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This Ex:ibit A sets forth thvy description of the
Hydrocarbon Leasi., ‘he Mineral Interes’.- and other interests
subject to thig LCC-1 Financing States.'t (the "Financing
Statement") to which this ZIxhibit A is attaclel.

1. Headings. Exhibit A consists of descriptions of
the Hydrocarbun Leases, the Mineral Interests and other intererts
affacting lands (i) located within the countv or perrish and state
ne.t: to the heading ®“Farish, State" or "C-unty, 3tate" of this
Evl\ivit A, snd (ii) in fadera)l waters in the tuter Continental
Sb 12, offshore the State of Louisiana (th: “Federal 0CS"), ad
i.entified under the heading "0OCE Gulf of Me:ico Ofrshore,
Lo ;isiwna®" of this Exhibit A. The prospect name and ,rospect
punber as well as the reference to an aren ant block in the
Federal 0CS is for informational purposes only and 1.8 not intended
to limit or restrict the descriptions in ary masner.

2. Subheadings. Each of the Hydrocarbons Leases, the
Minerel Interests or other interests located within a particular
parish or county and state is descri ed Ly refersnce to the
Subheadings LEASE NUMBER, LESSOR, PROSPECT, LESSEE, PARISH/STATE
or CO'WTY/STATE, LSE DTE, GROS& .« T3, EXPIR) DTE, and RECORDED.
These subhsadings sball hav: the following meanings and
significanca:

"_'n!‘n

NUMBER: This is ar. internal lease or instrument
identification number, which is for
informational purposes only and is not
intended to limit or restrict the
descriptions in eny manner.

JLESSOR: The name listed under the heading
"LESSOR" is the name of the lessor of
the Hydrocarbon Lease or the name of tie
grantor of the instrument whereby tha
Mineral Interest or other interest is
created. Where the lessor or grantor is
the State of Louisiana, the '.e2sor or
grantor is recited as "S/L"' or "State
R/W" and inciudes the State /f Louisiana
leace or right of way number assigned to
such oil and gas lease or right of way.



FROSPECT*

PARISH/
STATE or
COUNTY/
BTATE:

EXPIRE
RIE:

The name following under the headinj
"LESSIE" ims “he lessee of tha
Hydror.r»un Jeause or the name of th¢
gran..«¢ of tnhe instrument creatina tne
Mirera!. Intei'sst or other interest.

The neme listed under the heading
"PROSPECT" is for informational purposes
only and is not intended to limit or
restrict the descriptions in any manner.

Under the heading "PARISH/STATE" or
“COUNTY/STATE" is the listing of the
parish or county and state in which the
Hydrocarbon Loast:, the Mineral Interest
or other interest 'r located.

The date (month,day/year) of tne
Hydrocarbon Lease »r the instrument
creavirg tre Mineral Interest or other
instrumert.

The date (month/duay/year) cited under
trhe heading "EXPIRE DTE" is for
informationazl ynrposes only and is not
intended to 'imit or restrict the
descriptions ir. any manner.

The referenc: to "GROSS ACRES" is for
informationsl purposes only aad is not
intended <¢o limit or restrict the
descript .uns in any manne.'.

The recordation reference of the
Hydrocarbon Lease or other instruasent
creating the Mineral Interest or other
interest in the applicable public
records of the county or parish shown
under the heading "PARISH/STATE" or
"COUNTY/STATE", as applicable. The
recordationr reference is to the voluae
or book and page or entry or file number
of ths oil and gas records, official
public .ecords of real property,
conveyance records, or cther applicable
public records for the parish or county
and state shown undey the headi.'a
"PARISH/STATE"™ or "COUWTY/STATE".




Subheadings for Federal OCS: The Hydrocarbon
Leases in th. Federal OCS include the fc¢llowing subheadinge:

Caption: The refei=nce to a particular
offshore area and block in the
heading is for informaticnal purposes
only and is not intended to iiit or
restrict the descriptions (n anv
manner.

Lease

Humber : The number following the letters “OF"
for the Hydrocarbon Leases i1 the
Federal 0S8 is for informational
purposes only and is not inteanded to
limit or restrict the descriptions in
any manner.

Recordation: The Hydrocarbon Leases in tie Fedeial
OCS are filed with the Mineralrs
Management Service, of the
Interior, Gulf of Mexicc OCS Region.
Although not so indicated, the
Hydrocarbor Lease may also be iiled
of zecord in the parish in the State
of lLouisiana located adjacent to the
Hydrocarbon Lease in question.

4. Schedule A. Schedule A c.msists of the iisting of
all contracti, agreeaenvs, and instruments (collectively, the
"Contracts") rv.lated to the Hydrocarbon Leases, the Mineral
Interests or other jinternsts subject to the Financing Statement.
The recitation tha’: thz Debtor’s interests in the Hydrocarbon
Leasts, the Minersl Interests or other interests described in
Exhil.it A is subject to the Contricts shall not operate to subect
such !~nterests to uny such Contract excer: to the extent that cuch
Contract is valiid and presently subsiscing with respect to such
interest; nor shall the ceference to a Cuntract bz dJdeemed a
recognition by the D.btor that the Ccntract is valid excuapt to the
extent chat such Contrsct is presently in force and effect. It is
intended, howevar, “hat the rights of the Debtor under the
Contracts shall be subiact to the Financing Statement.

1RGP



DEBTOR’S NAME: FREEPORT-MCMORAN INC.
FEDERAL TAX IDENTIFICATION NUMBER: 13-3051048

EXHIBIT A TO UCC-1 FINANCING STATEMENT
Continued from Paragraph 6A of the
Financing Statement to which
this Exhibit A is attached

This Financing Statement covers all of the Debtor’s
right, title and interest, whether now owned or hereafter
acquired, and all of the hereinafter described properties, rights
and interests, insofar as such properties, rights and interests
consist of equipment, general intangibles, accounts, chattel
paper, instruments, contract rights, inventory, fixtures, goods,
proceeds, or products of collateral (as such terms are defined in
the Uniform Commercial Code as in effect in the appropriate
jurisdiction with respect to each of said properties, rights and
interests) (the "UCC") or any other persrnal property of a kind or
character subject to the applicable prov.sions of the UCC:

(a) those certain oil, gas and mineral leases
including sub.eases and assignments of operating rights (the
"Hydrocarbon Leases") identified in Exhibit A attached
hereto and made a part hereof, and the leasehold interests
created thereby (collectively the "Leasehold Estates" and
individually a "Leasehold Estate") in the real property
ioscribed in the Hydrocarbon Leases as being affected
<hereby (the "Leased Land"), and all other mineral rights,
overriding royalties, production payments, net profits
agreements, royalties and other mineral interests identified
in Exhibit A (the "Mineral Interests"), together with
(i) all real estate located on, or used in connection with,
the Mineral Interests or the Leased Land, (ii) all
amendments, modifications, extensions and renewals thereof,
(iii) all rights, interests, powers, privileges, options and
other benefits of the Mortgagor under the Hydrocarbon Leases
or the Mineral Interests and any other agreement or
instrument creating or containing any such other rights or
interests with respect to the Leasehold Estates or the
Mineral Interests, (iv) all credits, deposits, options,
privileges and rights of the Debtor under the Hydrocarbon
Leases or the Mineral Interests, (v) the right to give
consents and to receive money payable to the lessees under
the Hydrocarbon Leases, (vi) any options to renew or
purchase and any rights of first refusal to lease or
purchase with reference to the foregoing, and (vii) all



DEBTOR’S NAME: FREEPORT-MCMORAN INC.
FEDERAL TAX IDENTIFICATION NUMBER: 13-3051048

royalty interests, overriding royalty interests, production
payment interests and net profits interests covering or
relating to the Leased Land (the term "Leased Land" as used
herein includes without limitation the land specifically
described in Exhibit A and all land described in or covered
by the oil and gas leases and other documents described in
Exhibit A hereto whether or not such land is specifically
described in Exhibit A hereto);

(b) the crude oil, condensate, natural gas, natural
gas liquids, casinghead gas and petroleum products and other
solid, liquid or gaseocus hydrocarbons and other associated
or related substances (the "Hydrocarbons®) which are in,
under, upon, attributable to, produced or to be produced
from the Leased Land or the Mineral Interests, and owned or
lea.ed by the Debtor, subjec~ to any matters listed in
Exhibit A (the "Hydrocarbon Reserves");

(c) all inventory of the Hydrocarbon Reserves now or
hereafter extracted, removed, or severed from or
attributable to the Leased Land or the Mineral Interests,
subject to any matters listed in Exhibit A; provided,
however, that so long as no Event of Default under any of
the Credit Documents shall have occurred and be continuing,
such Hydrocarbon Reserves may be sold by the Debtor in the
ordinary course of its business, free of any lien or
security interest created by this Mortgage;

(d) all accounts now or hereafter resulting from the
sale of the Hydrocarbon Reserves produced at the wellhead or
minehead, and all other accounts, contract rights, operating
rights, general intangibles, chattel paper, documents and
instruments arising from the sale of the Hydrocarbon
Reserves;

(e) all unitization, communitization, operating
agreements, pooling agreements and declarations of pooled
units and the properties covered and the units created
thereby (including all units formed under orders,
regulations, rules or other official acts of any federal,
state or other governmental agency providing for pooling or
unitization, spacing orders or other well permits and other
instrumants) now or hereafter entered into which relate to
or affect all or any portion of the Leased Land or the
Mineral Interests, including, without limitation, those
units which may be specifically described or referred to in
Exhibit A;




DEBTOR’S NAME: FREEPORT-MCMORAN INC.
FEDERAL TAX IDENTIPICATION NUMBER: 13-3051048

(£) all equipment leases, production sales, purchase,
exchange or processing agreements, transportation
agreements, farmout or farmin agreements, saltwater disposal
agreements, area of mutual interest agreements and other
contracts or agreements now or hereafter entered into that
cover, affect, or otherwise relate to the Leased Land or the
Mineral Interests, or to the operation of the Leased Land or
the Mineral Interests, or to the treating, handling,
storing, transporting or marketing of Hydrocarbons produced
from or allocated or attributed to the Leased Land or the
Mineral Interests, including, without limitation, those
contracts and agreeaents listed in Exhibit A hereto, as the
sane may be amended or supplemented from time to tire;

(g) all surface or subsurface machinery, equipment,
fixtures, facilities or other property of whatsocever kind or
nature now or hereafter located on or under any of the
Leased Lands or the Mineral Interests, which are used or
useful for the production, treatment, storage or
transportation of Hydrocarbons, or attached to, or contained
in or used in connection with the operation or ownership of
the Leased Lands or the Mineral Interests, including, but
not by way of limitation, (x) all oil wells, gas wells,
water wells, injection wells, casing, tubing, rods, pumping
units and engines, Christmas trees, derricks, separators,
heater treaters, valves, gun barrels, flow lihes, tanks, gas
systems and compressors (for gathering, treating and
compression), water systems (for treating, disposal and
injection), pipelines (including gathering lines, laterals
and trunklines, if any), power plants, poles, lines,
transformers, starters and controllers, machine shops,
tools, storage yards and equipment stored therein, buildings
and camps, telegraph, telephone and other communication
systems, roads, loading racks and shipping facilities, and
(y) all screens, awnings, shades, blinds, curtains,
draperies, artwork, carpets, rugs, storm doors and windows,
furniture and furnishings, heating, electrical, and
mechanical equipment, lighting, switchboards, plumbing,
ventilating, air conditioning and air-cooling apparatus,
refrigerating, and incinerating equipment, escalators,
elevators, loading and unloading equipment and systems,
stoves, ranges, laundry equipment, cleaning systems
(including window cleaning apparatus), telephones,
communication systems (including satellite dishes and
antennae), televisions, computers, sprinkler systems and
other fire prevention and extinguishing apparatus and
materials, security systems, motors, engines, machinery,
pipes, pumps, tanks, conduits, appliances, fittings and
fixtures of every kind and description;

3=



DEBTOR’S NAME: PREEPORT-MCMORAN INC.
FEDERAL TAX IDENTIFICATION NUMBER: 13-3051048

(h) all general intangibles, accounts and other rights
to payment under any and all contracts, now or hereafter
arising, under which the Debtur is entitled to share in the
production from, or the proceeds of, the Leased Land or the
Mineral Interests, or any oil and/or gas wells located
thereon, whethar operated by the Debtor cr others,
including, without limitation, operating agreements, revenue
sharing agreements and other similar or dissimilar
agreements;

(i) all minerals underlying the Leased Land or the
Mineral Interests;

(J) all permits, licenses, easements, servitudes,
rights-of-way, sewer and water rights, railrocad sidings, and
other interests and rights-of-way of every character in any
way relating or appertaining to any of the Leased Land or
the Mineral Interests;

(k) all permits, franchises, privileges, grants,
consents, licenses, authorizations, certificates of public
convenience and necessity, approvals and water rights with
respect to the Morvgaged Property, as hereafter defined,
hereafter granted to the Debtor, and in and to all
amendments, supplements, modifications, extensions and
renevals of any thereof (except the right, title and
interest of the Debtor in and to any such permit, franchise,
privilege, grant, consent, license, authorization, approval
or water right which is not freely assignable by the Debtor
or is assignable only upon the assumption of one or more
obligations thereunder by the assignee), subject in each
case to all the terms, conditions and provisions of each of
such permits, franchises, privileges, grants, consents,
licenwves, authorizations, approvals and water rights, but
only to the extent permitted by law and by the instrument,
if any, by which they were granted;

(1) all tenements, hareditaments and appurtenances
belonging or in any way appertaining to the aforementioned
grulm, property rights and franchises, and all the rents,

ssues and profits thereof;

(m) all right, title, interest, property, claim and
demand of the Debtor, if any, in and to the land lying in
the bed of any street, road, avenue, alley, in front of or
adjoining the Leased Land and in and to gores and strips of
land adjacent to or adjoining the Leased Land;

g



DEBTOR'’S NAME: FREEPORT-MCMORAN INC.
FEDERAL TAX IDENTIPICATION NUMBER: 13-3051048

(n) all proceeds of the conversion, whether vcluntary
or involuntary, of any of the Leased Land, the Mineral
Interests or theée Leasehold Estates or any other of the
pruperty, real or personal, subjected to the lien hereof and
the security interest granted hereby into cash or other
liquid claims, including, without 1limitation, all awards,
payments or proceeds, including interest thereon, and the
right to receive the same, which may be made as the result
of any casualty, any exercise of the right of eminent domain
or deed in lieu thereof, the alteration of the grade of any
street and any injury to or decrease in the value of the
Leased Land, the Mineral Interests or the Leasehold Estates,
together with attorney’s fees, costs and disbursements
incurred by the Trustee or the Collateral Agent in
connection with the collection of such awards, payments and
proceeds and the Debtor agrees to execute and deliver, from
time to time, such further instruments as may be requested
by the Trustee or the Collateral Agent to confirm such
assignment of any such award, payment or procaeds; and

(0) the proceeds and products of the foregoing,
together with any additions thereto, substitutions therefor
and proceeds and products thereof which may be subjected to
the lien of this instrument by means of supplements hereto,
and all corrections or amendments to, or renewals,
extensions or ratifications of, any of the same, or of any
instruments relating thereto.
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LAID650007 7002

