad is a check in the amount of $700.00
to cover the cost of filing. Please acknowledge that the
foregoing f£ilings have been completed as requested by signing




Liskow & LEwis
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December 18, 1985

a counterpart of this letter in the space provided below and
return a copy of =aid letter to the undersigi.ed.

Very truly ycurs,

Ll (JIA-V*' ty«n« "l u

Wm. Blake Bennett
WBB/wp,/391
Enclosure
FILING ACCOMPLISHED AS REQUESTED:

MINERALS MANAGEMENT SERVICE
GULE OF MEXICO OCS REGION

By:_ 4 \:@ %fo—é‘é;.._.

Date: BEC 14 [a35




FIRST AMENDMENT TO ACT OF COLLATERAL MORTGAGE,
COLLATERAL CHATTEL MORTGAGE, AND PLEDGE AND
ASSIGNMENT OF PRODUCTION

STATE OF TEXAS

COUNTY OF HARRIS

BE IT KNOWN, that on this /:; day of December,
1985, before me, the undersigned Notary Public, in and for
the County and State aforesaid, and in the presence of the

undersigned competent witnesses:

PERSONALLY CAME AND APPEARED:

CROWN CENTRAL PETROLEUM CORPORATION, a
Maryland corporation, herein represented
by its undersigned officer, duly
authorized so to act by resolutions of
the duly constituted Executive Committee
of its Board of Directors, a certified
copy of which is attached hereto as
Schedule I and made a part hereof
{hereinafter referred to as the
"Mortgagor";j,

who, baing duly eworn, did declare and say that the Mortgagor
has heretofore executed an Act of Collateral Mortgage,
Collateral Chattel Mortgage, and Pledge and Assignment of
Production, dated July 18, 1985 (hereinafter referred to as
the "Mr -tgage"), which Mortgage is recorded as shown on

Schedule II attached hereto and made a part hereof for all

purposes.




The Mortgage secures and is paraphed for
identification with a demand promissory note of the Mortgagor
dated July; 18, 1985, in the principal amount of
$300,000,000.00 (hereinafter referred to as the "Mortgage
Note"), made payable to Bearer at the oflices of MBank
Houstnon, National Association at 910 Travis Street, Houston,
Texas 77002. The Mortgagor further declares and
acknowledges that by Collateral Pledge Agreement dated
July 18, 1985 (hereinafter referred to as the "Pledge"), the
Mortgagor pledged and delivered the Mortgage Note as security
for the Indebtedness as set forth in the Fledge and on the
terms and conditions set forth therein. The Mortgagor
declared and acknowledged that MBank Houston, National
Association, a national banking association (hereinafter
referred to as the "Collateral Agent") is the present holder
of the Mortgage Note and that the Collateral Agent has been
in constant possession of the Mortgage Note since the initial

pledge thereof on July 18, 1985.

The Mortgagor furthexr declares and acknowledges
that it desires to amend and supplement the Mortgage for the
purpose of clarifyiag and correcting the descriptions of
certain property subject to the mortgage lien and pledge of

the Mortgage.




NOW, THEREFORE, the Mortgagor herebyv amends the
Mo.: 3jage to delete Exhibit A thereto (but not the Preface
thereto) in its entirety, and to replace the same witn
Exhibit A attached herete and made a part '’ of for all

purposes.

Mortgagorfurther agrees that che properties
described in EZxhibit A attached hereto are the same
properties previously affected by the Mortguge and that they
shall remain mortgaged, affected and hypothecated, and the
Hydrocarbons and the proceeds thereof attributable to said
properties shall remain pledged and assigrned, uider the same
terms, provisions and conditicens of the Mortgage as though
said properties had been described in the Mortgage as

described in Exhibit A hereto.

The Mortgagor further declares that from and after
the date hereof, any reference in the Mortgage to Exhibit A

shall mean Exhibit A to the Mortgag: as amended hereby.

The Mortgagor expressly agrees and unaa2rstonds that
this instrument shall not be const 1 as a novation of the

Mortgage or the Mortgage Note.

The Mortgage, as amended hereby, is hereby ratified

and confirmed by the Mortgagor in its entirety.



The Mcrtgagor hereby authoriues and diracts the
Clerks of Court of Acadia, Bienville, Cameron, Claiborne,
Evangeline, Iberia, Plaquemines, St. Bernard, Terrebonne,
Vermilion and Webhster, Louisiana, to note on the inscription
of the Mortgage, recorded as described in Schedule II
attached hereto, this Amendment. This Amendment shall also
be filed with the M‘nerals Management Service, Gulf of Mexico
OCS Region, Department of the Interior, Metairie, Louisiana
in the lease record files pertsining to Lease
Nus. OCS~C ZE25, 2865, 2892, 3119, 4085, 4101, 4104, 4125,
4126, <378, 43S0, 4397, 4420, 4424, 4495, 4496, 4497, 4762,
4763, 4300, 4901, 5008, 5044, 5047, 5052, 5284, 5425 and
5560. The Mor=:gagor waives the production of any mortgage,
conveyance and tax cert® cates and agrees to hold the

undersigned Notary Public harmless in the premises.

Attached to and made a part of this instrument is
an Acceptance of First Amendment to Act of Collateral
Mortgage, Collateral Chattel Mortgage, and Pledge and
Assigument of Production execut the Collateral Agent
and witk which instrument the b. ge Note shall be paraphed

for identification therewith.

THUS DONE AND PASSED, on 'tz date first above
written, in multiple originals, in mv -~resence and in the

presence of the undersigned competent witnestes, who have



he: =unto signed their names

Public.

WITNESSES:

7 ¢ Lhaxd

with_ the Mortgagor and uwe, Notary

CROWN CENTRAL PETRCLEUM
CORPORATION

BY:
%S , Vice President

VT Cpen

NO'I'AR?I PUBLIC

I%3p2n

,;&ﬂlﬁ Pire
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SCIFIUTFE 1
TO FIRST AMENDMENT TO ACT CF COLIATERAL. ~OPTGACE,
COLIATFrAL CHATTEL MORTGAGE, AND PTEDGE AND
ASSIQ¥ENT OF PPODUCTION

CERTIFIFD RESOLUTIONS Ot "HE FXFCUTTVE COMMITTEE
OF CROWN CFNTRAI. PFIROTEUM CORPORATION

I hereby certify that attached hereto is a multiple original
of Certified Resolutions of the Executive Crmmittec of Crown Central
Petvoleum Corporation, certified bv the Assistant Secrectary of said
Corporation, and attached to a First Amendment to Act of Collateral
Mortgage, Collateral Chattel Mortgac, and Pledge and Assignment of
Production, executed by “rown Central Petroleum Corporation, and

passed before me this ‘é% day of December, 1985.

VEROMICA L Crya 0s
Mertaey Pt - Stave of Traoo
My Cammizomn S ojom 25 ag




CERTIEICATE

I, WILLIAM E. McANDREWS, Assistant Secretary of
Crown Cen*ral Petroleum Corporation a Maryland corporation,
do hereby certify that the rfollewing is a true and correct
copy of resolutions of the duly constituted Executive
Committee of the Board of Directors of this Corporation, duly
passed and adopt-d as nf December /3-_& 1985, by unanimous
written consentc; and that rfaid resoclutions have not been
rescinded, revoked or modified and are in full force and

effect:

“ENEAS, James A. Robinson, Vice
tresident of this Corporation, has
Lheretofore executed and delivered in the
name of and on behalf of this Corporation
the following documents:

(a) Collateral Mortgage X te (the
"Mortgage Note") in the principal
amount of $300,000,000.00, cated
July 18, 1985, payable to Bearsr,
due on demand and bearing interest
at the rate of 20% per annum from
the date thereof until paid;

{b) Act of Collateral! Mortgage,
Collateral Chattel Mortgage, and
Pledge and Assignment of Production
(the "Mortgage") dated July 18, 19785
se~uring payment of the Mortgage
Mote; and

(c) Ceollateral Pledge Agreement datecd
July 18, 1985 (the "Pledge"); a:..

WHEREAS, this Corporation desires to
clarify and correct the descriptions of
certain properties affected by the
Mortgage.




ooy

NOW, THEREFORE, BE IT RESOLVED that the
execution of the Mortgage Note, the
Mortgage and the Pledge are hereby
ratified and confirmed in all respects,
and that T. E. YATES, Vice President of
this Corperation be, and he herehy is
duly authorized, empowered and directed
to execute and deliver a First Amcndment
to the Mortgage, whereby the description
of tne mortgaged properties are
clarified, corrected and restated; said
First Amendment to contain such terms
and conditions as the aforementioned
officer, in his scle discretion, deems
necessary and advisable.

IN WITNESS WHEREOF, I hereunto set my hand and

corporate seal of this Corporation this éijgpday of December,

198S5.

(SEAL)

WBB~466

o fla S-)Jq'@-«-u_’f
WILLIAM E. McANDREWS
Agsistant Secretary

iy



SCHEDULE 1I TO FIRST AMENDMENT TO ACT OF COLLATERAL
MORTGAGE, CCOLLATERAL CHATTEL MORTGAGE, AND
PLERGE AND ASSIGNMENT OF PRODUCTION .

PARISH_AND
DATE OF RECORDATION

Acadia
1/23/85

Bienville
7/23/85

Claiborne
7/23/85

Evangeline
7/23/85

Iberia
7/23/85
Webster
7/23/85
Terrebonne
7/23/85

Vermilion
7/23/85

Cameron
1/23/85
Plaquemines
1/25/85

£". Bernard
7/23/85

-

FLLING INFORMATION

MORTGAGE
RECOPDATION DATA

Mortgage and Ccnveyance No. 521584
MOB 398, page 100; COB H-44, page 51
Chattel No. 521584, Book 223, page 14a

Mortgage No. AC-3718, Book 174
Conveyance No. AC-3719, Book 50%
Chattel No. AC-3720, Book 316

#ortgage and Conveyance No. 324830
MOB 153, page 55, COB 588, page 1
Chattel No. 324830, Book 39, page C-39

Mortgage and Conveyance No. 425063
MOB 225, page 533, COB Cll15, page 1
Chattel No. 425063

Mortgage and Conveyance do. 85-6454
MOB 489, COB B80, Chattel No. 85-4779

Mortgage and Conveyance No. 325196
MOB 302, page 58, COB 642, page 752
Chattel No. 277962, Book 83, page C-39

Mortgage and Conveyance No. 762594
MOB 678, COB 1022, Chattel No. 762594

Mortgage and Conveyance No. 8509384
Chattel No. 853758

Mortgage and Conveyance No. 195211
COB 594, MOB 132, Chattel No. 195211

‘Book 11

MOB 152, folio 442, COB 624, folio 1
Chattel Book 41, folio 4335

Mortgage and Conveyance 213,395
MOB 124, folio 148, COB 292, folio 2
Chattel No. :13395, Book 3, folio 44-A




Jurisdiction
Office

United States Departe
ment of the Interior

Minerals Management
Service

Gulf of Mexico OCS
Region

—'.

Filing
Date

7/24/85

File Nos.

0Cs-G-2825
0CS-G-2865
0Cs-G-2892
0Cs-G-3119
0Cs-G-4085
0Cs-G-4101
0Cs-G-4104
oCs-G-4125
0CS-G-4126
0Ccs-G-4378
0CS-G~-+390
0CsS-G-4397
0C5-G-4420
0OCS-G-4424
0Cs-G-4495
0CS-G-4496
0CsS-G-4497
0CsS-G-4762
0Cs-G-4763
0CS-G-4900
0Cs-G-4201
CCs-G-5008
0CsS-G~-5044
0CS-G-5047
0CS-G-5052
ocs-G-5284
0CsS-G-5425
0CsS-G-5560




EXHIBIT A

ACADIA PARISH, LOUISIANA

REVISED 11-11-85 PAGE 1




ACADTA PARISH, LOUI:STANA
EXHIBIT A

0€59-0002 SOUTH CROWLEY PROSPE.

LEASE FROM EMEFY A. DOGUET, ET UX, AS LESSOR,

TO CRUWN CENTR’IL PETROLEUM CORPORATION, AS LESSEE,

DATED DECEMBFR 11, 1978, RECORDED IN BOOK T-36, PAGE 670, ENTRY NO. 454516
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, TOUTSIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING
ALL OF LOT 42 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF
SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .7500000
CRCWN"S WORKING INTEIEST 1.0000000

DEVELOPFD LEASE NUMBER 211001

0659-0003 SOUTH CROWLEY PROSPECT

LEASE FROM JACK LAWRENCE JR., FT UX, AS LESSOR,

TO IAND RESOURCES INC., AS LESSEE,

DATED JANUARY 8, 1975, RECORDED IN BOOK B~33, PAGE 57, ENTRY NUMBER 420719
IN THE OFFICE OF THE PARISH CLERK GF

ACADIA PARISH, IOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.70 ACRES, MORE OR LESS, BEING
ALL OF LOTS 36 AND 44 AND THE N/2 OF 10T 27 OF THE COUNTRY CLUB
SUBDIVISION IN THE MW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1

EAST

ALL DEPTHS

CROWN"S NET REVENUE INTEREST .8333330
CRCWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

104 SOUTH CRCWLEY PROSPECT

ASE TROM MARJORIE LAWRENCE IASSEIGNE, AS LESSOR,
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TO LA"D RESOURCES INC., AS LESSEE,
DATED JANUARY 8, 1975, RECORDED IN BOOK B-33, PAGE 61, ENTRY NUMBER 420720
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUTSIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.65 ACRES, MORE OR LESS, BEING ALL
OF IO0TS 38 AND 43 AND THE S/2 OF LOT 37 OF COUNTRY CLUB SUBDIVISION
IN THE NW/4 OF SECTION 9, TORNSHIP 10 SOUTH, RFANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8333330
CROWN"S WORKING INTEREST 1.00600000

DEVELOPED LEASE NUMBER 211001

0659-0005A SOUTH CROWLEY PROSFECT

LEASE FROM B, C, DELAHOUSSAYE, TI U{, AS LESSOR,

TO CROWN CENTRAL PETROLEUM QUILPORATICN, AS LESSEE,

DATED DECEMBER 7, 1979, RBOCRDIL IN £.0K T-36, PAGE 678, ENTRY NO. 454520
IN THE OFFICE OF THE 'ARISH CLEKK OF

ACADIA PARISH, ULOUISIANA

LEASE CQOVERS:

AN UNDIVIDED .5000000 MINERAL INTEREST IN 0.84 ACRES, MORE OR LESS,
BEING ALL OF LOTS 27, 28, and 29 OF THE COUNTRY CLUB SUEDIVISION IN

THE tW/4 Or SECTION 2, TOWNSHIP 10 SOUTH, RANGE 1 EAST
ALL DEPTHS

CROWN"S NET REVENUE INTEREST .3750000

CROWN"S WORKING INTEREST 1.0000000

DEVFTOPED LEASE NUMBER 211001

0659-00058 SOUTH CROWLEY PROSPECT

LEASE FROM WARREN LAFLEUR, AS LESSOR,

TO CRUWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED DECEMBER 8, 1978, RECORDED IN BOOK T-36, PAGE 674, ENTRY NO. 454518
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE CQOVERS:

AN UNDIVIDED .5000000 MINEPAL INTEREST IN 0.55 ACRES, MORE OR

LESS, BEING ALL OF LOTS 27 AND 28 OF THE COUNTRY CLUB SUBDIVISION
IN THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST
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AILL DEPTHS
CRCWN"S NET REVENUE INTEREST .3750000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LFEASE NUMBER 211001

0659-0006 SOUTH CROWLEY PROSPECT

LEASE FROM WILLIAM J, COXINAWAY, ET UX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS IESSEE,

DATED DECEMBER 10, 1978, RECORDED IN BOCK T-36, PAGE 676, ENTRY NO. 454519
IN THE CFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE QOVERS:

1.0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING
ALL OF LOT 51 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF
SECTION 9, TOWNSHIP 'O SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

0659-0008 SOUTH CROWLEY PROGPECT

LEASE FROM DAVID ANTIS, ET UX, AS LESSOR,

TO CROWN CENTRAI, PETROLEUM CORPORATION, AS LESSEE,

DATID APRIL 19, 1976, RECORDED IN BOOK G~34, PAGE 404, ENTRY NUMEER 429771
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTER ST IN 0.56 ACRES, MORZ OR LESS, BEING
ALL OF LOTS 31 AND 32 OF THE COUNTRY CLUB SURDIVISION IN THE NW/4
OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EA'T

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8333330
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LFASE NUMBER 211001

0653-0009 SOUT. 1 CROWLEY PROSPECT
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LEASE FROM MOISE "ORMIER, EL UX, AS LESSOR,
TO CROWN CIITRAL PETROLEUM CORPORATION, AS LESSEE,
DATED APPRIL 14, 197€¢, REOORDED IN BOOK G-14, PAGE 41€, ENTRY NO. 429774
IN THE CFFICE OF TIE PARISH CLERK OF
\CADIA PARISH, LOITISTANA
FASE CWERS:

1.00C0000 MINERAL INTEREST IN 8.84 ACRES, MORE CR LESS, BEING
PART OF THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 8.84 ATRES REING MORE PARTICULARLY DESCRIRED IN THE LEASE

ALL DEPTHS
CROWN"S ST REVENUE INTEREST .8333330
CK¢ 'i"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUIMBER 211001

0659-0010 SOUTH CROWLEY PROSPECT

LEASE FROM FREDERICK M. DELAHOUSSAYE, ET AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORFORATION, AS LESSEE,

DATED APRIT, 14, 1976, RECORDED IN BOOK G-34, PAGE 412, ENTRY NO. 429773
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, TOUISIANA

LEASE QOVERS:

1.0000000 MINERAL INTEREST IN 9.92 ACRES, MORE OR LESS, BEING
PART OF THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, FANGE 1 EAST;
SAIC 9.92 ACRES SEING MORE PARTICULARLY DESCRIBED IN THE LEASE

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .B333330
CROWN"S WORKING INTEREST 2.0000000

DEVELOPED LEASE NUMBER 211001

0659-0011 SCUTH CROWLEY PROSPECT

LEASE FROM EVERET " EAST WILD, ET UX, AS LESSOR,

TO CROWN CENTRAL . .“ROLEUM O PORATION, AS LESSEE,

DATED APRIL 29, 1976, RECORDED IN BOOK G-34, P GE 385, ENTRY NO. 429768
IN THE GFFICE OF THE PARISH CLERK OF

ACADTA PARISH, LOUTISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.28 ACRES, MORE OR IFSS, BEING
ALL OF LOT 30 OF THE COUNTRY CLUB SUBDIVISICN IN THE NW/4 OF
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SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .B333330
CRTWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NI™MBFR * . 001

i €

0659-0012 SOUTH CF.MLE. EOSFECT

LEASE FROM SIDNEY TViBODFAUX, ET 'In, AX T*5SOR,

TO CROWN CENTRAL ZETROLEIR mmm S LESCEE,

DATED APRIL 17, 1976, REONSTED ™ BOAXK G-:1, PNGE 428, ENTRY NO. 429777
IN THE OFFICE CF THE PARISH (11 X OF

ACADIA PARISH, LCUISIANA

INSOFAR AND QLY INSOFAR AS LEASL “IVERF:

1.0000000 MINERAL INTL ST <1.%1 ACRES, MOPE OR LESS, BEING
PART "= THE NE/4 OF SbiTON 5, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 2..51 ACRES BEING THAT ACREAGE IN THE NE/4 INCLUDED IN
CONSERVATION ORDER NO. 544-E-8 DATED DECEMHER L, 1978 AND
PERTAININC TO HAYES RF SUi A UNIT RECORDED IN BOOK R-36, "AGE
142, ENTRY ND. 453465, CONVEYANCE RECORDS OF ACADIA PARISH,

LOUTSIAMNA
ALl OFPTHS
CROWN"S NET REVENUE INTEREST .8333330
CROWN"S WORKING INTEREST 1.0000000

DEVZLOPED LEASE NUMBEL 2(1001

0659-0013A SOUTH CROWLEY PROSPECT

LEASE FROM THERESA PLATSANCE BARONET, ET AL, 75 LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEEL,

DATED AUGUST 27, 1976, RECORDED IN BOOK S5-34, PAGE 282, ENTRY NO. 433124
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, IOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE CCVERS:

AN UNDIVIDEC .8000000 MINERAL INTEREST IN 50.19 ACRES, MORE OR
LESS, BEING PART OF THE FE/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE
1 EAST; SAID 50.19 ACRES BEING THAT ACRFAGE IN THE NE/4 INCLUDED IN
CONSEPVATION ORDER NO. 544-E-8 DATED DECEMBER 1, 1978 AND
PERTAINING TO HAYES RF SU A UNIT ROCORDED IN BOOK R-36, PAGE 143,
ENTRY NO. 453465, CONVEYANCE RECORDS OF ACADIA PARISH, LOUISIANA
FRCM TIHE SURFACE DOWN TC 12,000 FEET
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“POWN"S NET REVENUE INTEREST .6666664
CWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

0659-0013t1 SOUTH CRCWLEY PROSFECT

LEASE FROM .,OSEPH L. BAROMNET, ET UX, AS LESSOR,

TO CROWN CEN AL PETROLEUM CORPORATION, AS LESSEE,

DATED nOGUST 27, 1976, PECORDED IN BOOK S-34, PAGE 294, ENTRY NO. 433126
IN TE OFF1Ce OF THE PARISH CLERK OF

ACADTA PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

AN IMDIVIDED .2000000 MINERAL INTEKEST IN 50.19 ACRES, MORE OR
LESS, BEING PART OF THE NE/4 OF SECTION 9, TOWNSHIP 10 SOUTH,
RANGE 1 EAST; SAID 50.18 ACRES BEING THAT ACREAGE IN THE NE/4
II'7LUDED IN CCNSERVATION ORDER NO, S544-E-8 DATED DECEMPER 1, 1978
AND PERTAINING TO HAYES RF SU A UNIT RECORDED IN BOOK R-36, PAGE
143, ENTRY NO. 453465, CONVEYANCE RECORDS OF ACADIA PARISH,
LOUTISIANA

FROM THE SURFACE DOWN TO 12,000 FEET

CROWN"S NFT REVENUE INTERES. .1666666
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

0659-0014 SOUTH CROWLEY PROSPECT

LEARSE FROM TOM TERRY MILLIKEN, ET AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, RS LESSEE,

DATED JULY 28, 1976, RECORDED IN BOOK 5-34, PAGE 259, ENTRY NO. 433121
IN THE CFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE QWERS:

2.0000000 MINERA.. INTEREST IN 3,50 ACRES, MORE OR LESS, BEING
PART OF THE NW/4 OF SECTION 9, TOWNSHIP 10 SCUTH, RANGE 1 EAST;
SATD 3,50 ACRES BEING THAT ACREAGE IN THE NW/4 INCLUDED IN
CONSERVATION ORDER NO.544~E-8 DATED DPCEMBER 1, 1978 AND
PERTAINING TO HAYES RF SU A UNIT HECORDED IN BOOK R-36, PAGE 143,
ENTRY NO. 453465, CONVEYANCE RECORDS OF ACADIA PARISH, LOUISIANA

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8333330
CRUWN"S WORKING INTEREST 1.0000000
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DEVELOPED LEASE NUMBER 211001

0659-0015 SOUTH CROWLEY PROSPECT™

LEASE FROM ST. MICHAELS CATHOLIC CHURCH, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEF,

DATED AUCTST 18, 1976, FECORDED IU7 BOOK S-34, PAGE 271, ENTRY NO. 433122
IN THE OFTICE OF THE PARISH CLERK OF

ACADIL PARISH, IOUISIANA

INSOFAR AND CNLY INSOFAR AS LEASE OOVERS:

1.0000000 MINERAL INTEREST IN .89 ACRES, MORE OR LESS, BEING PART
OF THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST; SAID
6.89 ACRES BEING THAT ACREAGE IN THE NW/4 INCLUDED IN CONSERVATION
ORDER NO. 544-E-8 DATLD DBCEMPER 1, 1978 AND PERTAINING TO HAYES RF
SU A UNIT RECORDED IN BOOK R-3t6 PAGE 143, ENTRY NO. 453465,
CONVEYANCE RBOORDS OF ACADIA PARISH, LOUISIANA.

ALl DEPTHS
CROWN"S NET REVENUE INTEREST .8333330
CROWN"S WORKING INTEREST 1.0000000

DEVELOFED LEASE NUMEER 211001

0659-0016 SOUTH CROWLEY PROSPECT

LEASE FROM BYRON GLEN MARQUART, AS LESSOR,

TO “ROWN CENTRAL PETROTEUM CORPORATION, AS LESSEE,

DATED NOVEMBER 24, 1976, RECORDED IN BOOK T-36, PAGE 666, ENTRY NO. 454515
IN THE GFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0,29 ACRES, MORE OR LESS, BEING ALl
OF LOT 46 OF THE ODUNTRY CLUB SUBDIVISION IN THE NW/4 OF SECTION 9,
TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"™S NET REVENUE INTEREST .8333330
CROWN™S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

0659~-0017 SOUTH CROWLEY PROSPECT
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LEASE FROM CIVIC DEVELOPMENT CORPORATION, AS LESSOR,

TC CROWN CENTRAL PETRULEUM CORPORATION, AS LESSEE,

DATED DECEMBER 22, 1976, RECORDED IN BOOK A-35, PAGE 360, ENTRY ND. 435521
IN THE OFFICE OF THE PARISH CLFRK OF

ACADIA PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE OOVERS:

1.0000000 MINERAL INTEREST IN 54.50 ACRES, MORE OR LESS, BEING PART
OF THE NE/4 OF SECTION 8 AND THE NW/4 OF SECTION 9, TC'NSHIP 10
SOUTH, RANGE 1 EAST; SAID 54.50 ACRES BEING THAT ACREAC.. IN TVE
N£/4 OF SECTION 8 AND THE NW/4 OF SECTTON 9 THAT IS INCLUDED IN
CONSERVATION ORDER MO, S544-E-8 DATED DBECEMBER 1, 1978 AND
PERTAINING TO HAYES RF SU A UNIT RECORDED IN BOOK R-36 PAGE 143,
FNTRY NO. 453465, OONVEYANCE REOORDS OF ACADIA PARISH, LOUISIANA.

ALL DEPTHS
CROMN"S NET REVENUE INTEREST .8000000
RWN"S WORKING INTEREST 1.0000000

DEVE!/:PED LEASE NIMEER 2110C1

0659-00.8 SOUTH CROWLEY PROSPECT

LZASE FROM JOE BEN HOLDEN, M.D., ET WX, AS LESSOR,

TO CROWN CENTRAL PEIROLEUM CORPORATION, AS LESSEE,

DATED MARCH 10, 1978, RECORDED IN BOOK B~36, PAGE 162, ENTRY NC. 446861
IN THE OFFICE OF THE PARISH CLERK OF

ACADTA PARISH, LOUTSIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.5 ACRES, MORE OR LESS, BEING ALL
OF LOTS 34 AND 35 CF THE COUNTRY CLUB SUEDIVISION IN THE NW/4 OF
SECTION 9, TOWNSHI: 10 SOUTH, MANGE 1 EAST

CROWN"S NET KEVEN .= INTEREST .7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOFED LEASE NIMRER 211001

0659-0019 SOUTH CROWLEY PROSPECT

LEASE FROM LEC L. LEBIANC, ET UX, AS LESSOR,

TO CROWN CENTRAL DTTROLEUM CORPORATIOM, AS LESSEE,

DATED MARCK 10, 1978, RECORDED IN BOOK B-36, PAGE 1G6, ENTRY NO. 446862
IN THE OFFICE OF THE PARISi CLITK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:
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1.0000000 MINZRAL INTEREST IN 0,58 ACRES, MORE CR LESS, BEING ALL
OF LOTS 49 AND 50 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 COF
SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEIFTHS
CROWN"S NET REVENUE INTEREST . 750000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

0659-0020 SOUTH CROWLEY PROSPECT

LEASE FROM HERSHAL H. BEARD, ET UX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED FFERUARY 27, 1978, RECORDED IN BOOK C-36, PAGE 205, ENTRY NO. 447333
IN THE OFFICE OF THE PARISH CLEFK OF

ACADIA PARISH, LOUISIANA

TEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING ALL
COF 1LOT 45 OF THE COUNTRY CLUB SUBDIVISION IN THE WW/4 OF SECTION 9,
TOWNSHIP 10 SOUTH, RANGE 1 EAST

AL, DEPTIS
CROWN"S WET REVENUE IWTEREST . 7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

0659-~-0021 SO'TH CROWLEY PROSPECT

LEASE FROM CITY OF CROWLEY, AS LESSOR,

TO CPOWN CENTRAL PETRULEUM CORPORATION, AS LESSEE,

DATED -TUNE 13, 1978, RECORDED IN BOOK K-36, PACE 5!9. ENTRY NO, 450801
IN'HEE:C!‘FICEOFTHEPARISHCIHROF

ACADIA PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE CCVERS:

1.0000000 MINERAL INTEREST IN 4.37 ACRES, MORE OR LESS, BEING PART
OF THE NW/4 OF SBECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST; SAID
4,37 ACRES BEING THAT ACREAGE IN THE MW/4 INCLUDED IN CONSERVATIONM
ORDER NC. S544-E-8 DATED DECEMBER 1, 1978 AND PERTAINING TO HAYES RF
SU A UNIT RECORDED IN BOOX R-36 PAGE 143, ENTRY NO. 453465,
COCNVEYANCE RBOORDS OF ACADIA PARISH, LOUISTANA.

