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U.S. Department of Inter ior 
Bureau of Land Hanageinent 
Outer Continental Shelf Off ice 
Hale Boggs Pederal Building 
Suite 841 
500 Camp Street 
New Orleans, Louisiana 70130 

Re: Leases OCS-G 4762 
4763 
4749 
4900 
4901 
5008 
5044 
5047 
5052 

Gentlemen 

Apache Corporation has executed a Pledge *"raement 
in favor of Bank of America National Trust and Savingt Asso­
ciation acting as Agent for and on behalf of certain Partici­
pants referred to therein. The Pledge Agreement covers cer­
tain collateral relating to 9 o i l , gas, and mineral leases 
more fully described on Exhibit "A" attached to the Pledge 
Agreement, and referenced above. 

• .. • • 

In order that Ui ird persons may be placed on notice 
as to the execution and e i ' i cacy of the above mentioned Pledge 



U.S. Departnent o f I n t e r i o r 

A p r i l 7, 1982 

LISKOW & Lewis 

PAOE 2 

Agreement, please f i l e one copy of this l e t t e r , each with an 
attached duplicate original of the Pledge Agreement i n the 
f i l e s in your offi c e relating to Leases OCS-G 4762, 4763, 4749, 
4900, 4901, 5008, 5044, 5047, and 5052. 

By your signature in the space provided on the photo­
copies of this l e t t e r , please acknowledge that f i l i n g has been 
accomplished pursuant to this reguest. 

Very t r u l y yours. 

LISKOW & LEWIS 

By:>l>3a44v£«y*t^ tf. 

MCM/mls 
Enclosures 

F i l i n g Accomplished as 
Requested. x ' -

. . . 

rrc\ 
f ' o . 
T.­
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PLEDGE AGREEMENT 

*=>_,- JS 
This PLEDGE AGREEMENT dated aa of March l f , 1982 _ 

made by Apache Corporation, a corporation organized 'and 
existing under the laws of the State of Delaware ("Conpany"-
to Bank of America National Trust and Savings Association -> 
and ita successors and assigns under the Servicing ahd 
Agency Agreement referred to below ("Agent"), as agent for 
and acting on behalf of Bank of America National Truat and 
Savings Association, as Trustee for Trust Numbers 103 30-0, 
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 a l l Persons who frora time to time hold any of the Notes 
of Company outstanding under the Loan Agreement referred to 
below (the Participants and auch other Persons being referred 
to collectively herein us "Secured Parties"): 

W I T N E S S E T H : 

WHEREAS, Company i s one of several parties to 
certain venture Agreements under which Shell Oil Company, a 
Delaware corporation, acting in part on behalf of Corapany, 
lias submitted successful bids and acquired certain lease 
tracts located offshore in the Gulf of Mexico and intendr 
to submit bids co acquire additional lease tracts; 

WHEREAS, in order to provide funds necessary to 
enable Company to meet certain of i t s obligations under the 
Venture Agreements, Company, Agent and Participants have 
entered into a Loan Agreement datad as of March 19, 1982 
(as i t may from time to time be amended, modified or supple­
mented, the "Loan Agreement"), pursuant to which (i) Part ic i ­
pants have agreed, subject to the terms and conditions 
thereof, to make certain Loans to Company from time co 
time, with such Loans to ba evidenced by Notes issued to 
Participants as provided in the Loan Agreement, ( i i ) Parti­
cipants have retained the right to fund certain Optional 
Loans, in addition to the Loans committed to be made by 
Participants, which Optional Loans i f made, wil l be evi­
denced by certain other Notes to be issued to Participants 
as provided in the Loan Agreenent, and ( i i i ) Company has 
agreed to pay the Additional Interest to Participants for 
the period of time and as provided in the Loan Agreement; 

WHEREAS, Agent and Participants have entered into 
a Servicing and Agency Agreement dated as of March 19, 
1982 (as i t nay 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 remedies granted hereby; 

WHEREAS, Corapany, Agent, and Participants have en­
tered into a Security Agreement and Assignment dated as of 
March 19, 1982 (as i t may from time to time be amended, 
modified, or supplemented, the "Security Agreement" as 
security for the Obligations (as defined herein); and 

WHEREAS, i t is a condition precedent to the obliga­
tion of Participants ta make the in i t i a l Loan under the Loan 
Agreement that Company shall have executed and delivered to 
Agent this Pledge Agreement (hereinafter referred to as the 
"Pledge Agreement"); 

NOT? 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; gcod and valuable 
consideration, the receipt of which is hereby acknowledged, 
the parties hereto agree as follows: 

1. 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, unless 
such terms are otherwise defined herein, and the following 
terms shall have the following meanings, unless the context 
otherwise requires: 

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

"Contracts" shall aean a l l contracts for the sale 
of minerals after they are severed, a l l gas sales contracts, 
a l l o i l , distillate, or condensate sales contracts, a l l gas 
transportation contracts, and a l l gas processing contracts, 
and a l l 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 a l l purposes and any ana 
a l l future Financed Leasehold Interests, and including, but 
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not limited to those contracts specifically described on Ex­
hi b i t B attached hereto and made a part hereof for a l l pur­
poses. As used herein, the terra "proceeds" shall include but 
shall not be limited to ( i ) any and a l l amounts now or 
hereafter received or receivable by or credited to Company 
from time to tirae with respect to any and a l l Contracts, or 
Financed Leasehold Interests, ( i i ) any and a l l payments (in 
any form whatsoever) made or due and payable to Company from 
time to time in connection with any requisition, confisca­
tion , condemnation, seizure or forfeiture of a l l or any part 
of the Collateral (as hereinafter defined) or the Financed 
Leasehold Interests or Equipment by any governmental body, 
authority, bureau or agency (or any person acting under color 
of governmental authority) and ( i i i ) any and a l l other 
amounts from time to time paid or payahle to Company under or 
by virtue of or in connection v/ith any of the Collateral or 
Financed Leasehold Interests or Equipment. 

"Equipment" shall mean the ownership interest of 
Company in and to a l l equipment, machinery, supplies, and 
other items of movable property of any kind or character now 
or hereafter placed on or used in connection with wells and 
the operation of such wells located on the Financed leasehold 
Interests. 

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

"Obiiqations" shall mean ( i ) the unpaid principal 
amount of, and accrued interest on, the Notes, ( i i ) the ob­
ligation to pay the Additional Interest, ( i i i ) a l l other ob­
ligations, l i a b i l i t i e s and indebtedness of Company to Parti­
cipants, now existing or hereafter incurred, under, arising 
out of, or in connection with the Loan Agreement, the Notes, 
the Loans, the Additional Interest, the Optional Loans ( i f 
any), and this Pledge Agreement, and (v) a l l renewals, ex­
tensions and rearrangements of a l l such obligations, l i a ­
b i l i t i e s and items of indebtedness or any part thereof. 

2. Pledge. As collateral security for the prompt and 
complete payment and performance when due of a l l the Obliga­
tions up to a maximum amount or l i m i t 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 
terma thereof, Company hereby pledges to Secured Parties, 
acting by and through Agent an undivided percentage equal to 
the Coilaterai Interest in and to the following ( a l l of which 
are hereinafter collectively-called the "Collateral"): 



(A) A l l Contracts, whether now e x i s t i n g or hereafter 
a r i s i n g , and Coinpany hereby authorizes and empowers 
Agent upon the occurrence and continuance of any 
Event Of Default under the Loan Agreement, to de­
mand, c o l l e c t , and receive a l l payments and pro­
ceeds thereunder, and to execute any release, re­
cei p t , d i v i s i o n order, transfer order and r e l i n ­
quishment or other instrument that may be required 
or necessary to c o l l e c t and receive the C o l l a t e r a l 
and Company hereby authorizes and d i r e c t s a l l 
p i peline companies, gathering companies and others 
purchasing Hydrocarbons from the Financed Leasehold 
Inte r e s t s or having in t h e i r possession any Hydro­
carbons, from said Financed Leasehold I n t e r e s t s or 
the proceeds therefrom, to pay and de l i v e r the Col­
l a t e r a l to Agent upon demand by Agent. Comp* 
agrees that a l l d i v i s i o n orders, transfer orders, 
receipts and other instruments which Agent may from 
time to time execute and d e l i v e r for the purpose of 
c o l l e c t i n g or receipting f o r the C o l l a t e r a l may be 
r e l i e d upon in a l ] respects, and that the same 
sha l l be binding upon Company and Company's suc­
cessors and assigns. Company agrees to execute and 
deliver a l l necessary, convenient and appropriate 
instruments, including transfer and d i v i s i o n 
orders, which may be required by Agent i n con­
nection w i t h the receipt by Agent of the C o l l a t e r a l 
and to indemnify and keep and held Agent and Se­
cured Parties free and harmless from a l l p a r t i e s 
whomsoever having or claiming an adverse i n t e r e s t 
i n the C o l l a t e r a l and i n t h i s respect agrees to pay 
a l l expenses, costs, charges (i n c l u d i n g storage and 
removal charges) and reasonable attorney's fees 
that may be incurred by Agent or Secured Parties as 
to any of said matters. 

(B) A l l amounts, sums, revenues and income which become 
payable to C apuny from any of the Financed Lease­
hold I n t e r e s t s cr under any contract, present or 
f u t u r e , r e l a t i n g to any gas p i p e l i n e system, pro­
cessing p l a n t , or u n i t now or hereafter a f f e c t i n g 
or r e l a t i n g to the Financed Leasehold I n t e r e s t s . 

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

-4-



3. Covenants with Regard to C o l l a t e r a l . 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 u n t i l the Obligations 
ate f u l l y s a t i s f i e d : 

A. Company agrees to execute such transfer orders, 
payment orders, d i v i s i o n orders and other instruments as may 
be needed by Agent or requested by i t incident to i t s having 
a l l assigned payments made d i r e c t l y to i t at i t s o f f i c e i n 
San Francisco, C a l i f o r n i a . Company hereby authorizes and d i ­
rects a l l such p i p e l i n e companies, purchasers, transporters 
and other p a r t i e s owing monies to Agent under Contracts here­
i n assigned, to pay such amounts d i r e c t to Agent as follows: 

Bank of America National Trust 
and Savings Association, Agent 

Trust Administration - Worldwide 
Bank of America - World Headquarters Building 
555 C a l i f o r n i a Street 
San Francisco, C a l i f o r n i a 94104, 
marked f o r ths a t t e n t i o n of 
Lawrence E. Nerheim, Esquire 
Executive Vice President, 
Trust Administration - Worldwide 

and such a u t h o r i z a t i o n s h a l l continue u n t i l t h i s Pledge 
Agreement i s released. Such par t i e s are directed to pay such 
amounts to Agent upon demand by Agent, and s h a l l not be re­
quired to inquire whether or not any Event of Default under 
the Loan Agreement has occurred or i s continuing, and each 
such person making payment to Agent s h a l l be f u l l y protected 
in making such payment on demand by Agent. Agent i s au­
thorized to c o l l e c t , receive and receipt for e l l such amounts 
and no party making payment s h a l l have any r e s p o n s i b i l i t y t o 
see to the ap p l i c a t i o n of any funds paid to Agent but s h a l l 
be f u l l y protected i n making such payment to Agent unde* the 
pledge herein contained. Should Agent or Secured Parties 
bring s u i t against any t h i r d party for c o l l e c t i o n of any 
amounts or sums included w i t h i n t h i s pledge (and Agent and 
Secured Parties s h a l l have the r i g h t to bring any such s u i t ) , 
i t may sue e i t h e r i n i t s own name, the name of Secured 
Parties or i n the name of Company. 

B. In the event t h a t , for i t s convenience, Agenc 
should elect with respect to p a r t i c u l a r Financed Leasehold 
Interests not to exercise immediately i t s r i g h t to receive 
d i r e c t payment of the C o l l a t e r a l , r e l a t i n g thereto, then the 
o i l or gas purchasers or other persons obligated to make such 

•5-



payment sh a l l continue to make payment of such proceeds or 
amounts to Company u n t i l such time as w r i t t e n demand has been 
made upcn them by Ag«int that payment be made d i r e c t to Agent. 
Such f a i l u r e to n o t i f y s h a l l not i n any way waive the r i g h t 
of Agent to receive any such payments not theretofore paid 
out to Company before the giving of w r i t t e n n r . i c e . I n t h i s 
regard, i n the event payments of the Collatera. are made d i ­
r e c t to Agent, and then, at the request of Agent, such pay­
ments are, for a period or periods of time, paid to Company, 
Agent s h a l l nevertheless have the r i g h t , so long as an Event 
of Default under the Loan Agreement has occurred and i s con­
t i n u i n g , e f f e c t i v e upon w r i t t e n n o t i c e , to require t h a t 
f u t u r e payments of the C o l l a t e r a l be again made to i t . 

C. Independent of the foregoing provisions and au­
t h o r i t i e s herein granted. Company agrees to execute and de­
l i v e r any and a l l t r a n s f e r orders, d i v i s i o n orders and ccher 
instruments, i n c l u d i n g , but not l i m i t e d to c e r t i f i e d copies 
of t h i s Pledge Agreement, that rosy be requested by Agent or 
t h a t may be required by any purchaser of the production f r c n , 
or of gas or o i l or products delivered through, any of the 
Financed Leasehold In t e r e s t s to a f f e c t payment of the pro­
ceeds d i r e c t to Agent. Any proceeds of any contracts which 
f o r tny reason may be paid to Company s h a l l , when received by 
Company, c o n s t i t u t e t r u s t funds i n i t s hands and s h a l l be 
subject tc the p r i v i l e g e granted by t h i s Pledge Agreement, 
and a l l auch proceeds s h a l l be immediately paid over to 
Agent. 

D. Secured Parties and Agent, and t h e i r respective 
successors and assigns, are hereby absolved from a l l l i a b i l i ­
t y f o r f a i l u r e to enforce c o l l e c t i o n c i the Contracts or any 
proceeds thereof pledged under Section 2 above and from a l l 
other r e s p o n s i b i l i t y i n connection therewith, except the re­
s p o n s i b i l i t y to account (by ap p l i c a t i o n upon the Obligations 
or otherwise) or otherwise for funds a c t u a l l y received. Com­
pany agrees to indemnify and hold harmless Agent and Secured 
Par t i e s against any and a l l l i a b i l i t i e s , actions, claims, 
judgments, costs, charges and attorney's fees by reason of 
the assertion that they or either of them have received, 
e i t h e r before or a f t e r payment i n f u l l of the Obligations.-
funds from the production of o i l , gas, other hydrocarbons or 
other minerals claimed by t h i r d persons, and Agent and Se­
cured Parties s h a l l each have the r i g h t to defend against any 
such claims or actions employing attorneys of t h e i r own se­
l e c t i o n , and i f not furnished with indemnity se-tisfactory to 
each of them, they s h a l l each have the r i g h t to compromise 
and adjust ar.y such claims, actions and judgments, and i n 
ad d i t i o n to the r i g h t s to be indemnified as herein provided, 
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a l l amounts paid by Agent or by Secured Parties in compro­
mise, satisfaction or discharge of any such claim, action or 
judgment, and a l l court costs, attorney's fees and other ex­
penses of every character incurred by P-gent 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 Agree­
ment from date of expenditure u n t i l paid by Company and shall 
be secured by the privilege granted by this Pledge Agreement. 

F. Nothing herein contained shall detract from or 
l i m i t the absolute obligation of Company to make prompt pay­
ment of the Obligations and of a l l amountc owing tnereon, or 
the absolute obligation of Company to make prompt payment of 
a l l 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 ts* whether the Col­
lateral herein pledged is suff i c i e n t to pay the same, and the 
rights under this Pledge Agreement shall be cumulative of a l l 
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 oe 
deemed applied to payment of the Obligations secured by this 
Pledge Agreement unless and u n t i l 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 Company and 
accepted by Agont and Secured Parties subject to the terms 
and provisions of the Venture Agreements, to the extent the 
same are va l i d l _ existing and affect portions of the Collat­
eral. Company, Ager.t and Secured Parties acknowledge that 
Company is a Non-Operator under the Venture Agreement. 

B. Company expressly covenants and agrees that 
anything contained herein to the contrary notwithstanding, 
the exercise by Agent of any of the rights of Company pledged 
hereunder shall not release Company from any of i t s duties or 
obligations under any Venture Agreement, neither Agent nor 
Secured Parties shall have any obligation or l i a b i l i t y under 
any Venture Agreement or to any creditor of any party to any 
of such Venture Agreemencs by reason of the execution and de­
live r y of this Pledge Agreement or the receipt by Agent or 
any Secured Party of any payment pursuant hereto, nor shall 
Agent or any Secured Party be obligated hereunder to perform 
or f u l f i l l any of the duties or obligations of Company under 
any Venture Agreement or to make any payment thereunder, or 
to make any inquiry as to the nature or sufficiency of any 
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payment received by i t thereunder, or the s u f f i c i e n c y or per­
formance by any party thereunder, or to present or f i l e any 
claim, or take any action to c o l l e c t or enforce any perfor­
mance or the payment of any amounts or the d e l i v e r y of any 
C o l l a t e r a l which may have been pledged to i t or to which i t 
may be e n t i t l e d at any time or times. 

5. Representations, Warranties and Covenants with 
Regard to C o l l a t e r a l , Financed Leasehold I n t e r e s t s and 
Equipment. 

A. Company represents, warrants and covenants that 
Company is the l a w f u l owner and holder of the r l a t e r a l and 
the Financed Leasehold Int e r e s t s and the Equipment; t h a t Com­
pany has good r i g h t and au t h o r i t y to pledge the C o l l a t e r a l 
and to make the covenants, represented ions, warranties and 
pledges contained i n t h i s Pledge Agreement; that a l l e x i s t i n g 
and future rents, r o y a l t i e s and other payments due and pay­
able under each of the Financed Leasehold Int e r e s t s and 
Equipment any contracts and other instruments c o n s t i t u t i n g a 
pa r t of or related to the Financed Leasehold Int e r e s t s or the 
C o l l a t e r a l have been and w i l l be properly and timely paid and 
th a t a l l o i l and gas severance and production taxes payable 
by Coinpany have been and w i l l be duly paid; that the C o l l a t ­
e r a l i s free and clear frcm a l l l i e n s except the l i e n and 
p r i v i l e g e evidenced by t h i s Pledge Agreement; and that Com­
pany w i l l warrant and forever defend the t i t l e to the Col l a t ­
e r a l against the claims of a l l 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 i t s e l f and i t s 
successors, representatives and assigns, covenants and agrees 
w i t h Agent and Secured Parties and t h e i r respective succes­
sors nnd assigns as fo l l o w s : 

(1) Thac Company w i l l make prompt payment of the Notes, 
the A d d i t i o n a l I n t e r e s t and a l l other Obligations 
secured hereby. 

(2) That any stamp or documentary taxes, i f any, which 
may be required to be paid with respect to the 
Notes or any of the security instrumencs executed 
by Company to Agent w i l l be paid immediately upon 
request unless, by applicable state law in the case 
of such taxes, i t s h a l l be unlawful for Company to 
pay such tax or reimburse Agent therefor. 
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(3) Thac Company w i l l continuously ma-ntain in good 
condition and 07*rate i n a good an-J workmanlike 
manner a l l p p t l i n e s and pipeline •*«•stems, i f any, 
related to .he financed Leasehold Interests and 
Equipment iu accordance with the v a l i d r u l e r and 
reg u l a t i o n ! oi. 'uly constituted a u t h o r i t i e s . 

(4) That a l l : i the Financed Leasehold In t e r e s t s and 
Equips.* * t w 11 be kept i n good operating condition 
and t i ' z l Company w i l l cause to be made promptly a l l 
rep a i r s , enewals, replac^.n.b, -.dditions and im­
provement: which are needed i n cor, a c t i o n with any 
part of the Financed Leasehold Inte ests or ..euip­
ment. 

(HJ That a l l Financed Leasehold Intc coi r.:i w'.ll b-i con­
tinuously maintained, developed \n operated i n a 
good and workmanlike manner. 

(6) That Company w i l l observe anj comply with (or cause 
to be observed and complied with) a l l of tha terms 
and provisions, express or imp!ied, of the F''ianced 
Leasehold In t e r e s t s and of any assignment* r t sub­
leases thereof under which Company holds, or I t s 
predecessors i n i n t e r e s t held t i t l e i n ordtr. to 
keep ftuch leases or assignments ir f u l l lorce and 
e f f e c t . Ccmpany w i l l not permit the surrender, 
abandonment, release or termination, of any sucn F i ­
nanced Leasehold I -.er ests, in whole or in pari , so 
long as :.t is cap* of producing Hy'irrcar*«na or 
other minerals, exesyt. as permitted i n sht Loan 
Agreement; and Conn-any s h a l l >totact a l l financed 
Leaser.cld I n t e r e s t s against druina ie of F/drocar-
bo'is the: eu. der by reason of prodc;tion or. other 
properties. 

(7) Thst Company w i l l oDse.-ve and comply with al'. of 
he terms snd provisions of a l i eas.»me->ta, l i ­

censes, franchises, permits and c c r t r e c v i (both ex­
i s t i n g - id tutur'.) a f f e c t i n g nr r e l s t i r ; ^ to the F i ­
nanced Leasehold I n t e r e s t s or which are needed i n ­
cident to the operation of ar.j *•I the Financed 
Leasehold I n t e r e s t s . Without l i m i t i n g the forego­
ing, Company agrees t J comply f u l l y with "11 cove-
rants and make timely payments of a l l amounts pay­
able under gas purchase and gas processing con­
t r a c t ! held by Company and also to perform u l l y 
a l l o b l i g a t i o n s and ccvenants of Company as the 
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seller under a l l gas s.^les contracts, and a l l con­
densate, d i s t i l l a t e anu other products sales con­
t a c t s and d i / i 'on orders and processing contracts 
held by Company incident to the Financed :,easehcd 
Interests and Equipment. 

(8) That Company w i l l cause a l l der t * and liae. l i t ' e s 
of any character, including, wichout 1 imitation, 
a l l debts and l i a b i l i t i e s for labor, material and 
equ.4 ""ent incur-ed in the o ^ i a t i o n , maintenance or 
expansion of tha Financed Leahthcid Interests to be 
promptly paid, t .thing in t'..* Pledge Agreement 
w i l l be construed, however, * waiver of the l i e n 
and privilege j f this Pledge Agreement as a f i r s t 
and prior pledge of the CJ.1 .p-tcal. 

'.9) That Comsat.:' v i l l keep such % »r*. of the Finer : 1 
Leasehold Interests and Equip. . i t which is of an 
insurabi? mature nnd of a cna;. a-rter usually insured 
by persons w terating similar properties insured 
with companies of recognized responsibility. 

(10* That i f the v a l i d i t y or p r i o r i t y of this Pledge 
Agreement or of eny rights, t i . l e s , liens o; inter­
ests created or evidenced hereby with respbc *> J 
the Collateral, or the Financed Leasehold Interests 
and Equipment or any part thereof shall be endan­
gered or questioned o: shall be attacked d i r e c t l y 
or indirectly or i f any legal proceedings are i n ­
stituted against Company with respect thereto. Com­
pany w i l l give written notice thereof to Agent 
promptly and, at Company1a own cost and expense, 
Company w i l l d i l i g e n t l y endeavor to cure any defect 
that may be developed or claimed, and w i l l take a i l 
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 oc defense of li­
tigation and the release or discharge of a l l ad­
verse claims. Aqent and Secured Parties, or either 
of them (whether or not named as parties to legal 
proceedings with respect "hereto), are hereby au­
thorized and empowered to take such additional 
steps as in their judgment ar.d discretion may be 
necessary or proper for the defense of any such 
legal proceedings, including, not limited to, the 
prosecution or defense of l i t i g a t i o n , and the com­
promise or discharge of any adverse claims made 
•-'ith respect to the Financed Leasehold Interests 
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and Equipment and a l l expense so incurrec of every 
kind and character shall he a dem-ind obligation 
owing by Company and shail tear .nterest at the 
rate provided for in Section 6.1(c) of the Loan 
Agreement from the :!dt« of expenditure u r t i l paid 
and shall be secured t the lien evidenced by this 
Pledge Agreement and the pa::ty incurring such ex­
penses shall be subrogated to a l l rights of the 
person receivi..* such paymert. 

(11) That Ccmpany w i l l not suffer or permit any Lien to 
be hereafter claimed ot created jn or against tr.e 
Collateral aud should a Lien Lecome attached here­
after in any manner to any part of the Collateral 
(even though inferior and subordinate to this 
Pledge Agreement) without the prior written consent 
of Agent, Company w i l l cause such Lien to be 
promptly discharged. 

(12) That Company w i l l promptly, on request of Ag>*nt, 
correct any defect, error or omission which .̂ ay be 
discovered in the contents of this Pledge Agreement 
sr in the execution or acknowledgment thereof, and 
wil l promptly execute and deliver any and a l l addi­
tional instruments as may be requested by Agent to 
orrect such defect, error or omissio' cr to de­

scribe mere f u l l y or particularly cuy of the Col­
lateral or the Financed Leasehold Interests and 
Equipment OL to identify any addit.onal Collateral 
rr additional properties which are or become sub­
ject to this Pledge Agreement or which are intended 
to oe included herein pursuant to this Pledge 
Agreement or the Loan Agreement. 

(12) That Company w i l l pay a l l engineering or appraisal 
fees, recording fees, taxes, abstract fees, attor­
ney' i f eu, »nd a l l other costs and expenses of 
every characcer incurred in connection with the 
making, '.losing and servi«.i.ia of the Obligations 
an^ w.ji tay a l l reasonable ees and charges made 
by Ager t for services performed hereunder and w i l l 
reimburse A„ent and Secured Parties for r l i ex­
penses incurred by them, respectively, and w i l l i n ­
demnify and hold harmless Agent and Secured Parties 
from and against a l l claims, demands, l i a b i l i t i e s 
and causes of act'.on asserted agains r eit. er of 
them on account of any act performed oi 01 i ^ t " d to 
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be performed hereunder or DM account of any trans­
action a r i s i n g out of or i n any way connected with 
the Financed Leasehold Int e r e s t s and Equipment or 
wi'-h t h i s Pledge Agreement, save and except fcr 
t h e i r w i l l f u l misconduct. In vhe event that Agent 
or Secured Pariier s. )uld pay for expenses incurred 
in the way of attorney's fees i n connection with 
nandling l e g a l matters connected with the making, 
closing or servicing the Obligations hereby secured 
oi should ray d i r e c t l y any recording or f i l i n g fees 
or fees incident to re g i s t e r i n g or recording i n ­
struments, such sur.s s r . ' l l be demand oblig a t i o n s of 
Ccmpany and Company shalj promptly reimburse Agent 
or Secured Parties, as applicable, for a l l such 
sums. Any such sums not reimbursed s h a l l become 
part of the Obligations secured by t h i s Pledge 
Agreement and s h a l l oear i n t e r e s t from the date of 
expenditure at the rate providec 5o; in Section 
6.1(c) of the L r j n Agreement u n t i ' e i i d t y Company. 

(14) That a l l representations made by Company to vgent 
or Secured Parties with reference to the staking, 
closing or servicing of the Obligations are* true 
and t h s t Company w i l l f u l l y comply with a l l under­
takings and obligations contained i n the Loan 
Agreement and any other c o l l a t e r a l loan agreement 
made i n w r i t i n g to Agent or Secured Parties i n c i ­
dent to or as a part of the Loana evidenced by the 
Notes or any other Obligations secured hereby. 

(15) That any time a f t e r the occurrence and c o n t i n u a n t 
of any Event of Default under the Loan Agreement 
npon request by Agent and from time to time there­
a f t e r upon request by Agent, Company w i l l execute 
and d e l i v e r w r i t t e n notices of pledges to any i^et-
sons or corporations owing or which raay i n the 
future (while t h i s Pledge Agreement remains u. . e-
leaaed) owe to Company monies or proceeds a r i s i n g 
in connection with any of the following matters; 

( i ) any production of Hydrocarbons fro~! 
the Financed Leasehold I n t e r e s t s : 

(J.i) any Contracts; 

( . i j . the operation of any ps r t of the 
Financed Leasehold Int e r e s t s and 
: •juipment; or 
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( i v ) a l l amounts and accounts which may 
accrue otherwise i n connection with 
the Financed Leasehold Interests and 
Equipment or the operation or pro­
duction thereof; 

advising such t h i r d Parties that the C o l l a t e r a l has 
been pledged to Agent and requiring and d i r e c t i n g 
that f u t u r e payments thereof (including amounta 
then owing and unpaid) be paid to Agent i n accor­
dance w i t h the pledge set out i n Section 2 above. 

(?6) That Company w i l l , pr ""r.ptly upon request by Agent, 
properly execute and f i l e with such f i l i n g o f f i c e s 
as Agent may request, t h i s Pledge Agreement and any 
other documents desired by Agent i n connection with 
the p e r f e c t i o n of the l i e n and p r i v i l e g e herein 
granted i n the C o l l a t e r a l i n accordance with 
Louisiana law. 

(17) That Company w i l l execute and deliver upon request 
by Agent and from time to t i n e upon request by 
«gent, such supplemental and addi t i o n a l Pledge 
Ag1 -sments as may be desired by Age**-c with re­
ference to any future Contracts or Financed 
leasehold Interests or Equiprr^nt or any other of 
the C o l l a t e r a l or intended to be described i n t h i s 
instrument or any e x h i b i t hereto or as required i n 
ths loan Agreement, and incl u d i n g , without l i m i ­
t a t i o n , items of after-acquired C o l l a t e r a l . 

(18) That Company w i l l not execute or record any State­
ment of Assignment of Accounts Receivable under the 
provisions of Le.. R.S. 9:3101-3110, or any si m i l a r 
s t a t u t e . In t h i s regard, should any Statement of 
Assignment of Accounts Receivable have heretofore 
been executed by Company, Company covenants avd 
agrees to obtain i t s release wi hin 30 days. 

(19) That Company warrants c i d represents to Ac.ent and 
Secured Partiss tha: Ccmpany has not heretofore en­
tered i n t c any advance payment contract (as below 
defined) v i t h any person or party a f f e c t i n g any of 
the Financed Leasehold Interests or any Hydvecar-
bons produced or which may be produce*.1 therelrom. 
Further, Compan1 covenants and agrees t h a t , without 
f i r s t securing the w r i t t e n consent of Ag«?nt, Ccmpa­
ny w i l l no*- nereafter enter i n t o or agree ro any 
advance payment ccntract (as below defined) with 
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any person or party a f f e c t i n g any of the Financed 
Leasehold I n t e r e s t s and Equipment or any Hydro­
carbons productd or to be produced therefrom. As 
used herein, the term "advance payment contract"-* 
s h a l l be deemed to refer to and include an: con­
t r a c t w i t h another Peraon or party (the "0 et 
Perty") whereby Compary receives or becomes en-
t i c l e d to receive (eicher d i r e c t l y or to a t h i r d 
party f o r Company's account or benefit) any payment 
( i "Advance Payment') which the Other Party may 
require co be applied toward payment of the pur­
chase p r i c e of Hydrocarbons produced or to be pro­
duced from a p a r t i c u l a r Financed Leasehold I n t e r e s t 
and which Advance Payment i s paid or to be paid i n 
advance of actua, delivery of such production from 
such Financed Leasehold I n t e r e s t affected thereby 
to or f o r the acctunt of the Other Party, re­
gardless of whether surh contract imposes an o b l i ­
gation upon the Otner Party to purchase and take 
d e l i v e r y of such production or grants an option or 
r i g h t of r e f u s a l t c such Other Party to purchase 
and take d e l i v e r y of such production, and regard­
less of whether the Advance Payment may be applied 
as payment i n f u l l for such production when sold 
and d e l i v e r e d or may be applied as payment for a 
portion only of the purchase p r i c e thereof or of a 
percentage or share of such production. In t h i s 
respsct, i t i s expressly s t i p u l a t e d that as a con­
d i t i o n of granting approval of any advance payment 
contract Agent may, i n i t s d i s c r e t i o n , require that 
a percentage of any Advance Payment equal to the 
C o l l a t e r a l I n t e r e s t be paid to Agent i n whole or i n 
part f o r a p p l i c a t i o n toward payment of the Obliga­
tions or may require that any portion of any Ad­
vance Payment not thus applied on the Obligations 
be placed i n escrow with Agent to insure use there­
of as Agent may d i r e c t or determine; or Agent, i n 
i t s sole d i s c r e t i o n , may impose other conditions 
upon such consent or icay simply refuse to consent 
to making of such advance payment contract, wheth­
er or not Agent's consent to an advance payment 
contract heretofore or hereafter made by Company 
has been obtained, and regardless of whether the 
existence or making of such advance payment con­
t r a c t c o n s t i t u t e s a breach of Company's representa­
tions or covenants herein contained, i t i s express­
l y s t i p u l a t e d that unless otherwise expressly 
agreed i n w r i t i n g by Agent, a l l Advance Payments 
hereafter becoming due to Company under any advance 
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payment contract s h a l l be deemed proceeds of Con­
t r a c t s from the Financed Leasehold I n t e r e s t 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 ex p l i c a t i o n thereof 
toward payment of the Obligations s h a l l not con­
s t i t u t e a waiver of any def a u l t r e s u l t i n g from the 
existence or making of the advance payment contract 
pursuant to which such Advance Payment i s made or a 
r a t i f i c a t i o n or approval by Agent of such advance 
paymtnt contract. 

(20) I f Company f a i l s to perform or comply with any of 
i t s agreements contained herein, i n the Loan Agree­
ment, i n any Venture Agreement, or i n any other 
agreements a f f e c t i n g or r e l a t i n g to the Financed 
Leasehold Int e r e s t s and Agent or Secured Parties, 
as provided for by the terms of t h i s Pledge Agree­
ment, s h a l l i t s e l f perform or comply, or otherwise 
cause performance or compliance, with such agree­
ment, the expenses of Agent or Secured Parties i n ­
curred i n connection with such performance or com­
pliance, together with i n t e r e s t thereon at the rate 
provided for i n Secticn 6.1(c) of the Loan Agree­
ment, s h a l l be payable by Company to Agent or Se­
cured Parties on demand and s h a l l c o n s t i t u t e Obli­
gations secured hereby. 

6. Waiver and P a r t i a l Release. 

A. Agent may at any time and from time to time i n 
w r i t i n g : 

(1) Waive compliance by Company with any covenant 
herein made by Company to the extent and i n 
the manner specified i n such w r i t i n g ; 

(2) Consent to Company's doing any act which here­
under i t i s prohibited from doing, or to Com­
pany's f a i l i n g to do any act which hereunder 
Company i s required to do to the extent and in 
the manner specified i n such w r i t i n g ; or 

(3) Release any part of the C o l l a t e r a l from the 
l i e n and security i n t e r e s t of t h i s Pledge 
Agreement without the joinder of Secured Par­
t i e s . 
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No such act by Agent s h a l l i n any way impair the r i g h t s of 
Agent or Secured Parties hereunder except to the extent spe­
c i f i c a l l y agieed t c by Agent i n such w r i t i n g . 

B. The l i e n and p r i v i l e g e granted hereunder s h a l l 
not be impaired by any indulgence, including but not l i m i t e d 
t c : 

(1) Any forbearance, renewal, extension, or modi­
f i c a t i o n which Agent may grant with respect to 
any Obligations secured hereby; or 

(2) Any surrender, compromise, release, renewal, 
extension, exchange or s u b s t i t u t i o n which 
Agent may grant i n respect to any ite»i of the 
C o l l a t e r a l or any part thereof or any i n t e r e s t 
t h e r e i n ; or 

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

7. A d d i t i o n a l Covenants with Regard to C o l l a t e r a l . 
Company covenants and agrees with Agent for the be n e f i t of 
Secured Parties t h a t from and a f t e r the date of t h i s Pledge 
Agreement and u n t i l the Obligations are f u l l y s a t i s f i e d : 

(a) Maintenance of Records. Company w i l l , at a l l 
times, keep and maintain at i t s own cost and 
expense s a t i s f a c t o r y and complete records of 
the C o l l a t e r a l i n c l u d i n g , without l i m i t a t i o n , 
a record of a l l payments received and a l l 
c r e d i t s granted with respect to the C o l l a t e r a l 
and a l l other dealings with the C o l l a t e r a l . 

(b) L i m i t a t i o n s on Liens on C o l l a t e r a l . Except 
for the l i e n and p r i v i l e g e created by t h i s 
Pledge Agreement, Company w i l l not create, 
permit or suffer to e x i s t , and w i l l defend the 
C o l l a t e r a l against and take such other action 
as i s necessary to remove, any Lien upon the 
C o l l a t e r a l , and w i l l defend the r i g h t , t i t l e 
or i n t e r e s t of Agent i n and to any of i t s or 
Company's r i g h t s i n , to and under the C o l l a t ­
e r a l and i n and to the proceeds and products 
thereof against the claims and demands of a l l 
persons whomsoever. 
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(c) Notices. Company w i l l advise Agent, promptly, 
i n reasonable d e t a i l , ( i ) of any material 
change i n the composition of the C o l l a t e r a l , 
and ( i i ) of the occurrence or any other event 
which would have a material adverse e f f e c t on 
the aggregate value of the C o l l a t e r a l or on 
the security i n t e r e s t created hereunder. 

8. Agent Appointed as Attorney-in-Fact. 

A. Company hereby irrevocably constitutes and ap­
po i n t s Agent and any authorized o f f i c e r or agent thereof, 
witb f u l l power of s u b s t i t u t i o n , as i t s true and lawful a t ­
tor n e y - i n - f a c t w i t h f u l l irrevocable power and a u t h o r i t y i n 
the place and stead of Company and in the name of Company or 
i n i t s own name, from time to time i n Agent's d i s c r e t i o n , for 
the purpose of carrying out the terms of t h i s Pledge Agree­
ment, to take any ana a l l appropriate action and to execute 
any and a l l documents and instruments which may be necessary 
or desirable to accomplish the prrposes of t h i s Pledge Agree­
ment and, without l i m i t i n g the gen e r a l i t y of the foregoing, 
hereby gives Agent and any authorized o f f i c e r or agent there­
of the power and r i g h t , cn behalf of Company without notice 
t c or assent by Company, to do any or a l l of the f o l l o w i n g : 

(1) upon the occurrence and continuance of any 
Event of Default under the Loan Agreement, to 
ask, demand, c o l l e c t , receive and give acquit­
tances and receipts for any and a l l monies due 
and to become due, or any performance to be 
rendered, to Company under or i n connect ior. 
with any Venture Agreement or any Financed 
Leasehold In t e r e s t or the C o l l a t e r a l , and i n 
the name of Company or i t s own name or other­
wise, to take d r a f t s , notes, acceptances or 
other instruments for the payment of monies 
due to Company under or in connection with any 
of the same and to f i l e any claim or to take 
any other action or proceeding i n any court of 
law or equity or otherwise deemed appropriate 
by Agent for the purposes of c o l l e c t i n g any 
and a l l such monies due to Company or securing 
any performance to be rendered to Company 
under or in connection wich any of the same. 

i2) To pay or discharge taxes. Liens, security 
i n t e r e s t s or other encumbrances levied or 
placed on or threatened against the Co l l a t e r ­
a l ; provided, however, that so lrng as no 
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Event of Default under the Loan Agreement has 
occurred and i s continuing, the Agent s h a l l 
not pay any such tax. Lien, security i n t e r e s t 
or encumbrance i f ( i ) the v a l i d i t y thereof 
sh a l l be contested by Company i n good f a i t h 
and by appropriate proceedings d i l i g e n t l y 
prosecuted, ( i i ) Company s h a l l have set aside 
on i t s books adequate reserves, i f any are 
required under generally accepted accounting 
p r i n c i p l e s , with respect thereto and ( i i i ) the 
f a i l u r e by Company to pay any such tax. Lien, 
s e c u r i t y i n t e r e s t or encumbrance s h a l l not 
subject any part of the C o l l a t e r a l to r i s k of 
seizure, loss or ar r e s t ; 

(3) upon the occurrence and continuance of any 
Event of Default under the Loan Agreement, ( i ) 
to d i r e c t any party l i a b l e for any payment of 
performance to or for the benefit of Company 
under or i n connection with any Venture Agree­
ment, any Financed Leasenold I n t e r e s t or the 
C o l l a t e r a l to make payment of any and a l l 
monies due and to become due thereunder or to 
render any performance provided for therein 
d i r e c t l y to Agent or as Agent s h a l l d i r e c t ; 
( i i ) to receive payment of and receipt for any 
and a l l monies, claims and other amounts due 
and to become due at any time i n respect or of 
a r i s i n g out of any C o l l a t e r a l ; ( i i i ) to 
commence and prosecute any s u i t s , actions or 
proceedings at law or i n equity i n any court 
of competent j u r i s d i c t i o n to c o l l e c t the Col­
l a t e r a l or any thereof and to enforce any 
other r i g h t s i n respect of any C o l l a t e r a l ; 
(J.v) to defend any s u i t , action or proceeding 
brought against Company with respect to any 
C o l l a t e r a l ; and (v) to s e t t l e , compromise or 
adjust any s u i t , action or proceeding de­
scribed above and, i n connection therewith, to 
give such discharges or releases as Agent may 
deem appropriate. 

Company hereby r a t i f i e s a l l that said attorneys s h a l l l a w f u l ­
l y do or cause to be done w i t h i n the scope of the power of 
attorney granted hereunder. A l l amounts paid by said a t ­
torneys pursuant to t h i s Section 8, together with i n t e r e s t a t 
the rate provided for i n Section 6.1(c) of the Loan Agree­
ment, s h a l l be payable by Company to said attorneys on demand 
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and s h a l l c o n s t i t u t e Obligations secured hereby. This power 
of attorney i s a power coupled with an i n t e r e s t and s h a l l be 
irrevocable. 

B. The powers conferred on Agent hereunder are 
sol e l y to protect the inte r e s t s of Secured Parties i n the 
Co l l a t e r a l and s h a l l not impose any duty upon i t to exercise 
any such powers. Agent s h a l l be accountable only for amounts 
that i t a c t u a l l y receives as a r e s u l t of the exercise of such 
powers and neither i t nor any of i t s o f f i c e r s , d i r e c t o r s , em­
ployees or agents s h a l l be responsible to Company for any act 
or f a i l u r e to a c t , except for t h e i r gross negligence or w i l l ­
f u l 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 i n i t i a t e 
communications i n the name of Agent to any party concerning 
the C o l l a t e r a l w i t h regard to the assignment hereunder of the 
r i g h t s and i n t e r e s t s of Company thereunder and other matters 
r e l a t i n g thereto; provided, however, that Agent may i n i t i a t e 
any such communication witnout regard to the occurrence and 
continuance of an Event of Default under the Loan Agreement 
i f such communication i s necessary or desirable i n i t s sole 
judgment to p r o t e c t or preserve i t s r i g h t s or the r i g h t s of 
Secured Parties i n the C o l l a t e r a l hereunder, and ( i i ) to 
execute, i n connection with the sale provided for i n para­
graph B of Section 9 of t h i s Pledge Agreement, any endorse­
ments, assignments, b i l l s of sale or other instruments or 
conveyance or tr a n s f e r with respect to the C o l l a t e r a l . 

9. Remedies, Rights Upon Default. 

A. I f an Event of Default under the Loan Agreement 
s h a l l occur and be continuing: 

( i ) A l l payments received by Company under or i n 
connection with any of the C o l l a t e r a l s h a l l be 
held by Company i n t r u s t for Secured Parties 
(and Agent on t h e i r b e h a l f ) , s h a l l be segre­
gated from other funds of Company, and s h a l l 
f o r t h w i t h upon receipt by Company, be turned 
over to Agent, i n the same form as .received by 
Company (duly endorsed by Company Agent, i f 
required); and 

( i i ) Any and a l l such payments ao received by Agent 
(whether trom Company or otherwise) may, i n 
the sole d i s c r e t i o n of Agent, be held by Agent 
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as c o l l a t e r a l s e c u r i t y f o r , or then or at any 
time thereafter applied i n whole or i n part by 
Agent against a l l or any part of the Obliga­
t i o n s i n such order as Agent may e l e c t . 

B. I f an Event of Default under the Loan Agree­
ment sh a l l occur and be continuing. Agent may exercise, i n 
addition to a l l other r i g h t s and remedies granted to i t i n 
t h i s Pledge Agreement, i n the Security Agreement, in the Loar 
Agreement and i n any other instrument or agreement securing, 
evidencing or r e l a t i n g to the Obligations, a l l r i g h t s a d 
remedies of a secured creditor under any applicable law of 
the State of Louisiana. Without l i m i t i n g the g e n e r a l i t y of 
the foregoing. Company agrees that i n any such event. Agent, 
without demand of performance or other demand, advertisement 
or notice of any kind (except the notice specified below of 
time and place of public or p r i v a t e sale) to or upon Company 
or any other Person ( a l l and each of which demand, advertise­
ment and/or notices are hereby expressly waived), may, to t i e 
extent permitted by the laws of the State of Louisiana, sub­
j e c t to the provisions of the Financed Leasehold I n t e r e s t s , 
f o r t h w i t h c o l l e c t , receive, appropriate and re a l i z e upo> the 
C o l l a t e r a l , or any part thereof, and/or may, subject to the 
provisions of the Financed Leasehold In t e r e s t s f o r t h w i t h 
s e l l , lease, assign, give an option or options to purchase or 
otherwise dispose of and d e l i v e r said C o l l a t e r a l (or contract 
to do so), or any part thereof, i n one or more parcels at 
public or p r i v a t e sale or sales, at any exchange or broker's 
board or at any of Agent's o f f i c e s or elsewhere at such 
prices as i t may deem best, f o r cash or on c r e d i t or f o r f u ­
ture d e l i v e r y without assumption of any c r e d i t r i s k . Agent 
s h a l l have the r i g h t upon any such public saie or sales, and, 
t o the extt-nt permitted by law, upon any such p r i v a t e sale or 
sales, to purchase the whole or any part of said C o l l a t e r a l 
so sold, free of any r i g h t or equity of redemption in Compa­
ny, which r i g h t or equity i s hereby expressly released and 
waived. Agent s h a l l apply the net proceeds of any such c o l ­
l e c t i o n , recovery, r e c e i p t , appropriation, r e a l i z a t i o n or 
aale ( a f t e r c«ad<jction of a l l reasonable costs and expenses of 
every kind incurred therein or i n c i d e n t a l to the care, safe­
keeping ov otherwise of any or a l l of the C o l l a t e r a l or i n 
ny way r e l a t i n g to the r i g h t s of Agent hereunder, including 

sonable attorneys' fees and l e g a i expenses) to the payment 
/hole or i n part of the Obligations, i n such order as the 
fc may e l e c t , and only a f t e r so applying such net proceeds 

• after the payment by Agent of any other amount required 
permitted by any provision of law, need Agent eccount for 

the surplus, i f any, to Company. To the extent permitted by 
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applicable law. Company waives a l l claims, damages and de-
ands against Ager.t or anv Secured Party a r i s i n g out of the 

seizure, r e t e n t i o n or sale of the C o l l a t e r a l . Agent s h a l l 
have the r i g h t to take possession of a i l or any part of the 
Colla t e r a l or any security therefor and of a l l books, rec­
oids, papers and documents of Company or in Company's ».<osses-
sion or c o n t r o l r e l a t i n g to the C o l l a t e r a l which are not a l ­
ready i n Kent's possession, and for such purpose may enter 
upon any c mises upon which any of the C o l l a t e r a l or any se­
c u r i t y therefor or any of said boc <s. records, papers and 
documents are situated and remove the same therefrom without 
any l i a b i l i t y f o r trespass or damages thereby occasioned. To 
the extent permitted by law, Company expressly waives an^ no­
t i c e ot sale or other d i s p o s i t i o n of the C o l l a t e r a l anJ a l l 
other r i g h t s or remedies of Company or f o r m a l i t i e s p rescribed 
by law r e l a t i v e to sale cr d i s p o r i t i o n of the C o l l a t e r a l or 
exercise of any other r i g h t or remedy of Agent e x i s t i n g by 
law or provided for hereunder; and to the extent any such no­
t i c e i s required and cannot be waived. Company agrees that 
Agent need not give more than f i v e (5) days' notice (which 
n o t i f i c a t i o n s h a l l be deemed given when mailed, postage pre­
paid, addressed to the Company at i t s address set f o r t h i n 
Section 14 hereof) of the time and place of any public sale 
or of the time a f t e r which a p r i v a t e sale may take place and 
that such notice i s reasonable n o t i f i c a t i o n of such matters. 
Except to the extent otherwise provided i n the Loan Agree­
ment, Company s h a l l remain l i a b l e for any deficiency i f the 
proceeds of any sale or d i s p o s i t i o n of the C o l l a t e r a l are i n ­
s u f f i c i e n t to pay a l l amounts to which Agent and Secured Par­
t i e s are e n t i t l e d , Company also being l i a b l e for the fees of 
any attorneys employed by Agent or the Secured Parties to 
c o l l e c t such de f i c i e n c y . 

C. I f any Event of Default under the Loan Agree­
ment sh a l l occur and be continuing. Agent i s expressly 
granted the r i g h t , at i t s option, to transfer at any time to 
i t s e l f or to i t s nominee the C o l l a t e r a l , or any part thereof, 
and to receive the payments, c o l l e c t i o n s , monies, income, 
proceeds or ben e f i t s a t t r i b u t a b l e or accruing thereto and to 
hold the same as se c u r i t y for the Obligations or to apply i t 
on the p r i n c i p a l and i n t e r e s t or other amounts owing on any 
of the Obligations, whether cr not then due, i n such order or 
manner as Ager.t raay e l e c t . A l l r i g h t s to marshalling of as­
sets of Company, including any such r i g n t with respect to the 
C o l l a t e r a l , are hereby waived by Company. The r i g h t s of 
Agent to tako possession or c o n t r o l of the C o l l a t e r a l upon 
the happening of any of the event or conditions c o n s t i t u t i n g 
a default may be exercised without resort to any court pro­
ceeding or j u d i c i a l process whatever and without any hearing 
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whatever thereon; and, i n t h i s connection, COMPAN ' EXPRESSLY 
WAIVES ANY CONSTITUTIONAL RIGHTS OF COMPANY WITH REGARD TO 
NOTICE", ANY JUDICIAL PROCESS OR <\NY HEARING PPIOR TO THE EX­
ERCISE OF THE RIGHT OF AGENT TO TAKE POSSESSION OR CONTROL OF 
THE COLLATERAL UPON THE*HAPFENTNG OF ANY SUCH FVENT OF DE­
FAULT. 

D. A l l r e c i t a l s i n any instrument nf assignment or 
any other ins t r u ' n~-t, executed by Agent incident to sale, 
t r a n s f e r , ass . . t i t or other d i s p o s i t i o n o i t i e C o l l a t e r a l 
or any part tr-.-reof hereunder s h a l l be f u l l p: j o f of the mat­
te r s stated K , e r e i n and no other proof shall oe r e q u i s i t e to 
es t a b l i s h f u . * legal propriety of the sale or other action 
taken by Agsnt or of any f a c t , condition or tning incident 
t h e r e t o and a l l prerequisites of such b a i t or other action or 
of any f a c t , condition or til i n g incident ther*to s h a l l be 
presumed conclusively to have been performed cr to have oc­
curred . 

E. Agent and Secur.d Parties are hereby subrogated 
to a l l of Company's int-.rests, r i g h t s and remedies i n respect 
to the C o l l a t e r a l and a l l securicy now OL hereafter e x i s t i n g 
w i t h respect thereto and a l l guaranties and endorsements 
thereof and with respect thereto. 

F. Subject to the provisions of the Loan Agree­
ment, Company agrees to pay a l l costs of Agent, including at­
torney's fees, incurred with respect to the c o l l e c t i o n of any 
of the Obligations and the enforcement of any of t h e i r r e ­
spect, ve ri g h t s hereunder. 

G. Company hereby waives presentment, demand, pro­
t e s t or any notice ( t o the extent permitted by applicable 
law) or an- kind in connection with t h i s Pledge Agreement or 
any C o l l a t e r a l . 

H. To the f u l l extent Company may l a w f u l l y do so, 
Compar./ agrees that i t w i l l not, at any time, i n s i s t upon, 
plead, claim or taka the benefit or advantage of any law now 
or hereafter in force providing for any appraisement, valua­
t i o n , stay or execution cr redemption, and Company, to the 
extent permitted by law, hereby waives and releases a l l 
r i g n t s of redemption, valuation, appraisement, stay of execu­
t i o n and notice of elec-.ion to mature or declare due the 
whole of the Obligatio-5. I f any law referred to i n t h i s 
Sec*.on and now ir* force-, of which Company or Company's suc­
cessors might taKe advantage despite t h i s Section, s h a l l 
hereaLter be repealed cr cease to be i n force, such law sh a l l 
not thereof 'er h' -..exec to preclude the ap p l i c a t i o n of t h i s 
Sect ion. 
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I . I f an Evert of Default under the Loan Agreement 
occurs and is c o n t i n u i t y , the r i g h t s of Agent s h a l l include, 
without l i m i t a t i o n , t i e r i g h t to take possession of the Col­
l a t e r a l and to enter upon any premises where same may be 
s i t u a t e d for such purpose without being deemed g u i l t y of 
trespass and without l i a b i l i t y tor damages thereby oc­
casioned, and to take any action deemed necessary or appro­
p r i a t e or desirable by Agent, at i t s option and in i t s d i s ­
c r e t i o n , to repair, refurbish or otherwise prepare the Col-
l i t e r a l for sale, lease or other use or d i s p o s i t i o n as nerein 
author ized. 

J. Agent may require Company to assemble the Col­
l a t e r a l and make i t available to Agent at a place to be des­
ignated by Agent t h a t i s reasonably convenient to both par­
t i e s . A l l expenses of retaking, holding, preparing for sal"., 
lease or other use or d i s p o s i t i o n , s e l l i n g , leasing or other­
wise using or disposing of the C o l l a t e r a l and the l i k e whi"h 
are incurred or paid by Agent or Secured Parties as autho­
r i z e d or permitted hereunder, including also a l l attorney's 
fees, legal expenses snd costs, s h a l l be added to the Obliga­
t i o n s and Company s h a l l be l i a b l e therefor. 

10. Rights Cumulative. The execution and d e l i v e r y of 
t h i s Pledge Agreement s h a l l i n no manner impair or a f f e c t any 
other security (by endorsement or otherwise) for the payment 
or performance of the Obligations and no security taken 
hereafter as Security for payment or performance of the 
Obligations s h a l l impair i n any manner or a f f e c t t h i s Pledge 
Agreement, and a l l such present and future a d d i t i o n a l securi­
t y s h a l l be considered as cumulative security. Any of the 
C o l l a t e r a l may be released from t h i s Pledge Agreement without 
a l t e r i n g , varying or diminishing i n any way the force, e f ­
f e c t , i i e n , s e curity i n t e r e s t , or charge of t h i s Pledge 
Agreement as to the C o l l a t e r a l not expressly released, and 
t h i s Pledge Agreement s h a l l continue as a f i r s t and p r i o r 
l i e n , p r i v i l e g e , and charge on a l l of the C o l l a t e r a l not ex­
pressly released u n t i l a l l the Obligations secured hereby 
have been paid or performed i n f u l i . Any future assignmenc 
or attempted assignment of the i n t e r e s t of Company in and to 
any of the C o l l a t e r a l s h a l l not deprive Agent of the r i g h t to 
s e l l or otherwise dispose of or u t i l i z e a l l of the C o l l a t e r a l 
as above provided or necessitate the sale or d i s p o s i t i o n 
thereof in parcels or in severalty. 

11. No Wa iv e r . No delay or omission on the part of 
Agent in exercising any r i g h t hereunder s h a l l operate as a 
waiver of any such r i g h t or any other r i g h t . A waiver on any 
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one or more occasions s h a l l not be construed as a bar to o r 

waiver of any r i g h t 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 s h a l l 
not be construed as an ele c t i o n or as a waiver of any of the 
other remedies of Agent provided for herein or e x i s t i n g by 
law or otherwise. 

12. L i m i t a t i o n on Agent's Duty i n Respec of Co l l a t e r ­
a l . Neither Agent nor Secured Parties s h a l l have any duty as 
to any C o l l a t e r a l i n t h e i r pnssession or c o n t r o l or i n the 
possession or con t r o l of t h e i r agents N r nominees or as to 
any i neon* thereon r ' . as to the preservation of r i g h t s 
against t n i r d p a r t i e s or any other r i g h t s pertaining thereto. 

13. Release of Lien. 

A. This Pledge Agreement and the pledge and 
p r i v i l e g e created hereby shall continue i n f u l l force and 
e f f e c t u n t i l such time as a l l of tne Obligations have been 
f u l l y paid o f f and discharged i n accordance with the re­
spective terms thereof and Company has we l l and t r u l y per­
formed a l l of the covenants contained herein and i n any other 
instrument now or hereafter delivered by Company to Agent or 
Secured Parties securing or r e l a t i n g t c the Obligations and 
upon thc- termination hereof as stated above, t h i s Pledge 
Agreement sh a l l be released i n due form, at Company's ex­
pense . 

B. I f Company is not in de f a u l t hereunder or i n 
the Loan Agreement or i n any other instrument now or here­
a f t e r delivered by Company to Agent or Secured Parties se­
cur i n g or r e l a t i n g to the Obligations, Company s h a l l be en­
t i t l e d to p a r t i a l release of t h i s Pledge Agreement i n ac­
cordance with the terms of the Loan Agreement. 

14. Notices. A l l notices, requests, demands and other 
communications required or permitted to be given hereunder 
s h a l l be deemed to have been duly given or made when 
delivered or when deposited in the ma i l , f i r s t class postage 
prepaid, and addressed: ( i ) i f to Agent, to Trust Administra­
t i o n - Worldwide Bank of America - World Headquarters Build­
i n g , 555 C a l i f o r n i a Street, San Francisco, C a l i f o r n i a 94104, 
A t t e n t i o n : Lawrence E. Nerheim, Executive Vice President, 
Trust Administration - Worldwide; and ( i i ) i f to Company, to 
Foshay Tower, Minneapolis, Minnesota 55402, Attention: 
D a r r e l l J. Egertson, Executive Vice President - Corporate De­
velopment, or at such other address as may have been f u r ­
nished i n w r i t i n g for such purpose by Company or Agent. 

-24-



15. S e v e r a b i l i t y . I f any provision or provisions of 
t h i s Pledge Agreement are found to be void or unenforceable, 
the remaining provisions of t h i s Pledge Agreement s h a l l 
nevertheless oe binding, and t h i s Pledge Agreement s h a l l be 
enforceable as i f the void or unenforceable provision or 
provisions had not been included. 

16. Successors and Assigns; Governing Law. This Pledge 
Agreement and a l l obligations of Company hereunder s h a l l be 
binding upon the successors and assigns of Company, and sh a l l 
inure to the b e n e f i t of Agent and i t s successors and assigns 
and the Parti c i p a n t s and t h e i r successors and assigns. This 
Pledge Agreement s h a l l be governed by, and be construec and 
interpreted in accordance with the laws of the State of 
Louisiana. The Obligations secured hereby, including without 
l i m i t a t i o n , the Notes and Additional I n t e r e s t , have been and 
w i l l be created pursuant to the Loan Agreement which was 
executed and delivered i n the State of Minnesota; i t being 
the express i n t e n t and agreement of Company, Agent, and 
Secured Farties that the Obligations are to be construed and 
governed i i i accordance with the laws of the State of Minne­
sota . 

17. Further Indemnification. Company agrees to pay, 
and to save Agent and secured Parties harmless from, an;, and 
a l l l i a b i l i t i e s w i th reepect t o , or r e s u l t i n g from any delay 
i n paying, any and a l l excise, sales or other taxes which may 
be payable or determined to be payable with respect to say of 
the C o l l a t e r a l or by Company i n connection with any of the 
transactions contemplated by t h i s Pledge Agreement. 
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IN WITNESS WHEREOF, Conpany and Agen: have each 
caused t h i s Pledge Agreement to be executed by i t s duly au­
thorized signatory on the date f i r s t set f o r t h above i n the 
presence of the undersigned competent witnesses. 

WITNESSES: APACHE CORPORATICN 

By. 
G. C. Hann, Vice President 

COMPANY 

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

V On t h i s <^y^- day o f A p r i l , 1982, before me appeared 
G. C. Hann, to me personally known, who, being by my duly 
sworn, d id say t h a t he i s the Vice President o f APACHE 
CORPORATION and tha t the foregoing instrument was signed on 
behalf of said corpora t ion by a u t h o r i t y o f i t s Board o f 
Directors and said Appearer acknowledged said instrument to 
be the free ac t and deed of said coTPftrallbion. 

WITNESSES: 

NOTARY PUBLIC ? ? z i 9 f U 6 L l r . m t l H U , 

STATE OF / ^ » / n ^ r / i > ^ L 

t h i s 

being by me du ly sworn, d id 

day o f A p r i l , 1982, before me appeared 
to me personally^known, who, S tt €£t* : . 

say tha t he islfche^Vice President 
Of 'Ki i OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, 
an. .nat the foregoing instrument was signed on behalf o f 
said corpora t ion by a u t h o r i t y o f i t s Board o f Direotors and 
said Appearer acknowledged said instrument to be the f ree 
ac t and deed of said corpora t ion . 

WITNESSES: 

205. 

L ? (M-

77 
t. C JC tag* 

u n - l t k o v n r m r T r 1 >'. * : « NOTARY PUBLIC 
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STATE OF A/rt<«liA 

( ^ ^ A j OF 

On t h i s / e*?^ day o f A p r i l , 1982, b e f o r e me appeared 
_ v. >j. , t o me p e r s o n a l l y known, who, 

b e i n g by me d u l y sworn , d i d ?ay tha15he i s the ^ 
Of BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, 
and t h a t the f o r e g o i n g i n s t r u m e n t was s igned on b e h a l f o f 
s a i d c o r p o r a t i o n by a u t h o r i t y o f i t s Board o f D i r e c t o r s and 
s a i d Appearer acknowledged sa id i n s t r u m e n t t o be the f r e e 
a c t and deed o f s a i d c o r p o r a t i o n . 

^ /'• -r-( 
NOTARY PUBLIC • vw-v./ - •••• • 

U'H< 
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EXHIBIT A ' , fTJ 
TO f. ' - ""** • -

PLEDGE AGREEMENT — 
FROM 0 

APACHE CORPORATION, AS "COMPANY" w 

TO 5 -i 
BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, £ . 

flj "AGENT" FOR AND ACTING ON BEHALF OF V 

THE PARTICIPANTS REFERRED TO THEREIN 

Whenever reference i s he re ina f t e r made to an instrument , 
such instrument s h a l l be incorporated herein f o r purposes 
o f f u r t h e r d e s c r i p t i o n . 

PART I 

A l l o f Company's undivided i n t e r e s t and mineral 
leasehold estate i n and to those c e r t a i n O i l and Gas Leases 
o f submerged lands granted, pursuant to the Outer Continental 
Shelf Lands Act , by the United States o f America, as Lessor, 
by and through the Manager, New Orleans OCS O f f i c e , Bureau 
o f Land Management, i t s authorized o f f i c e r , to Shel l O i l 
Company, F lo r ida Explora t ion Corapany, Fluor O i l and Gas 
Corporat ion, Crown Central Petroleum Corporation and Company, 
as Lessee, d e t a i l s o f which Leases and o f the submerged 
lands a f f ec t ed thereby being as f o l l o w s : 

1 . O i l and Gas Lease #OCS-G 4901. e f f e c t i v e December 1, 
1981, a f f e c t i n g a l l o f Blcck 28, Main Pass Area, as 
shown on OCS Leasing Map, Louisiana Map #10. 

2. O i l and Gas Lease fOCS-G 4900, e f f e c t i v e December 1, 
1981, a f f e : t i n g a l l of Block 27, Main Pass Area, as 
shown on OCS Leasing Map, Louisiana Map #10. 

3. O i l and Gas Lease #OCS-G 4749, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block 94, West Cameron Are-*, as 
shown on OCS Leasing Map, Louisiana Map #1 . 

4. O i l and Gas Lease #OCS-G 4763, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block 296, West Cameron Area, 
West A d d i t i o n , as shown on OCS Leasing Map, Louisiana 
Map #1A. 



5. O i l and Gas Lease IOCS-G 4762, e f f e c t i v e September 1, 
1931, a f f e c t i n g a l l o f Block 287, West Cameron Area, 
West Addi t ion , as shown on OCS Leasing Map, Louisiana 
Map *1A. 

Wi thou t l i m i t i n g the foregoing , Corapany warrants and repre­
sents t ha t i t owns an undivided leasehold i n t e r e s t i n the 
a f o r e s a i d Leases o f 7.39645% and i s e n t i t l e d to a net 
revenue in te res t o f 6.163667% of the production therefrom. 