LALD6 500117000

LAlo6500127000

LAlO65001 37000

LAIB6S50014-001

LAl0650012/000

LAl0650016-000

LAL06500177000

LA10650018/000

LALO650020/000

LALOs 50021 /000

LA10650022/000

LA106500257000

[

Pll‘l l'[Cl' NUMBER SEQUENCE

LALDGS AL A
VERMIL lﬂlllﬂlﬂ‘-llﬂl
LES50R
PRUSPECT

DARTEZ, FELICIEN
KAPLAN
TRAHAN, AHIIDIS
APLAN
TRAHAN, LAUREST J.., ET AL
KAPLAN
PELTO OIL COMPANY
KAPLAN
AVRICO, INC.
KAPLAN
HEBERT, EDDIE J.
KAPLAN
DARTEZ, WILMER L.
KAPLAN
CLARK, FERAY
KAPLAN
BROUSSARD, BELLA T., ET AL
KAPLAN
HWEBERT, LOUISE V
KAPLAN
GREEN, HARREN J,
KAPLAN
AOMERD, HARRY WENRY
KAPLAN
BROUSSARD, LUA
KAPLAN
TRAHAN, AMBFOISE
RAPLAN
DARTEZ, EMWEI.
APLAN

BROUSSARD, POLYCARPE
KAPLAN

SIMON, AMY

LESSEE
PARISH/STATE

THE SUPERIOR OIL COMPANY
VERMILION/LA

HENRY T. DUSON
VERNILION/LA

THE SUPERIOR DIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERRILTON/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPAYV
VERMILION/) 2

THE SUFCIIOI 0IL COr .
VERMILIDY A

THE SUPERIOR OIL ' L™PARY
VERMIL 1%/ 0

THE SUPERIUR OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILLION-/LA

THE '.Wfillu OIL COMPANY
RMILION/LA

THE SUPEIIDI OIL COMPANY
VERMILION/LA

SUPERIOR GIL CO
VERMILION-/LA

THE SWEIIDI 0IL COMPANY
VERMILIDON/LA

THE SUPERIOR OIL COMPANY
VERMILION-/LA

THE SUPERIOR OIL COMPANY
VERMILION-/LA

THE SUPERI.® DIL COMPANY

LSE oTE EXPIRE DTE
GROS

127267198 l!flel!?l
83.618
0771271971 0771271981
106 . 000
0271371972 12/13/1915
31.9072
0270371972 92/03/1717
53 470
8272771972 0272371977
53.470

1173071972 04/22/71978
'9¢.810

S ACRE" RECORDFD

NO 204435

N0 2097548

NO 2101 %%

NO 219139

W 213420

82/21719713 1272671978
64.704 NO 216634

02/19-1973 1271971978
770 NO 21463%

0271671973 12/201978
1.651 NO 214636

022271913 1271971978
49.143 No 214631

02/1%/1% s 2719 .78
1. 914 WO 214432

82/°571973 1271971983
iy NO. 214637

02/2671913  01/15/1979
12.868 N0 214440

0272571973 0171121979
1¢0.000 NO 216662

1272671973 1272671901
45.25% NO 214774

03/02-1973 01/17/197%
2 i3

0171771974 0L1/1771979

NO 214773



L e

ALl PROSPICES
rROSECTC T NUMBER
FARISH. S1ATL

1TAST NUMBER

LA10650032/000

LAIO650035/000

LALO45004% 000

LALD&SOL12/000

LAlO6S0115/000

LAIDGS0116/000

LAlD650120-001

LAlO650120/002

LAI0650120-003

LAI0650120/004

LA10650120/80%

LAloaSI1217000

LAID6501227000

LAlD650123/000

LAlO& 501244001

LAIO&SDN24-002

FYMIBIT ™A™

PROSPECT NUMBER STQUINCE

laiar s KAl AN
VIRMAL 3 a1 ANA
LESS

FROSPECT
KAT'LAN

BROUSSARD, 0110, ET AL
RAPLAN

TRAHAN, AMBROIS
RAPLAN

TRAHAN, JM D.. V&

APLAN

SIMON, RODUFY J., E. AL
KAZLAN

ROMAINE, ALFRED RAY, Ei AL
KAPLAN

PRIMEAUX, APVEY, ET UX
LTI |

CHATAONIER. CECILE WEBERT ETAL
KAPLAN

ROMERO.

DAVID, JR.

KAPLAN

KENNETH P. ROMERD, ET AL
KAPLAN

CECILE WEBERT CHATAGNIER, ETAL
KAPLAN

DAVID ROMIROD, JR.
KAPLAN

ET

ALTOM J. MEBERT. AL
KAPLAN

ISABELLE SIMON BROUSSARYD, ETAL
KAPLAN

NADINE DICKERSON ROMAINE, ETAL
KAPLAN

ALFRED RAY ROMAINE. JR FT AL
KAFL AN

MARY FATLY ROMAINWE

LESSEE
PARISH/STATE

VERMILION/LA

THE SUPERIOR OIL COMPAN
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

J.P. MESTEALY
VERMILION/LA

P. DURKE, JR.
VERMILION/LA

THE SUPERIOR OIL COWPANY
VERMILION/LA

THE SUPERIOR .ll COMPANY
VERMILION/LA

FNP OPERATING COWPANY
VERMILION/LA

FHP OPERATING COMPANY
VERNILION/LA

EXPL.& PRODUCING M.A.INC
VERMILION/LA

EXPL.8 PRODUCING N A INC
VERMILION/LA

EXPL.& PRODUCING M.A.
VERMILION/LA

EXPL.GPRODUCING N.A.INC.
VERMILION/LA

EXPL .8 PRODUCING N.A.INC
VERMILION/LA

EXPL .8 PRODUCING N A INC
VERNILION/LA

EXPL & PRODUCING N A INC
VERMILION/LA

EXPL & PRODUCING N A INC

EARL

noBIL
noBIL
HoBIL InC
noBIL
moBIL
noRIL

nobIL

noBIL

EXPIRE DTE
3 ACRES RECORDED

11.447 NO 219014
l!tll/l!rl

LSE DTE
GRO3

0% 1671973
10 NO 215350

2470271974 'Qlalflll
80.0 NO 221887

01/29/1%0 lll!'!l“’
ENT MO 149112

0770171980 06/30/1998
8.000 COP 933 MO 263450

M701719%

000 (114

09/0171983 09/01/20138
1.200 EN

selzi
wiNe221
T 8307481

1170271287 11702719938
27.200

NO. 8712141

!llll 1993
NO. 3800333

0l/12/1988 IIII!II'!!
186.6 ENTY

l?’lllllll

W73

0171271988 01/1271997
159 440 ENT 08000776

0171271988 010271992
159.400 ENT BRaeO7TY

0171571980 0l/13/199]
4.3% ENT 0s800778

01-2071988 01/20/1993
16.3%0 ENT Saaeer?Yy

01715371988 01/13/1994
193,

670 ENT 00060800
012171988 01/2171994
39.%80 ENT 08001044

0172171988 012171994




AL PROSPICTS

FROSEIC T NUMBER

FARISH, STALE

L EASE NUMBIR

1A10650126/000

LAID&S0129-00)

1AI0650129 ‘002

LA10650129-003

LA106501297004

LAl0sS01 30002

LAl06561 307003

LAIOé501 327000

(al0s501 357000

LAIO&501 Y4000

LAID6501 38002

LAlD6501 36003

LAI06501 357000

1A1065%01 36-000

1106501377000

1A106501 387001

FXMIBIT A"

I"RU" l'll'l NUMBER STQUINCE

LALDGS KAFLA
VIRMILITONZ1 DUT*LANA

LESS0R
PROZPLCT

KAPLAN
ADVEY PRIMEAUX., ET AL
KAPLAN

MEDERT, :nln pr

APLAN

HEBERT. JUDE THADDEUS
KAPLAN

HEBERT. HAROLD P,
KAPLAN
RICHME, SAM S., FT UX
KAPLAN
HEDERT, EFFIE TRAMAN, ET AL
KAPLAN
ROMERD. ELGIN MEBERT, ET AL
KAPLAN
DARTEZ. EMANUEL
KAPLAN
BROVSSARD, 10U ELLA LANDRY
KAPLAN
RAPLAN, LIDBY BLUM
KAPLAN
KAPLAN, LIBBY BLUM, TRUSTEE
KAPLAN
TARTAK, MARVIN HOWARD
KAPLAN
DARTEZ, WILMIR
KAPLAN
BROUISARD, IUA, EV UX
KAPLAN
BROUSSARD, LUA, ET UX
RAPLAN

KAPLAN, LTIBBY BLUM, TRUSTFF

LESSEE
PARISH/STATT

VERMILION/LA

MOBIL EXPL. & PROD. N.
VERMIL ION/LA

FMP OPERATING COMPANY
VERMILION/LA

FHP OPERATING COMPANY
VERNILION-LA

FREEPO™T-MCHMORAN INC.
VERMILION/LA

FREEPORT -MCRORAN INC .
VERMILIOM-LA

EXPL 8 PRODUC NG
VERRILIT /1A

MOBIL
MORIL
VERMILION/LA

EXPL & PRODUCING
VERMIL 'ON-/LA

EXPL & PRCDUCING
VERMILION/LA

EXPL & PRODUC ING
VERM_LION-LA

EXPL 8 PRODUCING
VERMILION/LA

EXPL & PRODUCING
VERMIL 1 ON/LA

EXP.
VERMILION/LA

nosIL

HOBIL

HGBIL

BINIL

MOBIL

moBIL

MoBIL EXP

VERMILION- LA

A PROD. N A
VERMILION/LA

EXPL & PRODUCING

MOBIL ExP

noBIL

& PROD. N.A.

8 PROD. N .A.

«~ A,

EXPL & PROD M.A.. IWC.

15 ore
GROSS ACRES

19 sa0
9271971988 l..lll.ll'ﬂ

RECORDED
(L 1]

01231

L1 ENT BBB01ANY

1071771988 107177199]
(111 L

l'fllll'lll 12207199
1071871991 1071871994
ir.1v
01/ 301992 llfllll
17.1% LB
123171988 05/2171992
se_o00
0872171989 OR/2171992
50 300
0872671988 Ilfl!t]!’?
18.003
08/7 71988 0371671992
.70
.lfllll'.lt .Slll l.'!
08/35171988_ 07/10/1992
21.280
0971971988 05/16/1992
21.200
0970671988 05/1671992
43.%4)
OIISOfl!II .!l.'flv'!
IIIIOIIQII. llllﬁ’lOOR

08/3171988 02710701992

3
7.1% NO 890049)

11733

LI

NO 8809023

a%04015

Bu0Gea)

NO 8808644

0 saovezs

ND BR09025

NO B209750

MO 8809026

NO 8809027




e

ALl PROSPICTS
FROSPICT NONEER
raRiaM, ALK

LEAST WUMBER

14106501 38002

14106501 39000

LA10630140/000

LAL0450162/000

1a104501457000

1AL 501467000

LAlo 50147/ 000

LAle301407000

LAI0630149/000

LAlD6 50150000

LAlBaSOIS L7000

LAl96 501327000

LALO4S0153/000

IAIR630154.700]

1A10650154-002

LAl9e50155-000

[XHIDIT =aA®

FROSPICT NUMBER SEQUENCE

1AlBeS EAPLAN
VIRMIL 1ON-LOUES)ANA
LESSOR
PROSPICT
KAPLAN

TARTAK, MARVIN HOMARD
RAPLAN
RICHARD, BRENDA J. P., EV VIR
KAPLAN

LEMAIRE, CARL L., EV UX
KAPLAN

LEMAIRE, JOSEPM L.. ET UX
KAPLAN

WEDERI, DONALD R., ET UX
RAPLAN

CLARK, FERAY, ET AL
KAPLAN

CLAPR, FEéRAY, EV AL
KAPLAN

CLARK, JAMES KEWNETM, ET AL
KAPLAN

CLARK, FEKAY, ET AL
KAPLAN

TRANAN, llﬂ!!l J.. ET UX
KAPLA

TRAMAN, LAUREST J4.. ET AL
KAPLAN

TRANAN, [lllf!l J.. ET AL
RAPL

ROMERD, :gﬂll DARVEZ, EV AL

PELTO OIL COMPANY
KAPLAN

AVRICO. INC
KATLAN

LESSEE

MOBIL

moBIL

MOBIL

moBRIL

nodIL

noBIL

RORIL

moBIL

moBiL

moBIL

noBIL

MOBIL

moBIL

MOBIL

HERPIN. MARGUERITE MARIE ET AL “OBIL

PARISH/STATE
VERMILION/LA

ExXP.
Utlﬂl LionLA

EXPL 8
VERRILION/LA

ExPL
VERRILION/LA

EXPL
VERRILION/LA

PRODUCING N.A.

8 PRODUCING N.A.

EXPL & PRODUCING N.A.

VERWILION/LA

ExPL
'!lﬂll. IW\.I

EXPL. & PROD. M.A.,
VERNILION-LA

EXPL. & PROL. M.A.,
VERMILION/LA

EXFL. & PROD. M.A.,
VERNILION/LA

L. 4 PROD. N.A.,
VERNILION/LA

EXPL. & PROD. W.A..
VERMILION/LA

EXPL. & PROD. N.A.,
VERMILION/LA

EXPL. & PROD. W.A..
VERMILI1ON-/LA

EXPL. & PROD. N.A.,
VERRILION/LA

EXPL & PROD N A,
VERMIL ION-LA

EXPL. & PROD. M.A.,

1nC.

InNC.

LSE DIE EXPIRE DVE
OROSS ACRES RECORDED
80.000 NO B0%O2Y

%/1971%8 I!’llllﬂl
[ 1] "0 s809751

09/14/1988 IIIISIIOOZ
28.0¢ N0 8809351

091571988 l!l!’l 1992
"o 2809352

/1571988 l!l 25,1992
(11] " 0809452

99,2671988_ 99/26/19%¢
28.000 N0 8809453

lll.!llﬂ
N0 s20%840

lll’!l 1991

10/05/1988
1870571988
0 siv9Rel

1070571988 10/05/1991
52.112 N0 8809842

0972571988 0471371992
25.60 NO 8809043

08/3171988_ 05/14/1992
20.470 ne j81009Y

0873171980 08/31/199¢
29.000 o s8i0l9e

“IJII.OBI l’lli 1992
4.678 N0 8810101

llfl!ll’ll llllll 1992
wo 8810147

191992
& 104 no 2811331

9970771989 l’fl?fl!!l
s . L0e na. 8%1leMe

12701719%)

117087 I!IIl

1270171988




AL FROSPECTS

FRUSPEE T NUMBIR

SIATE

1Fasl NUMSTR

PARIH,

LAI0659) 561100

LAI0650057 /900

LA10650158-000

LALO&50159-000

LAI0650160/000

LAIO650161-001

LAIO650161/002

LAlO650162/000

LALD6501435-00)

LAL9650163-0

1AIDE50.63-005

Lal065016 5706

LAl0650t63700/

LALD6S016Y /008

LAlD65G1& 37009

LAInS501657000

IXHiBIY "A™

PROSPTCT NUMBIR SFQUINCE

Lrin-s KAI'E AN
Lol TONAL OIS TANA

Lrsse
rRO5P°F

KL AN

CHEXNEIDER, SHIRLEY BOUDREAUX
K&FLAM

 AIRE. GIATL, ET uUX

KA 'LAN

JCH XMEIDEIL, EVANS JOSEPH ETUX
KA’LAN

FAULK, F'%IX HEBERT

KAPL AN

SEDLUX, MARY F.G.., ET AL
KAPLAN

ROMAIR™, ALFRED RAY, JR., ETAL
KAPLAN

POMAINE MARY EMILY

KAPLAN

GUIDRY. PAUL W., ET UX
KAPLAN

PARLER, JOMK ..
KAP, an

LEVEUX, MAR/IN JOSEPH, ET UX
LUT ]

ET ux

LELEUX, AL' ... PAUL, €1 UX
YAPLAN

LULFYY, KEVIN P.., ET V
KAPLIN

SIMON, EMERY. JR.. ET UX
KAPLAN

SOURMIE, MAURICE. JR., ET UX
KAPLAN

CORM!I'R, MICHAEL., ET UX
KAPLAN

DUH(N MARIE HERPIN

LESSEE
PARISH/STATE

VERMILION/LA

MOBIL EXPL & PRODUCING M.A.
VERMILION/LA

MOBIL EXPL 3 PRODUCING MN.A.
VERMILION/LA

EXPL. & PROD. N.A.,
VERMILION/LA

FMP OPERATING COMPANY
VERMILION/LA

EXPL. & PRODUCING N.A.,
VERMILION-LA

EXPL. & PRODULLIMG N.A.,
VERMIL1uN/LA

EXPL. & PRODUCING W.A..
VERMILION/LA

EXPL & =o'
VERMILaur-

EXPLORATION & PRODUCING
VERMILION/LA

EXPL & PRODUCING M.A.,
VERMILION/LA

EXPIORATION & PRODUCING
VERMILION/L..

