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Lstfî AERvinjcaasi 

THIRD AMENDMENT TO DBBD OF TRUST 
SECURITY. AGREEMENT, IMZMDOff OF 

OF 

This Third Aaendaent to Daad of Trust, Security Agree­
ment, Assignaent of Security Interests and Liana, Assignaent 
of Production and Financing Statement ("Amendment") is entered 
into affaotlva as of tha l s t day of September, 1990, by and 
batwaan HALTER OIL & OAS CORPORATION, a Taxaa corporation 
("Debtor") and CITIBANK, N.A. ("Secured Party"). 

Debtor has heretofore axaeutad a Daad of Truat, Security 
Agraaaant, Assignment of Security interests and Liens, 
Assignment of Production and Financing Statement datad 
December 12, 1988 (the "Original Dead of Trust"), amended by 
(i) a Firat Amendment to Daad of Truat, Security Agreement, 
Assignment of Security Intareata and Liens, Assignment of 
Production and Financing Statement datad April 12, 1990 (tha 
"Firat Amendment"), and a ( i i ) Second Amendment to Daad of 
Trust, Ss ity Agreement, Assignaent of fecurity Intsrssts 
and Lien- aaignment of Production and Financing statement 
datsd Jc i an, 1990 (tha "Second Amendment"), aach filed of 
record in (a) tha coun dea and racords in the Stata of Texas, 
and (b) tha Minerals Management Sarvlca laasa filaa in 
Metairie, Louiaiana, and (c) with tha Ganaral land Offica of 
tha State of Taxaa, a l l as more particularly described in 
Exhibit "A" attached hereto and incorporated harain for a l l 
purposes (collectively, and as amended, ths "Daad of Trust"). 

Debtor and Sacurad Party now desire to amend and supple­
ment tha Daad of Trust so aa to amend ths Obligationa sacurad 
thereby and to covar and includa additional properties locatad 
offshors Brasoria, Chambers and/or Galveston county, Texas. 
All capitalized terms used harain ehall hava tha sans meaning 
as in ths Dssd of Trust, unless otherwise define! herein. 

For good and valuable consideration, tha receipt and 
sufficiency of vhich ara haraby acknowledged, Debtor and 
Secured Party do haraby agree aa followss 

1.1 Artlcli ii Ssctlon 1.7(B). 
Article I , Saction 1.7(a) of tha Dssd of Trust i s hereby 
aaandad in its entirety to road aa followsi 



(a) All obligations of Debtor to Secured Party 
pursuant to tha tarns and conditlona of that 
eartain Cradit Agraaaant datad Dsceaber 12, 
1988 betveen Debtor and Sacurad Party, as 
amended fron tine to tine (tha "Credit Agree­
ment") , inoluding, but not United to (i) a l l 
obligationa under that certain Promissory Note 
dated noooaher 12, 1938 in the original 
principal anount of $9,000,000.00 executed by 
Debtor, payable to the order of Secured Party, 
and any note given in substitution, replace­
ment, amendment, renewal or extension thereof, 
including, but not United to (x) that certain 
Promissory Nota dated April 12, 1990, in the 
original principal anount of $10,150,000.00 
executed by Debtor payable to the order of 
Secured Party, (y) that certain Promissory Nota 
dated as of .April 12, 1990, in the original 
principal anount of $13,200,000.00 executed by 
Debtor payable to the order of Secured Party, 
and (s) that certain Promissory Nots dated as 
of September 1, 1990, in the original principal 
anount of $13,200,000.00 which Note ia due and 
payable in full on or before Septenber 1, 1993 
and (ii) a l l other "Obligationa" as defined in 
the Credit Agreenent i 

1.2 NrnMhlm "A". 

Bxhlblt "A" to the Deed of Trust i s hereby anended to 
include a l l of tha properties, contracts and other 
information contained in Exhibit "B" attached hereto and 
incorporated herein for a l l purposes (ths "Additional 
Properties"). Bach and every reference to Contracta 
and/or o i l and Gas Property >r Properties in ths Dssd of 
Trust shall includa and incorporate the Additional 
Properties to the full extent aa if said properties were 
described in full on Exhibit "A" as attached to the Dssd 
of Trust. 

2.1 Convevunca and grant of lAmn. 

Xn consideration of the advance or extension by Secured 
Party to Debtor of the funds or credit constituting ths 
Obligations, and in further consideration of the mutual 
covenants oontained herein and in the Deed of Trust, 
Debtor by this instrunent grants, sells and conveys unto 
Trustee for ths bsnsfit of Sscursd Party ths Additional 
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Properties, to the extent such Additional Properties 
constitutes Realty Collateral and Fixture Collateral. 

