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Minerals Management Service 
Leasing & Environment 

THIRD aMlMDMBMT TO DEED 07 TRUST 
SECURITY AGREEMENT, ASSIGNMENT OF SECURITY 

INTERESTS AMD LIEMS, ASSIGNMENT OF PRODUCTION 
AMD FINANCING STATEMENT 

This Third Amendment to Deed of Trust, Sscurity Agree
sent, Assignment of Security Interests and Liana, Aasignment 
of Production and Financing Statement ("Amendment") i s entered 
into effective as of the lat day of s^otember, 1990, by and 
betveen WALTER OIL k OAS CORPORATION, a Taxaa corporation 
("Debtor") and CITIBANK, M.A. ("Secured Party"). 

Debtor haa heretofore executed a Deed of Truat, Security 
Agreement, Assignaent of Security Intereata and Liens, 
Assignment of Production and Financing Statement dated 
Deceaber 12, 1988 (the "Original Deed of Trust"), aaended by 
(i) a F i r s t Amendment to Deed of Trus., Security Agreement, 
Aisignment of Security Interests and Lisns, A- ;nment of 
Production and Financing Stateaent dated April 1990 (the 
"First Amendment"), and a ( i i ) Second Aaendaent to Deed of 
Trust, Security Agreeaent, Assignasnt of Security Intereete 
and 7 'ens, Assignaent of Production and Financing Statsaent 
dated July 20, 1990 (the "Second Aaendaent"), eech filed of 
record in (a) the counties and records in tha State of Texas, 
and (b) the Minerals Manageaent Service lease f i l e s in 
Metairie, Louisiana, and (c) vith the General land Office of 
the State of Texas, a l l aa aore particularly described in 
Exhibit "A" attached hereto and incorporated herein for a l l 
purposes (collectively, and aa aaended, tha "Dead of Truat"). 

Debtor and Secured Party nov ieaira to amend and supple
nent the Daad of Trust so as to aaend the Obligationa aecured 
thereby and to cover and include additional properties located 
offshore Brazoria, Chambers a id/or Galveston County, Texas. 
All capitalized terms used her Un shall have the seme meaning 
as in ths Daad of Trust, unless othervise defined herein. 

For good and valuable conaldaration, the receipt and 
sufficiency of vhich ere hereby acknowledged, Debtor end 
Secured Party do hereby agree as follows: 

1.1 Articls I . Ssction 1.7fai. 

Articia I , Section 1.7(a) of the Deed of Trust i s hsrsby 
amended in i t s entirety to read as follows: 



(e) A l l obligations of Debtor to Sscursd Party 
pursuant to the teras and conditions of that 
eartain Credit Agreeaent dated Deceaber 12, 
1988 between Debtor and Secured Party, as 
amended froa tiae to tiae (the "Credit Agree
ment") , including, but not liaited to (i) a l l 
obligations under that certain Promissory Note 
dated December 12, 1988 in the original 
principal aaount of $9,000,000.00 executed by 
Debtor, i /able to tha order of Secured Party, 
and any note given in substitution, replace
ment, amendment, renewal or extension thereof, 
including, but not liaited to (x) that certain 
Promissory Note dated April 12, 1990. in the 
original principal aaount of $10,150,000.00 
executed by Debtor payable to the order of 
Secured Party, (y) that certain Promissory Note 
dated as of April 12, 1990, in the original 
principal aaount of $13,200,000.00 executed by 
Debtor payable to the order of Secured Party, 
and (z) that certain Promissory Note dated as 
of September 1, 199C, in the original principal 
amount of $13,200,000.00 which Note i s due and 
payable in fu l l on or before September 1, 1993 
and ( i i ) a l l other "Obligationa" as defined in 
the Credit Agreement; 

1.2 Exhibit "A". 

Exhibit "A" to the Deed of Trust i s hereby amended to 
include a l l of the propertiea, contracts and othsr 
information contained in Exhibit "B" attached hereto and 
incorporated herein for a l l purposes (the "Additional 
Properties"). Each and every reference to Contracts 
and/or Oil and Gas Property or Properties in the Daad of 
Trust shall includa and incorporate the Additional 
Properties to the full extent as i f said properties were 
described in f u l l on Exhibit "A" as attached to the Deed 
of Truat. 

2.1 Conveyance and Grant of Lian. 

In conaldaration of the advance or extension by Secured 
Party to Debtor of the funds or credit constituting the 
Obligationa, and in further consideration of tha mutual 
covenante contained herein and in the Deed of Trust, 
Debtor by t h i s instrument granta, sells end convoys unto 
Trustee for the benefit of Secured Party the Additional 
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Properties, to the extent such Additional Properties 
constitutaa Realty Collateral and Fixture Collateral. 

TO HAVE AND TO HOLD the Additional Propertiea unto the 
Trustss and his successors or substitutes in this Trust 
and his and their assigns in accordance vith the terms 
of the Dead of Truat, together vith a l l and singular the 
rights and appurtenances thereto in any vise belonging, 
to secure payaent of the Obligationa and the performance 
of the covenante of Debtor contained in thia instrument 
end tha Daad of Truat. Debtor doee hereby bind itaalf, 
ite successors and peraitted assigns to warrant and 
forever defend a l l and singular the Additional Properties 
unto the Trustee and his euccessors or substitutes in 
this Trust, against every peraon vhoasoever lawfully 
claiming or to claim the saae, or eny part thereof. 

2.2 security Interest. 
For the aaaa conaldaration and to further secure the 
Obligationa, Debtor hereby grants to Secured Party a 
sscurity intaraat in and to the Additionel Properties to 
the extent auch Additional Propertiea conatitute 
Personalty Collateral and Fixture Collateral. 

2.3 Assignment of Liens and Security Interests. 

For tho seaa eonelderatlon and to further secure ths 
Obligations, Debtor, to the extent i t has the power to 
do so, hereby essigns and conveys to Secured Perty the 
sscurity intereets held by Debtor arising under Section 
9.319(e) of the Texas Busineee A Coaaerce Code and ths 
lisns granted to Debtor pursuant to Section 9.319(d) 
ettributeble to the intereat of Debtor in che Hydro
carbons conatituting part of the Additional Propertiea. 