EXPLORATION &8 PRODUCING
VERMILION/LA

EXPL. & PRODUCI*G M.A.,
VERMILION/LA

EXPL. 8 PRODUCING N.A..
VERMILION/LA

EXPL & PROD N.A.,
VERMILION/LA

MOBIL

HOBIL
ROBIL
MOBIL
MOBIL O M.A.,
HOBIL
HOBIL
MOBIL
MOBIL
MOBIL
MOBIL

HOBIL INC.

FREEPORT WCMORAN OIL & GAS CO.

INC.

L5SE DFE

GROSS5 ACRES
«+65.000

09-1 Slllll

092971988
18.8

09-19-1988
03/ sonu:

92/0671989

0270171989
11

0270171989
11

UQlﬂlII!l!l

0570671989

0472671989

0472671989

067267198%

0570971989

05/09/1989

08/2is1989

0372871990

0270671992
3.000
0671171992
8.070
0671171992
8.070
042071992
0.040
llS/!QII!’!
0672671992
1.050
04/2671992
1.029
Ues2671992
1.1%7
0570371992
1.02%
95/09/1992
1.01¢

08/2171992
1.019

EXPIRE DVE

RECORDED
NO 8900358

Iifl‘l 1992
00 NO 8900223

02/2511“2
NO 8900224

l!l li/ 1992
NO 8900225

“’“’"':o —
NO. 8903052
NO. 890229
ND. B9G2664%
NO. 8904856
NO 8904860
NO. 8704859
NO. 8904858
NO. 8904857
NO. 8905397

ND. 89053%

NO. B908816
07/09-199%



e

AL PROSPICIS
PROSPTCT NUMBER
FARISH, SIAINE

LEASE NUMBER

LAlO650166- 000

LAID650167 /000

LAIDGSO168/000

LAlO650169-000

LAlDéS0LT 0000

LAlO&S01 717000

LAlO6SE1727000

LAlo630I7 37001

LAlD6SO7 37002

LAl DESOL T4 000

LAIO£ 501757000

LAlO6 501767090

LAlosS0L 777000

LAlD650178-000

LAlD6S0) - 9001

LAlD4S0179-002

(XHIBIT ™A™

PROSPICT NUMBER STQUINCE

1AI06S
LESSOR
PROSPECT
KAPLAN
DUMON, ROBERY E., FT UX
KAPLAN

BROUSSARD, J. PEVERLY. ET UX
KAPLAN

CLOTEAUX, TILETTE CLOSTIOD
KAPLAN

DOUCEY, VONDA KAY BROUSSARD
KAPLAN

DARTEZ. WILMER
KAPLAN

LAPOINT, AMY SIMON
KAPLAN

PRIMEAUX, ADVEY, ET AL
KAPLAN

BLOUSSARD. POLYCARPE, ET UX
KAPLAN

BROUSSARD, LOU ANN
KAPLAN

GREEWE/BROUSSARD PLAN., ET AL
KAPLAN

GREENE/BROUSSARD PLAN.INC ETAQ
KAPLAN

GREENE, ROSE BROUSSARD. ET AL
KAPLAN

GREENE, DONALD J..
KAPLAN

GUIDRY, FLIAS, ET AL
KAPLAN

ROMAINE, ALTRED RAY, JR., ETAL
KAFPLAN

ROMAINE. MARY inflLY

KAPLAN
VERMIL ION/LOUISTANA

ET ux

LESSEE

FREEPORT MCMORAN OIL & GAS CO.

FREEPORT MCMORAN OIL & GAS CO.

FREEPORT MCMORAN OIL & GAS CO.

FREEPCRT MCMORAN 011

moBIL

MOBIL

MOBIL

KOBIL

HOBIL

MOBIL

MOBIL

MOBIL

MOBIL

MOBIL

PARISH/STATE
VERMILION/LA

VERMILION/LA

VERMILION/LA

VERMILION/LA

VERMILION/LA

EXPL. & PROD. E.A.,
VERMILION/LA

EXP. & PROD. MN.A., INC,
VERMILION-LA

EXP. 8 PROD. N.A., INC.
VERMILION/LA

EXP. 8 PROD. N.A., INC.
VERMILION/LA

EXP & PROD W.A .
VERMI) I10%/LA

EXP. & PROD. M.A., 'NC.
VERMILION/LA

EXP & PROD X .A.,
VERMILIDY/LA

EXP. 8 PRGE N.A.. INC.
VERMILION/LA

EXP & PROD N.A ,
VERMILION/LA

EXP & FPROD N .A.. INC
VERMILION/LA

EXPL. & PRODUCING N.A..
VERMILION/LA

EXPL. & PRODUCING N.A.,

InC.

INC.

INC.

& GAS CO.

LSE DTE
OROSS ACRLS

EXPIRE DTE

53 000 NO .

037281990 07/0971993
12.009
0372871990 07/09/1993
21.000
05/2871990_ 677091993
33.000
0372871990 097127199}

43.000
1071571987 161571992
7.000

05/0171990 03/0171993
78.749 MO
047217192 041171993
id.e32
0471171990 047171993
16.662 1
0671671990 047147199}
63.086
06471671990 04/1671993
26 .000
0471671990 0471671993
7.000
0471671990 0471671993
2.000
042671990 0472671973
2.000 L
0472071990 042071993
54.120 NO

04/20/1990 04/20/1993

RECORDED

9004584

004585

NO. 9004586
NO. 9004587
NO. 9004588

N0, 8712408
0370171990 03/01-1993
6.553 NO.

105292

. 9005271

HO. 9005289

K. 9005290

MO. 9005293

NO. 9008683

NO. 9003295

NOD. 9015294

. 095299

. 900529



AL PROGERC DY
PROLI et HUMRIR
PARTWH. 1AL

LIASE MUMBER

LAI0650180/000
LAID650181-000
LAIO650182/000
LAL0650183-001
LAI0650185-002
LA10650184-000
LAlO650185-000
LAlD6S0186-000
(AlogS01877000
LAlD650188 7001
LAlD450189-6090
LAlDeS0190/000
1Alo650191-001
LAL0650191 102
LAl10650191-003

LAlosS01927000

FYHIBIT =A®

FPROSPICT NUMBER SEQUENCE

1AIDGS
LESS0R
PROSFPICT
KAPL AN

RODNEY J..
KAPI'L AN

SIMON. RODNFY J
KAPLAN

S1MON, ET AL

ET UX

MEAUX, LOVELACE PAUL, ET AL
KAPLAN

FAULK, CLARA BOURQUE., EIT AL
KAPLAN

SIMMONS, MARY ROSE FAULK, ETAL
KAPLAN

DARTEZ, EMANUEL

KAPLAN

TRAHAN, LAUREST J.. ET AL
KAPLAN

BROUSSARD, (IFTON PAUL. ET UX
KAPLAN

DARTEZ. WILMER
KALPLAN
AVRICO, I%C
KAPLAN
SININ, SVARLING P,
KAPLAN
SIMC4. STARLINC P.
KAPLAN

KAPLAN, LIBBY BLUM
EAPLAN

KAPLAN, LIBBY BLUM, TRUSTEE
KAPLAN

TARTAX, MARVIN HOWARD
KAPLAN

SOUTHERN PACIFIC TRANS COMPANY MOBIL EXPL .

KAPRL AN
VERMIL TON- 1L OULTANA

LESSIEE
PARISH/STATE

VERMILION/LA

EXPL. & PRODUCING
VERMILION, A

EXPL. & PRODUCING
VERMILION/LA

EXPL. & PRODUCING
VERMILION/LA

EXPL. & PRODUCING
VERMILION/LA

EXPL. & PRODUCING
VERMILICN/LA

EXPL. & PRODUCING
VERMILIUN/LA

EXPL. & PRODUCING
VERMILION/LA

HMOBIL EXPL. & PROD. N.A
VERHILION/LA

MOBi. EXPL. & PRODUCINU
VERMILION/LA

EX?! & PROD N A,
VERMILION/LA

PHILLIP D. J. SIMON
VERMiLIGN (A

PHILLIP J. D. SIMON
YERMII 10N-LA

MOBIL E & P N. AMERICA
VERMILION/LA

MOBIL E 8 P N.
VERMILION/LA

MOBIL

MOBIL

MOBIL

HOBIL

mOBIL

MoBIL

moBIL

MOBIL

MOBIL E. 8 P. N. AMERICA

VERMILION/LA

& PROD. N.A.

N.A.,

INC.

INC .

AMERIC® INC.

INC.

» INC.

EXPIRE DTE

LSE DTE
GROSS ACRES

s4.120 NO .

04/25/1990 06-25/1993
100.420
0472571990 049/25/1993
5.010
0570271990 05-02/1993
25.900 NO
0570271590 050271993
86.920 NO
05-/0271990 05/02/1993
86.920 nNO
05706471990 05706471993
20.740

05/1171990 05/11/1993%
3.550

0672171990 0672171993
20.995 NO
0771871990 07/1871993
19 652 NO
C8/1271990 03-s12/199]
26.520 NO
0870971940 02/39/1994
21.550
01-05/19%0 02/217199}
S8.720 NO
082171990 wés21-/10-3
s8.720
0871571990 08-/15/1993
58.720 NO

02/2371990 02/2371993

RECORNED

9005297

NO. 9005298
ND. 9005288
. 9905300
. 9005367
. 9006415
NO. 9005369

NO. 9005370
. 0571671990 05/16-19%)
1.12: NO

9005368

. 9006417

. Y00E58¢

. 9008%19

NO. 3008418

. S000774

NO. 9008681

. yo0BéR2



R

AL PROSPICTEY
FROSPIC T NUMBER
FARI M. STATE

1LAST NUMBIR

I=10650195-000

1A10650196-000

1AI06501957000

LAID650196/600

LAlD&SOLI9T 7001

LAlO& 501977002

LAl9650198/000

LAID6 50199000

LA10650200/000

L=l0630201-000

1AI0650202-000

14i0650705-000

‘A 06502064-001

1Al0650204-002

1RI0650204-003

[TXHIBIT ™A"®

PROSPICT NUMBER SEQUENCE

LALDGS KAKL AN
VIRMIL ION-LOUISTANA
LESS0R
PROSPICT
KAPLAN

MEBERT, ALSON J.. ET AL
KAPLAN

MEBERT, JOWM FARRELL. ET AL
EAPLAN

MEAUX. LOVELACE PAUL., ET AL
KAPLAN

BROUSSARD, LUA., ET UX
KAPLAN

HEBERT., DAMA ANGELLE
KAPLAN

HEBERT, WILTOMN L., TUTOR
KAP! AN

BROUSSARD. LOVELLA LANDRY
KAPLAN

TRAMAN, ALTON J., ET AL
KAPLAN

KIDDER, LOU ANN DRONET, ET AL
KAPLAN

CAPPS, MARY ADELE ROMAINE ET
KAPLAN

MEBERT, FREDDIE, ET uXx
KAPLAN

GUILLORY, DELTA JOSEPH. ET UX

AN

RAPL

LANDRY, BELFRED L ET ux
EATLAN

HERPIN, GORDON E.. ET JX
KAPLAN

SIMON, HWARRFN J.
KAPL AN

LESSEE

moBIL

LEWIS

MOBIL

MOBIL

LEMIS

LEWIS

mOBIL

HOBIL

MOBIL

moBIL

MOBIL

MOBIL

PARISH/STAIZD
VERMILIuN/LA

CxP. & PROD. MN.A.,
VERMILIOW/LA

3. BERNARD, INC.
VERMILION/LA

EXPL. & PROD. N.A.,
VERMILION-LA

EXPL. 8 PROD. M.A., INC.
VERMILION/LA

B. BERNARD
VERMILION/LA

B. BERNARD
VERMILION-/LA

EXPL. & PROD. W.A.. INC.
VERMILION-LA

EXPLORATION AND
VERMILION/LA

EXPLORATION AND
VERMILION/LA

EXPLOPATION AND
VERNILION/LA

EXPLORATION AND
VERMILION/LA

EXPLORATION AND
VERMILION/LA

EXPLORATION AND
VERMILION/LA

EXPLORATION AND
VEIMILION/LA

EXPLORATION AND
VERMILION/LA

INC.

PROD.

PROD.

PROD.

PROD.

PROD

LSE DTF EXPIRE DVE
“ROS3 ACRES RECORDED

18.130 NO. 9005346

0771471990 0171471994
159.1%0 NO.

0573071991 10716471996
90.000 NO 9105874

0670671990 0670671993
17.200 ND. 9006414

01/10/1%90  02/2171993
22.670 NO.

05726471991 1171071994
31.567 NO 9105875

05/26471991  11/10-1994
31.667 NO 9105876

0170971990 02/20/1993
5.290 NO.