TO HAVE AND TO HOLD the Additional Properties unto ths 
Trustee and hia successors or substitutes in this Trust 
and hia and their assigns in accordance vith the terms 
of the Deed of Truat, together vith a l l and singular the 
rights and appurtenances thereto in any vise belonging, 
to secure paynent of the Obligationa and the performance 
of the covenante of Debtor contained in thia inatrument 
and the Deed of Truat. Debtor does hereby bind itself, 
its successors and peraitted assigns to warrant and 
forever defend a l l and singular the Additional Propertiea 
unto the Truatee and hia successors or substitutes in 
this Trust, againat every person whomsoever lawfully 
claiming or to claim the aame, or any part thereof. 

2.2 Security iDtsreat. 

For the same consideration and to further secure the 
Obligations, Debtor hereby grants to Secured Party a 
security interest in and to the Additional Properties to 
ths sxtent such Additional Properties constitute 
Personalty Collateral and Fixture Collateral. 

2.3 Â Blgnntnt Qt LimM and gtmirlty Intfrtita. 
For ths same conaldaration and to further secure the 
Obligationa, Debtor, to the extent i t haa the pover to 
do so, hereby assigns and conveys to secured Party the 
security interests held by Debtor ariaing under Section 
9.319(a) of the Texas Business & Commsros Code and the 
liens granted to Debtor pursuant to Section 9.319(d) 
attributable to the interest of Debtor in the Hydro­
carbons constituting part of the Additional Propertiea. 

2.4 mtBEfltt Hflt Covered. 

Zt is not ths intention of the Deed of Trust nor this 
Amendment to cover or to include hereunder or there­
under, any terest in the Additional Properties othsr 
than the undivided percentage interest of Debtor 
identified aa the "Mortgaged Intereat" in Exhibit "B" in 
and to the Additional Propertiea, plus any and a l l 
intsrssts ths Debtor may hereafter acquire in and to the 
Additional Properties mortgaged hereunder; and i t i s 
expressly agreed thst any third party whose interests 
are idsntifisd in Exhibit "B" as "Third Party Interssts", 

-3-



whether euch intereete heve heretofore been assigned, 
delivered or recorded shell not be subject to this 
instrument, the liens snd security intereete crested 
hereby, nor shsll sny further ection be required by 
Debtor or Secured Psrty to evidence euch fact; and 
Secured Party hereby release, a l l auch "Third Party 
Intereete" from the lien and aecurity intereets evidenced 
hereby, provided that, ahould Debtor hereafter acquire 
any such "Third Party Intereete" then, but at no time 
prior, such intsrest shall be eubject hereto. 

3.1 Assi on—nt of Production. 

(a) Debtor, in order to further secure the 
Obligationa effective as of the date hereof at 7:00 a.n. 
local time at the location of each of the respective 
Additional Propertiea, haa assigned, transferred, 
conveyed and delivered and does hereby aaaign, tranafer, 
convey and deliver unto Secured Party, a l l of Debtor's 
intsrsst, now owned or hereof te? acquired, in snd to a l l 
of the Hydrocarbona (or the proceeds therefrom) at­
tributable to the Additional Properties, the sams to be 
delivered into pipelines connected to the Additional 
Propert iee, or to any other purchaser thereof to the 
credit of the Secured Party. 

(b) All partiee producing, purchasing, taking, 
possessing, processing or receiving any production froa 
the Additional Propertiea, or having in their possession 
any such production or ths proceeds of runs for which 
they or othere srs accountable to Secured Party by virtue 
of the provisions of thia Article 3.1, are authorised and 
directed by the Debtor to treat and regard Secured Party 
as the aaeignee and transferee of Debtor and entitled in 
its place and stead to rtceive a l l of Debtor's interest, 
now owned or hereafter acquired, in and to the Hydro­
carbons attributable to the Additional Properties and the 
proceeds thereof. 