2.4 Interest Mot Covered. 

It is not tha intention of the Dead of Trust nor this 
Aaendaent to cover or to includa hereunder or there
under, any intareet in the Additionel Propertiea other 
than tha undivided percentage intereat of Debtor 
identified aa the "Mortgaged Interest" in Exhibit "B" in 
end to the Additionel Properties, plus any and all 
intereata tha Debtor aay hereafter acquire in and to the 
Additional Properties mortgaged hereunder; and i t ie 
expreeely agreed that any third party whoae intereets 
are identified in Exhibit "B" ea "Third Party Interests", 
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whether such intsrssts have heretofore been assigned, 
delivered or recorded shall ot bs subject to this 
instrument, the liens and security intsrssts created 
hf eby, nor shall any further action be required by 
Debtor or Secured Party to evidence such fact; and 
Secured Party hereby releases a l l such "Third Party 
Intsrssts" froa the lien and aacurity interests evidenced 
hereby, provided that, should Debtor hereafter acquire 
any such "Third Party Interests" thsn, but at no tlas 
prior, auch intsrsst shall be aubject hereto. 

3.1 Assignment Qf Production-

(a) Debtor, in order to further secure ths 
Obligations sffsctivs as of the date hereof at 7:00 a.a. 
local tiae at the location of each of the respective 
Additional Properties, has assigned, transferred, 
convoyed and delivered and does hereby assign, transfer, 
convsy and deliver unto Sscursd Party, a l l of Debtor'6 
intereat, now owned or hereafter acquired, in and to a l l 
of the Hydrocarbons (or tha proceeds therefros) at
tributable to the Additional Propertiea, the aaae to be 
delivered into pipelines connected to ths Additional 
Properties, or to any othsr purchassr thsrsof to the 
credit of the Secured Party. 

(b) A l l parties producing, purchasing, taking, 
possessing, processing or receiving any production froa 
the Additional Properties, or having in their possession 
any such production or ths proceeds of runs for vhich 
they or others srs tccountable to Secured Party by virtue 
of the provlalons of this Article 3.1, are authorized and 
directed by the Debtor to treat and regard Secured Party 
as ths assignee and transfsree of Debtor and entitled in 
its place and stsad to receive a l l oJ.' Debtor's interest, 
nov ownud or hereafter acquired, in and to the Hydro
carbons attributable to ths Additional Properties and the 
proceeds; thereof. 

(c) Debtor directs and instructs sach purchaser of 
production froa the Additional Properties to pay to 
Sscursd Party a l l of the proceeds of a l l of Debtor's 
intsrsst, now owned or hereafter acquired, in and to the 
Hydrocarbons attributable to the Additional Properties 
until such tine ss such purchaaar has bssn fumished 
evidence that a l l of the Obligations havs bssn paid and 
that ths l i s n svidsncsd hsrsby has heen released. Debtor 
authoriz is Secured Party to receive and collect a l l sums 
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of money derived from the proceeds of a l l of Debtor's 
intsrest, nov owned or hereafter acquired, in and to the 
Hydrocarbona attributable to the Additional Properties, 
and no purchassr of any production froa the Additional 
Properties ahall have any responsibility for ths applica
tion of any funds paid to Secured Party. 

(d) Secured Party aay endorse and cash any and a l l 
checks and drafts payable to the ordsr of Debtor or 
Secured Party for the account of Debtor, received froa 
or in connection vith the proceeds of the Hydrocarbons 
affected hereby, and the same may be applied as provided 
herein. {Secured Party aay execute any transfer or 
division orders in the name of Debtor or othervise, with 
reasonable and customary warrantiss and indemnities 
binding on Debtor; provided that Secured Party shall not 
be held liable to Debtor for, nor be required to verify 
the accuracy of. Debtor's interests as represented 
therein. 

(e) Secured Party shall havs ihe right at Secured 
Party's election and in the naae of Debtor, or other-
vise, to prosecute and defend any and a l l actions or 
legal proceedings deeaed advisable by Sscured Party in 
order to collect such funds and to protect the interests 
of Secured Party and/or Debtor, vith a l l costs, expenses 
and attorneys fees incurred in connection therewith being 
paid by Debtor. In addition, should any purchassr talcing 
production from the Additional Properties f a i l to pay 
proaptly to Sscursd Party in accordance vith this Article 
and the Deed of Trust, Secured Party shall havs ths right 
to demand a change of connection and to designate another 
purchase!, vith whoa a new connection nay ba aade without 
any l i a b i l i t y on the part of Secured Party in aaking such 
election, so long as ordinary cars i s ussd in ths asking 
thereof. 

(f) The foregoing provisions of this Ssction 3.1 
shall constituts an absolute and present assignasnt of 
a l l Debtor'a intsrsst in the Hydrocarbons attributable 
to tha Additional Properties. Sscured Party, however, 
grants to Debtor a conditional licenee to receive and 
eell auch Hydrocarbons, and ths proceeds therefroa, and 
to uae the saaa until the occurrence of an Event of 
Default at vhich tiae auch conditional license shall 
automatically terminate. The existence or exerciss of 
ths conditional licsnse shall not operate to subordinate 
the assignment contained in thie Section 3.1, in vhole 



or in part, to any subsequent assignment by Debtor 
permitted hereunder or undar tba Daad of Truat, and any 
•uch subsequent assignment by Debtor ahall ba aubject to 
the righta of Secured Party hereunder. 

4. Incorporation-

All othar terms and conditlona of tha Daad of Truat ara 
incorporated herein to the full extant and aa i f atated 
herein in full and shall be applied to and applicable to 
the Additional Properties to the full extant ae i f the 
Additional Properties were described in full on Exhibit 
"A" ictached thereto. Secured Party shall hava a l l the 
righta and remedies with regard to the Additional 
Properties as set forth in the Deed of Trust with regard 
to a l l other Collateral deecribed therein and herein, 
including the right to nonjudicial foreclosurs in 
accordance with and pursuant to ths terms end conditlona 
of Section 51.002 of the Texas Property Code. 

5. Ratification. 

Debtor does hsrsby ratify and affirm tha Daad of Truat, 
s l l teras snd conditions contsinsd therein, and a l l ths 
rights, privilegss, snd lisns of Sscursd Party pursuant 
to the terms and conditlona of the Daad of Truat, ae 
aaended and supplemented hereby, end doee hereby reaffirm 
end restate the sscurity intsrsst and grant and con
vsysncs in trust of ths property mortgaged thereunder, 
es amended and supplemented hereby. 
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DEBTORS 

WALTER OZL A OAA COaPORATIOM 

(Signature Paga to Third Amendment to Daad of Truat 
security Agraaaant, Assignment of Security Intareata 

and Lisns, Aaaignaant of Production and Financing Statements) 



TEE STATE OF TEXAS S 
f 

COUNTY OF HARRIS § 

trument vas acknowledged before me on "T^sc- /& . This 
1990 by _ 
of Walter 'Oil A Gas Corporation, 
behalf of aaid oorporation. 

a Texas corporation, on 

DIANE L BAILEY 
ury Fjr»'ic SUM oi Teii« 

V., urfnm4n.cn tipuw W H I 

iry Public in and, 
:e of Tsxss 

Printsd Naae: 

or the 

My Commission Expires:. 