0872971991 .8/29/1994
34710 NO 9109908

0971671991 0971671994
80.000 NO. 9109906

0971071991 09-20/1994
11.000 NO. 9109907

1071771991 _10/1771994
2.000 NO. 9109910

1071671994
3.820 NO. 9109909
05/0371995
2.475% NO. 9110528
1072271994
1.563 NO. 9110529
04/2171995
2.473% NO. 9111266

9007524

000773

9000772

1871671991

101871991

102271991

1171271991




VI LA S TN

PR NTMR W TAING EANLAN

PAMELH, STALL VKM TOm Lo L ANA
OMIRACT NUMBER AGRETMEMT TYPE DAt PARTIES
AID&S 036 BD CONSIRVATION ORDIR 0672671980 STAVE OF LOUISIANA
AlD&S 0204 B)Y CONSERVATION ORDIR 0571671983 STATE OF (OUISIANA
AlD6S 0205 &} CONSIRVAIION ORDER 0571671983 STATE OF LOUISTANA
AlD&S 0062 9] CONSTRVATION ORDIR 0771771991 STATE OF LOUISIANA
ALD&S 005 91 CONSERVATION ORDER 0170371991 STATE OF LOVISIANA
AlD6S 00%7 91 CONSERVATINN ORDIR 0170571991 STATE OF LOUISIANA
AID6S 0240 T8 DESIGNATION OF UNIT 0272671976 i"'“'?'cwusr?'l"n?"
URMON .
ANDOZ04 12 LIMITED PARTNIRSHIP 0r-2271912
AID6ES D14B 7% LETIER AGREEMINT 617167197} :m; 3"'2:{.:"...
ALD&S 0121 7% OFERATING AGRETMINT 03701719738 :unll?!cw COMPANY AND
ALD&S 026 1T CUIRALING AGREIMENT 02701719717 'Ctll'lnlln uulrl)’ll':::z o “ 7y
X
AlD6S 0371 B0 CHINITR GAS PLANT 0572071980 CHENITR OIL COMPANY, INC.. ET AL
AlO6S 0083 86 RISIATLD CONVEYANCE OF ols00s
AlD6S 00%% 91 FURCHASF AGRETMENT 1171971991 AMAX PETROLEUM CORP. AND
FREEPORT -MCMORAH INC .
ROIB2 26 9) GAS PROCESSING AGRETMINT 1170171991 FREEPORT -MCHMORAN OIL & GAS COMPAN
LIG LIQUIDS CORPORATION
ADIBS 01 RESTATED GAS PURCHASE AND ol-01/19
L1
SALES AGREEMIME, A5 AMINDID ¢ ?::!.'.o"!.:“::& ll:grll.w" ET AL
AlD&S 0066 91 PURCHASE AGREEMINT 107291991 llﬂ CHEMICAL CORPORATINN AND
REEPORT-MCMORAN 011 8 GAS COMPAN'
ALD&AS 0045 91 LETTER AGREIMINT 1171471991) FREEPORT -NCHORAN OIL & GAS COMPAN
CHARELS A MILLER. JR., ET AL
A106% 0066 91 LETTER AGREIMINT 06471871991 FREEPORT -MCHORAN INC. AN

] ]
GREENBRIER AQUISITION 1TR., ET AL



EE‘
-

An undivided 1.95557% overriding royalty interest in and to the following
described lease, LESS AND EXCEPT the NW/4 W¥N/4 SR/4 and the ME/4 SE/4 SR/4
thersof, to wit:

0ocs-G 1127
OF0507-0001-000 ©Oil and Gas Lease from the United States of America as Lessor,
to Forest Oil Corporation. as Lessee, dated effective as of
June 1, 1962, and identified in the Office of the Minerals
* Service, Department of the Inte~' ', as Outer
Continental Shelf Lease Number 0CS-G 1127 v Wy the

submerged _ands of the Outer Continental Ek &ed as
follows:
Block 161 Vermilion Area, as shown cn officli oy map La.

No. 3, Outer Continental Sheif Leasing Map, Lou...cna Cffshore
Operation, containing approximate)y 4,868.21 acres.

SCHEDULE "A"
CONTRACT NUMBER AGREEMENT TYPE BATE EARTIES
LANDOO90-87 Participation Agreement 01/01/87 MNP Operating Company,
McMoRan 1987 OCS Lease a Limited Partnership,
Acquisition and and Continental Land &
Exploration Program Fur Co., Inc., et al

Any and all other contracts. agreements , burdens, and encumbrances concerning
or affecting the above described interest which are of record.

A:\VELGLEDN. NS
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Any and all other contrects. #grommsnts, dardeas.and SeEolrAEel SROCOPELS] oF
affecting the above describad istereat which are of secesd.
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BLOCK 161
OF NEXICO
LOUTSIANA

An undivided 19.89360% record title interest in and to the NE/4SE/4SE/4 of the
following described leass; and

An undivided 14.66677% record title interest in and to the #/2; SW/4; N/2SE/4:
SW/4SE/4; MW/4SE/ASE/4; S/2SE/4SE/4 of the following described lease, to wit:

oCs-G 1127
OF0507-0001-000

01i] and Gas Lease from the United Ztatws of America as Lessor,
to Forest Oil Corporation, as Lessee, dated effective as of
June 1, 1962, and identified in the Office of the Minerals
Management Service, Depa-tment of the Interior, as Outer
Continental Shelf Lease MNumber OCS-G 1127, covering the
submerg:’d lands of the Outer Continental Shelf described as
follows:

Block 161 Vermilion Area, as shown on official leasing map
La. No. 3, Outer Continental Shelf Leasing Map, Louisiana
Of fshore Operations, cortaining approximately 4,868.2]1 acres.

SCHEDULE "A"
CONTRACT
NUMBER AGREEMENT TYPE DATE BARTIES

CF0507-0178-75 Farmout Agresment, as 117/24/7% Forest Oil Corporation,

amended et al and CiK Offshore
Company

OF '507-0144-75 Operating Agreement, 12/31/7% CEK Marine Production

as amended Company and Bethlehem

Steel Corporation, et al

LANDOO90-87 Participation Agreemsnt a1/01/87 FMP Operacing Company,

McMoRan 1987 OCS Lease a Limited Partnership,
Acquisition and Exploration and Continental Land &
Program Pur Co.., Inc., et al

LANDOOYO-58 Area of Mutual Interest 0s/05/88 NP Operating ‘ompany,

a Limired Part ership,
and Co.inental Land &
Pur %o., Inc., et al

Co-Development .2/01/91 Freaport-McMokan Inc.
Agresment =nd Cravqgy Development
Corp vtion, et al
Overridirg Royalty Fending ¢ "seport-McMoRan Inc. and
Assignme it v1K Company, et «.

Any and all cther contracts, agresments, burders.and .. brances concerning or
affecting the above described interest which are of record.

A:(N2-6. 0%




BEST AVAILABLE copy

MISSISSIPPI CANTON BLOCKS 320, 321, 322, 333 AND 343

OCS GULF OF MEIICO
OFFSEORE. LOUISIANA

An undivided 66.667% record title interest in and to the following described

leases, to wit:

oCS-G 6946
or1171-0002-000

ocs-G 5834
or1171-0003-000

CS-G 5818
Oori171-0004-000

ocs-g 3841
or " " 71-0001~000

CQEZRACT NUNALR
orii171-0118-87

Qil and Gas Lease from the United States of Ansrica, as
Lessor, to Mobil OLl Exploration & Producing Southeast
Inc., ot al, as Lesses, dated effective June L, 1984 and
identified in the Office of the MNinersls Management
Service, Departmsnt of the Interior, as Outer Continental
Shelf Lease Number OCS-G 6946 covering the submerged
lands of the Outer Continental Shelf described as
follows:

All of ®locks 20 and 1321, MNissiseippi Canyen, oOcCs
Official Protraction Diagram, MNH 16-10, contsining
approximately §5,1)1.08 acres.

OLl end Gas Lease from the United States of America, as
Lessor, to MNobil OLl Exploration & Producing Southesast
Ing., et al, as Lessss, dated effective July 1, 198) and
identified in the Office of the Minerals Managemsnt
Service, Department of the Interior, as Outer Continental
Shelf Lease Wumber OCS-G 35834 covering the submerged
lands of the Outer Continental Shelf dascribed as
follows:

all of Block 322, HNissiselippi Canyen, OCS Official
Protraction Diagram, NH 16-10, containing approximately
§,760.00 acres.

OiLl and Gas Lease from the United States of America, as
Lessor, to Mobil OLl Exzploration & Producing Scutheast
Inc., ot al, as Lesses, dated effective July 1, 198) and
identified in the Office of the MNinerals MNanagement
Service. Department of the Interior, as Outar Continental
shalf Lesse Wumber OCS=G 58)8 covering the submerged
ltnds of the Outer Continental Shelf described ae
follows:

All of BPlock J2), MNississippi Canyon, OCS Official
Protraction Diagram, M 16-1C, containing approxisately
$,760.00 acres.

0Ll and Gas Lease from the United States of Amarics, as
Lessor, to Mobil Oil Exploration & Producing Southeast
Inc., et al, as Lesses, dated effective July 1, 198) and
identified in the Office of the HNinerals MNanagement
Service, Departmsnt of the Interior, as Outer Continental
Shelf Lesase Pumber OCS-3 35841 covering the submerged
lands of the Ouier Continental Shelf described as
followe:

All of Block 345, MNissiseippi Canyen, OCS Officiel
Protraction Diagram, NN 14-10, coatalaning approximately
$,760.00 acree.

SCHNEDULE °A"
AGARRNRNT TYPR QAZR RARZIED
Unit Operating 01/01/87 Mobil Oil Bzploration &
Agresment Producing Southeast Inc.

and Te co OLl Company,
ot al




Page 3
Szhibit “A"

Nissiseippi Canyes Blocks 320, 331, 332, 313 and 268

ori171-0116-07

XXNCOO-0007-89

orii71-0022-09

ori171-0048-89

Or1171-0004-92

Any and all other contracts, agresments, burdens,
whaich

BEST AVAILABLE ¢opy

QAIR

Cnit Agresment 07/01/87
Participation 01/01/89%
Agresment
McMoRan 1989-90
Exploration
Program, as amsnded
Farsout Agreemen\. 06/18/89
Area of Mutusl 08/07/8%
Interest
Assignment ERffective 08/13/89
Assignment 07/10/91

Bffective 08/18/89
Assignaent 11/20/91

2ffective 08/185/89

Discount Latter 10/21/91
Liquid Hydrocarbons os/01/91
Transportation

Agreemant

Gas Processing 01/14/92
Agresment

Gas Dehydration 02/04/92
Agresment

Assignment Peanding

Nobil OLl Emploration &
Producing Southesst
Ing., Tenneee O.l
Company, et al

PP Opereting Company,
a Lisitnd Partnership
and Continencal Land &
Pur Co., Inc et al

PP Oparating Company,
& Limited Partnership
and Mobil GL)
Exploration & Producing
Scrathsast Inec., et al

PP Operating Company,
a Lisited Partnarship
and Continental Land &
Pur Co., Inc., ot al

Chevron U.S.A. Inc. and
Presport-AchoRan Inc.

Mobil Oil Baploration &
Producing Southeast Inc.
and Preeport-NcMoRan Inc.

Rerr-McGes Corporation,

ot al and Presport-
MemoRan Inc.

Texas Rastern Transmission
Corporation and PNI
Hydrocarbon Campany

Texas Baste o Transmission
Corporation and Fresport-
HeMoRan Ine.

Warren Petrolesus Company
and Preepori-NcMoRan Inc.

Marathoa OLl Company and
Freeport-NeHoRan OLl & Gas
Company

-schoRan Ing. and
continental Land & Pur Co.,
ine., ot al

and encumbrances concerning

of record.




An undivided 60.57370% operating rights interest in and to the following
described lesse, to wit:

nCs-G 6801 Nil and Gas Lease from the United States of America as

OF 10880003-000 Lessor, to Ccnoce Inc., et sl as Lesses, dated effective
June 1, 1984 and identified in the Office of the Minerals
Management Service, Department of the Interior, as Outer
Continental Shelf Lease Number OCS-G €801 covering the
submerged lands of the Outer Continental Shelf described
as follows:

All of Block 74, South Pass Area, BSouth and EKast
Addition, OCS Lesasing HNap, Lloulsiana HMag No. 9A
containing appromimately 9,000.00 acres.

Insofar and only i(nsofar as eaid lease covers and
pertains to the E/2 of Block 74 limited to those dep'ns
from the surfece of the earth down to and including :)0°
below the stratigraphic equivelent of a depth of 13.:11°
subsea (16,500’ WD), as seen in the Freeport-NchoRan Inc.
0C8-C 6801 Well Mo. A-12 (8T-1).

SONEDULE "A"
COMTRACT NUM-ER  AGRERNENT TYPE pATR EARTIER
LANDOO21-87 McdoRan 1987-88 01/01/87 FMP Jperating Company,
Exploration Program a Limited Partnership
and Crescent Investment
Co.. et al
Qriosa-0015-87 Participatiun 05/29/87 Apache Corporation and
Agreament, as amended MF Operating Company,

a Limited Partnership

Oori088-0020-87 Operating Agreement 05/29/87 Apsche Corperation and
P Operating Company.
» Limited Partnership,

et a8l
orioss-0101-68 Area of Mmytusl os/:1/88 WP Dperating Company,
Intereet a Limited Partnership

and Continental Land &
Fur Co., Inc., et al

Ori0s8-0014-91 Farmout Agreement 03/21/91 ronoco Inc., et al and
Fresport-NcioRan Inc.
oriose-0092-89 Platform Sharing 01/01/89 Freeport-HcloRan Inc.
and Operating and Apache Corporation,
Agressent ot al
Crude Oil Purchase/ 12/01/91 Arco Oil and Gas
Sale Contract Company and Freepor: -
McetoRan Inc.
Assignment of Pending Freeport-Ncholan
Overriding Royalty and CLK Company, e’ 1.
Interest

Any and all other contracts. agresments. burdens., and encumbrences cor -« .-}
or sffecting the above describad interest which are of record.




An undivided 60.57570% record title interest in and to the following
described lease, to wit:

0oCs-G 5052 Oil and Gas Lease from tha United BStates of America as

0r10880001 -000 Leasor, to Shell Offshore Inc., et al as Lessee, dated
effective April 1, 1982 and identified in the Office of
the Minerals MNanagement Service, Department of the
Interior, as Outer Continental Shelf Lease Number
OC8-G 5052 covering the cubmevrged lands of the Outer
Continental Shelf described 4s follows:

All of Block 83, Scuth Pass Area, South ard East
Addition, as shown on OCS Leasing Map, Louisiana Map No.
9A containing appromimately 5,000.00 acres.

SCHEDULE "A™
CONTRACT NUNBER  ACREDNENT TYPR DATE IARYE
LANDOO21-87 NcioRan 1987-88 01/01,87 8 . e L,
Ixploration Frogram -l shp
ang Un irragant
Co., @ I.
ori088-0015-87 Participation 05/29/8 Apac s Corporation and
Mresmsnt, as amended MP Operatirg Cospeny.

Timitc? Partnarship

Or1088-0020-87 Operating Agresment 0s/3%/8% Apache Coi>ovation and
WP Operating Company,
4 Limited Partnership,

ot al
ori1088-0009-87 Seismic Option and 06/01/87 Shell offshore Inc..
Farmnin Agreement ot al and FRP Operating
Company
Or1088-0101-88 Area of Mutual 08/31/88 P Operating Company,
Intereat a Limited Partnership

end Continsntal Land &
Pur Co., Inc., et al

or1088-0092-89 Platform Sharing 01/01/89 Presport-Mciehan Inc.
and Operating and Apache Corporation,
Agresmant . st al
Crude 0il Purchase/ 12/01/91 Arco Oil and Gas
Sale Contract Company and Preeport-
Rz¥olan Inc.

Any and all other contracts, agresments, burdens, and encusbrances concern ng
or affecting the above described intersst which are of record.

A:5-17.RDR




SOUTH PASS BLOCK 82
OCS GULY OF MERICD
OFFERORE., LOUISLNG

An undivided 65.83400% operating rights interest in and to ‘“he ftollowing
describad lesse, to wit:

OCS-G 5685
OF10880002-000

0 1 and Gas Lease from the United States of America as
Lsisor, to Dxxon Corporation as Lesses. dated effective
Ju.y 1, 1983 and identified in the Office of the Winerals
K nagement Service, Department of the Interior, as OQu.er
G ntinental Shelf Lease Mumber OC3-G 568% covering the
subserged lands of the Outer Continental Shelf dec.ribed
as follows:

All of Block 82, South Pass Area, South aend East
Mdition, OCS Leasing Wap, Louisiana Map Mo. 3A, from “he
surface of the sarth down to the stratigraphic equivalent
of 14,88) feat, as identifled on the electric log of the
PP Operating Company OCS-C 568% sell No. ), plus 100
feet and containing sppromimately 5,000.00 acres.