(c) Debtor directs snd instructs eaoh purchassr of 
production from ths Additional Properties to psy to 
Secured Party a l l of the proceeda of a l l of Debtor'a 
interest, now owned or hereafter acquired, in and to the 
Hydrocarbona attributable to the Additional Propertiea 
until such tins as such purchaser has boon furnished 
evidence that a l l of the Obligations hsvs been paid and 
that tho lien evidenced hereby haa been released. Debtor 
authorizes Secured Party to reoeive and collect a l l sums 
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of money derived fram the proceeds of s l l of Debtor's 
interest, now owned or hereefter acquired, in end to the 
Hydrocarbona ettributeble to the Additional Properties, 
and no purchaser of any production froa the Additional 
Properties shall have any responsibility for the applica­
tion of any funds paid to Secured Party. 

(d) Secured Party nay endorse and eaeh any and al l 
chocks end drafts payable to the order of Debtor or 
Secured Party for the account of Debtor, received froa 
or in connection with the proceeds of the Hydrocarbons 
affected hereby, and the saae nay be applied as provided 
herein. Secured Party nay execute any tranafer or 
divieion ordera in the nane of Debtor or otherwiae, with 
reaaonable end custonary warranties and indemnities 
binding on Debtor; provided that Secured Party shall not 
be held liable to Jebtor for, nor be required to verify 
the accuracy of. Debtor'a intereete aa represented 
therein. 

(e) Secured Party shall have the right at Secured 
Party's election and in the nane of Debtor, or other-
vise, to prosecute and defend any and a l l actions or 
legel proceedings deeaed advisable by Secured Party in 
order to collect auch funds and to protect the intereete 
of Secured Perty end/or Debtor, vith a l l coata, expenses 
and attorneys feee incurred in connection therewith being 
paid by Debtor. In addition, should any purchaser taking 
production fron the Additional Properties fail to pay 
proaptly to Secured Party in accordance with thia Article 
and the Deed r»f Trust, Secured Party shall have the right 
to demand a change of connection and to designate another 
purchaser vith whom a nev connection nay be nade vithout 
any liability on the part of Secured Party in aaking such 
sleet ion, so long as ordinary care ia used in the aaking 
thereof. 

(f) The foregoing provisions of this Section 3.1 
ehall constitute an absolute snd present assignment of 
all Debtor's intereet in the Hydrocarbona attributable 
to the Additional Properties. Secured Party, however, 
grants to Debtor a conditional license to reoeive and 
sell such Hydrocarbons, and the proceeda therefrom, and 
to uss ths saae until the occurrence of an Event of 
Default at vhich tine such conditional license shall 
automatically terminate. The existence or exercise of 
ths conditional license shall not operate to subordinate 
tha assignment contained in this Section 3.1, in whole 



or in part, to any subsequent assignment by Debtor 
permitted hereunder or under the Deed of Truat, and any 
auoh aubaequent assignment by Debtor ehall be aubject to 
the righta of Secured Party hereunder. 

4. Incorporation. 

All other terms and conditions of the Deed of Truat are 
incorporated herein to the full extent and aa l f atated 
herein in full end ahall be applied to and applicable to 
the Additional Properties to the full extent ea i f the 
Additional Properties were deecribed in full on Bxhlblt 
"A" attached thereto. Secured Party ahall have a l l the 
righta and remedies vith regard to the Additionsl 
Properties aa sst forth in ths Deed of Trust vith regard 
to a l l other Collateral deacribed therein and herein, 
including the right to nonjudicial foreclosurs in 
accordance vith and pursuant tb the terms and conditions 
of Section 51.002 of the Texaa Property Code. 

s. aaUridtion. 
Debtor does hereby rstify end eff Ira the Deed of Truat, 
all terms and conditlona contained therein, and a l l the 
righta, privileges, and liana of Secured Party pursuant 
to the tems snd conditions of ths Deed of Trust, as 
aa ended and supplemented hereby, and doea hereby reaffirm 
and restate the security interest and grant and con­
veyance in truat of the property nortgaged thereunder, 
as aaended and supplemented hereby. 



WALTER OIL • OAS CORPORATIOM 

(Signature Page to Third Aaendaent to Deed of Truat 
Security Agreement, Assignaent of Security Interests 

and Liens, Assignment of Production and Pinancing Statenents) 



THB STATE OF TEXAS | 

COUNTY OF HARRIS | 

This 
1990 by 

was acknowledged before, so on T>e*.. JC± . 
&OefesVfcS* 

of Waiter t ) i l & Gaa Corporation, a Texaa oorporation, on 
behalf of aaid oorporation. 

Public in and^or the 
MANE L BAILEY 

Motety PiMc SU* et Tens 
My CuMMBicii f Jt»m 

of Texaa 
Printed Nana:. 