THE STATE OF AJ&V^/CC* 

COUNTY OF aJgaJ VcflL f 

This instrument vas acknowledged before ae 01 
1990 by JAv^s. P. L>Jhod , Um 
of Citibank, N.A., a national banking association, on behalf 

ra/teW?—-

of said association. 

i c in for the Notary 
Stata of'Texas „ _ , „ . . v« 
Printed N a - t r i \ r W \ T M t C t ^ 

My Commission Expi rea:. 

[AtDMC/16951/2012 
0SUM17.A) MARY TAYLCft 

Notary Public. Stata of Nr.v York 
NO. 41-464796A 

Qualified in Quaaoa County 
Cartlflcata "H* In New Y o * County 
Comm'Mon Err"*m Mnfcti 6. IN f 
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Original Dead or Trail 

1. stata of laaaa 
county Date Filed 

Aransas 

Brazoria 

Calhoun 

Chambers 

Galvsston 

Matagorda 

12/15/88 

3.2/15/88 

12/15/88 

12/15/88 

12/15/88 

12/15/88 

File WO. 

164703 

38567 

13658 

5237-B 

8843565 

7851 

Recordation 
Image No. 95509 

Vol. 622, P. 788 
O f f l c i s l Rscords 

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

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

Film Cods No. 
006-20-1935 

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

2. Mi ais Management Service: 

OC 137 
OC 4138 
OCS - 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-G 9047 

3. ftMMUal T j t T - a Office. State of Texas: 

Under State Laasa Nos: M-90571 
M-92454 



rim Mtnditnt 

1. S ta te o f Texas 

County Date F i l e d 

Aransas 4 / i s /90 

B r a s o r i a 

Calhoun 

Chambers 

Galveston 

Natagorda 

4/18/90 

4/18/90 

4/18/90 

4/23/90 

4/19/90 

rile NO. 
172212 

10018 

18446 

1545-B 

9012290 

2295 

Recorded 

No. 121190 
Real Property 
Records 

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

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

F i lm Code No. 
90-109-334 

F i l a Code No. 
006-93-2075 

V. 253, P. 561 
O f f i c i a l Records 

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

OCS-0 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-G 9047 



Second Aaendaent 

1. gtflta gf Ttxai 

county Pat« f Had 
Aransas 8/06/90 

Brazo r i a 

Calhoun 

Chambers 

Galvaaton 

Natagorda 

8/03/90 

9/03/90 

8/03/90 

8/03/90 

8/03/90 

f i l t Wff. 

173864 

21605 

19469 

3036-B 

9025107 

4616 

Racordad 
Image No. 126751 
Raal Property 
Racorda 

V. 90815, P. 563 
O f f i c i a l Records 

V. 49, P. 998 
O f f i c i a l Records 

F i l a Code No. 
90-118-212 

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

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

2. Minerals Hanagaaant Service 
OCS-G 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-G 9047 

tA:DPK\16851\2012 
08*6u017.A] 



EXHIBIT f? " 
GALVESTON 319 PROSPECT 

Lease: Oil end Gas Lease : f Submerged Lands tearing Serial 
No. OCS-G 11315 dateo a> of November 1, 1989, between 
the United States of America, as Lesser, <nd WaHsr 
Oil & Gas Corporation, as Lessee, covering i l i or" 
Block 319, Galveston Area, OCS Leasing Map, U/as Kap 
.iu. 6. containii»g approximately 5,7€3.00 seres 

Lin'tat ipns: None. 

Contract L is t : 

(a) The Lease. 

(b) Alignment of '..'erriding Royalty Ini?r«_iC made effective as of November 
2, 1989, froc. Walter Oil i Gas Corpoi . ion, as Assignor, \:. o»i>r of 
Robert 0. Jolly, David A. Pus+.ka, and R:<ney L. Cottrell, as Assigne.s 
being t!)«s conveyance of the "Walte ;mplo>ees Override", as provided f p • 
in documents (c), (d), ('-•), and (g, nerein. 

(c) Only as to those parties rimed in th i : subparagraph, that cer'iio iKd -
91 Program Agreemer. dat«d as of January 1 1989, between Walter IV & 
Gas Cn porat on, : 'r^ram Manager, and St. Paul Oil and u«r 
Corporation, Participant. 

(0) Only as to tho.t farties named in this subparagraph, that certain 1989 
Exploration Pr, ram Agreement dated as of January I , 1989, letween 
Walter Oil & Gar; jrporation, as Program Manager, and J. F. Howell, as 
Participant. 

(e) Only as to those parties named in this subparagraph, that certain 1989 
Exploration Program Agreement dated a:; of January 1, 1989, between 
Walter Oil &. Gas Corporation, as Proqram Manager, *nd Walter Offshore, 
Inc.. k% Participant. 

(f) Only as I? those parties named n this subparnjrauh, that certain 
Development Agreement dated as of J«.»uary 1, 1989, between Walte.' Oil & 
Gas Corporation and Walter Offshore, Inc. 

(g) Only as to those parties named in thi * subparagraph, that certain 
Participation Agreement dated Harch 6, 1900, between Walter Oil & GAS 
Corporation and Apache Corpora.ion. 

(h) That certain Operating Agreement G.W.J effective November 1, 1989 by 
» . j among Walter 011 A Gas Corporation, as Operaior, and St. Paul Oil 
and Gas Corporation, et al, as Non-Operators. 

(1) Assignment made effective a* of Harch 6, 1980 between Walter Oil & Gas 
Corporation, as Assignor, and 5». Paul Oil and Gas Corporation, Apache 
Corporation, \ F. Howell, ano Walter Offshore, Inc., as Assignees. 



Only as to those parties named in this s*r*.|#rr*jii aph, that cert in 
Conveyance of Overriding Royalty Interest mad' directive as of March 7, 
1990, from Walter Offshore, Inc., as Assignor, in favo,- of Leeway a Co., 
et a l , as Assignees. 



Ownership Imprests: 

Owner 

MORTGAGED INTEREST: 

Walter Oil & Gas Corporation (1) 

THIRD PARTY INTERESTS: 

Working 
Inte.cSt (%> 

19.59742 

Net Revem 
Interest % 

15.92290 

Apache Corporation 
Walter Offshore, Inc. (Exploration) 
Walter Offshore, Inc. (1) (Developaent) 
J . F. Howell 
St. Paul Oil and Ga: Co poration 
Robert D. Jolly 
David A. Pustka 
Rodney L. Cot t r t l l 
Un i t r j states of America 

Total 

23.50000 
16.87500 
14.77758 
1.50000 

23.75000 

100.00000 

19.0937*. 
1- 7109' 
1. 0067'.' 
1.2187' 

19.29687 
0.69444 
0.69445 
0.69444 

16.66667 
100.00000 

(1) Estimated Interest to be adjusted pursuant to Development Agreement 
effective January 1, 1989 between Walter Oil & Gas Corporation and Walter 
Offshore. Inc. 