PART I I 

A l l o f Company's undivided i n t e r e s t and mineral 
leasehold estate i n and to those c e r t a i n O i l and Gas Leases 
o f submerged lands granted, pursuant to t h* ->*-tar Continentai 
S l i e l f Lands Act, by the United States o f America, as Lessor, 
by and through the Manager, New Orleans OCS O f f i c e , Bureau 
o f Land Management, i t s authorized o f f i c e r , to Shell Offshore 
I n c . , Plorida Explora t ion Company, Fluor O i l and Gas Corpora­
t i o n , Crown Central Petroleum Corporation and Company, as 
Lessee, d e t a i l s o f which Leases and o f the submerged lands 
a f f e c t e d thereby being as f o l l o w s : 

1 . O i l and Gas Lease tOCS-G 5044, e f f e c t i v e A p r i l 1, 1982, 
a f f e c t i n g a l l o f Block 259, Ship Shoal Area, South 
Add i t i on , as shown on OCS Leasing Map, Louisiana Map *5A. 

2. O i l and Gas Lease »OCS-G 5052, e f f e c t i v e A p r i l 1, 198 2, 
a f f e c t i n g a l l o f Block 83, South Pass Area, South and 
East a d d i t i o n , as shown on OCS Leaaing Map, Louisiana 
Map #9A. 

3. O i l and Gas Lease tQCS-G 5047, e f f e c t i v e A p r i l 1, 1982, 
a f f e c t i n g al? o f Block 25, South Pelto Area, as shown 
on OCS Leasing Map, Louisiana Map #6. 

4. O i l and Gas Lease »OCS-G 5008, e f f e c t i v e A p r i l 1, 1982, 
a f f e c t i n g a l l o f Block 120, High Is land Area, East 
Add i t i on , as shown on OCS Leasing Map, Texas Map t7A. 

Without l i m i t i n g the foregoing, Company warrants and repre­
sents t ha t i t owns an undivided leasehold i n t e r e s t i n the 
a f o r e s a i d Leases o f 7.39645% and i s e n t i t l e d to a net revenue 
i n t e r e s t of 6.163667% o f the production therefrom. 
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PART I T I 

Without l i m i t i n g s c r ip t i ons i n Parts I and I I 
above, here i s expressly i J i n t h i s Exh ib i t A a l l 
r i g h t , t i t l e and i n t e r e s t . ;ing o i l , gas and mineral 
leasehold i n t e r e s t s , roya l t i e s* ove r r id ing r o y a l t i e s , net 
p r o f i t s i n t e r e s t s , contract r i gh t s and reversionary i n t e r ­
es t s ) owned o r held by Company or to which Company i s 
e n t i t l e d i n or to any and a l l o f the proper t ies i d e n t i f i e d 
and described i n r a r t s I and I I above. References herein to 
said proper t ies are wi thout l i m i t a t i o n as to depth, zone, 
format ion or substance. There i s also expressly included i n 
t h i s Exh ib i t A, a l l f u tu r e i n t e r e s t s and r i g h t s which Company 
may hereaf te r acquire o r to which Company may become e n t i t l e d 
i n o r to the submerged lands described i n Parts I and I I 
above. 

PART IV 

Without l i m i t i n g the descr ip t ions i n Parts I , I I 
and I I I above, there i s expressly included i n t h i s E x h i b i t A 
a l l r i g h t , t i t l e and in t e r e s t owned o r held by Company o r to 
which Company i s e n t i t l e d i n and to any and a l l o f the 
p l a t fo rms , o i l w e l l s , gas w e l l s , and o i l and gas w e l l sup­
p l i e s , machinery, d e r r i c k s , b u i l d i n g s , f low l i n e s , tanks, 
casings, Christmas t rees , t ub ing , rods, pipes and f i t t i n g s , 
meters, separators, t r e a t e r s , compressors, pumps, t o o l s , 
va lves , gauges and equipment and appurtenances o f every sor t 
and character now or hereaf ter placed on the proper t ies 
described hereinabove i n Parts I and I I o f t h i s Exh ib i t A, 
in tending wi thout p a r t i c u l a r enumeration thereof to include 
each, a l l and every item of personal proper ty , and each, a l l 
and every item o f proper ty now or hereaf te r attached to the 
r e a l t y and s i tua ted on a l l or any pa r t o f the lands described 
and enumerated above, inc luding o i l i n storage, not yet 
s o l d . 

- 3 -



3/29/82 
( L o u i s i a n a ) 

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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United States Department 
of the I n t e r i o r 

Minerals Management Service 
Gu!f o f Mexico OCS Region 
P. ) . Box 7944 * 
Meta i r i e , Louisiana 70010 r 
A t t en t i on : LE-3-1 Ms. Boehn r 

Re: Leases OCS G 4762 ; 
OCS G 476 3 J 
OCS G 474B 
OCi*. G 4900 
oc: 0 4901 
CJS G 5008 
OCS G 5044 
OCS G 504" 

_flCT "LaSAU -
OCS <1 5195 

Gentlemen. 

Apache Corporatior. and Bank of America National 
Trust and Savings Associat ion, act ing as Agent f o r and 
on behalf o f ce r t a in Pa r t i c ipan t s , have executed a P i r s t 
Supplement to Pledge Agreement whioh covers c o l l a t e r a l 
r e l a t i n g to the ten o i l , gas, and mineral leases referenced 
above. 

In order that t h i r d persons may be placed on notice 
as to execution and e f f i c a c y of the above-mentioned F i r s t 
Supplement to Pledge Agreenent, please f i l e one copy of t h i s 
l e t t e r , each w i t h an attached duplicate o r i g i n a l of the F i r s t 
Supplement to Pledge Agreement, i n the f i l e s i n your o f f i c e 
r e l a t i n g to each of the abovo-captionod leases. 



United States Departnent 
of the I n t e r i o r 

January 12. 1983 

LISKOW & L r w i s 

pAoe 2 

By your signature i n the space provided on the 
photocopies of t h i s l e t t e r , please acknowledge that f i l i n a 
has been accomplished pursuant to t h i s request. 

Very t r u l y yours, 

LISKOW & LEWIS 

MCMtmis 

Enclosures 

Fi l ing Accomplished 

As Requested. 

m 13 , 1983 

BY 



FIRST SUPPLEMENT TO PLEDGE AGREEMENT 

This F i r s t Supplement to Pledge Agreement dated as of 
January 3, 1983, made by Apache Corporation, a corporation or­
ganized and e x i s t i n g under the laws of the State of Delaware 
("Company'), whose address i s Foshay Tower, Minneapolis, 
Minnesota 55402, and Bank of America National Trust and Savings 
Association, a national banking association, whose address i s 
555 C a l i f o r n i a Street, San Francisco, C a l i f o m i a 94104, and i t s 
successors and assigns under the Servicing and Agency Agreement 
r e f e r r e d to i n the Pledge Agreement as defined below ("Agent"), 
as Agent f o r and acting on behalf of Bank of America National 
Trust and Savings Association, as Trustee f o r Trust Numbers 
10330-0, 13374-0, 13375-0, and 14376-0, and Chase Manhattan 
Bank, N.A., as Trustee f o r Trust Number IBM-P-92104, p a r t i c i p a n t s 
named i n the Loan Agreement referred to below ("Participants"), 
and to a l l 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 r e f e r r e d to c o l l e c t i v e l y as herein 
as "Secured P a r t i e s " ) : 

W I T N E S S E T H : 

WHEREAS, the Company, Agent and Participants have 
heretofore entered i n t o a Loan Agreement dated as of March 19, 
1982 (as i t may from time to time be amended, modified or 
supplemented, the "Loan Agreement"), s e t t i n g f o r t h the terms 
and conditions of c e r t a i n Loans and Optional Loan which may 
be made by the Participants to the Company to be evidenced by 
Notes as more f u l l y described t n e r e i n . 

WHEREAS, as a condition precedent to the I n i t i a l Loan 
under the Loan Agreement, the Company executed a Pledge Agreement 
dated as of March 19, 1982 made by Company i n favor of Agent as 
secu r i t y f o r Obligations to Secured Parties ("Pledge Agreement") 
and pledged C o l l a t e r a l more f u l l y described i n the Pledge Agree­
ment; and 

WHEREAS, the Pledge Agreement has been recorded i n 
the o f f i c e s 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 f o r a l l pur­
poses, and i n the United States Department of the I n t e r i o r 
Minerals Management Service Gulf of Mexico OCS Region, t i e t a i r i e , 
Louisiana, i n the f i l e s maintained f o r the leases shown on 
Schedule I I , attached hereto and made a part hereof f o r a l l pur­
poses; and 



WHEREAS, pu r suan t t o t h e terms and p r o v i s i o n s o f 
t he Pledge Agreement, the Company has agreed t o execute and 
d e l i v e r any and a l l a d d i t i o n a l i n s t r u m e n t s as may be reques ted 
by Agent t o i d e n t i f y ar.y a d d i t i o n a l C o l l a t e r a l wh ich ace s u b j e c t 
t o the Pledge Agreement and i n t e n d e d t o be i n c l u d e d t h e r e i n 
p u r s u a n t t o t he Pledge Agreement and the Loan Agreement, i n ­
c l u d i n g , w i t h o u t l i m i t a t i o n , i t ems o f a f t e r - a c q u i r e d C o l l a t e r a l ; 
and 

WHEREAS, the P a r t i c i p a n t s , o f even date h e r e w i t h , are 
advanc ing funds t o t he Company i n c i d e n t t o an Acreage C l o s i n g 
under t he Loan Agreement and the Agent has reques ted the Company 
t o execute t h i s Supplement t o the Pledge Agreement f o r the 
purpose o f i d e n t i f y i n g a d d i t i o n a l Financed Leasehold I n t e r e s t s 
f o r m i n g a p o r t i o n o f t he C o l l a t e r a l ; 

NOW, THEREFORE, i n c o n s i d e r a t i o n o f t he premises and 
i n o r d e r t o induce the P a r t i c i p a n t s t o advance a p o r t i o n o f the 
Loans p r o v i d e d f o r under the Loan Agreement and f o r o t h e r good 
and v a l u a b l e c o n s i d e r a t i o n , the r e c e i p t o f which i s hereby 
acknowledged, t he p a r t i e s he re to agree as f o l l o w s : 

1 . D e f i n e d Terms. As used i n t h i s Suppi e n t , 
terms d e f i n e d s h a l l have the meanings g i v e n them 
i n the Pledge Agreement when used h e r e i n , unless 
such terms are o t h e r w i s e d e f i n e d h e r e i n . 

2 . D e s c r i p t i o n o f A d d i t i o n a l C o l l a t e r a l . 
As c o l l a t e r a l s e c u r i t y f o r the prompt and complete 
payment and per formance when due o f a l l t he O b l i g a ­
t i o n s up t o a maximum amount o r l i m i t o f $800,000,000.00 
and i n o r d e r t o induce the P a r t i c i p a n t s t o advance a 
p o r t i o n o f the Loans t o the Company i n accordance w i t h 
the terras o f t h e Loan Agreement, the Company hereby 
pledges t o Secured P a r t i e s , a c t i n g by and th rough Agent 
s u b j e c t t o the t e r m s , c o n d i t i o n s , and p r o v i s i o n s o f 
the Pledge Agreement, an u n d i v i d e d percentage equa l t o 
the C o l l a t e r a l I n t e r e s t i n and t o the C o l l a t e r a l a r i s i n g 
f r o m o r r e l a t i n g t o the a d d i t i o n a l Financed Leasehold 
I n t e r e s t s d e s c r i b e d i n E x h i b i t "A" a t t a c h e d he re to and 
made a p a r t h e r e o f f o r a l l purposes ( the " A d d i t i o n a l 
C o l l a t e r a l " ) , and Company and Agent hereby amend the 
Pledge Agreement by adding the a d d i t i o n a l Financed 
Leasehold I n t e r e s t s d e s c r i b e d i n E x h i b i t "A" a t t a c h e d 
h e r e t o , t o the Financed Leasehold I n t e r e s t s d e s c r i b e d 
i n E x h i b i t "A" a t t a c h e d t o the Pledge Agreement as i f 
E x h i b i t "A" a t t a c h e d he re to had been a t t a c h e d t o the 
Pledge Agreement a t the t ime o f i t s e x e c u t i o n and d e l i v e r y . 



3. Ratification and Continuation. The Pledge 
Ag reement, toge the r wi th the Addi tXor\A\ Collateral 
and additional Financed Leasehold ".'-v.e j t s which are 
subject thereto artd included t ue** p irsuant to this 

-~ Supplement, i s hereby ra-:ifiec 5irrred as being 
in f u l l force and effect for a... ,ses in accordance 
with the termi* ard cor?-!' HOM* • set forth and a l l 
representations, warr* * *o. ..ants made by the 
Company thereiii .'i ;11 -ixte »ad encompass the 
Additional Collateral and . „2.-:.al Financed Leasehold 
Interests for a l l infants ana purposes as i f the same 
were or i g i n a l l y a p'.r'.io. of the Collateral and Financed 
Leasehold Interes-.s specifically described and set forth 
i n the Pledge Agra* : cr xn Exhibit "A" thereto. 

4. n Comp ny and Agent further amend the Pledge 
Agreement by c anging the address for notices and 
payments to the Agent as set forth in Paragraph 3 A of 
the Pledge Agreement to read as follows: 

Bank of America National Trust and 
Savings Association, 555 California 
Street, San Francisco, California 
94104, Attention; John P. Sheehy, 
Senior Vice Preaident, Trust 
Administration - Worldwide. 

Company and Agent authorize and direct the Clerks of 
Court for the Parishes of Cameron, Plaquemines, Terrebonne, 
and Vermilion, Louisiana, to note i n the margin of the i n ­
scription of the Pledge Agreement i n t h e i r records, the exe­
cution of this Supplement. 

IN WITNESS WHEREOF, Company and Agent have each caused 
t h i s Supplement to Pledge Agreement to be executed by i t s duly 
authorized signatory on the date f i r s t set forth above i n the 
presence of the undersigned competent witnesses. 

SSESt APACHE CORPORATION 

Jf ] Darrel 1 J. Egertson, Vice 
-/ President COMPANY 

BANK OF AMERICA NATIONAL TRUST 
i ~ / / ̂ ? AND SAVINGS ASSOCIATION, as Agent 
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STATE OF MINNESOTA 

COUNTY OF HENNEPIN 

On t h i s 10thday of January. 1983, before ine appeared 
Darrell J. Egertson, to me personally known, who, being by me dulv 
sworn, did say that he i s the Vice President of APACHET y 

CORPORATION and that the foregoing instrument was signed on 
behalf of said corporation by authority cf i t s Board of 
Directors and said Appearer acknowledged said instrument to 
be the free act and deed of said corporation. 

WITNESSES: 

Darrell J . Egertson 
• Ar^*^^rVlA»>A'»••.'•••••'••',•' " • * 

J '»Q rMt P r't'C 

9& 
jftis^~*as.y of January, 1983', before me appeared 

• sSs j fyp^ , to me personally known, who, being by 
dicVsay 

On 

me duly sworr., dicV'say that he i s the Vice President of BANK OF 
AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, and th a t the 
foregoing instrument was signed on behalf of said corporation 
by authority of i t s Board of Directors and said Appearer 
acknowledged said instrument to be the free act and deed of 
said corporation. 

WITNESSES: 

It 

!»'1'AN D CAFrERATA 
•' - i ^ «-:•»..Ar- < - .: • v ••osJ-UA 

My cram- 'Ci'ct KJN 8. 193» 

N p - SHEEHy 
VICE PF.r-.JENTj 
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STATE OF $k//^*-<e^ 

A . , 3 n t h i s / Z ^ c l a y o f January, 1983, before me appeared 
/ / p 2 L / KVj ^ & t J s y * * . . , to me personal ly known, who.,, beir— 

by me duly sworn-f 
laxly known, who, being . 
the ^ ^ ^ W f s /f;s,S„+ 

) SAVlireSASSOCMTIOM, 

to me personally known, whc 
>y me duly sworn? did sav that he i s 
Of BANK OF AMERICA NATIONAL TRUST AND 
and that the fo regoing instrument was signed on behalf o f 
s a i d corporat ion by au tho r i t y o f i t s Board o f Di rec to r s and 
s a id Appearer acknowledged sa id instrument t o be the f r e e 
a c t and deed o f sa id corpora t ion . 

WITNESSES: 

a C <~t.c.-

3^* \mW-MV,, 
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Schedule ' 

CAMERON PARISH, LO 71SI ANA 

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 6776 35 

VERMILION PARISH, LOUISIANA 

Mortgage Book Entry Number 8300064 
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Schedule I I 

The f i l e s maintained by the United States Department 
o f the I n t e r i o r Minerals Management Service Gulf o f Mexico OCS 
Region, Me ta i r i e , Louisiana w i t h reference to the f o l l o w i n g 
leases: 

Leases OCS-G 4762 
OCS-G 4763 
OCS-G 4749 
OCS-G 4900 
OCS-G 4901 
OCS-G 5008 
OCS-G 5044 
OCS-G 5047 
OCS-G 5052 
OCS-G 5195 



EXHIBIT "A" 

A l i o f Company's undivided i n t e r e s t and mineral 
leasehold estate i n and to that c e r t a i n O i l 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, i t s authorized o f f i c e r , 
t o Shell Offshore Inc., Plorida Exploration Company, Fluor O i l 
and Gas Corporation, and Company, as Lessee, d e t a i l s of which 
Lease and o f the submerged lands affected thereby being as 
follows: 

O i l and Gas Lease >OCS-G 5195, e f f e c t i v e 
January 1, 1983, a f f e c t i n g NEl/4 NEl/4; 
El/2 NWI/4 NEl/4; Sl/2 NEl/4; El/2 SEl/4 
NWl/4; El/2 NEl/4 SWl/4; Sl/2 SWl/4; 
SEl/4 o f Block 226, OCS Le&jing Map, 
Vermilion Area, Louisiana Map No. 3. 

9 -



BROADHURST. BROOK. MANGHAM. HARDY 8 REED 
A T T O R N E Y S A N D C O U N S E L O R S A T L A W 

P O . D R A W l . 3 0 T 0 

SUITE JOC. " M t FIRST K A H O N A L BANK TOWERS 

« • « . E M E R S O N STREET 

LAfAYETTE. LOUISIANA 705O2 

T E L E P H O N E 13181 2 3 J - 6 3 0 O 

O N E A M E R I C A N PLACE 

SUITE 1436 

BATON R O U C E . L O U I S I A N A 7 0 0 3 9 

T E L E P H O N E i b O ^ I U 3 ^ / f > 6 

Lafayette, Lou:3iana 
July 26, 1983 

* I L U A M C S R C A L > M L ' R S T 

JACK PIEKCE :»OOK 
MICHAEL * M«'.CXAU 
CECROI *• HAf Z'' III 
OSCAR i R U C ; R . 
V l U l A M f J A ' L T ' 

D O N A L D JAMES L A B M I • t 

MAM CARET MAHAIST RITCHE' 
ROM RT L, SOESE 
» ' I U i A M r C * N D T JR 

J O M N . SCHUPP 

I I U i A M C CONLY 

C M A R U S R M I N T A R O 

M I O V EL C. O C U S B E t 

I M U . M I C H A E L C L L L t N 

TMOMAS E- R I C H A R O 

MICHAEL J O S H « 

J. KENTON PARSONS 

M i C H E l " BERTVCCI 

j « V U LC r f l t L A N 0 « r j « 

»*A»NE A SHLLUAW 

' E D W. H O Y T 

SAMUEL S MASUR 

"AUL T. C A L L A C H E R 

MARY C CHAPPUIS 

ESKVDCE ELCIN SMITH JR 

J O H N 0 BRASHER JR. 

ELIZABETH JANE HASTlUlCS 

CHRISTINE A. V A R O * 

j ' - N t W i l l 

ER 
T M I N O 

United States Department 
of the Int e r i o r 

Minerals Management Service 
Gulf of Mexico OCS Region 
P. 0. Box 7944 
Metairie, Louisiana 70010 
Attention: LE-3-1 Ms. Boehm 

Leases OCS G 5719 ocs G 5328 
OCS G 5729 OCS G 5294 
OCS G 5728 OCS G 5278 
OCS G 5724 OCS G 5511 
OCS G 5723 OCS G 5557 
OCS G 5-*22 OCS G 5597 
OCS G 5 720 OCS G 5315 
OCS G 5718 CCS G 4762 
OCS G 5700 OCS G 4763 
ocs G 5560 OCS G 5008 
ocs G 5496 ocs G 5044 
ocs G 5359 ocs G 5047 
ocs G 5408 ocs 5052 
ocs G 5646 ocs G 4749 
ocs G 5622 ocs G 4900 
ocs G 5598 ocs G 4901 
:s G 5195 

Gentlemen: 

Apache Corporation and Bank of A erica National Trust and 
Savings Association, acting as Agent for and on beLalf of certain 
Participants, have executed a Second Supplement to Pledge Agreement 
which covers c o l l a t e r a l relating to the thirty-three o i l , gas and 
mineral leases referenced above. 



United States Department 
of the I n t e r i o r 

Page 2 
July 26, 1983 

To place t h i r d persons on notice as to the execution and 
effi c a c y of the aforementioned Second Supplement to Pledge 
Agreement, please f i l e one copy of t h i s l e t t e r w ith an attached 
duplicate o r i g i n a l of the Second Supplement to Pledge Agreement 
i n the f i l e s i n your o f f i c e r e l a t i n g t o each of the captioned 
leases. 

Please acknowledge t h a t f i l i n g has been accomplished 
pursuant to t h i s request by signing i n the space provided on 
the xerox copies of t h i s l e t t e r . 

Very t r u l y yours. 

MANGHAM, HARDY & RE -D 

Thomas E. Richard 

TER/sl 

Enclosures 

F i l i n g Accomplished 

As Requested. 

1983 



SECOND SUPPLEMENT TO PLEDGE AGREEMENT; 2% 

V w " 
<i % 

This Second Supplement to Pledge Agreement dated 
as of July 1, 1983, made by Apache Corporation, a corpor­
a t i o n organized and e x i s t i n g under the laws of the State of 
Delaware (the "Company"), whose address i s Foshay Tower, 
Minneapolis, Minnesota 55402, and Bank of America National 
Trust and Savings Association, a national banking associ­
a t i o n , whose address i s 555 C a l i f o r n i a Street, San Fran­
cisco, C a l i f o r n i a 94104, and i t s successors and assigns 
under the Servicing and Agency Agreement referred to i n the 
Pledge Agreement as defined below ("Agent"), as Agent f o r 
and acting on behalf of Bank of America National Trust and 
Savings Association, as Trustee f > r Trust Numbers 10330-0, 
13374-0, 13375-0 and 14376-0, and Chase Manhattan Bank, 
N.A. , as Trustee f o i Trust Number IBM-P-92104, p a r t i c i p a n t s 
named i n the Loan Agreement referred to below ( " P a r t i c i ­
pants"), and to a l l Persons who from time to time hold any 
of the Notes of tue Company outstanding under the Loan 
Agreement (the P a r t i c i p a n t s and such other Persons being 
r e f e r r e d to c o l l e c t i v e l y herein as "Secured P a r t i e s " ) : 

W I T N E S S E T H : 

WHEREAS, the Company, Agent and Part., .xpants have 
heretofore entered i n t o a Loan Agreement da tec as of M»rch 
19, 1982 (as i t may from time to time be amended, modified 
or supplemented, the "Loan Agreement"), s e t t i n g f o r t h the 
terms and conditions of c e r t a i n Loans and Optional Loans 
which may be made by Participants to the Company and are to 
be evidenced by Notes as more f u l l y described there i n ; and 

WHEREAS, as a condition precedent to the I n i t i a l 
Loan under the Loan Agreement, the Corapany executed a Pledge 
Agreement dated as of March 19, 1982 made by the Company i n 
favor of Agent as sec u r i t y f o r Obligations to Secured Parties 
(the "Pledge Agreement") and pledged C o l l a t e r a l more f u l l y 
described i n tho Pledge Agreement; and 

WHEREAS, pursuant to the terms and provisions of 
the Pledge Agreement, the Company executed a F i r s t Sup­
plement to Pledge Agreement dated as of January 3, 1983 made 
by the Company i n favor of Agent as security f o r a d d i t i o n a l 
Obligations to Secured Parties (the " F i r s t Supplement") and 
pledged a d d i t i o n a l C o l l a t e r a l more f u l l y described i n the 
P' Supplement; and 



WHEREAS, the Pledge Agreement and the F i r s t Sup­
plement have been recorded i n the o f f i c e s of the Clerks o f 
Court o f Cameron, I b e r i a , LaFourche, Plaquemines, St. Ber­
nard , S t . Mary, Terrebonne and Vermil ion Parishes, Louis ­
iana, as shown on Schedule I attached hereto and made a pa r t 
hereof f o r a l l purposes, and i n the United States Department 
o f the I n t e r i o r Minerals Management Service, Gulf of Mexico 
OCS Region, M e t a i r i e , Louisiana, i n the f i l e s mair tained f o r 
the leases shown on Schedule I I attached hereto a: i made a 
p a r t hereof f o r a l l purposes; and 

WHEREAS, pursuant tc the terms and provis ions of 
the Pledge Agreement, the Company has agreed to execute and 
d e l i v e r any and a l l a d d i t i o n a l instruments as may be r e ­
quested b;* Agent t o i d e n t i f y any a d d i t i o n a l C o l l a t e r a l which 
i s subjecc to the Pledge Agreement and intended to be i n ­
cluded iherein pursuant to the £ edge Agreement and the Loan 
Agreement, i nc lud ing , wi thout l i . i t a t i o n , items of a f t e r -
acquired C o l l a t e r a l ; and 

WHEREAS, Par t i c ipan ts are advancing funds to the 
Company incident t o an Acreage Closing under the Loan Agree­
ment and Agent has requested the Company to execute t h i s 
Second Supplement to Pledge Agreement f o r the purpose o f 
i d e n t i f y i n g a d d i t i o n a l Financed Leasehold I n t ;rests forming 
a p o r t i o n of the C o l l a t e r a l ; 

NOW, THEREFORE, i n considerat ion o f the premises 
and i n order to induce Par t ic ipants t o advance a po r t i on of 
the Loans provided f o r under the Loan Agreement and f o r 
o the r good and valuable considered.on, the rece ip t of which 
i s hereby acknowled- d , the par t ies hereto agree as f o l l o w s ; 

1 . Defined Terms. As used i n t h i s Second Sup­
plement, terms def ined s h a l l have the meanings given them i n 
the Pledge Agreement when used here in , unless such terms are 
otherwise defined h e r e i n . 

2. Descr ip t ion of A d d i t i o n a l C o l l a t e r a l . As 
c o l l a t e r a l secur i ty f o r the prompt and complete payment and 
performance when due o f a l l the Obl iga t ions up to a maximum 
amount or l i m i t o f $800,000,000.00 and i n order to induce 
Pa r t i c i pan t s to advance a por t ion o f t i e Loans to the Company 
i n accordance w i t h t-he terms of the Loa.-. Agreement, the 
Company hereby pledges to Secured Par t i es , ac t ing by and 
through Agent subject to the terms, condi t ions and p ro ­
v i s i o n s o f the Pledge Agreement, an undivided percentage 
equal t o the C o l l a t e r a l In te res t i n and to tha C o l l a t e r a l 
a r i s i n g from or r e l a t i n g to the a d d i t i o n a l Fv.anced Lease­
h o l d In teres ts described i n Exh ib i t A a t tache , hereto and 
made a par t hereof f o r a l l purposes (the "Addi t iona l Co l ­
l a t e r a l " ) , and the Company and Agent hereby amen-i the Pledge 
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Agreement by adding the additional Financed Leasehold In­
terests described i n Exhibit A attached hereto, to the 
Financed Leasehold Interests described in Exhibit A attached 
to the Pledge Agreement as i f Exhibit A attached hereto had 
been attached to the Pledge Agreement at the time of i t s 
execution and delivery. 

3. Ratification and Continuation. The Pledge 
Agreement, together with the Additional Collateral and 
additional Financed Leasehold Interests which are subject 
thereto and included therein pursuant to the i r s t Sup­
plement nd this Second Supplement, i s hereby r a t i f i e d and 
confirmed as being in f u l l force and effect for a l l purposes 
i n accordance with the terms and conditions therein set 
fo r t h , and a l l representations, warranties and covenants 
made by the Company therein shall extend to and encompass 
the Additional Collateral and additional Financed Leasehold 
Interests for a l l intents and purposes as i f the sane were 
ori g i n a l l y a portion of the Collateral and Financed Lease­
hold Interests specifically described and set forth in the 
Pledge Agreement or i n Exhibit A thereto. 

The Company and Agent authorize and direct the 
Clerks of Court for the Parishes of Cameron, Iberia, La­
Fourche, Plaquemines, St. Bernard and St. Mary, Terrebonne 
and Vermilion, Louisiana, to note i n the margin of the 
inscription of the Pledge Agreement in their records, the 
execution of this Second Supplement. 

IN WITNESS WHEREOF, tlie Company and Agent have 
each caused this Second Supplement to Pledge Agreement to be 
executed by i t s l u l y authorized signatory on the date f i r s t 
set forth aoove in the presence of the undersigned competent 
witnesses. 

WITNESSES: 

, ff 
/ " / - j . ' 7 -

J 7 J 

^ Trust Officer 

APACHE CORPORATION (COMPANY) 

By ^ ^ > ^ > C ^ ^ 
Darrell J.'Egertson, Vice 
President 

BANK OF AMERICA NATIONAL TRUST AND 
SAVINGS ASSOCIATION (AGENT FOR 
SECURED PARTIES) 

7 
John P. Sheehy, ^Senior 
Vica President 
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^ \ 
Trutt Officer 

STATE OF MINNESOTA) 
) SS 

COUNTY OF HENNEPIN) 

Vice President 

On this j ^ j j ^ <*ay of July, 1983, before me appeared 
Darrell J. Egertson, to me personally known, who, being by 
me duly sworn, did say that he i s a Vice President of Apache 
Corporation and that the foregoing instrument was signed on 
behalf of said corporation by authority of i t s Board of 
Directors, and said Appearer acknowledged said instrument to 
be the free act and deed of said corporation. 

WITNESSES: 

r*hlM, C- ̂st̂ A>Q 

r r e l l JT Egertson 

STATE OF CALIFORNIA 
) SS 

COUNTY OF SAN FRANCISCO) 

i\nt* i. mmm 
mim HM.K mmm* 

My Owmw tmm *m 12. MO 

On th i s t9'S x' day of Ju ly , 1983, before me ap­
peared John P. Sheehy, to me personally known, who, being 
by me duly sworn, did say that he i s a Senior Vice President 
of Bank of America National Trust and Savings Association 
and that the foregoing instrument wa* signed on behalf of 
sa id corporation by authority of i t s Board of Directors, and 
said Appearer acknowledged said instrument to be the free 
act and deed of sa id corporation. 

WITNESSES: 

Trust Officer John.P. Sheehy 

(Notary Public) 
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STATE OF CALIFORNIA ) 
) SS 

COUNTY OF SAN FRANCISCO) 

• On this j^day of July, 1983, before me appeared 
LytJOfrfrn "A- V S*un~i4 / to me peraonally known, who, 

being by me duly sworn, did say thatlhe is a Vice President 
of Bank cf America National Trust and Savings Association 
and that the foregoing in-.rument was signed on behalf of 
said corporation by authority of i t s Board of Directors, 
and said Appearer acknowledged said instruiao.it to be the 
free act and deed of said corporation. 

WITNESSES: 

ti 
* > . ,'tfy^Kx 

(Notary Public) 



Schedule Z 

CAMERON PARISH, LOUISIANA 

Pledge Agreementt Mortgage Record No. 101, 
File Number 175232 

First Supplement: Mortgage Record No. 106, 
File Number 179843 

PLAQUEMINES PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 119, Folio 289, Entry No. 105 

First Supplement: Mortgage Book 126, Folio 595 

TERREBONNE PARISH, LOUISIANA 

Pledge Agreement! Mortgage Book 576, Entry Number 677635 

First Supplement: Mortgage Book 597, Entry Number 697467 

VERMILION PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book, Entry Number 830064 

First Supplement: Mortgage Book, Entry Number 830132 

LAFOURCHE PARISH, LOUISIANA 

Pledge Agreement: Mortgage Record, Entry Number 587795 

First Supplement: itortgage Records, Entry Number 507796 

IBERIA PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book A-451, 
Entry Number 83-6740 

First Supplement: Mortgage Book A-451, 
Entry Number 83-6741 



ST. MARY PARISH# LOUISIANA 

Pledge Agreement: Mortgage Book 469, Entry Number 159129 

First Supplement: Mortgage Book 469, Entry Number 159130 

ST. BERNARD PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 251, Entry Number 196308 

First Supplement: Mortgage Book 251, Entry Number 196309 



Schedule I I 

The f i l e s maintained by the United States Department of 
the Interior Hinerals Management Service, Gulf of Mexico OCS 
Region, Metairie, Louisiana, with reference to the following 
leases: 

Loases OCS-G 4762 
OCS-G 4763 
OCS-G 4749 
OCS-G 4900 
OCS-G 4901 
OCS-G 5008 
OCS-G 5044 
OCS-G 5047 
OCS-G 5052 
OCS-G 5195 
OCS-G 5278 
OCS-G 5294 
OCS-G 5315 
OCS-G 5359 
OCS-G 5408 
OCS-G 5496 
OCS-G 5511 
OCS-G 5557 
OCS-G 5560 
OCS-G 5597 
OCS-G 5598 
OCS-G 5622 
OCS-G 5646 
OCS-G 5700 
OCS-G 5718 
OCS G 5719 
OCS-G 5720 
OCS-G 5722 
OCS-G 57*3 
OCS-G 5724 
OCS-G 5728 
OCS-G 5729 
OCS-G 5328 



EXHIBIT A 
TO 

SECOND SUPPLEMENT TO 
PLEDGE AGREEMENT 

EXECUTED BY 
APACrtc CORPORATION AND BANK OF AMERICA 
NATIONAL TRUST AND SAVINGS ASSOCIATION, 
AS AGEN™ FOR TEE PARTICIPANTS NAMED IN 

THAT CERTAIN LOAN AGREEMENT, 
DATED MARCH 19, 1982, 

BY AND AMONG APACHE CORPORATION, 
THE SAID PARTICIPANTS AND THE SAID AGENT 

Whenever reference i s hereinafter made to an instrument, such 
instrument s h a l l be incorporated herein f o r purposes of 
fu r t h e r d e s c r i p t i o n . 

PART . 

A l l of Apache Corporat ion 's undivided i n t e r e s t and 
mineral leasehold estate i n and to those cercain O i l and Gas 
Leases 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, i t s authorized 
o f f i c e r , to Shel l Offshore I n c . , F lo r ida Explora t ion Company, 
Fluor O i l and Gas Corporacion and Apache Corporat ion, as 
Lessee, d e t a i l s o f which Leases and of the submerged lands 
a f f ec t ed thereby being as f o l l o w s : 

Oi l and Gas Lease iOCS-G 5729, e f f e c t i v e Ju ly 1, 
1983, a f f e c t i n g a l l of Sleek 274, Main Pass Area, 
South and East Addi t ion , OCS Leasing Map, Louisiana 
Map No. IOA. Without l i m i t i n g the foregoing . 
Apache Corporation warrants and represents t ha t i t 
owns an undivided leasehold i n t e r e s t of 8.33333% 
in the aforesaid lease and i s e n t i t l e d to a net 
revenue i n t e r e s t of 6.94449% of the production 
therefrom. 

Oi l -".nd Gas Lease IOCS-G 5723, e f f e c t i v e July 1, 
1983, a f f e c t i n g a l l of Block 269, Main Pass Area, 
South and East Addi t ion , OCS Leasing Map, Louisiana 
Map No. IOA. Without l i m i t i n g the fc ragoing , 
Apache Corporation warrants and represents tha t i t 
owns an undivided leasehold i n t e r e s t of 8.33333% 
i n the aforesaid Lease and i s e n t i t l e d to a net 
revenue i n t e r e s t of 6.94449% of the production 
therefrem. 



O i l and Gas Lease "CCS-G 5724, e f f e c t i v e J u l y 1, 
1983, a f f e c t i n g ~ a l l o f B l c c k 232, Main Pass Area , 
South and East A d d i t i o n , OCS Leasing Map, L o u i s i a n a 
Map No. IOA. W i t h o u t U n i t i n g the f o r e g o i n g . 
Apache C o r p o r a t i o n w a r r a n t s and r ep re sen t s t h a t i t 
owns an u n d i v i d e d l ea seho ld i n t e r e s t o f 8.33333% 
i n t he a f o r e s a i d Lease and i s e n t i t l e d t o a n e t 
revenue i n t e r e s t o f 6.94449% of the p r o d u c t i o n 
t h e r e f r o m . 

O i l and Gas Lease »OCS-G 5723, e f f e c t i v e J u l y 1 , 
1983, a f f e c t i n g a l l of B l o c k 231 , Main Pass Area , 
South and East A d d i t i o n , OCS Leasing Map, L o u i s i a n a 
Map No. IOA. W i t h o u t l i m i t i n g t he f o r e g o i n g . 
Apache C o r p o r a t i o n w a r r a n t s and r ep re sen t s t h a t i t 
owns an u n d i v i d e d l e a s e h o l d i n t e r e s t o f 8.33333% 
i n t he a f o r e s a i d Lease and i s e n t i t l e d t o a ne t 
revenue i n t e r e s t o f 6.94449% of the p r o d u c t i o n 
t h e r e f r o m . 

O i l and Gas Lease lOCS-G 5722, e f f e c t i v e J u l y 1, 
1983, a f f e c t i n g a l l of B l c c k 230, Main Pass Area , 
South and East A d d i t i o n , OCS Leasing Map, L o u i s i a n a 
Map No. 10A. W i t h o u t l i m i t i n g the f o r e g o i n g . 
Apache C o r p o r a t i o n war: w t s and r e p r e s e n t s t h a t i t 
owns an u n d i v i d e d l e a s e h o l d i n t e r e s t o f 8.33333% 
i n t he a f o r e s a i d Lease and i s e n t i t l e d t o a ne t 
revenue i n t e r e s t o f 6.94449% of the p r o d u c t i o n 
t h e r e f r o m . 

O i l and Gas Lease tOCS-P 5720, e f f e c t i v e J u l y 1 , 
1983, a f f e c t i n g a l l of B lock 212, Main Pass Area , 
South and East A d d i t i o n , OCS Leasing Mao, L o u i s i a n a 
Map No. 10A. W i t h o u t l i m i t i n g t he f o r e g o i n g 
Apache C o r p o r a t i o n w a r r a n t s and r e p r e s e n t s t h a t i t 
owns an u n d i v i d e d l e a s e h o l d i n t e r e s t o f 8.33333% i n 
the a f o r e s a i d Lease and i s e n t i t l e d t o a n e t 
revenue i n t e r e s t of. 6.9444 9% of t he p r o d u c t i o n 
t h e r e f r o m . 

O i l and Gas Lease tOCS-G 5719, e f f e c t i v e J u l y 1 , 
1983, a f f e c t i n g a l l o f B lock 211 , Main Pass Area , 
South and East A d d i t i o n , tCS Leasing Map, L o u i s i a n a 
Map No. 10A. W i t h o u t l i m : . t i n g the f o r e g o i n g 
Apache C o r p o r a t i o n w a r r a n t s and r ep re sen t s t h a t i t 
owns an u n d i v i d e d l e a s e h o l d i n t e r e s t of 8.J3333% 
i n t he a f o r e s a i d Lease and i s e n t i t l e t o n e t 
revenue i n t e r e s t o f 6.94449% of the p r o d u c t i o n 
t h e r e f r o m . 
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O i l and Gas Lease tOCS-G 5718, e f f e c t i v e July 1, 
1983, a f f e c t i n g a l l of Block 210, Main Pass Area, 
South and East A d d i t i o n , OCS Leasing Map, Louisiana 
Map :?c. 10A. Without l i m i t i n g the foregoing , 
Apach-f Corporat ion warrants and represents tha t i t 
owns an undivided leasehold i n t e r e s t of 8.33333% 
in the aforesaid Lease and i s e n t i t l e d to a net 
revenue i n t e r e s t of 6.94449% of the produ- t ion 
therefrom. 

Oi l -nd ^as Lease tOCS-G 5700, e f f e c t i v e July 1. 
*M a f f e c t i n g a l l of Blcck 143, Main Pass Area, 
:s .easing Map, Louisiana Map No. 10. Without 

xirai t ing the fo rego ing . Apache Corporation warrants 
and represents tha t i t owns an undivided leasehold 
in t e res t of 8.33333% i n the aforesaid Lease and i s 
e n t i t l e d t a net revenue i n t e r e s t of 6.94449* of 
the production therefrom. 

Oi l and Gas Lease •OCS-G 564 6, e f f e c t i v e July 1, 
1983, a f f e c t . n g a l l of Block 295, South Timbalier 
Area, South A d d i t i o n , OCS Leasing Map, Louisiana 
Map No. 6A. Without l i m i t i n g the foregoing, 
Apache Corporat ion warrants and represents t ha t i t 
owns an undivided leasehold i n t e r e s t of 8.333^3% 
in the aforesaid Lease and i s e n t i t l e d to a net 
revenue i n t e r e s t of 6.94449% of the production 
therefrom. 

O i l and Gas Lease tOCS-G 5622, e f f e c t i v e July 1, 
1983, a f f e c t i n g a l l of Block 236, South Timbalier 
Area, South A d d i t i o n , OCS Leasing Map Louisiana 
Map No. 6A. Without l i m i t i n g the foregoing* 
Apache Corporat ion warrants and represents t ha t i t 
owns an undivided leasehold i n t e r e s t of 8.3333?% 
in the aforesaid Lease and i s e n t i t l e d to a net 
revenue i n t e r e s t of 6.94449% of the production 
therefrom. 

O i l and Gas Lease «0CS-G 5598, e f f e c t i v e July 1, 
1983, a f f e c t i n g a l l >f Bloc-'- 98, South Timbalier 
Area, OCS Leasing Mat , Lous i ana Map No. 6. 
Without l i m i t i n g the fo rego ing . Apache Corporation 
warrants and represents t ha t i t owns an undivided 
leasehold i n t e r e s t of 8.33333% i n the aforesaid 
Lease and i s • : i t l e d f a net revenue i n t e r e s t of 
6.9444 9% of the product-on therefrom. 
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Oil and Oaa Lease tOCS-0 5597. e f fect ive July 1, 
1983, affecting a l l of Bloc-. »7, South Timbalier 
Araa, OCS Laaaing Map, Louiaiana Map No. 6. 
Without limiting tha foregoing, Apache Corporation 
warrants and represents that i t owns an undivided 
leasehold interest t R.333-3 t in the aforesaid 
Lease and it, ent; . *eu 1 - a net revenue interest of 
6.94449% of thc ct-Ju- .. • therefrom. 

Oil and Gas Lease •Ot-S-u 549" e*'fa-i.xvv July 1, 
1983, affecting JTI oTw\s3K'17%, Pugen.> Island 
Area, OCS Leasing Map, Louisiana Map No. 4, 
Without limiting the foregoing. At,acre Ccrporation 
warrants <md represertfi that l t owns an undivided 
leasehold interest cf a.?3333% in the 'foresaid 
Lease and is en t i t ire u, a net rwinua interest of 
6.94449% of the production tharef.ee. 

Oil and Gai Leaae tOCS-a £K*8t f ioc t ive July I , 
1983, a f f ec t i i g a l l of Block"95, Vermilion Area, 
OCS Leasing Map, Louisiana Map No. 3. Without 
limiting the foregoing. Apache Corporation warrants 
and represents tnat i t owns an undivided leasehold 
interest of 8.33333% in the aforesaid Lease und i s 
entitled tc a net revenue interest of 6.94449% of 
the produc c-i therefrom. 

Oil and Gas Lease »OCS-G 5359, ef fect ive July 1, 
1983, affecting a l l of Blcck 60, Bast Cameron 
Area, OCS Leasing Map, Louisiana Map No. 2. 
Without limiting the foregoing. Apache Corporation 
warrants and represents that i t owns an undivided 
leasehold interest of 8.33333% in the aforesaid 
Lease and is entit led to a net revenue interest of 
(.94449% of the production therefrom. 

Oil and Gas Leaae tQCS-G 5328, ef fect ive July 1, 
1983, affecting a l l of Blcck 449, West Cameron 
Area, South Addition, OCS Leasing Map, Louisiana 
Map No. IB. Without l imiting * e foregoing, 
Apache Corporation warrants and represents that i t 
owns an undivided leasehold interest of 8.33333% 
in the aforesaid Lease and is entitled to a net 
revenue interest of 6.94449% of che production 
therefrom. 
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O i l and Gaa Lease »OCS-G 5315, e f f e c t i v e July 1, 
1983, a f f e c t i n g a l l of Blcck 368, West Cameron 
Area, West A d d i t i o n , OCS Leasing Map, Louisiana 
Map No. 1/ Without l i m i t i n g the foregoing . 
Apache Cr . a t i o n warrants and represents tha t i t 
owns an j.vided leasehold i n t e r e s t of 8.33333% 
i n the a j r esa id Lease and i s e n t i t l e d co a net 
revenues i n t e r e s t of 6.94449% of the production 
thscr.from. 

Ci1 and Gas Lease IOCS-G 5294, e f f e c t i v e Ju ly t , 
1983, a f f e c t i n g a l l of Block 230, West Cameron 
Area, OCS Leasing Map, Louisiana Map No. 1 . 
Without l i m i t i n g the foregoing . Apache Corporation 
warrants and represents t ha t i t owns an undivided 
leasehold i n t e r e s t of 8.33333% i n the aforesaid 
Lease and is e n t i t l e d to a net revenue i n t e r e s t o f 
6.94449% of the production therefrom. 

O i l and Gas Lease tOCS-G 5511, e f f e c t i v e Ju ly 1, 
1983, a f f e c t i n g a l l of Block 281, Eugene I s land 
Area, South A d d i t i o n , OCS Leasing Map, Louisiana 
Map No. 4A. Without l i m i t i n g the foregoing . 
Apache Corporat ion warrants and represents t ha t i t 
owns an undivided leasehold i n t e r e s t of 8.33333% 
in the aforesaid Lease and i s e n t i t l e d t o a net 
revenue i n t e r e s t of 6.94449% of the production 
therefrom. 

Oi l and Gas Lease tOCS-G 5557, e f f e c t i v e Ju ly 1, 
1983, a f f e c t i n g a l l of Block 201, Ship Shoal Area, 
OCS Leasing Map, Louisiana Map No. 5. wi thout 
l i m i t i n g the fo rego ing . Apache Corporation warrants 
and represents t ha t i t owns an undivided leasehold 
in t e res t of 8.33333% i n the aforesaid Lease and i s 
e n t i t l e d to a net revenue i n t e r e s t of 6.94449% of 
the production therefrom. 

Oi l and Gas Lease tOCS-G 5278, e f f e c t i v e Ju ly 1, 
1983, a f f e c t i n g a l l of Blcck 78, West Cameron 
Area, OCS Leasing Map, Louisiana Map No. 1. 
Without l i m i t i n g the fo rego ing . Apache Corporation 
warrants and represents t ha t i t owns an undivided 
leasehold i n t e r e s t of 8.33333% i n the aforesaid 
Lease and i s e n t i t l e d to a net revenue i n t e r e s t of 
6.94449% of the production therefrom. 
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PART I I 

A l l of Apache Corporation's undivided interest and 
mineral leasehold estate in and to that certain Oil and Gas 
Lease of submerged lands granted, pursuant to the Outer 
Continental Shelf Lands Act, by the Onited States of America, 

s Lessor, by and through the Regional Manager, Gulf of 
Me* -o OCS Region, Minerals Management Service, i t s authorized 
o f f i c e r , to Shell Offshore, I n c . , Plorida Exploration Company, 
Fluor Oi l and Gas Corporation, Apache Corporation and Crown 
Central Petrolaim corporation, as Lessee, detai ls cf which 
Lease and of the submerged lands affected thereby being as 
fo l l e s: 

Oil and Gas Lease fOCS-G 5560, e f fect ive July 1, 
1983, affecting a l l of Block 258, Ship Shoal Area, 
South Addition, OCS Leasing Map, Louisiana Map 
No. 5A. Without limiting the forrgoing. Apache 
Corporation warrants and represents that i t owns an 
undivided leasehold interest of 7.39645% in the 
aforesaid Lease and i s entitled to a net revenue 
interest of 6.16371% of the production thereft era. 

PART I I I 

Without l imit ing the descriptions in Parts I and I I 
above, there i s expressly included in this Exhibit A a l l 
r ight , t i t l e and interest (including o i l , gas and mineral 
leasehold interests , royal t ies , overriding royalt ies , net 
pro f i t s interests, contract rights and reversionary interests 
owned or held by Apache Corporation or to which Apache Corpora­
tion i s entitled in or to any and a l l of the properties 
ident i f ied and described in Parts I and I I aoove. References 
herein to said properties are without l imitation as to depth, 
zone, formation or substance. There i s also expressly included 
in this Exhibit A, a l l future interests and rights which 
Apache Corporation raay hereafter acquire or to which Apache 
Corporation may become entitled in and to the submerged lands 
described in Parts I and I I above. 

PART IV 

Without l imit ing the descriptions in Parts I and I I 
above, there is expressly included in this Exhibit A a l l 
r i g h t , t i t l e and interest owned or held by Apache Corporation 
or to which *che Corporation i s entit led in and to any and 
a l l of the platforms, o i l wells , gas wel ls , and o i l and gas 
well supplies, machinery, derricks, buildings, flow l i n e s , 
tanks, casings, Christmas trees, tubing.- rods, pipes and 
f i t t i n g s , 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 I I of this Exhibit A, 
intending withont particular enumeration thereof to include 
each, a l l and every item of personal property, and each, a l l 
and every item of property now or hereafter attached to the 
rea l ty and situated on a l l or any part of the submerged lands 
described and enumerated above, including o i l in storage, not 
yet sold. 
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Nay 18, 1984 

Unitad Statea Department 
of the Interior 

Minerala Management Service 
Gulf of Mexico OCS Region 
P. 0. Box 7944 
Metairie, Louiaiana 70013 

Attention! LE-3-1 Ms. Boehm 

Re! Leases OCS G 4749 
OCS G -.901 
OCS G 5047 

aea a jm 
OCS G S044 
OCS G 5195 
OCS G 5496 
OCS G 5511 
OCS G 5646 
OCS G 5723 

Gentlemen: 

Apache Corporation, APC Operating Partnership, Apache 
Offshore Petroleum/Partnership and Norwest Bank Minneapolis, 
National Association, acting as Agent for and on behalf of 
certain Participants, have executed m Pledge Agreement which 
covers collateral relating to the ten o i l , gaa and nineral 
leases referenced above. 

To place third persons on notice as to the execution and 
efficacy of the aforementioned Pledge Agreement, please f i l e 
one copy of this letter with an attached duplicate original of 
the Pledge Agreeraent in the f i l e s in your office relating to 
each of the captioned leabes. 

A n O H M t J ANO e c u N M i o n s AT L A * 
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Uni ed States Department 
cf the I n t e r i o r 

Page 2 
May 18, 1984 

Please acknowledge that f i l i n g has been accomplished 
pursuant to t h i s request by signing in the space provided on 
the xerox copies of t h i s l e t t e r . 

Very t r u l y yours, 

BROADHURST, BROOK, 
MANGHAM, HARDY & REED 

William G. Conly 

WGC/mfm 

Enclosures 

F i l i n g Accomplished 

As Requested. 

1984 



5/15/84 

PLEDGE AGREENENT 

THIS PLEDGE AGREEMENT dated aa of A p r i l 1, 198|g «&d$Tj 
by Apache Corporation, a Delaware corporation (the "Comanjfc" ) rT"j 
APC Operating Partnership, a Texas limit e d payR'rerTrhip— 
("Operating") and Apache Offshore Petroleum Limiled FarRoership/ 
a Delaware l i m i t e d partnership ("Offshore") (the ̂ Company, '• 
Operating and Offshore being c o l l e c t i v e l y referred t©«yasit>the -
"Apache Group") whose addresses sre Foshay Tower, Mirvfijeapdjis, 
Minnesota 55402, to Norwest Bank Minneapolis, "HatiSna'T • 
Association, a na t i o n a l banking association whose addc*ss=? is~> 
Eighth Street and Marquette Avenue, Minneapolis, Minnesota 55479, 
and i t s successors and assigns under the Agency Agreement snd the 
Servicing Agreements r e f e i r e d to below (the "Agent"), as agent 
f o r and acting on behalf of those lenders named on Exh i b i t A 
hereto, who are the Lenders named i n the Loan Agreement referred 
t o below, and sny other Lenders subsequently i d e n t i f i e d to t h i s 
Pledge Agreement (the "Lenders"), and a l l Persons who s h a l l from 
time t o time be holders of any of the Notes of the Company 
outstanding under the Loan Agreement referred t o below (the 
Lenders and such other Persons being referred t o c o l l e c t i v e l y 
herein as the "Secured P a r t i e s " ) : 

WITNESSETH THAT: 

WHEREAS, the Company i s one of the several p a r t i e s t o 
c e r t a i n Venture Aqreements under which Shell O i l Compsny, a 
Delaware corporstion, acting i n p a r t on behalf of the Company, 
hss submitted successful bids snd acquired certain lesse t r a c t s 
located offshore i n the Culf of Mexico snd intends to submit bids 
t o acquire additional lease t r a c t s ; snd 

WHEREAS, the Compsny has agreed to hold c e r t a i n i n t e r ­
ests i n such lease t r s c t s f o r Offshore and Operating, or, i n i t s 
sole diecretion, t o transfer c e r t a i n i n t e r e s t s i n such lease 
t r a c t s to Offshore and Operating; and 

WHEREAS, i n order to provide funds necessary to enable 
the Company to meet c e r t a i n of i t s obligations under the Venture 
Agreements, the Company, the Agent snd tlie Lenders hsve entered 
i n t o a Loan Agreement dated as of A p r i l 1, 1984 to which addi­
t i c n a l lenders may be added as Lenders pursuant thereto (as i t 
may from time t o time be amended, modified or supplemented, the 
"Loan Agreement"), pursuant to which ( i ) tiie Lenders have agreed, 
subject to the terms and conditions thereof, to make c e r t a i n 
Loans to the Compsny from time t o time with such Loans to be 
evidenced by Notes issued to the Lenders as provided i n the Loan 
Agreement, ( i i ) the Lenders have retained the r i g h t t o fund 
c e r t a i n Optional Loans, i n addition to the Loans committed t c be 
made by the Lenders, which Optional Loans, i f made, w i l l be 



evidenced by cer t a i n other Notes to be issued to the Lenders as 
provided i n the Loan Agreement, and ( i i i ) the Company hss sgreed 
t o psy Additionsl Interest to the Lenders f o r the period of time 
snd as provided i n the Loan Agreement; and 

WHEREAS, the Agent and certain of the Lenders (the 
"Participants") have entered i n t o an Agency Agreement dated as of 
A p r i l 1, 1984 (ss i t may from time to time be amended, modified 
or supplemented, the "Agency Agreement"); and 

WHEREAS, the Agent and ce r t s i n other lenders (the 
"Other Lenders") have entered i n t o separate Serv ng Agreenents 
dated as of A p r i l 1, 1984 (as they msy from time to time be 
amended, modified or supplemented, the "Servicing Agreements"); 
snd 

WHEREAS, pursuant to the Agency Agreement, the Agent 
has been appointed as agent f o r the Participants and t h e i r 
successors i n i n t e r e s t , and pursuant to the Servicing Agreements 
the Agent hss been appointed sn servicer f o r the Other Lenders 
snd t h e i r successors i n int e r e s t , f o r the purposes, among other 
things, of holding on behalf of the Secured Parties the security 
i n t e r e s t granted by t h i s Pledge Agreement snd exercising on 
behalf of the Secured Parties the ri g h t s and remedies granted 
hereby; and 

WHEREAS, i t i s a condition precedent to the obligations 
of the Lenders to make the I n i t i s i Losn under the Loan Agreement 
t h a t the Apsche Group shall hsve executed snd delivered to the 
Agent t h i s Pledge Agreement; 

NOW, THEREFORE, i n consideration of the premises and i n 
order to induce the Lenders to mske the Loans provided f o r under 
the Loan Agreement and f o i other good and valuable consideration, 
the receipt of which i s hereby acknowledged, the parties hereto 
agree as follows: 

1. Defined Terms. As used i n t h i s Agreement, terms 
defined i n the Losn Agreement s h s l l have the meanings given them 
i n the Loan Agreettunt when used herein, unless such terms sre 
otherwise defined herein, and the following terms s h a l l have the 
following meanings, unless the context otherwise requires: 

"Collateral" shall mean the items oT tsngible snd 
intangible p r ^ . r t y described i n paragraphs (A) through (C) 
of Section 2 of t h i s Agreement 

"Contracts" shall mean a l l contrscts f o r the sale of 
minerals a f t e r they are severed, a l l gas sales contracts, 
s l l o i l , d i s t i l l a t e cr condensate sales contracts, a l l gas 
transportation contracts and a l l gas processing contracts. 
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and a l l proceeds chereof and righta thereunder, whether now 
or heresfter e x i s t i n g and ar i s i n g out of or relsted to the 
production and sale of Hydrocarbons from sny and a l l 
Equipped Leasehold Interests, including, without l i m i t a t i o n , 
the Equipped Leasehold Interests described i n Exhibit B 
attached hereto and made a psrt hereof for a l l purposes and 
any and a l l future Equipped Leasehold Interests, and includ­
ing, but not l i m i t e d to, those contracts s p e c i f i c a l l y 
described on Exhibit C attached hereto and made a part 
hereof for a l l purposes. As used herein, the term "pro­
ceeds" shall include but s h s l l not be l i m i t e d to ( i ) sny r.nd 
a l l amounts now or hereafter received or receivable by cr 
credited to sny member of the Apache Croup from time to time 
with respect to any snd s l l Contracts, or Equipped Leasehold 
Interests, ( i i ) any and s l l payments ( i n sny form whatso­
ever) msde or due snd payable to sny member of the Apsche 
Group from time to time i n connection with sny r e q u i s i t i o n , 
confiscation, condemnation, seizure or f o r f e i t u r e of a l l or 
sny part of the Collateral (as hereinafter defined) or sny 
Equipped Leasehold Interest- or Equipment by sny govern­
mental body, authority, buresu or agency (or any person 
acting under color of governmental s u t h o r i t y ) , and ( i i i ) any 
and s l l other amounts from time to time paid or payable to 
any member of the Apsche Group under or by v i r t u e of or i n 
connection with any ">£ the Co l l a t e r a l or sny Equipped 
Leasehold Interests or Equipment. 

"Obligstions" s h s l l mean ( i ) the unpaid p r i n c i p e l 
amount of, snd sccrued in t e r e s t on, the Notes, f i i ) the 
obligation to pay the Additional Interest, ( i i i ) s l l other 
obligations, l i a b i l i t i e s and indebtedness of the Company to 
the Lenders, now existing or heresfter incurred under, 
arising out of or i n connection with the Losn Agreement, the 
Notes, the Loans, the Additionsl Interest, the Optional 
Loans ( i f sny), t h i s Agreement and any other Security 
Instruments now or hereafter executed pursuant to the Loan 
Agreement, and ( i v ) s l l renewals, extensions snd rearrange­
ments of a l l such obligstions, l i a b i l i t i e s and items of 
indebtedness or any part thereof. 

2. Pledge. As c o l l s t e r a l security for the prompt and 
complete payment and performance when due of a i l the Obligstions 
up t o s maximum amount or l i m i t of $800,000,000.00, snd i n order 
to induce the Lenders to enter into the Losn Agreement snd make 
the Loans to the Company i n accordance with the terms thereof, 
esch member of the Apsche Group hereby pledges to the Secured 
Parties, acting by and through the Agent, a percentsge in t e r e s t 
equal to the Col l a t e r a l Interest i n snd to the foiiowing ( a l l of 
which sre hereinafter c o l l e c t i v e l y caMod the " C o l l a t e r s l " ) : 
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A. All Contracts, whether now existing or hereafter 
arising, and such member of the Apsche Croup hereby author­
ises snd empowers the Agent, upon the occurrence snd contin­
uance of sny Event of Defsult under the Losn Agreement, to 
demand, collect and receive s l l payments and proeeede 
thereunder, snd to execute sny release, receipt, division 
order, transfer order snd relinquishment or other instrument 
thst msy be required or necessary to collect and receive the 
Collateral, snd such member of the Apsche Group hereby 
authorizes snd directs a l l pipeline companies, gathering 
companies and others purchasing Hydrocsrbons from sny 
Equipped Leasehold Interest cr having in their possession 
sny Hydrocsrbons from sny Equipped Leasehold Interest or the 
proceeds therefrom, to psy snd deliver the Collateral to the 
Agent. Such member of the Apache Group sgrees thst s l l 
division orcfers, trsnsfsr orders, receipts snd other instru­
ments which the Agent may from time to time execute snd 
deliver for the purpose of collecting or receipting for the 
Collateral msy be relied upon in a l l respects, snd thst the 
same shsll be binding upon such member of the Apsche Group, 
snd i t s successors and assigns. Such member of the Apsche 
Group sgrees to execute snd deliver s l l necesssry, conve­
nient and spprapriate instruments, including transfer snd 
division orders, which msy 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 snd the Secured 
Parties free and harmless from s l l parties whomsoever having 
or claiming an adverse interest in the Collateral snd sgrees 
to psy s l l expenses, costs, chsrges (including storsge and 
removal chsrges) and reasonable attorneys' fees thst msy be 
incurred by the Agent or the Secured Parties with respect to 
any of ssid matters. 

B. A l l amounts, sums, revenues snd income which 
becoae payable to such member of the Apsche Group from sny 
Equipped Leasehold Interest or under sny contract, present 
or future, relating to sny gss pipeline system, processing 
plsnt or unit now or heresfter affecting or relating to any 
Equipped Leasehold Interest. 

C. Tc rhe extent not otherwise included, s i i proceeds 
and products of any snd s l l of the items of property de­
scribed in paragraphs A snd B above. 

The Apache Group and the Secured Parties acknowledge that the 
Compeny hss grsnted certain other lenders s security interest in 
s percentege interest in the items of property described in 
parsgraphs A through C sbove, and provided that the percentage 
interest granted to such other lenders snd the percentsge inter­
est grsnted to the Secured Parties hereunder does not exceed 
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100%, the Collateral hereunder does not include the percentage 
intereet in suoh items of property granted to such other lenders. 

3. Covenants vith Regard to Collateral. The Compsny, 
snd esch other member of the Apache Group, ss the case msy be, 
hereby covensnts snd sgrees with the Agent for th-* benefit of the 
Secured Parties that upon the occurrence and continuance of sny 
Event of Defsuit under the Losn Agreement and until the Obliga­
tions are fully satisfied: 

A. Esch member of the Apache Group s h s l l execute such 
transfer orders, payment orders, division orders snd other 
instruments as msy be needed by the Agent or reguested by i t 
incident to i t s having a l l sssigned payments made directly 
to i t st i t s office in Minneapolis, Minnesota. Esch member 
of the Apsche Group hereby authorizes snd directs s l l 
pipeline companies, purchasers, transporters snd other 
psrtiss owing monies to the Agent under contracts herein 
assigned to pay such amounts directly to the Agent ss 
follows: 

Norwest Bank Minneapolis, National Association, 
as Agent 

Eighth Street and Marquette Avenue 
Minneapolis, Minnesota 55479 
Attention: Corporate Trust Depertment 

and such authorization shsll continue until such member of 
the Apsche Group i s released from i t s obligstions under this 
Agreement. The Agent i s authorized to collect, receive snd 
receipt for s l l such amounts, snd no party making payment 
sh s l l hsve sny responsibility to see to the applicstion of 
any funds paid to the Agent but shsll 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 psrty for collection of any 
amounts or sums included vithin this assignment (and the 
Agent snd the Secured Parties shall have the right to bring 
any such s u i t ) , i t msy sue either in i t s own name, in the 
names of the Secured Parties or in the name of sny member of 
the Apsche Croup. 

B. In the event thst, for i t s convenience, the A*ent 
should elect with respect to psrticulsr Equipped Leasehold 
Interests not to exercise immediately i t s right tc receive 
direct peyment of the Collateral relating thereto, then the 
o i l or gss purchasers or other persons obligated to mske 
such payment shall continue to mske psyment of such proceeds 
or amounts to the member of the Apache Group entitled to the 
same until such time ss written demand hss been made upon 
them by the Agent thst psyment be made directly to the 
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Agent. Such f a i l u r e to make such den-and shall not i n any 
way waive the r i g h t of the Agent to recei/e any such pay­
ments not theretofore paid out to a member of the P. ache 
Group before the giving of any such wr i t t e n demand. In t h i s 
regard, i n the event payments of Collateral are made 
d i r e c t l y to the Agent, and then, at the request of the 
Agent, such payments are, f o r a period or periods of time, 
paid to a member of the Apache Group, the Agent shall 
nevertheless have the r i g h t , so long as an Event of Default 
under the Losn Agreement has occurred and i s continuing, 
ef f e c t i v e upon wr i t t e n demand, to require that future 
payments of the Col l a t e r a l be again oade to i t . 