SCHEDULE “A"
COMTRACT MMRER  AGRERNENT TYPE DATE PURTIEY
LAMDDO2 1-87 Ncholan 1987-88 o1/01,87 P Operating Cospany,
Explorstion Program & Limited Partnership
and Crescent [nvestment
Co., et &l
or1088-0015-87 Participation 05/29,37 Apache Corporation and
Agresment, as amsnded PHP Operating Company.

Ori1088-0020-»7

OF1088-0034-88

OF1088-0101-88

orioss-0092-89

a Limited Partnership

Operating Agreement 0s/29%/87 Apache Corporatiou and
NP Operating Company,
a Limited Partnership,
ot al

Farmin Agreement o8/19/68 Doeon Corporation and
P Operating Company.
= Limated Partnership

Ares of mutual ne/ii/ee ™P Operating Lomyany,

Irtersst a Limited Par.netship
and Contimental Land &
Pur Co., Inc.. et al

Platform Sharing 01/01/89 Freegort-Acolan Inc.

and Oparating and Apache Corporation,

hgreement ot ol

Crude Qil Purchase/ 12/01/91 Arco Cil and Gas

Sale Contract Company and Preeport-
Mctiolan Inc.

Any and all cther contracts, agrsemants, burdens, and encumbrances concerning
or affecting the above described interest which are of record.

A:S~15.ROR




An undivided 18.43352% record title interest in and to the following
described lease, to wit:

0Cs-G 5369
OF1096-0002-000

LANDOO21-87

OF1096-0021-88

OF1096-0029-88

OF1096-0041-91

0L0540-03

0il and Gas Lease from the United States of America, as
Lessor, to OCNG Producing Company, as Lessee, dated
effective July 1, 198), and identified in the Office of
the Minerals Management Service, Department of <ne
Interior, as Outer Continental Shelf Lease Nurmper
OCS-G 5369 covering the submerged lands of the Outer
Continental Shell described as follows:

All of Block 14), East Cameron Area, OCS Leasing Map,
Louisiana Map No. 2 containing approximately 5,000 acres.

SCHEDULE "A"

AGREEMENT TYPE DATE PARTIES

Participation e1/01/87 FMP Operating Company,

Agreement a Limited Partnership

McMoRan 1987-88 and Crescent Investment

Exploration Company, et al

Program

Farmout Agreement, U5/05/88 CNG Producing Company

as amended and FMP Operating
Company., a Limited
Partnership

Area of Mutual 02/24/88 FMP Operating Company,

Interest a Limited Partnership
and Continental Land &
Fur Co., Inc., et al

Facility Use 01/17/91 Chevron U.S.A. Inc. and

Agredment Freeport-McMoRan [nc.

Crude Oil 37/23/91 Shell 0il Company and

Exchange Freeport-McMoRan Inc.

Agreement

Any and all other contracts, sgreement=, burdens, and encumbrances concerning
or affecting the above described intere:" which are of record.

A:]-7GNTO. RDR



An undivided 26.13360% record title interest in and to the following
described leass, to wit:

0Cs-G 5370
OF1096-0001-000

0il and Gas Lease from the United States of America, as
Lessor, to Tennecoe Oil Company. as Lessee, dated
effective July 1, 1983, and identified in the Office of
the Minerals Management Service, Department of the
Interior, as Outer Continental Shelf Lease Number
0CS-G 5370 covering the submerged lands of the Outer
Continental Shelf described as follows:

All of Block 148, East Cameron Area, OCS Leasing Map,
Louisiana Map No. 2 containing approximately 5,000 acres.

SCHEDULE "A"
CONTRACT WUMBER  AGREEMENT TYPE DATE PARTIES
LANDOO21-87 Participation 01/01/87 FMP Operating Cospany,
Agresyent s Limited Partnership
McMoRan 1987-88 and Crescent Investment
Exploration Company, et al
Program
OF1096-0083-87 Farmout Agreement 12/10/87 Tenneco Oil Cumpany and
FMP Operating Company,
a Limited Partnarship
OF1096-0015-88 offshore Operating 03/07/88 Tenneco Oil Company and
Agreement FMP Operating Company,
a Limited Partnership,
et al
OF1096-0029-88 Area of Mutual 02/24/88 FMP Operating Company,
Intereat a Limited Partnership
and Continental Land &
Pur Co., Inc., et al
OF1096-0041-91 Facility Use 01/17/91 Chevron U.S.A. Inc. and
Agresment Freeport-McMoRan Inc.
OLO540-03 Crude 0il 07/23/91 Shell 0il Company and
Exchange Fresport-McMoRan Inc.
Agresment

Any ani all other contracts, agresments, burdens, and encumbrances concerning
or affecting the abuve described interest which are of record.
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LISKOW & LEWIS

- LA

ATTORNEYS AT LAW

NEW ORLEANS, LA. 70139-800!
ONE SHELL SOUARE
FIFTIETH FLOORA
TELEPHONE (S04 B8-T978
TELEX 888203 (LIBROW MLN)
FACSIMILE (804 BO2-8:08 - 1604) BO2-BI09

LAFAYETTE, LA 70808-2008
@22 HARDING STREET
" O BOX SRO0O8
TELEPHONE (28] RI2-T4de
TWwi 8:0 800-3484 ILISROW LAF)
FACBIMILE (18] S87-2309

New Orleans, LA 70139-5001

June 15, 1992
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Minerals Management Service
U.S. Department of the Interior
1201 Elmwood Park Boulevard
New Orleans, LA 70123-2394

RE: Lease Nos. 0OCS-G 5685, 5052, 6801, 6946,
5834, 5835, 5841, 1127, 5370, and 5369

Gentlemen:

Enclosed you will find ten (10) counterparts of
(i) a Mortgage Deed of Trust, Security Agreement, Assignment
of Production and Proceeds and Leases aid Rents, Fixture
Filing and Financing Statement (the "Mortgage") dated as of
June 11, 1992 by Freeport-McMoRan Inc. ("Mortgagor") in
favor of Chemical Bank, as Collateral Agent ("Mortgagee"),
and (ii) ucc-1 Financing Statement o: .ortgagor, as debtor,
and Mortgagee, as secured party (the "Financing Statement").
The enclosed Mortgage and Financing Statement affect
interests of Mortgagor in the captioned leases and other
properties described therein.

The name and address of Mortgagor is: Prusgs-g-
McMoRan Inc., 1615 Poydras Street, New Orleans, Louisténa =
70112. o=

I

s34

The name and address of Mortgagee is: Chemical
Bank, as Collateral Agent, 270 Park Avenue, New York, NY
10017, Attention: Energy and Minerals Group.
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Liskow & LEwis

June 15, 1992 e o2

In order that third persons will be put on notice
as to the execution and efficacy of the enclosed Mortgage
and Financing Statement, please file a counterpart of each
of the enclosed Mortgage and Financing Statement, together
with a copy of this letter, in the lease record files
related to each of the captioned leases. Enclosed is our
firm check in the amount of $500.00 for payment of filing
fees. Please evidence that the foregoing has been

accomplished by signing a copy of this letter in the space
provided below.

Very truly yours,

\T£\Chr1k,f: 11~‘445—’/

Thomas F. Getten

TFG/mn
Enclosures

FILING ACCOMPLISHED AS REQUESTED

DATE: JUN 15 1992
MIN /WAGEHENT SERVICE
> " /7.7/7
BY: \ll—g._/& Q"?__)' //JﬁAG /I L
g
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MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF PRODUCTION AND PROCEEDS AND LEASES
AND RENTS, FIXTURE FILING AND FINANCING STATEMENT

FREEPORT-MCMORAN INC.
TO
Mary Jo Woodford, the Trustee,
and
CHEMICAL BANK, as the Collateral Agent

Dated June 11, 1992

"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS."

"A POWER OF SALE HAS BEEN GRANTED IN THIS INSTRUMENT, A POWER OF
SALE MAY ALLOW TRUSTEE TO TPXE THE MORTGAGED PROPERTY AND SELL IT
WITHOUT GOING TO A COURT IN A FORECLOSURE ACTION UPON DEFAULT BY
THE MORTGAGOR UNDER THIS INSTRUMEAT."

"THIS INSTRUMENT SECURES PAYMENT OF FUTURE ADVANCES."

"THiS INSTRUMENT SHALL BE EFFECTIVE AS, AMONG OTHER THINGS, A
SECURITY AGREEMENT AND FINANCING STATEMENT UNDER THE UNIFORM
COMMERCIAL CODE. COLLATERAL INCLUDES, AMONG OTHER PROPERTY,
FIXTURES AND CIL AND GAS AND ACCOUNTS ATTRIBUTABLE TO THE SALE
THEREOF TO BE FINANCED AT THE WELLKZAD(S) OF THE WELL(S) LOCATED
ON THE LANDS DESCRIBED OR TO WHICH REFERENCE IS MADE IN THIS
INSTRUMENT.
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MORTGZGE, DEED OF TRUST, SBCURITY AGREEMENT,
ASSIGNMENT QF PRODUCTION AND PROCEHDS AND LEASES
AND RENTS. PIXTURE FILING AND FINANCING STATEMENT .

THIS MORTGAGE, DPED OF TRUST, SECURITY AGREEMENT, ASSIiGNMENT
OF PRODUCTION AND PROUEEDS AND LEASES AND RENWN[S, FIXTURE PITING
AND FINANCING STATEMENT (the *Mortj.ge dated as of June 1i,
1992, by Freeport-MclMoRap Inc., & Delaware corposration (Ghe
"Mortgagor” or °FTX"), having an address a: 1615 Poydras Etreet,
New Orieans, Louisiana 7011) o Chemical Bank, a New Yark banking
corporation hiv.ng an addr:.s at 770 Rark Avenua, New York, New
York 10017, as agent (in such czapacity, the ‘Collateral Agent”]
for the Lenders :as hereinafter defined: and Mary Jo Woodford,
having an address at 270 Park Avenue. New York, New York 10017
(the "Trustee"). &

Recitalp

The Mortgagor is giving  this Mcrtgage pursuant to, and to
secure obligations of the Mort3agor under /i the Credir Agresment
dated as of June 11, 1992, as it may be amended and in effect 'rom
time to time (the "PM Credit Agre<rent"i, among the Mortgagor, M
Properties Qperating Co., the b.nks named therein (the °PM
Lenders") and Chemical Bank., as agent for the FM Lenders ' the "#M
Agent"), pursuant to which, upon the terms ang conditions therein
stated, the FM Lenders -have agreed to extend credit ta the
Mortgagor in order to enable it to borrow on a revoelving ¢redic
basis at any time and from time to time prior to May il, 1956, not
in excess of Four Hundred Ten Million Dol.ars ($410,009,6000.00' at
any one time outstanding, convertible on such dare i1nto & tluree
year term loan, and {ii% the Note Agreemen:t dated ag of
December 31, 1985, among FMP Operating Company, 4 Limitad
Partnership, to which the Mortgagor succeede 1in 1nterast, as
purchaser, and Pel-Tex Oil Company, Ins , Chenier O0Oil Company.
T1c., Burke and Pel-Tex 0il Company. nc., doing business as

.rmont Company, Earl P. Burke, Jr and Fay Stouder Burks
(collectively, the "Burke Parties"), as amende., and as it may be
amended and in effect from time *o :ime, and the subsequent
assignment of the note under the Note Agreement aas ccllateral
security to certain banks i{the °Pel -Tex Bank Lenders")
(collectively the Note Agreement and the assignment thereof
referred to as the "Pel-Tex Agraements®;.

3

In order to provide for the orwdtrly distripution ..f the
proceeds of the Moftgaged Property sublect tc this Mor je,
pursuant to both tke FM Credit Agreement and the #- Tux
Agreements, the FM Lenders, acting through the PM Agent, thr Pel-
Tex Bank Lenders, acting through Hibern.a Nat:ocal Bank, as agernt
(thr: "Pel-Tex Agent") and the Burke Farties have enterad .ato an




intercreditor agreement (the "FM Intercreditor Agreement").
Pursuant to the FM Intercreditor Agreement, the Collateral Agent
-8 authorized, on behalf of the lenders party to tha FM
Intercreditor Agreement (as dJdefined therein and hereirn, the
"Lenders"), %o dispose of, and distribute the proceeds of, the
arsets of the Mortgagor pledged as collateral (the "Shared
Collateral®"), which includes the Mortgaged Property, on the terms
aid conditions as set forsth in the FM Intercreditor Agreement.

WITNESSETH:

NOW, THEREFORE, for and in consideration of the premises and
as security for the payment and performance of the Indebtedness
(as hereinafter defined), and upon and subject to the terms and
conditicns hereinafter set forth, the Mortgagor does hereby
convey, assign, grant, bargain, sell, mortgage, transfer,
hypothecate, grant a security interest in and convey untu the
Trustee, for the use and benefit of the Collateral Agent, on
behalf of the Lenders, all of the Mortgagor’'s right, title,
interest, claim and demand, whether now owned or hereafter
acquired by operation of law or otherwise (and even though the
Martgagor’s interest therein may be incorrectly described in,

itted from or not described in Exhibit A hereto) in, to and
.uder:

(a) those certain oil, gas and mineral leases
including suble~ses and assignments of operating rights (the
"Hydrocarbon Leases") identified in Exhibit A attached
hereto and made a part hereof, and the leasehold interests
created thereby (collectively the "Leasehold Estates" and
individually a "Leasehold Estate") in the real property
described in the Hydrocarbon Leas:s as being affected
thereby (the "Leased Land"), and al. other mineral rights,
overriding royalties, production payments, net profits
agreements, royalties and other mineral interests identified
in Exhibit A (the "Mineral Interests"), together with
(i) all real estate located on, or used in connection with,
the Mineral Interests or the Leased Land, (ii) all
amendments, modifications, extensions and renewals thereof,
(iii) all rights, interests, powers, privileges, options and
other benefits of the Mortgagor under the Hydrocarbon Leases
or the Mineral Intera2sts and any other agreement or
instrument creating or containing any such other rights or
interests with respect toc the Leasehold Estates or the
Mineral Interests, (iv) all credits, deposits, options,
srivileges and rights of the Mortgago: under the Hydrocarbon
Leases or the Mineral Interests, .} the right to give
consents and to receive money payable Lo the lessees under
the Hydrocarbon Leases, (vi) any options to renew or
purchase and any rights of £irst refusal to lease or

=2<



purchas2 with reference to tne foregoing, and (vii) all
royalty interests, overriding ‘oyalty interests, production
payment interests and net pr-.fits interests covering or
relating to the Leased "and (th: term "Leased Land" as used
herein includes witho.. limitz ‘on the land specifically
described in Exhibit A and all 1 d described in or covered
by the oil and gas leases and or' ‘r documents described in
Exhipit A hereto whether or nct wuch land is specifically
described in Exhibit A hereto);

(b) the crude oil, condensate, natural gas, natural
gas liquids, casinghead gas and petroleum products and other
solid, liquid or gaseous hydrocarbons and other associated
or related substances (the "Hydrocarbons") which are in,
under, upon, attributable to, produced or to be produced
from the Leased Land or the Mineral Interests, and owned or
leased by che Mortgagor, subject to any matters listed in
Exhibit A (thc "Hydrocarbon Reserves");

(c) all inventory of the Hydrocarbon Reserves now or
hereafter extracted, removed, or severed from or
attributable to the Leased Land or the Mineral Interests,
subject to any natters listed in Exhibit A; provided,
however, that so long as no Event of Default under any of
the Credit Documents shall have occurred and be continuing,
such Hydrocarbcn Reserves may be sold by the Mortgagor in
the ordinary course of its »business, free of any lien or
gecurity interest created by this Mortgage;