HIGH ISLAND A-21 PROSPECT 

Leasa: Oi l and Gas Lease of Submerged Lands bear in j Serial 
No. OCS-G 11365 dated as r.f December 1 , 1989, between 
the United States of America, is Lessor, and W«Ker 
Oi l & Gas Corporat ion, as Lessee, covering a l l >' 
Block A-21, High Island Area, OCS Leasing Nap, Texas 
Map No. 7, contain ing approximately 5,760.00 acres. 

- imitat ions: None. 

Contract L i s t : 

(a) ihe Least*. 

(b) Assignment of Overriding Royalty Interest made effective as of Detcnber 
2, 1989, from Walter Oil & Gas Corporation, Assignor, in favor of 
Robert D. Jolly, David A. Pustka, Rodney L. 0. trell and James I-!. 'J\ck, 
as Assignees, being the conveyance of the "Wall'.' Employees Override" as 
provldee for in documents (c), (d), (e) and (f). 

fc) Only .is to the parties named in this subparagraph, that certain 1989-91 
Program Agreement dated as of January 1, 1989, between Wal'.er Oil & Gas 
Corporation, as Program Manager, and St. Paul Oil and Gat Corporation, 
as Participant. 

fd) Only as to the parties named In this subparagraph, that certain 1989 
Expiration Program Agreement dated as of January 1, 1989, between 
Walter Oil & Gas Corporation, as Program Manager, and Zilkha Energy 
Company, as Participant. 

(t) CVIy as to the parties named In this subparagraph, that certain 1989 
,xploration Program Agreement dated as of January 1, 1?89, between 
/tatter C11 A Gas Corporation, ?.s Program Manager, and J. F. Howell, as 
Participant. 

(f) Only as to those parties named In this subparagraph, that certain 1?)89 
Exploration Program Agreement dated as of January 1, 1989 between Walter 
Ci * Sas Corporation, as Program Manager, and Walter Offshore, Inc., as 
Participant. 

(gj Ucly as to those partie: naaed In this subparagraph, that certain 
Development Agreement dateo as o* Jaruary 1, 1989, between Walter Oil & 
Ca. Corporation md Walter Offshore, Inc. 

(h) jiv ti *hose parties n=:.ed in this subparagraph, that certain 
upfcratirt »Vjr>cufnt dattd Au-jU'it 23, 1*189, executed by Walter Oil & Gas 
Corns;- ion, as Operator and St. Paul Oi) wd Gas Corporation, as Non-
Operator. 



Assignment aide e fVc t i ve as o r Deceaber 3, 1989, between Walter Oil & 
Gas Corporat loa, s ^s^iqr.or, ind ?.11khi Cnergy Company, St. Paul Oil 
and Gas Corporat 10., . F. Howell, ant1 Walter Offshore, Inc., as 
Assignees. 

Only as to those parties named in this subparagraph, that certain 
Conveyance of Overriding Royalty (nterest aade effective as of December 
4, 1989, froa Walter Offshore, In f . , in favor of Leeway & Co., et a l . 



Ownership Interests: 

Owner 

M0RT6A6ED INTEREST: 

Walter Oil & Gas carporation (1) 

THIRD PARTY INTERESTS: 

Zilkha Energy Company 
Walter Offshore, Inc. (Exploration) 
Walter Offshore, Inc. (1) (Development) 
J . F. Howell 
St. Paul Oil and Gas Corporation 
Robert D. Jol ly 
David A. Pustka 
Rodney L. Cottrel l 
James H. Dick 
United States of Aaerica 

Total 

Working 
Interest (%) 

17.47974 

25.06666 
16.87500 
15.3r*!60 

1 .buUOO 
23.75000 

106.66666 

Net Revenue 
Interest X 

14.20229 

20.36666 
13.71094 
12.45449 
1.21875 
19.29687 
0.58333 
0.58333 
0.58333 
0.33334 
16.66667 
100.00000 

Estimated Interest to be adjusted pursuant to Developaent Agreement 
effecti v Jsnuary 1, 1989 between Walter Oil & Gas Corporation and Walter 
Offshor*-, Inc. 



Af 9/37 
B R A C E W E L L & P A T T E R S O N 

• • O O S O U T H T O W E R P E N N Z O I L P L A C E R E C E I V E D I O O C O N G R E S S A V E N U E 

A U S T I N . T E X A S > « 7 0 l - 4 0 4 l 

• I I * 7 2 J O O O 

H O U S T O N . TEXAS 7 7 0 0 2 - 2 7 8 1 
• O O O L I N C O L N P L A Z A 

I O O N A W A R D 

D A L L A S . T C X A S 7 9 2 0 1 - 3 3 2 0 

2 1 * 7 * 0 4 0 0 0 

AUG 0 1990 

O PAV M. M U Z / ' 

M l K T M C a 

Minerals Management Service 
UariajA6iviioania»t 

• O O O K S T R E E T N WC 

W A S H I N G T O N . D C l O O O t - I I O t 

I O I • • • BSOO 

August 2, 1990 

* 3 B R O O K S T R E E T 

L O N D O N W i v I B L 

O l 3 5 5 3 3 3 0 

By Federal Express 

Minerals Managenent Service 
1201 Elmwood Park Eoulevard 
New Orleans, Louisiana 70123-2394 

Attention: Ms. Ruby L . Boehn 

Re: Fi l ing of a Firs t and Second Amendment to Deed of 
Trust, Security Agreenent, Assignaent of Security 
Interests and Liens, Assignnent of Production and 
Financing Statenent 

Dear Ms. Boehn: 

Please find enclosed for filing in the records of the Minerals 
Manageaent Service the following: 

(b) Four (4) originals of a F i r s t Amendment to Deed of 
Trust, Security Agreenent, Assignnent of Security 
Interests and Liens, Assignnent of Production and 
Financing Statenent executed by Walter Oil & Gas 
Corporation in favor of Gray H. Muzzy, Trustee, for 
the benefit of Citibank, N.A. Please f i l e each of 
the above-referenced instruments in each of the 
following lease f i l e s : 

(b) Seven (7) originals of a Second Amendment to Deed 
of Trust, Security Agreenent, Assignment of Security 
Intereata and Liens, Assignnent of Production and 
Financing Statenent. Please f i l e one original of 
each of the above-referenced instruments in each of 
the followir s lease f i l e s : 

(i) OCS-G 6080 
(i i ) OC3-G 10229 

( i i i ) OCS-G 10228 
(iv) OCS-G 8117 



B R A C E W E L L & P A T T E R S C . 