My Co— ise ion Expires:. 

THB STATE OF hleuNoftl 

COUNTY OF AJfgJ V ^ E . | 

This i instrument was ackn lowledged befo neon b & /v , 
1990 by j M f l s g 
of Citibank, H .A. , a national banking association, on behalf 
o f aaid associat ion. 

-ic i n W f o r the 

17.M 

Notary 

My Commission Expires: 

MARV TAYLCR 
Motwy fuoMc, State ed New Yoc\ 

NO. 4i ejaaa 
Qualified iii Outcm, County 

Certificete A M In N w Vork County 
Comm'eeon E » P " M MM rah 6. 1991 
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EXHIBIT "A" 

oxjgJlnM-Ptta og Trait 

1. Stato of Terns 

Countv Data Filed 

Aransas 

Brasoria 

Calhoun 

Chambers 

Galveston 

Natagorda 

12/15/88 

12/15/88 

12/15/88 

12/15/88 

12/15/88 

12/15/88 

n i l wo, 
164703 

38567 

13658 

5237-B 

8843565 

7851 

Recordation 

Image No. 95509 

Vol. 622, P. 788 
O f f i c i a l Records 

Vol. 25, P. 923 
O f f i c i a l Racorda 

Vol. 65, P. 289 
O f f i c i a l Racords 

Film Coda No. 
006-20-1935 

Vol. 207, P. 199 
O f f i c i a l Racorda 

2. Hinerals Mnnnfliatnt tea&q>» 
OCS-G 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-G 9047 

3. ganaral Land Offict. stats or laaas* 
Under State Leaae Nost M-90571 

M-92454 



fttati °* a a i 
Countv 

Aransas 

Brasoria 

Calhoun 

Chambers 

Galveston 

Matagorda 

amti Filed 

4/19/90 

4/18/90 

4/18/90 

4/18/90 

4/23/90 

4/19/90 

f i l e yg. 

172212 

10018 

18446 

1545-B 

9012290 

2295 

RacgrfltiS 

NO. 121190 
Real Property 
Racords 

V. 90778, P. 487 
O f f i c i a l Records 

V.45, P.666 
O f f i c i a l 

Film Coda No. 
90-109-334 

Film Coda No. 
006-93-2075 

V. 253, P. 567. 
Official: 

MinaXBlB MBna^WBtnt SlXYiCtt 

OCS-G 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-G 9047 

us ' 



Second Amendment 

1. State of TtXflg 

County Dflte f i l e d 

Aransas 

Brasor ia 

Calhoun 

Chambers 

Galveston 

Natagorda 

8/06/90 

8/03/90 

8/03/90 

8/03/90 

8/03/90 

8/03/90 

4*18 MO. 

173864 

21605 

19469 

3036-B 

9025107 

4616 

Rscorttd 
No. 126751 

Real Property 
Records 

V. 90815, P. 563 
Off i c ia l Racords 

V. 49, P. 998 
Of f i c ia l Racords 

Fi lm Code No. 
90-118-212 

F i l n Coda No. 
007-11-0099 

V. 262, P. 44 
O f f i c i a l Records 

2. M i n e r a l s Management Serv ice ; 

OCS-G 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
CCS-G 8132 
OCS-G 9047 

[A:DK\16:51\2012 
01*60017.AJ 



GALVESTON 319 Ptt^PEfT 

Le>>se: Oil tnd Gas Leav of Subr,-rged Lands bearing Serial 
No. OCS-G 11315 dated as o Noveaber 1, 1989, between 
the United States of Aeenca, as Lessor, and Walter 
oil I Gas Corporation, as Lessee, covering all of 
Block 319, Galveston Area, OCS Leases Hap, Texas Nap 
No. 6, containing approxlaately 5,760.00 acres. 

Llajtatlons: Nore. 

Contract List: 

The Lease. 

(b) Assignaent ot Overriding Royalty Interes. mim affective as of Noveaber 
2, 1939, froa Walter Oil & oas Corpor - .cr . Assignor, in favor of 
Robert 0. Jolly, David A. Pustka, and Roane / L. Cottrell, as Assignees, 
being the conveyance of the "Walter Employes Override", as provided for 
In docuaents (c) , (d), (e), and (y) herein. 

(c) Only as to those par Me. naaed In this subparagraph, that ce.-:t« 1989-
91 Prograa Agreeaen'. t .ed as o. January 1, 1989, between Walter Oil I 
Gas Corporation, °rogr.n Minager, and St.. Paul Ol1. and Gas 
Corporation, as P n n>t. 