(d) all accounts now or hercafter resulting from the
sale of the Hydrocarbon Reserves produced at the wellhead or
minehead, and all other accounts, concract rights, operating
rights, general intangibles, chattel paper, documents and
instrumentes arising from tue sale of the Hydrocarbon
Reserves;

(e) all wunitizaticiy, communitization, operating
agreements, pooling agreements and declarations of poole’
units and the properties covered and the units creatr
thereby (including all units formed under orderu,
regulations, rules or other official acts of any fedoral,
state or other goverumental agency providing for pooling or
unitization, spacing orders or other well permite and other
instruments) now or hereafter entered into which relate to
or affect all or any porcion of the Leased Land or the
Mineral Interests, including, without limitation, those
units which may be specificezlly described or referred to in
Exhibit A;




(£) all equipment leases, production sales, purchase,
exchange or processing agreements, transportation
agreements, farmout or farmin agreements, saltwater disposal
agreements, area of mutual interest agreements and other
contracts or agreements now or hereafter entered into that
cover, affect, or otherwise relate to the Leased Land or the
Mineral Interests, or to the operation of the Leaised Land or
the Mineral Interests, or to the treating, handling,
storing, transporting or marketing of Hydrocarbons produced
from or allocated or attributed to the Leased Land or the
Mineral Interests, including, without limitation, those
contracts and agreements listed in Exhibit A hereto, as the
same may be amended or supplemented from time to time;

(gi all surfece or subsurface machinery, equipment,
fixtures, facilities or other property of whatscever kind or
nature now or hereafter located on or under any of the
Leased Lands or the Mineral Interests, which are used or
useful for the production, treatment, storage o:
transportation of Hydrocarbons, or attached to, or contained
in or used in connection with the operation or ownership of
the Leased Lands or the Mineral Interests, including, but
not by way of limitation, (x) all oil wells, gas wells,
water wells, injection wells, casing, tubing, rods, pumping
units and enginee, Christmas trees, derricks, separators,
heater treaters, valves, gun barrels, flow lines, tanks, gas
systems and compressors (for gathering, treating and
compressicn), water systems (for treati j, disposal and
injection), pipelines (including gathering lines, laterals
and trunklines, if any), power plants, poles, lines,
transformers, starters and controllers, machine shops,
tools, storage yards and equipment stored therein, buildings
and camps, telegraph, telephone and other communication
systems, roads, loading racks and shipping faciliries, and
(y) all screens, awnings, shades, blinds, curta as,
draperies, artwork, carpets, rugs, storm doors and windows,
furniture and f.urnishings, heating, electrical, and
mechanical equipment, lighting, switchboards, plumbing,
ventilating, air conditioning and air-cooling apparatus,
refrigerating, and incinerating equipment, escalators,
elevators, loading and unloading equipment and systems,
stoves, ranges, laundry egquipment, cle.ning systems
(including w®!adow cleaning apparatus), telephones,
communication systems (including satellite dishes and
antennae), televisions, computers, sprinkler systems and
other fire prevention and extinguishing apparatus and
materials, security systems, motors, engines, machinery,
pipes, pumps, tanks, conduits, appliances, fittings and
fixtures of every kind and description;



(h) all general intangibles, accounta and other righteo
to payment under any and all contracts, now or hereafter
arising., under which the Mortgagor is entitled to share in
the production from, or the proceeds of, the Leased Land or
the Mineral Interests, or any oil and/or gas wells located
thereon, whether operated by the Mortgagor or others,
including, without limitation, operating agreements, revenue
sharing agreements and other similar or dissimilar
agreements;

(i) all minerals underlying the Leased Land or the
Mineral Interests;

(j) all permits, licenses, easemen-s, servitudes,
rights-of-way, sewer and water rights, rail:cad sidings, and
other interests and rights-of -way of every character in any
way relating or appertaining to any of the Leased Land or
the Mineral Interests;

(k) all permits, franchises, privileges, grants,
consents, licenses, -:uthorizations, certificates of public
convenience and necessity, approvals and water rights with
respect to the Mortgaged Property, as hereafter refined,
hereafter granted to the Mortgagor, and in and to all
amendments, supplements, modifications, extensions and
renewals of any tlereof (except the right, title and
interest of the Mortgagor in and to any such permit,
franchise, privilege, grant, consent, license,
authorization, approval or water right which is not freely
assignable by the Mortgagor or is assignable only upon the
assumption of one or more obligations thereunder by the
assignee), subject in each case to all the terma, conditions
and provisions of each of wuch permita, franchises,
privileges, grants, consents, licenses, authorizations,
approvals and water rights, but only to the extent permitted
by law and by the instrument, if any, by which they were
granted;

(1) all tenements, hereditaments and appurtenances
belonging or in any way apg rtaining to the aforementioned
premises, property rights ana franchises, and all the rents,
issues and profits thereof;

(m) all right, title, interest, property, claim and
Jemand of the Mortgagor, if any, in and to the land lying in
the bed of any street, road, avenue, alley, in front of or
adjoining the Leased Land and in and to gores and strips of
land adjacent to or adjoining the Leased Land;




(n) all proceeds of the conversion, whether voluntary
cr involuntary, of any of the Leased Land, the Mineral
Interests or the Leasenold Estates or any other of the
property, =:al or personal, subjecterd to the lien hereof and
the secur.ty interest granted hereby into cash or other
liquid claims, including, without limitation, all awards,
payments or proceeds, including interest thereon, and the
right to receive the same, which may be made as the result
of any casualty, any exercise of the right of eminent domain
or deed in lieu thereof, the alteration of the grade of any
street and any injury to or decrease in the value of the
Leased Land, the Mineral Interests or the Leasehold Estates,
together with attorney’'s fees, costs and disbursements
incurred by the Trustee or the Collateral Agent in
connection with the collection of such awards, payments aud
proceeds and the Mortgagor agrees to execute and deliver,
from time to time, such further instruments as may be
requested by the Trustee or the Collateral Agent to confirm
such assignment of any such award, payment or proceeds; and

(0) the proceeds and products of the foregoing,
together with any additions thereto, substitutions therefor
and proceeds and products thereof which may be subjected to
the lien of this instrument by means of supplements hereto,
and all corrections or amendments to, or renewals,
extensions or ratificstions of, any of the same, or of any
instruments relating thereto.

All of the Mortoagor’a right, title, interest, claim and demand,
whether now owned or hereafter acquired in, to and under (a)
through (o) above are hereinafter collectively called the
"Mortgaged Proper:y", subject, howevcr, to tae condition that
neither the Trustee nor the Collateral Agent shall be liable in
any respect for the performance of any covenant or obligation of
the Mortgagor in respect of its Mortgaged Property.

TO HAVE AND TO HOLD the Mortgaged Property unto the Trustee,
its successor(s) and assigna, IN TRUST to secure the payment and
performance of all indebtednear, obligations and liabilities of
the Mortgagor now or hereszfter arising under or pursuant to the
Credit Documents (as hereinafter defined) (collectively, the
"Indebtedness"), including, but not limited to (i) the aggregate
principal amount of thu loans at any ~~2 time outstanding under
the Credit Documents, but not in excess 't tie aggregate principal
sum of Four Hundred and Eighty-- .ur Million Dollars
($484,000,000), including the principal amount of any loans and
advances hereafter made under the Credit Documents and any and all
additional indebtednese and other rbligations and liabilities now
existing and hereafter arising under rthe Credit Do-uments, as
evidenced by notes (the "Notes") made by the Mortgagor. to the FM
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Lerders and the Burke Parties, and payable to each of them at
their respective addresses, (1ii) FTX's guarantee of the
Partnership Obligations to the FM Lenders and the FM Agent under
FM Credit Agreement, (iii) FTX‘'s guarantee of the Pel-Tex
Obligations to the Pel-Tex Lenders in connection with the Pel-Tex
Agreements, (iv) interest (whici interest may vary from time tec
time in accordance with the terms of the Credit Documents) from
the date any outstanding balance thereof remains from time to time
unpaid, (v) all fees, indemnities and reimbursement of costs or
expenses and other amounts as may be owed to the Collateral Agent
or the Lenders under the Credit Documents, and (vi) any costs,
expenses or other sums advanced by the Trustee or the Collateral
Agent under the terms of the Credit Documents or this Mortgage.
For purposes of this Mortgage, "Credit Documents" shall mean, as
amended from time to time, the FM Credit Agreement, the Pel-Tex
Agreements, any notes issued pursuant to any of the foregoing and
any other documents heretofore or hereafter er-ered into pursuant
to any of the foregoing, including, but not limited to, this
Mortgage. All capitalized terms used herein but not defined
herein shall have the meaning assigned such term in the FM Credit
Agreement.

Insofar as such properties, rights and interests described in
(a) through (o), inclusive, above consist of equipmei:, general
intangihles, accounts, chattel paper, instruments, contract
rights, inventory, fixtures, goods, proceeds or products of
collateral (as such terms are defined in the Uniform Commercial
Code as in effect in the appropriate jurisdiction with respect to
each of said properties, rights and interests) (the "Uniform
Commercial Code") or any other personal property of a2 kind or
character subject to the applicable provisions of the Uniform
Commercial Code, the Mortgagor hereby grants to the Collateral
Agent for the benefit of the Lenders a security interest therein
to secure the payment and performance of ~he Indebtedness.

If not sooner paid, the Indebtedness shall be due and payable
on May 31, 1999.

And the Mortna jur further covenants and agrees witi, and
represente and warrants to, the Trustee and the Collateral Agent
ags follows:

ARTICLE 1. Covepants., Warranties and Agreements. The
Mortgagor represents and warrants to the Trustee and the
Collateral Agent as follows:

{a) The Mortgagor will promptly and a'" its expense,
record, register, deposit and file this a:d every other
instrument in addition or supplemental hereto,
including, without limitation, continuation statements
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(except to the extent the Uniform Commercial Coae
requires such statements to be filed by the secured
party), in such offices and places and at such times and
as often as may be necessary to preserve, protect and
renew the lien and security interest hereof as a
perfected lien and security interest on real or personal
property as the case may be and the rights and remedies
of the Trustee and the Collateral Agent hereunder, and
otherwise will do and perform all reasonable things
necessary to be done or observed by reason of any law or
regu.ation of any state of the Un.ted States or of any
other competent authority having jurisdiction over the
Mortgaged Property £for the purpose of effectively
creating, maintaining and preserving the lien and
security interest hereof on the Mortgaged Property.

(b) The Mortgagor will execute and deliver such other
and further instruments and will do such other and
further acts as in the opinion of the Trustee or the
Collateral Agent may be reasonably necessary or
desirable to carry out more effectually the purpcses of
this instrument, including, without limitation, prompt
correction of any defect which may hereafter be
discovered in the execution and ackncwledgment of this
instrument, the Credit Documents, any of the Notes, or
any other dccument used in connection herewith.

(c) The Mortgagor will timely execute, daliver and
properly record such supplemental deeds of trust or
modificatior agreements as may be required under the
laws of any state where the Mortgaged Property is
located.

ARTICLE 2. Leasehold Estates. The Mortgagor covenants tha%:

(a) The Mortgagor will at all times promptly comply
with and faithfully keep and perform, or cause to be kept and
performed, in all material respects, all the covenants and
provisions contained in the Hydrocarbon Leases and the
Mortgagor will neither affirmatively do nor cause or suffer
to be done anything which will impair or tend to impair the
security hereof, or which will or could be grounds for
declaring a forfeiture or termination »f the Hydrocarbon
Leases, except to the extent that a prudent operator in this
business would do otherwise. The Mortgagor will notify the
Collateral Agent promptly in writing after learning of any
condition that with or without the passage of time or the
giving of any notice might result in a default under or the
termination of a Hydrocarbon Lease to which it is a party.
The Mortgagor shall pay the rents, taxes, assessments and all



other sums payable oy the Mor . ¢ as lessee unde. :he
Hydrocarbon Leases, according t. . terms thereof, as the
same shall become due and payable or prior co the time a
penalty attaches for nonpayment thereof in the case of taxes,
assessi.:ats and simiiar charges. The Mortgagor shall not
default in any other perticular under a Hydrocarbon Lease.

(b) Except to the extent that a prudent operator in
this business would do so, the Mortgagor will not modify,
extend (except for the renewal rights set forth therein), or
in any way alter the material terms of a Hydrocarbon Lease or
cancel or surrender a Hydrocarbon Lease, »r waive, excuse,
condone, or in any way release or discharge a lessor
thereunder of or from any material obligations, covenants,
conditions and agreements to be performed by such lessor,
without the prior written consent of the Collateral Agent.

(c) The Mortgagor will not subordinate nr consent to
the subordination of a Hydrocarbon Lease to any mortgage,
security deed, deed of trust, lease or other interest on or
in the lessee’s interect in all or any part of the property
rovered by such Hydrocarbon Lease, without the prior written
consent of the Collateral Agent, or unless the same shall be
expressly required by mandatory proviricrnz of applicable law
or by the express terms and provisicns of such Hydrocarbon
Lease.

(d) wWithout the prior written consent of the Collareral
Agent, the Mortgagor will not permit the fee title to the
Leased Land or any material part thereof to merge with the
Leasehold Estates created by the Hydrocarbon Leases, but
shall always keep such estates ssparate and distinct
notwithstanding the union of such estates whether in the
iessors under the Hydrocarbon Leases or in the Mortgagor or
in a third party, by purchase or otherwise; and in case the
Mortgagor acquires the fee title or any other additional
estate, title or interest in the Leased Land, this Mortgage
shall attach to, and be a lien upon, the fee title or such
other estate so acquired, and such fee title or other estate
shall, without further assignment, nortgage Or conveyance,
become and be subject to the lien of this Mortgage. The
Mortgagor shall notify the Collateral Agent of any such
acquisition by the Mortgagor and, on written request by the
Collateral Agent, shall cause to be exacuted and recorded
such other and further assurances or other instruments as may
in the opinion of the Collateral Agent be required to carry
out the intent and meaning hereof.

(e) If a Hydrocarbon Lease is for any reason terminated
prior to the expiration of its term and the Mortgagor does
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not contest suck termination, and if purscant to any
provision of such Hydrocarbon Lease or ocherwise, the
Collateral Agent or its designee shall acquire from the
lessor thereunder a new lease of the property covered by such
Lease, the Mortgagor shall have no right, title or interest
in or to such new lease cr the leasehold estate created
thereby.

() The Mortgajor will promptly give notice to the
Collateral Agent of any notice, communication, or other
instrument or documeat received or given by it in connection
with, related to or affecting a claim or alleged claim of a
material default by either lessor or lessee under a
Hydrocarbon Lease to which it is a party.

(g) No release or forbearance of any of the Mortgagor's
obligations under a Hydrocarbon Lease, pursuant to such
Hydrocarbon Lease or otherwise, shall :release the Mortgagor
from any of its obligations her=under.

(h) Except to the extent that a prudent operator in
this businesa would not do so, the Mortgagor will defend the
Leasehold Estates created under the Hydrocarbon Leases to
which it is a party for the entire remainder of the terms set
forth therein, against each and every person or persons
lawfully claiming, or who may claim the same or any part
thereof.