Matagorda County Cleric 
Auguet 2, 1990 
Page 2 

( i ) OCS-C 4137 
( i i ) OCS-G 4138 

( i i i ) OCS-G 4259 
(iv) OCS-G 4721 

(v) OCS-G 6055 
(Vi) OCS-G 8132 

( V i i ) OCS-G 9047 

Also enclosed i s a check for $275.00 to cover recording fc: 
Once recorded, p lease return the o r i g i n a l recorded instrunent 
to ne at the abova address. 

Should you have any questions, please do not hes i tate to c a l l . 

Very t r u l y yours, 

Bracewell & Patterson 

/ 

»rac 

Gray H. Mni zzy 

GHM/db 
Enclosure 

GHM/16951/2012 
02030918.8 



R E C E I V E D OCS- £ 4iSl 

AUG fl 1990 

Minerals Management Servica 
Leasing A Environment 

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

INTERESTS AMD LIENS, ASSIGNMENT OF PRODUCTION 
AMD FINANCING STATEMENT 

This Second Amendment to Deed of Trust, Security Agree
ment, Assignment of Security Interests and Liens, Assignment 
of Production and Financing Statement ("Amendment**) i s entered 
into effective as of the 20th day of July, 1990, by and 
between WALTER OIL & GAB CORPORATION, a Texas corporation 
("Debtor") and CITIBANK, N.A. ("Secured Party"). 

Debtor has heretofore executed a Deed of Trust, Security 
Agreement, Assignment of Security Interests and Liens, 
Assignment of Production and Financing Statement dated 
December 12, 1988 (the "Original Deed of Trust"), amended by 
a First Amendment to Deed of Trust, Security Agreement, 
Assignment of Security Interests and Liens, Assignment of 
Production anc Financing Statement dated A p r i l 12, 1990 (the 
"First Amendment"), each f i l e d of record i n ( i ) the counties 
and records i n the State of Texas, ( i i ) the Minerals Manage
ment Service lease f i l e s i n Metairie, Louisiana, and ( i i i ) 
with the General Land Office of the State of Texas, a l l as 
more p a r t i c u l a r l y described i n Exhibit "A" attached hereto and 
incorporated herein for a l l purposes ( c o l l e c t i v e l y , and as 
amended, the "Deed of Trust"). 

Debtor and Secured Party now desire to amend certain 
terms and conditions of the Deed of Trust. 

For good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, Debtor and 
Secured Party do hereby agree t o amend the terms and condi
tions of the Deed of Trust as follows: 

A r t i c l e I , Sections 1.7(a) and 1.7(b) of the Deed of 
Trust shall be amended i n t h e i r e n t i r e t y t o read as follows: 

1.7 "Obligations" means 

(a) A l l obligations of Debtor t o Secured Party 
pursuant t o the terms and conditions of that certain 
Credit Agreement dated December 12, 1988 between Debtor 
and Secured Party, as amended from time t o time (the 
"Credit Agreement"), including but not li m i t e d to ( i ) a l l 
obligationa under that certain Promissory Note dated 



December 12, 1988 i n the o r i g i n a l p r i n c i p a l amount of 
$9,000,000.00 executed by Debtor, payable t o the order 
of Secured Party, and any note given i n substitution, 
replacement, amendment, renewal or extension thereof 
including, but not l i m i t e d t o , that certain Promissory 
Note dated A p r i l 12, 1990, i n the o r i g i n a l principal 
amount of $10,150,000.00, executed by Debtor payable to 
the order of Secured Party, and that certain Promissory 
Note dated as of A p r i l 12, 1990, i n the o r i g i n a l amount 
of $13,200,000, executed by Debtor payable to the order 
of Secured Party, which Note i s due and payable i n f u l l 
on or before September 1, 1992 and ( i i ) a l l other 
"Obligations" as defined i n the Credit Agreement; 

(b) A l l promissory notes evidencing additional 
loans which Secured Party may hereafter make to Debtor 
(although i t i s understood that Secured Party i s under 
no o b l i g a t i o n to do so) other than loans made by Secured 
Party pursuant to Chapter 4 of the Texas Credit Code, as 
amended; 

Debtor does hereby r a t i f y and af f i r m the Deed o* Trust, and 
a l l terms and conditions contained therein, and a l l the 
rights, p r i v i l e g e s , and lien s of Secured Party pursuant to the 
terms and conditions of the Deed of Trust, as amended hereby, 
and do hereby reaffirm and restate the grant and conveyance 
in t r u s t of the property mortgaged thereunder. Except as 
specifi c a l l y modified by the terms of t h i s Amendment, a l l of 
the terms, provisions, covenants, warranties and agreements 
contained i n the Deed of Trust (including, without l i m i t a t i o n , 
exhibits thereto) remain i n f u l l force and e f f e c t . 

DEBTOR-

WALTER OIL £ OAS CORPORATION 

N a m e i / T r . ^ / y ^ 
T i t y e : £tea^5afc 

SECURED PARTY: 

- 2 



THE S^VTE OF TEXAS § 
i 

COUNTY OF HARRIS f 

This instrument was acknowledged before pie oncT^-/ VAL. 

1990 by ^r, c. i/ +*.c irr . 
of Walter Oil & Gas Corporation, a Texas corporation, on 
behalf of said corporation. 

Notary Public in and for the 
State of Texas / . f , 
Printed Name; U-Q-l-eiX. rDoJh f 

My Commission Expires-tfJL 

THE STATE OF 

COUNTY OF A/GCJ jr>£tL § 

This instrument was acknowledged before me on *Jcuy >*->. 
1990 bv^/.4A/ga P. AyA?./ , Vide /^^,2><f^r~ 
of Citibank, N .A. , a national banking assoc iat ion , on behalf 
of said as soc ia t ion . 

^ * w ^ A e ^ £ * A j ^ 
Notary rVibXic in a a j for tha 
State ^f^TeVas 

Printed Name: MACtj TA^U!^ 

My Commission Expires iA- (o~^ [ 
MA3V TAYLOR 

Notary Public. Stata of Naw York 
No. 41-4947968 

Qualified in Ouoana County 
Certificate tllaa In Naw York County 
Commission Eipires March 6. t M 1 

At DPK/16951/2012 
08050398.A 



Bma aae 
Prtglnt.1 Pffl al naifc 

1. State o f Texas 

County Date 7 l i e d 

Aransas 

Brazoria 

Calhoun 

Chambers 

Galveston 

Matagorda 

12/15/08 

12/15/88 

12/15/88 

12/15/38 

12/15/88 

12/15/88 

F i l m Mo. 