C. Independent of the foregoing provisions and the 
authorities herein granted, esch member of 'Jie Apache Group 
shall execute and deliver any and a l l transfer orders, 
d i v i s i o n orders and ether instruments thst may be requested 
by the Agent or that may be required by any purchaser of the 
production from, or of gas or o i l or products delivered 
through, any Equipped L***'"»h"»ld Interest to effect payment 
of the proeeede thereof d i r e c t l y to the Agent. I f under any 
existing o i l or gss sales agreements or products sales 
contracts, other than divisior. orders or transfer orders, or 
under any o i l or gss transportation oontrsct, sny proceeds 
sre required to be paid by the purchaser or transporter 
d i r e c t l y to a member of the Apsche Group, so that under such 
existing agreements psyment csnnot be made for such proceeds 
to the Agent i n the absence of foreclosure, then the r e c i ­
pient's i n t e r e s t i n a l l proceeds under such agreements or 
contracts and i n a l l other proceeds or payments which for 
any reason may not oe paid to the Agent sh e l l , when received 
by the Compsny, constitute trust: funds i n i t s hands (snd the 
receiving member of the Apsche Group grants to the Agent a 
security i n t e r e s t i n a l l of the recipient's i n t e r e s t i n such 
proceeds) and sh a l l be immedietely paid over to the Agent. 

D. The Secured Parties and the Agent, snl t h e i r 
respective successors and assigns, are hereby absolved from 
s l l l i a b i l i t y f o r f & i l u r e to enforce c o l l e c t i o n of the 
accounts assigned under Section 2 above and from a l l other 
r e s p o n s i b i l i t y i n connection therewith, except the responsi­
b i l i t y t o account (by application upon the Obligations or 
otherwise) f o r funds actually received. Each member of the 
Apache Group agree? to indemnity and hold harmless the Agent 
and the Secured Parties against any and a l l l i a b i l i t i e s , 
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 i n f u l l of the 
Obligations, funds from the production of o i l , gas, other 
hydrocarbons or oti.or minerals claimed by t h i r d persons, and 
the Agent and the S" _red Parties shall each have the r i g h t 
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to defend against any si •< J i e 4 is or act: one employing 
attorneya of t h e i r own selection, "nd l f not furnished with 
indemnity ou.isfsctory to each of them, they shall esch have 
the r i g h t to compromise and e£4u*% sny such claims or 
actions snd sny judgments with e-poet thereto, and i n 
addition to the rights co be indemnified ss herein provided, 
a l l u.iounts psid by the Ager.t ox by <*be Secured Psrties i n 
compromise, sa t i d f a c t i o n or discharge? of sny such claim, 
action or Judgment, snd s l l court costs attorneys' fees snd 
other expenses of every chsrscter incurred by the Agart or 
by the Secure*! Parties pursuant to the provisions of t h i s 
Section 3 s h s l l b. demand obligations owing by the me:nber -.; 
the Apsche Group which purported to be e n t i t i e d to tho c * i 
gss, other hydrocsrbons or other minerele tn question a*.iO 
shs l l bea- ntarest at the rate provided f o r i n Section 
6.1(c) cf rr* . ..oan Agreement from date of expenditure u n t i l 
paid by : uch member of the Ap«c*.ie Group and s h s l l be secured 
L<y the l i e n .* .d security i n t e r e s t grsnted by t h i s Agreement. 

E. Nothing herein contained s V l i de;rect from or 
l i m i t the absolute obligation of t i o i '/any tc nake prompt 
payment of the Obligations snd of *• - . . muta owing thereon, 
or the absolute obligation of each lamber ot* the Apache 
^roup to make prompt payment of a i ; »'.iunts owing hereunder 
at the time snd i n the manner provided i n the Notes or the 
Losn Agreement or t h i s Agreement, ee the esse msy be, 
regsrdless of whether the C o l l a t e r a l herein assigned i s 
s u f f i c i e n t to pay the same, and the r i g h t s under t h i s 
Agreement s h a l l be cumulative of .11 other security of sny 
snd every character now or heresfter e x i s t i n g to secure the 
psyment of +»he Obligstions. Monies received under the 
assignments herein contained s h s l l not be deemed applied to 
psyment of the Obligstions secured by t h i s A 3J eemt-nt unless 
end u n t i l su;h funds sre actually applied to tiie Obligstions 
ss provided i n the Losn Agreement. 

4. Relationship 1 Venture Agreemencs. 

A. This Agreement i s made by the Apa -he Group snd 
accepted i.y the Agent and the Secuied Farties subje-.t to t'ie 
terms and vtro 'isions of the Venture Agreementa, to the 
extent the stvie are v s l i d l y e x i s t i n g and affect portions of 
the Co l i s t e r s I . Each member of the Apsche Group, the Agent 
and the Secured Psrties scknowleage that the Ccaipany i s s 
no:.-operator under the Venture Agreements 

B. 7 ,e Company expressly covenants and agrees that, 
anything contsinsd herein to the contrsry notwithstsnoin". 
the exerci ?e by the Agmt of »ny ut che r i g h t s of t* . i i 
Company assigned hereunder s h s l l not release the Company 
frcm *ny o i i t s duties or obligstions und«»- sny Venturo 

-7 



Agreement neither the Agent nor the Securer. Parties s h s l l 
hsve any o ."•ligsti on or l i s b i l i t y unHer .ny Venture Agreement 
or to uny creditor of sny perry to sny Ventura Agreement by 
reason of the execution aud delivery af t h i s Agreement or 
the receipt by the Age.it or sny Secured Psrty of any psyment 
pursusnt hereco, nor shall the Agent or sry Secured Party be 
-oilgated hereunder to perform or f u l f i l l any of the duties 
or obligations of the Company under any Venture \greement or 
to mske sny psyment thereunder, or to m?*"-- -.ny in q u i r y ss to 
the net ure or sufficiency of *ny psyment received by i t 
thereunder, or the sufficiency of pe (orma:ice by any party 
thereunder, or to present or f i l e sny claim or cakt sny 
action to c o l l e c t or enforce tny perfomanco or the payment 
of y amounts or the delivery cf any Collateral which may 
havt been assign ><u to i t or vhich i t msy be e n t i t l e d s t 
any time or tin. -»? . 

5. Rejfjr -iSentations, _ '-arr-.nties snd Covenants with 
Regard to C o l l a t e r a l , Equipped l e s i ^ i c l d Interests snr* '"euipment. 

A. li.-. Apsche Group "ssents, wsrrsnts snd cove­
nants that i t s members sh s l l i . the lswful owner and hoIUy. 
of the C»llateral and the Equipped Leasehold Interests aid 
the Equipment thereon; that they have good r i g h t and autho­
r i t y tc plec'go the Collateral and to mske the covenants, 
representatic i %, warrsnrieu and assignments contained i n 
t h i s Agreemext. t h s t s l l e x i s t i r i snd future rents, l o y a l ­
t i e s snd other oayroents due and payable with re^p^ct to esch 
Equipped Leasehold Interest snd the Equipment thereon and 
sny contrscts snd other instruments c o n s t i t u t i n g a p s r t of 
or related to sny Equipped Leasehold Interest or the 
Collateral hsve been a.id w i l l be properly and timely paid 
and that a l l o i l and gss severance and production taxes 
payable by sny member of the Apsche Group have been snd w i l l 
be duly paid; t h s t the Collateral i s snd w i l l be free snd 
clear from s l l Liens except the l i e n evidenced by t h i s 
Agreement; and th a t each member of the Apache Group w i l l 
warrsnt snd forever defend i t s t i t l e t o the Coll a t e r a l 
against the claims of s l l persons whomsoever claiming the 
same or any part thereof. 

B. So lona ss the Obligstions or sny p s r t thereof 
remain unpaid, tlie Company, snd each other member of the 
Apache Group (as the case may be), f o r i t s e l f snd i t s 
succsssors, representatives and assigns, covenants snd 
sgrees with the A?er.~ snd the Secured Parties snd t h e i -
respective successors and assigns ss follows: 

(1) That the Company w i l l make prompt payment of 
the Notes, the Additionsl Tnterest snd a l l other 
Obligations secured hereby. 
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(2) Thai .nny stamp or documentary taxes, i f any, 
which may be required tc be peid with respect to the 
Notes or any of che Security 11instruments executed hy 
sny member of the Apsche Croup to thu Agent w i l l bA 
psid immediately upon request unless, by applicable 
state law in the case of such taxes, i t snail be 
unlawful for such member <>£ th*1 Apsche Group to psy 
such tsx or reimburse the Ag<mt thorefor. 

(3) Thst the C -npany wi l l continuously maintain 
in good condition and operate in s good snd workmanlike 
manner s l l pipelines snd pipeline systems, i f sny, 
relsted to a-./ Equipped '.easehold Interest snd the 
Equipment tht -aan in accordance with the velid mien 
snd regulations rf duly constituted authorities. 

(4) Thst s l l Equipped L-asehold Interests snd the 
Equipment thereon wi l l be kept in good operating 
condition snd thst the Compsny wil l cause to be mede 
promptly s l l repsirr renewals, replacements, additions 
and improvements which sre needed in connection vith 
sny psrt of sny Equipped Leasehold Interest or the 
Equipment thereon. 

(5) Thst s l l Equipped Leasehold Interests snd the 
Equipment thereon wi l l be continuously maintained, 
developed and operated by the Company in a good and 
workmanlike manner. 

(6) That esch member of the Ar.tche Group wi l l 
observe snd comply with (or csuse ti, oe observed end 
comtiied with) a l l of the terms and provisions, express 
or implied, of the Equipped Lease)-c Ld Interests snd of 
sny assignments or sublessee thereof under which any 
Tniber of the Apache Group holds, or i t s predecessors 
ir. interest held, t i t l e in order to keep such lasses or 
assignments in f u l l force snd effect. The Compsny w i l l 
not pirmit the surrender, abandonment, releese or 
tf-mir ion of sny such Equipped Leasehold Intereet, in 
whole c in psrt, so lcng as i t i s capable of producing 
Hydrocarbons or other ninerals, except ss permitted in 
the Lean Agreement, snd the Compsny wil l protect s l l 
Equip; et Lea s vho .Id interests against drsinsge of 
Hydro, arbo .a thereunder by reason of production on 
other y . fjsvties. 

(71 Th'*t esch member ui the Apsche Group wi l l 
observe and comply with a l l of the terms aid provisions 
of s l l easements, licenses, franchises, permits snd 
contrscts to which i t i s s party (both existing snd 
future) affecting or reletir.g to sny Equipped Leasehold 
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Inter ust and the Equiptveit thereon or which are neivjed 
incident to the operation of eny Equipped Leasehold 
Intereat and the Equipment thereon. Without l i m i t inn 
the foregoing, each member of the Apache Group agrees 
to comply f u l l y with s l l covensnts snd make timely 
payments of J i l l si -unts payable under gas purchase and 
gas processi.;g contracts held by i t snd slso to p< 'form 
f u l l y s l l of i t s obligstions snd covensnts ss the 
seller under i l l gss sales contrscts, and s l l conden­
sate , d i s t i l l a t e and other products sales contrscts snd 
division orders end processing contracts held by i t 
incident to sny Equipped Leasehold Interest snd the 
Equipment thereon. 

(8) Thst the Coapsny w i l l cause s l l debts snd 
l i a b i l i t i e s of anv chsrscter, including, without 
Iimi «tion, s l l debts snd l i a b i l i t i e s f o r labor, 
matei.al snd equ:pment incur..d i n the operstion, 
maintenance or expansion of anv Fqu'^ped Leasehold 
Interest snd th J Equipment thereon to b* ^toaptly psid. 
Nothing i n t h i s Agreement shall be construed, however, 
as s wsiver of the l i e n snd security interest of t h i s 
Agreement ss s f i r s t snd p r i o r pledge of the 
CoiUt o r a l . 

l9) Thst the Compsny w i l l keep such part of esch 
Equipped Leasehold Interest snd the Equipment thereon 
snd the Coll a t e r a l which i s of sn insursble nature snd 
of s chsrscter usually insured by persons opsrsting 
similsr properties insured with companies of recognised 
res p o n s i b i l i t y . 

(10) Thst i f the v s l i d i t y or p i i c r i t y cf th-s 
Agreeraent or of sny ri g h t s , t i t l e a , pledges or I n t e l -
cots crested or evidenced hereby with reaper: ro the 
Collateral, the Equipped Leasehold Interest* a r i the 
Equipment thereon or sny part thereol shal I be c.vien-
gered or questioned or shall be attacked d i r e c l y or 
i n d i r e c t l y or i f sny legsl proceedings sre i n s t i tuted 
tig" inst sny member of the Apsche Group with respect 
thereto, the Compsny w i l l give w r i t t e n notice thereof 
to the Agent promptly and, st the Company's own cost 
snd expense, the Corapany w i l l d i l i g e n t l y endeavor to 
cure any defect that may be developed or claimed, and 
w i l l take s l l necessary and proper steps f o r the 
d*fen* of such legal pr ceedirjs, including, but not 
Pn i t e . to, the employment of counsel agreeable to the 
Aqe .t and the Secured Parties, the prosecution or 
le'ense of l i t i g a t i o n and che release or discharge of 
a l l sdv-r.se clsims. The Agtmt snd the Secured Parties, 
* eithe- i f them (wnethe. or nut named as parties to 
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legal proceedings wit. respect thereto), are hereby 
authorized and empowered to take such additional steps 
as i n t h e i r judgment and discretion may be necessary or 
proper f o r the defense of sny such legai proceedinqp, 
including, but not limit e d to, the prosecution or 
defense of l i t i g a t i o n , and the compromise or discharge 
of any adverse claims made with respect to any Equipped 
Leasehold Interest and the Equipment thereon, and a l l 
expenses so incurred of every kind and character shall 
r.c- a demand obligation owing by the Compsny am. shall 
bear i n t e r e s t at the r„ce provided for i n Section 
6.1(c) of the Losn Agreement from the date of expendi­
ture u n t i l paid and shall be secured by the l i e n 
evidenced by t h i s Agreement, and the party incurring 
such expenses sh a l l be subrogated to a l i rights of the 
person receiving such pavmer.t. 

(11) That the Conpany w i l l not suffer or permit 
any Lie 1 to be hereafter claimed or created on or 
against the Collateral, and should a Lien become 
• •.tached hereafter i n sny manner to sny psrt of the 
Collateral (even though i n f e r i o r and subordinate to the 
.'.ien created by t h i s Aqreement) without tne p r i o r 
written consent of the Agent, the Comoeny w i l l cause 
such Lien to be promptly discharged. 

(12) That each member of the Apache Croup w i l l 
pror.ptly, on request of the Agent, correct any defect, 
error or omission which may be discovered i n the 
cor tents of t h i s Agreement or i n the execut .on or 
tcknawledgment thereof, and w i l l promptly execute snd 
deliver sny snd s l l sdditionsl instruments as may be 
-equested by the Agent to correct such defect, error or 
.mission or to describe more f u l l y or p s r t i c u l a r l y sny 
nf the C o l l a t e r a l , or any Equipped Leasehold Interest 
and the Equipment ther<»on or to i d e n t i f y any additional 
Collateral or additional properties which are or become 
subject to t h i s Agreement or which are intended to be 
included herein. 

(13) That the Company w i l l pty a l l engmrer: ng or 
appraisal fees, recording fees, t "tea, abstract fees, 
attorneys' fees and a l l other cotts and expenses of 
every character incurred .n connection with the making, 
closing and servicing of the Obligations and w i l l pay 
a l l reasonable feer and chsrges made by the Agent for 
services performed nereunder and w i l l reimo'rse the 
Ag«=nt and the Sec ired Parties for a l l expenses incurred 
by them, respectively, and w i l l indemi i f y ano hold 
harmlfso the Age*-*, and the Secured Parties frcn and 
against a l l cl«-*ms, demands, l i a b i l i t i e s and causes of 
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action asserted against either of them on account of 
sny set performed or omitted to be performed hereunder 
or on account of any transaction arising out of or i n 
sny way connected with any Equipped Leasehold Interest 
or the Equipment thereon or with t h i s Agreement, save 
and except for t h e i r w i l l f u l misconduct. I n the event 
that the Agent or the Secured Parties should pay for 
expenses incurred i n the way of attorneys' fees i n 
connection with handling legal matters connected with 
f i making, closing or servicing of the Obligations 
hereby secured or should pay d i r e c t l y any recording or 
f i l i n g fees or fees incident to registering or record­
ing instruments, such sums shall be demand obligations 
of the Compsny anc" the Company shall promptly reimburse 
the Agent or the Secured Parties, as applicable, for 
s l l such sums. Such sums shall become part of the 
Obligations secured by t h i s Agreement and shall bear 
int e r e s t from the date of expenditure at the rate 
provided f o r i n Section 6.1(c) of the Loan Agreement 
u n t i l paid by the Company. 

(14) That s l l representations made by the Compsny 
to the Agent or the Secured Psrties with reference to 
the msking, closing or servicing of the Obligstions sre 
true snd th s t the Compsny w i l l f u l l y comply with s l l 
undertakings and obligations contained i n the Losn 
Agreement and sny other c o l l a t e r a l losn sgreement mede 
in w r i t i n g to the Agent or the Secured Psrties incident 
to or ss s ps r t of the Losns evidenced by the Notes or 
sny other Obligations secured hereby. 

(15) Thst any time s f t e r the occurrence snd 
continusnce of sny Event of Default under the Losn 
Agreement, upon request by the Agent snd from time to 
time thereefter upon request by the Agent, esch member 
of the Apsche Croup w i l l execute snd deliver w r i t t e n 
notices of assignments to sny persons or corporations 
owing or which may i n the future (while t h i s Agreement 
remains i n e f f e c t ) owe to .uch member of the Apsche 
Group monies or accou.-ts arising i n connection with any 
of the following matters: 

( i ) any production of Hydrocarbons from sny 
Equipped Lessehold Interest snd the Equipment 
thereon; 

( i i ) any Contracts; 

( i i i ) the operation of any part of any 
Equipped Leasehold Interest and the Equipment 
thereon; or 
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( i v ) a l l amounts and accounts which msy 
accrue otherwise i n connection with any Equipped 
Leasehold Interest snd the Equipment thereon or 
the operation or production thereof; 

advising such t h i t i parties t h s t the Coll a t e r a l has 
been assigned to the Agent and requiring and d i r e c t i n g 
that future payments thereof (including amounts then 
owing and unpaid) be paid to the Agent i n accordance 
with the assignments set out i n Section 2 sbove. 

(16) That each member of the Apache Group w i l l , 
promptly upon request by the Agent, properly execute 
snd f i l e with such f i l i n g o f f i c e s as the Agent msy 
request, t h i s Agreement snd any other documents desired 
by the Agent i n connection with the perfection of the 
l i e n and security i n t e r e s t herein granted i n the 
Co l l a t e r a l i n accordance with the laws of the State of 
Louisisns. 

(17) Thst esch member of the Apache Group w i l l 
execute and deliver, upon request by the Agent snd from 
time to time upon request by the Agent, such supple-
mentsl snd sdditional pledge agreement ss msy be 
desired by the Agent with reference to sny future 
Contrscts, Equipped Leasehold Interests or Equipment or 
sny other of the Collateral described or intended to be 
described i n thia instrument or sny exh i b i t hereto or 
ss required i n the Losn Agreement, and including, 
without l i m i t a t i o n , it«ms of after-acquired C o l l a t e r a l . 

(18) That no member of the Apache Group w i l l 
execute or record any Statement of Assignment of 
Accounts Receivable under the provisions of Ls. R.S. 
9:3101-3110, or sny si m i l s r ststute. In t h i s regsrd, 
should any Statement of Assignment of Accounts 
Receivable have heretofore been executed by a member of 
the Apache Group i n favor or any creditor other than 
the Agent or the Secured Parties, such member of the 
Apache Group covenants snd sgrees to obtsin i t s releese 
w i t h i n 30 days. 

(19) Thst each member of the Apsch** Group warrants 
snd represents to the Agent snd the ecu red Parties 
that i t has not heretofore entered into sny sdvsnce 
psyment contract (as below defined) with any person or 
psrty a f f e c t i n g 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 f i r s t securing the 
wr i t t e n consent of the Agent, i t w i l l not hereafter 
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enter i n t o or agree to eny advance payment contract 
(ae below defined) with anv person or party a f f e c t i n g 
any Equipped Leasehold interest or the Equipment 
thereon or sny Hydrocsrbons produced or to be produced 
therefrom. As used herein, the term "advance payment 
contract" s h s l l be deemed to refer to snd include any 
contract with another person or psrty (the "Other 
Psrty") whereby a member of the Apache Group receives 
or becomes e n t i t l e d to receive (either d i r e c t l y or to s 
t h i r d psrty f o r i t s account or benefit) any payment (sn 
"Advance Payment") which the Other Psrty msy require be 
applied toward payment of the purchass price of Hydro­
csrbons produced or to be produced frora s p s r t i c u l a r 
Equipped Leasehold Interest snd which Advsnce Psyment 
i s paid or to be paid i n advance of actual delivery cf 
such production from the Equipped Leasehold Interest 
sffected thereby to or for the account of the Other 
Party, regardless of whether such contrsct imposes an 
obligation upon the Other Psrty to purchase snd take 
delivery of such production or grants sn option or 
rig h t of refussl to such Other Psrty to purchase snd 
tske delivery of such production, snd regardless of 
whether the Advsnce Psyment msy be spplied ss psyment 
i n f u l l f o r such production when sold and delivered or 
may be applied ss psyment f o r s portion only of the 
purchsss price thereof or of a percentege or share of 
such production. In t h i s respect, i t i s expressly 
stipulated t h s t as a condition of granting spprovsl of 
sny advsnce psyment contrsct the Agent may, i n i t s 
discretion, require thst a percentege of sny Advsnce 
Psyment equel to the Collateral Interest be paid to the 
Agent i n whole or in p s r t f c r application towsrd 
psyment of the Obligstions or msy require t h s t sny 
portion of sny Advsnce Psyment not thus spplied on the 
Obligstions be pieced i n escrow with the Agent to 
insure use thereof ss the Agent msy d i r e c t or deter­
mine; or the Agent, i n i t s sole discretion, msy impose 
other conditions upon such consent or msy simply refuse 
to consent to the msking of such sdvsnce psyment 
contrsct. Whether or not the Agent's consent to sn 
sdvsnce payment contrsct heretofore or heresfter mede 
by s member of the Apschs Group hss been obtsined, end 
regardless of whether the existence or making of such 
sdvsnce psyment contrsct constitutes s breech of such 
member's representations or covensnts herein contained, 
i t i s expressly stipulsted that, unless otherwise 
expressly agreed i n w r i t i n g by the Agf>nt, a l l Advance 
Payments hereafter becoming due to a member of the 
Apache Group under any advance payment contract shall 
be deemed proceeds of sale of Hydrocarbons from the 
Equipped Leasehold Interest effected thereby for 
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purposes of Section 2 hereof which sre therein sssigned 
to end are to be psid over to the Agent; and the 
Agent's receipt or scceptsnce of sny such Advsnce 
Payment or application thereof towsrd psyment of the 
Obligstions s h s l l not constitute s wsiver of sny 
defeult r e s u l t i n g from the existence or rasking of the 
sdvsnce payment contrsct pursusnt to which such Advsnce 
Psyment i s made or s r s t i f i c s t i o n or approval by the 
Agent of such sdvsnce psyment contrsct. 

(20) I f sny member of the Apsche Group f s i l s to 
perform or comply with sny of i t s agreements contsinsd 
herein, i n the Losn Agreement, i n sny Venture 
Agreement, or i n sny other egreements s f f e e t i n g or 
re l e t i n g to any Equipped Leasehold Interest snd the 
Agent or the Secured Psrties, ss provided f o r by the 
terms of t h i s Agreement, s h s l l i t s e l f or themselves 
perfom or comply, or otherwise cause performsnce or 
complisnce, with such sgreement, the expenses of the 
Agent or the Secured Parties incurred i n connection 
with such performsnce or compliance, together with 
i n t e r e s t thereon s t the rste provided f o r i n Section 
6.1(c) of the Losn Agreement, s h s l l be payable by the 
Compsny to the Agent or the Secured Parties, ss appli­
cable, on demand snd s h s l l constitute Obligstions 
secured hereby. 

6- Wsiver snd P s r t i s l Releese. 

A. The Agent msy st sny time snd frora time to time i n 
w r i t i n g : 

(1) Wsive compliance by sny member of the Apsche 
Croup with sny covensnt herein mede to the extent snd 
i n the manner specified i n such w r i t i n g ; 

(2) Consent to the doing by sny member of the 
Apsche Group of sny set which hereunder i t i s prohi­
bited from doing, or to f a i l u r e of sny member of the 
Apsche Group to do sny set which hereunder i t i s 
required to do to the extent and i n the manner speci­
f i e d i n such w r i t i n g ; or 

(3) Releese sny psrt of the Collateral from the 
li e n and oeeurity i n t e r e s t created by t h i s Agreement 
without the joinder of the Secured Parties. 

No such act by the Agent shall i n any way impair the rig h t s 
of the Agent or the Secured Parties hereunder except fco the 
extent s p e c i f i c a l l y agreed to by the Agent i n such w r i t i n g . 
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B. The l i e n and pr i v i l e g e granted hereunder s h a l l not 
be impaired by any indulgence, including but not l i m i t e d t o : 

(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 subs t i t u t i o n 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 che Apache Group or to any endorser, guaran­
tor or surety of any Obligations --ecured hereby. 

7. Additional Covenants with Regard to Co l l a t e r a l . 
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 af t e r the date of t h i s 
Agreement and u n t i l the Obligations are f u l l y s a t i s f i e d : 

A. Maintenance of Records. The Company w i l l , at a l * 
times, keep and maintain at i t s own cost and expense sat i s ­
factory and complete records of the Collateral, including, 
without l i m i t a t i o n , a record of a l l payments received and 
s l l credits granted with respect to the Collateral snd s l l 
other dealings with the Col l a t e r a l . 

B. Limitations on Liens on Co l l a t e r a l . Except for 
the l i e n and p r i v i l e g e created by t h i s Agreement, the 
Company w i l l not, and w i l l not permit any other member of 
the Apache Group to, create, permit or suffer to ex i s t , and 
w i l l , and w i l l cause each other member of the Apache Group 
to. defend the Collateral againrt and take such other action 
as i s necessary to remove, any Lien upon the Co l l a t e r a l , and 
w i l l defend the r i g h t , t i t l e or int e r e s t of the Agent i n , to 
and under the Coll a t e r a l and i n and to the proceeds and 
products thereof against the claims and demands of a l l 
persons whomsoever. 

c- Notices. The Company w i l l advise the Agent, 
promptly and i n reasonable d e t a i l , ( i ) of any material 
change i n the composition of the Collateral, and ( i i ) of the 
occurrence of any other event which would have a material 
adverse ef f e c t on the aggregate value of the Collateral or 
on the security i n t e r e s t created hereunder. 
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8. Agent Appointed as Attorney-in-Fact. 

A. Each member of the Apache Group hereby irrevocably 
constitutes snd appoints the Agent snd any authorized 
o f f i c e r or agent thereof, with f u l l power of subs t i t u t i o n , 
as i t s true and lawful attorney-in-fact with f u l l i r r e v o ­
cable power and authority i n i t s place and stead and i n i t s 
name or i n the Agent's own name, from time to time i n the 
Agent's d i s c r e t i o n , for the purpose of carrying out the 
terms of t h i s Agreement, to take any and a l l appropriate 
action snd to execute any and a l l documents snd instruments 
which msy be necessary or desirable to accomplish the 
purposes of t h i s Agreement snd, without l i m i t i n g the gener-
s l i t y of the foregoing, hereby gives the Agent snd sny 
authorized o f f i c e r or agent thereof the power and r i g h t , on 
behalf of such member of the Apache Group without notice to 
or assent by i t , to do sny or a l l of the following: 

(1) Upon the occurrence and continuance of any 
Event of Defeult under the Loan Agreement, to ask, 
demand, c o l l e c t , receive and give acquittances and 
receipts f o r any and a l l monies due snd to become due, 
or any performsnce to be rendered, under or i n connec­
t i o n w i t h sny Venture Agreement or sny Equipped 
Leasehold Interest or the Collateral, snd i n the name 
of such member of the Apache Group or i t s own narae or 
otherwise, to take d r a f t s , notes, scceptsnces or other 
instruments f o r the payment of monies due such member 
of the Apsche Group under or i n connection with any of 
the same and to f i l e any claim or to tske any other 
ection or proceeding i n sny court of lsw or equity or 
otherwise deened sppropriste by the Agent f o r the 
purposes of c o l l e c t i n g sny snd s l l such monies due or 
securing any performance to be rendered, under or i n 
connection w i t h any of the same; 

(2; To psy or discharge taxes, Liens, security 
i n t e r e s t s or other encumbrances levied or placed on or 
threatened against the Col l a t e r a l , provided, however, 
th s t so long as no Event of Default under the Loan 
Agreement hss occurred and i s continuing, the Agent 
shall not pay any euch tax. Lien, security i n t e r e s t or 
encumbrance i f ( i ) the v a l i d i t y thereof shall be 
contested by a member of the Apache Group i n good f a i t h 
and by appropriate proceedings d i l i g e n t l y prosecuted, 
( i i ) such member of the Apache Group shall have set 
aside on i t s books adequnce reserves, i f any are 
required under generally accepted accounting p r i n c i ­
ples, with respect thereto, and ( i i i ) the f s i l u r e by 
such member of the Apache Group to pay any such tax, 
Lien, security interest or encumbrance shall not 

-17-



subject any part of the Collateral to r i s k of seizure, 
loss or arrest; and 

(3) Upon the occurrence and continuance of any 
Event of Default under the Loan Agreeraent, ( i ) to 
di r e c t any party l i a b l e f o r any payment or performance 
to or f o r the benefit of any member of the Apache Group 
under or i n connection with any Venture Agreement, any 
Equipped Leasehold Interest or the Co l l a t e r a l to make 
payment of any and a l l monies due and to become due 
thereunder or to render a».y performance provided for 
therein d i r e c t l y to the Agent or as the Agent shall 
d i r e c t , ( i i ) to receive payment of and receipt for any 
and a l l monies, claims and other amounts due and tc 
become due at any time i n respect of or ar i s i n g out of 
any C o l l a t e r a l , ( i i i ) to commence and prosecute any 
suitB, actions or proceedings at law or i n equity i n 
any court of competent j u r i s d i c t i o n to c o l l e c t the 
Colla t e r a l or any part thereof and to enforce any other 
rights i n respect of any Collateral, ( i v ) to defend any 
s u i t , action or proceeding brought against such member 
of the Apache Group with respect to any Co l l a t e r a l , and 
(v) to s e t t l e , compromise or adjust any s u i t , action or 
proceeding described above and, i n connection there­
with, to give such discharges or releases as the Agent 
may deem appropriate. 

Each member of the Apache Group hereby r a t i f i e s a l l that 
said attorneys s h s l l l a w f u l l y do or cause to be done within 
the scope of the power of attorney granted hereunder. A l l 
amounts paid by said attorneys pursuant to t h i s Section 8, 
together v i ch i n t e r e s t at the rate provided f o r i n Section 
6.1(c) ot the Loan Agreement, shall be payable by the 
Comp?-/ to ssid attorneys on demsnc. and 3hall conscitute 
Obligations secured hereby. This p.-wer of attorney i s a 
power coupled with an i n t e r e s t and shaU be irrevocable. 

B. The powers conferred on the Agent hereunder are 
>olely to protect the interests of the Secured Parties i n 
the Co l l a t e r a l and shall not impose any duty upon i t to 
ey*r-ise any such powers. The Agent shall be accountable 
only tor- amounts that i t actually receives as a result of 
t'he exercise of such powers, and neither i t nor any of i t s 
o f f i c e r s , d i r e c t o r s , employees or agents shall be respon­
sible to any member of the Apache Group for any act or 
f a i l u r e to act, except f o r i t s or t h e i r gross negligence or 
w i l l f u l misconduct. 

C. 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 
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Loan Agreement, ( i ) to i n i t i a t e communications i n the name 
of the Agent to any party concerning the Collateral with 
regard to the assignment hereunder of the rig h t s and 
interests cf the Apache Group thereunder and other matters 
r e l a t i n g thereto; provided, however, that the Agent may 
i n i t i a t e any such communication without regard to the 
occurrence and continuance of an Event of Default under the 
Loan Agreement i f *-.uch communication i s necessary or desir­
able i n i t s sole judgment to protect or preserve i t s rights 
or the rig h t s of the Secured Parties i n the Collaceral 
hereunder, and ( i i ) to execute, i n connection with the sale 
provided for i n paragraph B of Section 9 of t h i s Agreement, 
any endorsements, assignments, b i l l s of sale or other 
instruments or conveyance or transfer with respect to the 
Co. .teral. 

9. Rights, Remedies Upon Default. 

A. I f an Event of Default under the Loan "jreement 
shall occur and be continuing: 

(1) A l l payments received by a :..ember of the 
Apache Group under or i n connection with any of the 
Collateral shall be held by the recipient i n t r u s t for 
the Secured Parties (and the Agent on t h e i r behalf), 
shall be segregated from other funds of the recipient, 
and shall f o r t h w i t h upon receipt, be turned over to the 
Agent, i n the same form as received (duly endorsed to 
the order of the Agent, i f required); tnd 

(2) Any and a l l such payments so received by the 
Agent (whether from a member of the Apache Croup or 
otherwise) may, i n the sole discretion of the Agent, be 
held by the Agent as c o l l a t e r a l security for, or then 
at any time thereafter applied by the Agent i n the 
order set f o r t h i n paragraph 9(K) hereof. 

B. I f an Event of Default under the Loan Agreement 
shall occur and be continuing, the Agent may exercise, i n 
addition to a l l other r i g h t s and remedies granted to i t by 
th i s Agreement, i n the Loan Agreement and i n any other 
instrument or agreement securing, evidencing or r e l a t i n g to 
the Obligations, a l l r i g h t s and remedies of a secured 
creditor under any applicable law of the State of Louisiana. 
Without l i m i t i n g the generality of the foregoing, each 
member of the Apache Group agrees that i n 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 ( a l l and each of which demand, advertisements and 
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notices are hereby expressly waivec,, may, to the extent 
permitted by the laws of the State of Louisiana and subject 
to the provisions o: the Equipped leasehold Interests, 
forthwith c o l l e c t , receive, appropriate and realize upon the 
Collateral, or any part thereof, an i may, subject to the 
provisions of the Equipped Leasehold Interests, forthwith 
s e l l , lease, assign, give an option or options to purchase 
or otherwise dispose of and deliver said C o l l a t e r r l (or 
contract to do so), or any part thereof, i n one or mote 
parcels at public or private .̂-»ie ut •«les, at any exchange 
or broker's bo:»rd or at any o :iie Agent's o f f i c e s or 
elsewhere at such prices as i t raa i dt era best, f o r cash or on 
credit or f o r future delivery * thout assumption of any 
ered t r i s k . The Agent shall have the r i g h t upon any such 
jf " .c sale or s i l a s , and, to the extent permitted by law, 
u; .it any such private sale or s a l i s , to purchase the whole 
^ any part of aaid Collateral so sold, free of any r i g t or 
i ~ u i t y of redemption i n any meml er of the Apache Group, 
wnich r i g h t cr equity i s her-by expressly released and 
waived. Tlie Agent shall apply the net proceeds of any such 
collection, recovery,•receipt, appropriation, r e a l i z a t i o n or 
sale (after ueduction of a l l reas' nable costs anJ expenses 
of every kind i*curred therein or incidental to the care, 
safekeeping or < • rwir • of any or a l l of the Col l a t e r a l or 
i n any way r e l a t i . g to the r i g h t s of the Agent hereunder, 
including reasonable attorneys' fees and legal expenses) i n 
the order oet f o r t h i n paragraph 9(K) hereof, and only after 
so applying such net proceeds and a f t e r the payment by the 
Agent of any other amount required or permitted by any 
provision of law, need the Agent account for the surplus, i f 
any, to any member of the Apache Gioup. To the extent 
permitted by the laws of the State of Louisiana, each member 
of the Apache Group waives a l l claims, damages and demands 
against the Agent or any Secured Party a r i s i n g out of the 
seizure, retention or sale of the C o l l a t e r a l . The Agent 
shall have the r i g h t to take possession of a l l or any p rt 
of the Col l a t e r a l or any security therefor and of a l l books, 
records, papers and documents of any member of the Apache 
Group or in such member's possession or control r e l a t i n g to 
the Collateral which are not already i n the Agent's posses­
sion and for such purpose may enter upon any premises upon 
wh-ich any of the Collateral or any security therefor or sny 
of aaid books. rec<rds, papers and documents are situated 
and remove the same therefrom without any l i a b i l i t y for 
trespass or damages thereby occasioned To the extent 
permitted by the laws of the State of Louisiani, each member 
of the Apacne Croup expressly waives any notice of sale or 
other disposition ot the Col l a t e r a l and a l l ether r i g h t s or 
remedies or for m a l i t i e s prescribed by law r e l a t i v e to sale 
or disposition of ihe Collateral or exercise of any other 
right or remedy of the Agent ex i s t i n g by law or provided for 
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hereunder; and to the extent any such notice i s required and 
cannot be waived, each member of the Apache Group agrees 
that the Agent need not give more than f i v e (5) days' notice 
(which n o t i f i c a t i o n shall be deemed given when mailed, 
postage prepaid, addressed to such member of the Apache 
Group ev i t s address set f o r t h i n Section 14 hereof) of the 
time and p*- — of any public sale or of the time a f t e r vhich 
a private i s l e may take place and that such notice i s 
reasonable noL^fication of such matters. Except to the 
extent otherwise provided i n Che Loan Agreement, the Company 
sha l l remain l i a b l e for any deficiency i f the proceeds of 
any sale or disposition of the Coll a t e r a l are i n s u f f i c i e n t 
to pay a l l amounts to which the Agent and the Secured 
Parties are e n t i t l e d , the Company also being l i a b l e for the 
fees of any attorneys employed by the Agent or the Secured 
Parties to c o l l e c t such deficiency. 

C. If any Event of Default under the Loan Agreenent 
shall occur ar.d be continuing, the />gent i s expre: »ly 
granted the right, at i t s option, to transfer at any ti:.;- to 
i t s e l f or to i t s nominee the Collateral, or any par* n<. i e • 
of, and to receive the payments, collections, n̂ n 
income, proceeds or benefits sttributable or •. .ins 
thereto and to hold the same as secu-ity f o r the Obi. 
or to apply i t i n such order or manner as i s set for'.! ~n 
psrsgrsph 9(K) hereof. A l l ri g h t s to .marshalling of assets 
of any member of the Apache Group, including any such r i g h t 
w i th respect to the Collateral, are hereby waived. The 
ri g h t s of the Agent to take possession or control of the 
Collateral upon the happening of any of the events or 
conditions c o n s t i t u t i n g a default may bo exercised without 
resort to any court proceeding or j u d i c i a l process whatever 
and without any hearing whatever thereon; and, i n t h i s 
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. A l l r e c i t a l s i n any instrument of assignment or 
any other instrument executed by the Agent incident to sale, 
transfer, assignment or other disposition of the Collateral 
or any part thereof hereunder shall be f u l l proof of the 
matters stated therein and no other proof shall be requisite 
to establish f u l l legal propriety of the sale or other 
action taken by the Agent or of any fact , condition or thing 
incident thereto and a l l prerequisites of such sale or other 
action or of any f a c t , condition or thing incident thereto 
shall be presumed conclusively to have been performed or to 
have occurred. 
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E. The Aqent and the Secured Parties are hereby 
subrogated to i l l of the Apache Croup's interests, rights 
and remedies with respect to the Collateral and a l l security 
now or hereafter existing with respect thereto and a l l 
guarantees and endorsements thereof and with respect 
thereto. 

F. Subject to the provisions of the Loan Agreement, 
the Company agrees to pay a l l costs of the Agent and *he 
Secured Parties, including sttorneys' fees, incurred with 
respect to the c o l l e c t i o n of any of the Obligationa and the 
enforcement of any of their respective rights hereunder. 

G. To the extent per. i t t e d by law, each member of the 
Ap icht Croup hereby waives presentment, demand, Drotest or 
any not.~*e of any kind i n connection with t h i s Agreement or 
any Collateral. 

H. To the f u l l extent lawtul to do so, each member of 
the Apache Group agrees that i t w i l l not, at any time, 
i n s i s t upon, plead, claim or take the beneiit or advantage 
of any I t now or hereafter i n force providing f o r any 
appraisement, valuation, stay of execution or redemption, 
and, to the extent permitted by lsw, hereby wsives snd 
releases s l l r i g h t s of redemption, valuation, appraisement, 
stay of execution and notice of election to mature or 
declare due the whole of the Obligations. I f any law 
referred to i n t h i s Section and now i n force, of which a 
member of tlie Apache Group or such member of the Apache 
Group's successors might take advantage despite t h i s 
Section, s h s l l hereafter be repealed or cease to be in 
force, such law shall not thereafter be deemed to preclude 
the application of t h i s Section. 

X. I f an Event of Default under the Loan Agreement 
occurs and i s continuing, the r i g h t s of the Ac" i t shall 
include, without l i m i t a t i o n , the right to take possession of 
the Collateral and to enter upon any premises where the sam* 
may be situated f o r such purpose without being deemed g u i l ' 
of trespass and without l i a b i l i t y f c r damages thereby 
occasioned, and to take any action deemed necessary or 
appropriate or desirable by the Agent, at i t s option and i n 
i t s discretion, to repair, refurbish or otherwise prepare 
the Collateral f o r sale, lesse or other use or disposition 
as herein authorized. 

J. The Agont may require the Company to assemble the 
Collateral and make i t available to the Agent at a place to 
bc designated by the Agent that i s reasonably convenient to 
both parties. A l l expenses of retaking, holding, preparing 
for sale, lease or other use or disposition, s e l l i n g , 
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leasing or otherwisa using or disposing of the Collateral 
and the l i k e which sre incurred or peid by the Agent or the 
Secured Psrties ss authorized or permitted hereunder, 
including also a l l attorneys' fees, legel expenses snd 
costs, shall be demand obligstions of the Company, shall 
bear interest from the date of expenditure at the rate 
provided i n Section 6.1(c) of the Loan Agreement u n t i l paid 
by the Compsny, snd such sums s h s l l become part of the 
Obligstions secured hereby. 

K. A l l payments, collections, proceeds, monies income 
or benefits received by or accruing to the Agent hereunder 
sha]: 1 • applied ss follows. 

( i ) F i r s t : To the psyment of the costs snd 
expenses of the Agent hereunder, snd to a l l l i a b i l i t i e s 
and advances incurred or mede by the Agent hereunder 
snd to the payment of aM taxes, assessments or liens 
p r i o r to the security interest grsnted hereunder; 

( i i ) Second: To the psyment of the whole amount 
then due and unpsid upon the Obligstions snd i n case 
such moneys sh a l l be i n s u f f i c i e n t to pay i n f u l l the 
whole amount so due snd unpsid upon the Obligations, 
such moneys s h s l l then be applied to the payment of the 
pri n c i p a l of and interest on the Notes, anJ to the 
psyment of Additionsl Interest, ratably without nny 
preference or p r i o r i t y sccording to the amount so due 
for such p r i n c i p s l snd int e r e s t snd Additional Interest 
st the dste fi x e d by the Bsnk f o r the d i s t r i b u t i o n of 
such moneys (or otnerwise ss the Holders of a l l the 
Notes msy then or theretofore determine); 

( i i i ) Third: To the psyment of any other sums 
reguired to be peid by the Company pursusnt to any 
provision of t h i s Agreement snd the Losn Agreement; end 

( i v ) Fourth: The surplus, i f any, shsll be paid 
to the Compsny or to whosoever msy be lawfully e n t i t l e d 
to receive the same or ss s court of competent j u r i s ­
d i c t i o n *nsy d i r e c t . 

IC. Riqhts Cumulative. The execution and delivery of 
t h i s Agreement s h s l l i n no msnner impsir or sf f e c t sny other 
eecurity (by endorsement or otherwise) f o r the psyment or perfor­
msnce of the Obligstions snd no security taken hereafter as 
security for psyment or performance of the Obligations shall 
impsir i n sny manner or affect t h i s Agreement, snd s l l such 
present and future s d d i t i o n s l security s h s l l be considered as 
cumulstive security. Any of the Coll a t e r a l may be released from 
t h i s Agreement without s l t e r i n g , varying or diminishing i n any 
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way the force, e f f e c t , l i e n , pledge or charge of t h i s Agreement 
as to the Collateral not expressly released, and t h i s Agreement 
s h a l l continue as a f i r s t snd p r i o r l i e n , security i n t e r e s t and 
charge on a l l of the Collateral not expressly released u n t i l s l l 
the Obligstions secured hereby have been paid or performed i n 
f u l l . Any future assignment or attempted assignment of the 
i n t e r e s t of sny member of the Apache Group i n and to any of the 
C o l l a t e r a l shall not deprive the Agent of the r i g h t to s e l l or 
otherwise dispose of or u t i l i z e s l l of the Collateral ss above 
provided or necessitate the sale or disposition thereof i n 
parcels or i n severslty. 

11. No Waiver. No delay or omission on the part of 
the Agent i n exercising any r i g h t hereunder shail operate as a 
wsiver of sny such r i g h t or sny other r i g h t . A waiver on any one 
or more occasions s h a l l not be construed as a bar to or waiver of 
any r i g h t or remedy on any future occasion. The remedies of the 
A'j • ereunder are cumulative, and the exercise of any one or 
more c the remedies provided for herein ehall not be construed 
ss an election or as a waiver r -my of the other remedies of the 
Agent provided f o r herein or existing by law or otherwise. 

12. L i m i t a t i o n on Agent's Duty i n Respect of Col-
l a t e r e 1 . Neither the Agent nor the Secured Parties s h a l l hsve 
any duty as to sny Coll a t e r a l i n t h e i r possession or control or 
i n the possession or control of t h e i r sgents or nominees or as to 
sny income thereon or as to the preservation of r i g h t s sgsinst 
t h i r d p s r t i e s or any other rights pertsming thereto. 

13 . Releese of Lien. 

A. This Agreement snd the pledge snd p r i v i l e g e 
crested hereby s h a l l continue i n f u l l force and e f f e c t u n t i l 
such time ss s l l of the Obligstions hsve been f u l l y psid snd 
discharged i n accordance with the respective terms thereof 
and each member of the Apache Group has rfell and t r u l y 
performed a l l of the covenants contained herein and i n sny 
other instrument now or heresfter delivered by i t to the 
Agent or the Secured Psrties securing or r e l a t i n g to the 
Obligstions, and upon the termination hereof ss stated 
above, t h i e Agreement sh s l l be re lessed i n due form, s t the 
Compsny'8 expense. 

B. I f no member of the Apache Group i s i n def s u i t 
hereunder or under the Loan Agreement or under any other 
instrument now or hereafter delivered by i t to the Agent or 
the Secured Parties securing or r e l a t i n g to the Obligations, 
the Apache Group shall be e n t i t l e d to p a r t i a l release of 
t h i s Agreement i n accordance v i t h the terms of the Losn 
Agreement. 
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14. Notices. A l l notices, requests, demands snd other 
communications required or permitted to be given hereunder shsll 
be deemed to hsve been duly given or msde vhen delivered or vhen 
deposited in the mail, f i r s t class postage prepaid, snd ad­
dressed: ( i ) i f to the Agent, to Norwest Bank Minneapolis, 
Nstionsl Association, Eighth Street and Marquette Avenue, 
Minneapolis, Minnesota 55479, Attention: Corporate Trust 
Cepartment snd ( i i ) i f to the Compsny or to sny member of the 
Apsche Group, to Apache Corporation, Foshsy Tovsr, Minneapolis, 
Minnesota 55402, Attention: Treasurer, or st such other sddress 
ss msy hsve been furnished iu vriting for such purpose by the 
Compsny or the Agent. 

15. Seversbility. Any provision of this Agreement 
vhich i s prohibited or unenforceable in sny jurisdiction s h s l l , 
ss to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability vithout invalidating the remain­
ing provisions hereof, snd sny such prohibition or unenforce­
a b i l i t y in sny jurisdiction shall not invslidate or render 
unenforceable such provision in any other juri3diction. 

16. Successors and Assi-nis; Governing Lsv. This 
Agreement snd s l l obligstions of tha Apsche Group hereunder shsll 
ba binding upon the euccessors and assigns of the respective 
members of the Apsche Group, snd s h s l l inure to the benefit of 
the Agent snd i t s successors snd assign* snd the Secured Fsrties 
and their successors and assigns. The Obligstions secured hereby, 
including, vithout limitstion, the Notes snd the Additionsl 
Interest, hsve been snd v i l l ba crested pursusnt to the Losn 
Agreement, vhich was executed snd delivered in the Ststs of 
Minnesota, i t being the express intent snd sgreement of tha 
Apache Group, the Agant and tha Sacurad Psrties thst the Obligs­
tions sre to be construed snd governed in sccordsnca vith the 
lavs of the Stste of Minnesota. This Agreement shall be con­
strued and governed in accordance vith the laws of the State of 
Minnesota, except to the extent thst the lsvs of another j u r i s ­
diction shsll nacesssrily control. In this regsrd, i t i s sgraed 
t . ss tc sny Collateral nov or heresfter located in the State 
or Louisisns, this Pledge Agreement i s , snd shs?I be construed 
ss, an Act of Assignment under the Louisisna Assignment of 
Accounts Receivable Act snd, SB to sny such Collateral, ahall be 
governed by ssid Act. 

17. Further Indemnlficstion. The Compsny sgrees to 
psy, snd to ssve the Agent snd the Secured Psrties harmless from, 
sny snd s l l l i a b i l i t i e s vith respect to, or resulting from sny 
delay in psying, sny snd s l l excise, sales or other taxes vhich 
may be payable or determined to be payable v i t h respect to any of 
the Collstersl or by sny member of the Apsche Group in connection 
vi t h sny of the transactions contemplated by this Agreement. 
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18. Notice of Assignment. No member of the Apsche 
Group w i l l execute of record sny Notice of Assignment of Accounts 
Receivsble under the provisions of LA.R.S. 9:3101-3111, or any 
similsr ststute, except in favor of the Agent or the Secured 
Psrties. No Notice of Assignment of Accounts Receivsble hss 
heretofore been executed by s member of the Apsche Group in fsvor 
of any creditor other then the Agent or the Secured Partiee or 
for the benefit of the holders of the notes issued pursusnt to 
the Lesse Acquisition Loan Agreenent. 

IN WITNESS WHEREOF, the Apsche Group snd the Agent have 
caused this Agreement to be executed and delivered by their 
proper snd authorized officers ss of the dsy snd yesr f i r s t sbove 
written. 

APACHE CORPORATION NORWEST BANK MINNEAPOLIS, 
NATIONAL ASSOCIATION, 
As Agent 
A 

By 
I t i )tw-4 

APC OPERATING PARTNERSHIP 

By Apsche Corporation, 
general partner 

APACHE OFFSHORE PETROLEUM 
LIMITED PARTNERSHIP 

By Apache Corporation, 
generel psrtner 
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STATE OF MINNESOTA ) 
) SS. 

COUNTY OF HENI.EPIN ) 

On t h i s a dsy of May, 1984, before me appeared 
to me personally known, who, being by 

me duly sworn, d i d ssy thst he i s the / A * { tdaS^^S^gt o f APACHE 
CORPORATION snd that the foregoing instrument was signed on 
behalf of ssid corporstion by authority of i t s Bosrd of 
Directors, snd said appearer acknowledged ssid instrument to be 
the free set snd deed of ssid corporstion. 

WITNESSES: 

s- ̂  7. X" • 

STATE OF MINNESOTA ) 
) SS. 

COUNTY OF HENNEPIN ) 

DIANE M VRUNO 
NOTARY PUBLIC - MINNESOTA 

HENNEPIN COUNTY 
My U T . m i u w Eifxrm Mar IS, 1990 

/2JL\W dsy of Msy, 1984, 
, to me personally 

me duly sworn, d i d say that he i s the 

On )n t h i s before ue sppesred 

Corporstion, the generel psrtner of APC 
Texar limi t e d psrtnership, and t h s t the foregoing instrument was 
signed on behalf of ssid corporstion by authority of i t s Bosrd of 
Directors, snd said sppesrer acknowledged ssid instrument to be 
the free act snd deed of ssid corporstion. 

WITNESSES: 

My Camr 

M VRUNO 
. - , - MINNFSOT« 

VIN COUNTY 
.:V i E«pire» M4V 13. 1000: 
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me appeared 

STATE OF MINNESOTA ) 
) SS. 

COUNTY OF HENNEPIN ) 

On t h i s day of May, 1984, before 
/C • 4pL\4i*k » to me personally knpwn, 

me duly sworn, did say that he i s 
Corporation, the general partner 
LIMITED PARTNERSHIP, a Delaware l i m i t e d partnership, and that the 
foregoing instrument was signed on behalf of ssid corporstion by 
authority of i t s Bosrd of Directors, and said appearer acknowl­
edged ssid instrument to be the free set snd deed of said 
corporstion. 

WITNESSES: 

STATE OF fifl'.A/lffSCfi^ 

cCtiUKry OF £/**ioef>S/ 

OIANEM. VRUNO 
• -L-tttt w T v PUBIIC uiNNrsoi* 

C KV MtftNEPiN COUNTY 
- J My C o m m n x o r E .p . rw mm* 13, f W ( 

-5 

On t h i s / 2 x day of Msy, 1984, before me sppesred 
J*rry f - to me persons l l y known, who, being oy me 
duly sworn, d i d ssy t h s t he i s s Vice President of Norwest Bank 
Minnespolis, National Associstion, snd thst the foregoing i n s t r u ­
ment was signed on behslf of ssid corporstion by authority of i t s 
Bosrd of Directors, snd ssid appearer acknowledged said i n s t r u ­
ment to be the free set snd deed of ssid corporstion. 

WITNESS-'?: 

NOTARY PUBLIC 

DANIEL J AMEM 
MOTAitr Pusuc ssaseon 
HENNEPIN COUNTY 

I * C W M M M W U t * * O c t i a MtW 
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r CHIBIT A 
"0 

PI .GREEMENT 
-OM 

APACHE CORPORATIOr OPERATING PARTNERSHIP ANlf ̂  ~X) 
APACHE OFFSHORE PETROLEUM Lii-Ui'ED PARTNERSHIP, THE "APAcJg (^UfPjn" 

NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCIATIO^C? 
AS "AGENT" FOR AND ACTING ON BEHALF OF gSi, 

THE LENDERS REFERRED TO THEREIN cgf rv> 

% X

m '< 1 
*~ 2 O 

Whenever reference i s hereinafter made to an instrument, such 
instrument shall be incorporated herein for purposes of further 
d e s c r i p t i o n . 

Part I 

A l l of the Apache Group's undivided i n t e r e s t and 
mineral leasehold estate i n and to those certain O i l 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 i t s authorized o f f i c e r , t o Shell O i l Company, Florida 
Exploration Company, Fluor Oil and Gas Corporation, Crown Central 
Petroleum Corporation and Apache Corporation, as Lessee, d e t a i l s 
of which Leases and of the submerged lands affected thereby 
being as follows: 

1. O i l and Gas Lease EOCS-G 4901, e f f e c t i v e December 1, 1981, 
af f e c t i n g a l l of Block 28, Main Pass Area, as shown on 
OCS Leasing Map, Louisiana Map No. 10. 

2. Oil and Gas Lease iOCS-G 4749, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block 94, West Cameron Area, as 
shown on OCS Leasing Map, Louisiana Map No. 1. 

Without l i m i t i n g the foregoing, the Apache Group warrants and 
represents that Apache Corporation and i t s a f f i l i a t e s own an 
undivided leasehold i n t e r e s t in the aforesaid Leases of 7.39645% 
and are e n t i t l e d to a net revenue i n t e r e s t of 6.163667% of 
the production therefrom. 

Part I I 

A l l of the Apache Group's undivided i n t e r e s t and 
mineral leasehold estate in and to those c e r t a i n O il 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 i t s authorized o f f i c e r , to Shell Offshore Inc., 
Florida Exploration Company, Fluor Oil and Gas Corporation, 



Crown Central Petroleum Corporation and Apache Corporation, 
as Lessee, d e t a i l s of which Leases and of the submerged lands 
affected thereby being as follows: 

1. O i l artd Gas Lease *OCS-G 5044, e f f e c t i v e A p r i l 1, 1982, 
af f e c t i n g a l l of Block 259, Ship Shoal Area, South Addition, 
as shown on OCS Leasing Map, Louisiana Map No. 5A. 

2. Oil and Gas Lease #OCS-G 5052, e f f e c t i v e A p r i l 1, 1982, 
af f e c t i n g a l l of Block 83, South Pass Area, South and 
East Addition, as shown on OCS Leasing Map, Louisiana 
Map No. 9A. 

3. Oil and Gas Lease #OCS-G 5047, e f f e c t i v e A p r i l 1, 1982, 
aff e c t i n g a l l of Block 25, South Pelto Area, as shown 
on OCS Leasing Map, Louisiana Map No. 6. 

Without l i m i t i n g the foregoing, the Apache Group warrants *nd 
represents that Apache Corporation and i t s a f f i l i a t e s own an 
undivided leasehold i n t e r e s t of 7.39645% i n the aforesaid Lease 
and are e n t i t l e d t o a net revenue i n t e r e s t of 6.163667% of 
the production therefrom. 

f a r t I I I 

A l l of the Apache Group's undivided i n t e r e s t and 
mineral leasehold estate i n and tc those c e r t a i n O i l and Gas 
Leases of submerged lands granted, pursuant to the Outer Conti­
nental Shelf Land.Act, by the United States of America, as 
Lessor, by i t s authoiized o f f i c e r , t o Shell Offshore Inc., 
Florida Exploration Company, Fluor O i l and Gas Corporation 
and Apache Corporation, as Lessee, d e t a i l s of which Leases 
and of the submerged lands affectpd thereby being as follows: 

1. O i l and Gas Lease #OCS-G 5195, e f f e c t i v e January 1, 1983, 
af f e c t i n g the NEl/4 NEl/4; El/2 NWI/4 NEl/4; Sl/2 NEl/4; 
El/2 SEl/4 NW.i *l; El/2 NEl/4 SWl/4; Sl/2 SWl/4; SEl/4 
of Block 226, i shown on OCS Leasing Map, Vermilion Area, 
Louisiana Map No. 3. 

2. Oil and Gas Lease #0CS-G 5723, e f f e c t i v e July 1, 1983, 
affecting a l l of Block 231, Main Pass Area, South and 
East Addition, as shown on OCS Leasing Map, Louisiana 
Map No. 10A. 

3. Oil and Gas Lease fOCS-G 5646, e f f e c t i v e July 1, 1983, 
aff e c t i n g a l l of Block 295, South Timbalier Area, South 
Addition, as shown on OCS Leasing Map, Louisiana Map No. 
6A. 

4. Oil and Gas Lease tOCS-G 5496, e f f e c t i v e July 1, 1983, 
affecting a l l of Block 178, Eugene Island Area, as shown 
cn OCS Leasing Map, Louisiana Map No. 4. 



5. O i l and Gas Lease •OCS-G 5511, e f f e c t i v e July 1, 1983, 
a f f e c t i n g a l l of Block 281, Eugen- Island Area, South 
Addition, as shown on OCS Leasing Map/, Louisiana Map No. 
4A. 

Without l i m i t i n g the foregoing, the Apache Group warrants and 
represents chat Apache Corporation and i t s a f f i l i a t e s own an 
undivided leasehold i n t e r e s t of 8.33333% i n the aforesaid Lease 
and are e n t i t l e d to a net revenue i n t e r e s t of 6.94445% of the 
production therefrom. 

Part IV 

Without l i m i t i n g the descriptions i n Parts I through 
I I I above, there i s expressly included i n t h i s Exhibit A a l l 
r i g h t , t i t l e and i n t e r e s t (including o i l , gas and mineral lease­
hold i n t e r e s t s , r o y a l t i e s , o verriding r o y a l t i e s , net p r o f i t s 
i n t e r e s t s , contract r i g h t s and reversionary i n t e r e s t s ) owned 
or held b^ any of the Apache Group or to which any of the Apache 
Group is e n t i t l e d i n or to any and a l l of the properties i d e n t i f i e d 
T-d described i n Parts I through I I I above. References herein 
to said properties are w* -chout l i m i t a t i o n as to depth, zone, 
cormation or substance. Ihere i s also expressly included i n 
t h i s Exhibit A, a l i future i n t e r e s t s and r i g h t s which any of 
the Ap«vche Group may hereafter acquire or to whirh any of the 
Apache Group may become e n t i t l e d i n or to the suomerged lands 
described in Parts I through I I I above. 

Part V 

Without l i m i t i n g the descriptions xr Parts I through 
IV above, there i s expressly included i n ":his Exhibit A a l l 
r i g h t , t i t l e and i n t e r e s t owned or held by any of the Apache 
Group or to which any of the \pache Group i s e n t i t l e d i n and 
to any and a l l of the platforms, o i l wells, gas wells, and 
o i l and gas well supplies, machinery, d* -»-icks, buil d i n g s , 
flow l i n e s , tanks, casings Christm- 3 t-r%es, tubing, rods, 
pipes and f i t t : . n g s , meters, sepa atcrs, t r e a t e r s , compressors, 
pumpi, tools, valves, gauges and quipment and appurtenances 
of tvery sort and character nrw or hereafter f ced on the 
, r ^ i e r t i e s described hereinabove i n Parts; I throug;. IV of t h i s 
L 'h i b i t A, intending without p a r t i r u l -r enumeration thereof 
tc inlcude each, a l l and every item of personal property, and 
each, a l l and every item of property now or hereafter attached 
to the r e a l t y and situated on a l l or any patt of the lands 
described and enumerated above, including o i l in storage, not 
yet sold. 
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United States Department 
of the I n t e r i o r 

Minerals Management Service 
Gulf of Mexico OCS Region 
P. 0. BOX 7944 
Hetairie, Louisiana 70010 

Attention* LE-3-1 Ms. Boehm 

Re: Leases OCS 
OCS 
ocs 
ocs 
ocs 
ocs 
ocs 
ocs 
ocs 
ocs 

4703 
5171 
4723 
4701 
4734 
5001 
5953 
5969 
6060 
6083 

OCS 
OCS 
OCS 
O C J L 

I ~ 3D 

cn 

OCS 
ocs 
ocs 
ocs 
ocs 
ocs 

4749 
4901 
5047 
5052 

G 5044 
G 5195 

5496 
5511 
5646 
5723 

m 
o 

Gentlemen: 

APC Operating Partnership and Norwest Bank Minneapolis, 
National Association, acting i i Agent f o r and on behalf of 
certain Participants, have executed a Financing Statement which 
covera c o l l s t e r a l r e l a t i n g to the twenty o i l , gas and mineral 
leases referenced above. 

To place t h i r d persons on notice as to the execution and 
efficacy of the aforementioned Pinancing Statement, please f i l e 
one ccpy of t h i s l e t t e r with an attached duplicate o r i g i n a l of 
the Pinancing Statement i n the f i l e s in your o f f i c e r e l a t i n g to 
each of the captioned leases* 



United States Department 
of the I n t e r i o r 

Page 2 
May 21, 1984 

Please acknowledge that f i l i n g has b< n accomplished 
p'.rsuant to t h i s request by signing in the space provided 
tne xerox copies of t h i s l e t t e r . 

Very t r u l y yours, 

BROADHURST, BROOK, 
MANGHAM, HARDY & REED 

William G. Conly / 

WGC/mfm 

Enclosures 

F i l i n g Accomplished 

As Requested. 

1984 



FINANCING STATEMENT 

Name and address of Debtor: 

APC Opereting Partnership 
Foshay Tower 
Minneapolis, Minnesots 55402 

Name and address of Secured Psrty: 

Norwest Bank Minneapolis, National Association 
Eighth Street snd Msrquette Avenue 
Minneapolis, Minnesots 55479 
Attention: Corporate Trust Depertment 

ss Agent for snd scting on behslf of the Lenders referred t o 
i n t h s t certein Loan Agreement dated as of A p r i l 1, 1984 by 
snd among Apsche Corporstion, Secured Party snd ssid 
Lenders. 