(i) Unless otherwise consented to by the Collateral
Agent, not later than thirty (30) days before the last day
thereunder on which the same may be performed, the Mortgagor
will exercise its option, if any, to obtain from the
applicable lessor a renewal of the term of each material
Hydrocarbon Lease for the respective renewal terms permitted
and will deliver to the Collateral Agent a copy of the notice
of its exercise of said option. together with proof ot the
mziling thereof to the lessor as required by the applicable
Hydrocarbon Lease; provided, however, that this paragraph ()
shall not apply to renewal terms which automatically renew
without action by lessor or lessee.

ARTICLE 3. Representations and Warranties Regarding Hydro-
carbon Leases. The Mortgagor repressnte and warrants that:

(a) on the date of the execution and delivery of this
Mortgage it has not received notice of terminati ~¥ any
Hydrocarbon Leases or of any default on the pa the
lensee thereunder which has not been cured or waive d to
its knowledge, no such default has occurred and is
continuing, other than immatarial defaults which are curable
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at commercially acceptable costs and which do not give the
lessor the right to cancel or terminate such Hydrocarbon
Lease;

(b) subject to the provisions of ARTICLE 4 (c), each
Hydrocarbon Lease (i) is a valid and subsisting lease of the
Leased Land therein described and for the term therein set
forth and is in full force and effect in accordance with the
terms thereof and has a0~ been modified in any material
respect; and (ii) subject to the qualification set forth
below as to the titles of lessors urder the Hydrocarbon
Leases, each Hydrocarbun Lease and each Leasehold Estate is
free and clear of all encumbrances other than that created
hereby, and that to the best of Mnrtgagor’'s knowledge there
are not existing defaults by the lessors or leussees
thereunder;

(c) The Mortgagor is the owner and holder of the
Hydrocarbon Leases and of the Leasehold Estates created
thereby as set forth in Exhibit A; and

(d) the Mortgagor has full and lawful power and
authority to execute this Mortgage and this Mortgage has been
duly authorized by the Mortgagor and lawfully executed and
delivered in conformit: ~ith the Hydrocarbon Leases.

Notwithstanding the foregoing, Mortgagor makes no
representations or warranty with respect to the leasor’'s title to
any Leased Land held under any Hydrocarbon Lease, except that
prior to acgquiring each Hydrocarbon Lease, the Mortgagor obtained
title information or representations with respect thereto
sufficient in its opinion to justify such acquisition. The
Mortgagor knows of no adverse claim or defect in any lessor's
claim to any Learsd Land which may materially inte.fere with tihe
rights of the Mortgagor under the Hydrocarbon Icases.

ARTICLE 4. Additiopal
and Agreements. The Mortgagor represents and warrauts to the
Collateral Agent as follows:

(a) All of the representations, warranties and
covenants of the Mortgagor contained in the Credit Documents
are, and shall at all times provided for therein continue to
be, true and correct in all mcterial respects.

(b) Exhibit A contains, in all material respects, a
complete and accurate deu.criprion of the Mortgaged Property,
legally sufficient to support the lien of this Mortgage and
to enable a subsequent purchaser or mortgagee to identify anu



establish the Mortgagor’s title or other interest in and to
the Mortgaged Property.

(c) The Mortgagor warrants that (i) except as set forth
in ARTICLE 2 and Exhihit A, attached herecc and made a part
hereof, it has good aad defensible title to each property,
right or interest constituting the Mortgaged Property, free
from all encumbrances or lians whatsoever, except (x) as set
forth in Schedule A, (y) liens for taxes, assessments or
other governmental charges or levies not yet due and payable
or which can be paid without penalty, and (z) such
imperfections of title and encumbrances, if any, as do not
detract from che value of, or interfere with the present or
interded use of, such Mortgaged Property and which are not
material to the Mortgagor; (ii) except as set forth on
Schedule A hereto, it has done no act to encumber the
Mortgaged Property; (iii) it has the legal right to grant and
convey its Mortgaged Property to the Collateral Agent for the
penefit of the Collateral Agent and the Lenders, and (iv)
except as set forth in clause (i) above, and except for such
portions of the Mortgaged Property as to which perfection
requires noting the security interest on a certificate of
title, upon recordation hereof in the appropriate offices,
this instrument will create and grant to the Collateral Agent
a valid and perfected first and prior lien on and security
interest in the Mortgaged Property.

(d) The Mortgagor represents that (i) tbke portion of
the Mortgaged Property consisting of goods whic  are or will
become fixtures is and will be located on the real property
described in this Mortgage, (ii) the portion of the Mortgaged
Property which consists of oil or gas as to which the
security intereat created by this Mortgage is intended to
attach upon extraction will be produced from wells located
upon the real property described in this Mortgage, and (iii)
the portion of the Mortgaged Property consisting of accounts
resulting from che sale of oil or gas at the well head will
relate only to oil or gas produced from welis located on said
property.

(e) The Mortgagor repregents that there are of record
no liens. security interests, charges or encumbrances on the
Mortgaged Property, except as listed on Schedule A.

() The Mortgagor rapresents that except as listed on
Schedule A none of the Mortgaged Property c(nsists of
operating agreements under which other parties are operating
portions of the Mortgaged Property for the joint account of
all leasehold owners. To the extent that any portion of the
Mortgaged Property does consist of operating agreements, the
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Portgager, as a nonoperating party to such agreements,
represents that, tc the extent that such agreements (i) grant
the operator ~=\ .iens upon the interests of the Mortgagor,
(ii) permit rhs operator tc receive the Mortgagor’s share of
production p:oceeds, (iii} require the Mortgagor to share in
the reimburaement of the operator for amcunts not contributcd
by other parties to the agreements, (iv) contain non-consent
provisions which can operate to increase or decrease the
interests of parties ther-~to, (v) contain other provisions
which could affect tue rights of the parties under the Credit
Documents, and (vi) in any other way impose any obligation or
expense »n the Mnrtgagor, th. effect of the operating
agreemznts on the oandition, finencial or otherwise, of the
Mortgagor is not L

(g) The Moi..,& * Jresents that the Mortgagor has and
wiil as ne=ded obt. & .1 necessary routine operating or
other routine licenses or permits vhich may be required in
the course of the Mortgagor's performance under this
Mortgage.

(h) The Mortgagor will prcmptly and at its <xpense,
record, register, deposit and file this and every other
instrumen*- in addition or supplemental hereto, including,
without lwmitation, continuation statements (except to che
extent the applicable Uniform Commercial Code rsequires such
gtatements to be filed by the secured party), in such »ffices
and places and at such times and as often as may be necessary
to preserve, protect and renew the lien herecf as a first
lien on real or personal property as the case may be (subject
to the interests referred to in section (c) (i) of this
ARTICLE 4) and the rights and remedies of the Collareral
Agent, and otherwise will do and perform all reasonable
things necessary to be done or observed by reason of any law
or regulation of any state of the United States or of any
other competent authority having jurisdiction over the
Mortgaged Property for the purpose of effectively creating,
maintaining and preserving the lien hereof on the Mortgaged
Property.

(i) The Mortgagor will execute and deliver such cther
and further instruments and will do such other and further
acts aa in the reasonable opinion of the Collateral Agent may
be reasonably necessatry or desirable :: carr out more
eff ctually the purposes of rthis instriment, 1including
withcut limitation prompt correction of any defect which may
nerezfter be discovered in the execution and acknowledgment
of this instrument, the Credit Documents, any of the Notes,
or any cother document used in con:: *tion herewith. The
Mortg.uosr will also execute, deliver and recu.d such other
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instruments and do such other acts as in the reasonable
cpinion of the Collateral Agent may be necessary or des.iraktle
to subject any after-acquired property to the lien of this
Mcrtgage. For purposes of this section (i), "after-acquired
property" shall mean that portion of the Mortgaged Property
described in paragraphs (n) and (o) thoreof.

{(j) Except where prohibited by law, the Mort :or will
pay all tares, assessments and goverrmental charges legally
imposed by :his instrument and every other instrument in
addition or supplemental hereto or upon the Mortgaged
Property or upon the interest of the Collateral Agent
therein, or upon ainy ruyalties from the Mortgaged Property.

ik) 8o long as the Indebtedness, or any part thereof,
rema‘ns unpaid, except to the extent a prudent operator in
this business would not do so, the Mortgagor shall, at its
own expense: (1) generally warrant and defend its interest in
all aad singular the Mortgaged Property in all material
respects against every person whosocever now or at any time
hereafter lawfully claiming or to claim the same or any part
thereof; (ii) do all reasonable things necessary to keep
unimpaired in any material respect its rights in the
Mortgaged Property; and (iii) cause the Mortgaged Property to
be kept free and clear of liens, charges and encumbrances of
every character, except as otherwise permitted hereunder or
by the provisions of the Credit Documents.

(1) The Mortgagor warrants -hat, to the best of its
kxnowledge and belief, no approval or consent of any
regulatory or administrative commission or authority, or of
any other governmental body, is necessary to authorize the
execution and delivery of this instrument, or to authorize
the observance or performance by the Mortgagor of tbhe
covenants herein contained.

(m) The Mortgagor will permit the Trustee or the
Collateral Agent, at any reasonable time, but at the risk and
expense of the Trustee or the Collateral Agent, as the case
may be, (i) to entar upon the Mortgaged Property, and all
parts thereof, for the purpose of investigating and
inspecting the condition and operation thereof, and (ii) upon
the reasonable request of the Trustee or the Collateral Agent
or the agents of any of them, to inspect and make excerpts
from all the books and records of the Mortgagor relating to
the Mortgaged Property.

(n) The Mortgagor will timely execute, deliver and
properly record such supplemental deeds of trust or
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modification agreements as may be required under the laws of
the jurisdiction in which the property is located.

(o) Trhe ".ortgagor will promptly give written notice to
the Collateral Agent if the title to the Mortgaged Property
or any material part thereof or the security interest created
hereby thereon shall be in danger of being forfeited, or
shall be attached directly or indirectly, or if any material
adverse claim or demand is made with respect thereto, or if
any material adverse governmental action is taken with
respect thereto or if any material legal proceedings are
instituted against the Mortgagor or the Lenders with respect
thereto, and exert itself diligently to cuire any material
defect that may be developed or claimed and take all
necessary and proper steps for the protecticn and defense
thereof and take such action as is reasonably appropriate to
the defe: 3+ of any such legal proceedings, including, but not
limiced the employment of counsel, the prosecution and
defense o1 litigation and the comprcmise or release and
discharge of any adverse claims made, all to the extent that
a prudent operator in this business would take. If the
Collateral Agent shall deem it necessary or expedient, the
Mortgagor hereby authorizes the Collateral Agent, at the
Mortgagor’'s expense, to take all additional steps deemed by
the Collateral Agent, in the exercise of its reasonable
judgment, as necessary or appropriate for the defense and
protection of said title and security interests.

(p) The Mortgagor shall maintain its principal place of
business and chief executive office, and the place where the
Mortgagor keeps its bhooks and records concerning the
Mortgaged Property (including, without 1limitation, the
records with respect to the proceeds of production from the
other accounts and contract rights), at the address set forth
in the introduction to this Mortgage or at such address as
the Mortgagor shall frcm time to time give notice of to the
Collateral Agent.

ARTICLE 5. Environmental Provisions. The Mortgagor
represents, warrants, covenants and agrees that it will:

(a) Use due diligence not to permit (except in
compliance with all laws, ordinances and administrative
directives pertaining thereto), any toxic or hazardous
materials or substances (including, without limitation,
asbestos, chemicals, flammable explosives, radiocactive
materials, petrcoleum, and any by-products or derivatives
thereof, and any substances defined as or included in the
definitions of "hazardous substances", "hazardous waste",
"hazardous materials", or "toxic substances" under any
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Hazardous Materialas Laws) ("Hazardous Materials") to be
placed, held, located, released, transported, maintaired in
any manner so as to create a threat of release or disposed of
on, under or at any of the Mortgaged Property if tc do eo
could reasonably be expected to have material adverse effect
on the value or the Mortgayged Property (a "Material Adverse
Effect"). For purposes hereof the term "Hazardous Materials
Laws" shall mean any applicable federal, state or local laws,
ordinances, or regulations relating to any Hazardous
Materials or any directives, decrees, or administrative
consent orders including, but not 1limited to, the
Comprehensive Ervironmental Response, Compensation and
Liability Act of 1980, the Superfund Amendment and
Reauthorization Act of 1936, the Resource Conservation an
Recovery Act, the Federal Clean Water Act, the Federal Clean
Air Act, the Toxic Substances Control Act, the Solid Waste
Disposal Act, the Safe Drinking Water Act, the Occupationai
Safety and Health Act, any so-called "Superfund" or
"Superlien" laws, and any law governing the transfer of
contaminated property.

(b) Remove, at the Mortgagor's sole cost and expense,
any Hazardous Materials on, under or at any of the Mortgaged
Property and -emediate, including ongoing monitoring, in
accordance wich accepted engineering practices and all
applicable environmental laws, any and all environmental,
health or safety conditions, including, but not limited to,
soil and groundwa:er contamination, arising from or caused by
the presence of Hazardous Materials on or under the Mortgaged
Property, or by the migraticn of Hazardous Materials or
contamination of any sort onto or under rhe Mortgaged
Property if, as and when (i) any of such conditions or
Hazardous Materials reasonably could be expected to result in
a claim, lawsuit or order for the imposition of liability,
individually or in tne aggregate, in excess of $8,000,000,
against the Mortgagor, the Collateral Agent or the Trustee or
{ii) such removal and remediation is required by a
governmental authority under any legal requirement.

{c) Provide the Collateral Agent with written notice,
within thirty (30) business days, of any of the following:
(i) upon the Mortgagor obtaining knowledge (A) of any of the
Mortgaged Property not being in compliance with all
applicable legal requirements or (B) of each and any
environmental, health or safety condition affecting any of
the Mortgaged Property (including, without limitation, the
presence of any actual or threatened release of Hazardous
Materials), which in the case of (A) or (B) reasonably could
be expected to result in the imposition of a liability,
individually or in the aggregate, in excess of $8,000,000
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pursuant to the Hazardous Materials Laws cr would otherwise
have a Material Adverse Effect on the value of the Mortgaged
Property and (ii) upon the Mortgagor’s obtaining knowledge of
the incurrence of any material cost or expense by any
federal, state or local governmental authority in connection
with the assessment. containment or remova) of any Hazardous
Materials or contamination at or from any of the Mortgaged
Property by any such governmental authority, irrespective of
the source of such Hazardous Materials.

(d) Upon reasonable request of the Collateral Agent
after consultation with the Mortgagor, provide the Collateral
Agent with an environmental site assessment report coucerning
any real property (which term, for purposes hereof, includes,
without limitation, all fee estates, leasehold interests,
easements and rights of way) forming part of the Mortoaged
Property, prepared by the ervironmental consulting firm
approved by the Collateral Agent indicating the presence or
absence of an adverse environmental, health or safety
condition (including the presence, releafe or disposal of
Hazardous Materials) and the potential cost of any corrective
removal or remedial action in connection with any such
condition on such real property. The Ccllateral Agent, in
its reasonable judgment, may order and the Mortgagor shall
grant and hereby grants the Collateral Agent and any all of
ite agents access to such real property and specifically
grants the Collateral Agent an irrevocable, nonexclusive
licenee, subject to the rights of tenante (other than
Affiliates of the Mortgagor), to undertake such an
assessinient, all at the Mortgagor's expense.

ARTICLE 6. The Trustse.

(a) The Trustee may execute any of his duties hereunder
by or through his agents and shall be entitled to retain
cnungel and to act in reliance upon the advice of counsel
concerning all matters pertaining to his duties hereunder.
The Trustee shall be entitled to take, and shall oaly be
required to take, any action which the Trustee is permitted
to take hereunder or under any related agreement at the
written or telegraphic request of the Collateral Agent.