164703 

13658 

5237-B 

8843565 

7851 

2. Minerals Management Service: 
OCS-G 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-G 9047 

Recordation 

Image No. 95509 

V o l . 622, P. 788 
o f f i c i a l Records 

V o l . 25, P. 923 
o f f i c i a l Records 

V o l . 65, P. 289 
O f f i c i a l Recorda 

F i l a Code No. 
006-20-1935 

V o l . 207, P. 199 
O f f i c i l Recorda 

3 . General Land O f f i c e . S ta te o f Texan 

Under S t a t a Lease Nos: M-90571 
M-92454 



first AMtadj.eat 

l . State of Te =»a 

Aransas 

Brazoria 

Calhoun 

Chambers 

Galveston 

Date F i l e d 

4/19/90 

4/18/90 

4/18/90 

4/18/90 

4/23/90 

Matagorda 4/19/90 

F i l e No, 

172212 

10018 

18446 

1545-B 

9012290 

2295 

Recorded, 

Image No. 121190 
Peal Property 
Records 

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 Records 

F i lm Codr No. 
90-109- .134 

Film Code No. 
006-93-2075 

V. 253, P. 561 
O f f i c i a l Records 

2. Minerals Management Service; 

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

A:DFK 16851 2012 
08050398.A 





RECEIVEkP 

JIT i u 1391 

Minerals Management Service 
teasing & Environment 

FOURTH AMEI.DMENT TO DEED OF TRUST, 
SECURITY AGREEMENT, ASSIGNMENT OF SECURITY 

INTERESTS AMD LIENS, ASSIGNMENT OF PRODUCTION 
AND FINANCING STATEMENT 

This Fourth Amendment t o Deed of Trust, Security Agree
ment, Assignment of Security I n t e r e s t s and Liens, Assignment 
of Production and Financing Statement ("Amendment") i s entered 
i n t o e f f e c t i v e as of the 24th day of June, 1991, by and 
between WALTER OIL fc GAS CORPORATION, a Texas corporation 
("Debtor") and CITIBANK, N.A. ("Secured Party"). 

Debtor has heretofore executed a Deed of Trust, Security 
Agreement, Assignment of Security I n t e r e s t s and Liens, 
Assignment of Production and Financing Statement dated 
December 12, 1988 (the " O r i g i n a l Deed of T r u s t " ) , amended by 
( i ) a F i r s t Amendment t o Deed of Trust, Security Agreement, 
Assignment of Security I n t e r e s t s and Liens, Assignment of 
Production and Financing Statement dated A p r i l 12, 1990 (the 
" F i r s t Amendment"), ( i i ) a Second Amendment t o Deed of Trust, 
Security Agreement, Assignment of Security I n t e r e s t s and 
Liens, Assignment ot Production and Financing statement dated 
July 20, 1990 (the "Second Amendment"), and ( i i i ) a Third 
Amendment t o Deed of r u s t . Security Agreement, Assignment of 
Security I n t e r e s t s and Liens, Assignment of Production and 
Financing Statement dated September 1, 1990 (the "Third 
Amendment") , each f i l e d of recoid i n (a) the counties and 
records i n the State of Texas, and (b) the Minerals Manage
ment Service lease f i l e s i n Metairie, Louisiana, and (c) with 
the General Land Office of the State of Texas, a l l as more 
p a r t i c u l a r l y described i n Ex h i b i t "A" attached hereto and 
incorporated herein f o r s l l purposes ( c o l l e c t i v e l y , and as 
amended, the "Deed of Trust") . 

Debtor and Secured Party now desire t o amend and supple
ment the Deed of Trust so as t o amend the Obligations secured 
thereby and t o cover and include a d d i t i o n a l properties located 
offshore Galveston and/or Chambers County, Texas. A l l 
capita l i z e d terms used herein s h a l l have the same meaning as 
i n the Deed of Trust, unless othervise defined herein. 

For good and valuable consideration, the re c e i p t and 
sufficiency of which are hereby acknowledged, Debtor and 
Secured Party do hereby agree as follows: 



1.1 A r t i c l e I . Section 1.7(a). 

A r t i c l e I , Section 1.7(a) of the Deed of Trust i s hereby 
amended i n i t s e n t i r e t y t o read as follows: 

(a) A l l o b l i g a t i o n s of Debtor to Secured Party 
pursuant t o the terms and conditions of t h a t 
c e r t a i n Credit Agreement dated December 12, 
1988 between Debtor and Secured Party, as 
amended from time t o time (the "Credit Agree
ment") , i n c l u d i n g , but not l i m i t e d t o ( i ) a l l 
obligations under t h a t c e r t a i n Promissory Note 
dated December 12, 1988 i n the o r i g i n a l 
p r i n c i p a l amount cf $9,000,000.00 executed by 
Debtor, payable to the order of Secured Party, 
and any note given n s u b s t i t u t i o n , replace
ment, amendment, renewal or extension thereof, 
including, but not l i m i t e d t o (w) t h a t c o r t a i n 
Promissory Note dated A p r i l 12, 1990, i n the 
o r i g i n a l p r i n c i p a l cmount of $10,150,000.00 
executed by Debtor payable to the order of 
Secured Party, (x) t h a t c e r t a i n Promissory Note 
dated as of A p r i l 12, 1990, i n the o r i g i n a l 
p r i n c i p a l amount of $13,200,000.00 executed by 
Debtor payable t o the order of Secured Party, 
and (y) t h a t c e r t a i n Promissory Note dated as 
of September 1, 1990, i n the o r i g i n a l p r i n c i p a l 
amount of $13,200,000.00 executed by Debtor 
payable t o the order of Sec ired Party, and (z) 
that c e r t a i n Promissory Note dated as of 
June 24, 1991, i n the o r i g i n a l p r i n c i p a l amount 
of $15,000,000.00 aicn Note i s due and payable 
in f u l l on or before September 1, 1993 and 
( i i ) a l l other "Obligations" as defined i n the 
Credit Agreement* 

1.2 E x h i b i t ».A". 

E x h i b i t "A" to the Deed of Trust i s hereby amended t o 
include a l l of the properties, contracts and other 
information contained i n Exhibit "B" attached hereto and 
incorporated herein f o r a l l purposes (the "Additional 
Properties"). Each and every reference t o Contracts 
and/or O i l and Gas Property or Properties i r ie Deed of 
Trust s h a l l include and incorporate the A d d i t i o n a l 
Properties to the f u l l extent as i f said properties were 
described i n f u l l on E x h i b i t "A" as attached t o the Deed 
of Trust. 