This Finsncing Ststement covers the following types (or 
items) of property: 

A l l o i l , gss or other minerals, inventory, accounts, 
instruments, documents, proceeds, monies, income, 
benefits, collections, products, rights esrned or to be 
earned under contrscts and the proceeds thereof and s l l 
generel intangibles now or heresfter existing, includ­
ing c o l l a t e r a l of a l l types described above now owne i 
or held snd heresfter scguired or held by Debtor, i i . 
connection with, s r i s i n g out of or relsts d to those 
certain o i l , gss or mineral lessee, more f u l l y 
described or i d s n t i f i s d i n Exhibit A sttsched hereto 
snd msde s p s r t hereof, i n connection with ecquiring, 
opereting, maintaining snd developing such leases, snd 
i n connection with or relsted to producing, t r e s t i n g , 
processing, marketing, handling snd otherwise desling 
i n or with o i l , gss or minersl production from or 
st t r i b u t a b l e to any of such leases or any of the land 
described therein or now or heresfter pooled therewith; 
snd a l l i n t e r e s t of Debtor i n , to or under, any snd s l l 
mschinery and equipment, including but not l i m i t e d to 
plstforms and well completion snd production f s c i l -
i t i e s , now owned or hereafter acquired, that i s owned, 
held, ueed or opersted i n connection with, or i s 
i n s t s l l e d i n or on, or otherwise related to, those 
certein o i l , gss or minersl loans more f u l l y described 
or i d e n t i f i e d i n Exhibit A sttached hereto and made s 
psrt hereof, together with the proceeds of any such 
mschinery snd equipment. 

Products of c o l l s t e r s l sre slso covered. 

JE ae *• 
s 

•>» 

ft: on 
TJ 

tz: 



5. This Financing Ststement i s to be f i l e d i n the Real Property 
Records of County Texss. 

DEBTOR: 

APC OPERATING PARTNERSHIP 

By Apache Corporation, 
General Partner 

BY _ iy_c 
G. 5/Hal 

re President 

THE STATE OF MINNESOTA § 

COUNTY OF HENNEPIN § 

BEFORE ME, the und^r' ;i --' authority, on t h i s dsy 
parsonslly sppesred G. C. Hann, vice Prasident of APACHE 
CORPORATION, s corporstion, general pertntr of APC Opersting 
Partnerahip, known to me to »e the person whose name i s sub­
scribed to ths forsgoing instrument, snd acknowledged to me th s t 
he executed the same f o r the purposes snd consideration therein 
expressed, i n the capacity therein ststed, srd as the set snd 
deed of ssid corporstion. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, t h i s 17th dsy 
of Nay, 1984. 

Notary Public i n snd f o t 
County, 

My Commission Expires: 

DIANE M VRUNO 
NOTAAYPUSUC - MMNSSOTA 

HENNEPIN COUNTY 
My femmMMon S t r i f e , , B > 
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EXHIBIT A 
TO 

FINANCING STATEMENT 
EXECUTED BY 

APC OPERATING PARTNERSHIP, AS DEBTOR, 
WITH REFERENCE TO THAT CERTAIN 

LOAN AGREEMENT, DATED AS OF APRIL 1, 1984, 
BY AND AMONG APACHE CORPORATION, * ac 
THE LENDERS NAMED THEREIN, AND SS S 

NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCIATIONj£J? ^ 
AS AGENT FOR THE SAID LENDERS gjjtg 

Psf ro 

W. * 
Whenever reference is hereinafter made to an instrument, 
instrument shall be incorporated herein for purposes of f tiajthes 
description. m A 

Part I 

A l l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate in and to those c e r t a i n O i l and Gas Leases of sub­
merged lands granted, pursuant to the Outer Continental Shelf 
Lands A c , by the United States of America, as Lessor, by i t s 
authorized o f f i c e r , t o Shell O i l Company, Florida Exploration 
Company, Fluor O i l and Gas Corporation, Crown Central Petroleum 
Corporation and Apache Corporation, as Lessee, d e t a i l s of which 
Leases and of the submerged lands affected thereby being as 
f o l l o w s : 

1. O i l and Gas Lease #OCS-G 47 34, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block A-6, High Island Area, as 
shown on OCS Leasing Map, Texas Map No. 7. 

2. O i l and Gas Lease »OCS-G 4703, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block 681, Matagorda Island Area, 
as shown on OCS Leasing Map, Texas Map No. 4. 

3. O i l and Gas Lease »OCS-G 4701, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block 652, Matagorda Island Area, 
as shown on OCS Leasing Map, Texas Map No. 4. 

4. O i l and Gas Lease tOCS-G 472 3, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block A-35, Galveston Area, as 
shown on OCS Leasing Map, Texas Map No. 6. 

5. O i l and Gas Lease IOCS-G 49G1, e f f e c t i v e December 1, 1981, 
aff e c t i n g a i l of Block 28, Mam Pass Area, as shown on 
OCS Leasing Map, Louisiana Map No. 10. 

6. O i l and Gas Lease tOCS-G 4749, e f f e c t i v e September 1, 
1^81, a f f e c t i n g a l l of Block 94, West Cameron Area, as 
shown on OCS Leasing Map, Louisiana Map No. 1. 



Without l i m i t i n g the foregoing. Debtor warrants and represents 
t h a t Apache Corporation and i t s a f f i l i a t e s own an undivided 
leasehold interest i n the aforesaid Leases of 7.39645% and 
are e n t i t l e d to a net revenue i n t e r e s t of 6.163667% of the 
production therefrom. 

Part I I 

A l l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate in and to those c e r t a i n O i l and Gas Leases of submerged 
lands granted, pursuant to the Outer Continental Shelf Lands 
Act, by the United States of America, as Lessor, by i t s authorized 
o f f i c e r , to Shell Offshore Inc., Florida Exploration Company, 
Fluor O i l and Gas Corporation, Crown Central Petroleum Cor oration 
and Apache Corporation, as Lessee, d e t a i l s of which Leases 
and of the submerged lands affected thereby being as follows: 

1. O i l and Gas Lease tOCS-G 5171, e f f e c t i v e January 1, 1983, 
a f f e c t i n g a l l of Block 682, Matagorda Island Area, as 
shown on OCS Leasing Map, Texas Map No. 4. 

2. O i l and Gas Lease tOCS-G 5001, e f f e c t i v e A p r i l 1, 1982, 
affecting a l l of Block 636, Matagorda Island Area, as 
shown on OCS Leasing Map, Texas Map No. 4. 

3. O i l and Gas Lease #OCS-G 5044, e f f e c t i v e A p r i l 1, 1982, 
af f e c t i n g a l l of Block 259, Ship Shoal Area, South Addition, 
as shown on OCS Leasing Map, Louisiana Map No. 5A. 

4. O i l and Gas Lease »0CS-G 50 52, e f f e c t i v e A p r i l 1, 1982, 
af f e c t i n g a l l of Block 83, South Pass Area, South and 
East Addition, as shown on OCS Leasing Map, Louisiana 
Map No. 9A. 

5. O i l and Gas Lease »OCS-G 5047, e f f e c t i v e A p r i l 1, 1982, 
a f f e c t i n g a l l of Block 25, South Pelto Area, as shown 
on OCS Leasing Map, Louisiana Map No. 6. 

Without l i m i t i n g the f o r c o i n g . Debtor warrants and represents 
t h a t Apach^ Corporation t-.d i t s a f f i l i a t e s own an undivided 
leasehold terest of 7.39645% i n the aforesaid Lease and are 
e n t i t l e d to a net revenue i n t e r e s t of 6.163667% of the production 
therefrom. 

Part I I I 

A l l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate in and to those c e r t a i n O i l and Gas Leases of submerged 
lands granted, pursuant to the Outer Continental Shelf Lands 
Act, by the United States of America, as Lessor, by i t s authorized 
o f f i c e r , to Shell Offshore Inc., Florida Exploration Company, 
Fluor Oil and Gas Corporation and Apache Corporation, as Lessee, 
d e t a i l s of which Leases and of tha submerged lands affected 
thereby being as follows: 

- 2 -



1. O i l and Gas Lease IOCS-G 5195, e f f e c t i v e January 1, 1983, 
af f e c t i n g the NEl/4 NEl/4; El/2 NWl/4 NEl/4; Sl/2 NEl/4; 
El/2 SEl/4 NWI/4; El/2 NEl/4 SWl/4; Sl/2 SWl/4; SEl/4 
of Block 226, as shown on OCS Leasing Map, Vermilion Area, 
Louisiana Map No. 3. 

2. O i l and Gas Lease »OCS-G 5723, e f f e c t i v e July 1, 1983, 
af f e c t i n g a l l of Block 231, Main Pass Area, South and 
East Addition, as shown on OCS Leasing Map, Louisiana 
Map No. IOA. 

3. O i l and Gas Lease »OCS-G 5646, e f f e c t i v e July 1, 1983, 
aff e c t i n g a l l of Block 295, South Timbalier Area, South 
Addition, as shown on OCS Leasing Map, Louisiana Map No. 
6A. 

4. O i l and Gas Lease #OCS-G 5496, e f f e c t i v e Juiy 1, 1983, 
af f e c t i n g a l l of Block 178, Eugene Island Area, as shown 
on OCS Leasing Map, Louisiana Map No. 4. 

5. O i l and Gas Lease #OCS-G 5511, e f f e c t i v e July 1, 1983, 
aff e c t i n g a l l of Block 281, Eugene Island Area, South 
Addition, as shown on OCS Leasing Map, Louisiana Map No. 
4A. 

6. O i l and Gas Lease fOCS-G 5953, e f f e c t i v e October 1, 1983, 
af f e c t i n g a l l of Block 969, North Padre Island Area, as 
shown on OCS Leasing Map, Texas Map No. 2. 

7. O i l and Gas Lease »OCS-G 5969, e f f e c t i v e October ^, 1983, 
aff e c t i n g a l l of Block A-30, North Padre Island Area, 
East A d d i t i o n , as shown on OCS Leasing Map, Texas Map 
No. 2A. 

8. O i l and Gas Lease #OCS-G 6060, e f f e c t i v e October 1, 1983, 
af f e c t i n g a l l of Block 397, Brazos Area, as shown on OCS 
Leasing Map, Texas Map No. 5. 

9. O i l and Gas Lease IOCS-G 6083, e f f e c t i v e October 1, 1983, 
af f e c t i n g a l l of Block 608, Brazos Area, as shown on OCS 
Leasing Map, Texas Map No. 5. 

Without l i m i t i n g the foregoing, Debtor warrants and represents 
t h a t Apache Corporation and i t s a f f i l i a t e s own an undivided 
leasehold i n t e r e s t of 8.33333% i n the aforesaid Lease and are 
e n t i t l e d to a net revenue i n t e r e s t of 6.94445% of the production 
therefrom. 

Part IV 

•,, Without l i m i t i n g the descriptions i n Parts I through 
I I I above, there i s expressly included i n t h i s Exhibit A a l l 
r i g h t , t i t l e and i n t e r e s t (including o i l , gas and mineral lease­
hold i n t e r e s t s , r o y a l t i e s , overriding r o y a l t i e s , net p r o f i t s 

3 



interests, contract rights and reversionary interests) owned 
or held by Debtor or to which Debtor is entitlee" 'n or to any 
and a l l of the properties identified and describ .d in Parts 
I through I I I above. References herein to said oroperties 
are without limitation as to depth, zone, formation or substance. 
There i s also expressly included in this Exhibit A, a l l future 
interests and rights which Debtor may hereafter acquire or 
to which Debtor may become entitled in or to the s lbmerged 
lands described in Parts I through I I I above. 

Part V 

Without l i m i t i n g the descriptions in Parts I through 
IV above, there is expressly included i n this Exhibit A a l l 
r i g h t , t i t l e and interest owned or held by Debtor or to which 
Debtor is entitled i n and to any and a l l of the platforms, 
o i l wells, gas wells, and o i l and gas well supplies, machinery, 
derricks, buildings, flow lines, tanks, casings, Christmas 
trees, tubing, rods, pipes and f i t t i n g s , 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 through 
IV of this Exhibit A, intending without particular enumeration 
thereof to inicude e h, a i l and every item of personal property, 
and each, a l l and every item of property now or hereafter attached 
to the realty and situated on a l l or any part of the lands 
described and enumerated above, including o i l in storage, not 
yet soid. 
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United States Department 
of t he I n t e r i o r 

M inerals Management Service 
Gulf o f Mexic<~ OCS Region 
P. 0. Box 7944 
M e t a i r i e , L o u i s i a n a 70010 

A t t e n t i o n : LE-3-1 Ms. Boehm 

Re: leases OCS G 4703 
OCS G 5171 
OCS G 4723 
OCS G 4701 
OCS G 4734 
OCS G 5001 
OCS G 5953 
OCS G 5969 
OCS G 6060 
OCS G 6083 

Gentlemen: 

Apache C o r p o r a t i o n and Norwest Bank Minn e a p o l i s , N a t i o n a l 
A s s o c i a t i o n , a c t i n g as Agent f o r and on behalf of c e r t a i n 
P a r t i c i p a n t s , have executed a Financing Statement which covers 
c o l l a t e r a l r e l a t i n g t o the twenty o i l , gas and miner a l leases 
referenced above. 

To place t h i r d persons on n o t i c e as t o the exe c u t i o n and 
e f f i c a c y of t h e aforementioned Financing Statement, please f i l e 
one copy o f t h i s l e t t e r w i t h an attached d u p l i c a t e o r i g i n a l of 
the Financing Statement i n the f i l e s i n your o f f i c e r e l a t i n g t o 
each of the ca p t i o n e d leases. 



United States Department 
of the I n t e r i o r 

Page 2 
May 2 1 , 1984 

Please acknowledge that f i l i n g has been accomplished 
pursuant t o t h i s reguest by signing i n the space provided on 
the xerox copies of t h i s l e t t e r . 

Very t r u l y your*;. 

BROADHURST, BROOK, 
MANGHAM, HARDY & REED 

HGC/si ffii-

Enclosures 

F i l i n g Accomplished 

As Requested. 

1984 



FINANCING STATEMENT 

Name and address of Secured Party: 

Apache Corporation 
Foshay Tower 
Minneapolis, Minnesota 55402 

Name and address of Debtor: 

Norwest Bank Minneapolis, National Association 
Eighth Street and Marquette Avenue 
Minneapolis, Minnesota 55479 
Attention: Corporate Trust Department 

as Agent f o r and acting on behalf of the Lenders referred to 
i n that c e r t a i n Loan Agreement dated as cf A p r i l 1, 1984 by 
and among Apache Corporation, Secured Party and said 
Lenders. 

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

A l l o i l , gas or other minerals, inventory, accounts, 
instrument*, documents, proceeds, monies. income, 
benefits, c o l l e c t i o n s , products, r i g h t s earned or to be 
earned under contracts snd the proceeds thereof and a l l 
general intangibles now or hereafter existing, includ­
ing c o l l a t e r a l of a l l types described above now owned 
or held and hereafter acquired or held by Debtor, i n 
connection with, a r i s i n g out of or related to those 
certain o i l , gas or mineral leases, more f u l l y 
described or i d e n t i f i e d i n L.thibit A attached hereto 
and made a part hereof, i n c ection with acquiring, 
operating, maintaining and de r-ng such leases, and 
i n connection with or relatec to producing, t r e a t i n g , 
process'* ng, marketing, handli ng and otherwise dealing 
i n or rfith o i l , gas or mineral production from or 
at t r i b u t a b l e to any of such leases or any of the land 
described therein or now or hereafter pooled therewith; 
and a l l i n t e r e s t of Debtor i n , to or under, any and a l l 
machinery and equipment, including but not l i m i t e d to 
platforms and well completion and production f a c i l ­
i t i e s , now owned or hereafter acquired, that i s owned, 
held, used or operated i n connection with, or i s 
i n s t a l l e d i n or on, or otherwise related to, those 
certain o i l , gas or mineral loans more f u l l y described 
or i d e n t i f i e d i n Exhibit A attached hereto and made a 
part hereof, together with the proceeds of any such 
mschinery and equipment. 

Products of c o l l a t e r a l are also covered. 



5. This Financing Statement i s to be f i l e d i n the Real Property 
Records of County, Texss. 

DEBTGA: 

APACHE CORPORATION 

C. C. Hann 

Vies President 
THE STATE OF MINNESOTA | 

COUNTY OF HENNEPIN | 

BEFORE ME, the undersigned euthority, on t h i s dsy 
pcrsonslJy appeared G. C. Hsnn, Vice President of APACHE 
CORPORATION, a corporstion, known to me to be the person whose 
name i s subscribed to the foregoing instrument, snd scknowledged 
to me thst he executed the same for the purposes and considers-
t i o n therein expressed, i n the cspscity therein ststed, snd ss 
the act and deed of ssid corporstion. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, t h i s 17th dsy 
of Msy, 1984. 

Notsry Public" i n snd for 
County, 

My Commission Expires: 

2-



E.V 'TBIT A 
"O 

PINA1K:IN< STATEMENT 
EXEC .'ZD BY 

APACHE CORPORATION, AS DEBTOR, 
WITH REFERENCE TO THAT CERTAIN ^ 

LOAN AGREEMENT, DATED AS OF APRIL 1, 1984, g l I I 
BY AND AMONG APACHE CORPORATION, »5£ 
THE LENDERS NAMED THEREIN, AND 

NORWEST BANV MINNEAPOLIS, NATIONAL ASSOCIATION, B*»; ^ 
AS AGENT FOR THE SAID LENDERS ef. ., 

—a 
XL 

Whenever referer.ve i s hereinafter made to an instrument, suclV 
instrument shall be incorporated herein for purposes of further 
descript ion. 

Part I 

A l l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate in and to those certain O i l and Gas Leases of sub­
merged lands granted, pursuant »-o the Outer Continental Shelf 
Lands Act, by the United States cf America, as Lessor, by i t s 
authorized o f f i c e r , to Shell O i l Company, Florida Exploration 
Company, Fluor O i l and Gas Corporation, Crown Central Petroleum 
Corporation and Apache Corporation, as Lessee, d e t a i l s of which 
Leases and of the submerged lands affected thereby being as 
fo l l o w s : 

1. O i l and Gas Lease IOCS-G 4734, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block A-6, High Island Area, as 
shown on OCS Leasng Map, Texas Map No. 7. 

2. O i l and Gas Lease IOCS-G 4703, e f f e c t i v e September 
1981, a f f e c t i n g a l l of Biock 681, Macagorda Islanr ea, 
as shown on OCS Leasing Map, Texas Map No. 4. 

3. O i l and Gas Lease IOCS-G 4701, e f f e c t i v e September 1, 
1981, a f f e c t i n g a i l of Block 652, Matagorda Island Aree, 
as shown on OCS Leasing Map, Texas Map No. 4. 

4. O i l and Gas Lease IOCS-G 472 3, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l i of Block A-35, Galveston Area, as 
shown on OCS Leasing Map, Texas Map No. 6. 

5. O i l and Gas Lease trOCS-G 4901, e f f e c t i v e December 1, 1981, 
affe c t i n g a l l of Block 28, Main Pai>s Area, as shown on 
OCS Leasing Map, Louisiana Map Nc. 10. 

6. Oil and Gas Lease IOCS-G 4749, e f f e c t i v e September 1, 
1931, a f f e c t i n g a l l of 31ock 94, West Cameron Area, as 
shown on OCS Leasing Map, Louisiana Map No. 1. 



Without l i m i t i n g the foregoing, Debtor warrants and represents 
t h a t Apache Corporation and i t s a f f i l i a t e s owr. an undivided 
leasehold interest i n the aforesaid Leases of 7.39645% and 
are e n t i t l e d to a net revenue in t e r e s t of 6.163667% of the 
production therefrom. 

Part I I 

A l l of Debtor's undivided i n t e r e s t and mineral lease-
bold estate in and to those c e r t a i n O i l and Gas Leases of submerged 
lands granted, pursuant to the Outer Continental Shelf Lands 
Act, by the United States of America, as Lessor, by i t s authorized 
o f f i c e r , to Shell Offshore Inc., Florida Exploration Ccnpany, 
Fluor O i l and Gas Corporation, Crown Central Fetroleum orporation 
and Apache Corporation, as Lessee, d e t a i l s of which Leases 
and of t>e submerged lands affected thereby being as follows: 

1. O i l and Gas Lease IOCS-G 5171, e f f e c t i v e January 1, 1983, 
aff e c t i n g a l l of Block 682, Matagorda Island Area, as 
shown on OCS Leasing Map, Texas Map No. 4. 

2. O i l and Gas Lease IOCS-G 5001, er ective A p r i l 1, 1982, 
affe c t i n g a l l of Biock 636, Matac rda Island Area, as 
shewn on OCS Leasing Map, Texas Hop No. 4. 

3. O i l and Gas Lease IOCS-G 5044, e f f e c t i v e A p r i l 1, 1982, 
affe c t i n g a l l or Block 259, Ship Shoal Area, South Addition, 
as shown on OCS Leasing Map, Louisiana Map N->. 5A. 

4. O i l and Gaa Lease IOCS-G 5052, e f f e c t i v e A p r i l 1, 1982, 
affe c t i n g a l l of Block 83, South Pass Area, South and 
East Adc'icion, as shown on OCS Leasing Map, Louisiana 
Map Ho. 9A. 

5. O i l and Gas Lease IOCS-G 5047, e f f e c t i v e A p r i l 1, 1982, 
aff e c t i n g a l l of Block 25, South Pe to Area, as shown 
on OCS Leasing Map, Louisiana Map No. 6. 

Without l i m i t i n g tbe foregoing. Debtor warrants and represents 
t h a t Apache Corporation and i t s a f f i l i a t e s own an undivided 
leasehold i n t e r e s t of 7.39645% i n tne aforesaid Lease and are 
e n t i t l e d to a net revenue interest of 6.163667% of the production 
therefrom. 

Part I I I 

A l l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate in and to those certain O i l and Ges Leases of submerged 
lands granted, pursuant to the Outer Continent-..1. Shelf Lands 
Act, by the United Statss of America, as Lessor by i t s authorized 
o f f i c e r , to Shell Offshore Inc., Florida Exploration Company, 
Fluor Oil and Gas Corporation and Apcche Corporat:on, as Lessee, 
d e t a i l s of which Leases and of the submerged lands effected 
thereby being as follows: 



X. O i l and Gas Lease »OCS-G 5195, e f f e c t i v e January 1, 1983, 
af f e c t i n g the NEl/4 NEl/4; El/2 NWI/4 NEl/4; Sl/2 NEl/4; 
El/2 SEl/4 NWI/4; El/2 NEl/4 SWl/4; Sl/2 SWl/4• SEl/4 
of Block 226, as shown on OCS Leasing Map. Vermilion Area, 
Louisiana Map No. 3. 

2. O i l and Gas Lease lOCS-G 5723, e f f e c t i v e July 1, 1983, 
af f e c t i n g a l l of Block 231, Main Pass Area, South and 
East Addition, as shown on OCS ..easing Map, Louisiana 
Map No. IOA. 

3. O i l and Gas Lease tOCS-G 5646, e f f e c t i v e July 1, 1983, 
af f e c t i n g a l l of Block 295, Scath Timbalier Ar' a. South 
Addition, as shown on OCS Leasing Map, Louisiana Map No. 
6A. 

4. O i l and Gas Lease IOCS-G 5496, e f f e c t i v e Tuly 1, 1983, 
a f f e c t i n g a l l Block 178, Eugene Islano Area, as shown 
on OCS Leasing Map, Louisiana Map No. 4. 

5. O i l and Gas Lease IOCS-G 5511, e f f e c t i v e July 1, 1983, 
af f e c t i n g a l l of Block 281, Eugene Isiand Area, South 
Addition, as shown on OCS Leasing Map, Louisiana Map No. 
4A. 

6. O i l and Gas Lease IOCS-G_5953, e f f e c t i v e October I , 1983, 
af f e c t i n g a l l of Block 969, North Padre laland Area, as 
shown on OCS Leasing Map, Texas Map No. 2. 

7* O i l an*. Gas Lease tOCS-G 5969, e f f e c t i v e October 1, 1983, 
a f f e c t i n g a l l of Block A-30, North Padre Island Area, 
East Addition, as shown on OCS Leasing Map, Texas Map 
No. 2A. 

8- O i l and Gas Lease IOCS-G 6060, e f f e c t i v e October 1, 1983, 
a f f e c t i n g a l l of Block 397, Brazos Area, as shown on OCS 
Leasing Map, Texas Map No. 5. 

9. O i l and Gas Lease IOCS-G 6083, e f f e c t i v e October A, 1983, 
a f f e c t i n g a l l of Block 608, "Brazos Area, a" shown on OCS 
Leasing Map, Texas Map No. 5. 

Without l i m i t i n g the foregoing. Debtor warrants and represents 
t h a t Apache Corporation and i t s a f f i l i a t e s own an undivided 
leasehold i n t e r e s t of 8.33333% i n the aforesaid Lease and are 
e n t i t l e d t o a net revenue i n t e r e s t of 6.94445% of the production 
therefrom. 

Part IV 

Without l i m i t i n g the descriptions i n Parts I through 
I I I above, there i s expressly included i n t h i s Exnibit A a l l 
r i g h t , t i t l e and i n t e r e s t (including o i l , gas and mineral leas~~ 
hold i n t e r e s t s , . o y a l t i e s , c /e r r i d i n g r o y a l t i e s , net p r o f i t s 

- 3 -



interests, contract rights and reversionary interests) owned 
or held by Debtor or to which Debtor is entitled in or to any 
and a l l of the properties identified and described in Parts 
I through I I I above. References herein to said properties 
are without li m i t a t i o n as to depth, zone, formation or substance. 
There is also expressly included in this Exhibit A, a l l future 
interests and r i g h t * which Debtor may hereafter acquire or 
to which Debtor may become entitled in or to the submerged 
lands described in Parts I through I I I above. 

Part V 

Without l i m i t i n g the descriptions in Parts I through 
IV above, there is expressly included in this Exhibit A a l l 
r i g h t , t i t l e and interest owned or held by Debtor or to which 
Debtor is entitled in and to any and a l l of the platforms, 
o i l wells, gas wells, and o i l and gas well supplies, machinery, 
derricks, buildings, flow lines, tanks, casings, Christmas 
trees, tubing, rods, pipes and f i t t i n g s , 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 through 
IV of this Exhibit A, intending without particular enumeration 
thereof to inlcude each, a l l and every item of personal property, 
and each, a l l and every item of property now or hereafter attached 
to the realty and situated on a l l or any part of the ?ands 
described and enumerated above, including o i l in storage, not 
yet sold. 



BROADHURST. BROOK.. MANGHAM. HARDY 8 REED 
A T T O B N E T S * * < D couNist 'LGKA AT L A W 

• r i itcx ' M I F I « V sAri.-".AL e»-.« • • • • i n 

.1 >• » O N v r # f f • 

f 1 ! n««F» -•</.• 

L A M i f T T E . L O U S ! AN. A / l t>0: ; 

• lii»> ;.lt...... 

• ' O N9BTH I ' I f ( l 

I D * ' 34 (< -o«0O 

May 2 1 , 1994 

Sw * I O 

*vAf.» N.J ' I IN .: t . n o n 

i / 3 ? ' «•<• ' • •>>•* 

United states Department 
of the I n t e r i o r 

Minerals Management Service 
Gulf of Mexico &CS Region 
P. 0. Box 7944 
Metairie, Louisiana 70010 

fl.: TO .: , 

if * -= 
k s -,, 
h 2 CJ 

Attention: LE-3-1 Ms. Boehm 

re: Leases OCS 
OCS 
OCS 
ocs 
ocs 
ocs 
ocs 
ocs 
ocs 
ocs 

4703 
5171 
4723 
4701 
4734 
5001 
5953 
5969 
6060 
6083 

OCS G 4749 
OCS G 4901 
OCS G 5047 

OCS 
OCS 
OCS 
OCS 
OCS 
OCS 

0044 
5195 
5496 
5511 
5646 
5723 

Gentlemen: 

Apache Offshore Petroleum Partnership and Norwest Bank 
Minneapolis, National Association, acting as Agent for aid on 
behalf of c e r t a i n Participants, have executed a Pinancing 
Statement which covers c o l l a t e r a l r e l a t i n g to the twenty o i l , 
gas and mineral leases referenced above. 

To place t h i r d persons on notice as to the execution and 
efficacy of the aforementioned Pinancing Statement, please f i l e 
one copy of t n i s l e t t e r with an attached duplicate o r i g i n a l of 
the Pinancing Statement i n the f i l e s i n your o f i i c e r e l a t i n g to 
each of the capt.ioned leases. 



United States Department 
of the I n t e r i o r 

Page 2 
May 21, 1984 

Please acknowledge that f i l i n g has been accomplished 
pursuant tc t h i s request by signing in the space provided on 
the xerox copies of t h i s l e t t e r . 

Very t r u l y yours, 

BROADHURST, BROOK, 
MANGHAM, HARDY fc REED 

WGC/mfm 

Enclosures 

P i l i n g Accomplished 

As Requested. 

1984 



FINANCING STATEMENT 

i . Name and address of Debtor: z ac 

Apache Offshore Petroleum Limited Partnership — » 
Foshsy Tower ih . -> 
Minneapolis, Minnesota 55402 

W 
2. Name snd sddress of Secured Psrty: |f 

M i 

fe 
>—» 
D 

32 
' I J 

Norwest Bank Minneapolis, Nstional Association 
»>c> m 

30 
US. C.J 

Eighth Street and Marquette Avenue 
Minneapolis, Minnesots 55479 
Attention: Corporate Trust Department 

ss Agent for and acting on behalf of the Lender* referred to 
i n thst c s r t s i n Loan Agreement dsted ss of A p r i l 1, 1984 by 
snd among Apsche Corporation, Secured Psrty snd said 
Lenders. 

3. This Finsncing Statement covers the following types (or 
items) of property: 

A l l o i l , gss or other minerals, inventory, accounts, 
instruments, documents, proceeds, monies, income, 
benefits, collections, products, r i g h t s earned or to be 
esrned under contrscts and the proceeds thereof and s l l 
generel intangibles now or heresfter e x i s t i n g , includ­
ing c o l l a t e r a l of a l l types described above now owned 
or held snd heresfter acquired or held by Debtor, i n 
connection with, a r i s i n g out of or relatec to those 
certain o i l , gss or mineral leases, ao e f u l l y 
described or i d e n t i f i e d i n Exhibit A attached hereto 
and msde s part hereof, i n connection with acquiring, 
operating, msintaining snd developing such lessee, snd 
i n connection with or related to producing, t r e a t i n g , 
processing, marketing, handling and otherwise dealing 
i n or w i t h o i l , gss or mineral production from or 
att r i b u t a b l e t c sny of such lessea or any of the land 
described therein or now or hereafter pooled therewith; 
and s l l i n t e r e s t of Debtor i n , to or under, sny and a l l 
mschinery snd equipment, including but not l i m i t e d to 
platforms and well completion and production f a c i l ­
i t i e s , now owned or hereafter acquired, that i s owned, 
held, used or operated i n connection with, or i s 
in s t a l l e d i n or on, or otherwise related to, those 
certain o i l , gas or minersl loans more f u l l y described 
or i d e n t i f i e d i n Exhibit A attached hereto and made s 
psrt hereof, together with the proceeds of sny such 
machinery snd equipment. 

4. Products of c o l l a t e r a l are also covered. 



5. This Financing Statement i s to be f i l e d i n the Real Property 
Records of County, Texas. 

DEBTOR: 

APACHE OFFSHORE PETROLEUM 
LIMITED PARTNERSHIP 

By Apsche Corporation, 
Genersl Partner 

Vice President 

THE STATE OF MINNESOTA 

COUNTY OF HENNEPIN § 

BEFORE ME, the undersigned suthority, on t h i s ci 
personslly sppesred G. C. Hann. Vice President of APA 
CORPORATION, a corporstion, genersl psrtner of Apache Offshv.' 
Petroleum Limited Partnership, known to me to be the person who. • 
name i s subscribed t o the foregoing instrument, snd acknowledged 
t o me thst he executed the same fo r the purposes snd considera­
t i o n therein expressed, i a the cspscity therein ststed, snd ss 
the set and deed of ssid corporstion. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, t h i s 17th dny 
of Msy, 1984. 

My Commission Expires: 

Notary Public i n and for 
County, 

DIANE M. VRUNO 
.-ftY PUBUC - MINNESOTA 

HENNEPIN C >UNT\ 

- 2 -



EXHIBIT A 
TO 

FINANCING STATEMENT 
EXECUTED BY 

APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIP, AS DEBTOR^ 
WITH REFERENCE TO THAT CERTAIN s* -

LOAN AGREEMENT, DATED AS OF APRIL 1, 1984, 
BY AND AMONG ApACHE CORPORATION, gj£ 
THE LENDERS NAMED THEREIN, AND 

NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCIATION^;" M 

AS AGENT FOR THE SAID LENDERS 52. 

fe." 3 

Whenever r e r _ence LS hereinafter made to an instrument, such 
instrument s h a l l be incorporated herein f o r purposes of further 
d e s c r i p t i o n . 

Part I 

A l l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate i n and to those c e r t a i n O i l 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 i t s 
authorized o f f i c e r , t o Shell O il Corpany, Florida Exploration 
Company, Fluor O i l and Gas Corooration, Crown Central Petroleum 
Corporation and Apache Corporation, as r.-.ssee, d e t a i l s of which 
Leases and of the submerged lands affected thereby being as 
fol l o w s : 

1. O i l and Gas Lease •QCS-G 4734, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block A-6, High Island Area, as 
shown on OCS Leasing Map, Texas Map No. 7. 

2. O i l and Gas Leas-? IOCS-G 4703, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block 681, Matagorda Island Area, 
as shown on OCS Leasing Map, Texas Map No. 4. 

3. O i l and Gas Lease IOCS-G 4701, e f f e c t i v e September 1, 
T981. a f f e c t i n g a l l of Block 652, Matagorda Island Area, 
as shown on OCS Leasing Map, Texas Map No. 4. 

4. Oil and Gas Lease IOCS-G 4723, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block A-35, Galveston Area, as 
shown on OCS Leasing Map, Texas Map No. 6. 

5. O i l and Gas Lease IOCS-G 4901, e f f e c t i v e December 1, 1981, 
aff e c t i n g a l l of Block 28, Main Pass Area, as shown on 
OCS Leasing Map, Louisiana Map No. 10. 

6. Oil and Gas Lease IOCS-G 4749, e f f e c t i v e September 1, 
1981, a f f e c t i n g a l l of Block 94, West Cameron Area, as 
shown on OCS Leasing Map, Louisiana Map No. 1. 



Without l i m i t i n g the foregoing. Debtor warrants and represents 
that Apache Corporation and i t s a f f i l i a t e s own an undivided 
leasehold i n t e r e s t i n the aforesaid Leases of 7.39645% and 
are e n t i t l e e ro a net revenue i n t e r e s t of 6.163667% of the 
production therefrom. 

Part I I 

A i l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate i n and to those c e r t a i n O i l and Gas Leases of submerged 
lands granted, pursuant to the Outer Continental Shelf Lands 
Act, by the United States of America, a.s Lessor, by i t s authorized 
o f f i c e r , to Shell Offshore Inc., Florida Exploration Company, 
Fluor Oil and Gas Corporation, Crown Central Petroleum Corporation 
and Apache Ccrporation, as Lessee, d e t a i l s of which Leases 
and of the submerged lands affected thereby being as follows: 

1. O i l and Gas Lease #OCS-G 5171, e f f e c t i v e January 1, 1983, 
aff e c t i n g a i l of Block 682, Mategorda Islano Area, as 
shown on OCS Leasing Map, Texas 4ap No. 4. 

2. O i l and Gas Lease #OCS-G 5001, e f f e c t i v e A p r i l 1, 1982, 
affec t i n g a l l of Block 636, Matagorda Island Area, as 
shown on OCS Leasing Map, Texas Map No. 4. 

3. Oil and Gas Lease #OCS-C 5044, e f f e c t i v e A p r i l 1, 1982, 
affec t i n g a i l of Block 259, Ship Shoal Area, South Addition, 
as shown on OCS Leasing Map, Louisiana Map No. 5A. 

4. Oil and Gas Lease #OCS-G 5052, e f f e c t i v e A p r i l 1, 1982, 
aff e c t i n g a l l of Block 83, South Pass Area, South and 
East Addition, as shown on OCS Leasing Map, Louisiana 
Map No. 9A. 

5. O i l and Gas Lease #OCS-G 5047, e f f e c t i v e A p r i l 1. 1982, 
affec t i n g a l l of Block 25, South Pelto Area, as shown 
on OCS Leasing Map, Louisiana Map No. 6. 

Without l i m i t i n g the foregoing. Debtor varrants and represents 
that Apache Corporation and i t s a f f i l i a t e s own an undivided 
leasehold i n t e r e s t of 7.39645% i n the aforesaid Lease and are 
e n t i t l e d to a net revenue i n t e r e s t of 6.163667% of the production 
therefrom. 

Part I I I 

A l l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate i n and to those c e r t a i n O i i and Gas Leases of submerged 
lands granted, pursuant to the Outer Continental Shelf Lands 
Act, by the United States of .'-jnerica, as Lessor, by i t s authorized 
o f f i c e r , to Shell Offshore Inc., Florida Exploration Company, 
Fluor Oil and Gas Corporation and Apache Corporation, as Lessee, 
d e t a i l s of which Leases and of the submerged land's affected 
thereby being as follows: 

- 2 -



1. O i l and Gas Lease »OCS-G 5195, e f f e c t i v e January 1, 1983, 
affecting the NEl/4 NEl/4; El/2 NWl/4 NEl/4; Sl/2 NEl/4; 
El/2 ' 1/4 NWI/4; E l / . NEl/4 SWl/4; Sl/2 SKl/4; SEl/4 
of ' ?'. r ar shown on OCS Leasing Map, Vermilion Area, 
Lo .na tfc. No. 3. 

2. O i l anr s ;ase #OCS-G ^723, e f f e c t i v e July 1, 1983, 
aff e c t i n g a l i of Block 231, Main Pass Area, South and 
East Addition, as shewn on CCS Leasing Map, Louisiana 
Map No. IOA. 

3. O i l and Gas Lease »OCS-G 5646, e f f e c t i v e July 1, 1983, 
affec t i n g a l l of Block 295, South Timbalier Area, South 
Addition, as shown on OCS Leasing Map, Louisiana Map No. 
6A. 

4. O i l and Gas Lease IOCS-G 5496, e f f e c t i v e July 1, 1983, 
affecting a l l of Block 178, Eugene Island \rea, as showr 
on OCS Leasing Map, Louisiana Map No. 4. 

5. O i l and Gas Lease »OCS-G 5511, e f f e c t i v e Juiy 1, 19S3, 
affec t i n g a l l of Block 281, Eugene Island Area, South 
Addition, as shown on OCS Leasing Man, Louisiana Map No. 
4A. 

6. O i l and Gas Lease #OCS-G 5953, e f f e c t i v e October 1, 1983, 
affecting a l l of Block 969, North Padre Island Area, ar 
shown on OCS Leasing Map, Texas Map No. 2. 

7. O i l and Gas Lease »OCS-G 5969, e f f e c t i v e October 1, 1983, 
affec t i n g a l l of Blcck A-30, North Padre Island Area, 
East Addition, as shown on OCS Leading Map, Texas Map 
No. 2A. 

8. Oil and Gas Lease »OCS-G 606J. effer ive October 1, 1983, 
affecting a l l of Block 397, biazos Area, as shown on OCS 
Leasing Map, Texas Map No. 5. 

9- O i l and Gas Lease »OCS-'; 6083, e f f e c t i v e October 1, 1983, 
affecting a l l of Block )8, Bra7~o Area, as shown on OCS 
"easing Map, Texas Map No. 5. 

Without l i m i t i n g the foregoing, Debtor warrants and represents 
t h a t Apache Corporation and i t s a f f i l l - t e s own an undivided 
:easehold i n t e r e s t of 8.33333% in the aforesaid Lease and are 
e n t i t l e d to a net revenue i n t e r e s t of 6.94445% of the productic 
therefrom. 

Part IV 

Without l i m i t i n g the descriptions i n Parts I through 
I I I above, there i s expressly included i n t h i s Exhibit A a l l 
r i g h t , t i t l e and i n t e r e s t 'including o i l , gas and mineral lease­
hold interests, r o y a l t i e s , o ' ^ r r i d i n g r o y a l t i e s , net p r o f i t s 
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interests, contract rights and revers.or.ary * ests) cwned 
or held by Debtor or to which Debtor is e.v. t-j >;. lo %«ty 
and a l l of the properties identified and Cet-c. .be- xn Fa.:* 
I through 117 above. References herein to u i d proper:.es 
are without limitation as to depth zone, fi-rmacirn o- substance. 
There is also expressly included in this Bxr.ibi: A, l i future 
interests and rights which Debtor may hereafter acquis or 
to which Debtor raay become ent .tied in or *.- the subnergei 
lands described in Parts X through I I I abovt. 

Part V 

Without limitipg the descriptions in Parts I through 
IV above, there is expressly included in this Exhibit A a l l 
right, title and interest owned or hold by Debtor or to which 
Debtor is entitled in and to any and al l of the platforms, 
oi l 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 equipment 
and appurtenances of every 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 each, a l l and every item of personal property, 
and each, all and every item of property now or hereafter attached 
to the realty and situated on a l l or any part of the lands 
deacribed and enumerated above, including oil in storage, not 
yet sold. 
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BROADHURST. BROOK. MANGHAM. HARDY 6 REED 
* O R N l r j A M I C O I ' M i t l O P U AT L A * 

*.,.tT( 1400. THt UMT •.ATlOSAt HASH tO»t.»> 

*66 J I 'UAAON STUIIT 

r c> C>A**I* 2sre 

L.*,fA> i TTI . LOLIMAKA TC-5C2 

T T O K C » - - i ' » r r i 

» o » ' o r r cc k o u as.;, 

• A * O * . m e u n t L O W * . * * . * i 

I»OAI a«e-ceoc 

way 2 4 , 1984 

l n i S H ' K O ' C I N CC ( C C J C 

United States Department 
of the I n t e r i o r 

Minerals Management Service 
Gulf of Mexico OCS Region 
P. 0. Box 7944 
Met a i r i e . Louisiana 70010 

Att e n t i o n : LE-3-1 Mc. Boehm 

Re: Leases OCS G 4749 
OCS G 4901 
OCS G 5047 
QCS G 5Q53, 
ocs 
ocs 
OCS 

ocs 
OCS 
OCS 

5 044 
5195 
5496 
5511 
5646 
5723 

I U ' T [ ( B i C 

n m % i C . T » T C » C « 

• o o . r**.*.,., B T « e t " 

- O U S T . r e . A f c j ' o o s 

. / i j ' e o o . A B * 

SS 
S r ' 
- #>— 

^ m 

s o * & 

o 

Gentlemen: 

Apache Corpora t ion . APC Operating Partnership, Apache 
Offsbore Petroleum Limi ted Partnership and Norwest Bank 
Minneapolis, Nat ional Associa t ion , ac t ing as Agent f o r and on 
behal f of ce r t a in Pa r t i c ipan t s , have executed a F i r s t 
Supplement to Pledge Agreement which covers c o l l a t e r a l r e l a t i n g 
t o the ten o i l , gas and mineral leases referenced above. 

To place t h i r d persons on notice as to the execution and 
e f f i c a c y of the aforementioned F i r s t Supplement to Pledge 
Agreement, please f i l e one copy of t h i s l e t t e r w i t h an attached 
dupl ica te o r i g i n a l o f the F i r s t Supplement to Pledge Agreement 
i n the f i l e s i n your o f f i c e r e l a t i n g to each of the captioned 
leases. 



U n i t e d Sta tes Department 
o f t h e I n t e r i o r 

Page 2 
Nay 24, 1984 

Please acknowledge t h a t f i l i n g has been accomplished 
p u r s a a n t t o t h i s r eques t by s i g n i n g i n the space p rov ided on 
t h e xerox copies o f t h i s l e t t e r . 

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

BROADHURST, BROOK, 
MANGHAM, HARDY fc REED 

WGC/mfm 

E n c l o s u r e s 

F i l i n g Accomplished 

As Requested. 

1984 



5/23/84 

cS *™° 1 

£̂  * 
FIRST SUPPLEMENT TO pu , 
PLEDGE AGREEMENT \..' ih 

V IS 
*• • mt 

THIS FIRST SUPPLEMENT TO PLEDGE AGREEMENT is dated «£ 
of May 23, 1964, and is nade by Apache Corporation, a Delawa. 
corporation (thn "Company1), APC Operating Partnership, a Texaa 
limited partnership ("Operating") snd Apsche Offshore Petroieum 
Limited Partnership, a Delsware limited partnership ("Offshore") 
(the Compsny, Operating and Offshore being collectively referred 
to as the "Apsche Group") whose addresses are Foahay Tower, 
Minneapolis, Minnesots 55402, to Norwest Bank Minneapolis, 
National Association, a national banking sssocistion whose 
address is Eighth Street snd Marquette Avenue, Minneapolis, 
Minnesota 55479, and it s successors snd assigns under the Agency 
Agreement snd the Servicing Agreements referred to below (the 
"Agent"), as sgent for and acting on behalf of those lenders 
named on Exhibit A hereto, who sre the Lenders named in the Loan 
Agreement referred to below, and any other Lenders subsequently 
identified to this Pledge Agreement (the "Lenders"), snd s l l 
Persons who shsll from time to time be holders of sny of the 
Notes of the Compsny outstanding under the Loan Agreement re­
ferred to beiow (the Lenders snd such other Persons being 
referred to collectively herein as the "Secured Psrties"): 

WITNESSETH THAT: 

WHEREAS, the Company, Agent and the Lenders have 
heretofore entered into a I osn Agreement dsted as of April 1, 
1984, (as i t mry 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 msy be msde 
by the Participants to the Compsny to be evidenced by Notes as 
more fully described therein; 

WHEREAS, ss s condition precedent to the Initisl Loan 
under the Loan Agreement, the Company executed a Pledge Agreement 
dated as of April 1, 1984, made by Company in fsvor of Agent as 
security for Obligations to Secured Psrties ("Pledge Agreement") 
and pledged Co1lateral more fully described in the Pledge 
Agreement; snd 

WHEREAS, the Pledge Agreement hss b«,en recorded in the 
offices of the Clerks of Court of Cameron, Iberia, La Fourche, 
Plaquemines, St. Bernard, St. Mary, Terrebonne, snd Vermilion 
Parishes, Louisisna as shown on Schedule I, sttsched hereto snd 
made s part hereof for a l l purposes, snd in the United Stetes 
Department of the Interior Minerals Msnsgemenc Service Gulf of 
Mexico OCS Region, Metairie, Louisisns, in the files maintained 
for the lease.B shown on Schedule I I , sttsched hereto and made s 
part hereof for s l l purposes; snd 



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

NOW, THEREFORE, in consideration of the premises and 
for other good snd valuable consideration, the receipt of which 
i s hereby acknowledged, the psrties hereto sgree ss follows: 

1. Exhibit A sttsched hereto shsll be Exhibit A to 
the Pledge Agreement. 

2. Exhibit B sttsched hereto snail be Exhibit B to 
the Pledge Agreement. 

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

4. Exh bit A attached to the Pledge Agreement i s 
superceded snd i s of no further fo-ce or effect. 

Company snd Agent authorize and direct the Clerks of 
Court for the Perishes of Cameron, Iberia, Ls Fourche, 
Plaquemines, St. Bernard, St. Mary, Terrebonne, snd Vorrilion, 
Louisiana, to note in the msrgin of the inscription of the Pledge 
Agreemont in their records, the execution of this Supplement. 

IN WITNESS WHEREOF, the Apsche Group and the Agent hsve 
caused this Agreement to be executed snd delivered by their 
proper and authorised officers as of the dsy snd veer f i r s t above 
written. 

APACHE CORPORATION NORWEST BANK MINNEAPOLIS, 
NATIONAL ASSOCIATION, 
As Agent 

It s Vice President 

APC OPERATING PARTNERSHIP 

By Apache Corporstion, 
genersl partner 
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APACHE OFFSHORE PETROLEUM 
LIMITED PARTNERSHIP 

By Apache Corporation, 
general partner 

By.. 
I t e Vice President 

STATE OF MINNESOTA ) 
) SS. 

COUNTY OF HENNEPIN ) 

On t h i s 23rd day of May, 1984, before me appeared G. C. 
Hann, tc me personally known, who, being by me duly sworn, d i d 
say that he i s the Vice President o£ APACHE CORPORATION and that 
the foregoing instrument was signed on behalf of said corporation 
by authority of i t s Board of Directors, snd said appearer 
ackncwledged ssid instrument to be the free act and deed of ssid 
corporation. 

WITNESSES: 

NOTARY PUBLIC 

^ - S - s FRANK B BUTI.ER 
**jk — ' I f f . HOT AH* PUBLIC — MINNESOTA 
* r f f v HENNEPIN COUNTY 

3-



STATE OF MINNESOTA ) 
) SS. 

COUNTY OF HENNEPIN ) 

On this 23rd day of May, 1984, before me appeared C. C. 
Hann, to me personally known, who, being by me duly eworn, did 
say thst he i s the Vice President of Apsche Corporstion, the 
genersl psrtner of APC OPERATING PARTNERSHIP, s Texas limited 
partnership, snd thst the foregoing instrument was signed on 
behalf of said corporation by authority of i t s Bosrd of 
Directors, and asid appesrer scknowledged ssid instrument to be 
the free set and deed of ssid corporstion. 

WITNESSES: 

/ J Mr Con-™, 

NOTABX,pUBWC. . 

NCOONTY 

STATE OF MINNESOTA ) 
) SS. 

COUNTY OF HENNEPIN ) 

On this 23rd day of Msy, 1V84, before me sppesred G. C. 
Hann, to me personally known, who, being by me duly sworn, did 
say thst he i s the Vice President of Apsche Corporstion, the 
general partner of APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIP, 
a Delswsre limited psrtnership, snd thst the foregoing instrument 
was signed on behalf of ssid corporstion by autliority of i t s 
Board of Directors, snd ssid sppesrer acknowledged ssid instru­
ment to be the free set snd deed of ssid corporstion. 

WITNESSES: 

NOTARY PUBLIC 

_ ^ * _ J I — — _ « i _ r t - 2 / - ' « _ J ' * V ' ' i C T / ' v i t:"_;C — MINNESOTA 

I Hf NNEPIN COUNTV 
My i )•• "i • • Utt, 
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STATE OF MINNESOTA) 
) SS. 

COUNTY OF HENNEPIN) 

On t h i s 23 rd day nf May, 1984, before me appeared 
David H. Willard, to me personally known, who, being by me duly 
sworn, did ssy that he i s a Vice President of Norwesc Bank 
Minneapolis, National Association, and t h s t the foregoing i n s t r u ­
ment was signed on behalf of said corporation by authority of i t s 
Board of Directors, and said appearer acknowledged ssid i n s t r u ­
ment to be the free act snd deed of said corporstion. 

WITNESSES: ~ 

**"•"• " A ^ W k Y PUBLIC ~ 

/ - j FRANK B. BUTLER 

' / * /• . I'lVX NOT AH* PUBLIC — MINNESOTA 
i . i ' lVX NOT AH* PUBLIC -

V , f j V HtNNEPIN < 
Mr r . o ™ « i e n CJ>P< 

COUNTY 
f I l U , s. w * 



SCHEDULE I 

CAMERON PARISH, LOUISIANA 

Pledge Agreementi Mortgage Book 121, Pile Number 188509 

IBERIA PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 468, Entry No. 84-4655 

LAFOURCHE PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 446, Entry No. 606399 

PLAQUEMINES PARISH. LOUISIANA 

Pledge Agreement: Mortgage Book MO, Folio 627 

ST. BERNARD PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 268, Entry No. 202979 

ST. MARY PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 4 38, Entry No. 163324 

TERREBONNE PARISH, LOUISIANA 

Pledge Agreement: Nortgage Book 644, Entry No. 733087 

VERMILION PARISH, LOUISIANA 

Pledge Agre- -ent: Mortgage Book Entry No. 8405895 



Schedule I I 

The f i l e s maintained by the United States Department of 
the I n t e r i o r Minerals Management Service Gulf of Mexico OCS 
Region, Metairie, Louisiana v/ith reference t o the f o l i c ' i n g 
leases: 

Leases OCS-G 4749 
OCS-G 4901 
OCS-G 5044 
OCS-G S047 
OCS-G 5052 
OCS-G 5195 
OCS-G 5496 
OCS-G 5511 
OCS-G 5646 
OCS-G 5723 



EXHIBIT A » =*• 23 
TO g£ - p-. 

FIRST SUPPLEMENT TO RS? cr' ^ 
PLEDGE AGREEMENT |J* "^ 

FROM r f , ' r - i 
APACHE CORPORATION, APC OPERATING PARTNERSHIP AjiD § 

APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIP, THE "APjjBttE fiBOUPV" 
TO sr I n 

NORWEST BANK MINNEAPOLIS, NATIONAL ASSOCIATION,^;, <=£ O 
AS "AGENT" FOR AND ACTING ON BEHALF OF 

THE LENDERS REFERRED TO THEREIN 

Central L i f e Assurance Corapany 
611 F i f t h Avenue 
Des Moines, IA 50306 

Chase Manhattan Bank, 
as directed trustee f o r 
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 L i f e Insurance 
Company 

2 Pine Tree Drive 
Arden H i l l s , MN 55112 

National Bank of D e t r o i t , 
as trustee f o r The Dow 
Chemical Company Employees' 
Retirement Plan Trust 

611 Woodward 
Midland, MI 48232 

New York L i f e Insurance Company 
51 Madison Avenue 
New York, Ny 10010 
Att e n t i o n : Investment Department, 

Room 203 



Pioneer Mutual L i f e Insurance 
Companv 

203 North Tenth Street 
P.O. Box 2546 
Fargo, ND 58108 

Security Benefit L i f e Insurance 
Company 

700 Harrison 
Topeka, KS 66636 

Teachers Insurance and Annuity 
Association of America 

730 Thi r d Avenue 
New York, NY 1001? 
A t t e n t i o n : Securities Division 

The American Lutheran Church 
422 South F i f t h Street 
Minneapolis, MN 55415 

Vfestern States L i f e Insurance 
Company 

P.O. Box 2907 
Fargo, ND 58108 

i 
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EXHIBIT B 
TO 

PIRST SUPPLEMENT TO 
PLEDGE AGREEMENT 

F R 0 M - rr. --n 

APAcnr :r"PORATION, APC OPERATING PARTNERSHIP ANJI *» -•u 

APACHE OFrSHCvZ FtTROLEUM LIMITED PARTNERSHIP, THE "APAyfig GBOUfP* 
TO 1-3? - C> 
IS, NATIONAL ASSO 
> ACTING ON BEHAI.i 

THE LENDERS REFERRED TO fERE IT 

NORWE-- f BANK MINNEAPOLIS, NATIONAL ASSOCIATION*;; * ^ 
IC- "AGENT" FOR AND ACTING ON BEHAI.f G~ J.?" ^ 

•PUtr t r u n P D C n p p c n o u n . r n - r n n p r r J?f >o 

W>er :ver reference i s hereinafter made ir instrument, srch 
istrument s h a l l be incorporated herein for purposes of fu r t h e r 

description. 

Part T 

A i l of the Apache Group's undivided i n t e r e s t and 
mineral leasehold estate ir. and to ti.ose certain Oi' .md Gas 
Leases of submerged lands granted, pursuant to tho Outer Conti­
nental Shelf Lands Act, by the United States of /urerica, as 
Lessor, by i t s authorized o f f i c e r , to Shell O i l Company, Florida 
Exploration Company, Fluor O i l and Gan Corpur?Mon, Crown Central 
Petroleum Corporation and 'cache Corporation, as lessee, d e t a i l s 
of which Leases and of th. 'bmerged lands aifer.teu thereby 
being aa follows: 

1. O i l and Jas Lease >OCS-G 4901, e f f e c t ve Oecember 1, 1981, 
affeeting" c i T of Block 26, Main Pass Area, as shown on 
OCS Leasing Msn, Louisiana Map No. 10. 

2' O i l and Gas Lease »QCS-G 4749, e f f e c t i v e September 1, 
a f f e c t i r g a l l of BI>ck 94, We^t Janu-.ron Area, as 

shown on OCS Leasing Map, Louisiana h> No. 1. 

Without l i m i t i n g the foregoing, the Apache Grrup warrants and 
represents that Ap?che Corpor " t i o n ar.d u s a f f i l i a t e s own an 
undivided leasehold i n t e r e s t .n the aforesaid Leases of 7.3964 5% 
and art: e n t i t l e d to >» net revenue interest of f l;3Go7^ of 
the prndi.ction therefrom. 

Part IJ 

A l l of the Apache Group's undivided i n t e r e s t and 
mineral leasehold estate i n and to those certain O i l and Gas 
Leases of submerged *nds granted, pursuant to the Outer Conti­
nental Shelf Lands / t , by the United States of America, as 
Lessor, by .ts authc i2ed o f f i c e r , to Shell Offshore Inc., 
Florida Exp i r a t i o n Company, Fluor C i l and Gas Corporaticn, 



Crown Central Petroleum Corporat'on and Apache Corporation, 
as Lessee, details of which Leases and of the sr -merged lands 
affected thereby being as fellows: 

1. O i l and Gas Lease »OCS-G 50*4, e f f e c t i v e A p r i l 1, *982, 
aff. .:ng a l i 01 Block 259, Snip Shoal Are::, South Addition, 
as snown on G"S .easing Map, ' isiana Map No. 5A. 

2. O i l and Gas Lease SOCS-G 5052, eif»-*tive A p r i l 1, 1982, 
affecting a l i 'of Block 83, S >ut.h Pass Area, South and 
East Addition, as shown o; C-, « ue -.sing Map, Louisiana 
Map N'/. 9A. 

3. O i l and Gat lease IOCS-G 5047, f f e c t i v e A p r i l 1, 1982. 
affectir, ., dTT of BJock 25, South Pei to Area, as shown 
on OCS teasvni Map, Louisiana Map No. 6. 

Without l i m i t i n g ' e foregoing, the Apache Group warrants and 
• epresents that Aia^he Corporttion ard i t s a f f i l i a t e s own an 
••individed leasehold in t e r e s t of 7.39o45% i n the ofr>res*iJ lease 
and are e n t i t l e d to a net revenue i n t e r e s t of 6.163667% o* 
the production therefrom. 

Part I I I 

A l l of the Apache Group's undivided interest and 
mineral leasehold estate in and to those c e r t a i n O i l 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 i t s authorized o f f i c e r , to Shell Offshore Inc., 
F l o r i d a Exploration Company, Fluor O i l and Gas Corporation 
and Apache Corporation, as Lessee, d e t a i l s of which Leases 
and of the submerged lands affected thereby being as follows. 

1. O i l and Gas Ltofe fOCS-G 5195, e f f e c t i v e January 1, 1983, 
affecting the NEI/4 NEl/4; El/2 NWI/4 NEl/4; Sl/2 NEl/4; 
Bl.'2 SEl/4 NWI/4; El/2 NEl/4 SWl/4; Sl/2 SWl/4; SEl/4 
cf Block 226, as Fhe .n on CS Leasing Map, Vermilion Area, 
Louisiana Map No. .1. 

2. O i l and Gas Lease fOCS-G 5723, e f f e c t i v e July 1, 1983, 
affecting a l l of Block 231, Main Pass Area, South and 
East Addition, as shown on OCS Leasing Map, Louisiana 
Map No. 10A. 

3. Oxl =»r.d Gas Lease »0CS-G 5646, e f f e c t i v e July 1, 1983, 
affecting a l l of Block 295, South Timbalier Area, South 
Addition, as shown on OCS Leasing Map, Louisiana Map No. 
6 A. 

4. O i l and Gas Lease »OCS-G 5496, e f f e c t i v e July 1, 1983, 
affecting a l l of Block 178, Eugene Island Area, as shown 
on OCS Leasing Map, Louisiana Map No. 4. 
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5. O i l and Gas Lease #oCS- 5511, e f f e c t i v e July 1, 1983, 
ef f e c t i n g a l l of Block - 1, Eugene Island Area, South 
Addition, as shown on OCS Leasinr, Map, Louisiana Map No. 
4A. 

Without li»r..'.ting the loregoing, the Apache Group warrarts and 
represents that Apache corporation *>nd i t s a f f i l i a t e s o,jn an 
undivided leasehold interest of 8.33*3?* i n the aforesaid Lease 
and «»re e n t i t l e d to a net revenue i n t e r e s t of 6.94445% of tlw 
production therefrom. 

Part IV 

Without l i m i t i n g the descriptions i n Par -s 7 throvgh 
I I I above, there i s expressly included i n t h i s Exhibi* A a l l 
r i g h t , t i t l e and i n t e r e s t (including o i l , gas and mii.eral lease­
hold interests, r o y a l t i e s , overriding r o y a l t i e s , net p r o f i t s 
i n t e r e s t s , contract r i g h t s and reversionary interest*.) owned 
or held by any of the Apache Group or to which any of the Apache 
Group i s e n t i t l e d i n or to any and a l l of the properties i d e n t i t 
and «es .ribed i n Parts I through I I I above. References herein 
to s i i d properties are without l i m i t a t i o n as *v depth, zone, 
forma-i- .i or substance. There i s also expi -ssly included i n 
t h i s ExhxLiv A, a l l future interests and r i jhts which any of 
the Apache Group may hereafter acquire or t > which any of the 
Apache Group may become e n t i t l e d i n or to the submerged lands 
describe*, i n Parts I through I I I above. 

I a r t V 

Witho it l i m i t i n g the descriptions i n Parts I through 
1 / above, there s expressly included i n t h i s Exhibit A a l l 
r i g h t , t i t l e and i n t e r e s t owned or held by any of the Apache 
Grotp or to which any of the Apache Group i s e n t i t l e d i n and 
t o any and a l t '. c thc p" ?tforms o i l wells, gas wells, and 
o i l tnd gas well a p p l i e s , machine y, derricks, buildings, 
f l o w l i n e s , ta- -asings, Christmas crees, tubing, rods, 
piper and f i c t ' . g s meters, separate.P, t r e a t e r s , compressors, 
pumps, tools, vilv«- «nuges and equipment and app irtenances 
of e*'eiy sort and character now cr hereafter placea on the 
procert i a s described hereinabove i n Parts I through IV of t h i s 
Exftaoit A, intending without p a r t i c u l a r enumeration thereof 
to :-»lcude each, a l l and eveiy ite*" of personal ^ro, e r t y , and 
eacn* a l l and every item of property now or hereaft< * ut*ached 
to the r e a l t y and situated on a l l or any part c* th» lands 
described and enumerated above, ncludir.g o i l i n st'rage, not 
yet. sold. 



EXHIBIT C 
TO 

FIPST i" UPPLEMENT TO 
PLEDUJ. AGREEMENT 

FROM 
APACHE CORPORATION, APC OPERATING PARTNEkSHIP AND 

APACHE OIF.-rORE PETROLEUM LIMITED PARTNERSHIP, THE "APACLE GROUP," 
TO 

NOR'-VEST BANK MINNEAPOLIS, NAI i '."'NAL ASSOCIATION, 
AS "AGENT" rOP AND ACTING HR BF.H?r.T OF 

THE T ENDERS REFERRED TO TKEPE':! 

NONE 
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Attention: LB-3-1 Ms. Boehm 

OCS- -4343— OCS G 5557 
ccs G 4762 OCS G 5560 
tes G 4763 OCS G 5597 
o.s G 4900 OCS G 5598 
ocs G 4901 OCS G 5622 
ocs G 5006 ocs G 5646 
ocs G 5044 ocs G 5700 
ocs n 5047 ocs G 5718 
ocs G £052 ocs G 5719 
ocs G 5195 ocs G 5720 
ocs G 5278 ocs G 5722 
ocs G 529* TCS G 5723 
ocs G 5315 ocs G 5724 
ocs G 5328 OLO- G 5728 
ocs G 5359 ocs 5729 
ocs G 5408 ocs G 6822 
ocs G 5496 ocs G 6823 
ocs G 5511 OCS G 6824 



Gentlemen: 

1 ache Corporation and Bank of America National Trust and 
Savings 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-sTx o i l , gas and mineral leases referenced above. 

To place third persons on notice aa to the execution and 
efficacy of the aforementioned Third Supplement to Pledge 
Agreenent, please f i l e one copy of this letter with an attached 
duplicate original of the Third Supplement to Pledge Agreement 
in the f i l e s in your office relating to each of the captioned 
leases. 

Please acknowledge that f i l i n g 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 i RBBD 

Enclosures 

Piling Accomplished 

As Requested. 