ALL DEPTHS
CPOWN"S NET REVENUE. INTEREST . 7500000
CROWN"S WORKING INTEREST 1.0000000
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DEVELOPED LEASE NUMBER 211001

0659~0022 SOUTH CROWLEY PROSPECT

LEASE fROM LIOYD NTCKEL, ET UX, AS LESSUR,

TO CROWN CENTRAL PETROLEUM QORPORATION, AS LESSEE,

DATED NOVFMBER 8, 1978, RECORDED IN BOOK T-36, PAGE 685, ENTRY NO. 454523
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE OWERS:

1.000000C MINERAL INTEREST IN 3.55 ACRES, MORE OR LESS, BEING PART
OF THE NE/4 OF SECTION B, TOWNSHIP 10 SOUTH, RANGE 1 EAST; SAID
3.55 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE,

All, DEPTHS
CROVN"S NET REVENUE INTEREST .7500000
CROWN"S WORKING INTEREST 1.00000G0

DEVELOPED LEASE NUMBER 211001

0659-0023 SOUTH CROWLEY PROSPECT

LEASE FROM BARION W, FREELAND, SR., ET AL, AS LESSOR,

TO CFOWN CENTRAL PETROLEUM CQORPORATION, AS LESSEE,

DATZD DECEMBER 7, 1978, RECORDED IN BOOK T-36, PAGE 6B2, ENTRY NO. 454522
TN THE OFFICE OF THE FARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE QOVERS:

1.0000000 MINERAL INTERES™ IN 0.29 ACRES, M &£ OR LESS, HEING ALL
OF LOT 47 OF THE COUNTRY CLUB SUBDIVISION I'{ THE NW/4 OF SECTION 9,
TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST . 7500000
CPOWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

0659-0024 SOUTH CROWLEY PROSPFCT

LEASE FROM KINNETH GOSS, SR., ET UX, AS LEGSOR,
TO CROWN CENTFAL PETROLEUM CORPORATION, AS LESSEE,
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DATED DECEMSER 8, 1978, RECCRDED IN BOOK T-36, PAGE 680, ENTRY NO. 454521
IN THE CFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEAS™. COVERS:

1.0000000 MINERAL INTERES™ IN 0.25 ACRES, MORE OR LESS, BEING AL
OF LOT 48 OF THE COUNTRY CLUB SUPJIVISIN IN THE NW/4 OF SECTION 9,
TCWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .7500000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 211001

0659-0025 SOUTH CROWLEY PROSPECT

LEASE FROM RICHARC W. HOFFPAUIR, ET UX, AS LESSOF,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEL,

DATED DECEMBER 11, 1978, WECORDFD IN BOCK T-36, PAGE 672, ENTRY NO. 454517
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 0.4 ACRES, MORE OR LESS, BEING ALL
OF LOT 52 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF SECTION 9,
TOWNSHIP 10 SOUTH, RANGE 1 EAST

ALL DEPTHS
CROWN"S NET REVENUE INTEREST . 75,0000
CROWN"S WORKING INTEREST 1.01,00000

DEVELOPED LEASE NUMBER 211001

LEASE NUMBERS 0659-0002 THROUGH 0659-0025, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

UNIT AGREEMENT 065901
HAYES RF SUA- BARCNET #1-A
DATED 11-14-78 ESTABLISHED BY STATE OF
LOUISIANA, OFFICE OF CONSERVATION
ORDER #544-E-8 FILED 12-1-78 UNDER #453465
BOOK R-36, PACFE 143 -~
CROWN"S UNIT WOPKING INTEREST .9222357
CROWN"S UNIT NET REVENUE INTEREST .7641632
COVERS LEASES :
0659-0002 0659-0003 0659-0004 0659-0005A 0655-00058
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0655-0006 0659-0008 0659-0009 0659-0010 Gu39-0011

(659~0012 0659-0013A 065%-0013B 0659-0014 0653-0015
0659-0016 0659-0017 0659~0018 0659-0019 0659-0020
0659-0021 N659-0022 0659-0023 06590024 0652-0025

GAS CONTRACT LAl1-211A

DATED 7-10-78 GAS CONTRACT
PURCHASER: LOUISIANA INTRASTATE
OO RS LEASES :

0659-0002 0659-0003 0659-0004 0659-0005A 0659-00058
0659-0006 0659-0098 0659-0009 0659-0010 0659--0011
0659-0012 0659-0013A 0655-0013B 0659-""14 0659-0015
$659-0016 0659-0017 0655-0018 0659-..19 0659-0020
0659-0021 0659-0022 0659-0023 0659-0024 0659-0025

ASSIGNMENT FROM LAND RESOURCES, INCORPORATED, AS TRANSFERRER, TO CROWN CENTRAL
PETROLEIM CORPORATION, RECORDED IN BOOK J-33, PAGE 42, ENTRY MO. 422755 IN THE
QONVEYANCE REOORDS OF ACADIA PARISH, LOUISIANA ON JUNE 4, 1975.
COVERS LEASES:

re59-0003 THROUGH 0659-0004

0659-0001 SOUTH CROWLEY PROSPECT

LEASE FROM JULES BARONET, JR., ET UX, AS LESSOR,

TO SAN JACINTC OIT & GAS (D., AS LESSEE,

DATED MAY 11, 1959, RECORDED IN BOOK T-18, PRGE 340, ENTRY NO. 304679
IN THE OFFICE OF [:{E PARISH CLERK OF

ACADIA PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE OGVERS:

1.00000U0 MINERAL INTEREST IN 142.64 ACRES, MORE OR LESS, BEING (i)
THE SW/4 OF SECTION 10 LESS AND EXCEPT 25 ACRES, MORE OR LESS,
INCLUDED TN CONSERVATION ORDER NO. 544-E DATED SEPTEMBER 1, 1967
AND PERTAINING TO HAYES RA SU A UNIT RPCORDED IN BOOK K-26, PAGE
714, ENTRY NO. 369447, CONVEYANCE RECORDS OF ACADIA PARISH,
IOUISI®NA; AND AISO (ii) THE SE/4 OF SECTION 9 - BUT ONLY

AS TO 'fHAT ACREAGE IN THE SE/4 OF SECTTION 9 LYING EAST OF THE EAST
LINE OF CONSERVATION ORDER NO, 544-E-5 DATED DECEMEER 1, 1972 AND
PERTAINING TO HAYES RD SU A UNIT RLOORDED IN BOOK A-31, PAGE 507,
ENTRY NO. 405129, CONVEYANCE RPCORDS OF ACADIA PARISH, LOUISIANA;
AND ALL BEING IN TOWNSHIP 10 SOUH, RANGE 1 EAST

DEPTH A~-ALL DEPTHS BELOW 12,120 FEET

DEPTH B--FROM 7,500 FEET DOWN TO 12,120 FEET

CROWN"S UET REVENUE INTEREST .7812496 DEPTH A
Cr:WN"S OVERRIDING ROYALTY INTEREST ,0312500 DEPTH A
CROWN"S WORKING INTEREST 1.0000000 DEPTH A
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CROWN"S NET REVENUE INTEREST .3234373 DEPTH B
CROWN"S WORKING INTEREST .4500000 DEPTH B

1.0000900 MINERAL INTEREST IN 25.00 ACRES, MORE OR LESS, BEING PART
OF THE “w/4 OF SECTI(W ‘10; BUT ONLY AS TO THAT 25 ACRES IN THE Sw/4
INCLUDED IN CONSERVATION ORDER NO, 544-E DATED SEPTEMBER 1, 1967
AND PERTAINING TO HAYES RA SU A UNIT RECORDED IN BOCK K-26, PAGE
714, ENTRY NO. 369447, CONVEYANCE RECORDS OF ACADIA PARISE,
LOUISIANA, AND ALL BEING IN TOWNSHIP 10 SOUTH, RANGE 1 EACT
DEPTH A—FROM 7,500 FEET DOWN TO 12,000 FEET

DEPTH B—FRCM ALl DEPTHS BELOW 12,000 FEET

CROWN"S NET REVENUE INTEREST .7187496 DEPTH A
CROWN"S WORKING INTEREST 1.0000000 DEPTH A
CROWN"S NET REVENUE INTEREST .7812496 DEPTH B
CROWN"S OVFFRIDING ROYALTY INTEREST .0312500 DEPTH B
CROWN"S WORKING INTEREST 1.0000000 DEPTH B

1.0000000 MINERAL INTEREST IN 323.00 ACRES, MORE OR IESS, EETNG ALL
OF THE N/2 OF SECTION 10, TOWNSHIP 10 SOUTH, RANGE 1 EAST

DFPTH A--FROM THE SURFACE DOWN TO 12,000 FEET

DEPTH B—-ALL DEPTHS BELOW 12,000 FEET

CROWN"S NET REVENUE INTEREST .7187496 DEPTH A
CROWN™S WORKING INTEREST 1.0000000 DEPTH A
CROWN"S NET REVENUE INTEREST .7187496 DEPTH B
CROWN"S OVERRIDING ROYALTY INTEREST .0312500 DEPTH R
CROWN"S WORKING IWNTEREST 1.0000000 DEPTH B

DEVELOPED LEASE NUMBER 210121
DEVELOPED LEASE NUMBER 210070
DEVELOPED LEASE NUMBER 210130

0659-0026a SOUTH CROWLEY PROSPECT

LEASE FROM ABBIE J. BAKMWET, ET AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM (ORPORATION, AS LESSEE,

DATED SEPTEMBER 11, 1981, RIXOFDED IN BOOK P-40, PAGE 917, ENTRY NO. 489937
mmmcsormmsnamw

ACRDIA PARISH, LCUISIANA

INSOFAR AND CNIY INSOFAR AS LEASE OOVERS:

AN UNDIVIDED .8000000 MINERAL INTEREST IN 90.00 ACRES, MORE CR
LESS, BEDKEPARPOFMNEMOFSECHCNB,W!IPIOSOLHH

H\N(EIEAST; SKZDQOOOACRESBETNGPDREPARP'CUIANLYDESCRIBBJIN-
THE LEASE. :
FROM THE SURFACE DOWN T0 12,000 FEET

CROWN"S HET REVENUE INTEREST 6400000
CROWN"S WORKING INTERESY 1.0000000
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LEVELCFED LEASE NUMAER 210130

0659-0026B SOUTH C JWLEY PROSPECT

LEASE FROM JOSEPH L. BARONET, ET AL, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

DATED FERRUARY 2, 1984, RECORDED IN BOOK N 42, PAGE 124, ENTRY NO. 506693
IN THE OFFICE OF THE PARISH CLERK OF

ACADTA PARISIl, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

AN UNDIVIDED .20000G0 MINERAL INTEREST IN 90.00 ACRES, MORE OR
LESS, BEING PART OF THE NE/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE
1 EAST; SAID 90.00 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE
LEASE,

FROM THE SURFACL. DOWN TO THE GREATER OF 12,000 FEET OR THROUGH TEE
BASE OF THE HAYES SAND FORMATION

CROVWIN"S NET REVENUE INTEREST .1600000
CROWN"S WORKING INTEREST 1.,0000000

DEVELOPED LEASF, NUMBER 210137

G659-0027 SOUTH CROWLEY PRCSPECT

LEASE FROM EUPHAMIE HUFF HORN, AS LESSOR,

TO ERYANT A, FEHIMAN, AS LESSEE,

DATED FEBRUAIY 24, 1965, RECORDED IN BOCK O-24, PAGE 541, ENTRY NO. 351925
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 78.03 ACRES, MORE OR LESS, EEING PART
OF THE NE/4 OF SECTION OF 11, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 7,03 ACRES BEING THAT ACREAGE INCLUDED IN CONSERVATION ORDER
MO. 544-E DATED SEPTEMBER 1, 1967 AND PERTAINING TO HAYES RA SU A
UNIT RECORDED IN BOOK K-26, PAGE 714, ENTRY NO. 369447, OONVEYANCE
REQORDS OF ACADIA PARISH, LOUISIANA

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .7708330
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE MUMBER 210070
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0659~0028 SOUTH CROWLEY ' pROSPECT

LEASE FROM DONALD ¥, JAMEYSCN, ET UX, AS LESSOR,

TO CROWN CENTRAL FETROLEUM CORPORATION, AS LESSEE,

DATED OCTOBER. 31, 1983, RECORDFD IN BOOK E-42, PAGE €50, ENTRY m. 503986
IN THE CFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LWISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN 1.54 ACRES, MORE OR IESS, BEING PART
OF MIE SE/4 SW/4 OF SECTION 3, "UWNSHIP 10 SOUTH, RANGE 1 EAST:
SATD 1.54 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
- CROWN"S NET REVENUE INTEREST *.B0000069
CROWN"S WORKING INTEREST 1.00€0000

DEVELOPED LFASE NUMBER 210130

i A

0659-0029 SOUTH CROWLEY ‘ PROSFECT

LEASE FROM HARRY DOMALD SPELL, ET UX, AS LESSOR,

TO CROWN CENTRAT. PETROLEUM CORPORATION, AS LESSEE,

DATED OCIOBER 31, 1983, RECORDED IN BOOK E—42, PACE 646, MRY ¥O. 503985
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, IOUISIANA

LEASE QOVERS:

1.0000000 MINERAL INIEREST IN 0.6% ACRES, MORE OR LESS, BEING PART
OF THE S%/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 0..9 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE,

ALl, DEPTHE
' CROWN™S NET REVENUE mmr 800000
CROWN™S WORKING INTEREST 1.0000000

' DEVELOPED LEASE NUMBER 210130

06590030 SOUTH CROWLEY ' PROSFECT

LEASE FROM MOLEAR J. HANKS ET UX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CDRR)RATTCN. AS LESSEE,

DATED NOVEMBER 4, 1983, RDOCORDED IN BOCK E-42, PAGE 643, ENTRY NO. 503984
DJTEIEO"'FIC’EUF'I‘IEPARISHCIEM(OF

- ACADTA PARISH, LOUISTANA

LEASE COVERS:

1.0000C00 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING PART
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OF THE Sc/4 SE/4 OF SECTION 4, TOWNSHIP 10 SOUTH, RANGE 1 EAST:
SATID 0.2¢ ACRES BEING MORE PARTICULARLY DESCRIEED T THE LEASE.

ALL DEPTG
CROWN"S NET REVENUE INTEREST .B8000000
CROWN"S WORKING INTEREST 1.04,00000

DEVELOPED LEASE NUMBER 210130

0659-0031 SOUTH CROWLEY PROSPECT

LEASE FROM DONALD F. JAMEYSON ET UX, AS LESSOR,

TO CROWN CENTRAL PETROLEUM CORPORATICN, AS LESSEE,

LATED NOVEMBER 3, 1983, RECORDED IN BOOK E-42, PAGE 640, ENTRY NO. 503983
IN THE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MINERAL INTEREST IN (.69 ACRES, MORE NR LE3S, REING PART
OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SATD 0.69 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8000000
CROWN"S WORKING INTEREST 1.0C00000

DEVELOPED LEASE NUMBER .10130

0659~0032 SOUTH CROWLEY PROSPECT

LEASE FROM EAST. J. SALTZMAN, AS LESSOR,

TO CROWN CENIRAL PETROLEUM OCRPORATION, AS LESSEE,

DATED NOVEMBER 4, 1983, RECORDED IN BOOK E-42, PAGE 636, ENT™Y NO. 503982
IN TiE OFFICE OF THE PARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE QOVERS:

1.0000000 MINERAL INTEREST IN 0.22 ACRES, MORE OR LESS, BEING PART
OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RANGE 1 EAST;
SAID 0,22 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .8000000
CROWN"S WORKING INTEREST 1.0000000

DEVELOPED LEASE NUMBER 210138
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565¢-0073 SOUTH CRCWLEY PROSPECT

LEASE FROM JOYCE ~ ~_REY TRAHAN, AS LESSOR,

TO COWN CENTRAL PETROLEUM CORPORATION, AS LESSEE,

JATED NOVEMEER 04, 1983, RRCCRDED IN BOOK E-:7. k. C% 632, ENTRY NO. 503981
IN THE OFFICE OF THE PARISH CLFRK OF

ACADIA PARISH, FOUISIANA

LEASE COVERS:

1.0000000 M™..“RAL INTEREST IN 0.22 ACPES, MORE OR LESS, BEING PART
Q7 THE SZ + Sw/4 OF SECTION 3, '[OWNSHIP 10 SOUTH, RAWGE 1 EAST:
SATD 0,22 ACRES BEING MORE PARTICULARLY CESCRIBED IN THE IFASE.