-2-



2.1 conveyance and grant ol Lien-
In consideration of the advance or extension by Secured 
Party to Debtor of the funds or credit constituting the 
Obligations, and in further consideration of the mutual 
covenants contained herein and in the Dead of Trust, 
Debtor by this instrument grants, sells and conveys unto 
Trustee for the benefit of Secured Party the Additional 
Properties, to the extent such Additional Properties 
constitute Realty Collateral and Fixture Collateral. 

TO HAVE AND TO HOLD the Additional Properties unto the 
Trustee and his successors or substitutes in this Trust 
and his and their assigns in accordance vith the terms 
of the Deed of Trust, together vith a l l and singular the 
rights and appurtenances thereto in any vise belonging, 
to secure payment of the Obligations and the performance 
of the covenants of Debtor contained in this instrument 
and the Deed of Trust. Debtor does hereby bind i t s e l f , 
i t s successors and permitted assigns to varrant and 
forever defend a l l and singular the Additional Properties 
unto the Trustee and his successors or substitutes in 
this Trust, gainst every person vhomsoever lawfully 
claiming or > claim the same, or any part thereof. 

2.2 Security Interest. 

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 
the exte r such Additional Properties constitute 
Personalty Collateral and Fixture Collateral. 

2.3 Assianment of Liens and Security Interests. 

For the same consideration and to further secure the 
Obligations, Debtor, to the extent i t has the pover co 
do so, hereby assigns and conveys to Secured Party the 
security interests held by Debtor arising under Section 
9.319(a) of the Texas Business & Commerce Code and the 
liens granted to Debtor pursuant to Sectior 9.319(d) 
attributable to the interest of Debtor in the Hydro
carbons constituting part of the Additional Properties. 

-3-



2.4 Interest Not Covered. 

It is not the intention of the Deed of Trust nor this 
Amendment to cover or to include hereunder or there
under, any interest in t..e Additional Properties other 
than the undivided percentage interest of Debtor 
identified as the "Mortgaged Interest" in Exhibit "B" in 
and to the Additional Properties, plus any and a l l 
interests the Debtor may hereafter acquire in and to the 
Additional Properties mortgaged hereunder; and i t is 
expressly agreed that any third party whose interests 
are identified in Exhibit "B" as "Third Party Interests", 
whether such interests have heretofore been assigned, 
delivered or recorded shall not be subject to this 
instrument, the liens and security interests created 
hereby, nor shall any further action be required by 
Debtor or Secured Party to evidence such fact; and 
Secured Party hereby releases a l l such "Third Party 
Interests" from the lien and security interests evidenced 
hereby, provided that, should Debtor hereafter acquire 
any such "Third Party Interests" then, but at no time 
prior, such interest shall be subject hereto. 

3.1 Assignment of Production* 

(a) Debtor, in order to further secure the 
Obligations effective as of the date hereof at 7:00 a.m. 
local time at the location oi each of the respective 
Additional Properties, has assigned, transferred, 
conveyed and delivered and does hereby assign, transfer, 
convey and deliver unto Secured Party, a l l of Debtor's 
interest, now owned or hereafter acquired, in and to a l l 
of the Hydrocarbons (or the proceeds therefrom) at
tributable to the Additional Properties, the same to be 
delivered into pipelines connected to the Additional 
Properties, or to any other purchaser thereof to the 
credit of the Secured Party. 

(b) All parties producing, purchasing, tak'ng, 
possessing, processing or receiving any production i.rom 
the Additional Properties, or having in their possession 
any such production or the proceeds of runs for which 
they or others are accountable to Secured Party by virtue 
of the provisions of this Article 3.1, are authorized and 
directed by the Debtor to treat and regard Secured Party 
as the assignee and transferee of Debtor and entitled in 
its place and stead to receive a l l of Debtor's interest, 
now owned or hereafter acquired, in -ind to the Hydro-

-4-



carbons attributable to the Additional Properties and the 
proceeds thereof. 

(c) Debtor directs and instructs each purchaser of 
production from the Additional Properties to pay to 
Secured Party a l l of the proceeds of a l l of Debtor's 
in':.*r« w, now owned or hereafter acquired, in and to the 
Tr V-'scarbons attributable to the Additional Properties 

such time as such purchaser has been furnished 
ev ance that a l l of the Obligations have been paid and 
tU.- the lien evidenced hereby has been released. Debtor 
iuthorizes Secured Party to receive and collect a l l sums 
of money derived from the proceeds of a l l of Debtor's 
interest, now owned or hereafter acquired, in and to the 
Hydrocarbons attributable to the Additional Properties, 
and no purchaser of any production from the Additional 
Properties shall have any responsibility for the applica-
tior of any funds paid to Secured Party. 

(d) Secured Party miy endorse and cash any and a l l 
checks and drafts payable to the order of Debtor or 
Secured Party for the account of Debtor, received from 
or in connection vith the proceeds of the Hydrocarbons 
affected hereby, and the same may be applied as provided 
herein. Secured Party may execute any transfer or 
division orders in the name of Debtor or othervise, vith 
reasonable and customary varranties and indemnities 
binding on Debtor; provided that Secured Party shall not 
be held liable to Debtor for, nor be required to verify 
the accuracy of, Debtor's interests as represented 
therein. 

(e) Secured Party shall have the right at Secured 
Party's election and in the name of Debtor, or other-
vise, to prosecute ard defend any and a l l actions or 
legal proceedings deemed advisable by Secured Party in 
order to collect such funds and to protect the interests 
of Secured Party and/or Debtor, with a l l costs, expenses 
and attorneys fees incurred in connection therevith being 
paid by Debtor. In addition, should any purchaser taking 
production from the Additional Properties f a i l to pay 
promptly to Secured Party in accordance vith this Article 
and the Deed of Trust, Secured Party shall have the right 
to demand a change of connection and to designate another 
purchaser vith vhom a nev connection may be made vithout 
any l i a b i l i t y on the part of Secured Party in making such 
election, so long as ordinary care is used in the making 
thereof. 



(f) The foregoing provisions of this Section 3.1 
shall constitute an absolute and present assignment of 
a l l Debtor's interest in the Hydrocarbons attributable 
to the Additional Properties. Secured Party, however, 
grants to Debtor a conditional license to receive and 
s e l l such Hydrocarbons, and the proceeds therefrom, and 
to use the same until the occurrence of an Event of 
Default at which time such conditional license shall 
automatically terminate. The existence or exercise of 
the conditional license shall not operate to subordinate 
the 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 Trust, and any 
such subsequent assignment by Debtor shall be subject to 
the rights of Secured Party hereunder. 

incorporation-
All other terms and conditions of the Deed of Trust are 
incorporated herein to the f u l l extent and as i f stated 
herein in full and shall be applied to and applicable to 
the Additional Properties to the full extent as i f the 
Additional Properties were described in full on Exhibit 
"A" attached thereto. Secured Party shall have a l l the 
rights and remedies with regard to the Additional 
Properties as set forth in the Deed of Trust with regard 
to a l l other Collateral described therein and herein, 
including the right to nonjudicial foreclosure 
accordance vith and pursuant to the terms and conditions 
of Section 51.002 of the Texas Property Code. 