196/WGC 

-2-



THIRD SUPPLEMENT TO PLEDGE AGREEMENT 
...... I/ 

This Third Supplement to Pledge Agreemont deted as 
of SfiflLtejahajZ l 1984, made by Apache Corporaftion. a ;... 
corporation orgsnized snd existing under the laws of the 
State of Delaware (the "Company"), whose address i s 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 i t s 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 behslf 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 a l l 
Persons who from time to time hold any of the Notes of the 
Company outstanding under the Loan Agreement (the 
Participants and such other Persons being referred to 
collectively herein as "Secured Parties")": 

W I T N E S S E T H : 

WHEREAS, the Compsny, Agent and Participants have 
heretofore entered into a Loan Agreement dated as of March 
19, 1982 (as i t 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 Corapany and are to be 
evidenced by Notes as more fully described therein; and 

WHEREAS, ss a condition precedent to the In i t i a l 
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 ss security for Obligations to Secured Parties 
(the "Pledge Agreement") and pledged Collateral more fully 
described in the Pledge Agreement; and 

WHEREAS, pursusnt 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") snd 
pledged sdditional Collateral more fully described in the 
First Supplement; and 

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



Supplement to Pledge Agreement deted ee of July 1, .1983, made 
by the Company ln favor of Agent aa aecurity 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, Plaquemines, St. 
Bernard, St. Mary, Terrebonne and Vermilion Parishes, 
Louisiana, as shown on Schedule X attached hereto and msde a 
part hereof for a l l purposes, the Seccnd Supplement has been 
recorded in the offices of the Clerk', of Court of Cameron, 
Iberia, Lafourche, Plaquemines, St. Bernard, St. Mary, 
Terrebonne and Vermilicn Parishes, Louisiana, as shown on 
Schedule II attached hereto and made a part hereof for a l l 
purposes, and the Pledge Agreement, the First Supplement, and 
the Second Supplement have been filed Jn 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 IXI attached 
hereto and made a part hereof for a l l purposes; and 

WHEREAS, pursuant to the terms and provisions of 
the Fledge Agreement, the Company haa agreed to execute and 
deliver any and a l l additional instruments as may be 
requested by Agent to identify any additional Collateral 
which is subject to the Pledge Agreement and intended to be 
included therein pursusnt to the Pledge Agreement and the 
Loan Agreement, including, without limitation, items of after-
acquired Collateral; and 

WHEREAS, Participants are advancing funds to the 
Company incident to an Acreage Closing under the Loan 
Agreement and Agent has requested the Company to execute this 
Third Supplement to Pledge Agreement for the purpose 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 Agreement and for other 
good and valuable consideration, the receipt of which i s 
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-



2. Description of. Additional Collateral. As 
collateral security for the prompt end complete payment and 
performance when due of a l l the Obligations up to a maximum 
amount or limit of $800,000,000.00 end in order to induce 
Participants to advance a portion of the Loana to the Compeny 
in accordance with the terma of the Loan Agreeraent, the 
Compeny hereby pledges to Secured Parties, scting by ind 
through Agent subject to the terms, conditions snd provisions 
of the Pledge Agreeraent, an undivided percentage equal to the 
Collateral Interest in and to the Collateral arising fron or 
relsting to the additionai Financed Leasehold Interests 
described in Exhibit A attached hereto snd made s part hereof 
for a l l purposes (the "Additional Coilaterai"), snd the 
Company and Agent hereby amend the Pledge Agreement by adding 
the additional Financed Leasehold Interests described in 
Exhibit A sttsched hereto, to the Financed Leasehold 
Interests described in Exhibit A sttsched to the Pledge 
Agreement as i f Exhibit A attached hereto had been attached 
to the Pledge Agreement at tho time of i t s execution and 
delivery. 

3. Ratificstion snd Continustion. The Pledge 
Agreement, together with the Additionsl Collateral end 
additional Financed Leasehold Interests which sre subject 
thereto and included therein pursuant to the F i r s t 
Supplement, the Second Supplement, and this Third Supplement, 
i s hereby r a t i f i e d and confirmed ss being in f u l l force snd 
effect for s l l purposes in accordsnce with the terms and 
conditions therein set forth, snd a l l representations, 
warranties snd covenants made by the Compsny therein shall 
extend to snd encompass the Additionsl Collateral and 
additional Financed Leasehold Interests for a l l intents and 
purposes ss l f the same were originally a portion of the 
Collateral and Financed Leasehold Interests s p e c i f i c a l l y 
described and set forth in the Pledge Agreement or in Exhibit 
A thereto. 

The Company and Agent authorize ax.d direct the 
Clerks of Court for the Parishes of Csmeron, Iberia, 
LaFourche, Plaquemines, St. Bernard, St. Nary, Terrebonne and 
Vermilion, Louisiana, to note in the margin of the 
inscription of the Pledge Agreement in their records, the 
execution of this Third Supplement. 

IN WITNESS WHEREOF, the Company and Agent have esch 
caused this Third Supplement to Pledge Agreement to be 
executed by i t s duly authorised signatory on the datr f i r s t 
set forth above in the presence of the undersigned competent 
witnesses. 



WITNESSES: APACHE CORPORATION (COMPANY) 

T i t l e : E x e c u H v P V i c e P r o s i ^ n r 

BANK OF AMERICA NATIONAL TRUST 
AND SAVINGS ASSOCIATION 
(AGENT^&R SECURED PARTIES) 

v:::. ÊsiDLMi 
T i t l e : 



STATE OF MINNESOTA ) 

) 8 8 : 

COUNTY OF HENNEPIN ) 

On this 
appeared J. 

8th day of October 1984, before me 
to me personally known, 

who, being by me duly sworn, d i d say th a t he i s an Executive 
Vice President of Apsche Corporstion snd t h s t the 
foregoing instrument was signed on behalf of ssid corporation 
by authority of i t s Board of Directors, and said Appearer 
acknowledged said instrument to be the free act and deed of 
said corporation. 

WITNESSES: 

NOTARY PUBLIC 

DIANE M VRUNO 
NOTAHV OUBUC - MINNESOTA 

HENNEPIN COUNTY 
My Comm*»>k>n W * » M>> 13,1890 | 



STATE OF CALIFORNIA ) 

) 8 8 : 

COUNTY OF SAN FRANCISCO ) 

On this /P' 4*' day of @ < L X ? 1 9 8 4 , before me 
appeared r/SvrH*s f /f*rc++£>t\ . to me personally known, 
who, being by me duly sworn, did say that he i s a 

Wc* - f t f Z / Z ^ A r f of Bank of America National Trust and 
Savings Association snd thst the foregoing instrument was 
signed on behalf of said corporation by authority of i t s 
Bosrd of Directors, snd said Appearer ackncwledged said 
instrument to be the free act and deed of said corporation. 

WITNESSED: 

6-



STATE OF CALIFORNIA ) 

) ss: 

COUNTY OF SAN FRANCISCO ) 

0 n t h i s day of ( f rc - fcxA-f - . 1984, before me 
appeared &LtS£L , t o me personally known, 
who, being by me duly sworn, d i d ssy t h a t j h e i s a 

7fc{/<7 o f f / ^ o f Bank of America National Trust and 
Savings Association and that the foregoing instrument was 
signed on behalf of said corporation by a u t h o r i t y of i t ' 
Board of Directors, and said Appearer acknowledged sa' .t 
instrument to be the free act and deed of said corporation. 



Schedule I 

CAMLJ .ti PARISH, LOUISIANA 

Ple.te Agreement: Mortgage Record No. 101, 
Pile dumber 175212 

Fi r s t Supplement: Mortgage Record l o . 106, 
File Number 179843 

PLAQUEMINES PARISH, LOUISIANA 

Pledge Agreeraent: Mortgige Book 119, Folio 289, Entry No. 105 

Fi r s t Supplement: Mortgage Book 126, Folio 595 

TERREBONNE PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 576, Entry Number 677635 

Fir s t Supplement: Mortgage Book 597, Entry Number 697467 

VEK.1ILION PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book, Entry Number 830064 

Fir s t Supplement: Mortgage Book, Entry Number 830132 

LAFOURCHE PARISH, LOUISIANA 

Pledge Agreement: Mortgage Record, Entry Number 587795 

First Supplement: .'ortgage Records, Entry Number 507796 

IBERIA PARISH, LOUISIANA 

Pledgt: Agreement: Mortgage Book A-451, 
Entry Number 03-6 740 

First Supplement: Mortgage Book A-451, 
Entry Number Bl-ZTii 



ST. MARY TARISH. LOUISIANA 

Pledge Agreement% Mortgage Book 469, Entry Number 159129 

First Supplement: Mortgage Book 469, Entry Number 159130 

ST. BERNARD PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 251, Entry Number 196313 

F i r s t Supplement: Mortgage Book 251, Entry Number 19«"!9r« 



SCHEDULE I I 
SECOND SUPPLEMENT 

Cameron P^rirh: 

Plaquemines Pariah: 

Terrebonne Parish; 

Vermilion Parisht 

Lafourche Parish: 

Iberia Pariah: 

St. Nary Parish: 

St. Bernard Pariah: 

Mortqage Book 112, File 
Number 183154 

Mortgaga Book 132, 
Folio 30 

Mortgage Book 615, 
Entry No. 710949 

Mortgage Book, Entry 
8302849 

Mortgage Book 426, 
Page 195, Entry No. 588113 

Mortgage Book A-451, 
Entry No. 83-6999 

Mortgage Book 469, 
Entry No. 159,202 

Mortgage Book 251, 
Entry No. 196522 



SCHEDULE I I I 

The f i l e s maintained by the United Statee 
Department of the I n t e r i o r Minerals Management Service, Gulf 
of Mexico OCS Region, Metairie, Louisiana, with reference to 
the following leases: 

Leases OCS-G 4762 
OCS-G 4763 
OCS-G 4749 
OCS-G 4900 
OCS-G 4901 
OCS-C- 5008 
OCS-G 5044 
OCS-G 5047 
OCS-G 5052 
OCS-G 5195 
OCS-G 5278 
OCS-G 5294 
OCS-G 5315 
OCS-G 5359 
OCS-G 5408 
OCS-G 5496 
OCS-G 5511 
OCS-G 5557 
OCS-G 5560 
OCS-G 5597 
OCS-G 5598 
OCS-G 5622 
OCS-G 5646 
OCS-G 5700 
OCS-G 5718 
OCS-G 5719 
OCS-G 5720 
OCS-G 5722 
OCS-G 5723 
OCS-G 5724 
OCS-G 5728 
OCS-G 5729 
OCS-G 5328 
OCS-G 6822 
OCS-G 6823 
OCS-G 6824 



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 XN 

THAT CERTAIN LOAN AGREEMENT, 
DATED MARCH 19, 1982, 

BY AND AMONG APACHE CORPORATION, 
THE SAID PARTICIPANTS AND THE SAID AGENT 

Whenever reference i s hereinafter made to an instrument, such 
instrument shall ba incorporated herein for purposes of 
further description. 

PART I 

All of Apache Corporation's undivided interest and 
mineral leasehold estate in and to those certain Oil and Gas 
Leases of submerged lands granted, pursuant to the Outer 
Contlnentel 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, i t s 
authorised officer, to Shell Offshore Inc., Florida 
Exploration Company, r luor Oil and Gss Corporstion and Apache 
Corporstion, as Lessee, details of which Leases and of the 
submerged lands affected thereby being as follows: 

Oil and Gas Lease 0#CS-G 6822, effective 
June 1, 1984, affecting a l l of Block 215, 
Main Pass Area, South and East Addition, 
OCS Leasing Map, Louisiana 
Map No. IOA. Without limiting the 
foregoing, Apache Corporation warrants 
and represents that i t owns an undivided 
leasehold interest of 8.3 3 33 3% in the 
aforesaid .ease and i s entitled to a net 
revenue irterest of 6.9449% of the 
production therefrom. 

Oil and Gas Lease OCS-G 6823, effective 
June 1, 1984, affecting a l l of Block 216, 
Main Pass Area, South and East Addition, 
OCS Leasing Map, Louisiana Map No. IOA. 
Without limiting the foregoing, Apache 
Corporation warLants and represents that 
i t owns sn undivided lessehold interest 
of 8.33333% in the aforesaid Lesse snd 



i s e n t i t l e d t o a net revenue i n t e r e s t 
of 6.94449% of the production therefrom. 

O i l and Gas Lease OCS-G 6824, e f f e c t i v e 
June 1, 1984, a f f e c t i n g a l l of Block 226, 
Main Pass Area, South and East Addition, 
OCS Leasing Map, Louisiana Map No. IOA. 
Without l i m i t i n g the foregoing. Apache 
Corporation warrants and represents t h a t 
i t owns an undivided leasehold i n t e r e s t 
of 8.33333% i n the aforesaid L«?ase and 
is e n t i t l e d t o a net revenue i n t e r e s t 
of 6.94449% of the production thereform. 

PART I I 

Without l i m i t i n g the descriptions i n Part I above, 
there i s expressly included i n t h i s E x h i b i t A a l l r i g h t , 
t i t l e and i n t e r e s t ( i n c l u d i n g o i l , gas and mineral leasehold 
i n t e r e s t s , r o y a l t i e s , o v e r r i d i n g r o y a l t i e s , net p r o f i t s 
i n t e r e s t s , contract r i g h t s and reversionary i n t e r e s t s ) owned 
or held by Apache Corporation or to which Apache Corporation 
i s e n t i t l e d i n or to any and a l l of the properties i d e n t i f i e d 
and d«- ribed i n Part I above. References h :rein to said 
prope -ies are without l i m i t a t i o n as to depth, zone, 
formation and substance. There i s also expressly included 
i n t h i s Exhibit A, a l l f u t u r e i n t e r e s t s snd r i g h t s which 
Apache Corporation may hereafter acquire or to which Apache 
Corporation may become e t . t i t l e d i n and to the submerged lands 
or O i l snd Gas Leases described i n Part I above. 

PART I I I 

Without l i m i t i n g the descriptions i n Part I above, 
there i s expressly included i n t h i s E x h i b i t A a l l r i g h t , 
t i t l e snd i n t e r e s t owned or held by Apache Corporation or 
to which Apache Corporation i s e n t i t l e d i n snd to any snd 
a l l of the platforms, o i l wells, gas wells, snd o i l and gas 
wells supplies, machinery, derricks, buildings, flow l i n e s 
tanks, casings, Christmas tides, tubing, rods, pipes and 
f i t t i n g s , meters, separators, t r e a t e r s , compressors, pumps, 
t o o l s , valves, guages and equipment and appurtenances of 
every sort and character nor or hereafter placed on the 
properties described hereinabove i n Part I of t h i s E x h i b i t 
A, intending without p a r t i c u l a r enumeration thereof to 
include each, a l l and every item of personal property, and 
each, a l l and every item of property now or hereafter 
attached to the r e a l t y and situated on a l l or any pa r t of 
the submerged lands described and enumerated above, including 
o i l i n storage, not yet sold. 
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United States Department 
\>t the Interior 

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

Attention: LE-3-1 Ms. Boehm 

Re: Lease OCT 8 OW OCS G 5496 
OCS G 4901 OCS G 5511 
OCS G 5044 OCS G 5646 
OCS G 5047 OCS G 5723 
OCS G 5052 OCS G 5700 
OCS G 5195 OCS G 5622 

Gentlemen: 

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 collateral relating 
to the tMSiSf n i l , gas and mineral leases referenced above. 

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



United States Department 
of the I n t e r i o r 

Page 2 
October 24, 1984 

Please acknowledge that f i l i n g has been accomplished 
pursuant to t h i s request by signing i n the space provided on 
the xerox copies of t h i s l e t t e r . 

Very t r u l y yours. 

BROADHURST, BROOK, 
MANGHAM, HARDY fc REED 

WGC/mfm 

Enclosures 

P i l i n g Accomplished 

As Requested. 
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SECOND SUPPLEMENT TO 
PLEDGE AGREEMENT 

THIS SECOND SUPPLEMENT TO PLEDGE AGREEMENT i s dated 
as of October 22, 1984, and i s made by Apache Corporata on, 
a Delaware corporation (the "Company"), APC Operating Partnership, 
a Texas l i m i t e d partnership ("Operating") and Apache Offshore 
Petroleum Limited Partnership, a Delaware l i m i t e d partnership 
("Offshore") (the Company, Operating and Offshore being c o l l e c ­
t i v e l y 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 i s Eighth Street and Marquette Avenue, Minneapolis, 
Minnesota 55479, and i t s successors and assigns under the Agency 
Agreement and the Servicing Agreements that are Exhibits C-l, 
C-2 and C-3 to the Loan Agreement referred to below (the "Agent"), 
as agent for and acting on behalf of those lenders named on 
Exh i b i t A hereto, who are the Lenders named in the Loan Agreement 
r e f e r r e d to below, and any other Lenders subsequently i d e n t i f i e d 
t o t h i s Pledge Agreement (the "Lenders"), and a l l Persons, who, 
s h a l l from time to time be holders of any of the Notes qf the 
Company outstanding under the Loan Agreement referred t o below 
(the Lenders and such other Persons being referred to c o l l e c t i v e l y 
herein as the "Secured P a r t i e s " ) : 

WITNESSETH THAT: 

WHEREAS, the Company, the Agent and the Lenders have 
heretofore entered i n t o a Loan Agreement dated as of A p r i l 1, 
1984, fas i t may from time to time be amended, modified or 
supplemented, the "Loan Agreement"), s e t t i n g f o r t h the terms 
and conditions of ce r t a i n Loans and Optional Loans which may 
be made by the Lenders to the Company to be evidenced by Notes 
as more f u l l y described there i n ; and 

WHEREAS, as a condition precedent to the I n i t i a l 
Loan under the Loan Agreement, each member of the Apache Group 
executed a Pledge Agreement dated as of A p r i l 1, 1984, made 
by each such member i n favor of the Agent as security f o r 01iga­
t i o n s to the Secured Parties (the "Pledge Agreement") and pledged 
C o l l a t e r a l more f u l l y described i n the Pledge Agreement; and 

WHEREAS, pursuant to the terms and conditions of 
the Pledge Agreement, each member of the Apache Group and the 
Agent executed and delivered a F i r s t Supplement to Pledge Agree­
ment dated as of May 23, 1984 (the " F i r s t Supplement") for 
the purpose of correcting c e r t a i n provisions of the Pledge 
Agreement; and 

WHEREAS, the Pledge Agreement and the F i r s t Supplement 
have been recorded i n the o f f i c e s of the Clerks of Court of 
Cameron, I b e r i a , 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 a l l purposes, 
ar.d i n the United States Department of the I n t e r i o r , Minerals 
Management Service, Gulf of Mexico OCS Region, Metairie, Lousiana, 
i n the f i l e s maintained for the leases shown on Schedule I I , 
attached hereto and made a part hereof for a l l purposes; and 

WHEREAS, pursuant to the terms and provisions of 
the Pledge Agreement, each member of the Apache Group has agreed 
to execute and del i v e r any and a l l additional instruments as 
may be requested by the Agent to i d e n t i f y any additional C o l l a t ­
e r a l which i s subject to the Pledge Agreement and intended 
to be included therein pursuant to the Pledge Agreement and 
the Loan Agreement, including, without l i m i t a t i o n , items of 
after-acquired C o l l a t e r a l ; and 

WHEREAS, the Agent has requested the Company to execute 
t h i s Second Supplement to Pledge Agreement for the purpose 
of i d e n t i f y i n g a d d i t i o n a l Leasehold Interests forming a portion 
of the C o l l a t e r a l ; 

NOW, THEREFORE, i n 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 t h i s Second Supplement, 
terms defined s h a l l have the meanings given them in the Pledge 
Agreement when used herein, unless such terms are otherwise 
defined herein. 

2. Description of Additional C o l l a t e r a l . As c o l l a t e r a l 
security f o r the prompt and complete payment and performance 
when due of a l l the Obligations up to a maximum amount or l i m i t 
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 C o l l a t e r a l 
Interest i n and to the C o l l a t e r a l a r i s i n g from or r e l a t i n g 
to the a d d i t i o n a l Leasehold I n t e r e s t s described in Exhibit 
A attached hereto and made a part hereof for a l l purposes (the 
"Additional C o l l a t e r a l " ) , 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 i f Exhibit A attached hereto had 
been attached to the Pledge Agreement at the time of i t s execution 
and delivery. The Apache Group and the Secured Parties acknowledge 
that the Company has granted c e r t a i n other lenders a security 
i n t e r e s t i n a percentage i n t e r e s t in the Leasehold Interests 
described in E x h i b i t A attached hereto, and provided that the 
percentage i n t e r e s t granted to such other lenders and the percen­
tage i n t e r e s t granted to the Secured Parties hereunder does 
not exceed 100%, the C o l l a t e r a l hereunder does not include 
the percentage i n t e r e s t i n such items of property granted to 
such other lenders. 

- 2 -



3. R a t i f i c a t i o n and C o n t i n u a t i o n . The Pledge Agree­
ment, together w i t h tne amendments t h e r e t o and the A d d i t i o n a l 
C o i l a t e r a i and a d d i t i o n a l Leasehold I n t e r e s t s which are subject 
t h e r e t o rnd i n c l u d e d t h e r e i n pursuant t o the F i r s t Supplement 
and t . Second Supplement, i s hereby r a t i f i e d and confirmed 
as being i n f u l l f o r c e and e f f e c t f o r a l l purposes i n accordance 
w i t h the terms and c o n d i t i o n s t h e r e i n set f o r t h , and a l l represen­
t a t i o n s , w a r r a n t i e s and covenants made by the members of the 
Apache Group t h e r e i n s n a i l extend t o and encompass the A d d i t i c n a l 
C o l l a t e r a l and a d d i t i o n a l Leasenold I n t e r e s t s f o r a l l i n t e n t s 
and purposes as i f the same were o r i g i n a l l y a p o r t i o n of the 
C o l l a t e r a l and Leasehold I n t e r e s t s s p e c i f i c a l l y described and 
set f o r t h i n the Pledge Agreement or i n E x h i b i t A t h e r e t o . 

Each member of the Apache Group and the Agent a u t h o r i s e 
and d i r e c t the C l e r k s of Court f o r the Parishes of Cameron, 
I b e r i a , La Fourche, Plaquemines, S t. Bernard, St. Mary, 
Terrebonne and V e r m i l i o n , Louisiana, t o notr i n the margin 
of the i n s c r i p t i o n of the Pledge Agreement i n t h e i r r ecords, 
the execution of t h i s Seccnd Supplement. 

IN WITNESS WHEREOF, tne Apache Group and the Agent 
have caused t h i s Second Supplement t o be executed and d e l i v e r e d 
by t h e i r proper and a u t h o r i z e d o f f i c e r s as of the day and year 
f i r s t above w r i t t e n . 

APACHE CCRPORATION NC <*WEST BANK MINNEAPOLIS, 
NATIONAL ASSOCIATION, 
A i__Agent 

C . t ^ n ^ ^ i c e ^ ^ s i a e n T - ^ p f u i p m V l p M. Stone, J r . , 
A s s i s t a n t Vice President 

APC OPERATING PARTNERSHIP 

By Apache C o r p o r a t i o n , 
generaL p a r t n e r 

G. C.Miann, v i c e 
President 

APACHE OFFSHORE PETROLEUM 
LIMITED PARTNERSHIP 

By Apache C o r p o r a t i o n , 
general p a r t n e r 

Preside- t 

- 3 -



STATE OF MINNESOTA) 
) SS. 

COUNTY OF HENNEPIN) 

On t h i s 22nd day of Occober, 1984, before me appeared 
G. C. Hann, t o me p e r s o n a l l y known, who, being by me duly sworn, 
d i d say that he i s a Vice President of APACHE CORPORATION end 
t h a t the foregoing instrument was signed on behalf of said 
c o r p o r a t i o n by a u t h o r i t y of i t s Board of D i r e c t o r s , and sa i d 
appearer acknowledged s a i d instrument t o be the f r e e act and 
deed of said c o r p o r a t i o n . 

WITNESSES: 

V PUBLIC 

f / J ^ x ulANE M. VRUNO 
NOTARV PUBLIC - MINWCSQT 

HENNEPIN COUNTY 
M. (Amrrmmmtn Mar ta, 10SV : 

STATE OF MINNESOTA) 
) SS. 

COUNTY OF HENNEPIN) 

On t h i s 22nd day of October, 19d4, before me appeared 
G. C. Hann, to me p e r s o n a l l y known, who, being by me duly sworn, 
d i d say that he i s a Vice Prasident of Apache Corporation, 
the general p a r t n e r of APC OPERATING PARTNERSHIP, a Texas l i m i t e d 
p a r t n e r s h i p , and t h a t the fo r e g o i n g instrument was signed on 
behalf of s i i d c o r p o r a t i o n by a u t h o r i t y of i t s Board of D i r e c l o r s , 
and said appearer acknowledged s a i d instrument t o be the f r e e 
act and lead of s a i d c o r p o r a t i o n . 

WITNESSES: 

DIANE M. VRUNO 
j NO* AMV PuatlC - MftatE'.,' 

HENNEPIN COUN IY 
Mr CommiMion bpirga I i Mar 13 1080 ] 



STATE OF MINNESOTA) 
) SS. 

COUNTY OF HENNEPIN) 

On t h i s 22nd day of October, 1984, before me appeared 
G. C. Hann, t o me p e r s o n a l l y known, who, being by me duly sworn, 
d i d say t h a t he i s a Vice President of Apache C o r p o r a t i o n , 
the general p a r t n e r of APACHE OFFSHORE PETROLEUM LIMITED PARTNER­
SHIP, a Delaware l i m i t e d p a r t n e r s h i p , and t h a t the f o r e g o i n g 
instrument was signed on behalf of sa i d c o r p o r a t i o n by a u t h o r i t y 
of i t s Board of D i r e c t o r s , and sa i d appearer acknowledged s a i d 
instrument t o be the f r e e act and deed of sa i d c o r p o r a t i o n . 

WITNESSES: 

/^S,\ DIANE M VRUNO 
NOTARY PUBLIC 

ffl HENNEPIN COUNTY" 
^-->-•' Mv Comrtiitwon Eiplrvt M*K • j ffmg 

STATE OF MINNESOTA) 

) SS. 
COUNTY OF HENNEPIN! 

On t h i s 22nd day of October, 1984, before me appeared 
P h i l i p M. Stone, J r . , t o be p e r s o n a l l y known, who, being by 
me duly sworn, d i d say t l i a t he i s an As s i s t a n t Vice President 
of NORWEST LANK MINNEAPOLIS, NATIONAL ASSOCIATION, and t h a t 
the f o r e g o i n g instrument was signed on behalf of s a i d c o r p o r a t i o n 
by a u t h o r i t y of i t s Board of D i r e c t o r s , and s a i d appearer acknowl­
edged said instrument t o be the f r e e act and deed of sa i d corpor­
a t i o n . 



SCHEDULE I 

CAMERON PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 121, F i l e Number 188509 
F i r s t Supplement: Mortgage Book 121, F i l e Number 188525 

IBERIA PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 468, Entry No. 84-4655 
F i r s t Supplement: Mortgage Book 468, Entry No. 84-4724 

LAFOURCHE PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 446, ^ntry No. 606399 
F i r s t Supplement: Mortgage Book 446, Entry No. 606524 

PLAQUEMINES PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 140, Folio 627 
F i r s t Supplement: Mortgage Book 140, Folio 707 

ST. BERNARD PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 268, Entry No. 202979 
F i r s t Supplement: Mortgage Book 269, Entry No. 203108 

ST. MARY PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 488, Entry No. 163324 
F i r s t Supplement: Mortgage Book 488, Entry No. 163351 

TERREBONNE PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 644, Entry No. 733087 
F i r s t Supplement: Mortgage Book 644, Entry No. 733258 

VERMILION PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book Entry No. 3405895 
F i r s t Bupplement: Mortgage Book Entry No. 8406030 



Schedule I I 

The f i l e s maintained by the United States Department of 
the I n t e r i o r Minerals Management Service Gulf of Mexico OCS 
Region, M e t a i r i e , Louisiana with reference to the following 
leases: 

Leases OCS-G 4749 
OCS-G 4201 
OCS-G 5044 
OCS-G 5047 
OCS-G 5052 
OCS-G 5195 
OCS-G 5496 
OCS-G 5511 
OCS-G 5646 
OCS-G 5723 



EXHJSIT A 
TO 

SECOND sur ' ~* 
PL~r3E ;.ufcs* 

PROM 
APACHE CORPORATION, AFC OPERATING PARTNERSHIP AND 

APACHE OFFSHORE PETROLEUM LIMi^SD 7ARTNEP.SHIP, THE *APACHE GROUP," 
<*0 

NORWEST BANK MINNLA S, NATIONAL ASSOCIATION, 
AS "AGENT" FOR ... J ACTING ON BEHALF OF 

THE Li IOERS REFERRED TO THEREIN 

Central Life Assurance Corapany 
611 F i f t h Avenue 
Dea 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 H i l l s , 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, NY 10010 
Attention: Investment Department, 

Room 203 



Pioneer Mutual Life Insurance 
Company 

203 North Tenth Street 
P.O. Box 2546 
Fargo, ND 58108 

Security Benefit Life Insurance 
Company 

700 Harxison 
Topeka, KS 66636 

Teachers Insurance and Annuity 
Association of America 

730 Third Avenue 
New York, NY 10017 
Attentiont Securities Division 

The American Lutheran Church 
422 South Fifth Street 
Minneapolis, MN 53415 

Western States Life Insurance 
Company 

P.O. Box 2907 
Fargo, ND 58108 
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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 ASSOCIATION, 

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

Whenever reference i s hereinafter made to an instrument, such 
instrument shall be incorporated herein f o r purposes of fur t h e r 
d e s c r i p t i o n . 

Part I 

A l l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate in and to those c e r t a i n O i l 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 i t s 
authorized o f f i c e r , to Shell Offshore Inc., Florida Exploration 
Company, Fluor O i l and Gas Corporation and Apache Corporation, 
as Lessee, d e t a i l s of which Leases and of the submerged lands 
affected thereby being as follows: 

1. O i l and Gas Lease »OCS-G 5700, e f f e c t i v e July 1, 1983, 
aff e c t i n g a l l of G ock 143, Mair. Pass Area, OCS Leasing 
Map, Louisiana Map Ho. 10. 

2. O i l and Gas Lease IOCS-G 5622, e f f e c t i v e July 1, 1983, 
affec t i n g a l l of Block 236, South Timbalier Area, South 
Addition, OCS Leasing Map, Louisiana Map No. 6A. 

Without l i m i t i n g the foregoing. Debtor warrants and represents 
t h a t Apache Corporation and i t s a f f i l i a t e s own an undivided 
leasehold i n t e r e s t of 8.33333% i n each of the aforesaid Leases 
and are e n t i t l e d to a net revenue i n t e r e s t of 6-9444 5% of tne 
production therefrom. 

Part I I 

Without l i m i t i n g the descriptions i n Part I above, 
there i s expressly included in t h i s Exhibit A a l l r i g h t , t i t l e 
and i n t e r e s t ( i n c l u d i n g o i l , gas and mineral leasehold i n t e r e s t s , 
r o y a l t i e s , o verriding r o y a l t i e s , net p r o f i t s i n t e r e s t s , contract 
r i g h t s and reversionary interests) owned or held by Debtor 
or to which Debtor i s e n t i t l e d i n or to any and a l l of t M 
properties i d e n t i f i e d and described in Part I above. References 
herein to said properties are without l i m i t a t i o n as to depth, 
zone, formation or substance. There i s also expressly included 
i n t h i s Exhibit A, a l l future i n t e r e s t s and ri g h t s which Debtor 
may hereafter acquire or to which Debtor may become e n t i t l e d 
i n or to the submerged lands described i n Part I above. 



Part I I I 

Without l i m i t i n g the descriptions in Part I above, 
there i s expressly included in t h i s Exhibit A a l l r i g h t , t i t l e 
and i n t e r e s t owned or held by Debtor or to which Debtor i s 
e n t i t l e d i n and to any and a l l of the platforms, o i l w e l l s , 
gas wells, and o i l and gas well supplies, machinery, d e r r i c k s , 
b u i l d i n g s , flow l i n e s , tanks, casings, Christmas trees, tubing, 
rods, pipes and f i t t i n g s , meters, separators, t r e a t e r s , com­
pressors, pumps, t o o l s , valves, gauges and equipment and appur­
tenances of every sort and character now or hereafter placed 
on the properties described hereinabove i n Part I of t h i s Exhibit 
A, intending without p a r t i c u l a r enumeration thereof to include 
each, a l l and every item of personal property, and each, a l l 
and every item of property now or hereafter attached to the 
r e a l t y and situated on a l l or any part of the lands described 
and enumerated above, including o i l i n storage, not yet sold. 
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New Orleans, 70139 
July 23, 1985 

• • U C C J O M C C A 
• A-u c . o u r 
O C M C M A M A i m M M I C C 

M O B C M T c H Q L D I N 

J O C a N O M M A N 
T M O M A S M M c M A M A M A 
. . A M C S N N M I T I C L O B 

• I L L . J O O M I M O J C 
C A M B C M T M L A . C H O U S C 

' " « » « C > A t ( C N O A L I 
M M I L . M n J O N C S . J M 

A N N C C T A T C 
• a n A M » » « u o » 
L * N N C H A N T C L 
j U L I C * 1 C N * A « T I 
C H A N L C I • O M t r r i s B 

M i C M A H O W I C V C I I . j M 
M A U T M O T M O M A S 
J O S C M N »> H C I C N T 

M A N S v C a i ' C A N O O N A N 
O O N M A M S L O C U M 
M M U C C V I C H C A C 

J A M C c a u M O C M 

O A . o MJ L C C ' C 
J A M C S O > t » i C » I l 
• • C M A M O C A N O C M B O N 

O C O M O C W r > U O H . J M 
W M i k A A C B C N N C T T 
M A M A A L O W C 

O C O M O C o c N c a a c . j a 

O O N A M A V C M A F T 

• A S O H A S l O i m c c o . A r . O N 

Mr. John L. Rankin 
U.S. Department of the I n t e r i o r 
Minerals Management Service 
Gulf of Mexico OCS Region 
Imperial O f f i c e Bldg. 
3301 N. Causeway Blvd. 
P.O.Box 7944 
Metairie, LA 70010-7944 

Re: Lease Nos. OCS-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 w i l l f i n d twency-eight (28) mu l t i p l e 
o r i g i n a l s of an Act of Co l l a t e r a l Mortgage, C o l l a t e r a l 
Chattel Mortgage, and Pledge and Assignment of Production 
dated July 18, 1985 by Crown Central Petroleum Corporation 
a f f e c t i n g i n t e r e s t s of Crown Central Petroleum Corporation 
i n each of the captioned OCS leases. Please f i l e om of the 
enclosed Acts of Collateral Mortgage, C o l l a t e r a l Chattel 
Mortgage, and Pledge and Assignment of Production, together 
with a copy of t h i s l e t t e r , i n each of the lease record 
f i l e s r e l a t e d to each of the captioned OCS leases. 

Enclosed you v i l l f i n d a check i n the amount of 
§700.00 to cover tne cost of f i l i n g . Please acknowledge 
that the foregoir. ? fix i n g s have been completed as requested 



Mr. John L . Rankin 
J u l y 23, 1985 

LISKOW & LEWIS 

PAGE n 

by signing a counterpart of t h i s l e t t e r i n the space 
provided below and return a copy of said l e t t e r t o the 
undersigned. 

Yours very t r u l y . 

Thomas F. Getten 
TFG/mam 

Enclosures 

FILED AS REQUESTED: 
MINERALS MANAGEMENT SERVICE 
GULF OF MEXICO OCS REGION 

DATE: ( 7 JUL 2 4 .885 



STATE OF TEXAS ) 
ss. 

COUNTY OF HARRIS) 

ACT OF COLLATERAL MORTGAGE, 
COLLATERAL CHATTEL MORTGAGE, and 
PLEDGE AND ASSIGNMENT OF PRODUCTION 

BE IT KNOWN, that on t h i s 18th day of July, 198S, 

BEFORE ME, the undersigned Notary Public, duly 

commissioned and q u a l i f i e d i n and f o r the County and State 

aforesaid, and i n the presence of the undersigned competent 

witnesses. 

PERSONALLY CAME AND APPEARED: 

CROWN CENTRAL PETROLEUM CORPORATION, a 
Maryland corporation (hereinafter referred t o 
as the "Mortgagor"), represented herein by i t s 
undersigned o f f i c e r , duly authorized by 
resolutions of the duly constituted Executive 
Committee of i t s Board of Directors, a 
c e r t i f i e d copy of which i s attached here.j as 
Schedule I and made s part hereof, 

who, heing duly sworn, d i d declare and say that the Mortgagor 

i s j u s t l y and t r u l y indebted unto any future holder or holders 

of the Note (as hereinafter defined) i n the p r i n c i p a l sura of 

$300,000,000. To evidence such indebtedness, the Mortgagor 

has executed one cer t a i n c o l l a t e r a l mortgage note f o r the 



p r i n c i p a l sura of §300,000,000 of even date herewith, made 

payable to Bearer, due on demand at th* o f f i c e of MBank 

Houston, National Association at 910 Gravis, Houston, 

Texa3 7700?, which Note stip u l a t e s to bear i n t e r e s t at the 

rate of 20% per annum frcm the date thereof u n t i l paid, ?nd 

10% attorney's fees (hereinafter referred t o as the "Note"), 

which Note (an unexecuted copy of which i s attached hereto as 

Schedule I I and made a part hereof), and a f t e r having been 

paraphed "Ne Varietur" by me, said Notary Public, f o r 

i d e n t i f i c a t i o n w i t h t h i s Act of C o l l a t e r a l Mortgage, 

C o l l a t e r a l Chattel Mortgage, Pledge and Assignment of 

Production (herein referred t o as the "Mortgage''), was 

delivered to the Mortgagor who hereby acknowledges receipt 

thereof. 

The Mortgagor f u r t h e r declared that the Note i s given 

ar.d t h i s Mortgage i s granted f o r . ourpose of being used as 

c o l l a t e r a l s e c u r i t y by the Mortgagor to secure any L i a b i l i t y , 

indebtedness or o b l i g a t i o n due any fu r t h e r holder or holders 

of the Note, d i r e c t or contingent. The Note may be issued and 

pledged by the Mortgagor as i t s i n t e r e s t s and convenience may 

require to secure loans and advances made or to be made or tc 

secure the debt of the Mortgagor or of any t h i r d party. Upon 

payment of said indebtedness, the Note may be returned to the 
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Mortgagor without extinquishment of the Mortgage herein 

granted, and may, at any time ar.d as many r.imes thereafter as 

the i n t e r e s t of the Mortgagor may require, be again reissued 

or re-pledged by the Mortgagor as c o l l a t e r a l security, and 

th i s Mortgage s h a l l be and remain i n f u l l force and e f f e c t to 

secure the Note u n t i l the Note has boen cancelled on i t s face 

and t h i s Mortgage has been released of record. As used 

herein, the term Bank sh a l l mean any future holder or holders 

of the Note, whether one or more. 

In c;-3e the Note should be placed i n the hands of an 

attorney-at-law to i n s t i t u t e legal proceedings to recover the 

amount thereof or any part thereof, i n p r i n c i p a l or i n t e r e s t , 

or t o protect the inte r e s t s of the holder or holders thereof, 

or i n case the same should b plsced i n the hands of an 

attorney f o r c o l l e c t i o n , compromise, or other action, the 

Mortgagor hereby binds i t s e l f to pay the fee of the attorney 

who msy be employed fo r the purpose, which fee i s hereby f i x e d 

at ten percent (10%) of the amount due or sued fo r or claimed 

or sought to be protected, preserved or enforced. 

For a l l purposes of t h i s iment, unless the 

context otherwise requires: 
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A. Hydrocarbons" s h a l l mean a l l o i l crude o i l and 

petroleum products, gas and other l i q u i d or gaseous 

hydrocarbons. 

B. "Lands described i n Exhibit A" sh a l l include any 

lands or o i l and gaa interests, the description of which i s 

contained i n E x h i b i t A attached her., to and made a part hereof 

or incorporated i n Exhibit A by reference to another 

instrument or d.-cum'iit, and shall alao include any lands which 

sre either described i n Exhibit A or the description cf which 

i s incorporated i n Exhibit A by reference. 

C. "Mortgsge" s h a l l mean t h i s instrument a r i g i n a i l y 

executed and as i t may from time to time be supplemented or 

sirended by one or more instruments supplemental hereto. 

D. "Mortgsged Property" s h s l l mean the properties, 

r i g h t s snd i n t e r e s t s hereinafter described and defined as the 

Mortgsged Property. 

E. "Oi l and Gas Leases" s h a l l include o i l , gas and 

minersl lesses snd shall also include sublease. and 

assignments of opereting r i g h t s . 

F. "Opsrsting Equipment" s h s l l mssn a l l surfscs or 

subsurfsce mschinery, equipment, f a c i l i t i e s or other property 

r - -soever krnd or nsture (excluding d r i l l i n g r i g s , trucks, 

t i v e equipment or other property tsken to the premises 
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to d r i l l a w e l l or f o r other s i m i l a r temporary uses) now or 

hereafter located on any of the Lands described i n Exhibit A 

which are used or useful f o r the production, treatment, 

storage or transportation of Hy ocarbona, including, but not 

by way of l i m i t a t i o n of, a l l o i i wells, gas wells, water 

wells, i n j e c t i o n wells, casing, tubing, rods, pumping un i t s 

and engines, Christmas trees, derricks, separators, heater 

tr e a t e r s , valves, gun barrels, flow l i n e s , t--iks, gas systems 

and cc ...pressors ( f o r gathering, t r e a t i n g and compression), 

water systems ( f o r t r e a t i n g , disposal and i n j e c t i o n ) , 

pipelines ( i n c l u d i n g gathering l i es, l a t e r a l s and trunk!ines, 

i f any), power plants, pcles, l i n e s , transformers, s t a r t e r s 

snd c o n t r o l l e r s , machine shops, tools, storage yards and 

eguipment stored therein, buildings and camps, telegraph, 

telephone and other commu.iication systems, roads, loading 

racks and shipping f a c i l i t i e s . 

G. "Production Sale Contracts" s h a l l mean contracts now 

i n e f f e c t or hereafter entered i n t o by \\e Mortgagor, or the 

Mortgagor's predecessors i n i n t e r e s t , f o r the sale, purchase, 

exchange or processing of Hydrocsrbons prodv.-ed from the Lands 

described i n E x h i b i t A. 

AND NOW, i n order to secure the f u l l , ct*m and 

punctual payment of a l l indebtedness evidence by the Note, 
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and/or any extension or renewal thereof, as well as a i l costs, 

taxes, assessments, charges, insurance premiums, compensation 

of a keeper, attorney's and c o l l e c t i o n fees, and other costs 

and indebtedness incurred and paid hereunder, and to secure 

the f a i t h f u l observsnce and performance of a l l of the 

obligations, sgreements, covenants snd, st i p u l a t i o n c contained 

herein and i n the Note, the Mortgagor declares t h a t i t does by 

these presents mortgage, a f f e c t , pledge, and hypothecate unto 

Bank, whether the Note be held by Bank as sn o r g i n a l 

o b l i g a t i o n or i n pledge, the following r i g h t s , i n t e r e s t s and 

properties: 

(a) The Lands described i n Exhibit A, o i l and gas 

i n t e r e s t s deacribed i n Exhibit A, and the O i l and Gao 

Leases, minsrsl, overriding r o y s l t y , r o y s l t y and other 

i n t e r e s t s which are s p e c i f i c a l l y described i n Exhibit A; 

(b) The presently e x i s t i n g u n i t i z a t i o n and pooling 

agreements and the properties covered and the u n i t s 

created thereby (including a l l units formed under orders, 

regulations, rules or other o f f i c i a l acts of any f e d c r s l , 

sr**-* or ether governmental agency having j u r i s d i r t i o n . ) 

which are s p e c i f i c a l l y described i n Exhibit A . i h 

r e l a t e to sny of the properties and interests described i n 
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Exhibit A, whether or not the same are described with 

s p e c i f i c i t y ; 

(c) The Hydrocarbons which are i n , under, upon, 

a t t r i b u t a b l e t o , produced or t o be produced from the o i i 

and gas i n t e r e s t s and the Lands described i n Ex h i b i t A and 

a l l inventory thereof upon e x t r a c t i o n from the wellhead or 

minehead; 

(d) The Production Sale Contracts and a l l accounts 

r e s u l t i n g from the sale of hydrocarbons at the wellhead or 

minehead; 

(e) The Operating Equipment; and 

( f ) The proceeds and products of the foregoing, 

together w i t h ar.y - A n i l corrections or amendments t o , or 

renewals, extensions or r a t i f i c a t i o n s of, any of the same, 

or of any i m trument r e l a t i n g thereto, and a l l r i g h t s - o f -

way, franchises, licenses, permits, c e r t i f i c a t e s of public 

convenience and necessity, easements, cor.tractual r i g h t s , 

tenements, hereditaments and appurtensnces now e x i s t i n g or 

i n the fu t u r e obtained i n connection with any of the 

aforesaid, and a l l other things of vslue snd incident 

thereto ••'hich the Mortgagor might at sny time have or be 

e n t i t l e d t o , 
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a l l the undivided i n t e r e s t s specified i n Exhibit A i n , to and 

under the O i l and Gas Leases and other o i l and gas interests 

s p e c i f i c a l l y desciibed i n Exhibit A, and a l l the aforesaid 

propertiea, r i g h t s and i n t e r e s t s , together with any additions 

thereto which aay be subjected to the l i e n of t h i s instrument 

by means gf supplements hereto, being hereinafter called the 

"Mortgaged Froperty" 

Subject, however, to ( i ) the r e s t r i c t i o n s , 

exceptions, reservations, conditions, l i m i t a t i o n s , incerests 

and other matters, i f any, set f o r t h or raferred to i n the 

specific descriptions of such properties and int e r e s t s i n 

Exhibit A ( i n c l u d i n g a l l presently e x i s t i n g r o y a l t i e s , 

payments out of production and other burdens which are 

referred to i n E x h i b i t A and which are taken i n t o 

consideration i n computing the decimal net revenue i n t e r e s t as 

set f o r t h i n E x h i b i t A), ( i i ) the pledge and assignment of 

production contained herein, but only insofar and so long as 

said pledge and assignment of production i s not inoperative 

under the provisions hereof, and ( i i i ) the condition that Bank 

sh a l l not be l i a b l e i n any respect f o r th' performance of any 

covenant or o b l i g a t i o n of the Mortgagor i n respect of the 

Mortgaged Property. 



PLEDGE AKD ASSIGNMENT 0F PRODUCTION 

As f u r t h e r security f o r the payment and performance 

of the Note and a l l obligations, l i a b i l i t i e s and indebtedness 

secured by a pledge of the Note, a l l up to the sum of 

$300,000,000, e f f e c t i v e as of 7:00 a.m.. New Orleans time, the 

f i r s t day of the calender month two months next preceding the 

month i n which t h i s Morcgage i s dated, the Mortgagor hereby 

pledges, assigns, transfers, sets over and deli v e r s unto Bank 

a l l Hydrocarbons which are thereafter produced from and which 

accrue to the Mortgaged Property, snd a l l proceeds therefrom. 

A l l parties producing, purchssing or receiving any such 

Hydrocsrbons, or having such, cr proceeds therefrom, i n t h e i r 

possession f o r which they or others are accountable to Bank by 

v i r t u e of the provisions hereof, are authorized and directed 

to t r e s t snd regard Bank ss the assignee and transferee of the 

Mortgagor snd e n t i t e d i n the Mortgagor's place arid stead to 

receive such Hydrocsrbons and a l i proceeds therefrom; snd said 

psrties and each of them s h a l l be f u l l y protected i n so 

t r e s t i n g and regsrding hereof, and s h a l l be under no 

obligation to see to the application by Bank of any such 

proceeds or payments received by i t . 

Bank i s hereby absolved from a l l l i a b i l i t y f o r 

f a i l u r e to enforce c o l l e c t i o n of sny proceeds so pledged and 
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assigned and frora a l l other r e s p o n s i b i l i t y i n connection 

therewith, except che r e * c o n s i b i l i t y to account to the 

Mortgagor f o r funds actually received. 

Upon the f a i l u r e of the Mortgagor to pay the Note 

when demanded by Bank, a l l indebtedness secured hereby, i n i t s 

e n t i r e t y , s h a l i be immediately due and payable, and the 

mortgage and pledge evidenced hereby s h a l l be subject to 

foreclosure i n any manner provided f o r herein or provided f o r 

by law. Furthermore, the Hydrocarbons and proceeds thereof 

pledged and assigned herein s h a l l thereafter be applied by 

Bank u n t i l the Note and a l l other indebtedness o i the 

Mortgagor to Bank are paid i n f u l l . The Mortgagor, f o r 

i t s e l f , i t a successors and assigns, does by these presents 

agree and s t i p u l a t e that i t s h a l l be lawful f o r , and the 

Mortgagor hereby authorizes Bank to cause a l l and singular the 

Mortgaged Property to be seized and sold by executory process 

or other legal process, without appraisement, either i n i t s 

e n t i r e t y or i n l o t s or parcels, as Bank may dete mine, to the 

highest bidder f o r cash or on such terras as Bank i n such 

proceedings may d i r f t c t : and the Mortgagor, f o r i t s e l f and i t s 

successors and assigns, hereby acknowledges the obligations 

secured hereby, whether now e x i s t i n g or to arise hereafter, 

and hereby confesses judgment thereon i f the obligations are 
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not pc* d at maturity. To the extent allowed by law, the 

Mortgagor hereby waives: ( i ) the b e n e f i t of appraisement aa 

provided i n A r t i c l e s 2332, 2336, 2723 and 2724 of the 

Louisiana Code of C i v i l Procedure, and a l l other laws 

conferring the same; ( i i ) the demand and three day delay 

accorded by A r t i c l e s 2639 and 2721 of the Louisiana Code c' 

C i v i l Procedure; ( i i i ) the notice of seizure required by 

A r t i c l e s 2293 and 2721 of the Louisiana Code of C i v i l 

Procedure; ( i v ) the three day delay provided by A r t i c l e s 2331 

and 2722 of the Louisiana Code of C i v i l Procedure; (v) the 

ben e f i t of the other provisions of A r t i c l e s 23Jl, 2722 and 

2723 of the Louisiana Code of C i v i l Procedure; and ( v i ) any 

other a r t i c l e s not s p e c i f i c a l l y mentioned above. 

A l l remedies herein expressly provided f o r are 

cumulative of sny snd a l l other remedies now e x i s t i n g a t law, 

and Bank s h a l l , i n addition to the remedies herein provided, 

be e n t i t l e d to a v a i l i t s e l f of a l l such other remedies as may 

no..* j*- hereafter e x i s t at law f o r the c o l l e c t i o r of said 

i r - • •., the enforcement of the covenants herein and the 

f o r ; of the mortgage md pledge evidenced hereby; the 

t -:c any remedy provided f o r hereunder, or provided f o r 

*• j lb.- , ha. not prevent the concurrent or subsequent 

empU- <*nt _ any other appropriate remedy or remedies. The 
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Mortgs r expressly authorizes ard agrees that Bank s h a l l have 

the r i g h t to appoint a keeper of the Mortgaged Property 

pursuant to the terms and provisions of La. R.S. 9:5131 et 

seq. 

Bank may resort to any security given by t h i s 

Mortgage or t o any other security aow e x i s t i n g or hereafter 

given to secure the payment of the indebtedness secured 

hereby, i n whole or i n part, and i n such portions and i n such 

order as may seem be3t to Bank, i n i t s sole and co n t r o l l e d 

discretion, and any such action s h a l l not i n anywise be 

considered as a waiver of any of the r i g h t s , benefits or li e n s 

evidenced by t h i s Mortgage. 

The maximum amount f o r which t h i s Mortgage s h a l l be 

deemed to secure a l l the obligations, l i a b i l i t i e s and 

indebtedness of the Mortgagor i s hereby f i x e d at twice the 

o r i g i n a l p r i n c i p a l amount of the Noce. 

This Mortgage s h a l l i n a l l '.aspects be construed 

under the laws of the State of Louisiana, including but not 

l i m i t e d to La. R.S. 31:19? et seq. es ( i ) a mortgage, 

hypothecation, pledge and confession of judgment by the 

Mortgagor i n favor of Bank, and ( i i ) as s pledge and 

assignment of production i n fevor of Bank, t o secure the 

payment of the p r i n c i p a l and i n t e r e s t of the Kote and also to 
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secure a l l attorney's fees, costs, charges, and the 

performance of a l l obligations of the Mortgagor contained 

herein and i n the Note. 

The p a r t i e s hereto waive the production of any 

mortgage, conveyance and tax c e r t i f i c a t e s and agree to hold 

the undersigned Notary harmless i n the premises. 

The terms, provisions, covenants and conditions 

hereof s h a l l be binding upon the Mortgagor, i t s successors and 

assigns, and s h a l l inure to the be n e f i t of Bank, i t s 

successors and assigns. 

The undersigned intervenor hereby accepts t h i s Act of 

Co l l a t e r a l Mortgage, C o l l a t e r a l Chattel Mortgage, Pledge and 

Assignment of Production cn behalf of Bank. 
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THUS DONE AND PASSED on the date f i r s t above w r i t t e n , 

i n multiple o r i g i n a l 3 , i n my presence and i n the presence of 

the undersigned competent witnesses, who have hereunto signed 

t h e i r names w i t h the said Appearers and me. Notary 

WITNESSES: CROWN CENTRAL PETROLEUM 
CORPORATION I J > 

A at 
/James A. Robinson 
Vice Pres^den^ 

r. (is 
' i : ; : E a 7 E - ; a R : W C N £ Y | J A 

NOTARY PUBLIC0 

UNDA R COLLAZOS 
•totary ?uWic in and tor lht S'at* of Teicat 

My CommisRott Expires I -C9-69, 



SCHEDULE I TO ACT OF 
COLLATERAL MORTGAGE, COLLATSRAL CHATTAL MCRTCAGE, 

PLEDGE AND ht ' - ONKVNT <-F PRODUCTION 

CERTIF I LD XH OLL** ON.? 
OF CROWN CENT! rtL PETHCELM CORPORATI'>_N 

I hereby c e r t i f y thai etteched hvt*to i e a multiple 

original of Certified Resolution*; of the Lxecufve Committee 

of the Board of Directora of Cr-.wn Central Petroleum 

Corporation, certifies.' by the Secretary of said corporation, 

and attached to an Act cf Collateral Mortage, Collateral 

Chattel Mortgage, Pledge and Assignment of Production, 

exocuted by Crown General Petroleum Corporation, passed before 

me this 18th day of July, 1985. 

NOTARY PUBLIC 

(••al) 

My Conmission Expires: 

" UNOA R. COLLAZOS 

sy Otmmn.on E*p*fts ims-M. 



I, J. Gregory Yaiman. Assistant Sacrstsry of Crown Cantral Patrols-

ua Corporstion, s MaryUnd corporstion (ths "Corporation"), do hsrsby 

csrtify as follows: 

1. attached hsrsto ss Exhibit A is s trus sad corrset copy of 

tssolutlons of ths Exacutiva Cossuttss of ths Board of Diractora, pssssd 

snd adoptad as of Juna 24. 1985, by uneniaous written consent sad thst 

ssid Raaolutlona contsinsd in said excerpt have not bssn rescinded, 

revoked or nodifled (except ss ssid Raaolutlona of srs modified by the 

Resolution of July 17, 1985) and srs ln full fores snd affect; 

2. attached hereto aa Exhibit B is a true snd correct copy of s 

Resolution, psssad snd adopted ss of July 17, 1985, by unanimous written 

consent snd that ssid Resolution contained ln said excerpt bas not been 

rescinded, revoked or •odified snd is ln full fores aad effect. 

IB WITB ESS mzUOT, I hereunto eet sty bead sad tha corporate seal 

of the Corporstion tbis 17th day of Jul), 1985. 

As taat Secretary 



EXHIBIT A 

"RESOLVED, that any of Henry A. Rosenberg, 
Jr., Chainnan of tha 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: 

(a) Collateral Mortgage Nota (the "Collateral 
Noce") in the principal amount of 
$300,000,000, payable to bearer, due 
on demand, and bearing interest at che 
rate of 20Z per annum from the date 
thereof u n t i l paid; 

(b) Act of Collateral Mortgage, Collateral 
Chattel Mortgage, Pledge and Assignment 
cf Production (the "Collateral Mortgage"), 
containing a confession of judgment on 
I j h a i f 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 
i t s properties located in che State of 
Louisiana or offshore in federal waters 
adjacenc Co che State of Louisiana; and 

(c) Acc of Collateral Pledge Agreemenc (Che 
"Pledge"), by che Company in favor of 
any future holder or holders of Che 
Collaceral Noce (che "Holder"), in which 
che Company shall pledge che Collaceral 
Noce Co Che Holder as security for Che 
prompt and complete payment of a l l i n ­
debcedness, obligacions and l i a b i l i t i e s 
now or hereafter arising of che Company 
Co che Holder up Co a maximum amount of 
$600,000,000. 

A l l of Che foregoing co contain such terms and 
condicions as Che said o f f i c e r , in his sole 
discretion, deems necessary and proper. 

"FURTHER RESOLVED, that each of said Henry A. 
Rosenberg, Jr., Chairman of che Board, William 
M. Ginder, President, and Ted M. Jackson, 
Senior Vice-PreJident, be, and he hereby is 
authorized, directed and empowered Co cake 
such furcher and ocher action as he, i n his 
sole discretion, deem necessary cr advisable 
to efface Che foregoing Resolutions." 



EXHIBIT | 

RISOLUTIOS 

RESOLVED, thn the Resolutions adopted by this Executive Committee 

on June 24, 198*>, vith respect to the execution and delivery of the 

Collateral Nota, tha Collateral hortgage and the Pledge are hereby 

modified by providing thet. In addition to the signatories set forth 

therein, each of James A. Robinson and Victor G. Oberschall Is au­

thorised, directed and empowered to execute end deliver the documente 

set forth ln said Resolutions and to take such further and othsr sctlon 

ss hs, ln hie aole discretion, deems necessary or advisable to affect 

said Resolutions, and that in all other respects eaid leeolutiona ara 

affirmed. 



SCHEDULE I I 
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 RECEIVED, on demand, the undersigned 
promises to pay to Bearer at the o f f i c e of MBank Houston, 
National Association, at 910 Travis, Houston, Texas 77C02, 
i n lawful money of the United States of America, the 
p r i r c i p a l amount of THREE HUNDRED MILLION AND NO/DOLLARS 
(S300,000,000.00), together w i t h i n t e r e s t thereon at the 
rate of twenty percent (20%) per annum from the date hereof 
u n t i l paid. 

In case t h i s Mote should be placed i n the hands of 
sn sttorney-at-law to i n s t i t u t e l e g a l proceed-ngs to recover 
the amount hereof or any part hereof, i n p r i n c i p a l or 
i n t e r e s t , or to p r o t e c t the i n t e r e s t s of the holder or 
holders h'.reof, or i n case the same should be placed i n the 
hands of an attorney f o r c o l l e c t i o n , compromise or other 
action, the msker of t h i s Note hereby agrees to pry the fee 
of the attorney who msy be employed f o r that purpose, which 
fee i s hereby f i x e d at ten percent (10%) of the amount due 
or sued f o r or claimed or sought to oe protected, preserved 
or enforced. 

The msker of t h i s Note hereby waivea presentment 
f o r payment, demand, notice of nonpsyment, protest, and a l l 
pleas of d i v i s i o n and discussion, and agrees that the time 
of payment hereof msy be extended from time to time, one cr 
mure times, without notice of such extension or extensions, 
and without previous consent, hereby binding i t s e l f 
u n c o n d i t i o n a l l y f o r the payment hereof, i n p r i n c i p a l , 
i n t e r e s t , costs and attorney's fees. No delay on the p s r t 
of the holder hereof i n exercising any r i q h t s hereunder 
s h e l l operate ss s waiver of such r i g h t s . 



This Collateral Mortgage Note shall be governs 
and construed i n accordance with the laws cf tha State 
Louisiana. 

CROWN CENTRAL PETROLEUM 
CORPORATION 

BY: 
I t s : 

"Ne Varietur" 1 

For i d e n t i f i c a t i o n with an 
act of Collateral Mortgage, 
Collateral Chattel Mortgaga, 
Pledge and Assignment of 
Production passed before me, 
t h i s day of July, 1985. 

NOTARY PUBLIC 



PREFACE TO EXHIBIT A TO THAT CERTAIN COLLATERAL MORTGAGE, 
COLLATERAL CHATTEL MORTGAGE, PLEDGE AND ASSIGNMENT Oc 

PRODUCTION GRANTED BY CROWN CENTRAL PETROLEUM CORPORATION 

1. A l l of tiie lands end int e r e s t s , a l l of the o i l and 
gas leases and in t e r e s t s therein, mineral i n t e r e s t s , royalty 
i n t e r e s t s , overriding royalty i n t e r e s t s , production payment 
inte r e s t s and other t i t l e s and inte r e s t s of tho Mortgagor 
by whatever rained called, i n and to the lands, leases and 
other properties which are described or are included i n t h i s 
Exhibit A, regardless of whether the Hescription i n t h i s 
E xhibit A i s by instrument reference description or 
p s r t i c u l a r property description. 

Without l i m i t i n g the foregoing, the Mortgagor 
represents and warrants that (a) Crown's Net Revenue Interest 
i n the respective properties described i n t h i s Exhibit A i s 
not less than the decimal share stated under the respective 
descriptions of such properties, (b) Crown's Working Interest 
i n the respective properties described i n t h i s Exhibit A i s 
not greater than the decimal share stated under the 
respective descriptions of such properties, and (c) t h i s 
Mortgsge w i l l sttach as a f i r s t and p r i o r mortgsge l i e n aud 
pledge co such warranted share of production end leasehold 
working i n t e r e s t i n addition to any other present or future 
i n t e r e s t that the Mortgagor may hsve or acquire i n said 
properties. 

The term "Crown's Met Revenue Interest", as used 
i n t h i s Exhibit A, ahall mean the present i n t e r e s t of the 
Mortgsgor i n and to the gross Production of o i l , gas snd 
other minerals produced, saved or sold from, under and by 
v i r t u e of each of the o i l , gas and mineral leases or 
at t r i b u t a b l e to the royalty, overriding r o y s l t y , production 
psyment snd other in t e r e s t s described i n t h i s Exhibit A 
(whether accurately described therein or not) a f t e r giving 
e f f e c t to s l l v a l i d lessor's r o y a l t i e s , overriding r o y s l t i e s , 
production payments, carried i n t e r e s t s and a l l other 
encumbrances or charges against production therefrom. I t 
i s noted that i n the case of each o i l and gas lease 
hereinsiter described as covering less than the entire 
minersl i n t e r e s t i n the lessed t r a c t . Crown's Net Revenue 
Interest i s stated i n an amount which r e f l e c t s i t s Net 
Revenue Interest i n such lease reduced by the percentage of 
mineral i n t e r e s t not covered by such lease. For example, 
a leaee covering a .6000 mineral i n t e r e s t and providing t o r 
a .2500 royalty i s shown to have a Net Revenue Interest of 
.45000 being (.75000 - (.75000 x .40000|). 



The term "Crown's Working In t e r e s t " , as used i n 
chis Exhibit A, s h a l l mean the preaent i n t e r e s t of the 
Mortgagor i n and to tho f u l l and e n t i r e i n t e r e s t created 
under and by v i r t u e of each of tlie o i l , gas and mineral 
leases described herein (whether accurately described or not) 
and a l l rights and obligations cf every kind and character 
appurtenant thereto or ar i s i n g therefrom, without regard t c 
any v a l i d lessor's r o y a l t i e s , overriding r o y a l t i e s , 
production payments, carried i n t e r e s t s and other encumbrances 
or charges against production therefrom. In those instances 
v/here the operating r i g h t s have been severed from the 
ownership of the lesse, the term s h a l l also mean th in t e r e s t 
i n snd to such operating r i g h t s as distinguished f r c a the 
o f f i c i a l record t i t l e to the lease. 

I t i s the int e n t of the Mortgagor to include i n 
the Mortgsged Property a l l of the r i g h t , t i t l e snd in t e r e s t 
of the Mortgagor i n each o i l , gas and mineral lease snd other 
minersl i n t e r e s t described i n t h i s Exhibit A and i n the lsnd 
described therein and i n substances produced from such lands 
or from lands pooled or unitized therewith, without sny 
l i m i t a t i o n or r e s t r i c t i o n whatsoever. Following the f u l l 
description of each o i l snd gas lesse, references beginning 
w i t h eicher of the phrases "Lease Cover*?" or " Insof sr end 
Only Insofsr as Lease Covers" to a p a r t i c u l a r depth, 
formation, parcel or u n i t are not intended ss a l i m i t a t i o n 
on the description or the interesc mortgaged snd pledged 
herein, but are f o r i d e n t i f i c a t i o n of the depth, formation, 
u n i t or parcel w i t h respect to whicn the stipulated Crown's 
Not Revenue Int e r e s t and Crown'a Working Interest (ss 
applicable) are warranted as provided i n the Mortgage. 