ALL DEPTFS
CROWN 'S VET REVENUE INTEREST .80000C"
CROW«"L # “KING INTEREST 1.0000000

DEVELOZED LEASL N'13ER 210130

- —_— ————

0659-0034 SQUTH CROWLEY T SR

TEAS . FROM JOHN L. HUNTE!, ET AL, AS LESSC",
T C JWN CENTRAL PETROLEUM CORPORATION, AS LESX:¥ .

" {TZD OCTOBER 21, 1983, RECORDED T BOOK E-42, PAGE 27, ENT"® ND. 503980
IN THE OFFICE OF THE PARTSH CIFRK OF

ACADIA PARISH, LOUISIA'A

LEASE COVERS:

1.0002000 MINERAL INTEREST IN 10.27 ACRES, MORE OR LESS, BEING PART
OF THE S.7/4 SW/4 OF SECTION 3, ."WNSHIP 10 SOUTH, #NGE 1 EAST;
SAID 10..7 ACRES BEING MORE PAPTI.ULARLY DESCRTGED IN THE LEASE.

ALL LEPTES
CROWN"™:3 MET REVENUE INTEREST .8cceoee
CROWN"™:3 WORKING IN ~REST 1.00000C0

DEVELOPED LEASF. NUMBER 210130

0659-0035 SUULY. CROWLEY PROSPYCT

LEASE F."M MARGARET HUESERS POTIER, AS LESSOR,

TO CROW! CENTFAL PETROLEUM CORPORATICR., AS LESSEE,

DATED NOVEMEER 9, 1983 RECORDED IN ROOK E-42, PAGE 624, TNTRY NO. 503979
IN THE OFFICE OF THE PARISH CIFRK OF

ACADTA PARISH, iCUISTANA

REVISED 11--11-85 PAGE 18




LEASE OOVERS:

1.000C.000 MINERAL INTERIST ™ 0.30 ACRES, MORT OR LESS, BEING PAPT
OF TH: <F/4 SE/4 OF SECTION 4, TOWNSHIP 10 SOUH, RANGE 1 EZsT;
SAID ".30 ACRE: BEING MORE PARTICULAKLY DESCRIFED IN THE LEASE.

ALL DEFTVS
CROWN"S MET REVENUD INTEKEST .800:0000
CROWN"S WORKING INTLREST 1. 0000000

DEVELOVED LEASE NUMBER 2135130

0659-0036A SOUTH CROWLEY I™OSPECT

LEASE FROM HAZEL KING FAULK, ET AL, AS L3SSOR,

TO CROWN .wTRAL PETROJ.UM CORPORATION, N\s LPSSFE,

DATED NOVEMBER 21, 183, R2CORDED IN B ™-42, PAGE 618, ENTRY NO. 503978
IN THE (FFICE OF THE "™1SH CLERK OF

ACADIA PARISH, LOUISYANA

LEASE OOVERS:

AN !NDIVIDED .7499672 MINEl \L (NTEREST IN 1,73 TES, MORE CR
3, “£ING PART OF TIE ST “W/4 OF SECTION 3, TOWNSHIF 10 SOUTH,
RANG: 7 EAST; SAID 1.73 ACl. BEING MORE PARTICULARLY DESCRIBEL "N

a7 VEASE,
alL LEPTHF
CROWN™ ' NST REVENUE INTEREST .5999738
CROWN" 3 VORKING INTE.EST 1.0000002

DEVELOPED LEASE NUMBER 210130

0659-0036B SOUTH CROWLEY PROSPECT

TO CROWN CENTRAL PETROLEUM OCORPORATION, AS LESSEE,

DATED NOVEMBER 21, 1983, IN BOOK E-42, PAGE 613, ENTRY NO. 503977
IN THE OFFICE OF THE MARISH CLERK OF

ACADIA PARISH, LOUISIANA

LEASE COVERS:

AN UNDIVINED .2499672 MINERAL INTEREST IN 1.73 ACRES, MORE OR
LESS, BEING PART OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH,
RANGE 1 EAST: SAID 1.73 ACRES BEING MORE PARTICULARLY DESCRIBED IN
THE LEASE.

ALL DEPTHS

CROWN"S NET REVENUE INTERES1 .1999738
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CROWN"S WORKING INTEREST *.0000000
DEVELOPED LEASE NUMBER 210130

—

0659-0037A SOUTH CROWLEY I'ROSPECT

LEASE FROM MEDRICK MORGAN, AS LESSCR,

TO CROWN CENTRAL PETROLEUM CORPURATTON, A5 LESSVE,

DATED NOVEMPRER 21, 1983, RECORDED . BOOK E-42, PAGE 608, ENTRY NO, 503976
IN THE OFFICE OF THE PARISH CLERK OF

ACADTA PARISH, LOUISIANA

LEASE OOvERS:

AN (WDIVIDED .900C000 MINERAL 'NTERFST IN 1.73 ACRES, DR, O
LESE, FTING PANT JF THE SE/4 Sw/4 JF SECTION 3, TOWNSHIP 1C SO(ML.,
RANGE 1 EAST: SAID 1.73 ACRES BEING MORE PARTICULARLY DESCRIYED IN

1!E LEASE.
ALL DEPTHS
CRCUWN"S NET REVENUE INTEREST .7200000
CROWN"S WORKING INTEREST 1.0000000

AN UNDIVIDED ,50000000 MINERAL INTEREST IN 2.99 ACIRS, MORE OR
LESS, BEING A PART OF THE SE/4 SE/4 ScCTION 4, TOW'SHIP 10 SOUTH,
RANGE 1 EAST; SAID 2.9% ACRES REING MORE PARTICULAILY DESCRIBED IN

THE LEASE.
ALL DEPTHS
CROWN"S NET REVENUE INTEREST .400000".
POWN"S WORKING INTEREST 1.00< ‘000

DEVELOPED LEASE NUMBER 210130

LI'ASE NUMBEiS 065"-0001 THROUGH 0659-0037A, INCINSIVE, DESCRTBED ABOVE ARE
SLBJECT TO THE FC JSWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
AFE VALID ANL. SUES *MING AND AFFECT ONE OR MORE OF SAID LEASES.

ASSIGNMENT FROM “ARTH OIL YMPANY TD {'ROWN CENTRAL PETROLEUM CORPORATION DATED
AS OF OCTOBER 21. ! 71 AN’ F_.MRDED IN VOLIME W-29, PAGE 1 IN THE CONVEYANCE
REAORS OF ACADIM PARILH, LOUISIANA.
QOVERS LEASF:

0655-0007 rhe Th  0°59-0027

OPFH? [ING AGREEMENT 065901
DATE: S5-1-81
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SOUTH CROWLEY AREA
CROWN CENTRAL PETROLEUM CORPORATION, HOME PETROLEUM, PATRICK
PETROLEIM AND AM RICAN QUASAR PETROLETM
OOVERS LEASE:
0659-0001

FARM~IN AGREEMENT 065311
DATED 11-13-64
CONTINENTAL OIL TO SUNSITI IMWERM ONAL PETROLEUM OORPORATION
COVERS LEASE:
0659-0001

FARM-OUT }GREEMENT 065901
DATED 2-6-69
SUNSET INTERNATIONAL INTERNATIONAL PT1ROLEUM COMPANY TO LEE MTLLS, LEE MILLS
ON 2-25-65 ASSIGNS IMNTEREST IN THIS
FARM OUT TO "¢ 7S OIL COMPANY
COVERS LEASE:
0659-0001

LETTER AGREEMENT 065901
DATED 11-13-64 LETTER AGREEMENT BETWEEN
CONTINENTAL OIL AND SUNSET INTEFNATIONAL PETROLEUM OOMPANY, #MINDMENT TO FARM
IN DATED 11-13-64
OOVERS LEASE:
0659-0001

LETTER AGREEMENT 065902
DATED 12-17-74 LETTER AGREEMENT HETWEEN
SUNSET INTERNATIONA'. PETROLEUM COOMPANY AND LEE MILLS, LEE MILLS
TO RECEIVE PAYMENT AND OVERRL.'ING ROYALTY FOR SERVICES
COVERS TEASE:
1653-0001

LETTER AGREEMENT 65903
DATED 2-5-65 LETTER AGRFEMENT BETWEEN
SUNSET 'NTERMATIONAL PETROLEUM CCMPANY AND OONTINENTAL OIL, SUNSET
INTERNATICHAT, PETROLEUM OOMPANY HAS QUALTFIED FOR ASSIGNMENT WIDER FARM IN
DATED 1] -13-b4
COVERS LFASE:

r,659-0001

LETTER NG EIMEN. 165904
DATED 2--25-h. LETTER AGREEMENT BETWEEN
SUNSET I.T\F ATIONAL PETROLEUM COMPAMY AND L°F MILLS, LEE MILLS 1D RECEIVE
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G2 ISSION AND OVERRIDING ROYALY INTEREST
COVERS LEASE:
0659-5001

LETTER ACREEMENT 065905
"VTED 2-14-69 LETTER AGREEMENT BETWEEN
LUNSET INTERNATIONAL PETROLEUM COMPANY AND LEE MILLS, SUNSET INTERVNTIONAL
PFTROLEUM COMPANY CONSENTS TO LEE MILLS ASSIGNING FARM OUT
DATTD J-6~-69 TO DAVIS OIL COMPANY
COVERS LEnEE:
0659-0001

LETTER AGREEMENT 0659G6
NATED 2-25-69 LFTIER AGREEMENT BETWEEN
TJE MILLS AND I VIS OIL COMPANY, LEF MIILS CONVEYS FARYM OUT DATED 2-06-69 TO
DA > CIL OOMPANY
COVI'R™ LEASE:
0659-0001

GAS CONTRACT LAI-210A

DATED 11-29-84 GAS CONTRACT
PURCHASER: LOUISIANA GAS SYSTEM
COVERS L EASES:

0659-0101 0659~-0026A 0659-0026B 0659-0027 065%-0028
0639-0029 06590030 0659--0031 0659-0032 065°~0033
0€53-007 . 0659-0035 0659-0036A 0659-00368 0659-0037A

QOPERAT (NG AGREEMENT 065902
DATED ?-1-67 QFERATING AGREEMENT
CROWLE' .HEA-HAYES RA SU A CROWN CENTRAL PETROLEUM CORPORATION, ET AL
QOVERS; .®.\SES:
Jusy=0001 0659-0027

ONIT AGREEMENT (65902

HAY':S RA SUA

DA™MD 9-1-67 ESTAELISHED BY ORDER #544-E
FJLED UNDER #369447, POOK K-26, PAGE 714

CROWN"S UNIT NET REVENUE INIEREST .4247660
CROWN"™S UNIT WGRKING INTEREST .561-:10
COVERS LFASES:

0559-0001 065-00.27

QPERATTNG AGREEMENT 065903
DAED 3-1-85 OPFRATING AGREEMI.)
CAMERTMA RES A SAND INIT A "ARCNT NO. 7 (CROWLEY AREA)
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CROWN CENTRAL PETROLEU® CORPORATION, ET AL (CROWN CENTRAL PETROLEUM
CORPORATION, OPERATOR) SUPPLEMENT TO OFFICE OF

CONSEFVATION ORDER 544-D-1 FILED UNDER ORIGINAL ACCOUNT #509486
BOOK U-42 PAGE 516

CROWN"S UNIT NET REVENUE INTEREST .7333133
CROWN"S UNIT WORKING INTEREST .9860750

COVERS LEASES:
0659-0001 0659-0026A 0659-0026B 0659-0028 0659-0029
0659-0"30 0659-0031 0659-0032 0659-0033 0659-0034
0659~. .35 0659-0036A 0659-0036B 0659-0037A

OPERATING AGREEMENT 065904
DATED 9-1-67 OPERATING AGREEMENT
OPERATOR: CROWN CENTRAL PETROLEUM CORPORATION, ET AL BARONET NO. 7 {CROWLEY

AREA)

CAMERINA RES A SAND UNIT

COVERS LEASES:
0659-0001 0659-0026A 0659-0026B 0659-0028 0659-0029
0659-0030 0659-0031 0659-0033 0659-0034 0659-0035

0659-0036A 0659-0036B 0659-0037A
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BIENVILLE PARISH, LOUISIANA
EXHIBT™ A

1172-0001 DRISCOLL PROSPECT

LEASE FROM LAVERNE WILLIAMS LANGLOIS, AS LESSOR,
TO JOHN FRANKS, AS LESSEE,

DATFD APRIL 18, 1966, RPCORDED IN CONVEYANCE BOOK 282, PAGE 77,

REGISTRY NUMBER S-5793 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA;

AND CO~LESSORS AGREEMENT DATED MAY 2, 1966, LAVERNE WILLIAMS LANGLOTS WITH J. W.
LANGLOIS, RECORDED IN CONVEYANCE BOOK 281, PAGE 527, REGISTRY NUMBER S-5795 OF
THE RECORDS OF BIENVILLE PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

1.0000000 MINERAL INTEREST IN 36.0 ACRES, MORE OR LESS,

BEING THE W/2 OF THE E/2 OF THE W/2 OF THE SW/4 OF SECTION 8, AND
THE WEST 37/100THS OF THE E/2 OF THE F/2 OF THE W/2

OF THE SW/4 OF SECI'ION 8, AND THE EAST 43/50THS OF THE E/2 OF THE
E/2 OF THE W/2 OF THE W/2 OF THE SW/4 OF SECTION 8,

TOWNSHIP 16 NORTH, RANGE 4 WEST

FROM THE SURFACE DOWN TO 9530 FEET

CROWN"S NET REVENUE INTEREST .1089617
CROWN"S WORKING INTEREST »1250000

PEVELOPED LEASE NUMBER 803502

1172-0002 DRISCOLL PROSPECT

LEASE FROM INA W, DONALDSON, AS LESSOR,

TO JOHN J. FRANKS, AS LESSCE,

DATED APRIL 18, 1966, RECORDED IN CONVEYANCE BOOK 282, PAGE 76,
REGISTRY NUMBER S-5792 OF THE RECORDS OF GIENVILLE PARISH, LOUISIANA

INSOFAR AND ONLY INSOFAR AS LEASE QOVERS:

1.,0000000 MINERPI INTEREST IN 12,60 ACRES, MORE OR LESS,

BEING THE WEST 63/100THS OF THE W/2 OF THE W/2

OF THE W/2 OF THE SW/4, SECTION B, TOWNSHIP 16 NORTH, RANGE 4 WEST
FROM THE SURFACE DOWN TO 9530 FEET

CROWN"S NET REVENUE INTEREST 1079617
CROWN"S WORKING INTEREST .1250000

DEVELOPED LEASE NUMBER 803502
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1172-0003 DRISCOLL PROSPECT

LEASE FROM MARIE W, LANGLOIS, AS LESSOR,
TO JOHN J. FRANKS, AS LESSEE,

DATED APRIL 18, 1966, RECORDED IN CONVEYANCE BOOK 282, PAGE 74, REGISTRY NUMBER
S-5790 OF THE RECORDS OF BTENVIILE PARISH, LOUTSIANA; AND CO-LESSORS AGREEMENT
CATED MAY 4, 1966, MARIE LANGLOIS WITH CLEMENT J. LANGIOIS, RBCORDED TN
CONVEYANCE BOOK 281, PAGE 525, REGISTRY NUMBER S-5794 OF THE RECORDS OF
BIENVILLE PARISH, LOJISIANA

INSOFAR AND ONLY INSOFAR AS LFASE OGVERS:

1.0000000 MINERAL INTEREST IN 6.20 ACRES, MORE OR LFSS,

BEING THE EAST 24/50THS OF THE W/2 OF THE E/2

OF THE W/2 OF THE W/2 OF THE SW/4 OF SECTION B, AND THE WEST
7/50THS OF THE E/2 OF THE E/2 OF THE W/2 OF THE W/2 OF THE Sw/4
OF SECTION 8, TOWNSHIP 16 NORTH, RANGE 4 WEST

FROM THE SURFACE DOWN TO 9530 FEET

CROWN"S NET REVENUE INTEREST .1089617
CROWN"™S WORKING INTEREST .1250000

DEVELOPED LFASE NUMBER 803502

1172-0004 DRISCOLL PROSHECT

LEASE FROM ROBERT R. WILLIAMS, AS LESSOR,

TO JOHN FRANKS, AS LESSEE,

DATED APRIL 15, 1966, RECORDED IN CONVEYANCE BOOK 282, PAGE 75,
REGISTFY NUMBER S-5791 OF THE RBEOORDS OF BIENVILLE PARISH, LOUISIANA
INSOFAR AND ONLY INSOFAR AS LEASE COVERS:

TN AR 1.0000000 MINERAL INTEREST IN 12.60 ACRES, MORE OR LESS,
= ey i BEING THE EAST 63/100THS OF 'ME E/2 OF THE E/2 OF
i % THE W/2 OF THE SW/4, SECTION 8, TOWNSHIP 16 NORTH, RANGE 4 WEST
FROM THE SURFACE DOWN TO ©530 FEET

CROWN"S NET REVENUE INTEREST .1089617
CROWN"S WORKING INTEREST .1250000

DEVELOPED LFASE NUMBER 8035C2

1172-0005 CRISCOLL PROSPECT

LEASE FROM ELIA MAE HASSELL, ET AL, AS LESSORS,

TO JOHN FRANKS, AS LESSEE,

DATED APRIL 21, 1966, REOORDED IN CONVEYANCE BOOK 282, PAGE 33,
REGISTRY NUMBER S-5616 OF THE RECORDS OF BIENVILLE PARIS!, LOUISIANA
INSOFAR AND ONLY INSOFAR AS LEASE COVERS:
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1.0000000 MINERALS INTEREST IN 80 ACRES, MORE OR LESS,
BEING ALL CF TVE E/2 OF THE SW/4, SECTION 8, TOWNSHIP 16 NORTH,

RANGE 4 WEST
FROM THE SUFRACE DOWN 1O 9530 FEET

CROWN"S NET REVENUE INTEREST .1089617
CROWN"S WORKING INTEREST .1250000

DEVELOPED LEASE NUMEER 803502

1172-0006 DRISCOLL PROSPECT

LEASE FROM DAVIS BROTHERS LUMBER COMPANY, LTD., AS LESSOR,

TO UNION PRODUCING CCMPANY, AS LESSFE,

DATED JULY 27, 1959, RECORDED IN CONVEYANCE BOCK 233, PAGE 234,
REGISTRY NUMBER O-9079 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA
INSOFAR AND ONLY INSOFAR AS LEASE OOVERS:

1,0000000 MINERAL INTEREST IN 474.38 ACRES, MORE OR LESS,
BEING ALL OF THF N/2 AMD THE SE/4, SECTION B, TOWNSHIP 16 NOKH,

RANGE 4 EAST
FROM THE SURFACE DOWN TO 9530 FEET

CROWN"S NET REVENUE INTEREST .1086911
CROWN"S WORKING INTEREST -1250000

DEVELOPED 1FASE NUMBER 803502

1172-~0007 DRISCOLL PROSPECT

LEASE FROM LAVADA W. HARVILLE, AS LESSOR,

TO JOHN FRANKS, AS LESSEE,

DATED APRIL 18, 1966, RECORDED IN CONVEYANCE BOOK 282, PAGE 32,

- REGISTRY NUMBER S-5615 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA
INSOFAR AND ONLY INSOFAR AS LFASE COVERS:

1.0000000 MINERAL INTEREST IN 12.6 ACRES, MORE OR LESS,
BEING THE EAST 37/100THS OF THE W/2 OF THE WEST 1/2 OF

THE W/2 OF THE SW/4 OF SECTION 8, AND THE WEST 26/50THS OF THE
W/2 OF THE E/2 OF THE W/2 OF THE W/2 OF THE SW/4 OF

SECTION 8, TOWNSHIP 16 NORTH, RANGE 4 WEST

FROM THE SURFACE DOWN TO 9530 FEET

CROWN"S NET REVENUE INTEREST +1089617
CROVWN"S WORKING LNTEREST -1250000

DEVELOPED LEASE NUMBER 803502
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LEASE NUWMBERS 1172-0001 THROUGH 1172-0007, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE CR MORE OF SATD LEASES.

ASSIGNMENT FROM MARTH OIL COMPANY TO CROWN CENTRAL PETROLEUM CORPORATION
DATED AS OF OCTOBER 21, 1971 AND RECORDED IN VOLUME 323, PAGE 502, REGISTRY
NUMBER U-7749 IN THE CONVEYANCE RECORDS OF BIENVILLE PARISH, LOULSIANA.

THE ABOVE LEASE NUMBER 1172-0006 IS SUBJECT TO: A 1/3 OF 15/81 OVERRIDING
ROYALTY INTEREST HERETOFORE CONVEYED TO VARIOUS PARTIES TOTALING 3.548437% OF
8/8 OF THE PRODUCTION FROM SAID LEASE.

THE ABOVE LEASE NUMBERS 1172-0001 THROUGH 1172-0005, INCLUSIVE, AND LEASE NIMBER
1172-0007 ARE SURJECT TO: A 1/3 OF 15/70 OVERRIDING ROYALTY INTEREST HERETOFORE
CQONVEYED TO VARIOUS PARTIES TOTALING 1.851552% OF 8/8 OF THE PRIDUCTION FROM
SRID LEASES.

ASSIGNMENT 'F WORKING INTEREST FRCM SUNSET INTERNATIONAI. MANAGEMENT COMPANY
TO CROWN CENTRAL PETROLEUM CORPORATION, ET AL
DATED SEPTEMBER 29, 1983 AND RECORDED IN BOOK 490, PAGE 17, RBECISTRY NUMBER
AB-3800 IN THE CONVEYANCE RECORDS OF BIENVILLE PARISH, LOUISIANA.
COVERS LEASES:
1172-0001 1172-0002 1172-0003 1172-0004 1172-0005
1172-0006 1172-0007

ASSIGNMENT OF WORKING INTEREST FROM SUNSET INTERNATIONAL MANAGEMENT COMPANY
‘TO CROWN CENTRAL PETROLEUM CORPORATION, ET AL
DATED SEPTEMBER 29, 1983 AND RECORDED 1N BOCK 490, PAGE 20, REGISTRY NUMBER 3801
IN THE CONVEYANCE RECORDS OF BIENVILLE PARISH, LOUISIANA.
QOVERS LEASES:
1172-~0001 1172-0C02 1172-0003 1172-0004 1172-0005
1172-0006 1172-0007

CORRECTIVE ASSIGMINT OF WORKING INTEREST FROM SUNSET INTERNATIONAL
COMPANY TO CROWN CENTRAL PETROLE(M CDRPORATION, ET AL, DATED JANUARY 11, 1984,
AND RECORDED IN BOOK 491, PAGE 938, REGISTRY NUMBER AB-5228 IN THE CONVEYANCE
REZDORDS OF BIENVILLE PARISH, UOUISIANA.
OOVERS LEASES:
1172-p001 1172-0002 1172-0003 1172-0004 1172-0005
1172-0006 1172-0007

FRANKS PETROLEUM, INC. AND PETROFUNDS
UPPER PETTIT SAND UNIT J (DAVIS BROTHERS LUMBFR COMPANY NO. C-1 ALTERNATE)
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CCNSERVATION ORDER NO. 194-D-3
DATED MAY 21, 1984

FILE UNDER REGISTRY NUMBEP AB-7203
QONVEYANCE ROOK 494, PAGE 737

CROWN'S UNIT NET REVENUE INTEREST .1044408
CROWN'S UNIT WORKING INTEREST .125%000

COVERS LEASES:
1172-0001 1172-00Gz 1172-0093
1172-0006 1172-0007

GAS CONTRACT #LA-103A
DATED JUNE 22, 1969, AS AMENDED
PURCHASER: UNITED GAS PIPELINE COMPANY
COVERS LEASES:
1172-0001 1172-0002 1172-0003
1172-0006 1172-0007

1172-0004

1172~0004

1172-0005

1172-0005
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CLATBORNE PARILH, L/XJISTANA
EXHTIBRIT A

£0026-0001
A 100% INTEREST IN 10.5 ACRES, MORE OR LESS, DESCRIBED AS FOLLOWS, TO-WIT:

BEGTNNING AT A POINT WHERF THE FAYNESVILLE & TAYLOR ROAD CROSSES THE
SECTION LIVZ BETWEEN SECTTON 3€ ' L.!SHIP 21 NOPT., RANGE 8 WEST, AND
SECTION 1, TOMNSHIP 20 NORT.", ANGT 8 WEST, AND RUN EAS. 660 FFET, THENCE
LORTH F40 FECT, THENCE WEST T THE HAYNESVILLE AND TAYIOR ROAD, THENCE
SCUTH ALZNG SATID ROAD TO THE ) NT OF BEGINNING, AND BEING THE. SAME
INTEFEST C*VEYED BY G. M. SFIP NER, ET AL TO WHITE OIL CORPORATION, BY
DEED DATED DECEMBER 23, 1919, R IORDED IN VOLIME 17, PAGE 104 OF THE
RECORDS CF CLAIBORNE PARISH, LCJISIANA.

#0482-0001
AN UNPTVIDET 1/44 INTEREST IN 517.00 \CRES, MDRE OR LESS, DESCRIBED AS FOLLOWS:

TCOWNSHIP 7. MORTH, RANGE 8 WEST
SECTION 10: WE/4 NE/4, N/2 NZ/4 SE/4;
SECIION 11: Sw/4 NW/4, N/2 SW/4, N/2 SE/4 SW/4;

SECTION 14: W/2 SE/4, E/2 SW/4, SW/4 SW/4; :
LESS AND EXCEPT A 3.5 ACRE TRACT OUT OF THE W/2 OF THE SE/4 OF
SECTION 14, AND BEING THAT CERTAIN 3.0 ACRE TRACT DONATED BY
JAMES BRIDCMAN TO COAL SPRINGS CHURCH ON SEPTEMBER 6, 1913;
DESCRIFED AS BEGIMNING 70 YARDS WEST OF THE NORTHEAST CORNER
OF THE tw/'4 OF THE SE/4 OF SECTION 14; THENCE GO WEST 70 YARDS
ALONG THE MODTH LINE OF THE NW/4 OF THE SE/4, THENCE SCOUTH 140
YARDS, THENCE EAST 70 YARDS, THENCE NORTH 140 .ARDS TO THE
PLACE OF BEGINNING AND CONTATNING 2.N2 ACRES, BUT CALLED 3.0
ACRES,

SECTION 23: W/2 NW/4, NW/4 Sw/4:
AND BETING A PORTTON OF THAT INTEREST CONVEYED BY WHITE OIL CORPORATION TO UNITED

CENTRAL CIL CURPORATION BY CONVEYANCE DATED DECEMEER 27, 1923, RECORDED IN
VOLWME 46, PAGE 194 OF THE RECCHDS OF CIAIBORNE PARISH, LOUISIANA.

REVISED 11/1° /8% PRGE 2



EXHIBIT A

EVANGELINE PARISH, LOUISIANA

PRCE 1




EVANGELINE PARISH, LOUISIANA
EXHIBIT A

0158-0001 VILLE PLATTE PROSPECT

LEASE FROM MOISE E. ORTBGO, ET UX, AS LESSOR,

TO HARRY LUCAS, AS LESSEE,

DATED SEPTEMBER 8, 1937, IN VOLIME 16, PAGE 288, ENTRY NC. 53441
IN THE OFFICE OF THE PARISH CLERK OF

EVANGELINE PARISH, LOUISIANA

LEASE COVERS:

1.0000000 MIN. RAL INTERESY IN 42,50 ACRES BEING PART OF
SECTICNS 1, 35 & 39, TOWISHIP 4 SOUTH, RANGE 2 EAST,
SECTION 52, TOWNSEIP 3 SOUTH, RANGE 2 EAST, AND BEING MORE
PARTICULARLY DESCRIBED IN ™HE LEASE.

AlL DEPTHS

CROWN"S OVERPILING ROYALTY INTEREST ,109375000
DEVELC. D LEASE NUMBER 039032

LEASE NIMBER 0158-0001 AS DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS,
TO THE EXTENT AND ONLY TO THE EXTENT THE SAME IS VALID AND SUBSISTING AND
AFFECT SAID LEASE.

ASSIGWMENT COF OIL, GAS AND MINERAL LEASE FROM HARRY LUCAS AND HERBERT DISHMAN
TO CROWN CENTRAL PETROLEUM CORPORATION DATED JULY 29, 1940, RBOORDED IN
CONVEYANCE BOOK B-51 PAGE 438 ENTRY NUMBER 67321, PARISH, RBECORJS, EVANGELINE
PARISH, LOUISIANA.
COVERS LEASE:

0158-0001

FARM-OUT AGREEMENT NUMBER FO-015801
1-09-41 FARMOUT AGREEMENT
VILLE PLATTE AREA CROWN CENTRAL PETROLEUM CORPORATION TO GEORGE LILLY
RESERVING 1/8 OF 7/8 OVERRIDING ROYALTY INTEREST
COVERS LERSE:
0158-0001

UNIT AGREEMFNT NUMBER UN-015801
9-01-50 UNIT AGREEMENT
VILLE PLATTE AREA OPERATOR: CONOCOD
CROWN"S CVERRIDING ROYALTY INTEREST OF .109375 IS IN TOTAL PRODUCTION FROM
THE UNIT, ALTHOUGH CROWN"S LEASED ACREAGE (DESCRIBED AS TRACT 103) IS PARTIAL
ACREAGE WITHIN THE UNIT.
QOVERS LEASE:
0158-0001
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IBERIA PARISH, LOUISLNA
EXHIBIT A

#0017-0001
AN UNDIVIDED 50% INTEREST IN 400.00 ACPFES, MORE OR LESS, DESCRIBED AS FOLLOWS:

160.00 ACRES, BEING THE NE/4 OF SECTION 38; 160.00 ACRES, BEING THE
NW/4 OF SECTION 39; AND 80.00 ACRES, BEING THE N/2 OF SW/4 OF
SECTION 39; ALL I TOWNSHIP 13 SOUTH, RANGE & EAST

AND BEING THE SAME. INTEREST CCNVEYED BY BERTRAM, GRISCOM & C0. TO WHITE OIL

COMPANY BY DEED DATED JULY 18, 1922, RBECORDED IN VOLUME 100, PAGE 21 OF THE
RECORDS OF IBERIA PARISH, LOUISIANA.
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OFFSH('RE, LOUISIANA
EXHIBIT A

0678-0001 PYRITE PROSPECT

LEASE (USA LEASE NUMBER OCS-G-2825) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE DECEMBER 1, 1984
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 781.25 ACRES BEING

E/2 E/2 SW/4, W/2 W/2 3E/4, E/2 SW/4 SE/4,

BLOCK 65, WEST CAMERON ARFA, OCS OFFICIAL LEASING MAP,
LOUISIANA MAP NUMBER 1.