Ratification-

Debtor does hereby ratify and affirm the Deed of Trust, 
a l l terms and conditions contained therein, and a l l the 
rights, privileges, and liens of Secured Party pursuant 
to the terms and conditions of the Deed of Trust, as 
amended and supplemented hereby, and does hereby reaffirm 
and restate the security interest and grant and con
veyance in trust of the property mortgaged thereunder, 
as amended and supplemented hereby. 



DEBTOR: 

WALTER O I L & GAB CORPORATIOM 

Bv: < f . C k i r j d k t r g r 
Name - / T.c. uMt«-- TTp 

SECURED PARTY: 

m p. LvnnN 
ce Present 

(Signature Page to Fourth Amendment to Deed of Trust, 
Security Agreement, Assignment of Security Interests 

and Liens, Assignment of Production and Financing Statement) 



THE STATE OF TEXAS § 
S 

COUNTY OF HARRIS § 

This instrumsnt was ackji 
1991 by \J-C (UtUt/s. 77L 
of Walter Oil & Gas Corporation, 
behalf of said corporation. 

owledged before me on Jitf*' . e me on 

a Texas corporation, on 

Notary Public in and/for tha 
te of Texas 

Printed Name: 

Ny Commission Expires:. 

THE STATE OF dad h t t \ 

COUNTY OF fj£u) ft>& § 

This instrument was acknowledged before me on 
by havers fl A vhcyJ , I te~ 1991 

of Citibank, N.A., a national banking association, on behalf 
of said association. 

C^L>?7 /^/rrsU^ 
Notary Public in and fpr the 
State of AMuj 
Printed Name: ^J^AJ tSStkwA 

My Commission Expires:, 

GHM\16951\2012 
08460184.DOC 

SUSAN MONACO 
Hotwnr Public. Slate of New Yorv 

No. 03-4847963 
Qualified in Broni County 

Cartificate filed in New York County 
Commission Expires January 31. 1992 
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EXHIBIT "A" 

original peed pf Tryst 

1. State of Texas 

county Date Filed 
Aransas 

Brazoria 

Calhoun 

Chambers 

Galveston 

Matagorda 

12/15/88 

12/15/88 

12/15/88 

12/15/88 

12/15/88 

12/15/88 

File 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 Records 

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

Film Code No. 
006-20-1935 

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

2. Minerals Management Service 
OCS-G 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-G 9047 

3. General Land Office. State of Texas; 

Under State Lease Nos: M-90571 
M-92454 



P i r a t Amendment 

Sta t e o t T*?xas 

Countv Date F i l e d 

Aransas 

B r a z o r i a 

Calhoun 

Chambers 

4 /19/90 

4/18/90 

4 /18/90 

4 /18/90 

Ga lves ton 4 /23/90 

Matagorda 4 /19/90 

Fi le Np, 

172212 

10018 

18446 

1545-B 

9012290 

2295 

R e c o r d ^ 

Image No. 121190 
Real P r o p e r t y 
Records 

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

V . 4 5 , P.666 
O f f i c i a l Records 

F i l m Code No. 
90-109-334 

F i l m Code No. 
006-93-2075 

V. 253, P. 561 
O f f i c i a l Records 

M i n e r a l s Management S e r v i c e : 

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

GHM\16951\2012 
084601B4.DOC 



Second Amendment 

i . State of Texas 
countv Pate Filed 
Aransas 8/06/90 

B r a z o r i a 

Calhoun 

Chambers 

Galveston 

Matagorda 

8/03/90 

8/03/90 

8/03/90 

8/03/90 

8/03/90 

File wo, 
173864 

21605 

19469 

3036-B 

9025107 

4616 

Recorded 
Image No. 126751 
Real Property 
Records 

7. 90815, P. 563 
O f f i c i a l Records 

V. 49, P. 998 
O f f i c i a l Records 

F i lm Code No. 
90-118-212 

F i lm Code No. 
007-11-0099 

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

2. Minerals Management 

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

GMM\16951\2012 
08460184.DOC 



Third Amendment 

i . state Qf Texas 
County Date Filed 

Aransas 

Brazoria 

Calhoun 

Chambers 

Galveston 

Matagorda 

12/26/90 

12/26/90 

12/26/90 

12/26/90 

12/26/90 

12/26/90 

2. Minerals Management Service 

OCS-G 4137 
OCS-G 4138 
OCS-G 4259 
OCS-G 4721 
OCS-G 6055 
OCS-G 8132 
OCS-G 9047 
OCS-G 11315 
OCS-G 11365 

File NQ, 

175811 

36172 

20807 

5213-B 

9042723 

7829 

Regprded 

Image No. 133291 
Real Property 
Records 

V. 90862, P. 276 
Off i c i a l Records 

V. 55, P. 209 
Offic i a l Records 

Film Code No. 
90-132-7 

Film Code No. 
007-32-2596 

V. 273, P. 3 
Off i c i a l Records 

GrM\16951\201Z 
08460184.** 



# EXHIBIT B # 

HIGH ISLAND A-22 PROSPECT 

Lease: 011 and Gas Lease of Submerged Lands bearing Serial 
No. OCS-S 6180 dated as of October 1, 1983, between 
the United States of Aaerica, as Lesser, and Aaoco 
Production Company, as Lessee, covering all of Block 
A-22, high Is'and Area, OCS Leasing Hap, Texas Map No. 
/, containing approximately 5,760 acres. 

Limitations: Operating Rights covering the NE/4 of NW/4 of SW/4 of 
Block A-2t> and further

 4r'ted to depths within said 
are i encountered between thi log depths of 11000' TVD 
(17550' ««) and 11400' TVD (12293' MD) as seen 1n tht 
Wai tar 011 & Gas Corporate, High Island Block A-22, 
OCS-S -/i80 Well No. 4. 

Contracts: 

(a) The Lease. 

(b) Farmout Agreement dated October 1, 1990, between Amoco Production 
Company, as Farmor, and Walter Oil & Gas Corporation, as Farmee. 

(c) Letter Agreement dated October 16, 1990, between Walter 011 & Gas 
Corporation, on the one hand, and Zilkha Energy Coapany, St. Paul Oil 
and Gas Corporation, J. F. Howell and Walter Offshore, Inc., on the 
other. 