(J} Only as to those par.if* naaad in this subparagraph, that certain 1989 
Exploration Prograa / ,reement dated I* of January 1, 1989, between 
Walter (11 A Gfcs Corporation, as Prograa Manager, and J . F. Howell, as 
Participant. 

(e) Only as to those parties naaed in this subparag- r*h, ihat certain 1989 
Exploration Prograa Agreeaent dated as of January 1, 1S69, between 
Waltjr Oil A ie* Corporation, as Prograa Manaoer, and Walter Offshore, 
Inc.. as Participant. 

(f) Only as to those parties n*aed in this subparagraph, that rerteln 
Ue elopment Agreement daUd as of January 1, 1939, beUeen Walte- Oii J 
6' Corporation and Walter Of*hore, Inc. 

(g) Orty HS to tkose parties naked 1n this subparagraph, that -er.ain 
Participation A$r66aBfit riatftJ March 6, 1900, between Walter Oil & fcJt 
Corporation and apache Corporation. 

Mi) That certain Operating Agreement dated effective Noveaber 1, 1989 by 
and amonq Walter Cil 4 Gas Cor roratUi, as Operate.-, and St. Paul 011 
and Gai Corporation, ct fri, as Non-Opeiators. 

v'i) Assignment aade effective as of March 6, 1990, between Walter OH 1 Gas 
Corporation, as Assignor, and St. Paul 0 ° and Gas Corporation, Apache 
Corporation, J . r Howell, and Walter Offs»ore, Inc., as Assignees. 



Only is fo those per41 in**M in t , U subparagraph, thet certeln 
Conveyence nf Overrldi HJ Koy*^.; Inverwt Mde effective es oi March 7, 
1990, froa Val ier Off iore, Inc., as Assignor, In revor of Leeway ft Co., 
*il a l , as Assignees. 



Ownership Interests: 

Owner 

Hffljflffl INTEREST; 
Waiter Oil & Gas Corooration (1) 

THIRD PflgTj INTERESTS! 

Apache Corporation 
Walter Offshore, Inc. (Exploration] 
Walter Offshore, Inc. (1) (Oevelopaient) 
J . F. Howell 
St. Pau! 011 and Gas Corporation 
Robert D. Jolly 
David A. Pustka 
Rodney L. Cottrell 
United States nf America 

Total 

Working 

17.59742 

23.50000 
16.87S00 
14.77758 
1.50000 

23.75000 

ioo.oooc'5 

Rc. Revenue 
interest % 

15 92280 

19.09375 
13.71094 
12.00679 

1.21875 
'J.29*87 
0.63444' 
0.69445 
0.69444 
16.66667 

HO.60000 

^Estlmau.i interest to be adjusted pursuant to OeveU^aent Agreement 
effective January 1, 1989 between Walter Oil A Gas Corporation a.id Walter 
Offshore, Inc. 



rHGll >;iANU A 21 PWSPECf 

Leas:: Oil end fits Leese of Submerged Lends beering Serial 
No. OCS-G 11365 dated es of Deceaber 1, '*89, b, ween 
the United States of Aaaricv as Lass* , and Walter 
ui I I Gas Corporation, a* <«.see, covering all of 
Block A-21, High Island Area, OCS Letting Nap, Tem 
Nap No. 7, containing approximate!^ 760.00 acres. 

Liaitations; None. 

Contract List: 

The Leese. 

(b) Assignaent ;.f Overriding Royalty Interest aade effective as of Dtceaber 
2, 1989, froa Walter Oil * Gas Corporation, as 'ssignor, in favor sf 
Robert 0. Jolly, David A. Pustka, Rodney L. Cottrell and Jaaes H. Dick, 
as Assignees, being the conveyance of the "Walter Employes Override" as 
provided for in docuaents (c) , (d), (e) and ( f ) . 

(c; Only as to the pari its naaed in this subparagraph, that certain 1989-91 
Program Agreement dated as of January 1, 1989, between Walter Oil A Gas 
Corporation, as Prograa Manager, and St. Paul Oil and Gas Corporation, 
•us Participant. 

(d) Only as to the parties naae*' in this subparagraph, that certain 1989 
Exploration Prograa Agreeaent dated as of January 1, 1989, between 
Walter Oi 1 A Gas Corporation, as Pre?.-a* Manager, and Zilkha Energy 
Coapany, as Participant. 