DEPTH A = FROM THE SURFACE DOWN TO 13,679 FEET
DEPTH B = FROM 13,679 FEET AND ALL DEPTHS BELOW

CROWN"_ NET REVENUE INTEREST .0184507 DEPTH A
CROWN"S VORKING INTEREST .0222860 DEPTH A
CRCKN"S NET REVENUE INTEREST .0172523 DEPTH B
CROWN"S WORKING INTEREST .(208330 DEPTH B

1.00000C" MINERAL TNITREST IN 4212,75 ACRES BEING
N/2, W/2 SW/4, W/. E/2 SW/4, E/2 SE/4, E/2 ¥W/4 SE/4
WEST CAMERON AREA, BLOCK 65, OCS OFFICIAL LEASING MAF,
LOUISIANA MAP NUMBEER 1.

ALL DEPTHS
ChMN"S NET REVENUE INTEREST .0173608
CROWN"S WORKING INTERES. .0208330

DEVELOPED LEASE NUMBER 045010
DEVELOPED LFASE NUMBER 045020

LEASE NUMBER 0678-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.

OPERATING AGREEMENT NUMBER 067801

OPERATING AGREEMENT NUMBER 067801, DATED 12-1-74 BETWEEN SHELL OIL COMPANY, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPCRATION, ET AL, AND AS AMENDED BY
LETTER AGREEMENT DATED 12-15-77.
COVERS LEASE:

0678-0001

LETTER AGREEMENT NUMBER 067801
LETTER AGREEMENT NUMBCR 067801, DATED 12-5-74, BETWEEN SHELI. OIL COMPANY AS

OPERATOR, AND CROWN CENTRAL PETROLCUM CORPORATION, ET AL.
CQOVERS LEASE:
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0678-0071
LFTTER AGREEMENT NUMBER 067802

LETTER AGREEMENT NUMBER 067802, DATED 8-29-77 BETWEEN SHELIL OIL OOMPANY, AS
OPERATOR, AND ROWN CENTRAL FETROLEIM CORPORATION, ET AL.
COVERS LEASE:

0678-0001

LETTER AGREEMENT NUMBER 067803

LETTER AGREEMENT NUMBER 067803, DATED 10-3-77, BETWEEN FLORIDA, NOW CALLED THE
CQONTINENTAL GROUP AND CROWN CENTRAL PETROLEUM CORPORATICN, ET AL.
QOOVERS LEASE:

0678-0001

LETTER AGREEMENT NUMBER 067805

LETTER AGREEMENT NUMBER 067805, DATED 6-8-79 BETWEEN FLORIDA GAS, NOW CALLED THE
CONTINENTAL GROUP EXPLORATION COMPANY AND CROWN CENTRAL PETROLEUM CORPORATION,
ET AL.

CQOVERS LEASE:
0678-0001

GAS CONTRACT NUMBER LAl-015A
GAS CONTRACT NUMBER LA1-045A, DATED 12-23-80, PURCHASER: TRANSOONTINENIAL GAS
QOVERS LEASE:

0678-0001

GAS CONTRACT NUMBER LA1-045B
FLORIDA GAS, NOW

GAS CONTRACT NUMBER LAl1-045B, DATED 12-10-80, PURCHASER
CALLED THE OCONTINENTAL GROUP
COVERS LEASE:

0678-0001

0679-0001 HORNE'T PROSPECT

LEASE (USA LEASE NMBER OCS-G-4424) FROM WIITED STATES OF AMERICA, AS LESSOR, 1O
SHELL OIL COMPANY, ET AL, AS LFSSEE, EFFECTIVE NOVEMBER 1, 1980
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 5204.83 ACRES BEING
ALL OF BLOCK 221, VE'Z.LION AREA AS SHOWN ON OCS LEASING
MAP, LOUISIANA MAP NUMBER 3.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .0258621
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LEASE NUMBER 0679-0001, DESCRIBED ABOVE I3 SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTIWG AND AFFECT
SAID LEASE.

OPERATING AGREFMENT NUMBER 067901

OPERATING AGREFMENT NUMBER 067901, DATED 11-1-80, BETWEEN SHELL O1T. COMPANY, AS
OPERATOR, AND CROWN CENTRAL PETROLEIM CORPORATION, ET AL.
COVERS LEASE:

0679-0001

0680-0001 KRAIT PROSPECT

LEASE (USA LEASE NUMBER OCS-G-2892) FROM UNITED STATES OF AMERICA, AS LESSCR,
TO SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE DECEMBER 1, 1974
LEASE COVERS:

1.0000000 MINEFAL INTEREST IN 2302.24 ACRES BEING

ALL OF BLOCK 10, EUGENE ISLAND AREA, OCS OFFICIAL LEAS—-

ING MAP, LOUTSIANA MAP NUIMBER 4. BEING THAT PORTION LOCATED
MORE THAN ONE FOOT SEAWARD OF THE THIRD SUPPLEMENTAL DBEGREE
LINE (404 U.S. 388 (DECEMBER 20, 1971)).

ALL DEPTHS

CROWN"S OVERRIDING ROYALTY INTEREST .0010416

LEASE NUMBER 0680-0001, DESCRTBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSITTING AND AFFECT

SATD LEASE,
FARMOUT AGREFMENT NUMBER 068001

FARMOUT AGREEMENT NUMBER 068001, DATED 11-1-79, FROM SHELL OIL COMPANY, AND
CRONN CENTRAL PETROLEUM CORPORATION, ET AL, TO TRANSCO EXFLORATION COMPANY.
JLVERS LEASE:

0680-0001

0681-0001 HOBBIT PROSPECT

LEASE (USA LEASE NUMBER OCS-G-5044) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OFFSHORE INCORPORATED, ET AL, AS LESSEE, EFFECTIVE APRIL 1, 1982
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 5141.14 ACRES BEING
ALL OF BLOCK 259, SHIP SHOAL AREA, SOUTH ADDITION,
OCS LEASING MAP, IOUISIANA MAP NUMBER 5A.

ALL DEPTHS
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CROWN"S N % UE INTEREST .0234220
CROWN"S ¥ INTEREST .0281065

0681-0002 HOARIT PROSPECT

LEASE (USA LEASE NUMBER OCS-G-5560) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL. OFFSHORE INCORPORATED, ET AL, AS LESSEE, EFFECTIVE JULY 1, 1983
LEASF. COVERS:

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 258, SHIP SHOAL AREA, SOUTH ADDITION,
OCS LEASING MAP, LOUISIANA MAP NUMBER SA.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0234220
CROWN"S WORKING INTEREST .0281065

LEASE NUMBERS 0681-0001 THROUGH 0681-~0002, INCLUSIVE, DESCRIBED ABOVE ARE
SURJECT TO THE FOLLOWING MATTERS, TO THE ZXTENT AND ONLY TO THE FXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

OPERATING AGREEMENT NUMBER 068101

OPERATING AGREEMENT NUMBER 068101, DATED 4-1-82 BETWEEN SHELL OFFSHORE, AS
OPERATNR, AND CROWN CENTRAL PETROLET™M OORPORATION, ET AL.
CQOVERS LEASES:

0681-0001

0681-0002

0762-0001 SOUTH WASP PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4101) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHFELL OIL COMFANY, ET AL, AS LESSEE, EFFECTIVE OCTOBER 1, 1979
LEASE QOVERS:

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 240, EAST CAMERON AREA, SOUTH ADDITION,
AS SHOWN ON OCS OFFICIAL LEASING MAP, LOUISIANA MAP NIMBER 2A.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0347222
CROWN"S WORKING INTEREST .0416667

DEVFLOPED LEASE NUIMBER 043010
LEVELOPED LEASE NIMBER 043011
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LEASE NUMSER J762-0001, DESCRIBED ANOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
TYE EXTENT AND QLY TO TEE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.

LETTER AGREEMENT NUMBEK (76203, DATED 9-13-79, BETWFEN SHELL OIL CUMPANY AND
CROWN CENTRAL PETPOLEUM CORPORATION, ET AL.
CQOVERS LEASE:

0762-0001

OPERATING AGREEMENT NUMBER 076201

OPERATTING AGREEMENT, DATED 10-1-79, BETWEEN SHELL. OIL OOMPANY, AS OPERATOR, AND
CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
OOVERS LEASE:

0762-000=

GAS CONTRACT NUMBER LA1-043B

GAS CONTRACT NUMBER IA1-043B, DATED 3-15-84, PURCHASER: TEXAS EASTERN
TRANSMISSIUN
COVERS LEASE:

0762-0001

0763-0001 HOOKER PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4125) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL. COMPANY, ET AI . 2S LESSEE, EFFECTIVE OCTOBF™ 1, 1979
LEASE QOVERS:

1.0000000 MINERAL INTEREST IN 1738.82 ACRES BEING

THAT PORTION OF ALOCK 37, MAIN PASS AREA, LOCATED IN ZONE 2 AS THAT
“E IS DEFINED IN THE INTERIM AGREEMENT, DATED 10-12-56 BETWEEN
Trel UNITED STATES GF AMERICA AND STATE OF LOUISIANA AND THAT
PORTION OF BLOCK 56, BRETON SOUND AREA, LOCATED IN ZONE 3 AS

THAT ZONE IS DEFINED IN THE INTERIM AGREEMENT, DATED 10-12-56
BETWEEN THE UNITED SIATES OF AMERICA AND STATE OF LOUISIANA, AS
SHOWN ON OCS LEASING MAP, LOUISIANA MAP NUMBER 10.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0260416
CROWN™S WORKING INTEREST .0312500

LEASE NUMBER 0763-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AN AFFEC]
SAID LEASE.

OPERATING AGREEMENT NUMBER 076301

OPERATING AGREEMENT NUMBER 076301, DATED 10-1-79, BETWEEN SHELL, AS OPERATCR,
AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
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QOVERS LEASE:
0763-0001

LETTER AGRCEMENT NUMBER 076301

LETTER AGREEMENT NUMBER 076301, DATED 9-6-83, WAIVER CF PREFERENTIAL RIGHT TO
PURCHASE. FLORIDA EXPLORATTON COMPANY, CONVEYED THEIR INTEREST TO THE
CONTINENTAL GROUP
CQOVERS LEASE:

0763-0001

GAS CONTRACT NUMBER LA1-047A
GAS CONTHACT NUMBER LA1-G47A, DATED 5-13-82. PURCHASER: TENNESSEE GAS
OOVERS LEASE:

0763-0001

DEVELOPED LEASE NUMBF:t 047010

0764-0001 CHEETAH PROSFECT

LEASE (USA LEASE NUMBER OCS-G-4126) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFFCTIVE OCTOHBER 1, 1979
LEASE COJERS:

1.0000000 MINE!AL INTEREST IN 4999.96 ACRES BELING
ALIL OF BLOCK 310, MAIN FASS AREA, SOUTH AND FAST ADDITION,
AS SHOWN ON OCS OFFICIAL LEASING MAP, LOUISIANA MAP NUMBER 10A.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST 0347222
CROWN"S WORKING INTEREST .0416566

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROVALTY ~£SERVED TO LESSOR BASED
ON PRODUCTICN AS SET OUT IN THE RIDEW 7OR AMENDM' IT IO SECTION 6(; ; OF THE LFASE
ITSELF.

LEASE NUMBER 0764-0001, CESCRIBED ABOVE I.' SUBJECT TC % FOL.. TN . MATTERS, TO
THE EXTENT AND ONILY TO THE EXTENT THE SAME AKE VA.TD ANL SUBSISTING AND AFFECT
SAID LEASE.

UNIT AGREEMENT NUMBER 076401

UNIT AGREEMENT NUMBER 076401, DATED 7-1-84, BETWEEN CONOCO, ET AL, AND SHELL
OFFSHORE, ET AL, WITH SHELL AS OPERATOR, (JVERING PART OF CONOCO"S BLOCK 304 AND
SHELL'S, ET AL, BLOCK 303 INSOFAR AND ONLY INSOFAR AS BLOCK 303 COVERS 1874.99
ACRES,

CROWN'S INTT WORKTNG NTEREST .0368835
CROWN'S UNIT NET REVFWUE INTEREST  .0307357
COVERS LEASE:
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0764-0001
OPEFATING AGREEMENT NUMBER (076401
OPERATING AGREEMENT NUMBER 076401, DATED 10-1-79, BETWEEN SHEIL OFFSHORE, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
CQOVERS LEASE:
0764-0001
GAS CONTRACT NUMBER LA1-048A
GAS CONTRACT NUMBER LA1-048A, DATED 10-9-84. PURCHASER: SOUTHERN NATURAL GAS
CUVERS LEASE:
0764-00C1

DEVELOFPED LEASE NUMBER 048010

0808-0001 ABBY PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4496) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL CQMPANY, ET AL, AS LESSEE, EFFECTIVE NOVEMBER 1, 1980
LFASE COVERS:

1.00000000 MINERAL INTEREST IN 5760.00 ACRES BEING
ALL OF BLOCK 24, VIOSCA KNOLL, AS SHOWN ON OCS OFFICIAL
PROTRACTION DIAGRAM, NH 16-7.

ALL DEPTHS
CROWN"S MNET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .025R621

THE 7 J/E LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED
ON PRODUCTION AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE
ITSELF.

0808-0002 ABBY PROSPECT

LEASE (USA LEASE NUMBER OCS—-G-4497) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, =FFBECTIVE NOVEMBER 1, 1980
LEASE QOVERS:

1.20000000 MINERAL INTEREST IN 5760.00 ACRES BEING
ALL OF BLOCK 68, VIOSCA KNOLL, AS SHOWN ON OCS OrFICIAL
PROTRACTION DIAGRAM, NH 16-7.

AlL DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .0258621
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THE ABCVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED
ON PRODUCTION AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE
ITSELF.