A l l references i n t h i s Exhibit A to recording data 
of an o i l , gas snd minersl lesse or other instrument include, 
snd sre intended as s reference t o , the volume or book and 
the psge of the appropriate perish record where recorded, 
and reference i s hereby made to each of such instruments snd 
the record thereof f o r a l l purposes, including, but not 
l i m i t e d to, reference f o r further description of the 
Mortgsged Property Mortgaged and pledged by t h i s Mortgsge. 

A l l references i n t h i s Exhibit A to sn o i l , gss 
and minersl lesse, mineral deed, r o y a l t y deed, operating 
agreement, gas purchase egreement, pooling or u n i t i z a t i o n 
agreement or declaration of other t i t l e instrument (whether 
sccurstely described therein or not) are hereby declared to 
include a l l instruments of r a t i f i c a t i o n , amendment or 
reformation r e l a t i v e thereto, whether or not expressly 
mentioned i n t h i s Exhibit A, snd a l l such instruments of 
r s t i f i c a t i o n , amendment and reformation, together with the 
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respective records thereof i n th*.' appropriate parish, i f and 
when recorded, are incorporated by raference. 

The agreements a f f e c t i n g jach state and federal 
lease may be found by r e f e r r i n g to .he relevanv. o i l and gaa 
lease f i l e number as that number i s nhown on t h i s Exhibit 
A. 

2. Mention i s made that the o i l and gas leasehold 
interests described i n t h i s Exhibit A are described by 
set t i n g f o r t h a description of (a) the Land Lease Number of 
the Mortgagor w i t h respect to such lease, (b) the lease 
i t s e l f , (c) the mineral interests, by t r a c t or parcel, which 
such lease covers, (d) the acreage affected by such mineral 
in t e r e s t , together with any applicable depth or geological 
formation l i m i t a t i o n or r e s t r i c t i o n , 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 aiid Crown's Working Interest, are expressed i n 
decimal form and can be converted i n t o percentages by 
multiplying the fi g u r e times 100. For example, a "1.0000000 
mineral i n t e r e s t " means the entire ( i . e . 100%) mineral estate 
and a ".5000000 mineral i n t e r e s t " means an undivided 50% 
mineral i n t e r e s t . 

3. References i n t h i s Exhibit A to "Developed Lease" 
Numbers are to developed lesss numbers with which such lea3es 
are cross referenced to production information. 



E X H I B I T A TO 
ACT OF COLLATERAL MORTGAGE, COLLATERAL 

CHATTEL MORTGAGE, and PLEDGE AND ASSIGNMENT Or PRODUCTION 
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ACADIA PARISH, LOUISIANA 
EXHIBIT A 

0659-0002 SOUTH CROWLEY PROSPECT 

LEASE FROM EMERY A. DOGUET, ET UX, AS LESSOR, 
TO CROHN CENTRAL PETROLEUM CORPORATION, AS LESSEE -
DATED DECEMBER 11, 1978, RECORDED IN BOOK T-36, rjfcf. 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 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 

OEVELOPED LEASE NUMBER 211001 

0659-0003 SOUTH CROWLEY PROSPECT 

LEASE FROM JACK LAWRENCE JR., ET UX, AS LESSOR, 
TO LAND RESOURCES TNC., AS LESSEE, 
DATED JANUARY 8, 1975. RECORDED IN BOOK B-33, PAGE 57, ENTRY NUMBER 420719 
IN THE OFFICE OF THE PARISH CLERK OF 
ACAD I/ 1 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 
SUBDIVISION IN THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 
EAST 
AU DEPTHS 

CROWN-S NET REVENUE INTEREST .8333330 
CROHN'S WORKING INTEREST ..0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0004 SOUTH CROWLEY PROSPECT 
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LEASE FROM MARJORIE LAWRENCE LASSEIGNE, V LESSOR. 
TO I AND RESOURCES INC., AS LESSEE, 
DATED JANUARY 8, 1975. RECORDED IN BOOK P-33. °AGE 61, ENTRY NUMBER 420720 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PAR.SH, LOUIC.AN* 
LEASE COVERS: 

1.0000JOO «'WERAL INTEREST IN 0.65 ACRES, MORE OR LESS. KTK. AJ. 
OF L(TS 33 AND 43 AND THE 72 OF LOT 37 OF COUNTRY CUV SU°L» /i.'.IO-. 
IN Pf. NK/4 OF SECTION 9, TOWNSHIP 10 SGCTW, RANGE 1 EAST 

ftt HS 

CRCV"S NET REVENUE INTEREST .8333330 
CRO* '"o WORKING INTEREST ..0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0005A SOUTH CROKLFY F 4JSPECT 

LEASE FRUM B. C. DELAHOUSSAYE, ET UX. AS LESSOR. 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED DECEMBER 7. 1978, RECORDED IN BOOK T 36. PAGE 678, ENTW NO. 454520 
IN THE OFFICE OF THE PARISH CLERK Of 
ACADIA PARISH. LOUISIANA 
LEASE COVERS: 

AN UNDIVIDED .SCOOOOO MINERAL INTEREST IN J-84 ACRES, MORE OR LESS, 
BEING ALL OF LOTS 27 , 28. and 29 OF THE COUNTRY Ct UB SUBDIVISION IN 
THE NW/4 OF SEC"TON 9, TOWNSHIP 10 SOUIH, RANGE 1 EAST 
ALL DEPTHS 

CROHN'S NET REVENUE INTEREST .375JOOO 
CROHN'S WORKING INTEREST 1.000000 

DEVELOP ED LEASE DUMBER 211001 

0659-00051 SOUTH CROWLEY PROSPECT 

LEASE FROM WARKEN LAFLEUR. AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION. AS IESSFE. 
DATED DECEMBER 8. 1978, RECORDS IN BOOK T-ia. PAGE 674. ENTRY NO. 4«*;,18 
IK 'HE OfFICE OF THE PARISH CLF RK OF 
ACMI* PARISH, LOUISIANA 
LEASE VWERS: 

AN UNDIVIDED .500000J MINERAL INTEREST IN 0.5F ACRES, MORE OR 
LESS, BEING ALL OF LOTS 27 AND 28 OF THE COUNTRY CLUB SUBT!VISION 
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IN THF NW/4 Cf fcCTION 9, TOWNSHIP 10 SOUTH. RANGE 1 EAST 
ALL DEPTgS 

CROWN-S NET KF.VENUE INTEREST .V51000 
CROWN-S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0006 S0t*K CROWLEY PROSPECT 

LEASE FROM WILLIAM J. CONNAWAY, ET UX, /b ' LSSOR, 
TO CROWN CENTRAL ' tTROLEUM CORPPWION, LESSEE. 
DATED DECEMBER 10. 1978, RECORD.D .: POOK T-36, PAGE 676, ENTRY NO. 454519 
IN THE OFFICE OF THE PARISH CLEM Of 
ACADIA PASISr!, : "J ISI ANA 
LEASE COVERS: 

I.IHAUOOO MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, SLING 
AL! OF LOT 51 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF 
SECT* 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST 
ALL Uf PTHS 

CROWNV NE "i REVENUE INTEREST .7500000 
CROWN-S WORKING INTEREST 1.0000000 

DEVFLOPED LEASE NUMBER 2110 u 

0659-0008 SOUTH CROWLEY PROSPECT 

LEASE FROM DAVID ANT IS, ET UX, AS LESSOR. 
TO CROWN CENTRAL FETROLEUM CORPORATION. AS LESSEE. 
DATED APRIL 19, 1976, RECORDED IN BOOK G-34 . PAGE 404, ENTRY NUMBER 429771 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

l.OOOOOOC MINERAL INTEREST IN 0.56 ACRES, MORE OR LESS, BEING 
ALL OF LOIS *1 AW 32 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 
OF SECTION 9, roWNSHi,' 10 SOUTH. RANGE 1 EAST 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST .8333330 
CROWN-S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

I 
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0659-0009 SOUTH CROWLEY PRC5PEC1 

LEASE FROM MOISE CORMIER, ET UX, AS I.ESSJR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LE3:>EE, 
DATEO APRIL 14, 1976. RECORDED TN BOOK (.-34, PAGE 416, ENTRY NO. 429774 
IN THE OFFICE OF THE PARISH CT ERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

i.0000000 M*ttAL INTEREST IH 8.84 ACRES, MORE OR LESS, BEING 
PART OF THE N../4 (Jf SECTION P, TOWNSHIP 10 SOUTH, RANGE 1 EA*T; 
SAID 8.84 ACRES RE ING MORE PARTICULARLY DESCRIBED IK THF LUil 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST .8333330 
CROWN'S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

'J659-0010 SOUTH CROWLEY PROSPECT 

LEASE "ROM FREDERICK N. DELAHOUSSAYE, ET AL, AS LESSOR, 
TC CRC4N CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED MPRIL 14. 1976, RECORDED IN BOOK G-34, PAGE 412. ENTRY NO. 429773 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADiA mi'-H, LOUISIANA 
LEASE COVfcfS: 

1.0000000 MINFRAL INTEREST IN 9.92 ACRES. MORE OR LESS. BEING 
PART OF THE Nn/4 Of SECTION 9. TOWNSHIP 10 SOUTH. RANGE 1 EAST; 
SAID 9.92 ACRES BEING NORE PARTICULARLY DESCRIBED IN THE LEASE 
AL'. DEPTHS 

CkuiTS NET REVENUE INTEREST .8333330 
CK > S WORKING INTERf.ST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

G5S9-0011 Wiirr\ CROWLEY PROSPECT 

IFASL FROM EVERETT t*bt WILD, ET UX, AS LESSOR, 
TJ CRUH CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
wCTED APRIL 29, 1976, RECORDED IN BOOK G-34, PAGE 385. ENTRY NO. 429768 
'** THE OfFICE Of THE PAPISH CLERK OF 
AC .HA PARISH, LOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTTT'ST IK 0.28 ACRES, MORT OR LESS. BEING 
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ALL OF LOT 30 OF THE C'JvlNTRY CLUB SUBDIVISION IN THE NWM 
SFCTION 9, TOWNSHIP 10 SOJTH, RANGE 1 EAST 
ALL DEPTHS 

CROHN'S NET RE ̂NUE INTERES' .8333330 
CROWN"." WO'KINb INTEREST l.OOOOOCJ 

DEVELOPED LEASE NUMBEI 211001 

065.9-0012 SOUTH CROWLE: PROSPECT 

LEASE FROM SIDNEY THIBODEAUX, FT UX, AS LESSOR, 
TO CROKN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED APR . 12, 1976. RECORDED IN BOOK G-39, PAGE 428, ENTRY NO. 429777 
IN THE OFFK.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 OR LESS, BEING 
PART OF THE NE/4 OF SECTION 8, TOWNSHIP 10 .v3uTH, RANGE 1 EAST; 
SAIO 21.51 ACRES BEING THAT ACREAGE IN IHE NE/4 INCLUDED IN 
CONSERVATION ORDER NO. 544-E-8 DATEO 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 .8333330 
CROWN'S WORK'NG INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0013A SOUTH CROWLEY PMSPECT 

LEASE FROM THERESA PLAISANCE BARONET, ET AL, AS LESSOR, 
TO r:<ot;n CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DA*.ED AUGUST 27, 1976, RECORDED IN BOOK S-34, PAGE 282, ENTRY NO. 433124 
TA THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR AS LEASE COVERS: 

AN UNDIVIDED .8000000 11 NERAL INTERESi IN 50.19 ACRES, MORE OR 
LESS, BEING PART OF iHE NE/' OF SECTiON 9, TOWNSHIP 10 SOUTH, .** -:!GE 
1 EAST, SAID 50.19 ACRES REING THAT ACREAGE IN THE NE/4 INCLUCL. IN 
CONSERVATION ORDER NO. F44-E-8 DATED DECEMBER J, 1978 AND 
"DETAINING TO HAYES RF *„U A UNIT RECORDED IN BOOK R-36, PAGE 143, 
iV.i*y NO. 453465, CONVFYANCE RECORDS OF ACADIA PARISH, LOUISIANA 
FROM THE SURFACE DOWN TO 12,003 FEET 
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CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.6666604 
l.OGOCUOO 

DEVELOPED LEASE NUMBER 211001 

0S59-0013B SOUTH CROWLtv PROSPECT 

LEASE FROM JOSEPH L. BARONET, ET UX, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE. 
DATED AUGUST 27. 1976, RECORDED IN BOOK S-34. PAGE 294. ENTRY NO. 433126 
IN THE OFFICE nf THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
INSOFAR AM ONLY INSOFAR AS LEAr.E 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; SA.ID 50.18 ACRES BEING THAT ACREAGE IN ThT NE ' 
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 
rROM THE SURFACE DOWN TO 12,000 FEET 

CROWN'S NET REVENUE INTEREST .1666666 
CROWN'S WORKING INTEREST 1.0000000 

LEASE FROM TOM TERRY MILLIKEK. FT 41, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE. 
DATED JULY 28, 1976, RECORDED IN BOOK S-34, PAGE 259, ENTRY NO. 433121 
IN THE OFF!CE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR AS LEASE COVERS: 

l.COOOOOO MINERAL INTEREST IN 3..0 ACRES, MORF OR LESS, BEING 
PART OF THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTr!. RANGE 1 EAST; 
SAID 3.50 ACRES PE1NC. 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 ACADIA. PARISH, LOUISIANA 
ALL DEPTHS 

CROWN"!. NET AVENUE INTEREST .8333330 
CROWN'S l.jRKINi INTEREST l.OOOOtOO 

DEVELOPED LEASE NUMBER 211001 

2*59-0014 SOUTH CROWLEY PROSPECT 
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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 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 
INSOFA' 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 INTEREST .8333330 
CROWN'S WORKING INTEREST 1.0000000 

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 

DEVELOPED LEASE NUMBER 211001 

0659-0016 SOUTH CROWLEY PROSPECT 

CROWN-S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.8333330 
1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0017 SOUTH CROWLEY PROSPECT 
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LEASE FROM CIVIC DEVELOPMENT CORPORATION, AS LESSOR, 
TO CROHN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED DECEMBER 22, 1976, RECORDED IN BOOK A-35, PAGE 360, ENTRY NO. 435521 
IN THE OFFICE 0* 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 
Al/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 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 .8000000 
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 LESSEF, 
DATL 1RCH 10, 1978. RECORDED IN BOOK B-36. PAGE 162, ENTRY NO. 446861 
IN THE uFFICE 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 

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 ANO 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 CROWLEY PROSPECT 

LEASE FROM KERSHAL 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 
ACADIA PARISH. LOUISIANA 
LEASE COVERS: 

1.0000000 NINERAL INTEREST IN 0.29 ACRES. MORE OR LESS. BEING ALL 
OF LOT 45 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 

0659-0021 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. PACE 549. ENTRY NO. 450801 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
INSOFAR AND ONLY 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 
OROER NO. 544-E-8 DATED DECEMBER 1. 1978 ANO PERTAINING TO HAYES RF 
SU A UNIT RECORDED IN BOOK R-36 PAGE 143. ENTRY NO. 453465. 
CONVEYANCE RECOROS Of ACADIA PARISH, LOUISIANA. 
ALL DEPTHS 

CROWN'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 LLOYD NICKEL, ET UX, AS LESSOR, 
TO C"*OWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED NOVEMBER 8, 19/8, RECORDED IN BOOK T-36, PA6E 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 

LEASE FROM BARTON W. FREELAND, SR., ET AL, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AC LESSEE, 
DATED DECEMBER 7, 1978, RECORDED IN BOOK 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 
CROWN-S WORKING INTEREST 

.7500000 
1.0000000 

DEVELOPED LEASE NUMBER 211C01 

0659-0023 SOUTH CROWLEY PROSPECT 

CROWN-S NET REVENUE INTEREST 
CROWN-S WORKING INTEREST 

.7500000 
1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0024 SOUTH CROWLEY PROSPECT 

LEASE FROM KENNETH GOSS, SR., ET UX, AS LESSOR, 
TO CkOWN CENTRAL PETROLEUM CORPORATION. AS LESSEE, 
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DATEO 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 48 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 

0659-0025 SOUTH CROWLEY PROSPECT 

LEASE FROM RICHARD W. HOFFPAUIR, ET UX, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATEO DECEMBER 11, 1978, RECORDEJ 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 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 

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- 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 : 

0659-0002 0659-0003 0659-0004 0659-0005A 0659-0005B 
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0659-0006 
0659- 0012 
0659-0016 
0659-0021 

0659-0006 
0659-0013A 
0659-0017 
0659-0022 

0659 
0659 
0659 
0659 

0009 
0013B 
0018 
0023 

0659 
0659 
0659 
0659 

0010 
0014 
0019 
0024 

0659-0011 
0659-0015 
0659-0020 
0659 -0025 

GAS CONTRACT LA1-211A 
DATED 7-10-78 GAS CONTRACT 
PURCHASER: LOUISIANA INTRASTATE 
COVERS LEASES : 

0659-0002 0659-0003 
0659-0006 0659-0008 
0659-0012 0659-0013A 
0659-0016 0659-0017 
0659-0021 0659-0022 

0659 
0659 
0659 
0659 
0659 

0004 
0009 
0013B 
0018 
0023 

0659 
0659 
0659 
0659 
0659 

0005A 
0C10 
0014 
0019 
0024 

0659-0005B 
0659-0011 
0659-0015 
0659-0020 
0659-0025 

ASSIGNMENT FROM LAND RESOURCES, INCORPORATED, AS TRANSFERRER, TO CROHN CENTRAL 
PETROLEUM CORPORATION, RECORDED IN BOOK J-33, PAGE 42, ENTRY NO. 422755 IN THE 
CONVEYANCE RECORDS OF ACADIA PARISH, LOUISIANA ON JUNE 4, 1975. 
COVERS 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 EXCEPT 25 ACRES, MORE OR LESS, 
INCLUDED TN CONSERVATION ORDER Nil. 544-E DATED SEPTEMBER 1, 1967 
AND PERTAINING TO HAYES RA SU A UNIT RECORDED TN BOOK K-26, PAGE 
714, ENTRY NO. 369447, CONVEYANCE RECORDS OF ACADIA PARISH, 
LOUISIANA; AND ALSO ( i i ) 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 

CR0WN"S NET REVENUE INTEREST .781206 DEPTH A 
CROKN"S OVERRIDING ROYALTY INTEREST .0312500 DEPTH A 
CROWN-S WORKING INTEREST 1.0000000 DEPTH A 
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CROWN"S NET REVENUE INTEREST 
CROWN-S WORKING INTEREST 

.3234373 DEPTH B 

.4500000 DEPTH B 

1.0000000 MINERAL INTEREST IN 25.00 ACRES, MORE OR LESS, BEING PART 
OF THE SW/4 OF SECTION 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 BOOK K-26, PAGE 
714, ENTRY NO. 36944/, CONVEYANCE RECOKDS OF ACADIA PARISH, 
LOUISIANA, AND ALL BEING IN TOWNSHIP 10 SOUTH, RANGE 1 EAST 
DEPTH A--FR0M 7,500 FEET DOWN TO 12,000 FEET 
DEPTH B—rROM ALL DEATHS 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 INTEREr"r IN 323.OC 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 CEET 
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 

LEASE FROM ABBIE J. BARONET, ET AL, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED SrPTEMBER 11, 1981, RECORDED IN BOOK P-40, PAGE 917, ENTRY NO. 489937 
IN THE OTFICE OF THE PARISH CLERK OF 
ACAD!A PARISH, LOUISIANA 
INS/AR AND ONLY INSOFAR AS LEASE COVERS: 

AN UNDIVIDED .8000000 MINERAL INTEREST IN 90.00 ACRES, MORE OR 
LESS, BEING PART OF THE NE/4 OF SECTION 9, TOWNSHIP 10 SOUT*, 
RANGE 1 E.AST; SAID 90.00 ACRES BEING MORE PARTICULARLY DESCRIBED IN 
THE LEASE. 
FROM THE SURFACE DOWN TO 12,000 FEET 

CROWN-S NET REVENUE INTEREST .6400000 
CROWN-S WORKING INTEREST 1.0000000 

DEVELOPED 
DEVELOPED 
DEVELOPED 

LEASE NUMBER 210121 
LEASE NUMBER 210070 
LEASE NUMBER 210130 

0659-0026A SOUTH CROWLEY PROSPECT 
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ELOPED LEASE NUMBER 210130 

0659-0026B SOUTH CROWLEY PROSPECT 

LEASE FROM JOSEPH L. BARONET, ET AL, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED FEBRUARY 2, 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, MORt OR 
LESS, BEING PART OF THE NE/4 OF SECTION 9, TOWNSHIP 10 SJUTH, RANGE 
1 EAST; SAID 90.00 ACRES BEING MORE PARTICULARLY DESCr*BED IN THE 
LEASE. 
FROM THE SURFACE DOWN TO THE GREATER OF 12,000 FEET OR THROUGH THE 
BASE OF THE HAYES SAND FORMATION 

CROWN"S NET REVENUE INTEREST .1600000 
CROWN-S WORKING INTEREST 1.0000000 

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 TKAT ACREAGE INCLUDED IN CONSERVATION ORDER 
NO. 544-E DATED SEPTEMBER 1, 1967 ANO PERTAININ6 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 CROHN CENTRAL PETROLEUV. CORPORATION, AS LtSftf., 
DATED OCTOBER 31, 1983, RECORDED IN BOOK E-42, 7AGE 650, ENTRY NO. 503986 
IN THE OFFICE OF THt PARISH CLERK 0-
ACADIA PARI* . LOUISIANA 
LEASE CO.. 

1.0000000 MINERAL INTEREST IN 1.54 ACRES, MORE OR LESS. BEING PART 
OF THC SE/4 5H/4 OF SECTION 3, TOWNSilP 10 SOUTH, RANGE 1 EAST; 
SAID 1.54 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE. 
ALL DEPTHS 

CROWS NET REVENUE INTEREST .8000000 
CROHN'S HORKINf TyTEREST 1.0000000 

DEVELOPED LEASE NUMBER 210130 

0659-0029 SOUTH CROHLEY PROSPECT 

LEASE FROM HARRY DONALD SPELL, ET UX, AS LESSOR. 
TC CROHN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED OCTOBER 31, 1983, RECORDED IN BOOK E-42, PAGE 646, ENTRY NO. 503985 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LtASL 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 

0659-0030 SOUTH CROWLEY PROSPECT 

LEASE FROM MOLEAR J. HANKS ET UX. AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
OATED NOVEMBER 4, 1983, RECORDED IN BOOK E-42, PAGE 643. ENTRY NO. 503984 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PAR'SH. LOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 0.29 ACRES. MORE OR LESS. BEING PART 
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Of THE St'4 SE/4 Of SECTION 4, TOWNSHIP 10 SOUTH, RANGE 1 EAST; 
SAID 0.2? ACRES BE.NG MORE PARTICULARLY DESCRIBED IN THE LEASE. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .8000000 
CROWN-S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 210130 

0659-0031 SOUTH CROWLEY 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 ' 
OF THE SE/4 SW/4 OF SECTION 3. TOWNSHIP 10 SOUTH, RANGE 1 EAST; 
SAID 0.69 ACRES BEING NORE PARTICULARLY DESCRIBED IN THE LEASE. 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST .8000000 
CROWN-S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 210130 

0659-0032 SOUTH CROWLEY PROSPECT 

LEASE FROM EAST. J. SALTZMAN, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED NOVEMBER 4, 1983, RECORDED IN BOOK E-42, PAGE 636, ENTRY NO. 503962 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA 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, 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 210130 
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0659-0033 SOUTH CROWLEY PROSPECT 

LEASE FROM JOYCE 6UI0REY TRAHAN, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, 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: 

i.UOOOC MINERAL INTEREST IN 0.22 ACRES. MORE OR LESS, PFING PART 
OF THE St/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 WORDING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 210130 

Oi59-0034 SOUTH CROWLEY 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, BEING PART 
OF THE SW/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RANGE 1 tAST; 
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 

OEVELOPEO LEASE NUMBER 210130 

0659-0035 SOUTH CROWLFY PROSPECT 

LEASE FROM MARGARET HUESERS POTIER, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED NOVEMBER 8, 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 .8000000 
CR0WNuS WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 210130 

0659-0036A SOUTH CROWLEY PROSPECT 

LEASE FROM HAZEL KING FAULK, ET AL. AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED NOVEMBER 21, 1983, RECORDED IN BOOK E-42, PAGE 618, ENTRY NO. 503978 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
L"IASE COVERS: 

AN UNDIVIDED .7499672 MINERAL INTEREST 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 

0659-00368 SOUTH CROWLEY PROSPECT 

LEASE FROM ALBERTA 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 BEING MORE PARTICULARLY OESCRIBED 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 

O659-0037A SOUTH CROWLEY PROSPECT 

LEASE FROM MEDRICK MORGAN, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED NOVEMBER 21, 1963, 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 .50000000 MINERAL INTEREST IN 2.99 ACRES, MORE OR 
LESS, BEING A PART OF THE SE/4 SE/4 SECTION *, TOWNSHIP 10 SOUTH, 
RANGE 1 EAST; SAID 2.99 ACRES BEING HQnZ PARTICULARLY DESCRIBED IN 
THE LEASE. 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST .4000000 
CROWN-S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 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 0659-0027 

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 

FARM-OUT AGREEMENT 065901 
DATED 2-6-69 
SUNSET INTERNATIONAL INTERNATIONAL PETROLEUM COMPANY TO LEE MILLS, LEE MILLS 
ON 2-25-69 ASSIGNS INTEREST IN THIS 
FARM OUT TO DAVIS OIL COMPANY 
COVERS LEASE: 

0659-0001 

LETTER AGREEMENT 065901 
DATEO 11-13-64 LEfTER AGREEMENT BETWEEN 
CONTINENTAL OIL AND SUNSET INTERNATIONAL PETROLEUM COMPANY, 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 ANO OVERRIDING ROYALTY FOR SERVICES 
COVERS LEASE: 

0659-0001 

LETTER AGREEMENT 065903 
DATEO 2-5-65 LETTER AGREEMENT BETWEEN 
SUNSET INTERNATIONAL PETROLEUM COMPANY AND CONTINENTAL OIL, SUNSET 
INTERNATIONAL PETROLEUM CONPANY HAS QUALIFIED FOR ASSIGNMENT UNDER FARM IN 
DATED 11-13-64 
COVERS LEASE: 

0659-0001 

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 AGREEMENT 065905 
DATED 2-14-69 LETTER AGREEMENT BETWEEN 
SUNSET INTERNATIONAL PETROLEUM COMPANY 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 LEASSS: 

0659-0001 0659-0C25A 0659-00268 0659-0027 0659-0028 
0659-0029 0659-0030 0659-0031 0659-0032 0659-0033 
0659-0034 0659-0035 0659-0036A 0659-00368 0659-0037A 

OPERATING AGREEMENT 065902 
DATED 9-1-67 OPERATING AGRFFMEWT 
CROWLEY AREA-HAYES RA SU A i-ROWN CENTRAL PETROLEUM CORPORATION. ET AL 
COVERS LEASES: 

0659-0001 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 CORPORATION, ET AL (CROWN CENTRAL PETROLEUM 
CORPORATION, OPERATOR) SUPPLEMENT TO OFFICE OF 
CONSERVATION OROER 544-D-l 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 0659-0C26A 0659-00268 0659-0028 
0659-0030 0659-0031 0659-0032 0659-0033 
0659-0035 0659-0036A 0659-0036B 0659-0037A 

0659-0029 
0659-0034 

OPERATING AGREEMENI 065904 
DATED 9-1-67 OPERATING AGREEMENT 
OPERATOR: CROWN CENTRAL PETROLEUM CORPORATION, 
AREA) 
CAMERINA RES A SAND UNIT 
COVERS LEASES: 

0659-0001 0659-0026A 0659-00268 
0659-0030 0659-0031 0659-0033 
0659-0036A 0659-0036B 0659-0037A 

ET AL BARONET NO. 7 (CROWLEY 

0659-0028 
0659-0034 

0659-0029 
0659-0035 
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BIENVILLE PARISH, LOUISIAN 

EXHIBIT A 

1172-C001 ORIS /SPECT 

LEASE FROM LAVERNE WILLIAMS LANGLOI SSOP, 
TO JOHN FRANKS, AS LESSEE, 
DATED APRIL 18, 1966, RECORDED 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 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 

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, 
REGISTRY 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 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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1172-0003 DRISCOLL PROSPECT 

LEASE FROM MARIE M. LANGLOIS, AS LESSOR, 
TO JOHN J. FRANKS, AS LESSEE, 
DATED APRIL 18, 1966, RECORDED IN CONVEYANCE BOOK 282, (-AGE 74. REGISTRY NUMBER 
S-5790 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA; AND CO-LESSORS AGREEMENT 
DATED MAY 4, 1966, MARIE LANGLOIS WITH CLEMENT J. LANGLOIS. RECORDED IN 
CONVEYANCE BOOK 281. PAGE 525. REGISTRY NUMBER S-5794 OF THE RECORDS OF 
BIENVILLE PARISH. LOUISIANA 
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, ANO 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 
CROWN'S WORKING INTEREST 

.1089617 

.1250000 

DEVELOPED LEASE NUMBER 803502 

1172-0004 DRISCOLL PROSPECT 

LEASE FROM ROBERT R. WILLIAMS, AS LESSOR, 
TO JOHN FRANKS, AS LESSEE, 
DATED APRIL 15. 1966, RECORDED IN CONVEYANCE BOOK Ld2, PAGE 75, 
REGISTRY NUMBER S-5791 OF THC RECORDS OF BIENVILLE PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR AS LEASE COVERS: 

1.0000000 MIN:RA' INTEREST IN 12. n 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 
CROWN-S WORKING INTEREST 

.1089617 

.1250000 

DEVELOPED LEASE NUMBER 8035C 

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 80 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 INTLREST .1250000 

DEVELOPED LEASE NUMBER 803502 

1172-0006 DRISCOLL PROSPECT 

LEASE FROM DAVIS BROTHERS LUMBER COMPANY, LTD., AS LESSOR, 
TO UNION PRODUCING COMPANY, Ai LESSEE, 
DATED JULY 27, 1959, RECORDED IN CONVEYANCE BOOK 233, PAGE 234, 
REGISTRY NUMBER 0-9079 CF THE RECORDS OF BIENVILLE PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR 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 THE SURFACE DOWN TO 9530 FEET 

CROWN'S NFT REVENUF INTEREST .1086911 
CROWN'S iJRKING INTEREST .1250000 

DEVELOPED LEASE NUMBER 803502 

1172-0007 DRIŜ 'L PRO.'̂  

LEASE FROM LAV ADA W. H ARV I LLE, Ao 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/lOOTHS 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/? 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 603502 
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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 TO VARIOUS PARTIES TOTALING 3.548437* OF 
8/8 OF THE PROOUCTION FROM SAID LEASE. 

THE ABOVE LEASE NUMBERS 1172-0001 THROUGH 1172-0005, INCLUSIVE, AND LEASE NUMBER 
1172-0007 ARE SUBJECT TO: A 1/3 OF 15/70 OVERRIDING ROYALTY INTEREST HERETOFORE 
CONVEYEO TO VARIOUS PARTIES TOTALING 1.851552* OF 8/8 OF THE PROOUCTION FROM 
SAID LEASES. 

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 490, 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, 1984, 
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-l 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 1172-0005 
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 1172-0004 1172-0005 
1172-0006 1172-0007 

? 1 1 ; 1 1 
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CLAIBORNE PARISH, LOUISIANA 
EXHIBIT A 

#0026-0001 
A IOOX INTEREST IN 10.5 ACRES, MORE OR LESS, £*S3-ll AS FOLLOWS, TO-WIT: 

BEGINNING AT A POINT WHERE THt KAYNEj YLOR ROAD CROSSES THE 
SECTION LINE BETWEEN SECTION 36. 'MHjh.< oRTH, RANGE 8 WEST, AND 
SECTION 1, TOWNShIP 20 NORT-1. " KtZ NO RUN EAST 660 FEET, THENCE 
NORTH 660 FEET, THENCF WESi LSv. -c ANi) TAYLOR 20AD, THENCE 
SOUTH ALONG SAID THW iO W.i PDi cWINNING, AND BEING THE SAME 
INTEREST CONVEYED BY G. M. SPIEt... LT AL TO WHITE OIL CORPORATION, BY 
DEED DATED DECEMBER 23. RECOKDED IN VOLUME 17, PAGE 104 OF THE 
RECORDS OF CLAIBORNE PAf-'rH, LDUISIANA. 

#0482-0001 

AN UNDIVIDED 1/44 INT*.JEST 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, THE*iCE EAST 70 YARDS, THENCE NORTH 140 YARDS TO THE 
PLACE OF BEGINNING AND CONTAINING 2.02 ACRES, BUT CALLED 3.0 
ACRES. 

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 
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 NO. 53441 
IN THE OFFICE OF THE PARISH CLERK OF 
EVANGELINE PARISH, LOUISIANA 
LEASE COVERS: 

i.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 

CROWNMS OVERRIDING ROYALTY INTEREST .109375000 

DEVELOPED LEASE NUMBER 039032 

LEASE NUMBER 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 LEASi-. 

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-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 LEASE: 

0158-0001 

UNIT AGREEMENT NUMBER UN-015801 
9-01-50 UNIT AGREEMENT 
VILLE PLATTE AREA OPERATOR" CONOCO 
CROWNMS 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 

**************************************a**************************************** 
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IBERIA PARISH, LOUISIANA 
EXHIBIT A 

#0017-0001 
AN UNDIVIDED 50% INTEREST IN 400.00 ACkSS, MORE OR LESS, DESCRIBED AS 
FOLLOWS: 

160.00 ACRES, 1EING THE NE/4 0r 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 IN TOWNSHIP 13 SOUTH, RANGE 6 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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OCS LEASES 
EXHIBIT A 

0678-0001 PYRITE PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-2825) FROM UNITED STATES OF AMERICA, AS LESSCR, TO 
SHELL 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 SW/4, W/2 W/2 SE/4, E/2 SW/4 SE/4, 
BLOCK 65, WEST CAMERON AREA, OCS OFFICIAI 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-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 
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 CORPORATION, ET AL, AND AS AMENDED BY 
LETTER AGREEMENT DATED 12-15-77. 
COVERS LEASE: 

0678-0001 

LETTER AGREEMENT 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 AGREEMENT NUMBER 067802 

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 067803 

LETTER AGREEMENT NUMBER 067803, DATED 10-3- ,', BETWEEN FLORIDA, NOW CALLtU : 
CONTINENTAL GROUP AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL. 
COVERS 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. 
COVERS LEASE: 

0678-0001 

GAS CONTRACT NUMBER LA1-045A 

GAS CONTRACT NUMBER LA1-045A, DATED 12-23-80, PURCHASER: TRANSCONTINENTAL GAS 
COVERS LEASE: 

0678-0001 

GAS CONTRACT NUMBER LA1-045B 

GAS C0NTP4CT NUMBER LA1-045B, DATED 12-10-80, PURCHASER: FLORIDA GAS, NOW 
CALLED THt CONTINENTAL GROUP 
COVERS LEASE: 

LEASE (USA LEASE NUMBER OCS-G-4^'4) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LE' . DATED OCTOBER 27, i980. 
LEASE COVERS: 

0678-0001 

0679-0001 HORNET PROSPECT 

1.0000000 MINERAL .NTEREST IN 5204.8? ACRL'S BEING 
ALL OF BLOCK 221, VERMILION AREA AS SHOWN ON OCS LEASING 
MAP, LOUISIANA MAP NUMBER 3. 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST 
CROWD'S WORKING INTEREST 

.0215517 

.0258621 
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LEASE NUMBEk 0679-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOL! OWING MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 067901 

OPERATING AGREEMENT NUMBER 067901, DATED 11-1-80. BETWEEN SHELL OIL COMPANY, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION. ET AL. 
COVERS LEASE: 

0679-0001 

0680-0001 KRAIT PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-2892) FROM UNITED STATES OF AMERICA. AS LESSOR. 
TO SHELL OIL COMPANY, ET AL. AS LESSEE, DATED NOVEMBER 15, 1974. 
LEASE COVERS. 

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 LOCATED 
MORE THAN ONE FOOT SEAWARD OF THE THIRD SUPPLEMENTAL DEGREE 
LINE (404 U.S. 386 (DECEMBER 20, 1971)). 
ALL DEPTHS 

CROWN-S OVERRIDING ROYALTY INTEREST .0010416 

LEASE NUMBER 0680-0001, 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. 

FARMOUT AGREEMENT NUMBER 068001 

FARMOUT AGREEMENT NUMBER .iOOi. DATED 11-1-79. FROM SHELL OIL COMPANY. AND 
CROWN CENTRAL PETROLEUM CORPORATION, ET AL. TO TRANSCO EXPLORATION COMPANY. 
COVEPS LEASE: 

068C-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, DATED MARCH 5, 1982. 
LEAiE COVERS: 

i.0000000 MINERAL INU iN 5141.14 ACRES BEING 
ALL OF BLOCK 259, SHIP Shu*L AREA, SOUTH ADDITION, 
OCS LEASING MAP, LOUISIANA MAP NUMBER 5A. 
ALL DEPTHS 
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CROWN-S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0234220 

.0281065 

0681-0002 H0B8IT PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-5560) FROM UNITED STATES OF AMERICA, AS LESSOR TO 
SHELL OFFSHORE INCORPORATED, ET AL, AS LESSEE, DATED JUNE I?, 1983. 
LEASE COVERS: 

LEASE NUMBERS 0681-0001 THROUGH 0681-0002, INCLUSIVE, DESCRIBED ABOVE ARE 
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME 
ARE VALID AND SUBSISTING ANO AFFECT ONE OR MORE OF SAID LEASES. 

OPERATING AGREEMENT NUMBER 068101 

OPERATING AGREEMENT NUMBER 068101, DATED 4-1-8? RETWEEN SHELL OFFSHORE, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORAT ET AL. 
COVERS LEASES: 

0631-0001 
0681-0002 

0762-0001 SOUTH WASP PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4101) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COM"ANY, ET AL, AS LESSEE, DATED SEPTEMBER 13, 1979. 
LEASE 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 5A. 
ALL DE°THS 

CROWN'S NET REVENuE INTEREST 
CROWN-S WORKING INTEREST 

.0*24220 

.0281065 

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 240, EAST CAMERON 'REA, SOUTH ADDITION, 
AS SHOWN ON OCS OFFICIAL LEASINu MAP, LOUISIANA MAP NUMBER 24. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0347222 

.0416667 

DEVELOPED LEASE NUMBER 043010 
DEVELOPED LEASE NUMBER 043011 
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LEASE NUMBER 0762-0001, OESCRIBEO 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. 

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 

OPERATING 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 LAl-04iB 

GAS CONTRACT NUMBER LAI-0438, DATED 3-15-84, PURCHASER: TEXAS EASTERN 
TRANSMISSION 
COVERS LEASE: 

0762-0001 

0763-0001 HOOKER PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4125) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SMELL OIL COMPANY. ET AL, AS LESSEE, DATED SEPTEMBER 13. 1979. 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 1738.82 ACRES BEING 
THAT PORTION OF BLOCK 37, MAIN PASS AREA, LOCATED IN ZONE 2 AS THAT 
ZONE IS DEFINED IN THE INTERIM AGREEMENT. DATED 10-12-56 BETWEEN 
THE UNITED STATES OF 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 UNITEC STATES OF AMERICA AND STATE OF uOUISIANA, AS 
SHOWN ON OCS LEASING V\P, LOUISIANA MAP NUMBER 10. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .0260416 
CROWN-S WORKING INTEREST .03125C0 

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 AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 076301 

OPERATING AGREEMENT NUMBER 076301, DATED 10-1-79, BETWEEN SHELL, AS OPERATOR, 
AND CROWN CENTRAL PETROLEUM CORPOPATION, ET A! 
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COVERS LEASE: 
0763-0001 

LETTER AGREEMENT NUMBER 076'31 

LETTER AGREEMENT NUMBER 076301, DATEO 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 

0764-0001 CHEETAH PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4126} FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, DATED SEPTEMBER 13, 1979. 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 4999.96 ACRES BEING 
ALL OF BLOCK 310. MAIN PASS AREA, SOUTH ANO EAST ADDITION. 
AS SHOWN ON OCS OFFICIAL LEASING MAP. LOUISIANA MAP NUMBER IOA. 
ALL DEPTHS 

CROWN"S NET REVENUE INTEREST .0347222 
CROWN'S WORKING INTEREST .0416666 

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED 
ON PROOUCTION AS SET OUT IN THE RIDER f-oR AMENDMENT TO SECTION 6(A) OF THE LEASE 
ITSELF. 

LEASE NUMBER 0764-0001, 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. 

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 
SHELL'S. ET AL, BLOCK 303 INSOFAR ANO ONLY INSOFAR AS JLOCK 303 COVERS 1874.99 
ACRES. 

CROWN'S UNIT WORKING INTEREST .0368835 
CROWN'S UNIT NET REVENUE INTEREST .0307357 
COVERS LEASE: 
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0764-0001 

OPERATING AGREEMENT NUMBER 076401 

OPERATING AGREEMENT NUMBER 076401, DATEO 10-1-79, BETWEEN SHELL OFFSHORE, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL. 
COVERS LEASE: 

0764-0C01 

GAS CONTRACT NUMBER LA1-04BA 

GAS CONTRACT NUMBER LA1-048A, DATED 10-9-84. PURCHASER: SOUTHERN NATURAL GAS 
COVERS LEASE: 

0764-0001 

DEVELOPED LEASE NUMBER 048010 

0808-0001 ABBY PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4496) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL. AS LESSEE, DATED OCTOBER 27, 1980. 
LEASE 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 NET REVENUE INTEREST .0215517 
CROWN-S WORKING INTEREST .0258621 

THE ABOVE L A r IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED 
ON PR0OUCTI0h ,S 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, DAI ED OCTOBER 27, 1980. 
LEASE COVERS: 

1.00000000 MINERAL INTEREST IN 5760.00 ACRES BEING 
ALL OF BLOCK 66, VIOSCA KNOLL, AS SHOWN ON OCS OFFICIAL 
PROTRACTION DIAGRAM, NH 16-7. 
ALL DEPTHS 

CRJWN-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 
ON PROOUCTION AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE 
ITSELF. 

LEASE NUMBERS 0808-0001 THROUGH 0808-0002, INCLUSIVE, DESCRIBED ABOVE ARE 
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT ANO ONLY TO THE EXTENT THE SAME 
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES. 

OPERATING AGREEMENT NUMBER 080801 

OPERATING AGREEMENT NUMBER 080801, DATED 11-1-80, BETWEEN SHELL 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 MANAGEMENT AND OCFOGO. INTEREST OF SHELL AND OCFOGO 
CHANGES AT 10,800 FFET. 
COVERS LEASES: 

0608-0001 
0808-0002 

0809-0001 ANGIE PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4495) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, DATED OCTOBER 16, 1980. 
LEASE COVERS. 

1.00000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 32, CHANDELEUR SOUND AREA. AS SHOWN ON OCS 
LEASING MAP, 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 
ON PROOUCTION AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTION 6(A) OF THE LEASE 
ITSELF. 

LEASE NUMBER 0809-000:, 01 SCRIBED ABOVE IS SUBJECT TO IWi FOLLOWING MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISuNG AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 080901 

OPERATING AGREEMENT NUMBER 080901, DATED 11-1-80, BETWEEN SHELL OFFSHORE, AS 
OPERATOR, FLORIDA EXPLORATION COMPANY, NOW CALLED THE CONTINENTAL GROUP, FLUOR 
OIL AND GAS CROWN CENTRAL PETROLEUM CORPORATION, MAPCO INCORPORATED, STRATA 
ENERGY, NOW CALLED NATURAL RESOURCE MANAGEMENT, AND OCFOGO. 
COVERS LEASE: 

0809-0001 
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0810-0001 SOUTHEAST AUGITE PROSPECT 

LEASE (USA LEASE NU*«ER OCS-G-4378) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, DATED r TOBER 16, 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, 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 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 081001 

OPERATING AGREEMENT NUMBER 081001, DATED 11-1-80 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 STATFS OF AMERICA, AS LESSOR, 
TO SHELL OFFSHORE INCORPORATED, ET AL, AS LESSEE, DATED MARCH 5, 1982. 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 25, SOUTH PELTO AREA, OCS LEASING NAP, 
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 NUMBER 083701, DATED 4-1-82, BETWEEN SHELL OFFSHORE, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORAHON, ET AL. 
COVERS LEASE: 

0837-0001 
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0838-0001 MANX PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-5052) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OFFSHORE INCORPORATED, ET AL, AS LESSEE, DATED MARCH 5, 1982. 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 83, SOIITH 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 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

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, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, DATED OCTOBEh 27, 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 NUMBER 1. 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST .0216350 
CROWN-S WORKING INTEREST .0258621 

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 0855-0001, 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. 

OP:RATING 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 

0856-0001 WEST ONYX - VECT 

LEASE (USA LEASE NUMBER OCS-G-4085) FROM UNITEO STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE. DATED SEPTEMBER 13, 1979. 
LEASE COVERS: 

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 NUMBER 1. 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST .0347222 
CROWN-S WORKING INTEREST .0416667 

0856-0002 WEST ONYX PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-5284) FROM UNITED STATES OF < • \ * AS LET'..! . TO 
SHELL OFFSHORE, INCORPORATED ET AL, AS LESSEE, DATED JUNE ! ' 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 169, WEST CAMERON AREA, OCS LEASING MAP, 
LOUISIANA MAP NUMBER 1. 
J.L DEPTHS 

CROWN-S NET REVENUE INTEREST .0547222 
CROWN-S WORKING INTEREST .0416667 

LEASE NUMBERS 0856-0001 THROUGH 0836-0002, 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 085601 

OPERATING AGREEMENT, DATED 10-1-79, BETWEEN SHELL OIL COMPANY, AS OPERATOR, AND 
CROWN CENTRAL PETROLEUM CORPORATION, t t AL. 
COVERS LEASES: 

0856-0001 
0856-0002 

0857-0001 NORTH BRUCITE PROSPECT 
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LEAST VUSA LEASE NUMBER OCS-G-4397) FROM UNITED STATES OF AMERICA, AS LESSOR, 
TC SHELL OIL COMPANY, ET AL, AS LESSEE, DATED OCTOBER 27, 1980. 
LEASE COVERS: 

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED FO LESSOR BASED 
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 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 CORPORATION, 
MAPCO, STRATA ENERGY, NOW CALLED NATURAL RESOURCE MANAGEMENT AND OCFOGO, 
INCORPORATED. 
COVERS 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 LEASE NUMBER OCS-G-4762) FROM UNITED STATES OF AMERICA, AS LESSOR. TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, DATED AUGUST 14, 1981. 
LEAoE COVFRS: 

1.0000000 MINERAL INTEREST IN 5362.33 ACRES BEING 
ALL OF BLOCK 287, WEST CAMERON AREA, WEST ADDITION, AS 
SHOWN ON OCS LEASING NAP, LOUISIANA MAP NUMBER IA. 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST .0234222 
CROWN-S WORKING INTEREST .0281065 

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 IA. 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST 
CROWN-S WORKING INTEREST 

.0215517 

.0258621 
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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, DATED AUGUST 14, 1981. 
LEASE COVERS: 

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 f 1-81. BETWEEN SHELL OIL COMPANY. AS 
OPERATOR, AND CROWN CENTRA PETROLEUM CORPORATION. ET AL. 
COVERS LEASES: 

0859-0001 
0859-0002 

0860-0001 BOA PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4104) FROM UNITEO STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, DATED SEPTEMBER 13, 1979. 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 4461.05 ACRES BEING 
ALL OF BLOCK 72, VERMILIC* AREA AS SHOWN 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 .0347222 DEPTH A 
CROWN-S WORKING INTEREST .0416667 DEPTH A 
CROWN-S OVERRIDING ROYALTY INTEREST .C030556 DEPTH B 

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED 
ON PROOUCTION AS SET OUT IN THE RIDER FOR AMENDMENT TO LECTION 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 VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

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 IA. 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST 
CROWN-S WORKING INTEREST 

.0234222 

.0281065 

PAGE 14 



OPERATING AGREEMENT M'MBER 086001 

0°ERATING AGREEMENT NUMBER 086001, OATED 10-"-79, BETWEEN SHELL OIL COMPANY, AS 
OPERATOR, FLOP IDA EXPLORATION COMPANY, NOW CALLED THE CONTINENTAL GROUP, AND 
STRATA ENERGY, NOW CALLED NATURAL RESOURCE MANAGEMENT, OCFOGO, AN? CROWN CENTRAL 
PETROLEUM CORPORATION. 
COVERS LL'SE: 

0860-0001 

FARM-OUT AGREEMENT NUMBER 086001 

FARMOUT AGREEMENT NUMBER 086001, DATED 9-12-84, BETWFEN SHELL, ET AL, AS FARMOR, 
TO WALTER OIL. AND GAS, AS FARMEE COVERING DEPTHS FROM THE SURFACE DOWN TO 9,000 
FEET. 
COVPP.S "ASE: 

081/0 0001 

0861-0001 EAST HORNET PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-5425) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, DATED JUNE 17, 1983. 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 220, VERMILION AREA AS SHOWN ON OCS LEASING 
MAP, LOUISIANA MAP NUMHER 3. 
ALL DEPTHS 

CROWNMS 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 AGREEML' " NUMBER 0*6101, DATED 7-1-83, BETWEEN SHELL OIL COMPANY, AS 
OPERATOR AND CROWN FNTRAL -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 
SHELL OIL COMPANY, ET AL, AS LESSEE, DATED OCTOBER 27, 1980. 
LEASE COVERS: 
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1.0000000 MINERAL INTEREST IN 5000.00 ACES BEING 
ALL Of" BLOCK 77, VERMILION ARCA, AS SHOWN t> OCS LEASMG 
MAP, LOUISIANA MAP NUMBER 3. 
ALL DEPTHS 

CROWN-S NET REVENUE INTERESI .0867070 
CROWN-S WORKING INTEREST .103448' 

LEASE NUMBER 0862-0001. DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTtNT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 086201 

OPERATING AGREEMENT NUMBER 086201. DATED U-:-8C, 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 FARMEE. 
COVERS LEASE: 

0862-0001 

0863-0001 WEST GYPSUM PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-3119) FROM UNITED STATES OF AMERICA, AS LESSOR, Fi 
SHELL OIL COMPANY. ET AL, AS LESSEE, DATED JUNE 27, 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 NUMBER 0863-0001. 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 086301 

OPERATING AGREEMENT NUMBER 086301, DATED 12-1-74, BETWEEN SHELL OIL COMPANY, AS 
OPERATOR, AND CROWN CENTRAL PETROLtUM CORPORATION, ET AL. COVERS LEASE: 

0863-0001 

PAGE 16 



GAS CONTRACT NUMBER LA1-040C 

GAS CONTRACT NUMBER LA1-G40C, OATED 3-1-77. 
PURCHASER: FLORIDA GAS TRANSMISSION 
COVERS LEASE: 

0863-0001 

GAS CONTRACT NUMBER LA1-040D 

GAS CONTRACT NUMBER LA1-040D, DATED 3-1-77. 
PURCHASER: TRANSCONTINENTAL GAS 
COVERS LEASE: 

0863-0001 

DEVELOPED LEASE NUMBER 040012 

0864-0001 GYPSUM PROSPECT 

LEASE (USA LEASE NUMBER OCS-3-2865) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL. AS LESSEE, DATED NOVEMBER 15, 1974. 
LEASE COVERS: 

LEASE NUMBER 0864-0001. DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO 
THE EXTENT ANO ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 086401 

OPERATING AGREEMENT NUMBER 086401, DATED 12-1-74, BETWEEN SHELL OFFSHORE, AS 
OPERATOR. AND CROWN CENTRAL PETROLEUM CORPORATION. ET AL. 
COVERS LEASE: 

0864-OCul 

GAS CONTRACT NUMBER LA1-04UC 

GAS CONTRACT NUMBER LAI-MOC, DATED 3-1-77. PURCHASER: FLORIDA GAS TRANSMISSION 
COVERS LEASE: 

0864-0001 

GAS CONTRACT NUMBER LA1-040D 

1.00000000 MINERAL INTEREST IN 5000.00 ACRES 
ALL OF BLOCK 22, VERMILION AREA AS SHOWN ON 
MAP, LOUISIANA MAP NUMBER 3. 
ALL DEPTHS 

BEING 
OCS LEASING 

CROWN"S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0173608 

.0208330 
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GAS CONTRACT NUMBER LA1-0400, DATED 3-1-77. PURCHASER: TRANSCONTINENTAL GAS 
COVERS LEASE: 

0864-0001 

OEVELOPED LEASE NUMBER w40010 
DEVELOPED LEASE NUMBER 040011 

0865-0001 NORTHEAST HOOKER PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4900) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE. DATED NOVEMBER 13. 1981. 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 4994.55 ACRES BEING 
ALL OF BLOCK 27, MAIN PASS AREA, AS SHOWN ON OCS LEASING 
MAP, LOUISIANA MAP NUNBER 10. 
ALL DEPTHS 

CROHN'S NET REVENUE INTEREST .0234220 
CROWN'S WORKING INTEREST .0281065 

0865-0002 NORTHEAST HONKER PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4901) FROM UNITED STATES OF AMERICA. AS LESSOR. TO 
SHELL OIL COMPANY. ET AL. AS LESSEE, DATED NOVEMBER 13. 1981. 
LEASE COVERS: 

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 

CROHN'S NET REVENUE INTEREST .0234220 
CROHN'S WORKING INTEREST .0281065 

LEASE NUMBERS 0865-0001 THROUGH 0865-0002. INCLUSIVE. DESCRIBED ABOVE ARE 
SUBJECT TO THE FOLLOHING NATTERS, TO THE EXTENT ANO ONLY TO THE EXTENT THE SAME 
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES. 

OPERATING AGREEMENT NUMBER 086501 

OPERATING AGREEMENT NUMBER 086501, DATED 12-1-81. BETWEEN SHELL OFFSHORE. 
INCORPORATED, AS OPERATOR, AND CROHN CENTRAL PETROLEUM CORPORATION. ET AL. 
COVERS LEASES: 

0865-0001 
0865-0002 
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0859-0003 BERTHA PROSPECT 

LEASE (JSA LEASE NUMBER 0CS-G-5008) FROM UNITED STATES OF AMERICA, AS LESSOR, 
TO SHELL OFFSHORE INCORPORATED, ET AL, AS LESSEE, DATED MARCH 5, 1982. 
LEASE COVERS: 

LEASE NUMBER 0859-0003, 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 085902 

OPERATING AGREEMENT NUMBER 085902 DATED 4-1-82 BETWEEN SHELL OFFSHORE 
INCORPORATED, AS OPERATOR. ANO CROWN CENTRAL PETROLEUM CORPORATION. ET AL. 
COVERS LEASE: 

1.0000000 MINERAL INTEREST IN 2924.73 ACRES. MORE OR LESS, BEING 
ALL OF BLOCK 120, HV.A ISLAND AREA. EAST ADDITION. AS 
SHOWN ON OCS LEASINT MAP, TEXAS MAP NUMBER 7A 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0234222 

.0281065 

0859-0003 
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WEBSTER PARISH, LOUISIANA 
EXHIBIT A 

#0025-0001 

AN UNDIVIDED 50X INTEREST IN ALL OF THE OIL, GAS AND OTHER KINDRED MINERALS, IN, 
ON. UNDER OR THAT MAY BE PRODUCED FROM THE LANDS DESCRIBED HEREINAFTER AS TRACTS 
A AND B: 

TRACT A: 
THE SOUTHEAST QUARTER (SE/4) OF SECTION 4, TOWNSHIP 18 NORTH, 
RANGE 9 WEST, WEBSTER PARISH, LOUISIANA, LESS AND EXCEPT 
TRACI5 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 WEST 676 FEET; THENCE SOUTH 364 FEET; THENCE EAST 
1476 FEET TO POINT Or BEGINNING, CONTAINING 20 ACRES, MORE OR LESS, AND 
BEING THE SAME LAND PURCHASED BY STANDARD OIL COMPANY OF LOUISIANA FROM 
WHITE OIL CORPORATION BY DEED DATED JANUARY 30, 1922, AND RECORDED IN 
CONVEYANCE BOOK 52, PAGE 225, OF THE RECORDS OF WEBSTER PARISH, LOUISIANA. 

1RACT_7W0 

BEGINNING AT A POINT 2650 FEET EAST AND 563.5 FEET NORTH FROM THE SOUTHWEST 
CORNER OF SECTION 4, TOWNSHIP 18 NORTH. RANGE 9 WEST; THENCE NORTH 860.5 
FEET; THENCE EAST 349 FEET TO THE WEST LINE OF THE MINDEN-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 OIL COMPANY OF LOUISIANA FROM 
WHITE OIL CORPORATION BY DEED DATED OCTOBER 7. 1920. AND RECORDED IN 
CONVEYANCE BOOK 42. PAGE 601. OF THE RECORDS OF WEBSTER PARISH. LOUISIANA. 

TRACTTHREE 

COMMENCING AT THE SOUTHEAST CORNER OF SECTION 4. TOWNSHIP 18 NORTH, RANGE 9 
WFST, 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, 192C, 
AND RECORDED IN CONVEYANCE BOOK 42, PAGE 377, OF THE CONVEYANCE RECORDS OF 
WEBSTER PARISH, LOUISIANA. 

TRACTFOUR 
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BEGIN AT A STAKE 1184 FEET NEST AND 575 FEET NORTH OF THE SOUTHEAST CORNER 
OF SECTION 4, TOWNSHIP 18 NORTH, RANGE 9 WEST, WEBSTER PARISH, LOUISIANA; 
THENCC RUN NORTH 1032 FEET TO A STAKE; THENCE WEST 638 FEET TO A STAKE; 
THENC. NORTH 17# 45' WE3T 504 FEET TO A STAKE; THENCE WEST 466 FEFT TO A 
STAKE; THENCE SOUTH 17t" 45' EAST 1586 FEET TO A STAKE; THENCE 800 FEET TO 
PLACE OF BEGINNING, AND CONTAINING 29.01 ACRES, MORE OR LSSS, AND B'ING 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 DESCRIBES 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 0# 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 St/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 0# 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 STOB; 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 QUARTER (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) 

#0024-0001 
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ALL OF THE OIL, GAS, AND OTHER KINDRED MINERALS LOCATED IN, ON, UNDER, OR THAT 
MAY BE PRODUCED FROM THE FOLLOWING DESCRIBED LAND IN WEBSTER PARISH, LOUISIANA, 
TO-WIT: 

BEGINNING AT THE SOUTHWEST CORNER OF A TRACT OF LAND SOLD BY D. W. 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 SOUTN OF THE JUNCTION OF WEST STREET AND PAR' STREET, 
THENCE RUN IN A WESTERLY DIRECTION ON THE SOUTH LINE OF THt LAND SOLD BV D. 
W. HARREL, TO 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 THF 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. 
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Gentlemen: 

Apache Corporation and Bank of America National Trust and 
Savings Association, acting 43 Agent for and on behalf of 
certain Participants, have executed a Fourth Supplement to 
Pledge Agreement which covers collateral relating to the 
£*>*fcy oil, gas and mineral leases referenced above. 
Hb,'*+fr--it'/Ar- %*<:**• 

To place t h i r d persons on notice as to the execution and 
effi c a c y of the aforementioned Fourth Supplement to Pledge 
Agreement, please f i l e one copy of t h i s l e t t e r with an attached 
duplicate o r i g i n a l of the Fourth Supplement to Pledge Agreement 
i n the f i l e s i n your o f f i c e r e l a t i n g t o each of the captioned 
leases. 

Please acknowledge that f i l i n g has £f»«n accomplished 
pursuant to t h i t . request by signing i n thc '.pace provided on 
the xerox copies of t h i s l e t t e r . 

Very t r u l y yours. 

BROADHURST, BROOK, 
MANGHAM fc HARDY 

Enclosures 

F i l i n g Accomplished 

As Requested. 

August £3 , 1985. 

196/WGC 
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FOURTH SUPPLEMENT TO PLEDGE AGREEMENT 

This Fourth Supplement to Pledge Agreement dated 

as of August 1, 1985, made by APACHE CORPORATION, a 

corporation organized and existing under the laws of the 

State of Delavare (the "Company"), whose address i s 

730 Seccnd Avenue South, Minneapolis, Minnesota 55402-2498, 

and BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, 

a national banking association whose address is 555 

California Street, San Francisco, California 94104, and i t s 

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 Number 34376-0, Mellon Bank, N.A., as Trustee for 

Trust Numbers 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 AT&T Master Pension 

Plan, participants named in the loan Agreement referred to 

below ("Participants"), and to a l l Persons who from time to 

time hold any 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")": 



W I T N E S S E T H : 

WHEREAS, the Company, Agent and Participants hava 

heretofore entered into a Loan Agreement dated as of March 

19, 1982 (as i t may from time to time be amendê , modified 

or supplemented, the "Loan Agreement"), setting forth th« 

terms and conditions of certain Loans and Optional Loans 

vhich 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 

favc r of Agent as security for Obligations to Secured Parties 

(the "Pledge Aqreement") 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 

Firs" Supplement; and 

WHEREAS purauant to the terms and provisions of 

the Pledge Agreement, the Company executed a Second 



Supplement t.j J*-.ge Agreement dated as of July 1, 1983, m*of 

by wJie Comp ary in favor of Agent security fcr additional 

Obligations tc Secured Parties (the "Second Supplement") and 

pledged additional Collateral more fw.).', -^scr-.ocd in tne 

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 ::"a'/or of the Agent a. security foi additional 

Obligations to Secured Parties (the "Thirc Supr.lement") and 

pledged additional Coll. teral more ful l y deacribed in the 

Third Supplement; and 

WHEREAS, the Fledge Agreement and the F i r s t 

Supplement have been recorded in the offices of the Clerks 

of Court of Cameron, Iberia- Lafourche, Pl. quemin.es, St.. 

Bernard, Sw. Mary, Terrebonne and Vermilion Farishes, 

Louisiana, as snown on Sc.^dule I a*-Lached hereto and mad" 

a part hereof foi a l l purposes, the Second S««pplament has 

been recorded in the offices of the Clerks of Corrt of 

Caaeron, Iberia, Lrfourche, Plaquemines, St. Bernard, St. 

Mary, Terrebonne and Vermilion Pariahes, Louisiana, as shown 

cu Sch* .'uie I I i tr.ched hereto and made a part hereof for 

a l l purposes, the Third Supplement has been recorded in tht 

offices of the Clerks of Court of Cameron, Iberia, Lafourche, 
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Plaquemines. St. Barnard, St. Mary, Terrebonne, and Vera*lion 

Parishes, Loi .siana as a'.ow. on Schedule IXI, attached hereto 

and nade a part hereof for a'.i purpoaea; and the Pledge 

Agreement, the First Supp emo:it, the Secor Supplement and 

the Thirc, Supplement have en filed in the United <5«-.t-e.-

Depp:t,M.Jn1. of tiie Interior Minerals Management Service, Gulf 

of Mexic. KIS Region, Metairie, Louisiana, in the f i l e s 

maintained for the leases shown on Scheaui* TV Attached 

hereto and nade a part hereof for a l l purposes; and 

WHEREAS, purauant to the termj and provisions of 

the Pledge Agreement, the Company has agreed to execute and 

deliver any and a l l additional instruments as may be 

reguested by Agent to identify any additional Collateral 

which i s subject to the Pledge Agreement end intended to be 

included therein pursuant to the Pledge Agreement and the 

Loan Agreement, including, vithout limitation items of after-

acquired Collateral; and 

WHEREAS, Participant* are advancing funds to the 

Company incident to an Acreage Closing under the Loan 

Agreement and Agent has reguested the Company to execut a thin 

Fourth Supplement Pledge Agreement for the purpose of 

identifying additional Financed Leasehold Interests forming 

a portion of the Collateral; 
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NOW, THEREFORE, in consideration of the premises 

*nd i n order to induct Participants to advance a portion of 

the Loans provided for unoer the Lo< n Agreement and fo** other 

good and valuable ccnsideration, the receipt of vhich i s 

hereby acknowledged, the parties hereto agree as follows: 

1. Defined Terms. As used in this Fourth Supplement 

terms defined shall have the meanings given them in U*t» 

Pledge Agreement when used herein, unless such term A are 

otherwise deiined herein. 