(a) Only as to the parties naaed in this subparagraph, that certain 1989 
Exploration Prograa Agreeaent dated as of January 1, 1339, between 
Waiter Oil & Gas Corporation, as Prograa Manager, aiui J . F. Howell, as 
Participant. 

(f) Only ar, to those parties naaed in this subparagraph, that certain 1989 
Expl orator. Prograa Agreeaent dated as of January 1, 1989 between Walter 
011 I Gas corporation, as Prograa Manager, and We'ter Offshore, Inc., as 
Participant. 

(g) Only as to those parties named in this subparagraph, that certain 
Developaent Agreeaent dated as of January 1, VJ09, between Waiter Oil. 8 
Gas Corporation and Walter Offshore, Inc. 

(Ii) Only as to those parties naaed ia this s>bparagrt/t, t u t certain 
Operating Agreeaent dated August 23, 1989, executed by Walter Oil 8 Gas 
Corporation, as Operator, and St. Paul 01! and Gas Ccrporation, as Non-
Operator. 



Assignaent Ride effective es of Deceaber 3, 1989, between Welter 011 A 
Gts Corporttion, as Assic ior, tnd Zilkha Energy Coapany, St. Paul Oil 
tnd Gts Corporttion, J . F. Howell, tnd Welter Offshore, Inc., ts 
A M 1 antes. 

Only ts to those parties naaed In this ub.aragrsph, that certain 
Conveyance of Overriding Royalty Interest aasVi iffectlve as of Deceaber 
4, 1989, froa Walter Offshore, Inc., In favor of Leeway 8 Co., et al. 



Owntrship Interests: 

Owner 

anma WOMB.* 
Walter Oil I fits Corporttion (1) 
THIRD PARTY INTERESTSi 

Zilkha Energy Coaptny 
Walttr Offshore, Inc. (Exploration) 
Walter Offshore, Inc. (1) (Developaent) 
J . F. Howell 
St. Paul Oil tnd Gas Corporttion 
Robert D. Jolly 
David A. Pustka 
Rodney L. Cottrell 
JAMS H. Dick 
United States of America 

.ttl 

Working 
Interest (*) 

17.47974 

25.06666 
16.87500 
15.32860 
1.50000 
23.75000 

Net Revenue 
Interest % 

14.20229 

20.36666 
13.72094 
12.45449 
1.21875 
19.29687 
0.58333 
0.58333 
0.58333 
0.33334 
16.66667 

ToTooooo 

(V) Estiaated interest to be adjusted pursuant to Pavelopaant Agreeaent 
affective January 1, 1989 between Walter 011 A fits Corporttion and Walter 
Offshore, Inc. 



B RAC EWELL & PATTEHSON 

R E C E I V E D • • O O S O U T H TOWCW K N N I O I L P L A C E 

H O U S T O N , TCXAS 7 7 0 0 2 - 2 7 0 1 

i e e C O N O R E S S A V E N U E 
A U S T I N . T t t A S 7 B 7 0 I - 4 0 4 I 

• i t «?a T S O O 

• O O O L I N C O L N P L A Z A 
r i a a a a a e o e fll I f i fi T M f l e o o N . A K A U D 

FAX 7i3 aai <aia n u u 1 w g w OALtAa.T«KAa ?eaoi-aaao 
a i * 7 * 0 4 0 0 0 

T i n * r e a m . 
Miperis ManaBoment Service aooo K STREET N.W. 

• • A T H. MUl JY 
W A S H I N G T O N , O C I O O O l - I I O I 

* 3 J « O O K S T R E E T 

L O N D O N WIT aat, 
e i aaa aaae August 2, 1990 

BY rt-aiAl amrtai 

Minerals Management Service 
1201 Elmwood Perk Boulevard 
Naw Orleana. Louiaiana 70123-2394 

Attention: Na. Ruby L . Boeha 

Rat P i l i n g o f a Pi ra t and Second Amendment t o Daad of 
Truat, Security Agreement, Aaaignaant o f Security 
Interests and Liana, Aaaignaant of Production and 
Pinancing Statement 

Dear Na. Boehm: 

Plaasa find enclosed for f i l i n g l n tha racorda of tha Minerals 
Management Sarvlca tha f o l lowing i 