LEASE NUMBERS 0808-0001 THROUGH 0808-0002, INCLUSIVE, DES IBED ABOVE ARE
SUBJECT TO THE FOLLCWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

OPERATING AGREEMENT NUMBER 080801

OPERATING AGREEMENT MIMBER 080801, DATED 11~1-80G, BETWEEN SHELL. OFFSHORE, AS
OPERATOR, FLORIDA EXPLOPATION COMPANY, NOW CALIFD THE CONTINENTAL GROUP, FLUOR
OIL AND GAS, CROWN CENTRAL PETROLEUM CORPORATION, MAPCOD, STRATA ENERGY, NOW
CALLED NATURAL RESOURCE MANAGEMENT AND OCFOGO. INTEREST OF SHELL AND OCFOGO
CHANGES AT 10,800 FEET.
QOVERS LEASES:

0808-0001

0808-0002

0809-0001 ANGIE PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4495) FROM UNITED STATES CF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE NOVEMEER 1, 1980
LEASE COVERS:

1.00000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 32, CHANDELEUR SOUND AREA, AS SHMWN ON OCS
LEASING MAP, LOUISIANA MAP NUMBER 11.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .0258621

dE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED
N PRODUCTION AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE
ITSELF.

! SE NUMBER 0809-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SATD LEASF.

OPERATING AGREEMENT NUMBER 080901

CTERATING AGREEMENT NUMBER 080901, DATED 11-1-80, BETWEEN SHELL CFFSHORE, AS
OPERATOR, FTORIDA EXPLORATION COMPANY, NOW CALIED THE CONTINENTAL GROUP, FLUOR
OIL AND GAS,CROWN CENTRAL PETROLEUM CORPORATION, MAPCO INCORPORATED, STRATA
ENERGY, NOW CALLED NATURAL RESOURCE MANAGEMENT, AND NCFOGO.
COVERS LEASE:

0809-0001
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0810-0001 SOUTHEAST AUGITE PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4378) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE NOVEMBER 1, 1980
LEASE COVERS:

1,0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 14, SABINE PASS AREA, AS SHOWN ON OCS LEASING
MAP, LOUISTANA MAP NUMBER 12,

ALL DEPTHS
CROWN"S NET FEVENUE INTEREST .0215517
CPOWN"S WORKING INTEREST .0258621

LEASE NUMBEF 0810-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT “ND ONLY TO THE EXTENT THE SAME ARF. VALID AND SUBSISTING AND AFFECT

SATID LEASE.
CPERATING AGREEMENT NUMBER 081001

OPERATING AGREEMENT NUMBER 081001, DATED 11-:-~80 BETWEEN SHELL OFFSHORE, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL. COVERS LEASE:
0810-0001

0837-0001 EAST RIDGE PROSPECT

LEASE (USA LEASE NUMBER OCS-G-5047) FROM UNITED STATES OF AMERICA, AS LESSCR,
TO SHFLL OFFSHORE INCORPORATED, ET AL, AS LESSEE, EFFECTIVE APRIL 1, 1982
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 25, SOUTH PELTO AREA, OCS LEASING MAP,
LOUISIANA MAP NUMEER 6.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0234220
CROWN"S WORKING INTEREST .0281065

LEASE NUMBER 0837-0001, DESCRIEED ABOVE IS SUBJECT TO THE FOLLOWING MATTEFS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.

OPERATING AGREFMENT NUMBER 083701

OPERATING AGREEMENT NUMBER 083701, DATED 4-1-82, BETWEEN SHELL OFFSHOKE, AS
OPERATOR, AND CROWN CENTRAL PETFOLEUM CORPORATICN, ET AL.
COVERS LEASE:

0837-0001
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0838-00C1 MANX - PROSPECT

LEASE (USA LEASE NUMBER OCS-G-5052) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OFFSHORE INCORFORATED, ET AL, AS LESSEE, EFFECTIVE APRIL 1, 1982
LEASE COVERS:

1,0000000 MINERAL INTEREST IN 5000.00 ACRES BEINC
ALL CF BIOCK B3, SOUTH PASS ARFA, SOUTH AND EAST ~20T * 7,
OCS LEASING MAP, LOUISIANA MAP NUMBER 9A.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST LR 220
CROWN"S WORKING INTEREST gt
LEASE NUMEER 0838-0001, DESCRIBED ABOVE .. 5UBJ AL 1 SuLCWING MATTERS, TO

THE EXTENT AND ONLY TO THE EXTENT THE SAM APF VALID ..  .%5ISTING AND AFFECT
SAID LEASE.

OPERATING AGREEMENT NUMBER 083801

OPERATING AGREFMENT NUMBER 083801, DATED 4-_ .2, BEIWEEN SHELL OFFSHORE, AS
OPERATCR, AND CROWN CENTRAL PETROLEU CORPORATION, ET AL.
COVERS LEASE:

G838-0001

0855-0001 MUSCOVITE PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4390) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE NOVEMBER 1, 1980
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 167, WEST CAMERON AREA, AS SHOWN ON OCS
LEASING MAP, LOUISIANA MAP NUMEER 1.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST 0216350
CROWN"S WORKING INTEREST 0258621

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALF ROYALTY RESERVED TO LESSOR BASED
ON PRODUCTICN AS SET OUT IN THE FIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE
ITSELF.

LEASE NUMBER 0855-0001, DESCRIBED ABOVE 1S SURJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY 7O THE EXTINT TPE SNVE AT VZLID AND SURSISTING AMD AFFECT
SAID LEASE.

OPERATING AGREEMENT NUMBER 085501

OPERATING AGREEMENT NUMBER 085501, DATED 11-1-80, BETWEEN SHELL OIL COMPANY, AS
OPERATOR, AND CRCWN CENTRAL PETROLEUM CORPORATION, ET AL,
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COVERS TEASE:
0855-0001

0856-0001 WEST ONYX PROSFECT

IEASE (USA LEASE NUMBER OCS-G~4085) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE OCTODER 1, 1979
LEASE COVERS3

1,0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 170, WEST CAMERON AREA, AS SHOW ON OCS
COFFICIAL LEASING MAP, LOUISTANA MA" NUMRER 1.

ALY, DEPTHS

CROWN"S NET REVENUE INTLPEST .0347222

CROWN"S WORKING INTEREST .0416667
0856-0002 WEST ONYX PROSFECT

LEASE (USA LEASE NUMBER OCS-C-5284) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OFFSHORE, INCORPORATED ET AL, AS LESSEE, EFFECTIVE JULY 1, 1983
LEASE QOVERS:

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ARLL OF BLOCK 169, WEST CAMERON AREA, OCS LEASING MAP,
LOUISTANA MAP NUMBER 1,

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0347222
CROWN"S WORKING INTEREST 0416667

- LEASE NUMBERS 0856-0001 THROUGH 0856-2012, 0¥JUEIVE, CESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

OPERATING AGREEMENT NUMBER 085601

OPERATING AGREEMENT, DATED 10-1-79, BETWEEN SHELL OIL COMPANY, AS OPERATOR, AND
CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS LEASES:

0856-0001

0B856-0002

0857-0001 NORTH HRUCITE PRUSPECT
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LEASE (USA LEASE NUMBER OCS~G~4397) FROM UNITED STATES OF AMERICA, AS LESSOR,
TO SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE NOVEMBER 1, 1980
LEASE, COVERS:

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 291, WEST CAMERON AREA, WEST ADDITION, AS
SHOWN ON OCS LEASING MAP, IOUISIANA MAP NUMBER 1A.

ALl DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .0258621

THE ABOVE LEASE TS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESS0K SASED
ON PRODUCTION AS SET OUT IN THE RiDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE
ITSELF.

LEASE NUMBER 0857-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.

OPERATING AGREEMENT NUMBER 085701 CPERATING AGREEMENT NUMBER 085701, DATED
11-1--80, BETWEFN SHELL OIL, AS OPERATOR, FLORIDA EXPLORATION COMPANY, NOW CALLED
THE CONTINENTAL GROUP, FLUOR OIL AND GAS, CROWN CENTRAL PETROLEUM CORPORATION,
MAPCO, STRATA ENERGY, NOW CALLED NATURAL RESOURCE MANAGEMENT AND OCFOGO,
1NCORPORATED.
CQOVERS LEASE:

0857-0001

LETTER AGREEMENT NUMBER 085701

LETTER AGREEMENT NUMBER 085701, DATED 6-11-81, CROWN CENTRAL PETROLEUM
CORPORATION AGREES TO PARTICIPATE IN NORTH BRUCITE EXPLORATION PLAN.
COVERS LEASE:

0857-0001

0859-0001 BERTHA PROSPECT

LEASE (USA LEA: NUMEER OCS-G-4762) FRCM UNITED STATES OF AMERICA, RS LESSOR, TO
SHELL OIL OOMPANY, ET AL, AS LESSEE, EFFECTIVE SEPTEMBER 1, 1981
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 5362.33 ACRES BEING
ALL OF BLOCK 287, WEST CAMERON AREA, WEST ADDITION, AS
SHOWN ON OCS LEASING MAP, LOUISIANA MAP NUM2ER lA.

ALL DEPTHS
CROWN"S NET REVESUE INTEREST .0234222
CROWN™S WORKING INTEREST .0281065
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0859~-0002 BERTHA PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4763) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE SEPTEMBER 1, 1981
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 4458.33 ACRES BEING
ALL OF BLOCK 296, WEST CAMERON AREA, WEST ADDITION, AS
SHOWN ON OCS LEASING MAP, LOUISIANA MAP NUMBER lA.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0234222
CROWN"S WORKING INTEREST .0281065

LEASE NUMBERS 0859-0001 THROUGH 0859-0002, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

OPERATING AGREEMENT NUMBER 085901

OPERATING AGREEMENT NUMBER 085901, DATED 9-1-81, BETWEEN SHELL OIL COMPANY, AS
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATICN, ET AL.
COVERS LEASES:

0859-0001

0859-0002

0860-0001 BOA PROSPECT

LEASE (USA LEASE NUMBER OCS-G-4104) FROM UNITED STATES OF AMERICA, AS LESSOR, TC
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE OCTOBER 1, 1979
LEASE OOVERS:

1.0000000 MINERAL INTEREST IN 4461.05 ACRES BEING

ALL OF BLOCK 72, VERMILION AREA AS SHOWN ON OCS LEASTNG
MAP, LOUISIANA MAP NUMEER 3,

DEPTH A = ALL DEPTHS BELOW 9,000 FEET

DEPTH B = FROM THE SURFACE DOWN TO 9,000 FEET

CROWN™S NET REVENUE INTEREST .0347222 DEPTH A
CROWN"S WORKING INTEREST .0416667 DEPTH A
CROWN"S OVERRIDING ROYAITY INTEREST .0030556 DEPTH B

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED
ON PRODUCTION AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE
ITSELF.

LEASE NUMBER 0860-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO

THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE "ALID AND SUBSISTING AND AFFECT
SATD LEASE.
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OPERATING AGREEMENT NUMBER 086001

OPERATING AGREEMENT NUMRER 0860C1, DATED 10-1-79, BETWEEN SFT T, OIL COMPANY, AS
OPERATOR, FLORIDA EXPLORATION COMPANY, NOW CALLED THE CONTIN ..TAL GROUP, AND
STRATA ENERGY, 1. W CALLED NATURAL RESOURCE MANAGEN:NT, OCFOZ7, AND CROWN CENTRAL
PETROLEUM CORPORATION.
COVERS LEASE:

0860-0001

FARM-OUT AGREEMENT NUMBER 086001

FARMOUT AGRIFMENT NUMBER 086001, DATED 9-12-84, BETWEEN SHELL, ET AL, AS FARMOR,
TO VALTER OIL AND GAS, AS FARMEE COVERING DEPTHS FROM THE S_URFACE DOWN TO 9,000
FEET.
OOVERS LEASE:

086C-0001

0861-0001 EAST HORNET PROSPECT

LEASE (USA LEASE NUMBER OCS-C-5425) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE JULY 1, 1983
LEASE COVERS:

1.0000000 MIN..AL INTEREST IN 5000,00 ACRES BEING
ALL OF BLOCK 220, VERMILION AREA AS SHOWN ON OCS LEASING
MAP, LOUISIANA MA™ NUMBER 3.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0215517
CROWN"S WORKING INTEREST .0258621

LEASE NUMBER 0861-0001, DESCRIBED ABOVE IS SUBJECT T THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.

OPERATING AGREEMENT NUMBER 086101

OPERATING AGREEMENT NUMBER 086101, DATED 7-1-83, BETWEEN SHELL OIL COMPANY, AS
OPERATOR AND CROWN CFNTRAL PETROLELM CORPORATION, ET AL.
CQOVERS LEASE:

0861-0001

0862-0001 HALITE PROSPECT
LEASE (USA LEASE NUMBER ("CS-G-4420) FROM UNITED STATES OF AMERICA, AS LESSOR, TO

SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE NOVEMBER 1, 1980
LEASE COVERS:
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1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING
ALL OF BLOCK 77, VERMILION AREA, AS SHOWN ON OCS LEASTNG
MAP, LOUISIANA MAP NUMBER 3.

ALL DEPTHS
CRUWN"S NET REVENUE INTEREST .0862070
CROWN"S WORKING INTEREST .1034484

LEASE NUMBFR (0862-0001, DESCRIBED ABCOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.

OPERATING AGREFMENT NUMEER 086201

CPERATING AGREEMENT NUMBER 086201, DATED 11-1-80, BETWEEN SHELL OIL COMPANY, AS
OPEARATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL,
COVERS, LFASE:

0862-0001

FARM-OUT AGREFMENT NUMBER 086201

FARMOUT AGREEMENT NUMBER 086201, DATED 10-29-84, FLORIDA EXPLORATION COMPANY,
ET AL, AS FARMOR, TO HUNT OIL COMPANY, AS FARMEE,
OOVERS LEASE:

0862-0001

0863-0001 WEST GYPSUM PROSPECT

LEASE (USA LEASE NUMBER OCS-G-3119) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIT, COMPANY, ET AL, AS LESSEE, EFFECTIVE JULY 1, 1975
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 4138.89 ACRES BEING
ALL OF BLOCK 21, VERMILION AREA AS SHOWN ON OCS LEASING
MAP, LOUISIANA MAP NUMBER 3.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0173608
CROWN"S WORKING INTEREST .0208330

LEASE NUMEER 0863-0001, DESCRIPED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SAID LEASE.

OPERATING AGREEMENT NUMBEF 086301
OPERATING AGREF “NT NUMBER 086301, DATED 12-1-74, BETWEEN SHELL OIL COMPANY, AS

OPERATOR, AND C~ AN CENTRAL PETROLEUM ONDRPORATION, ET AL. COVERS LEASE:
0863-0001
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JAS CONTRACT NUMBER ILAl1-040C

GAS CONTRACT NUMBER TAl-040C, DATED 3-1-77.
PURCHASER: FLORIDA GAS TRANSMISSION
COVERS LEASE;
0863-0041
GAS QONTRACT NUMBEE 1.41-040D
GAS CONTRACT NUMBER LAl1-040D, DATED 3-1-77.
PURCHASER: TRANSCONTINENTAL GAS
QOVERS LEASE:
0863~0001

DEVELOPED LFASE NUMBER 040012

0864-0001 GYPSIM PROSPECT

1FASE (USA LEASE NUMBER OCS-G-2865) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE DECEMBER 1, 1974
LEASE QOVERS:

1.00000000 MINERAL INTEREST IN S000.00 ACRES BEING
ALL OF BLOCK 22, VERMILION AREF RS SHOWN ON OCS LEASING
MAP, IOQUISIANA MAP NUMBER 3.