2. description of Additional Collat -.wal. As collateral 

security for the prompt and complete pa.>n ent and performance 

when due of a l l the Obligations up to a maximum amount or 

l i m i t of $8C0.000,000.00 and in order to induce Participants 

to advance » portion of the Loans to the Corapany in 

accordance with tht teras of the Loan Agreement, the Company 

he reby pleo7<»* t-o Secured Part ies, acting by and through 

Agent •tubjec t : .he terms, conditions and provisions of the 

r ledv.ve Agreement, an undivided percentage equal to the 

Collateral Interest in and to the Collateral arising from 

or relating to the additional Financed Leasehold Interests 

described in Exhibit A attached hereto and madt a pert hereof 

for a l l purposes vthe "Additional Collateral"), and tlie 

Comp«> y r.r.d Agent hereby jnend the Pledge Agrejmeat jy adding 

the add: *•. ional Financed Leasehold Interests described in 
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Exhibit A attached hereto, to the Financed Leasehold 

Interests described in Exhibit A attached to the Pledge 

Agreement ac i f Exhibit A ac'ached hereto had been attached 

to the Pledge Agreement at the time of i t s execution and 

delivery. 

3. Ratification and Continuation. Ihe Pledge 

Agreement, together with the Additional Coilaterai and 

addit iona." Financed Leasehold Interests which are subject 

thereto and included therein pursuant to the F i r s t 

Supplement, the Second Supplement, the Third Supplement, and 

t h i s Fourth Supplement i s hereby r a t i f i e d and confirmed as 

being in f u l l force and effect for a l l purposes in accordance 

Vith the terma and conditions therein not forth, and a l l 

representations, warranties and covenants made by tt.* Company 

therein shall extend to and encompass the Addi to. ona J 

Collateral and additional Financed Leasehold Interests for 

•Ivl intents and purpoaea aa i f the same were originally a 

portion of the Collateral and Financed Leasehold Interests 

speci t.ically described and f t f«rc in the Pledge Agreement 

or .n -xhibit A thereto. 

Th'.' Company and Agent authorize and direct the 

C e r k s of Court for the Parishes of Cameron, Iberia, 

LaFourrhe, Plaquemines, St. Bernard, St. Nary, Terrebonne 

and Vermilion, Louisiana, to note in the margin of the 
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I n s c r i p t i o n of the Pledge Agreement i n t h e i r records, the 

execution of t h i s Fourth Supplement. 

IN WITNESS WHEREOF, the Company and Agent have each 

caused *whis Fourth Supplement to Pledge Agreement to be 

executed hy i t s duly authorized signatory on the date f i r s t 

set f o r t h above i n the presence of the undersigned compelsn' 

witnesses. 

WITNESSES: APACHE CCRPORATION (COMPANY) 

BANK OF AMERICA NATIONAL TRUST 
AND SAVINGS ASSOCIATION 

7 



STATE OF MINNESOTA ) 
) SS: 

COLNTY OF HENNEPIN ) 

On t h i s l s t day of August 1985, before 

me appeared Darrell J. Egertsop to me personally known, who, 

being by me duly sworn, did say that he i s an Executive Vice 

President of Apache Corporation and that the foregoing 

instrument wes signed on behalf of said corporation by 

authority of i t s Board of Directors, and said Appearer 

acknowledged said instrument to be the free act and deed of 

said corporation. 

WITI.'LSSES: 

4% 
DIANE M. VRUNO 

k MOT4BV PUBLIC - MMN8SOTA 
I HENNEPIN COUNTV 
Uy CommiMion Eapton M v IS, IMO 



STATE OF CALIFORNIA ) 
) 3 S : 

COUNTY OF SAN FRANCISCO ) 

On t h i s ^ j t * dsy o f 

THOMAS E .ifcun 

, 1985, before 

me appeared , to me personally known. 

who, being by me duly sworn, did say that he i a a Vice 

President of Bank of America National Trust and Savinga 

Association and that the foregoing instniment waa signed on 

behalf of said corporation by authority of i t s Board of 

Directors, and aaid Appearer acknowledged said instrument 

to be the free act and deed of said corporation. 

WITNESSESt 

NOTARY PUBLIC 



STATE OF CALIFORNIA ) 
) SB: 

COUNTY OF SAN FRANCISCO ) 

On t h i s -TM' day of 1985, before 

me appeared ALtc* jter&-t*L*> to me personally known, who, 

being by me duly swom, did say that he i a a Trust Officer 

of Bank of America National Trust and Savings Association 

and that the foregoing instrument waa signed on behalf of 

said corporation by authority of i t s Board of Directors, and 

aaid Appearer acknowledged said inatrument to be the free 

act and deed of said corporation. 

WITNESSES: , ^ 
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EXHIBIT A 
TO FOURTH 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 

Whenever reference i a h e r e i n a f t e r made t o an 

instrument, such instrument s h a l l be incorporated herein f o r 

purposes of f u r t h e r description. 

PART I 

A l l of Apache Corporation's undivided i n t e r e s t and 

mineral leasehold estate i n and to those c e r t a i n O i l and Cas 

Leases of submerged lands granted, pursuant to the Outer 

Continental Shelf Lands Act, by the United State* of America, 

as Lessor by and through the Regional Manager, Gulf of 

Mexico OCS Region, Minerals Management Service, i t s 

authorized o f f i c e r , t o Shell Offshore Inc. and Apache 

Corporation, as Lessee, d e t a i l s of which Leases and of the 

submerged lands affected thereby being as fo l l o w s : 

O i l and Cas Lease OCS-G 7779, e f f e c t i v e 
August 1, 1985, a f f e c t i n g : a l l of Block 
275, South Timbalier Area, South 
Addition, OCS Leasing Map, Louisiana Map 
No. 6A. Without l i m i t i n g the loregoing. 
Apache Corporation warrants and 
represents t h a t i t owns an undivided 
leasehold i n t e r e s t of 8.33333% i n the 
aforesaid lease and i s e n t i t l e d t o a net 
revenue i n t e r e s t of 6.9449% of the 
production therefrom. 
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Oil and Cas Lease OCS-G 7780, effective 
August 1, 1985, affecting: a l l of Block 
276, South Timbalier Area, South 
Addition, OCS Leasing Map, Louisiana Map 
No. 6A. Without limiting the foregoing. 
Apache Corporation warrants and 
represent? that i t owns an undivided 
leasehold interest of 8.33333% in the 
aforesaid lease and i s entitled to a net 
revenue interest of 6.9449% of the 
production therefrom. 

Oil and Gas Lease OCS-G 7822, effective 
July 1, 1985, affecting: a l l 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 i t owns an undivided 
leasehold interest of 8.33333% in the 
aforesaid lease and i s 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: a l l 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 i t owns an undivided 
leasehold interest of 8.33333% in the 
aforesaid lease and i s entitled to a net 
revenue interest of 6.9449% of the 
production therefrom. 

Oil and Gas Lease OCS-G 7820, effective 
July 1, 1985, affecting: a l l 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 i t owns an undivided 
leasehold interest of 8.33333% in the 
aforesaid lease and i s entitled to a net 
revenue interest of 6.9449% of the 
production therefrom. 
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PART I I 

Without l i m i t i n g the descriptions i n Part I above, 

there i s expressly included i n t h i s E x h i b i t A a l l r i g h t , 

t i t l e snd i n t e r e s t ( i n c l u d i n g o i l , gas and mineral leasehold 

i n t e r e s t s , r o y a l t i e s , o v e r r i d i n g r o y a l t i e s , net p r o f i t s 

i n t e r e s t s , contract r i g h t s and reversionary i n t e r e s t s ) owned 

or held by Apache Corporation or t o which Apache Corporation 

i s e n t i t l e d i n or t o any and a l l of the properties i d e n t i f i e d 

and described i n Part I above. References herein to said 

properties are without l i m i t a t i o n as to depth, zone, 

formation and substance. There i s also expressly included 

i n t h i s E x h i b i t A, a l l future i n t e r e s t s and r i g h t s which 

Apache Corporation may hereafter acquire or to which Apache 

Corporation raay become e n t i t l e d i n ar.d to the submerged lands 

or O i l and Gas Leases described i n Part I above. 

PART I I I 

Without l i m i t i n g the descriptions i n Part I above, 

there i s expressly inciuded i n t h i s E x h i b i t A a l l r i g h t , 

t i t l e and i n t e r e s t owned or held by Apache Corporation or 

t o which Apache Corporation i s e n t i t l e d i n and to any and 

a l l of the platforms, o i l wells, gas wells, and o i l and gas 

wells supplies, machinery, d e r r i c k s , b u i l d i n g s , flow lines 

tanks, casings, Christmas trees, tubing, rods, pipes and 

f i t t i n g s , meters, separators, t r e a t e r s , compressors, pumps, 

t o o l s , valves, guages and equipment and appurtenances of 
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every sort and character nor or hereafter placed on the 

propertiea described hereinabove i n Part I of t h i s Exhibit 

A, intending without p a r t i c u l a r enumeration thereof to 

include each, a l l and every item of personal property, and 

each, a l l and every item of property now or hereafter 

attached to the r e a l t y and s i t u a t e d on a l l or any part of 

the submerged lands described and enumerated above, including 

o i l i n storage, not yet sold. 

MCM-296 
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Schedule I 

CAMERON PARISH, LOUISIANA 

Pledge Agreement:. Mortgage Record Ho. 101, 
F i l e Number 175232 

F i r s t Supplement: Hortgage Record No. 106, 
Fi l e Number 179843 

PLAQUEMINES PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 119, Folio 289, Entry No. 105 

F i r s t Supplement: Mortgage Book 126, Folio 595 

TERREBONNE PARISH, LOUISIANA 

Pledge Agreeaent: Mortgage Book 576, Entry Number 677635 

F i r s t Supplement: Mortgage Book 597, Entry Number 697467 

VERMILION PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book,- Entry Number 830064 

F i r s t Supplement: Mortgage Book, Entry Number 830132 

LAFOURCHE PARISH, LOUISIANA 

Pledge Agreement: Mortgage Record, Entry Number 587795 

F i r s t Supplement: Hortgage Records, Entry Number 507796 

IBERIA PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book A-451, 
Entrv Number 83-6740 

F i r s t Supplement: Mortgage Book A-451, 
Entry Number 83-6741 



ST. MAP' T'ARISH, LOUISIANA 

Plecgj Agreement: Mortgage Book 46 9, Entry Nunber 159129 

F i r s t Supplement: Mortgage Book 4(9, Entry Number 159130 

ST. BERNARD PARISH, LOUISIANA 

Pledge Agreement: ..^rtgaoe Book 251, Entry Number 196308 

F i r s t Supplement: Mortgage Book 251, Entry Number 196309 



SCHEDULE I I 
SECOND SUPPLEMENT 

/ 

Cameron Parish: Mortgage Book 112, F i l o 
Number 183154 

Plaquemines Parish: Mortgage Book 132, 
F o l i o 30 

Terrebonne Parish: Mortgage Book 615, 
Entry No. 710949 

Ve r m i l i o n Parish: Mortgage Book, Entry 
8302849 

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

I b e r i a 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 ZXX 

THIRD SUPPLEMENT 

SCHEDULE ")F RECORDATION 

CAMERON PARISH 

Mortgage Book 124, Paga 
File No. .191013 

PLAQUEMINES PARISH 

Mortgage Book 144, Folio 1 

TERREBONNE PARISH 

Mortgage Book 659. Page 
Entry NO. 743969 

VERMILLION PARISH 

Bntry No. 8411751 

LAFOURCHE PARISH 

Mortgage Book 456, Page 
Entry No. 616080 

IBERIA PARISH 

Mortgage Book A-474, page 
Entry No. 84-9263 

SSJ. M A R Y PARISH 

Mortgage Book 495, Page 111 
Entry No. 165060 

ST. BERNARD PARISH 

Mortgage Book 279, Polio 
Entry No. 2068£0 



SCHEDULE IV 

The f i l e s maintained by the United Strtes 
Department of the Interior Minerals Management Service, Culf 
of Mexico OCS Region, Metairie, Louisiana, v/ith reference to 
the following leases: 

Leases OCS-G 4762 
OCS-0 4763 

OCS-C 4900 
OCS-C 4901 
OCS-C 5008 
OCS-G 5044 
OCS-C 5047 
OCS-C 5052 
OCS-C 5195 
OCS-C 5278 
OCS-C 5294 
OCS-C 5315 
OCS-0 5359 
OCS-C 5408 
OCS-C 5496 
OCS-C 5511 
OCS-C 5557 
OCS-C 5560 
OCS-C 5597 
OCS-C 5598 
OCS-G 5622 
OCS-C 5646 
OCS-C 5700 
OCS-C 5718 
OCS-C 5719 
OCS-C 5720 
OCS-C 5712 
OCS-C 5723 
OCS-C 5724 
OCS-G 5728 
OCS-C 5729 
OCS-C 5328 
OCS-C 6822 
OCS-G 6823 
OCS-C 6824 
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United States Department 
of the I n t e r i o r 

Minerala Management Service 
Gulf of Mexico OCS Region 
P. 0. Box 7944 
Metairie, Louisiana 70010 
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Attention: LE-B-i M3. Boehm 

Re: Leases OCS G 4901 OCS G 5700 
OCS G 50-4U OCS G 5622 
OCS G 5047 CCS G 5720 
OCS G 5052 OCS G 7820 
OCS G 5195 OCS G 5728 
OCS G 5646 OCS G 5328 
OCS G 5723 

Gentlemen: 

Apache Corporation, APC Operating Partnership, Apache 
Offshore Petroleum Limited Partnership and Norwest Bank 
Minneapolis, National Association, acting as Agent Tor and on 
behalf of c e r t a i n Participants, have executed a Third Supplenent 
to Pledge Agreement which covers c o l l a t e r a l r e l a t i n g to the o i l , 
gas and mineral leases referenced above. 

To place t h i r d persons on notice as to the execution and 
efficacy of the aforementioned Third Supplement to Pledge 
Agreement, please f i l e one copy of th i s l e t t e r with an attached 
duplicate o - i g i n a l of the Third Supplement to Pledge Agreement in 
the f i l e s in your o f f i c e r e l a t i n g to each of the captioned 
leases. 



United States Department 
of the I n t e r i o r 

Page 2 
October 30, 1985 

Please acknowledge that f i l i n g has been accomplished pursuant 
to t h i s request by signing in the space provided on the xerox 
copies of th i s l e t t e r . 

Very t r u l y yours, 

BROADHURST, BROOK, 
M*NGHAM & HARDY 

HGC/mfm 

Enclosures 

F i l i n g Accomplished 
i 

As Requested. 
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THIRD SUPPLEMENT TO ^ ' 
PLEDGE AGREEMENT 

THIS THIRD SUPPLEMENT TO PLEDGE AGREEMENT i s «ted'' 
as of October 28. 1985, and is made by Apache Corporatiqj^, \ 
Delaware corporation (tne "Company"), APC Operating Part*HjRX3&£p,r̂  
a Texas limited partnership ("Operating") and Apache Offs'hVQrer* 
Petroleum Limited Partnership, a Delaware l i m i t e d partnership 
("Offshore") (the Company, Operating and Offshore being c o l l e c ­
t i v e l y 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 i s Eighth Street and Marquette 
Avenue, Minneapolis, Minnesota 554 79, and i t s successors and 
assigns under the Athene,/ Agreement and the Servicing Agreements 
th a t are Exhibits C-l, C-2 and C-3 to the Loan Agreement referred 
to belcw (the "Agent"), as agent for and acting on behalf of 
those lenders named on Exhibit A hereto, who are fhe Lenders 
named in the Loan Agreement referred to below, and any other 
Lenders subsequently i d e n t i t i e d to t h i s Pledge Agreement (the 
'renders"), and a l l Persons who i h a l l from time tc time be 
holders of any of the Notes of the Company outstanding under 
the Loan Agreement referred to below (the Lenders and such other 
Persons being referred to c o l l e c t i v e l y herein as the "Secured 
Par t i e s " ) ; 

WITNESSETH THAI: 

WHEREAS, The Company, thc Agent and the Lenders have 
heretofore entered i n t o a Loan Agreement dated as of A p r i l 1, 
1984, (as i t may from time to time be amended, modified or sup­
plemented, the "Loan Agreement"), s e t t i n g f o r t h the terms and 
conditions of c e r t a i n Loans and Optional Loans which may be 
made by the Lenders to the Company to be evidenced by Notes 
as more f u l l y described therein; and 

WHEREAS, As a condition precedent to the I n i t i a l Loan 
under the Loan Agreement, each member of the Apache Group exe­
cuted a Pledge Agreement dated as of A p r i l 1, 1984, made by 
each such member i n favor of the Agent as security f o r Obliga­
t i o n s to the Secured Parties (the "Pledge Agreement") and pledged 
Co l l a t e r a l more f u l l y described i n the Pledge Agreement; and 

WHEREAS, Pursuant to the terms and conditions of the 
Pledge Agreement, each member of the Apache Group and the Agent 
executed and delivered a Pi r s t Supplement to Pledge Agreement 
dated as of May 23, 1984 (the " F i r s t 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 



WHEREAS, The Pledge Agreement, the F i r s t Supplement 
and the Second Supplement nave been recorded i n the o f f i c e s 
of the Clerks of Court of Cameron, Ib e r i a , 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 a l l purposes, and In the United States 
Department of the I n t e r i o r , Minerals Management Service, Gulf 
of Mexico OCS Region, Metairie, Louisana, in the f i l e s maintained 
f o r the leases shown on Schedule I I , attached hereto and made 
a part hereof for a l l purposes; and 

WHEREAS, Pursuant to the terms and provisions of the 
Pledge Agreement, each member of the Apache Group has agreed 
to execute and d e l i v e r any and a l l ad d i t i o n a l instruments as 
may be requested by the Agent to i d e n t i f y any a d d i t i o n a l Col­
l a t e r a l which i s subject to the Pledge Agreement and intended 
t o be included the-ein pursuant to the Pledge Agreement and 
the Loan Agreement, including, without l i m i t a t i o n , items of 
after-acquired C o l l a t e r a l ; and 

WHEREAS, The Agent has requested each member of the 
Apache Group to execute t h i s Third Supplement to Pledge Agreement 
fo r the purpose of i d e n t i f y i n g additional Leasehold In t e r e s t s 
forming a portion of the C o l l a t e r a l and r e f l e c t i n g the change 
i n 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 i s hereby 
acknowledged, the parties hereto agree as follows: 

1. Defined Terms. As used i n t h i s Third Supplement, 
terms defined s h a l l have the meanings given them i n the Pledge 
Agreement when used herein, unless such terms are otherwise 
defined herein. 

2. Description of Additional C o l l a t e r a l . As c o l ­
l a t e r a l security f o r the prompt and complete payment and perfor­
mance when due of a l l the Obligations up to a maximum amount 
or l i m i t 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 Col­
l a t e r a l Interest i n and to the C o l l a t e r a l a r i s i n g from or r e l a t ­
ing to the ad d i t i o n a l Leasehold Interests described i n Exhibit A 
attached hereto and made a part hersof for a l l purposes (the 
"Additional C o l l a t e r a l " ) , and each member of the Apache Group 
and the A,ent hereby amend the Pledge Agreement by adding the 
a d d i t i o n a l Leasehold Interests described in Exhibit A attached 
hereto to the Leasehold Interests described in Exhibit A attached 
t o the Pledge Agreement as i f Exhibit A attached hereto had 
been attached to the Pledge Agreement at the time of i t s execu-
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t i o n and de l i v e r y . The Apache Group and the Secured Parties 
acknowledge that the Company has granted certain other lenders 
a security i n t e r e s t i n a percentage interest in the Leasehold 
Interests described i n Exhibit A attached hereto, and provided 
that tho percentage in t e r e s t granted to such other lenders and 
the percentage i n t e r e s t granted to the Secured Parties hereunder 
does not exceed 100%, the C o l l a t e r a l hereunder does not include 
the percentage i n t e r e s t i n such items of property granted to 
sucn other lenders. 

3. R a t i f i c a t i o n and Continuation. The Pledge Agree­
ment, together with the amendments thereto and the Additional 
C o l l a t e r a l and ad d i t i o n a l Leasehold Interests which are subject 
thereto and included therein pursuant to the F i r s t Supplement, 
the Second Supplement and t h i s Third Supplement, i s hereby r a t i ­
f i e d and confirmed as being i n f u l l force and e f f e c t f o r a l l 
purposes i n accordance with the terms and conditions therein 
set f o r t h , and a l l representations, warranties and covenants 
made by the members of the Apache Group therein s h a l l extend 
to and encompass the Additional C o l l a t e r a l ar.d a d d i t i o n a l Lease­
hold Interests f o r a l l intents and purposes as i f the same were 
o r i g i n a l l y a por t i o n of the C o l l a t e r a l and Leasehold Interests 
s p e c i f i c a l l y described and set f o r t h i n the Pledge Agreement 
or i n Exhibit A thereto. 

4. Chanqe of Address. The record address of each 
member of the Apache Group i s changed from Foshay Tower, Minne­
apolis, Minnesota 55402 to 730 Second Avenue South, Minneapolis, 
Minnesota 55402-2498. 

Each member of the Apache Group and the Agent authorize 
and direct the Clerks of Court f o i the Parishes of Cameron, 
Ibe r i a , La Fourche, Plaquemines, St. Bernard, St. Mary, 
Terrebonne and Vermilion, Louisiana, to note i n the margin of 
the i n s c r i p t i o n of the Pledge Agreement i n t h e i r records, the 
execution of t h i s Third Supplement. 

IN WITNESS WHEREOF, The Apache Group and the Agent 
have caused t h i s Third Supplement to be executed and delivered 
by t h e i r proper and authorized o f f i c e r s as of the day and year 
f i r s t above w r i t t e n . 

APACHE CORPORATION NORWEST BANK MINNEAPOLIS, 
NATIONAL ASSOCIATION, 
As Agent 

P h i l i p M. Stone, Jr., 
Assistant Vice President 
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APC OPERATING PARTNERSHIP 

By Apache Corporation, 
general partner 

APACHE OFFSHORE PETROLEUM 
LIMITED PARTNERSHIP 

By Apache Corporation, 
general partner 

By 
G. C. Hann, Vice President 



STATE OF MINNESOTA) 
) SS. 

COUNTY OF HENNEPIN) 

On t h i s 28th day of October, 1985, before me appeared 
G. C. Hann, to roe personally known, who, being by me duly sworn, 
did say that he i s a Vice President OF APACHE CORPORATION and 
that the foregoing instrument was signed on behalf of said corpo 
r a t i o n by a u t h o r i t y of i t s Board of Directors, and isaid appei.^er 
acknowledged said instrument t o be the free act and deed of 
. . i ' i corporation. 

WITNESSES: 

STATE OF MINNESOTA) 
) SS. 

COUNTY OF HENNEPIN) 

On t h i s 28th day of October, 1985, before me appeared 
G. C. Hann, to me personally known, who, being by me duly sworn, 
did say tnat he i s a Vice President of Apache Corporation, the 
general partne.- of APC OPERATING PARTNERSHIP, a Texas l i m i t e d 
partnership, and that the foregoing instrument was signed on 
behalf of said corpcration by aut h o r i t y of i t s Board of Direc­
t o r s , and said appearer acKnowl ridged said instrument to be the 
free act and deed of said ccrporation. 

>T>WPGBLIC 

^•S*. DIANE M. VRUNO , 
jfcjjtfl wQTAwv PUBUC t—eacii.i. 1 
\ 5 * f v HENNEPIN COUNTY I 
^ * S C ^ My Commwiton Eapma Mar 13.1900 f 

n M * * * * ' * ' 9 * * 1 " " 

DIANE M. VRUNO 
HOT ABV PUBUC - MINNESOTA 

J HENNEPIN COUNTY 
^Mv C<Hrnnat»oo M f 18. TSW 

5 



STATE OF MINNESOTA) 
)SS. 

COUNTY OF HENNEPIN) 

On t h i a 28th day of October, 1985, befoce me appeared 
G. C. Hann, to mc personally known, who, being by me duly sworn, 
did say that he is a Vice President of Apache Corporation, the 
general partner of APACHE OFFSHORE PETROLEUM LIMITED PARTNERSHIP, 
a Delaware i i m i t e d partnership, and that the foregoing instrument 
was signed on behalf of said corporation by authority of i t s 
Board of Directors, and said appearer acknowledged said i n s t r u ­
ment to be the fi e e act and deed of said corporation. 

WITNESSES: 

1 ttffi**-

STATE OF MIfMESOTA) 
) SS • 

COUNTY OF HENNEPIN) 

DIANE M. VRUNO 

r HENC'EPIN COUNTY 
My Corrvwi .,, y, Frpir— M y 13 1 a e o 1 
— » — » rv - f J J J * 

On t h i s 28th day of Occober, 1985, before me appeared 
P h i l i p M. Stone, J r . , to me personally knc.rn, who, being by 
me duly sworn, did aay that he is an Assistant Vice President 
of NORWEST BANK MINNEAPOLIS. NAUONAL ASSOCIATION, and that 
the foregoing instrument was signed on behalf of said corporation 
Ky authority of i t s Board of Directors, and said appearer acknow­
ledged stud instrument to be the free act and deed of said corpo­
r a t i o n . 

WITNESS'S. 

'mm 

Hew*tymcou>NTY 

- 6 -



SCHEDULE I 

CAMERON PARISH, LOUISIANA 

Pledge Agreement: 
F i r s t Supplement: 
Second Supplement: 

Mortgage Book 121, F i l e Number 188509 
Mortgage Book 121, F i l e Number 18852 5 
Mortgage Book 124, F i l e Number 191169 

IBERIA PARISH, LOUISIANA 

Pledge Agreement: 
F i r s t Supplement: 
Second Supplement: 

Mortgage Book 468, Entry No. 84-4655 
Mortgage Book 468, Entry No. 84-4724 
Mortgage Book 475, Entry No. 84-9702 

LAFOURCHE PARISH, LOUISIANA 

Pledge Agreement: 
i r s t Supplement: 
jcond Supplement: 

Mortgage Book 446, Entry No. 606399 
Mortgage Book 446, Entry No. 606524 
Mortgage Book 457, Entry No. 616795 

PLAQUEMINES PARISH, LOUISIANA 

Pledge Agreement: 
F i r s t Supplement: 
Second Supplement: 

Mortgage Eook 140, Folio 627 
Mortgage Book 140, Folio 707 
Mortgage Book 144, Folio 340 

ST. BERNARD PARISH, LOUISIANA 

Pledge Agreement: Mortgage 
F i r s t Supplement: Mortgage 
Second Supplement: Mortgage 

ST. MARY PARISH, LOUISIANA 

Pledge Agreement: Mortgage 
F i r s t Supplement: Mortgage 
Second Supplement: Mortgage 

TERREBONNE PARISH, LOUISIANA 

Book 268, Entry No. 202979 
Book 269, Entry No. 203108 
Book 280, Entry No. 207137. 

Book 488, Entry No. 163324 
Book 488, Entry No. 163351 
Book 495, Entry No. 165239 

Pledge Agreement: Mortgage 
F i r s t Supplement: Mortgage 
Second Supplement: Mortgage 

VERMILION PARISH, LOUISIANA 

Pledge \greement: Mortgage 
F i r s t Supplement: Mortgage 
Second Supplement: Mortgage 

Book 644, Entry No. 733087 
Book 644, Entry No. 733258 
Book 656, Entry No. 744569 

Book Entry No. 8405895 
Book Entry No. 8406030 
Book Entry No. 8412935 



SCHEDULE I I 

The f i l e s maintained by the United States Department 
of tbe I n t e r i o r Minerals Management Service Gulf of Mexico OCS 
Region, Metairie, Louisiana with reference to the following 
leases: 

Leases OCS-G 4749* 
OCS-G 4901 
OCS-G 5044 
OCS-G 5047 
OCS-G 5052 
OCS-G 5195 
OCS-G 5496 
OCS-G 5511 
OCS-G 5646 
OCS-G 5723 
OCS-G 5622 
OCS-G 5700 

* Pledge Agreement and F i r s t Supplement only 



EXHIBIT A 
TO 

THIRD SUPPLEMENT TO 
PLEDGE AGREEMENT 

PROM 
APACHE CORPORATION, APC OPERATING PARTNERSHIP AND 
APACHE OPPSHORE PETROLEUM LIMITED PARTNERSHIP, 

THE "APACHE GROUP," 
TO 

NORWEST BANK MINNEAPOLIS, RATIONAL ASSOCIATION, 
AS "AGENT" FOR AND ACTING ON BEHALF OF 

THE LENDERS REFERRED TO THEREIN 

Central L i f e Assurance Company 
611 F i f t h 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 L i f e Insurance 
Company 

2 Pine Tree Drive 
Arden H i l l s , MN 55112 

National Bank of D e t r o i t , 
as trustee for The Dow 
Chemical Company Employees' 
Retirement Plan Trust 

611 Woodward 
Midland, MI 48232 

New York L i f e Insurance Ccmpany 
51 Madison Avenue 
New York, NY 10010 
Atte n t i o n : Investment Department, 

Room 203 



Pioneer Mutual L i f e Insurance 
Cotupany 

203 North Tenth S t r w t 
P.O. Box 2546 
Fargo, ND 58108 

Security Benefit L i . r insurance 
Company 

700 Harrison 
Topeka, KS 66t' 6 

Teachers Insurance and Annuity 
Association of America 

730 Third Avenue 
New York, NY 10017 
Atte n t i o n : Securities Division 

The American Lutheran Church 
422 South F i f t h Street 
Minneapolis, MN 55415 

Western States L i f e Insurance 
Company 

P.O. 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 REFERRED TO THEREIN 

Whenever reference i s hereinafter made to an instrument, such 
instrument shall be incorporated herein for purposes of further 
descr \ ption. 

Part I 

A l l of Debtor's undivided i n t e r e s t and mineral lease­
hold estate in and to those c e r t a i n O i l 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 i t s 
authorized o f f i c e r , to Shell Offhsore Inc., Florida Exploration 
Company, Fluor O i l and Gas Corporation and Apache Corporation, 
as Lessee, de t a i l s of which Leases and of the submerged lands 
affected thereby being as follows: 

1. O i l and Gas Lease tOCS-G 5720, e f f e c t i v e July 1, 1983, 
aff e c t i n g a l l of Block 212, Main Pass Area, South and East 
Addition, OCS Leasing Map, Louisiana Map No. 10. 

2. O i l and Gas Lease tOCS-G 7820, e f f e c t i v e July 1, 1985, 
affec t i n g a l l of Block 217, Main Pass Area, South and East 
Addition, OCS Leasing Map, Louisiana Map No. 10A. 

3. O i l and Gas Lease IOCS-G 5728, e f f e c t i v e July 1, 1983, 
affec t i n g a l l of Block 269, Main Pass Area, South and East 
Addition, OCS Leasing Map, Louisiana Map No. 10A. 

4. O i l and Gas Lease #OCS-G 5328, e f f e c t i v e July 1, 1983, 
aff e c t i n g a l l of Block 449, West Cameron Area, South Addi­
t i o n , OCS Leas.ng Map, Louisiana Map No. IB. 

Without l i m i t i n g the foregoing. Debtor warrants and represents 
that Apache Corporation and i t s a f f i l i a t e s own an undivided 
leasehold i n t e r e s t of 8.33333% in each of the aforesaid Leases 
and are e n t i t l e d to a net revenue i n t e r e s t of 6.94445% of the 
production therefrom. 



Part I I 

Without l i m i t i n g the descriptions i n Part I above, 
there i s expressly included in t h i s E x h i b i t B a l l r i g h t , t i t l e 
and i n t e r e s t ( i n c l u d i n g o i l , gas and mineral leasehold i n t e r e s t s , 
r o y a l t i e s , overriding r o y a l t i e s , net p r o f i t s i n t e r e s t s , contract 
r i g h t s and reversionary interests) owned or held by Debtor or 
to which Debtor i s e n t i t l e d i n or to any and a l l of the proper­
t i e s i d e n t i f i e d and described i n Part I above. References herein 
t o said properties are without l i m i t a t i o n as to depth, zone, 
formation or substance. There i s also expressly included i n 
t h i s Exhibit B, a l l future i n t e r e s t s and r i g h t s which Debtor 
may hereafter acquire or to which Debtor may become e n t i t l e d 
i n or to the submerged lands described i n Part I above. 

Part I I I 

Without l i m i t i n g the descriptions i n Part I above, 
there i s expressly included i n t h i s E x h i b i t B a l l r i g h t , t i t l e 
and i n t e r e s t owned or held by Debtor or t o which Debtor i s en­
t i t l e d i n and to any and a l l of the platforms, o i l w e l l s , gas 
w e l l s , and o i l and gas well supplies, machinery, de r r i c k s , b u i l d ­
ings, flow l i n e s , tanks, casings, Christmas trees, tubing, rods, 
pipes and f i t t i n g s , meters, separators, t r e a t e r s , compressors, 
pumps, tools, valves, gauges and equipment and appurtenances 
of every sort and character now or hereafter placed on the prop­
e r t i e s described hereinabove i n Part I of t h i s Exhibit B, intend­
ing without p a r t i c u l a r enumeration thereof to include each, 
a l l and every item of personal property, and each, a l l and every 
item of property now or hereafter attached to the r e a l t y and 
situated on a l l or any part of the lands described and enumerated 
above, -eluding o i l ... storage, not yet sold. 
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Hr. J. Rogers Pearcy 
U. S. Departnent 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. OCS-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 w i l l find twenty-eight (28) multiple 
originals of an Act of F i r s t 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 of the captioned 
OCS leases. Please f i l e one of the enclosed acts, together 
with a copy of this letter, in each of the lease record f i l e s 
related to each of the captioned OCS leases. 

Also enclosed i s a check in the amount of $700.00 
to cover the cost of f i l i n g . Please acknowledge that the 
foregoing f i l i n g s have been completed as requested by signing 



December 18, :?85 

LISKOW & LEWIS 

P A G E 

a counterpart of t h i s l e t t e r i n the space provided below and 
return a copy of said l e t t e r to the undersigi.ed. 

Very truly ycurs, 

Wm. Blake Bennett 

WBB/wp/491 
Enclosure 

FILING ACCOMPLISHED AS REQUESTED: 

MINERALS MANAGEMENT SERVICE 
GULF OF MEXICO OCS REGION 

Date: DEC i J pjs 



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 t h i s I g day of December, 

1985, before me, the undersigned Notary Public, i n and f o r 

the County and State aforesaid, and i n the presence of the 

undersigned competent witnesses: 

PERSONALLY CAME AND APPEARED: 

CROWN CENTRAL PETROLEUM CORPORATION, a 
Maryland corporation, herein represented 
by i t s undersigi.ed o f f i c e r , duly 
authorized so to act by resolutions of 
the duly constituted Executive Committee 
of i t s Board of Directors, a c e r t i f i e d 
copy of which iB attached hereto as 
Schedule I and made a part hereof 
(hereinafter referred to as the 
"Mortgagor";, 

who, being duly sworn, did declare and say that the Mortgagor 

has heretofore executed an Act of Co l l a t e r a l Mortgage, 

Collateral Chattel Mortgage, and Pledge and Assignment of 

Production, dated July 18, 1985 (hereinafter referred to as 

the "M<" rtgage" ), which Mortgage i s recorded as shown on 

Schedule I I attached hereto and made a part hereof f o r a l l 

purposes. 



The Mortgage secures and i s paraphed f o r 

i d e n t i f i c a t i o n w i t h a demand promissory note of the Mortgagor 

dated July 18, 1985, i n the p r i n c i p a l amount of 

$300,000,000.00 (hereinafter referred to as the "Mortgage 

Note"), made payable to Bearer at the o f i i c e s of MBank 

Houston, National Association at 910 Travis Street, Houston, 

Texas 77002. The Mortgagor f u r t h e r declares and 

acknowledges t h a t by Coll a t e r a l Pledge Agreement dated 

July 18, 1985 (hereinafter referred t o as the "Pledge"), the 

Mortgagor pledged and delivered the Mortgage Note as security 

f o r the Indebtedness as set f o r t h i n the Pledge and on the 

terras and conditions set f o r t h therein. The Mortgagor 

declared and acknowledged that MBank Houston, National 

Association, a national banking association (hereinafter 

referred to as the "Collateral Agent") i s the present holder 

of the Mortgage Note and that the Co l l a t e r a l Agent has been 

i n constant possession of the Mortgage Note since the i n i t i a l 

pledge thereof on July 18, 1985. 

The Mortgagor further declares and acknowledges 

that i t desires to amend and supplement the Mortgage f o r the 

purpose of c l a r i f y i n g and correcting the descriptions of 

certain property subject to the mortgage l i e n and pledge of 

the Mortgage. 

-2-



NOW, THEREFORE, the Mortgagor hereby amends the 

Mo: jage to delete Exhibit A thereto (but not the Preface 

thereto) i n i t s e n t i r e t y , and to replace the same witn 

Exhibit A attached hereto and made a part ' of for a l l 

purposes. 

Mortgagorfurther agrees that che properties 

described i n Exhibit A attached hereto are the same 

properties previously affected by the Mortgage and that they 

s h a l l remain mortgaged, affected and hypothecated, and the 

Hydrocarbons and the proceeds thereof a t t r i b u t a b l e to said 

properties s h a l i remain pledged and assigned, ui.der the same 

terms, p r j v i s i o n s and conditicns of the Mortgage as though 

said properties had been described i n the Mortgage as 

described i n Exh i b i t A hereto. 

The Mortgagor f u r t h e r declares that from and after 

the date hereof, any reference i n the Mortgage to Exhibit A 

shall mean Exhibit A to the Mortgaga as amended hereby. 

The Mortgagor expressly agrees and unosrstcnds that 

t h i s instrument s h a l l not be const d as a novation of the 

Mortgage or the Mortgage Note. 

The Mortgage, as amended hereby, i s hereby r a t i f i e d 

and confirmed by the Mortgagor i n i t s e n t i r e t y . 

-3-



The Mortgagor hereby authorises and directs the 

Clerks of Court of Acadia, B i e n v i l l e , Cameron, Claiborne, 

Evangeline, Iberia, Plaquemines, St. Bernard, Terrebonne, 

Vermilion and Webster, Louisiana, to note on the i n s c r i p t i o n 

of the Mortgage, recorded as described i n Schedule I I 

attached hereto, t h i s Amendment. This Amendment shall also 

be f i l e d with the M-nerals Management Service, Gulf of Mexico 

OCS Region, Department of the I n t e r i o r , Metairie, Louisiana 

i n the lease record f i l e s pertaining to Lease 

Nos. OCS-G 2825, 2865, 2892, 3119, 4065, 4101, 4104, 4125, 

4126, -,378, 4390, 4397, 4420, 4424, 4495, 4496, 4497, 4762, 

4763, 4900, 4901, 5C08, 5044, 5047, 5052, 5284, 5425 and 

5560. The Mortgagor 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 t h i s instrument i s 

an Acceptance of F i r s t Amendment to Act of Collateral 

Mortgage, Collateral Chattel Mortgage, and Pledge and 

Assignment of Production execut the Collateral Agent 

and with which instrument the h„ ge Note sh a l l be paraphed 

for i d e n t i f i c a t i o n therewith. 

THUS DONE AND PASSED, on ' r s date f i r s t above 

wri t t e n , i n multiple o r i g i n a l s , i n mv presence and i n the 

presence of the undersigned competent witnesses, who have 

-4-



he.junto signed t h e i r names with the Mortgagor and ;ae. Notary 

Public. 

WITNESSES: CROWN CENTRAL PETROLEUM 
CORPORATION 

BY: 
, Vice President 

-5-



SaOTHJIf I 
TO FIRST AMENEMFJTT TO ACT CF COLIATERAI- î iOPTRftCE, 

COLIATFhAL CHATTEL MORTGAGE, AND PTEDGE AND 
ASSI(?3<ENT OF PPCOUCTICIN 

CERTI FTFD RESOLUTIONS Ol HE F^CFiTVE CCWMITTEE 
OF CROWN CFJ-JTRAI. PF/IROr£Ufc CORPORATION 

I hereby c e r t i f y that attached hereto i s a multiple o r ig ina l 

o f Cer t i f ied Resolutions of the Executive Crtmuttee of Crown Central 

Petoleum Corporation, c e r t i f i e d by the Assistant Secretary o f said 

Corporation, and attached to a Firs t Amendment to Act of Collateral 

Mortgage, Collateral Chattel Mort gan. , and Pledge and Assignment o f 

Production, executed by Crown Central Petroleum Corporation, and 



C E R T I F I C A T E 

I , WILLIAM E. McANDREWS, Assistant Secretary of 

Crown Central Petroleum Corporation a Maryland corporation, 

do hereby c e r t i f y that the following i s a true and correct 

copy of resolutions of the duly constituted Executive 

Committee of the Board of Directors of t h i s Corporation, duly 

passed and adopted as of December 1985, by unanimous 

wri t t e n consenc; and that said resolutions have not been 

rescinded, revoked or modified and are i n f u l l force and 

eff e c t : 

'•tHE"EAS, James A. Robinson, Vice 
tresident or t h i s Corporation, has 
heretofore executed and delivered i n the 
name of and on behalf of t h i s Corporation 
the following documents: 

(a) C o l l a t e r a l Mortgage X»te (the 
"Mortgage Note") i n the p r i n c i p a l 
amount of $300,000,000.00, dated 
July 18, 1985, payable to Bearer, 
due on demand and bearing i n t e r e s t 
at the rate of 20% per annum from 
the date thereof u n t i l paid; 

(b) Act of Collateral Mortgage, 
C o l l a t e r a l Chattel Mortgage, and 
Pledge and Assignment of Production 
(the "Mortgage") dated July 18, 1085 
securing payment of the Mortgage 
Mote; and 

(c) C o l l a t e r a l Pledge Agreement dated 
July 18, 1985 (the "Pledge"); a;.-

WHEREAS, t h i s Corporation desires to 
c l a r i f y and correct the descriptions of 
cer t a i n properties affected by the 
Mortgage. 



NOW, THEREFORE, BE IT RESOLVED that the 
execution of the Mortgage Note, the 
Mortgage and the Pledge are hereby 
r a t i f i e d and confirmed i n a l l respects, 
and that T. E. YATES, Vice President of 
t h i s Corporation be, and he hereby i s 
duly authorized, empowered and directed 
to execute and deliver a F i r s t Amendment 
to the Mortgage, whereby the description 
of tne mortgaged properties are 
c l a r i f i e d , corrected and restated; said 
F i r s t Amendment to contain such terms 
and conditions as the aforementioned 
o f f i c e r , i n his sole discretion, deems 
necessary and advisable. 

IN WITNESS WHEREOF. I hereunto set my hand and 

corporate seal of t h i s Corporation t h i s /3\ft*jds.y of December, 

1985. 

WILLIAM E. McANDREWS 
Assistant Secretary 

(SEAL) 

WBB-466 



SCHEDULE I I TO FIRST AMENDMENT TO ACT OF COLLATERAL 
MORTGAGE, COLLATERAL CHATTEL MORTGAGE, AND 

PLEDGE AND ASSIGNMENT OF PRODUCTION 

PARISH AND 

DATE OF RECORDATION 

Acadia 
7/23/85 

B i e n v i l l e 
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 
7/23/85 

Plaquemines 
7/25/85 

Bernard 
7/23/85 

FILING INFORMATION 

MORTGAGE 
RECOPDATION DATA 

Mortgage and Conveyance No. 521584 
MOB 398, page 100; COB H-44, page 51 
Chattel No. 521584, Book 22 3, page 14A 

Mortgage No. AC-3718, Book 174 
Conveyance No. AC-3719, Book 505 
Chattel No. AC-3720, Book 36 

Mortgage 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 C115, page 1 
Chattel NO. 425063 

Mortgage and Conveyance No. 85-6454 
MOB 489, COB 880, 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, f o l i o 442, COB 624, f o l i o 1 
Chattel Book 41, f o l i o 4335 

Mortgage and Conveyance 213,395 
MOB 324, f o l i o 148, COB 292, f o l i o 2 
Chattel No. 113395, Book 3, f o l i o 44-A 
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J u r i s d i c t i o n 
O f f i c e 

F i l i n g 
Data F i l e Noa. 

United Statea Depart­
ment o f the I n t e r i o r 

Minerals Management 
Service 

Gulf of Mexico OCS 
Region 

7 / 2 4 / 8 5 OCS -G-2825 
ocs -G-2865 
ocs -G-2892 
ocs -G-3119 
ocs -G-4085 
ocs -G-4101 
ocs -G-4104 
ocs -G-4125 
ocs -G-4126 
ocs -G-4378 
ocs -G-^390 
ocs -G-4397 
ocs -G-4420 
ocs -G-4424 
ocs -G-4495 
ocs -G-4496 
ocs -G-4497 
ocs -G-4762 
ocs -G-4763 
ocs -G-4900 
ocs -G-4901 
ccs -G-5008 
ocs -C-5044 
ocs -G-5047 
ocs -G-50S2 
ocs -G-5284 
ocs -G-5425 
ocs -G-5560 
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ACADIA PARISH, LOUISIANA 
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ACADIA PARISH, LOUISIANA 
EXHIBIT A 

0659-0002 SOUTH CROWLEY PROSPER 

LEASE FROM EMEFY A. DOGUET, ET UX, AS LESSOR, 
TO CPLWN CENTR/L PETTOLEUM CORPORATION, AS LESSEE, 
DATED DECEMBER 1 1 , 1978, RECORDED IN BOOK T-36, PAGE 670, ENTRY NO. 454516 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, TiXU"SIANA 
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 
ATI. DEPTHS 

CROWN'S NET REVENUE INTEREST .7500000 
CROWf"S WORKING TNTELEST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0003 SOUTH CROWLEY PROSPECT 

LEASE FROM JACK IAWRENCE JR. , ET UX, AS LESSOR, 
TO LAND RESOURCES I N C . , AS LESSEE, 
DATED JANUARY 8, 19 b , RECORDED IN BOOK B-33, PAGE 57, ENTRY NUMBER 420719 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, IOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST I N 0.70 ACRES, MORE OR LESS, BEING 
ALL OF LOTS 36 AND 44 AND THE N/2 OF IOT 37 OF THE COUNTRY CLUB 
SUBDIVTSION I N THE NW/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 
EAST 
ALL DEPTHS 

CRCWS NET REVENUE INTEREST .8333330 
CROHN'S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

004 SOUTH CROWLEY PROSPECT 

ASE :*ROM MARJORIE LAWRENCE IASSEIGNE, AS LESSOR, 
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TO I A \ D RESOURCES INC. , AS LESSEE, 
DATED JANUARY 8, 1975, RECORDED IN BOOK B-33, PAGE 6 1 , ENTRY NUMBER 420720 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOt r T CIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 0.65 ACRES, MORE OR LESS, BEING ALL 
OF I OTS 38 AND 43 AND THE S/2 OF LOT 37 OF COUNTRY CLUB SUBDIVISION 
IN THE NW/4 OF SECTION 9, TOC-NSHIP 10 SOUTH, RANGE 1 EAST 
ALL DEPTHS 

CHOWS NET REVENUE INTEREST .8333330 
CROWS WORKING INTEREST 1.0000000 

DEVEIOPED LEASE NUMBER 211001 

0659-0005A SOUTH CROWLEY PROSPECT 

LEASE FROM B. C. DELAHOUSSAYE, ET UX, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CTKPORATION, AS LESSEE, 
DATED DECEMBER 7, 1979, RECCRDEE IN &.OK T-36, PAGE 678, ENTRY NO. 454520 
TN THE OFFICE OF THE ARISH CLSRK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

AN UNDIVIDED .5000000 K l NERAL INTEREST IN 0.84 ACRES, MORE OR LESS, 
BEING ALL OF LOTS 27, 28, and 29 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 .3750000 
CROWS WORKING INTEREST 1.0000000 

DEVFTOPED LEASE NUMBER 211001 

0659-0005B SOUTH CROWLEY PROSPECT 

LEASE FROM WARREN LAFLEUR, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED DECEMBER 8, 1978, RECORDED IN BOOK T-36, PAGE 674, ENTRY NO. 454518 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, IOUISIANA 
LEASE COVERS: 

AN UNDIVIDED .5000COO MINERAL 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, TOWNSILIP 10 SOUTH, RANGE 1 EAST 
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AIL DEPTHS 

CROWN'S NET REVENUE INTEREST .3750000 
CROWN-S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0006 SOUTH CROWLEY PROSPECT 

LEASE FROM WILLIAM J . OONNAWAY, ET UX, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED DECEMBER 10, 1978, RECORDED IN BOOK T-36, PAGE 676, ENTRY NO. 454519 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUTSIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING 
ALL OF LOT 51 OF THE COUNTRY CLUB SUBDIVISION I N THE NW/4 OF 
SECTION 9, TOWNSHIP 0 SOUTH, RANGE 1 EAST 
ALL DEPTHS 

CROWN-S NET REVENUE INTEREST .75001)00 
CPCWNMS WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBEP. 211001 

0659-0008 SOUTH CROWLEY PROSPECT 

LEASE FROM DAVID ANTIS, ET UX, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED APRIL 19, 1976, RECORDED I N BOOK G-34, PAGE 404, ENTRY NUMBER 429771 
TK THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUTSIANA 
LEASE COVERS: 

1.0000000 MINERAL INTERI ST IN 0.56 ACRES, MORS OR LESS, BEING 
ALL OF LOTS 31 AND 32 Cv? THE COUNTRY CLUB SUBDIVISION 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 LEASE NUMBER 211001 

0659-0009 SCUTA CRCWIEY PROSPECT 
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LEASE FROy MOISE .TORMIER, El UX, AS LESSOR, 
TO CROWN CE.JTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED APRIL 14, 1976, RECORDED IN BOOK G-34, PAGE 41f , ENTRY NO. 429774 
I N THE OFFICE OF Tf'£ PARISH CLERK OF 
VCADIA PARISH, LOUISIANA 
=3VSE COVERS: 

l.OOCOOOO MINERAL INTEREST IN 8.84 ACRES, MORE OR LESS, BEING 
PART OF THE NW/4 OF SECTION 9, TOWNSHIP 10 SOOTH, RANGE 1 EAST; 
SAID 8.84 *CRES BEING MORE PARTICULARLY DESCRIBED I N THE LEASE 
ALL DEPTHS 

CROWN'S f ^ T REVENUE INTEREST .8333330 
CKO i"S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0010 SOUTH CROWLEY PROSPECT 

IEASE FROM FREDERICK M. DEIAHOUSSAYE, ET A L , AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED APRIL 14, 1976, RECORDED I N BOOK G-34, PAGE 412, ENTRY NO. 429773 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST I N 9.92 ACRES, MORE OR LESS, BEING 
PART OF THE NW/4 OF SECTION 9, TCWNSHIP ?0 SOUTH, RANGE 1 EAST; 
SAID 9.92 ACRES BEING MORE PARTICULARLY DESCRIBED I N THE IEASE 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .8333330 
CROWN'S WORKING INTEREST 2 .0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0011 SOUTH CRCWLEY PROSPECT 

LEASE FROM EVERET EAST WHO, ET UX, AS LESSOR, 
TO CROHN CENTRAL JIRDLEUM C " PORATION, AS LESSEE, 
DATED APRIL 29, 1976, RECORDED I N BOOK G-34, P.-GE 385, ENTRY NO. 429768 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST I N 0.28 ACRES, MORE OP LESS, BEING 
ALL OF LOT 30 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF 
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SECTICN 9, TCWNSHIP 10 SOUTH, RANGE 1 EAST 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST 
CRCWN"S WORKING INTEREST 

.8333330 
1.0000000 

DEVELOPED LEASE MWBFP ? 001 

0659-0012 SOUTH CT,WLE. FOSFECT 

LEASE FROM SIDNEY TViBCOEAUX, ET 'JX, At." TroSOR, 
TO CROWN CENTRAL PETRDLEUf, C ŜPORVTION. \S LESSEE, 
DATED APRIL IS, 1976, RBOVnEO TN EOOK G- ,4, PAGE 428, ENTRY NO. 429777 
IN THE OFFICE CF THE PARISH CU. K OF 
ACADIA PARISH, LOUISIANA 
INSOFAR AND OILY INSOFAR AS LEASL 'OVERS: 

1.0000000 MINERAL INIE^ST 11.51 ACRES, MOPE OR LESS, BEING 
PART "* THE NE/4 OF Sfci-'lION h, TCTJNSHTP 10 SOUTH, RANGE 1 EAST; 
SAID 21.51 ACRES BEING THAT ACREAGE IN THE NE/4 INCLUDED IN 
CON'SER\'ATTON ORDER NO. 544-E-8 DATED DECEMBER i , 1978 AND 
PERTAINING TO HAYES RF SH A UNIT RECORDED IN BOOK R-36, 'AGE 
143, ENTRY NO. 453465, CONVEYANCE RECORDS Of ACADIA PARISH, 
LOUTSIANA 
ALI )FPTHS 

CROWN'S NET REVENUE INTEREST .8333330 
CROWN'S WORKING INTEREST 1.0000000 

LEASE FROM THERESA PLAISANCE BARONET, ET AL, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED AUGUST 27, 1976, RECORDED IN BOOK S-34. PAGE 282, ENTRY NO. 433124 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, IOUISIANA 
INSOFAR AND ONLY INSOFAR AS LEASE COVERS: 

AN UNDIVIDED .8000000 MINERAL INTEREST IN 50.19 ACRES, MORE OR 
LESS, RE ING PART OF THE NE/4 OF SECTION 9, TOWNSHIP 10 SOUTH, RANGE 
1 EAST; SAID 50.19 ACRES BEING THAT ACREAGE IN THE NE/4 TtXXUDED 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 
FROM THE SURFACE DOWN TO 12,000 FEET 

DEVELOPED LEASE NUMBER 211001 

0659-0013A SOUTH CROWLEY PROSPECT 
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TOWN'S NET REVENUE INTEREST 
OWN'S WORKING INTEREST 

.6666664 
1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-00131 SOUTH CRCWLEY PROSPECT 

LEASE FROM ..OSEPH L . BARONET, ET UX, AS LESSOR, 
TO CROWN CEK-HAL PETROLEtJM CORPORATION, AS LESSEE, 
DATED rjJOOSr. 27, 1976, PEOORDED IN BOOK S-34, PAGE 294, ENTRY NO. 433126 
IN TIE OFFICE OF THE PARISH CLERK OF 
AODIA PARISH, LOUTSIANA 
INSOFAR AND ONLY INSOFAR AS LEASE COVERS: 

AN UNDIVIDED .2000000 MTNERAL 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 THE NE/4 
I I CLUDED IN CCVSEPVATION 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 
FROM THE SURFACE DOWN TO 12,000 FEET 

CROWN'S NET REVENUE INTERESr .1666666 
CROWN'S WORKING INTEREST 1.0000000 

LEASE FROM TOM TERRY MILLIKEN, ET AL, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED JULY 28, 1976, RECORDED IN BOOK S-34, PAGE 259, ENTRY NO. 433121 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR AS LEASE COVERS: 

1.0000000 MINERAL. INTEREST IN 3.50 ACPES, MORE OR LESS, BEING 
PART OF THE NW/4 OF SECTION 9, TCWNSHIP 10 SOOTH, RANGE 1 EAST; 
SATD 3.50 ACRES BEING THAT ACREAGE IN THE NW/4 INCLUDED TN 
CONSERVATION ORDER N0.544-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 .8333330 
CPCWN'S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0014 SOUTH CROWLEY PROSPECT 
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DEVELOPED LEASE NUMBER 211001 

0659-0015 SOUTH CROWLEY PROS PEC' 

LEASE FROM ST. MICHAELS CATHOLIC CHURCH. AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED AUCTST 18, 1976, RECORDED H! BOOK S-34, PAGE 271, ENTRY NO. 433122 
IN THE CfTTCE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
INSOFAR AND 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 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, LOUTSIANA. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .8333330 
CROWN'S WORKING INTEREST 1.0000000 

LEASE FROM BYRON GLEN MARQUART, AS LESSOR, 
TO "ROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED NOVEMBER 24, 1976, RECORDED IN BOOK T-36, PAGE 666, ENTRY NO. 454515 
IN THE OFFICE OF TRE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST TN 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 

DEVELOPED LEASE NUMBER 211001 

0659-0016 SOUTH CROWLEY PROSPECT 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.8333330 
1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0017 SOUTH CROWLEY PROSPECT 
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LEASE FROM CTVIC 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 OT THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR AS LEASE COVERS: 

l.OOOOCOO MTNERAL INTEREST IN 54.50 ACRES, MORE OR LESS, BEING PART 
OF THE NE/4 OF SECTION 8 ANP THE NW/4 OF SECTION 9, TO NSHIP 10 
SOUTH, RANGE 1 EAST; SAID 54.50 ACRES BEING THAT ACREAlIN THE 
NE/4 OF SECTTON 8 AND THF NW/4 OF SECTTON 9 THAT IS INCLUDED TN 
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, 
FNTRY NO. 453465, CONVEYANCE RECORDS OF ACADIA PARISH, LOUISIANA. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .8000000 
'JROWN'S WORKING INTEREST 1.0000000 

rAEVEV PED LEASE NUMBER 2110C1 

0659-00:8 SOUTH CROWLEY PROSPECT 

LEASE FROM JOE BEN HOLDEN, M.D., ET UX, AS LESSOR, 
TO CROWN CENTRAL PEITOLEUM CORPORATION, AS LESSEE, 
DATED MARCH 10, 1978, RECORDED IN BOOK B-36, PAGE 162, ENTRY NO. 446861 
TN THE OFFICE 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 CF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF 
SECTION 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST 

CROWN'S NET REVEN INTEREST .7500000 
CROWN'S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMRER 211001 

0659-0019 SOUTH CRCWLEY PROSPECT 

LEASE FROM LEO L. LEBIANC, ET UX, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED MARCH 10. 1978, RECORDED IN BOOK B-36, PAGE l l i6 , ENTRY NO. 446862 
IN THE OFFICE OF THE PARlbii CLCTK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 
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l.OOOCOOO 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 
SECTTON 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .7500C00 
CROWN'S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0020 SOUTH CROWLEY PROSPECT 

LEASE FROM HERS HAL 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 
ACADIA PARISH, LOUTSIANA 
IEASE COVERS: 

1.0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING ALL 
CF LOT 45 OF THE COUNTRY CLUB SUBDIVISION IN THE NW/4 OF SECTION 9, 
TOWNSHIP 10 SOUTH, RANGE 1 EAST 
ALL DEPTHS 

CROWN'S NET REVENUE IOTEREST .7500000 
CROWN'S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0021 SOUTH CROWLEY PROSPECT 

LEASE FROM OTY OF CROWLEY, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED TUNE 13, 1978, RECORDED IN BOOK K-36, PACE 549, ENTRY NO. 450801 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR AS LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 4.37 ACRES. MORE OR LESS, BEING PART 
OF THE NW/4 OF SECTTON 9, TOWNSHIP 10 SOUTH, RANGE 1 EAST; SAID 
4.37 ACRES BEING THAT ACREAGE TN THE W/4 INCLUDED TN CONSOLATION 
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 1.0000000 
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DEVELOPED LEASE NUMBER 211001 

0659-0022 SOUTH CROWLEY PROSPECT 

LEASE FROM LLOYD NTCKEL, ET UX, AS LESSOR, 
TO CROWN CENTPAL PETROIEUM 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, IOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 3.55 ACRES, MORE OR IESS, 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 

LEASE FROM BARTON W. FREEHAND, SR., ET AL, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED DECEMBER 7, 1978, RECORDED IN BOOK T-36, PAGE 682, ENTRY NO. 454522 
TN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, IOUISIANA 
LEASE CO/EPS: 

1.0000000 MINERAL INTERES"- IN 0.29 ACRES, MCE OR LESS, BEING ALL 
OF LOT 47 OF THE COUNTRY CLUB SUBDIVISION T i THE NW/4 OF SECTION 9, 
TOWNSHIP 10 SOUTH, RANGE 1 EAST 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.7500000 
1.0000000 

DEVELOPED LEASE NUMHER 211001 

0659-0023 SOUTH CROWLEY PROSPECT 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.7500000 
1.0000000 

DEVELOPED LEASE NUMBER 211001 

0659-0024 SOUTH CROWLEY PROSPECT 

LEASE FROM KENNETH GOSS, SR., ET UX, AS LESSOR, 
TO CROWN CENTPAL PETROIEUM CORPORATTON, AS LESSEE, 

REVISED 11-11-Bb PAGE 11 



t 

i 

DATED DECEMBER 8, 1978, RECORDED TN BOOK T-36, PAGE 680, ENTRY NO. 454521 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEAS"; COVERS: 

1.0000000 MINERAL INTEREST IN 0.25 ACRES, MORE OR LESS, BEING ATL 
OF LOT 48 OF THE COUNTRY CLUB SUPJTVISION 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 

0659-0025 SOUTH CROWLEY PROSPECT 

LEASE FROM RICHARD W. HCfTPAUTR, ET UX, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED DECEMBER 1 1 , 1978, RECORDED IN BOOK T-36, PAGE 672, ENTRY NO. 454517 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 0.24 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 TNTEREST .7500000 
CROWN'S >»ORKING H.TEREST 1.0000000 

DEVELOPED LEASE NUMBER 211001 

LEASE NUMBERS 0659-0002 THROUGH 0659-0025, INCLUSIVE, DESCRIBED ABOVE ARE 
SUBJECT TO THE FOIJJOWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME 
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID IEASES. 