(b) Pour (4) originals of a Pirst Amendment to Daad of 
Truat, Security Agreement, Assignment of aacurity 
Interests and Liana, Aaaignaant ot Production and 
Financing Statement axaeutad by Walter Oil A Oaa 
Corporation in favor of Gray R. Muzzy, Trustee, for 
tha benefit of Citibank, N.A. Plaaaa f i l e aach of 
tha above-referenced instruments in aach of tha 
folloving laaaa f i l e s : 

(i) OCS-O 6080 ( i i i ) OCS-G 10228 
(il) OCS-O 10229 (iv) OCS-0 8117 

(b) Seven (7) originals of a Second Amendment to Daad 
of Truat, Security Agreement, Aaaignaant of Security 
interests and Liana, Assignment of Production and 
Pinancing statement. Plaaaa fil e ona original of 
each of tha above-referenced instruments in aaoh of 
tha following laasa filaat 



B R A C E W E L L 8C P A T T E H S C . 

Matagorda County Clerk 
August 2, 1990 
Psge 2 

(1) OCS-G 4137 (V) OCS-O 6055 
( i i ) OCS-O 4138 (Vi) OCS-0 6132 

( i i i ) OCS-0 4259 (Vilj OCS-0 9047 
(iv) OCS-0 4721 

Also snclossd i s s check for $275.00 to cover recording t* 
Once recorded, please return tha original racordad instrument 
to aa et tha abova addraaa. 

Should you hava any questions, plaaaa do not hesitate to c a l l . 

Vary truly yours, 

Bracewell 6 Patterson 

GHM/db 
Enclosure 

OBVISMS/Mlt 
02030BU.6 



<~S RECEIVED ^ OCS-6 

AUG (> 1990 
Minerals Management Service 

Leasing & Environment 

SECOND AMENDMENT TO DEED OF TRUST 
SECURITY AGREEMENT, ASSIGNMENT OF SECURITY 

INTERESTS AMD LIENS, ASSIGNMENT OF PRODUCTION 
AMD FINANCING 8TAT««Mg 

This Second Amendment to Deed of Trust, Sscurity Agree­
ment, Assignment of Security Interests and Liana, Aaaignaant 
of Production and Financing Statement ("Amendment") ia entered 
into effective aa of the 20th day of July, 1990, by and 
between WALTER OIL i OAS CORPORATION, a Taxaa corporation 
("Debtor") and CITIBANK, N.A. ("Secured Party"). 

Debtor haa heretofore executed a Daad of Truat, Security 
Agreeaent, Aaaignaant of Security Intereata and Liana, 
Assignment of Production and Financing Stateaent dated 
Deceaber 12, 1988 (the "Original Daad of Truat"), aaandad by 
a First Amendment to Deed of Trust, Security Agreement, 
Assignaent of Security Interests and Liana, Aaaignaant of 
Production and Financing Stateaent datad April 12, 1990 (tha 
"First Amendment") P each filed of record in (i) the counties 
and recorda in tha Stata of Texaa, (ii ) tha Minerala Manage­
ment Servica laasa filae in Matairie, Louiaiana, and ( i i i ) 
with the General Land OCficc of tha Stata of Taxaa, a l l aa 
aore particularly described in Exhibit "A" attached hereto and 
incorporated harain for a l l purpoaaa (collectively, and aa 
aaended, tha "Daad of Truat"). 

Debtor and Secured Party now desire to amend certain 
terms and conditions of ths Dssd of Truat. 

For good and valuable consideration, tha receipt and 
sufficiency of which ars hereby acknowledged Debtor and 
Secured Farty do hereby agree to amend tha terms and condi­
tlona of the Daad of Trust aa followa: 

Articia I , sections 1.7(a) and 1.7(b) of tha Dead of 
Trust shall ba amended in thair entirety to read aa followsi 

§ 
1.7 "Obligationa" means 

(a) All obligationa of Debtor to Secured Party 
pursuant to tha terms and conditlona of that certain 
Credit Agreement dated December 12, 1988 batwaan Debtor 
end Secured Party, aa aaandad froa tiae to tiae (the 
"Cradit Agreement"), including but not liaitad to (i) a l l 
obligationa undar that certain Promissory Mote dated 



December 12, 19A8 in the original principal aaount of 
$9,000,000.00 executed by Debtor, payable to tha order 
of Secured Party, and any nota given in substitution, 
replacement, aaendaent, renewal or extension thereof 
including, but not liaitad to, thet certein Promissory 
Note dated April 12, 1990, in tha original principal 
aaount of $10,150,000.00, axaeutad by Debtor payable to 
the ordar of Secured Party, and that certain Promissory 
Nota datad aa of April 12, 1990, in tha original amount 
of $13,200,000, executed by Debtor payable to tha ordar 
of Secured Party, which Nota ia dua and payable in full 
on or before September 1, 1992 end (i l ) a l l othar 
"Obligationa" aa defined in tha Cradit Agreement; 