ALL DEPTHS
CROWN"S NET REVENUE INTEREST .0173608
CROWN"S WORKING INTEREST .0208330

LEASE NUMBER 0864-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EATENT THE SAME ARE VALID AND SUBSISTING AND AFFECT
SATID 1EASE.

OPERATING AGREEMENT NUMBER C86401
OPERATING AGREEMENT NUMBER 086401, DATED 12-1-74, BETWEEN SHELL OFFSHORE, AS
OPERA™OR, AND CROWN CENTRAL PETROLITM QCRPORATION, ET AL,
COVERS LEASE:
0B64-00C1
GAS CONTRACT NIMBER LA1-040C
CAS OONTRACT NUMBER LA1-040C, DATED 1-1-77. PURCHASER: FLORIDA GAS TRANSMISSION
OOVERS LEASE:
0864-0001

GAS CONTRACT NUMBER LA1-040D

REVISED 11-11-85 Page 17



GAS CONTRACT NUMBER LAl1-040D, DATED 3-1~77. PURCHASER: TRANSOONTINENTAL GAS
COVERS LEASE:
0864-0001

DEVELOPED LEASE NUMBER 040010
DEVELOPED LEASE NUMBER 040011

0865-0001 NORTHEAST HOOFER PROSPEC

LEASE (USA LEASE NUMBER OCS-G-4900) FROM UNITED STATES OF AMERICA, AS LESSCR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE DECEMEEFR 1, 1981
LEASE COVERS:

1.0000000 MINERAL INTEREST IN 4994.55 ACRES BEING
ALL OF BLOCK 27, MAIN PASS AREA, AS SHOWN ON OCS LFASING
MAP, LOUISIANA MAP NUMBER 10.

ALL DEPTHS

CROWN"S NET REVENUE INTEREST .0234220

CPOWN"S WORKING INTEREST .0281065
0865-0002 NORTHEAST HOOKER PROSPECT

LEASE (USA LEASE NUMBER OCS~G-4901) FROM UNITED STATES OF AMERICA, AS LESSOR, TO
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE DECEMBER 1, _981
LEASE COVERS:

1.0C00000 MINERAL INTEREST IN 4994.55 ACRES BEING
ALI OF BLOCK 28, MAIN PASS ARZA, AS SHOWN ON OCS LEASING
MAP, LOUISIANA LEASING MAP NUMBER 10,

ALL DEPTHS
CROWN"S NET REVENUE INTEREST i 220
CROWN"S WORKING INTEREST L. .06

LEASE NUMBERS 0865-0001 THROUGH 0865-0002, INCLUSIVE, DESCRIBED ABOVE ARE
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TC THE EX1ENT THE SAME
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES.

OPERATING AGREEMENT NUMBER 086501

OPERATING AGREEMENT NUMBER 08650:, DATED 12-1-81, BETWEEN SHELL OF FSHORE,
INCORPORATED, AS OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.
COVERS IFASES:

0865-0001

0365-0002
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08590003 BERTHA PROSPECT

LEASE (1SA LEASE NUMBER OCS-G-5008) FROM UNITED STATES OF AMERICA, AS LESSOR,
TO SHELL OFFSHORE TNCORPORATED, ET AL, AS LESSEE, EFFECTIVE APRIL 1, 1982
LEASE CUVERS:

1.0000000 MINERAL INTEREST IN 2924.73 ACRES, MORE OR LESS, BEING
ALL OF BLOCK 120, HIGH ISLAND ARE:, EAST ADDITION, AS
SHOWN ON OCS LEASING !AP, TEXAS MAP NUMBER 7A

ALL DEPTHS
CROWN"S NET REVENUE INTEREST 0234222
CROWN"S WORKING INTEREST .0281065

LEASE NUMBER 0859-0003, DESCRIBED ABOVE IS SUBJFCT TO ™iE FOLLOWING MATTERS, TO
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING ANl AFFECT
SAID LEASE.

OPERATING AGREEMENT NUMBER 085902

OPEFATING AGREEMENT NUMBER 085902 DATED 4-1-82 BETWEEN SHEL]., OFFSHORE
INCORPORATED, AS OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL.

COVERS LEASE:
0859-0003
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EXHIBIT A

WEBSTER PARTISH, LOUISTANA

REVISED 1! -11-85 PAGE 1




WEBSTER PARISH, LOUISIANA
EINBIT A

#0025-0001

AN UNDIVIDED 50% INTEREST IN ALL OF THE OIL, GAS AND OTHER KINDRED MINERA'S, IN,
ON, UNDER OR THAT MAY BE PRODUCED FROM THE LANDS DESCRIBETC HEREINAFTER AS TRACTS
A AND B:

TRACT A:

THE SOUTHEAST QU/RTER (SE/4) O SECTION 4, TOWNSHIP 18 NORTH,
RANGE 9 WEST, WEBSTER PARISH, LOUISIANA, LESS AND EXCEPT
TRACTS ONE THROUZH SIX AS POLLOWS:

TRACT ONE

HEGIMNING 1184 FEET WEST OF THE SOUTHEAST CORNER OF SECTION 4, TOWNSHIP 18
NORTH, RANGE 9 WEST, AM RUN NORTH 575 FEET; THENCE WEST 800 FEE1; THENCE
SOUTH 211 FEET; THENCE ‘. ST 676 FEET; THENCE SOUTH 364 FEET; THENCE EAST
1476 FEET TC POINT OF BEGINNING, CONTAINING 20 ACRES, MORE OR LESS, AND
BEING THE SAME LAND PURCHASED BY STANDARD OIL COMPANY OF LOUISIANA FROM
WHFITE OII. CORPORATION BY DEED DATED JANUARY 30, 1922, AND RECORDED IN
CONVEYAMCE BOOK 52, PAGE 225, OF THE RECORDS OF WERSTER PARISH, LOUISIANA.

TRLCT TWO

BEGINNING AT A POINT 2650 FEET EAST AND 563.5 FEET NORTH FROM THE SOUTHWEST
CORNER OF SDOCTION 4, TOWNSHIP 18 NORTH, RANGE 9 WEST; THENCE NORTH 860.5
FEET; THFENCE EAST 349 FEET TO THE WEST LINE OF THE MINDEN-SIBIEY POAD;
THENCE IN A SOUTHEASTERLY DIRECTION ALOWG THE WEST LINE OF SAID MINDEN-
SIBLEY FOAD 1046 FEET; THFPCE WEST 400 FEET; THENCE NORTH 45° WEST 218 FEET
TO THE PLACE OF BEGINNING, AND CONTAINING 10.07 ACRES, MORE OR LESS, AND
BEING THE SAME [AND PURCHASED BY STANDARD OIL COMPANY OF LOUISIANA FROM
WHITE OIL OORPORATION BY DEED DATED OCTOBER 7, 1920, AND RECORDED IN
CONVEYANCE BOOK 42, PAGE 601, OF THE RECORDS OF WEBSTER PARISH, LOUISIANA.

TRACT THREE

COMMENCING AT THE SOUTHFAST CORNER OF SECTION 4, TOWNSHIP 18 MORTH, RANGE 9
WEST, AND RIN THENCE WEST 128 FEET; THENCE NORTH 1607 FEET FOr. THE PLACE
OF BEGINNING; THENCE WEST 536 FEET TO A STAKE; THENCE NOPTH 17° 45' WEST
504 FEET TO A STAKE; THENCE EAST 536 FEET TO A STAKE; THENCE SOUTH 17° 4%
EAST 504 FEET TO A STAKE, SAME BEING PLACE OF BEGIMNING, A'D CCNTAINING
5.91 ACRFS, MORE OR LESS, AND 1E;NG THE SAME LAND PURCHASED BY STANDARD OII.
COMPANY OF IOUISIANA FROM WHITE O!'. ODRPORATION BY DEEL DATED JULY 12,
1920, AND RECORDED IN CONVEYANCE Buw'X 42, rAGE 377, OF THE CONVEYANCE
RECORDS OF WEBSTER PARISH, LOUISIANA,
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TRACT *OUR

BEGIN AT A STAKE 1184 FEET WEST AND 575 FEFT NORTH OF THE SOUTHEAST CORNER
OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9 WEST, WEBSTER PARISH, LOUISIANA;
THENCE RUN NORTH 1032 FEET TO A STAKE; THENCE WEST 638 FEET TO A STAKR:
THENCE NORTH 17° 45" WEST 504 FEET TO A STAKE; THENCE WEST 466 FEET TO A
STAKE; THENCE SOUTH 17" 45' EAST 1586 FEET TO A STAKE; THENCE 800 FEET TO
PLACE OF BEGINNING, AN CONTAINING 29.01 ACRES, MORE OR LESS, AND BEING THE
SAME LAND PURCHASED BY STANDARD OIL COMPANY OF LOUISIANA FROM WHITE OIL
CORPORATION BY DEFED DATED MAY 24, 1920, AND RECORDED IN CONVEYANCE LOOK 42,
PAGE 116, OF THE QONVEYANCE RECORDS OF WEBSTER PARISH, LOUTSIANA.

TRACT FIVE

5.14 ACRES OF LAND DESCRIEBED AS BEGTNNING AT THE SOUTHWEST CORNER OF THE
NW/4 OF THE SE/4 GF SECTION 4, TOWJSHIP 18 NORTH, RANGE 9 WEST, WEBSTER
PARISH, LOUISIANA, AND RUN NORTH 0° 53' WEST 62 FEET FOR THE POINT OF
BEGIKNING (SAID POINT OF HEGIMNING BEING 1424.0 FFET NORTH 0°53' WEST OF
THE SOUTHWEST CORNER OF THE SE/4 OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9
WEST) ; THENCE RUN SOUTH B9° 46' EAST 369 FEET TO THE WEST RIGHT OF WAY LINE
OF IOQUISIANA HIGHWAY NO. 73 THFNCE RUN NORTH 17° 42' WEST ALONG SAID RIGHT
CF WAY 1274.75 FEET TO THE WEST LINE OF THE NW/4 OF SE/4 OF SAID SECTION 4;
THENCE RUN SOUTH 0° 53' EAST 1211 ¥EET TO THE POINT OF BEGINNING.

~ TRACT SIX
BEGINNING AT THE RIGHT OF WAY OF THE LOUTSIANA AND ARKANSAS RAIIWAY ON THE
SOUTH LINE OF THE SE/4 OF SE/4 OF SECTION 4, TCWNSHIP 18 NORTH, RANGE 9
WEST, WERSTER PARISH, LOUISTANA, AND RUN EAST ALONG SAID SECTION LINE 90
YARDS TO A GUM TREE; THENCE RUN NORTH 100 YARDS TO A STOB; THENCE RUN WEST
60 YAPDS, MORE OR LESS, TO THE RIGHT OF WAY OF THE LOUISIANA AND ARKANSAS
RAIIIWAY; THENCE RUN SOUTH ALONG SAID RIGHT OF WAY TO THE POINT OF BEGIN-
RINT. SAID LAND BEING SITUATED ON THE EAST SIDE OF THE L & A RAILWAY RIGHT
OF w.Y IN THE SE/4 OF SE/4 OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9 wWFST,
""RACT B:
IN SECTION 4, TOWNSHIP 18 NORTH, RANGE 9 WLST

THE NORTHWEST QUARTER (NW/4) OF TVE SOUIHWEST QUARTER (SW/4) AND THE SOUTH
HALF (8/2) OF THE SOUTHWEST QUARTER (SW/4),

AND
IN SECTION 5, TOWNSHIP 18 NORTI, RANGE 9 WEST
THE FAST HALF (E/2) OF TIE SCUTHEAMST QUARTER (SF/4)
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#0024-0001

AlL OF THE OIL, GAS, AND OTHER KINDRED MINERALS LOCATED IN, ON, UNDER, OR THAT
MAY ©r PRODUCED FROM THE FOLLOWING DESCFIBED LAND IN WEBSTER PARISH, LOUISIANA,

TO-WIT:

BEGINMNING AT THE SOUTHEAST OORNER OF A TRACT OF LAND SCLD BY D, W, HARRELL,
ET ALS, TO B, W. FRANFLIN, BY ACT LATED NGVEMBER 12, 1919, RECORDED IN
VOLIME. 37, PAGE 143, CONVEYANCE RECORDS OF WEBSTER PARISH, LOUISIANA, SAID
QOORNER BETNG 208 FEET SOUTH OF THE JUNCTICN OF WEST STREET AND PARK STREET
AND ON THE WEST SIDE OF PARK STREET; TIUENCE RUN Il A WESTERLY DIRECTION ON
THE “WTH SIDE OF THE LAND SOLD BY D, W, HARREL!, TO B. W. FRANKLIN 150
FEET 70 CCRNER; THENCE IN A SOUTHERLY DIRECTION PARALLEL WITH PARK STREET
50 FEET TO CORNER; THENCE IN AN EASTERLY DIRECTION AND PARALLEL WITH THE
SOUTH LINE OF THE ABOVE DESCRIBED B. W. FRANKLIN TRACT 150 FEET TO THE WEST
SIDE OF PARK STREET; THENCE ALONG THE WEST SIDE OF PARK STREET 5C FEET TO
POINT OF BEGINNTNG; SITUATED IN THE OQORPORATE LIMITS OF THE TOWN OF MINDEN,

WEBSTER PARISH, LOUISIAMA.
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ACCEPTANCE OF FIRST AMENDMENT TO
ACT OF COLLATERAL MORTGAGE, COLLATERAL CHATTEL
MORTGAGE. AND PLEDGE AND ASSIGNMENT OF PRODUCTICN

STATE OF TEXAS

COUNTY OF HARRIS

BE IT KNOWN, that on this ’z’xday of December,
1985, before me, the undersigned Notary Public, in and for
the County and State aforesaid, and in the presence of the

unders.gned competent witnesses:

PERSONALLY CAME AND APPEARED:

MBANK HOUSTON, NATIONAL ASSOCIATION

‘hereinafter referred to as the

" 'ollateral Agent"), represzented herein

by its undersigned duly authorized

officer,
who, being duly sworn, did declare and say that the
Collateral Agent hereby accepts, acknowledges, consents and
agrees to ell of the terms and conditions of that certain
First Amendment to Act of Collateral Mortgage, Collateral
Chattel Mortgage, :nd Pledge and Assignment of Production
executed by Crown Cencral Petroleum Corporation, dated
December ‘?‘!, 1985 (hereinafter reierred to as the
"Amendment"), to which this Acceptance of First Anendment
to Act of Collateral Mortgage, Collateral Chattel Mortgage,

and Pledge and Assignment of Producticn is attached and made

a part (hereinafter referred to as the "Acceptance").




(Unless otherwise defined herein, capitalized terms used
herein shall h.ve the same meaning as set forth in the

Amendment. )

The Mortgage Note was presented to me, said Notary
by the Collateral Agent for the purpose of paraphing the same
"Ne Varietur" for identification with this Acceptance of
First Amendment to Act of Collateral Mortgage, Collateral
Chattel Mortgage, and Pledge and Assignment of Production,
and after completion therecf, the Mortgage Note was returned
to the Collateral Agent, which hereby acknowledges receipt

thereof.

THUS DONE ~ND PASSED, on the date first above
writtea, in multiple originals, in my presence and in the
presence of the undersioned competent witnesses, who have
hereunto signed their names with the Collateral Agent and

me, Notary Public.

WITNESSES: MBANK HOUSTON, NATIONAL
ASSOCIATION
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