UNIT AGREEMENT 0C5901 
HAYES RF SUA- BARONET #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, PAGE 143 -
CROWN'S UNIT WORKING INTEREST .9222357 
CROWN'S UNIT NET REVENUE INTEREST .7641632 
COVERS LEASES : 

0659-0002 0659-0003 0659-0004 0659-OOObA 065S-0005B 
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065S-0006 
0659-0012 
0659-0016 
0659-0021 

0659-0008 
0659-0013A 
0659-0017 
0659-0022 

0659-0009 
065S-0013B 
0659-0018 
0659-0023 

0659-0010 
0659-0014 
0659-0019 
0659-0024 

0059-0011 
0659-0015 
0659-0020 
0659-0025 

GAS CCNTRACT LA1-211A 
DATED 7-10-78 GAS CONTRACT 
PURCHASER: LOUISIANA INTRASTATE 
CC JRS LEASES : 

0659-0002 0659-0003 
0659-0006 0659-0008 
0659-0012 0659-0013A 
0659-0016 0659-0017 
0659-0021 0659-0022 

0659-0004 
0659-0009 
0659-0013B 
0659-0018 
0659-0023 

0659-0005A 
0659-0010 
0659- H4 
0659-^19 
0659-0024 

0659-0005B 
0659-0011 
0659-0015 
0659-0020 
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, LOUISIANA ON JUNE 4, 1975. 
COVERS LEASES: 

C659-0003 THROUGH 0659-0004 

0659-0001 SOUTH CROWLEY PMJSPBLT 

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 
TN THE OFFICE OF : i(E 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 EXCEPT 25 ACRES, MORE OR IESS, 
INCLUDED TN CONSERVATION ORDER NO. 544-E DATED SEPTEMBER 1, 1967 
AND PERTAINING TO HAYES RA SU A UNIT RECORDED TN BOOK K-26, PAGE 
714, ENTRY NO. 369447, CONVEYANCE RECORDS OF ACADIA PARISH, 
LOUISIANA; AND ALSO ( i i ) THE SE/4 OF SECTICN 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, LOUTSIANA; 
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 
CLOWN'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 INTERESI .4500000 DEPTH B 

1.0000000 MINERAL INTEREST TN 25.00 ACRES, MORE OR LESS, BEING PART 
OF THE 3«/4 OF SECTTON 10; BUT ONLY AS TO THAT 25 ACRES TN THE SW/4 
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 PARISE, 
LOUTSIANA, AND ALL BEING IN TOWNSHIP 10 SOUTH, RANGE 1 EAST 
DEPTH A—FRCM 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 OVERRIDING ROYALTY INTEREST .0312500 DEPTH B 
CROWN'S WORKING INTEREST 1.0000000 DEPTH B 

1.0000000 MINERAL INTEREST IN 323.00 ACRES, MORE OR IESS, 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 IEASE NUMBER 210121 
DEVELOPED LEASE NUMBER 210070 
DEVFJJOPED LEASE NUMBER 210130 

0659-0026A SOUTH CROWLEY PROSPECT 

LEASE PROM ABBTE J . BARONET, ET AL, AS LESSOR, 
TO CROHN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED SEPTEMBER 11, 1981, R3CORDED IN BOOK P-40, PAGE 917, ENTRY NO. 489937 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, ICUISIANA 
INSOFAR AND ONIY INSOFAR AS LEASE COVERS: 

AN UNDIVIDED .8000000 MINERAL INTEREST IN 90.00 ACRES, MORE OR 
LESS, BEING PART OF THE NE/4 OF SECTTON 9, TOWNSHIP 10 SOUTH, 
RANGE 1 EAST; SAID 90.00 ACRES BEING MORE PARTICULARLY DESCRIBED IN 
THE LEASE. 
FROM THE SURFACE DOWN TO 12,000 FEET 

CROWN'S NET REVENUE INTEREST .6400000 
CROWN'S WORKING INTEREST 1.0000000 
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LEVFJXFED LEASE NUMBER 210130 

065D-0026B SOUTH C JWLEY PPOSPECT 

LEASE FROM JOSEPH L . BARONET, ET AL, AS LESSOR, 
TO CRCWN CENTRAL PETROIEUM CORPORATION, AS LESSEE, 
DATED FEBRUARY 2, 1984, RECORDED IN BOOK N 42, PAGE 124, ENTRY NO. 506693 
I N 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, MORE OR 
LESS, BEING PART OF THE NE/4 OF SECTTON 9, TOWNSHIP 10 SOUTH, RANGE 
1 EAST; SAID 90.00 ACRES BEING MORE PARTICULARLY DESCRTHTT) TN THE 
LEASE. 
FROM THE SURFACE DCWN TO THE GREATER OF 12,000 FEET OR THROUGH THE 
BASE OF THE HAYES SAND FORMATION 

CROWN'S NET REVENUE INTEREST .1600000 
CROWN'S WORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 210130 

0659-0027 SOUTH CPOWLEY PROSPECT 

LEASE FROM EUPHAMTE HUFF HORN, AS LESSOR, 
TO BRYANT A. FEHLMAN, AS LESSEE, 
DATED FEBRUARY 24, 1965, RECORDED TN BOOK 0-24, PAGE 541, ENTRY NO. 351925 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 78.OJ ACRES, MORE OR LESS, BEING PART 
OF THE NE/4 OF SECTTON OF 1 1 , TOWNSHIP 10 SOUTH, RANGE 1 EAST; 
SAID 7M.03 ACRES BEING THAT ACREAGE INCLUDED IN CONSERVATION ORDER 
NO. 544-E DATED SEPTEMBER 1 , 1957 AND PERTAINING TO HAYES RA SU A 
UNIT RECORDED IN BOOK K-26, PAGE 714, ENTRY NO. 369447, CONVEYANCE 
RECORDS OF ACADIA PARISH, LOUTSIANA 
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 CROWLEY PROSPECT 

LEASE FROM DONALD F. JAMEYSON, ET UX, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED OCTOBER 31, 1983, RECORDED LN BOOK E-42, PAGE 650, ENTRY NO. 503986 
IN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 1.54 ACRES, MORE QR LESS, BEING PART 
OF THE SE/4 SW/4 OF SECTION 3, VOWNSRTP 10 SOUTH, RANGE 1 EAST; 
SAID 1.54 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 

0659-0029 SOUTH CROWLEY PROSPECT 

LEASE FKW HARRY DONALD SPELL, ET UX, AS LESSOR, 
TO CROWN CENTRAT. PETROLEUM CORPORATION, AS LESSEE, 
DATED OCTOBER 31 , 1983, RECORDED IN BOOK E-42, PAGE 646, ENTRY NO. 503985 
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 PART 
OF THE SE/4 SW/4 OF SECTION 3, TOWNSHIP 10 SOUTH, RANGE 1 EAST; 
SAID 0.o9 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE. 
ALT, DEPTHS 

CROWN'S NET REVENUE INTEREST .800)000 
CROWN'S WOKKTNG DWEREST 1.0000000 

DEVELOPED LEASE NUMBER 210130 

0659-0030 SOUTH CROWLEY PROSPECT 

LEASE FROM MOLEAR J . HANKS ET UX, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
DATED NOVEMBER 4, 1983, RECORDED IN BOOK E-42, PAGE 643, ENTRY NO. 503984 
TN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 0.29 ACRES, MORE OR LESS, BEING PART 
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OF THE SE/4 SE/4 OF SECTION 4, TOWNSHIP 10 SOUTH, RANGE 1 EAST: 
SAID 0.2? ACRES BEING MJRE PARTICULARLY DESCRIBED T> THE LEASE. 
ALL DEPTiG 

CROWN'S NET REVENUE INTEREST 
CROWN'S WCJRKTNG INTEREST 

.8000000 
l.OuOOOOO 

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, 
DATED NOVEMBER 3, 1983, RECORDED TN 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 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 

LEASE FROM EAST. J . SALTZMAN, rtS LESSOR, 
TO CROWN CENTRAL PETROLEUM CCRPORATION, AS LESSEE, 
DATED NOVEMBER 4 , 1983, RECORDED I N BOOK E-42, PAGE 636, ENTO NO. 503982 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA 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, RANGE 1 EAST; 
SAID 0.22 ACRES BEING MORE PARTICULARLY DESCRIBED IN THE LEASE. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.8000000 
1.0C00000 

DEVELOPED LEASE NUMBER -i.0130 

0659-0032 SOUTH CROWLEY PROSPECT 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.8000000 
1.0000000 

DEVELOPED LEASE NUMBER 21013C 
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G65i-00?J SOUTH CROWLEY PROSPECT 

LEASE PROM JOYCE IREY TRAHAN, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORATION, AS LESSEE, 
LATED NOVEMBER 04, 1983, RECORDED IN BOOK E - ^ I , M 0*1 632, ENTRY NO. 503983 
TN THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, rOUISIANA 
LEASE COVERS: 

1.3000000 MITRAL INTEREST I N 0.22 ACRE"., MORE OR LESS, BEING PART 
Oy THE SE - SW/4 OF SECTION 3, iOWNSHIP 10 SOUTH, RAJGE 1 EAST; 
SAID 0.22 ACRES BEING MORE PARTICULARLY DESCRIBED I N THE LFASE. 
ALL DEPTFS 

CROWN'S JET REVENUE INTEREST .800000 
CROKri PEKING INTEREST 1.0000000 

DEVELOPED LEAS. Ntt .BER 210130 

f.659-0034 SOUTH CRCWIEY > R ."CT 

IEASI FROM JOHN E. HUNTET, ET AL, AS LESSC", 
TT C OWN CENTRAL PETROLEUM CCRPORATION, AS LEK.' £ . 
• \T£D OCTOBER : i , 1983, RECORDED TN BOOK E-42, PAGE <NT7, ENTOT NO. 503980 
TN THE OFFICE OF THE PARISH CIERK OF 
ACADIA PARISH, LOUISIAI A 
LEASE COVERS: 

1.0003000 MINERAL INTEREST I N 10.27 ACRES, MORE OR LESS, BEING PART 
OF THE SW/4 SW/4 OF SECTION 3, .*WNSHIP 10 SOUTH, rt'NGE 1 EAST; 
SAID 10.*7 ACRES BEING MORE PAPTICULARLY DESCRIBED IN THE LEASE. 
ALL DEPTHS 

CROWN'S -TOT REVENUE INTEREST .8000000 
CROWN":5 WORKING I F 'TEST l.OOOOOCO 

DEVELOPED LEASE NUMBER 210130 

0659-0035 SUL1F. CROWLEY PROSPECT 

LEASE Ff"M MARGARET HUESERS POTTER, AS LESSOR, 
TO CROWi,' GENITAL PETROLEUM CORPORATIC?., AS LESSEE, 
DATED NOVEMBER 9. \983, RECORDED IN BOOK E-42, PAGE 62*., ENTRY NO. 503979 
TN THE OFFICE Ot THE PARISH CLERK OF 
ACADIA PARISH, LC UISIANA 
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LEASE COVERS: 

1.000C000 MINERAL INTEREST 0.30 ACRES, MO*E OR LESS, BEING PART 
OF TK? <R/4 HE/', OF SECnON 4, TCWNSHIP 10 SOUTH, RANGE 1 E/aT; 
SAID n-30 ACRE-: BEING MORE PARTICULARLY DESCRJFED IN THE LEASE. 
AIL DEPTHS 

CROHN'S NET REVENUE INTEREST .8000000 
CROWN'S VORKING INTEREST 1.0000000 

DEVELOPED LEASE NUMBER 213130 

0659-0036A SOUTH CROWLEY I 'OSPECT 

LEASE FROM HAZEL KING FAULK, ET AL, AT LSSSOR, 
TO CROWN .WTRAL PETROL"TJM CORPORATION, AS LFSSEE, 
DATED NOVEMBER 21, 1T83, RECORDED IN BC ' -42 , PAGE 618, ENTRY NO. 503978 
IN THE OFFICE OF THE >.*JtlSH CLERK OF 
ACADIA PARISH, LOUTf?VNA 
LEASE COVERS: 

AN JffJPTVTDED .7499672 MINE) \L jTTEREST IN 1.73 "ES, MORE OR 
LESS, uiiING PART OF THE SE/ rW/4 OF SECTICN 3, TOWNSHIT 10 SOUTH, 
RANG: J EAST; SAID 1.73 AQ. BEING MORE PARTICULARLY DESCRIBEE *N 
i.tT TEASE. 
ALL LEPWF 

CROWN*/ NiT REVENUE INTEREST .5999738 
CROWN* 5 CHWTNG INTE,'EST 1.0000000 

DEVELOPED LEASE NUMBEP 210130 

0659-0036B SOUTH CROWLEY PROSPECT 

LEASE FROM ALBERTA KING ALESHIRE, AS LESSOR, 
TO CROHN 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 BEING MORE PARTICULARLY DESCRIBED IN 
THE LEASE. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .1999738 
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CROWN'S WORKING INTEREST 

S W I P E D LEASE NUMBER 210130 

0000000 

0659-0037A SOUTH CROWLEY l*ROSPECT 

LEASE FROM MEDRICK MORGAN, AS LESSOR, 
TO CROWN CENTRAL PETROLEUM CORPORAT'ON, A» L I S P S , 
DATED NOVEMPER 2 1 , 1983, RECORDED : BOOK E-42, PAGE 608, ENTRY NO. 503976 
I N THE OFFICE OF THE PARISH CLERK OF 
ACADIA PARISH, LOUISIANA 
LEASE COVERS: 

AN UNDIVIDED .9O0C00O MINERAL TNTEREST IN 1.73 ACRES, M3KT. Of. 
LESS, EYING PART 'JF THE SE/4 Sk'4 ' iF SECTION 3, TOWNSHIP IC SOTO. , 
RANGE 1 EAETr SAID 1.73 ACRES BEING MORE PARTICULARLY DESCRIBED TN 
ITS LEASE. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .7200000 
CROWN'S WCOTCCNG INTEREST 1.0000000 

AN UNDIVIDED .50000000 MINERAL INTSREST IN 2.99 AC EES, MORE OR 
LESS, BEING A PART OF THE SE/4 SE/4 SECTION 4 , TCW3SHTP 10 SOUTH, 
RANGE 1 EAST; SAID 2.99 ACRES BEING MORE PARTICULAIIY DESCRIBED TN 
THE LEASE. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .400000 
CROWN'S WORKING INTEREST 1.00C-UO0 

DEVELOPED LEAST NUMBER 210130 

Li ASE NUMBEES 065''-00Ql THROUGH 0659-O037A, INCIUSTVE, DESCRTBED ABOVE ARE 
SIBJECT TO THE PC J OWING MATTERS, TO THE EXTENT AND ONLY TO THE EXTENT THE SAME 
AFE VALID ANL SUEt " I N G AND AFFECT ONE OR MORE OF SAID LEASES. 

ASSIGNMENT FROM "ATTH OIL TMPANY TO "ROWN CENTRAL PETROLEUM CORPORATION DATED 
AS OF OCTOBER 21 . 1 71 AN" P -TORDED IN VOLUME W-29, PAGE 1 IN THE CONVEYANCE 
RUDRDS OF ACADIA P ^ I - h , LOUISIANA. 
COVERS LEASE: 

0659-0OOT L-Hf :*<ih 0'*9-002 - v 

OPF*i»«rTNG AGREEMENT 065901 
DAT&- 5-1-81 
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SOUTH CRCWLEY AREA 
CROWN CENTRAL PETROLEUM CORPORA!ION, HOME PETROIEUM, PATRICK 
FETROLEUM AND AMMCAN QUASAR PETROLEUM 
COVERS LEASE: 

0659-0001 

FARM-IN AGREEMENT 065911 
DATED l l - U - 6 4 
CONTINENTAL OIL TO SUNSH »"ERK ITONAL PETROLEUM CORPORATICr 
COVERS LEASE: 

0659-0001 

FARM-OUT J ASREEMENT 065901 
DATED 2-6-69 
SUNSET INTERNATIONAL INTERNATIONAL PF1 ROLEUM COMPANY TO LEE MILLS, LEE MILLS 
ON 2-25-69 ASSIGNS INTEREST IN THIS 
FARM OUT TO WVTS OIL COMPANY 
COVERS LEASE: 

0659-0001 

LETTER AGREEMENT 065901 
DATED 11-13-64 LETTER AGREEMENT BETWEEN 
CONTINENTAL OIL AND SUNSET INTERNATIONAL PETROLEUM COMPANY, /TENEMENT TO FARM 
I N DATED 11-13-64 
COVERS LEASE: 

0659-0001 

LETTER AGREEMENT 065902 
DATED 12-17-74 IETTER AGREEMENT BETWEEN 
SUNSET INTERNATIONAL PETROLEUM COMPANY AND LEE MILLS, LEE MILLS 
TO RECEIVE PAYMENT AND CVERRL ING ROYALTY FOR SERVICES 
COVERS TEASE: 

1659-0001 

LETTER AGREEMENT C65903 
DATED 2-5-65 LETTER AGREEMENT BETWEEN 
SUNSET '̂.TERNATICNAL PETROLEUM COMPANY AND CONTINENTAL OLE, SUNSET 
INTERNATIONAL PETROLEUM COMPANY HAS QUALIFIED FOR ASSIGNMENT UNDER FTiRM IN 
DATED 11-13-64 
COVERS LEASE: 

0659-0001 

LETTER /CLEMEN. 165904 
DATED 2 -25-.S LETTER AGREEMENT BETWEEN 
SUNSET I . TIT ATIONAL PF.TROLEUM COMPAQ AND LEE MILLS, LEE MILLS TO RECEIVE 
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CV'TSSION AND OVERRIDING ROYALTY INTEREST 
COVERS LEASE: 

0659-0001 

LETTER AGREEMENT 065905 
''TED 2-14-69 LETTER AGREEMENT BETWEEN 

ED.NSET INTERNATIONAL PETROLEUM COMPANY AND LEE MILLS, SUNSET INTERNATIONAL 
PFrRGLEUM CCMTANY CONSENTS TO LEE MILLS ASSIGNING FARM OUT 
DATED 2-6-69 TO DAVIS OIL COMPANY 
COVERS LC7.SE: 

0659-0001 

LETTER AGREEMENT 065906 
DATED 2-25-69 LETTER AGREEMENT BETWEEN 
T«7E MILLS AND VIS OIL COMPANY, LEE MILLS CONVEYS FARM OUT DATED 2-06-69 TO 
DAVJo CIL COMPANY 
COVER LEASE: 

0659-0001 

GAS CONTRACT IA1-210A 
DATED 11-29-84 GAS CONTRACT 
PURCHASE?*: LOUISIANA GAS SYSTEM 
COVERS IEASES: 

0659-0101 0659-0026A 0659-0026B O659-0C27 0659-0028 
0659-0029 0659-0030 0659-0031 061*9-0032 065?-0033 
0659-00?. 0659-0035 0659-0036A 0659-0036B 0659-0037A 

OPERAT CNG AGR="EMENT 065902 
DATED ?-J-67 OPERATING AGREEMENT 
CRUWLE! i J3EA-HAYES RA SU A CROWN CENTRAL PETROLEUM CORPORATION, ET AL 
COVERS iANSES: 

JoiiMiOOl 0659-0027 

ONIT AGREEMENT C65902 
HAYES RA SUA 
DAn.ED 9-1-67 ESTABLISHED BY ORDER #544-E 
FIXED UNDER #369447, EOOK K-26, PAGE 714 

CROWN'S UNIT NET REVENUE INTEREST .4242660 
CROWN'S UNIT WORKING I1JTERE3T .561 ;10 
COVERS LEASES: 

0659-0001 0659-00.?"? 

OPE*ATING AGREEMENT 065903 
DA-ED 3-1-85 OPERATING AGREEMJ'.T 
CAMEREA RES A SAND UNIT A LARCKITP NO. 7 (CROWLEY "REA) 
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CROWN CENTPAL PETROIEUM CORPORATION, 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 IMIEREST .7333333 
CROWN'S UNIT WORKING INTEREST .9860750 
COVERS LEASES: 

0659-0001 0659-0026A 0659-0026B 0659-0028 
0659-0*30 0659-0031 0659-0032 0659-0033 
0659- J5 0659-0036A 0659-0036B 0659-0037A 

0659-0029 
0659-0034 

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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EXHIBIT A 

BTEWTLLE PARISH, LOUISIANA 

PACE 1 



BIENVILLE PARISH, LOUISIANA 

EXHIBI- A 

1172-0001 DRISCOLL PROSPECT 

LEASE FROM LAVERNE WILLIAMS lANGLOIS, AS LESSOR, 
TO JOHN FRANKS, AS LESSEE, 
DATED APRIL 18, 1966, RECORDED 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 lANGLOIS WTTH 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 MTNERAL INTEREST TN 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 SECTTON 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 IEASE NUMBER 803502 

1172-0002 DRISCOLL PROSPECT 

LEASE FRCM TNA W. rxXJALDSON, AS LESSOR, 
TO JOHN J . FRANKS, AS LESSEE, 
DATED APRIL 18, 1966, RECORDED IN CONVEYANCE BOOK 282, PAGE 76, 
REGISTRY NUMBER S-5792 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR AS LFASE COVERS: 

1.0000000 MTNERAI INTEREST IN 12.60 ACRES, MORE OR LESS, 
BEING THE WEST 6J/100THS OF THE W/2 OF THE W/2 
OF THE W/2 OF THE SW/4, SECTTON 8, TOWNSHIP 16 NORTH, RANGE 4 WEST 
FROM THE SURFACE DOWN TO 9530 FEET 

CROWN'S NET REVENUE INTEREST .10*9617 
CROWN'S WORKING INTEREST .125001)0 

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, 19C6, RECORDED IN CONVEYANCE BOOK 282, PAGE 74, REGISTRY NUMBER 
S-5790 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA; AND CO-LESSORS AGREEMENT 
DATED MAY 4, 1966, MARIE LANGLOIS WITH CLEMENT J . LANGLOIS, RECORDED I N 
CONVEYANCE BOOK 281, PAGE 525, REGISTRY NUMBER S-5794 OF THE RECORDS OF 
BIENVILLE PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR AS LFASE 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 SECTTON 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 SECTTON 8, rOWNSHIP 16 NORTH, RANGE 4 WEST 
FROM THE SURFACE DCWN TO 9530 FEET 

CROWN'S NET REVENUE INTEREST .1089617 
CROWN'S WORKING INTEREST .1250000 

DEVELOPED LEASE NUMBER 803502 

1172-0004 DRISCOLL PROSPECT 

LEASE FROM ROBERT R. WILLIAMS, AS LESSOR, 
TO JOHN FRANKS, AS LESSEE, 
DATED APRIL 15, 1966, RECORDED I N CONVEYANCE BOOK 282, PAGE 75, 
REGISTRY NUMBER S-5791 OF THE RECORDS OF BIENVILLE PARISH, LOUISIANA 
INSOFAR AND ONLY INSOFAR AS LEASE COVERS: 

1.0000000 MINERAL INTEREST I N 12.60 ACRES, MORE OR LESS, 
BEING THE EAST 63/100THS OF THE E/2 OF THE E/2 OF 
THE W/2 OF THE SW/4, SECTION 8, TOWNSHIP 16 NORTH, RANGE 4 WEST 
FROM THE SURFACE DCWN TO 9530 FEET 

CROWN'S NET REVENUE INTEREST .1089617 
CROWN'S WCJRKTNG INTEREST .1250000 

DEVELOPED LEASE NUMBER 8035C2 

1172-0005 DRISCOLL PROSPECT 

LEASE FROM ELLA MAE HASSELL, ET AL, AS LESSORS, 
TO JOHN FRANKS, AS LESSEE, 
DATED APRIL 2 1 , 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 I N 80 ACRES, MORE OR LESS, 
BEING ALL OF THE E/2 OF THE SW/4, SECTION 8, TOWNSHIP 16 NORTH, 
RANGE 4 WEST 
FROM THE SUFRACE DOWN TO 9530 FEET 

CROHN'S NET REVENUE INTEREST .1089617 
CROWN'S WORKING INTEREST .1250000 

DEVELOPED LEASE NUMBER 803502 

1172-0006 DRISCOLL PROSPECT 

LEASE FROM DAVIS BROTHERS LUMBER COMPANV, LTD. , AS LESSOR, 
TO UNION PRCOUCTNG COMPANY, AS LESSEE, 
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 COVERS: 

1.0000000 MINERAL INTEREST IN 474.38 ACRES, MORE OR LESS, 
BEING ALL OF THF N/2 AND THE SE/4, SECTION 8, TOWNSHIP 16 NCMH, 
RANGE 4 EAST 
FROM THE SURFACE DOWN TO 9530 FEET 

CROWN'S NET REVENUE INTEREST .1086911 
CROWN'S WORKING INTEREST .1250000 

DEVELOPED LEASE NUMBER 803502 

1172-0007 DRISCOLL PROSPECT 

LEASE FROM LAVACA W. HARVTLLE, 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 DCWN TO 9530 FEET 

CROWN'S NET REVENUE INTEREST .1089617 
CROWN'S VORKING EJTEREST .1250000 

DEVELOPED LEASE NUMBER 803502 
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LEASE NUMBERS 1172-0001 THROUGH 1172-0007, INCLUSIVE, DESCRIBED ABOVE ARE 
SUBJECT TO THE FOIJJOWTNG 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 CORPORATTON 
DATED AS OF OCTOBER 2 1 , 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 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 NUMBER 
1172-0007 ARE SUBJECT TO: A 1/3 OF 15/70 OVERRIDING ROYALTY INTEREST HERETOFORE 
CONVEYED TO VARIOUS PARTIES TOTALING 1.851552% OF 8/8 OF THE PRODUCTION FRCM 
SAID LEASES. 

ASSIGNMENT , y F WORKING INTEREST FRCM SUNSET INTERNATIONAL MANAGEMENT COMPANY 
TO CROWN CENTRAL PETROLEUM CORPORATION, ET AL 
DATED SEPTEMBER 29, 1983 Af© 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 CORPORATTON, ET AL 
DATED SEPTEMBER 29, 1983 AND RECORDED IN BOOK 490, PAGE 20, REGISTRY NUMBER 3801 
I N 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 CRCWN CENTRAL PETROLEUM CORPORATICN, ET AL, DATED JANUARY 1 1 , 1984, 
AND RECORDED TN BOOK 4 9 1 , 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 J (DAVIS BROTHERS LUMBFR COMPANY NO. C - l ALTERNATE) 
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CONSERVATION ORDER NO. 194-D-3 
DATED MAY 2 1 , 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 1172-0CC2 1172-0003 1172-0004 1172-0005 
1172-0006 1172-0007 

GAS CONTRACT #LA-103A 
DATED JUNE 22, 1969, AS AMENDED 
PURCHASER: UNITED GAS PIPELINE COMPANY 
COVERS IEASES: 

1172-0001 1172-0002 1172-0003 1172-0004 1172-0005 
1172-0006 1172-0007 

***«********************»****************>*** 
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CLAIBORNE PARIEH, I/XJISIANA 
EXHIBIT A 

#0026-0001 
A 100% INTEREST I N 10.5 ACRES, MORE OR LESS, DESCRIBED AS TOLLCWS, TO-WIT: 

REGTNNING AT A POINT WHERE THE HAYNESVILLE & TAYLOR ROAD CROSSES THE 
SECTION LINK BETWEEN SECT*ON 36 ' U.i.'SHTP 21 NOPT.t, RANGE 8 WEST, AND 
SECTION I , TOVNSHIP 20 NORT.', \KGE 8 WEST, AND RUN EAS/ 660 FEET, THENCE 
LORTH foO FELT, THENCE WEST Tt THE HAYNESVILLE AND TAYLOR ROAD, THENCE 
SOUTH ALONG SAID ROAD TO THE O NT OL' BEGINNING, AND BEING THE SAME 
TNTEREST CONVEYED BY G. M. ST I B NER, ET AL TO WHITE OIL CORPORATION, BY 
DEED DATED DECEMBER 23, 1919, R ;jOPDED IN VOLUME 17, PAGE 104 OF THE 
RECORDS CE CLAIBORNE PARISH, LOUSIANA. 

#0482-0001 

AN UNDr/IDET 1/44 INTEREST IN 517.00 CRES, MORE OR LESS, DESCRIBED AS FOLLOWS: 

TCWNSHIP ?\ >ORTH, RANGE 8 WEST 

SFCTICN 10: NE/4, N/2 NL/4 SE/4; 

SECIION I U SW/4 NW/4, N/2 Sty/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 3.0 ACRE TRACT OUT OF THE W/2 OF THE SE/4 OF 
SECTION 14, AND BEING THAT CERTAIN 3.0 ACRE TRACT DONATED BY 
.TAMES BRIDGMAN TO COAL SPRINGS CHURCH ON SEPTEMBER 6, 1913; 
DESC RI FED 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 MORTH LINE OF THE NW/4 OF THE SE/4, THENCE SOUTH 140 
YARDS, THENCE EAST 70 YARDS, THENCE NORTH 140 -ARDS TO THE 
PLACE OF BEGINNING AND CONTAINING 2.02 ACRES, BUT CALLED 3.0 
ACRES. 

SECTION 23: W/2 NW/4, NW/4 SW/4; 

AND BEING A PORTION OF THAT INTEREST CONVEYED BY WHITE OIL CORPORATION TO UNITED 
CENTRAL OIL CORPOIATION BY CONVEYANCE DATED DECEMBER 27, 1923, RECORDED IN 
VOLUME 46, PAGE 3C4 OF THE RECORDS OF QAIBORNE PARISH, LOUISIANA. 
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EVANCZLTNE PARISH. LOUISIANA 
EXHIBIT A 

0158-0001 VILLE PLATTE PROSPECT 

LEASE FPOM MOISE E. ORTEGO, ET UX, AS LESSOR, 
TO HARRY LUCAS, AS LESSEE, 
DATED SEPTEMBER 8, 1937, RECORDED IN VOLUME 16, PAGE 288, ENTRY NC. 53441 
IN THE OFFICE OF THE PARISH CLERK OF 
EVANGELINE PARISH, LOUTSIANA 
LEASE COVERS: 

1.0000000 MTN. W . INTERES*'. IN 42.50 ACRES BEING PART OF 
SECTIONS 1, 33 & 39, TOW CHIP 4 SOUTH, RANGE 2 EAST, 
SECTION 52, TCWNSHIP 3 SOUTH, RANGE 2 EAST, AND BEING MORE 
PAPTICULARLY DESCRIBED TN "HE LEASE. 
AIL DEPTHS 

CROATS OVERRIDING ROYALTY INTEREST .109375000 

DEVELO. D LEASE NUMBER 039032 

LEASE NUMBER 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. 

ASSIGNMENT OF OIL, GAS AND MTNERAL 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, RECOKJS, EVANGELINE 
PARISH, LOUISIANA. 
COVERS LEASE: 

0158-0001 

FARM-OUT AGREEMENT NUMBER FO-015801 
1-09-41 FARMOUT AGREEMENT 
VTLLE PLATTE AREA CROWN CENTRAL PETROLEUM CORPORATION TO GEORGE ULLY 
RESERVING 1/8 OF 7/8 OVERRIDING ROYALTY INTEREST 
COVERS LEASE: 

0158-0001 

UNIT AGREEMENT NUMBER UN-015801 
9-01-50 UNIT AGREEMENT 
VILLE PIATTE 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 TIE UNIT. 
COVERS LEASE: 

0158-0001 
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IBERIA PARISH, LOUISIANA 
EXHIBIT A 

#0017-0001 
AN UNDIVIDED 50% INTEREST IN 400.00 ACRES, 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 IN TCWNSHIP 13 SOUTH, RANGE 6 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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OFFSHORE, LOUISIANA 
EXHIBIT A 

0678-0001 PYRITE PROSPECT 

LEASE (USA LEASE NUMBER CCS-G-282L) 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 SE/4, E/2 SW/4 SE/4, 
BLOCK 65, 'VEST CAMERON AREA, CCS 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"J NET REVENUE INTEREST .0184507 DEPTH A 
CROWN'S WORKING INTEREST .0222860 DEPTH A 
CROWN'S NET REVENUE INTEREST .0172523 DEPTH B 
CROWN'S WCMONG INTEREST .0208330 DEPTH B 

1.00000C1 MINERAL INTEREST IN 4213.75 ACRES BEING 
N/2 , W/2 SW/4, W/: E/2 SW/4, E/2 SE/4, E/2 NW/4 SE/4 
WEST CAMERON AREA, BLOCK 65, OCS OFFICIAL LEASING MAF, 
LOUISIANA MAP NUMBER 1 . 
ALL DEPTHS 

CRJWN'S NET REVENUE INTEREST .0173608 
CROWN'S WC«KING INTEREST .0208330 

EEVELOPED LEASE NUMBER 045010 
DEVELOPED LEASE NUMBER 045020 

LEASE NUMBER 0678-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOIIOWING MHTTERS, 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 PETROIEUM CORPORATION, ET AL, AND AS AMENDED BY 
LETTER AGREEMENT DATED 12-15-77. 
COVERS LEASE: 

0678-0001 

LETTER AGREEMENT NUMBER 067801 

LETTER AGREEMENT NUMBER 067801, CvtTED 12-5-74, BETWEEN SHELL OIL COMPANY AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL. 
COVERS LEASE: 
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0678-0001 

UTTER AGREEMENI' MKBER 067802 

LETTER AGREEMENT NUMBER 067802, DATED 8-29-77 BETWEEN SHELL OIL COMPANY, AS 
OPERATOR, AND CROWN CENTRAL PETPOLEUM CORPORATION, ET AL. 
COVERS LEASE: 

0678-0001 

IETTER AGREEMENT NUMBER 067803 

LETTER AGREEMENT NUMBER 067803, DATED 10-3-77, BETWEEN FLORIDA, NOW CALLED THE 
CONTINENTAL GROUP AND CROWN CENTRAL PETROLEUM CORPOPATION, ET AL. 
COVERS LEASE: 

0678-0001 

LETTER AGREEMENT NUMBER 067805 

UTTER AGREEMENT NUMBER 067805, DATED 6-8-79 BETWEEN FLORIDA GAS, NCW CALLED THE 
CONTINENTAL GROUP EXPLORATION COMPANY AND CROWN CENTRAL PETROLEUM CORPORATTON, 
ET A L . 
COVERS LEASE: 

0678-0001 

GAS CCNTRACT NUMBER LAl-015A 

GAS CCNTRACT NUMBER LA1-045A, DATED 12-23-80, PURCHASER: TRANSCONTINENTAL GAS 
COVERS LEASE: 

0678-0001 

GAS CONTRACT NUMBER LA1-045B 

GAS CONTRACT NUMBER LA1-045B, DATED 12-10-80, PURCHASER: FLORIDA GAS, NOW 
CATTED THE CONTINENTAL GROUP 
COVERS LEASE: 

0678-0001 

0679-0001 HORNET PROSPECT 

LEASE (USA LEASE NUMBER CCS-G-4424) FROM uWITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET A L , AS LESSEE, EFFECTIVE NOVEMBER 1 , 1980 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 5204.83 ACRES BEING 
ALL OF BLOCK 221, VET..LION AREA AS SHOWN ON CCS LEASING 
MAP, LOUTSIANA 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 13 SUBJECT TO THE FOIJjCWING MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 067901 

OPERATING AGREEMENT NUMBER 067901, DATED 11-1-80, BETWEEN SHELL OIL COMPANY, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATTON, ET AL. 
COVERS LEASE: 

0679-0001 

0680-0001 KPAIT PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-2892) FROM UNITED STATES OF AMERICA, AS LESSOR, 
TO SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE DECEMBER 1 , 1974 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 2302.24 ACRES BEING 
ALL OF BLOCK 10, EUGENE ISLAND AREA, CCS OFFICIAL LEAS­
ING MAP, LOUISIANA MAP NUMBER 4 . BEING THAT PORTION LOCATED 
MORE THAN ONE FOOT SEAWARD OF THE THIRD SUPPLEMENTAL DEGREE 
LINE (404 U.S. 388 (DECEMBER 20, 1971) ) . 
ALL DEPTHS 

CROWN'S OVERRIDING ROYALTY INTEREST .0010416 

LEASE NUMBER 0680-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLIOWTNG MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSIDING AND AFFECT 
SAID LEASE. 

FARMOUT AGREEMENT NUMBER 068001 

FARMOUT AGREEMENT NUMBER 068001, DATED 11-1-79, FROM SHELL OIL CCMPANY, AND 
CPOWN CENTPAL PETROLEUM CORPORATION, ET AL, TO TRANSCO EXPLORATION COMPANY. 
JLVERS LEASE: 

0680-0001 

0681-0001 HOBBIT PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-5044) FROM UNITED STATES OF AMERICA, AS IESSOR, 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, 
CCS LEASING MAP, IOUISIANA MAP NUMBER 5A. 
ALL DEPTHS 
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CROWN'S N 
CROWN'S V 

.UE INTEREST 
rNTEREST 

.0234220 

.0281065 

0681-0002 HOPBIT PPOSPECT 

LEASE (USA LEASE NUMBER CCS-G-5560) FRCM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OFFSHORE INCORPORATED, ET AL, AS LESSEE, EFFECTIVE JULY 1 , 1983 
LEASE COVERS: 

LEASE NUMBERS 0681-0001 THROUGH 0681-0002, INCLUSIVE, DESCRIBED 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 068101 

OPERATING AGREEMENT NUMBER 068101, DATED 4-1-82 BETWEEN SHELL OFFSHORE, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL. 
COVERS TEASES: 

0681-0001 
0681-0002 

0762-0001 SOUTH WASP PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4101) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OTL COMPANY, ET AL, AS LESSEE, EFFECTIVE OCTOBER 1 , 1979 
LEASE COVERS: 

1.0000000 MTNERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 258, SHIP SHOAL AREA, SOUTH ADD I T I CN, 
CCS LEASING MAP, LOUISIANA MAP NUMBER 5A. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0234220 

.0281065 

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 240, EAST CAMERON AREA, SOUTH ADDITION, 
AS SHOWN CN OCS OFFICIAL LEASING MAP, LOUISIANA MAP NUMBER 2A. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0347222 

.0416667 

DEVELOPED LEASE NUMBER 043010 
DEVELOPED LEASE NUMBER 043011 
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LEASE NUMBER 0762-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO 
TEE EXTENT AND ONLY TO TEE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

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 

OPERATING AGREEMENT, DATED 10-1-79, BETWEEN SHELI, OIL COMPANY, AS OPERATOR, AND 
CROWN CENTRAL PETROLEUM CORPORATION, ET AL. 
COVERS LEASE: 

0762-000-

GAS CONTRACT NUMBER LA1-043B 

GAS CONTRACT NUMBER LA1-043B, DATED 3-15-84, PURCHASER: TEXAS EASTERN 
TRANSMISSION 
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 . AS LESSEE, EFFECTIVE CCTOBTT1 1 , 1979 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 1738.82 ACRES BEING 
THAT PORTION OF BLOCK 37, MAIN PASS AREA, LOCATED IN ZONE 2 AS THAT 

E I S DEFINED IN THE INTERIM AGREEMENT, DATED 10-12-56 BETWEEN 
THE UNITED STATES OF 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 STATES OF AMERICA AND STATE OF LOUTSIANA, 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 FOIIOWING MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 076301 

OPERATING AGREEMENT NUMBER 076301, DATED 10-1-79, BETWEEN SHELL, AS OPERATOR, 
AND CROWN CENTRAL PETROIEUM CORPORATION, ET AL. 
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OTTERS LEASE: 
0763-0001 

LETTER AGREEMENT NUMBER 076301 

LETTER AGREEMENT NUMBER 076301, DATED 9-6-83, WAIVER GF PREFERENTIAL RIGHT TO 
PtTRCHASE. FLORIDA EXPIORATION 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 NUMBE!* 047010 

0764-0001 CHEETAH PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4126) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE OCTOBER 1 , 1979 
LEASE COVERS: 

1.0000000 MINE!AL INTEREST IN 4999.96 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 .034 .'222 
CROWN'S WORKING INTEREST .0416166 

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY ESERVED TO LESSOR BASED 
ON PRODUCTTON AS SET OUT IN THE RIDER 50R AMENDM' TT TO SECTTON 6 V ', OF THE LEASE 
ITSELF. 

LEASE NUMBER 0764-0001, DESCRIBED ABOVE L." SUBJECT TO v . FOL^ I N . MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME AKE : ' A : T D AVD SUBSISTING AND AFFECT 
SAID LEASE. 

UNIT AGREEMENT NUMBER 076401 

UNIT AGREEMENT NUMBER 076401, DATED 7-1-84, BETWEEN CONOCO, ET AL, AND SHELI. 
OFFSHORE, ET A I , , WITH SHELL AS OPERATOR, COVE'JUNG PART OF CONOCO'S BLCCK 304 AND 
SHELL'S, ET AL, BIOCK 303 INSOFAR AND ONLY INSOFAR AS BLOCK 303 COVERS 1874.99 
ACRES. 

CROWN'S INIT WORKING ifTERZST .0368835 
CROWN'S UNIT NET REVENUE TNTEREST .0307357 
COVERS LEASE: 
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0764-0001 

OPEMTING AGREEMENT NUMBER 076401 

OPERATING AGREEMENT NUMBER 076401, DATED 10-1-79, BETWEEN SHEII, OFFSHORE, AS 
OPERATOR, AND CROWN CENTRAL PETROIEUM CORPORATION, ET AL. 
COVERS IEASE: 

0764-0001 

GAS CONTRACT NUMBEP LA1-04BA 

GAS CONTRACT NUMBER LA1-048A, DATED 10-9-84. PURCHASER: SOUTHERN NATURAL GAS 
COVERS LEASE: 

0764-0001 

DEVELOPED LEASE NUMBER 048010 

0808-0001 ABBY PROSPECT 

LEASE (USA LEASE NUMBER OCS-C-4496) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET A L , 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 CN OCS OFFICIAL 
PPOTRACTTON DIAGRAM, NH 16-7. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .0215517 
CROWN'S WORKING INTEREST .0258621 

THE ; .E LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED 
ON PPODUCTTON AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTTON 6 (A) OF THE LEASE 
ITSELF. 

0808-0002 ABBY PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4497) FRCM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE NOVEMBER 1 , 1980 
LEASE COVERS: 

1.00000000 MINERAL INTEREST IN 5760.00 ACRES BEING 
ALL OF BLOCK 68, VIOSCA KNOLL, AS SHOWN ON OCS OFFICIAL 
PROTRACTICN DIAGRAM, NH 16-7. 
ALL DEPTHS 

CROWN'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 
ON PRODUCTION AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTTON 6 (A) OF THE LEASE 
ITSELF. 

LEASE NUMBERS 0808-0001 THROUGH 0808-0002, INCLUSIVE, DEE "IBED 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 NUMBER 080801, DATED 11-1-80, BETWEEN SHELL OFFSHORE, AS 
OPERATOR, FLORIDA EXPIORATION CCMPANY, NOW CALLED THE CONTINENTAL GROUP, FLUOR 
O I L AND GAS, CROWN CENTRAL PETROLEUM CORPORATION, MAPCO, STRATA ENERGY, NOW 
CALLED NATURAL RESOURCE MANAGEMENT AND CCFOGO. INTEREST OF SHELL AND CCFOGO 
CHANGES AT 10,800 FEET. 
COVERS IEASES: 

0808-0001 
0808-0002 

0809-0001 ANGIE PPOSPECT 

LEASE (USA LEASE NUMBER CCS-G-4495) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE NOVEMBER 1 , 1980 
LEASE COVERS: 

1.00000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 32, CHANDELEUR SOUND AREA, AS SHOWN ON CCS 
LEASING MAP, LOUISIANA MAP NUMBER 1 1 . 
ALL DEPTHS 

O*0WNMS NET REVENUE INTEREST .0215517 
CROWN"S WORKING INTEREST .0258621 

.IE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO IESSOR BASED 
JN PRODUCTTON AS SET OUT I N THE RIDER FOR AMENDMENT TO SECTTON 6 (A) OF THE LEASE 
ITSELF. 

: SE NUMBER 0809-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOIIOWING ^ATTERS, TO 
TIE EXTENT AND ONLY TO THE EXTENT TIE SAME ARE VALID AND SUPSISTTNG AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 080901 

CERATTNG AGREEMENT NUMBER 080901, DATED 11-1-80, BETWEEN SHELL CFFHORE, AS 
OPERATOR, FTORIDA EXPLORATION COMPANY, NOW CALLED TIE CONTINENTAL GROUP, FLUOR 
O I L AND GAS,CROWN CENTRAL PETROIEUM CORPORATTON, MAPCO INCORPORATED, STRATA 
ENERGY, NOW CALLED NATURAL RESOURCE MANAGEMENT, AND OCFOGO. 
COVERS LEASE: 

0809-0001 
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0810-0001 SOUTHEAST AUGXTE PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4378) FRCM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE NCVEMBER 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, LOUISIANA MAP NUMBER 12. 
ALL DEPTHS 

CRCWN"S NET REVENUE INTEREST .0215517 
CROWN'S WORKING INTEREST .0258621 

LEASE NUMBEP 0810-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO 
THE EXTENT \ND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 081001 

OPERATING AGREEMENT NUMBER 081001, DATED l l - i - 8 0 BETWEEN SHELL OFFSHORE, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATTON, ET AL. COVERS LEASE: 

0810-0001 

0837-0001 EAST RIDGE PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-5047) FROM UNITED STATES OF AMERICA, AS LESSOR, 
TO SHELL OFFSHORE INCORPORATED, ET AL, AS LESSEE, EFFECTIVE APRIL 1 , 1982 
LEASE COVERS: 

1.0000000 MTNERAL INTEREST IN 5000.00 ACRES BEING 
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 FCLIOWTNG 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 NUMBER 083701, DATED 4-1-82, BETWEEN SHELL OFFSHORE, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATICN, ET AL. 
COVERS LEASE: 

0837-0001 

REVISED 11-11-85 Fage 10 



0838-0001 MANX PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-5052) FROM UNITED STATES OF AMERICA. AS LESSOR, TO 
SHELL OFFSHORE INCORPORATED, ET AL, AS LESSEE, EFFECTIVE APRIL i , 1982 
LEASE COVERS: 

1.0000000 MINERAL INTEREST TN 5000.00 ACRES BEING 
A l l . OF BIOCK 83, SOUTH PASS AREA, SOOTH AND EAST A'UDI' 1 

CCS LEASING MAP, LOUISIANA MAP NUMBER 9A. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .'234J20 
CROWN'S WORKING INTEREST J* *•}•*" "• 

LEASE NUMBER 0838-0001, DESCRIBED ABOVE SUBJJLX T . -'̂ LC.vTNG .MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME .APF VALID .„ .. JLSiSTTNG AND AFFECT 
SAID LEASE. 

OPEIVVTTNG AGREEMENT NUMBER 083801 

OPERATING AGREEMENT NUMBER 083801, DATED 4 - - -2 , BETWEEN SHELL OFFSHORE, AS 
OPERATOR, AND CROWN CENTRAL PETROLED' CORPORATTON, ET AL. 
COVERS LEASE: 

0838-0001 

0855-0001 MUSCOVITE PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4390) FRDM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET A L , 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 NUMBER 1 . 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .0216350 
CROWN'S WORKING INTEREST .0258621 

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED 
ON PRODUCTTON AS SET OUT IN THE PIDER FOR AMEKTMEOT TO SECTTON 6 (A) OF THE LEASE 
ITSELF. 

LEASE NUMBER 0855-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLOWING MATTERS, TO 
THE EXTENT AND ONLY TO THE LXTTNT THE SAME />pr. VALID A?© SUPSISTTNG AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 085501 

OPERATING AGREEMENT NUMBER 085501, DATEO 11-1-80, BETWEEN SHELL OIL COMPANY, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL. 
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COVERS TEASE: 
0855-0001 

0856-0001 WEST ONYX PROSPECT 

LEASE (USA LEASE NUMBER CCS-G-4085) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE OCTOBER 1, 1979 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 170, WEST CAMERON AREA, AS SHOWN ON CCS 
OFFICIAL LEASING MAP, LOUISIANA MAn NUMBER 1. 
A l l . DEPTHS 

CROWN'S NET REVENUE INTEREST .0347222 
CROWN'S WORKING INTEREST .0416667 

0856-0002 WEST ONYX PROSPECT 

LEASE (USA LEASE NUMBER OCS-C-5284) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OFFSHORE, nCORPORATED ET AL, AS LESSEE, EFFECTIVE JULY 1, 1983 
LEASE COVEPS: 

1.0000000 MINERAL INTEREST IN 5000.00 ACRES BEING 
ALL OF BLOCK 169, WEST CAMERON AREA, CCS LEASING MAP, 
LOUTSIANA MAP NUMBER 1 . 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .0347222 
CIROWN'S WORKING INTEREST .0416667 

LEASE NUMBERS 0856-0001 THROUGH 0856-3032, BWilSiVE, DESCRIBED ABOVE ARE 
SUBJECT TO THE FOUOWING MATTERS, TO THB 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 CORPORATTON, ET AL. 
COVERS LEASES: 

0856-0001 
0856-0002 

0857-0001 NORTH BRUCITE PROSPECT 
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LEASE (USA LEASE NUMBER CCS-G-4397) FROM UNITED STATES OF AMERICA, AS LESSOR, 
TO SHELL OIL COMPANY, ET AL, AS IESSEE, 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 CCS LEASING MAP, LOUTSIANA MAP NUMBER LA. 
ALI. DEPTHS 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0215517 

.0258621 

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED 
ON PRODUCTION AS SET OUT I N THE RIDER FOR AMENDMENT TO SECTTON 6 (A) OF THE LEASF. 
ITSELF. 

LEASE NUMBER 0857-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOLLCWING .MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 085701 OPERATING AGREEMENT NUMBER 085701, DATED 
11-1-80, BETWEEN SHELL O I L , 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 CCFOGO, 
INCORPORATED. 
COVERS LEASE: 

0857-0001 

LETTER AGREEMENT NUMBER 085701 

LETTER AGREEMENT NUMBER 085701, DATED 6-11-81 , CROWN CENTRAL PETROLEUM 
CORPORATION AGREES TO PARTICIPATE IN NORTH BRUCTTE EXPIORATION PLAN. 
COVERS LEASE: 

0857-0001 

0859-0001 BERTHA PROSPECT 

LEASE (USA LEA: NUMBER OCS-G-4762) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OTL COMPANY, ET A L , AS LESSEE, EFFECTIVE SEPTEMBER 1 , 1981 
LEASE COVERS: 

I.0000000 MINERAL INTEREST IN 5362.33 ACRES BEING 
ALL OF BLOCK 287, WEST CAMERON AREA, WEST ADDITION, AS 
SHOWN ON CCS LEASING MAP, LOUTSIANA MAP NUMBER l A . 
ALL DEPPHS 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0234222 

.0281065 
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0859-0002 BERTHA PROSPECT 

LEASE (USA LEASE NUMBER OCS-C-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 TN 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 CRCWN 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, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE OCTOBER 1, 1979 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 4461.05 ACRES BEING 
ALL OF BLOCK 72, VERMILION AREA AS SHOWN 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 REVENUE INTEREST .0347222 DEPTH A 
CROWN'S WORKING INTEREST .0416667 DEPTH A 
CROWN'S OVERRIDING ROYALTY INTEREST .0030556 DEPTH B 

THE ABOVE LEASE IS SUBJECT TO A SLIDING SCALE ROYALTY RESERVED TO LESSOR BASED 
CN PROOUCTION AS SET OUT IN THE RIDER FOR AMENDMENT TO SECTTON 6 (A) OF THE LEASE 
ITSELF. 

LEASE NUMBER 0860-0001, DESCRIBED ABOVE IS SUBJECT TO THE FOIIOWING MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE ' ALID AND SUBSISTING AND AFFECT 
SAID LEASE. 
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OPERATING AGREEMENT NUMBER 086001 

OPERATING AGREEMENT NUMBER 086001, DATED 10-1-79, BETWEEN S f r r n L OIL COMPANY, AS 
OPERATOR, FLORIDA. EXPLORATION COMPANY, NOW CALLED THE CONTIN TAL GROUP, AND 
STRATA ENERGY, U'M CALLED NATURAL RESOURCE MANAGEMENT, CCFOCO, AND CROWN CENTRAL 
PETROLEUM CORPORATION. 
COVERS LEASE: 

0860-0001 

FARM-OUT AGREEMENT NUMBER 086001 

FARMOUT AGREEMENT NUMBER 086001, DATED 9-12-84, BETWEEN SHELL, ET AL, AS FARMOR, 
TO WALTER OIL AND GAS, AS FARMEE COVERING DEPTHS FROM THE SJRFACE DOWN TO 9,000 
FEET. 
COVERS LEASE: 

0860-0001 

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 NXNL.1AL INTEREST IN 5000.00 ACRES BEING 
ATI, OF BLOCK 220, VERMILION AREA AS SHOWN ON CCS LEASING 
MAP, IOUISIANA MA " NUMBER 3. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .0215517 
CROWN'S WORKING INTEREST .0258621 

IEASE NUMBER 0861-0001, DESCRIBED ABOVE IS SUBJECT TO THE EOIIOWTNG 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 PETROLEUM CORPORATTON, ET AL. 
COVERS LEASE: 

0861-0001 

0862-0001 HALITE PPOSPECT 

LEASE (USA LEASE NUMBER 'X^-G-4420) FRCM LNITED 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 1 1 , VERMILION AREA, AS SHOWN ON OCS LEASING 
MAP, LOUISIANA MAP NUMBER 3. 
ALL DEPTHS 

CROHN'S NET REVENUE INTEREST .0862070 
CROWN'S WORKING INTEREST .1034484 

LEASE NUMBER 0862-0001, DESCRIBED ABOVE IS SUBJECT TO THE POIJXWING MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 086201 

OPERATING AGREEMENT NUMBER 086201, DATED 11-1-80, 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 EXPIORATION COMPANY, 
ET AL, AS FARMOR, TO HUNT OIL COMPANY, AS FARMEE. 
COVERS LEASE: 

0862-0001 

0863-0001 WEST GYPSUM PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-3119) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL O n . COMPANY, ET AL, AS LESSEE, EFFECTIVE JULY 1 , 1975 
LEASE COVERS: 

1.0000000 MINERAL INTEREST IN 4138.89 ACRES BEING 
ALL OF BLOCK 2 1 , VERMILION AREA AS SHOWN ON OCS LEASING 
MAP, IOUISIANA MAP NUMBER 3. 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST .0173608 
CROWN'S WORKING INTEREST .0208330 

LEASE NUMBER 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 NUMBEP. 086301 

OPERATING AGREE" "NT NUMBER 086301, DATED 12-1-74, BETWEEN SHELL OIL COMPANY, AS 
OPERATOR, AND C.-UWN CENTRAL PETROLEUM CORPORATION, ET AL. COVERS LEASE: 

0863-0001 
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CAS COOTRACT NUMBEP IA1-040C 

GAS CONTRACT NUMBER TA1-040C, DATED 3-1-77. 
PURCHASER: FLORIDA GAS TRANSMISSION 
COVERS LEASE: 

0863-0001 

GAS CCNTRACT NUMBER LA1-040D 

GAS CCNTRACT NUMBER IA1-040D, DATED 3-1-77. 
PURCHASER: TRANSCONTINENTAL GAS 
COVERS LEASE: 

0863-0001 

DEVELOPED LEASE NUMBER 040012 

0864-0001 GYPSUM PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-2865) FROM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET A L , AS IESSEE, EFFECTIVE DECEMBER 1 , 1974 
LEASE COVERS: 

LEASE NUMBER 0864-0001, DESCRIBED ABOVE I S SUBJECT TO THE FOTJJOWTNG MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENI' NUMBER 086401 

OPERATING AGREEMENT NUMBER 086401, DATED 12-1-74, BETWEEN SHELL OFFSHORE, AS 
OPERATOR, AND CROWN CENTRAL PETROLEUM CCRPORATION, ET AL. 
COVERS LEASE: 

0864-0001 

GAS CCffTRACT NUMBER LA1-040C 

CAS CONTRACT NUMBER LA1-040C, DATED 3-1-77. PURCHASER: FLORIDA GAS TRANSMISSION 
COVERS LEASE: 

0864-0001 

GAS CONTRACT NUMBER LA1-040D 

1.00000000 MINERAL INTEREST I N 5000.00 ACRES 
ALL OF BLOCK 22, VERMILION AREA AS SHOWN ON 
MAP, LOUISIANA MAP NUMBER 3. 
ALL DEPTHS 

BEING 
CCS LEASING 

CFONN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0173608 

.0208330 
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GAS CCNTRACT NUMBER LA1-G40D, DATED 3-1-77. PURCHASER: TRANSCONTINENTAL GAS 
COVERS LEASE: 

0364-0001 

DEVELOPED LEASE NUMBER 040010 
DEVELOPED LEASE NUMBER 040011 

0865-0001 NORTHEAST HOOKER PROSPEC* 

LEASE (USA LEASE NUMBER OCS-G-4900) FRCM UNITED STATES OF AMERICA, AS LESSOR, TO 
SHELL OIL COMPANY, ET AL, AS LESSEE, EFFECTIVE DECEMBER 1 , 1981 
LEASE COVERS: 

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 NET REVENUE INTEREST .0234220 
CPCWN"S VORKING INTEREST .0281065 

0865-0002 NORTHEAST HOOKER PROSPECT 

LEASE (USA LEASE NUMBER OCS-G-4901) FRCM UNITED STATES OF AMERICA, A3 LESSOR, TO 
SHELL OIL COMPANY, ET AL, , AS LESSEE, EFFECTIVE DECEMBER 1 , .981 
LEASE COVERS: 

i.OCOOOOO MINERAL INTEREST IN 4994.55 ACRES BEING 
A l l OF BIOCK 28, MAIN PASS AREA, AS SHOWN ON OCS LEASING 
MAP, LOUISIANA LEASING MAP NUMBER 10. 
ALL DEPTHS 

CROWN"S NET REVENUE INTEREST . 220 
CROWN"S WORKING INTEREST . ( . -06 

LEASE NUMBERS 0865-0001 THROUGH 0865-0002, INCLUSIVE, DESCRIBED ABOVE ARE 
SUBJECT TO THE FOLLOWING MATTERS, TO THE EXTENT AND ONLY TC THE EXI ENT THE SAME 
ARE VALID AND SUBSISTING AND AFFECT ONE OR MORE OF SAID LEASES. 

OPERATING AGREEMENT NUMBER 086501 

OPERATING AGREEMENT NUMBER 086501. DATED 12-1-81 , BETWEEN SHELL OFrSLORE, 
INCORPORATED, AS OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATION, ET AL. 
COVERS IEASES: 

0865-0001 
0365-0002 

REVISED 11-11-35 Page 18 



0859-0003 BERTHA PROSPECT 

LEASE (TTSA LEASE NUMBER CCS-G-5008) FROM UNITED STATES OF AMERICA, AS LESSOR, 
TO *HELL OFFSHORE nCORPORATED, ET AL, AS LESSEE, EFFECTIVE APRIL 1 , 1982 
LEASE crvERS: 

LEASE NUMBER 0859-0003, DESCRIBED ABOVE IS SUBJECT TO ""IE FOIIOWING MATTERS, TO 
THE EXTENT AND ONLY TO THE EXTENT THE SAME ARE VALID AND SUBSISTING AND AFFECT 
SAID LEASE. 

OPERATING AGREEMENT NUMBER 085902 

OPERATING AGREEMENT NUMBER 085902 DATED 4-1-82 BETWEEN SHELI. OFFSHORE 
INCORPORATED, AS OPERATOR, AND CROWN CENTRAL PETROLEUM CORPORATTON, ET AL. 
COVERS LEASE: 

1.0000000 MINERAL INTEREST IN 2924.73 ACRES, MORE OR LESS, BEING 
ALL OF BLOCK 120, HIGH ISIAND AREA, EAST ADDITION, AS 
SHOWN ON OCS LEASING "AP, TEXAS MAP NUMBER 7A 
ALL DEPTHS 

CROWN'S NET REVENUE INTEREST 
CROWN'S WORKING INTEREST 

.0234222 

.0281065 

0859-0003 
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EXHIBIT A 

WEBSTER PARISH, LOUISIANA 
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WEBSTER PARISH, LOUISIANA 
E3LTBIT A 

•0025-O001 

AN UNDIVIDED 50% INTEREST IN ALL OF THE OIL, GAS AND OTHER KINDRED MINERALS, IN, 
ON, UNDER OR THAT MAY BE PRODUCED FROM THE LANDS DESCRIBED HEREINAFTER AS TRACTS 
A AND B: 

TRACT A: 
THE SOUTHEAST QU\RTER (SE/4) OF SECTION 4, TOWNSHIP ?8 NORTH, 
RANGE 9 WEST, WEBSTER PARISH, LOUISIANA, LESS AND EXCEPT 
TRACTS ONE THROUGH SIX AS FOLLOWS: 

TRACT ONE 

HEGINNTNG 1184 FEET WES"" OF THE SOUTHEAST CORNER OF SECTTON 4, TOWNSHIP 18 
NORTH, RANGE 9 WEST, AN RUN NORTH 575 FEET; THENCE WEST 800 FEET'; THEfJCE 
SOUTH 211 FEET; THENCE \ ST 676 FEET; THENCE SOUTH 364 FEET; THENCE EAST 
1476 FEET TO POINT OF BEGINNING, CONTAINING 20 ACRES, MORE OR LESS, AND 
BEING THE SAME LAND PURCHASED BY STANDARD OIL COMPANY OF IOUISIANA FROM 
W1TTE O i l CORPORATTON BY DEED DATED JANUARY 30, 1922, ANO RECORDED IN 
CONVEYANCE BOOK 52, PAGE 225, OF THE RECORDS OF WEBSTER PARISH, LOUISIANA. 

TR^CT TWO 

BEGINNING AT A POINT 2650 FEET EAST AND 563.5 FEET NORTH FROM THE SOUTHWEST 
CORNER OF SECTTON 4 , TOWNSHIP 18 NORTH, RANGE 9 WEST; THENCE NORTH 860.5 
FEET; THENCE EAST 349 FEET TO THE WEST I JNE OF THE MINDEN-SIBLEY ROAD; 
THENCE IN A SOUTHEASTERLY DIRECTION ALOWG THE WEST LINE OF SAID MINDEN-
SIBLEY POAD 1046 FEET; THENCE WEST 400 FEET; THENCE NORTH 45° WEST' 218 FEET 
TO THE PIACE OF BEGINNING, AND CONTAINING 10.07 ACRES, MORE OR LESS, AND 
BEING THE SAME LAND PURCHASED BY STANDARD OIL COMPANY OF LOUTSIANA FROM 
WHITE OIL CORPORATION BY DEED DATED OCTOBER 7, 1920, AND RECORDED IN 
CONVEYANCE BOOK 42, PAGE 601, OF THE RECORDS OF WEBSTER PARISH, IOUISIANA. 

TRACT THREE 

COMMENCING AT THE SOUTHEAST CORNER OF SECTTON 4, TOWNSHIP 18 NORTH, RANGE 9 
WEST, AND RUN THENCE WEST 128 .' FEET; THENCE NORTH 1607 FEEI FOE 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, AID CONTAINING 
5.91 ACRES, MORE OR LESS, AND THING THE SAME IAND PURCHASED BY STANDARD OIL 
OOMPANY OF IOUISIANA FROM WHITE 0B.T, CORPORATTON BY" DEED DATED JULY 12, 
1929, AND RECORDED IN CONVEYANCE BOCK 42, r-AGE 377, OF THE CONVEYANCE 
RECORDS OF WEBSTER PARISH, IOUISIANA. 
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TRACT *OUR 

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? 
THENCE RUN NORTH 1032 FEET TO A STAKE' THENCE WEST 638 FEET TO A STAKE; 
THENCE NORTH 17° 45' WEST 504 FEET TO A STAKE; THENCE WEST 466 FEET TO A 
STAKE; THENCE SOOTH 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 
CORPORATTON 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 
NWM OF THE SE/4 OF SECTTON 4, T0KI5HIP 18 NORTH, RANGE 9 WEST, WEBSTER 
PARISH, IOUISIANA, AND RUN NORTH 0° 53' WEST 62 FEET FOR THE POINT OF 
BEGINNING (SAID POINT OF BEGINNING BEING 1424.0 FEET NORTH 0°53 ' WEST OF 
THE SOUTHWEST CORNER OF THE SE/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 IOUISIANA HIGHWAY NO. 7; TIIENCE RUN NORTH 37° 42' WEST ALONG SAID RIGHT 
OF 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 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 SECTTON 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 STOB; THENCE RUN WEST 
60 YAPDS, 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. CMD LAND BEING SITUATED ON THE EAST SIDE OF THE L fc A RAILWAY RIGHT 
OF VwiY 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 OUARTER (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 SO'THEAST 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 PE PRODUCED FROM THE FOLLOWING DESCRIBED IAND IN WEBSTER PARISH, IOUISIANA, 
TO-WIT: 

BEGINNING AT THE SOUTHEAST CORNER OF A TRACT OF LAND SOID BY D, W. HARRELL, 
ET ALS, TO B. W. FRANKLIN, BY ACT DATFO NCVEMBER 12, 1919, RECORDED IN 
VOLUME 37, PAGE 143, CONVEYANCE RFCORDS OF WEBSTER PARISH, LOUISIANA, SAID 
CORNER BEING 208 FEET SOUTH OF THE JUNCTION OF WEST STREET AND PARK STREET 
AND ON THE WEST SIDE OF PARK STREET; THENCE RUN TN A WESTERLY DIRECTION ON 
THE SOUTH SIDE OF THE LAND SOLD BY D. W. HARRELL, TO B. W. FRANKLIN 150 
FEET TO CORNER; THENCE IN A SOUTHERLY DIRECTION PARALLEL WITH PARK STREET 
50 FEET TO CORNER; THENCE IN AN EASTERLY DIRECTION AND PARALLEL WTTH 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 MTNDEN, 
WEBSTER PARISH, LOUIS IMA. 
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ACCEPTANCE OF FIRST AMENDMENT TO 
ACT OF COLLATERAL MOPTGAGE, COLLATERAL CHATTEL 

MORTGAGE. AMD PLEDGE AND ASSIGNMENT OE PRODUCTION 

STATE OF TEXAS 

COUNTY OF HARRIS 

BE IT KNOWN, that on t h i s day of December, 

1985. before tne, the undersigned Notary Public, i n and for 

the Coui.ty and State aforesaid, and i n the presence of the 

undersigned competent witnesses: 

PERSONALLY CAME AND APPEARED: 

MBANK HOUSTON, NATIONAL ASSOCIATION 
'hereinafter referred to as the 
"'.ol l a t e r a l Agent"), represented herein 
by i t s undersigned duly authorized 
o f f i c e r , 

who, being duly sworn, did declare and say that the 

Collateral Agent hereby accepts, acknowledges, consents and 

agrees to e l l of the terms and conditions of that certain 

F i r s t Amendment to Act of Co l l a t e r a l Mortgage, C o l l a t e r a l 

Chattel Mortgage, .nd Pledge and Assignment of Production 

executed by Crown Cer.cral Petroleum Corporation, dated 

December 

no.. 
198 5 (hereinafter referred to as the 

"Amendment"), to which t h i s Acceptance of F i r s t Amendment 

to Act of C o l l a t e r a l Mortgage, C o l l a t e r a l Chattel Mortgage, 

and Pledge and Assignment of Production i s attached and made 

a part (hereinafter referred to *s the "Acceptance"). 



(Unless otherwise defined herein, capitalized terms used 

herein s h a l l h-ve the same meaning as set f o r t h i n the 

Amendment.) 

The Mortgage Note was presented to me, said Notary 

by the Co l l a t e r a l Agent for the purpose of paraphing the same 

"Ne Varietur" f o r i d e n t i f i c a t i o n with t h i s Acceptance of 

Fi r s t Amendment to Act of C o l l a t e r a l Mortgage, C o l l a t e r a l 

Chattel Mortgage, and Pledge and Assignment of Production, 

and after completion thereof, the Mortgage Note was returned 

to the C o l l a t e r a l Agent, which hereby acknowledges receipt 

thereof. 

written, i n mul t i p l e o r i g i n a l s , i n my presence and i n the 

presence of the undersigned competent witnesses, who have 

hereunto signed t h e i r names with the Collateral Agent and 

THUS DONE AND PASSED, on the date f i r s t above 

me. Notary Public. 

WITNESSES: MBANK HOUSTON. NATIONAL 
ASSOCIATION 

i -

\ 

NOTARYffPUBLIC ,u»lMWt#t«t 

WBB-466 

I 