(b) All promissory notea evidencing edditionel 
loans which Secured Party may hereafter make to Debtor 
(elthough i t ia understood that Secured Party ia undar 
no obligation to do ao) other than loana aade by Secured 
Party purauant to Chapter 4 of the Texaa Cradit Coda, aa 
aaended; 

Debtor doea haraby ratify and affirm tl-j Daad of Truat, and 
a l l terms and conditlona contained therein, and a l l tha 
rights, privilagaa, and liene of Secured Party purauant to the 
terma and conditions of the Daad of Truat, aa amended hereby, 
and do haraby reaffirm and restate tha grant and conveyance 
in truat of tha property mortgaged thereunder. Except aa 
specifically modified by tha terms of thia Aaendaent, a l l of 
the teras, provisions, covenante, warranties snd agreements 
contained in the Dead of Truat (including, without limitation, 
exhibits thereto) remain in full force end effect. 

DBSVOftt 

WALTER O I L • 0 0 CORPORATION 

Bv: 4rtdtj£~ SZ 
Tityt E a S S 
SECURED PARTYX 



THB STATE OF TEXAS § 
I 

COUNTY OF HARRIS § 

latnt was acknowl edged be fore,-pie on C\HA-/ \JAL This instrument waa ac 
1990 by 
of waiter Oi l A Gaa Corporation, a Taxaa corporation, on 
behalf of said corporation. 

Notary Public in and for tha 
Stata of Taxaa / . , 

s s Printad Nana; UfJtlL tLUlOJ' 

Ky Commission Expires; 4-3* -<3JL 

THB STATE OF 

OXJNTY O F X ^ J J ^ I 

This instrument waa acknowledged before ae on JULV >*=>. 
1990 byWflrVga P- WfrrY , fVg /keat^A*-
of Citibank, N.A., a national banking aaaoclatlon, on behalf 
of aaid aaaoclatlon. 

Notary Public in asj§ for tha 
State ofxrexas . 
Printad N«fc7 rJflgAj T A ^ l f l f r 

My commission Expires i . ^ - k ^ t 

At DPK/16951/2012 
Uk MARY TAYLOR 

rfotary Public, Stale of New York 
NO. 41 aaaa 

Qualified in OMMM Counly 
C>ftfflc«t« fll— m Ww YorH Cuwty 
CoOTOiMfon Eipirw Much 9, TMM 



EXHIBIT " A " 

original Ptod of Trait 

1. Stata ot Taxaa 

County Data Filed 

Aransas 

Brazoria 

Calhoun 

Chambers 

Galveston 

-^rda 

12/15/83 

12/15/88 

12/15/88 

12/15/88 

12/15/88 

12/15/88 

*il« MQ-

164703 

38567 

13658 

5237-B 

8843565 

7851 

2. Minerals Manageaent Service: 
OCS-G 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-C 3047 

3. genera. TrMlfl 0*f1flf i ttBfcl n * 

Under S t a t a Laaaa Noa: M-90571 
M-92454 

ROCPIUation 
Image No. 95509 

Vol. 622, P. 788 
Official Recorda 

Vol. 25, 923 
Official : -.cords 

Vol. 65, P. 289 
Official Recorda 

Film Coda No. 
006-20-1935 

Vol. 207, P. 199 
Official Recorda 



First gj-fn^Btn^ 

1. stato Qf Texas 

Countv Date Piled 

Aransas 

Brasoria 

Calhoun 

Chambers 

Galveston 

Natagorda 

4/19/90 

4/18/90 

4/18/90 

4/18/90 

4/23/90 

4/19/90 

Ella HQ. 

172212 

10018 

18446 

1545-B 

9012290 

2295 

Recorded 

Imag* No. 121190 
Rea?. Ptcperty 
Recorda 

V. 90778, P. 487 
O f f i c i a l Records 

V.45, P.666 
Of f i c i a l Records 

Film Code No. 
90-109-334 

Film Coda No. 
00O-.93-2075 

V. 253, P. 561 
Of ficial Records 

2. Minerals Manaqoaont. servica: 

OCS-G 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-G 9047 

A:DK lttSt MU 
08050388.A 