(b) Neither the Trustee nor his agents shall be liable
for any action taken or cmitted to be taken by him or them in
good faith, nor responsible for the consequences of any
oversight or error of judgment or answerable for any loss
unless the loss shall happen through his or their gross
nagligence or wilful misconduct. The Trustee shall not be
bound to ascertain or inquire as to the performance or
observance of any of the terms of this Mortgage by the
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Mortgagor. The Trustee shall be entitled to rely upon any
notice, consent, certificate, affidavit, letter, telegram,
statement, paper or document helieved by him to be genuine
and correct and to have been signed or sent by the proper
person or persons and, in respect of legal matters, upon the
opinion of counsel retained by him, the Collateral Agent or
the Mortgagor. The Trustee shall not be personally liable in
case of entry by him, or anyone entering by virtue of powers
herein granted him, upon the Mortgaged Property or for debts
contracted or liability or damages inc.:red in the management
or operation of thn Mortgaged Property except where caused by
the gross negligence or wilful misconduct of the Trustee.
The Mortgagor agrees to indemnify and hold harmless the
Trustee (to the fullest extent permitted by law) from and
against any and all claims, demands, losses, judgments and
liabilities (including liabilities for penalties) of
whatsoever nature and all related costs and expenses,
including legal fees and disbursements, growing out of or
resulting from the Mortgaged Property, or any part thereof,
this instrument, the administration and enforcement or
exercise of any right or remedy granted to the Trustee
hereunder or the Trustee's service as the Trustee, except any
claim, demand, loss, judgment or liability resulting from the
Trurcee's own gross negligence or wilful misconduct. In case
any claim shall be made or action brought ajainst the Tcustee
in respect of which indemnity shall be sought, the Mortgagor
shall be entitled to participate at its own expense in the
defense of any such claim or action or, if it so elects, at
its own expense to assume the defense of such claim. In the
evant the Mortgagor assumes the defense of any such claim,
such defense shall be conducted by counsel chosen by it and
satisfactory to the Trustee. In the event the Mortgagor
aesumes the defense of any such claim, the Trustee shall
thereafter bear the [ees and expenses of any additional
coungel retained by the Trustee. If the Mortgagor shall fail
to do any act or thing which it has covenanted to do
hereunder, the Trustee may (but shall not be obligated to) do
the same or cause it to be done and there snall be added to
the Indebtedness the cost or expense incurred by the Trustee
in so doing, and any and all amounts exp'nded by the Trustee
in taking any such action shall be repayable tc the Trustee
upon demand to the Mortgager therefor and shall bear interest
at the rate per annum which is two (2%) percent above vrne
Alternative Base Rate (the "Default Rate") from the date
advanced to the date of repayment.

(c) The Trustee shall be entitled to reimbursement for
expenses incurred by the Trustee in the performance of the
Trustee’s duties hereunder and to reasonable compensation for
such of his services hereunder as shall be rendered. The
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Mortgagor shall, from time to time, pay the compensation due
to the Trustee hereunder and reimburse the Trustee for any
and all expenses which may be incurred by him in the
performance of the Trustee’'s duties.

(d) All moneys received by the Trustee shall, until
used or applied as herein provided, be held in trust for the
purposes for which they were received, and the Trustee shall
be under no liability for intere=' on any moneys received by
him hereunder.

(e) The Trustee may resign at any time by the giving of
notice of such resignation in writing to the Collateral
Agent. If the Trustee fails, refuses, or becomes unable tc
act, or should the Collateral Agent, in its absolute
discretion, deam it advisable for any reason to have a
substitute trustee or substitute trustees appointed, then the
Collateral Agent is hereby authorized and empowered to
appoint, at any time and from time to time, by an instrument
duly executed and acknowledged and filed for recordation
wherever this Mortgage is recorded, or in any other manner
permitted by law, a substitute trustee or substitute
trustees, in the place and stead of one or more of those
iaitially named herein or subsequently appointed by the
Collateral Agent; which trustee or trustees shall have all
the rights, powers and authority and be charged with all the
duties and responsibilities that are conferred or charged
upon the Trustee initially named herein.

ARTICLE 7. Advances and Right to Cure Defaults.

(a) In the event of any default by the Mortgagor in the
performance of any term, warranty, covenant, condition, or
obligation hereunder, the Collateral Agent, at its option,
may advance or dieburse funds for the performance of such
term, warranty, covenant, condicion or obligation. The
Collateral Agent shall give the Mortgagor prior notice of any
such advances. All moneys advanced or disbursed by the
Collateral Agent for performance of any defaulted term,
warranty, covenant, condition, or cbligation of the Mortgagor
shall bear interest at the Default Rate, and shall be secured
hereby as a further charge and lien upon the Mortgaged
Property. No such action on the part of the Collateral Ageant
shall be deemed to .elieve the Mortgagor from any default
hereunder.

(b) In the event of any default by the Mortgagor in the
performance of any term, warranty, covenant, condition, or
obligation hereunder, the Collateral Agent may, at its
discretion, remedy the same and for such purpose shall have
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the right, but not the obligation, to enter upoa the
Mortgaged Property or any portion thereof either personally,
or by its superintendents, managers, agents, servants,
attorneys and receivers, and use, operate, manage and control
the Mortgaged Property for any lawful purpose; and at the
Mortgagor's sole cost and expense, maintain and restore the
Mortgaged Property either by purchase, repairs or
construction, make all payments for taxes. assessments and
insurance, as the Collateral Agent deems necessary, and
insure or reinsure the Mortgaged Property as provided in this
Mortgage without any of the aforementioned instances thereby
becoming liable to the Mortgagor or any person in possession
thereof holding under the Mortjagor. The Collateral Agent
shall be entitled to collect and receive all earnings,
revenues, rents, issues, profits and income of the Mortgaged
Property and every part thereof; and after deducting the
expenses of conducting the business thereof and of all
maintenance, repairs, renewals, replacements, alteratinns,
additions, betterments and improvements and all of the
aforementioned payments which may be made for taxes,
assessments and insurance and any other prior or other proper
charges upon the Mortgaged Property or any part thereof, as
well as just and reasonable compensation of the Coliateral
Agent for the services of the Collateral Agent and for all
attorneys, counsel, agents, clerks, servantse and other
employees properly engaged and employed by it, the Collateral
Agent sf 11 apply the moneys arising as aforesaid, in
accorda- : with ARTICLE 9. If the Collateral Agent shall
remedy such a default or appear in, defend, or bring any
action or prouceeding to protect its interest in the Mortgaged
Property or to foreclose this Mortgage or to collect the
Indebtedness, the coets and expenses thereof (including
reasonable attorneys’ fees to the extent permitted by law),
with interest as provided in this paragraph, shall be paid by
the Mortgagor to the Collateral Agent upon demand. All such
costse and expenses l(ncurred by the Collateral Agent in
remedying such default or in appearing in, defendirg, or
bringing any such action or proceeding shall be paid Ly the
Mortgagor to the Collateral Agent upon demand, with interest
at the Default Rate, for the period after notice from the
Collateral Agent that such costs or expenses were incurred to
the date of payment to the Collateral Agent. All such costs
and expenses incurred by the Collateral Agent pursuant to the
terms of this Mortgage, with such interest, shall be secured
hereby as a further charge and lien 1 .,on the Mortgaged
Property.

ARTICLE 8. Appointment of Recejver. The Collateral Agent or

the Trustee, in any action to foreclose this Mortgage or upon the
occurrence of any Event of Default (as hereinafter deflined), shall
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be at liberty, witihiout notice, to apply for the appointment of a
receiver for the Mortgaged Property, and shall be entitled to the
appointment of such receiver as a matter of right, without regard
to the valun of the Mortgaged Property as security for the
Indebtedness, or the solvency or insolvency of any perzon then
liable for the payment of the Tndebledness; and such receiver may
be appointed by any court of competent jurisdi-tion upon gx parte
application and without notice, which is here'ty expressly waived.
Any such receiver shall have all powers conferred by the court
appointing such receiver and as otherwise conferred by appliceble
law.

ARTICLE 9. Sale or Other Disposition of the Mortgaged
Property.

(a) In the event of any "Event of Default"” under the FM
Credit Agreement or the Pel-Tex Agreements (collectively
being referred to as an "Ev-nt of Default”), and during the
continuance thereof, the Collateral Agent or the Trustee, as
appropriate, may sell the Mnrtgaged Property, or, if the
Mortgaged Property shall consist of more than one parcel,
such parcel or parcels thereof as the Collateral Agent or the
Trustee may select, for cash or upon such terms and
conditions as it may deem expedient, and at such time and
place as it may consider advisable, in its sole discretion,
in any order or manner allowed under applicable law,
including, but not limited to, at public auction, after
having first given notice tu the present owner of the
Mortgaged Property as required by law and advertised the
time, place, and terms of sale three (3) times, which may be
on three (3) consecutive days, in a newspaper having general
~irculation in the county, parish or city where the Mortgaged
Property or any portion thereof lies; provided, however, that
the Collateral Agent or the Trustee is hereby authorized to
advertise the sale in such additional newspapers as it deemn
appropriate in its discretion. 1If, prior to or at the time
of the sale, the Collateral Agent or the Trustee shall deem
it proper for any reason to postpone or continue said sale,
it may do so from time to time by oral announcement at the
time and _.lace of sale, by advertisement of the postponed
sale, or in such other manner as may be permitted or required
by law.

(b) To the extent any part of the Mortgaged Property
consists of personal property (the "Collateral"), upon the
occurrence and during the continuance of an Event of Default,
vhe Mortgagor agrees to deliver each item of Collateral to
the Collateral Agent on demand, and it is agreed that the
Collataral Agent shall have the right to take any or all of
the following actions at the same or different times: with or
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without legal process and with or without previous notice or
demand for performance, to take possession of the Collateral
and without 1liability for trespass to enter any premises
where the Conllateral may be located for the purpose of taking
possession of or removing the Collateral and, generally, to
exercise any and all rig.ts afforded to a secured party under
the Uniform Commercial Code or other applicable law. Without
limiting the generality of the foregoing, the Mortgagor
agrees that the Collateral Agent shal’ have the right,
subject to the mandatory requirements of current law, to sell
or otherwise dispose of all or any part of the Collateral, at
public or private sa.: or at any broker’'s board or on any
securities exchaunge, for cash, upon credit or for future
delivery as the Collateral Agent shall deem appropriate. The
Collateral Agent shall be authorized at any such sale (if it
deems it advisable to do so) to restrict the prospective
bidders or purchasers to persons who will represent and agree
that they are purchasing the Collateral for their own account
for investment and not with a view to the distribution or
sale thereof, and upon consummation of any such sale the
Collateral Agent shall have the right to assign, transfer and
deliver to the purchaser or purchasers thereof the Collateral
so sold. Each such purchaser at any such sale shall hold the
property sold absolutely, free from any claim or right on the
part of the Mortgagor, and the Mortgagor hereby waives (to
the fullest extent permitted by applicable law) all rights of
redemption, stay and appraisal which the Mortgagor now has or
may at any time in the future have under any rule of law or
statute now existing or hereafter enacted.

The Collateral Agent shall give the Mortgagor ten (10)
days’' prior written notice (which the Mortgagor agrees is
reasonable notice within the meaning of the Uniform
Commercial Code) of the Collateral Agent’'s intention to make
any sale of Collateral. Such notice, in the case of a public
sale, shall state the time and place for such sale and, in
the case of a sale at a broker’'s board or on a securities
exchange, shall state the board or exchange at which such
sale is to be made and the day on which the Collateral, or
portion thereof, will first be offered for sale at such board
or exchange. Any such public sale shall be held at such time
or times within ordinary business hours and at such place or
places as the Collateral Agent may fix and state in the
notice (if any) of such sale. At any such sale, the
Collateral, or portion thereof, to be sold may be sold in one
lot as an entirety or in separate parcels, as the Collateral
Agent may (in its sole and absolute discretion) determine.
The Collateral Agent shall not be obligated to make any sale
of any Collateral if it shall determine not to do so,
regardlese of the fact that notice of aale of such Collateral
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shall have beer given. The Ccllateral Agent may, without
notice or publication, adjourn any public or private sale or
cause the same tuv be adjourned from time to time by
announcement at the time and place fixed for sale, and such
sale may, without further notice, be made at the time and
place to which the same was so adjourned. 1In case any sale
of all or any part of the Collateral is made on credit or for
future delivery, the Collateral so sold may be retained by
the Collateral Agent until the sale price is paid by the
purchaser or purchasers therecf, but the Collateral Agent
shall not incur any liability in case any such purchaser or
purchasers shall fail to take up and pay for the Collateral
so sold and, in case of any such failure, such Collateral may
be sold again upon like notice. At any public sale made
pursuant to this ARTICLE 9, the Collateral Agent or any
secured party may bid for or purchase, free from any right of
redemption, stay, valuation or appraisal on the part the
Mortgagor (all said rights being alsoc hereby waived and
released to the fullest extent permitted by apolicable law!,
the Collateral or any part thereof offered for sale and ray
make payment on account thereof by using any claim then due
and payable to it from the Mortgagor as a credit against the
purchase price, and it may, upon compliance with the terms of
sale, hold, retain and dispose of such property without
further accountability to the Mortgagor therefor. For
purposes hereof, a written agreement to purchase the
Collzteral or any portion thereof shall be treated as 2 sale
thereof; the Collateral Agent shall be tree to carry out such
sale pursuant to such agreement, and the Mortgagor shall not
be entitled to the return of the Collateral or any portion
thereof subject thereto, notwithstanding the fact that after
the Collateral Agent shall have entered into such an
agreement all Events of Default shall have been remedied and
tie Indebtedness paid in full.

(c) The proceeds of any such sale or sales pursuant to
this ARTICLE S shall be applied, as follows:

First, to the costs and expenses (including
reasonable attorney fees) incu red by the Collateral Agent or
the Trustee in connection with this Mortgage, including,
without limitation, auctioneer’s fee, reasonable trustees’
commission on the gruss proceeds of sale and other costs and
expenses in effecting or attempting to effect the recovery or
collection of any such sums or amou.its or in enforcing or
attempting to enforce any right or remedy in taking
possession of, protecting, preserving or disposing of any
irzm of the Mortgaged Property;
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Second, the balance, if any, to the discharge of
all taxes, levi:=s and assessments, with costs and interest if
they have priority over the lien of this Mortgage, including
the due pro rata thereof for the current year;

Third, the balance, if any, to the Collateral Agent
for distribution to the Lenders as provided in Section 2.02
of the FM Intercreditor Agreement for the payment in full
satisfaction of the Indebtedness owed to the Lenders; and

Fouxth, the balance, if any, to the Mortgagor or
such other person(s) as are entitled thereto.

(d) To the extent that the sums and amounts gubject to
distribution under this ARTICLE 9 are not sufficient to pay
the costs and expenses referred to in the clause First of (c)
above and such costs and expcises are not otherwise
reimbursed, the Lenders shall share and be responsible for
such costs and expenses in the Applicable Proportion (as
defined in tne FM Intercreditor Agreement). The Lenders
shall reimburse the Collateral Agent and the Trustee for such
costs and expenses promptly following receipt of notice of
amount thereof.

(e) It is understood and agreed that in the event that
the Mortgaged Property is advertised for sale as herein
provided; but not sold pursuant to such advertisement, the
Trustee or the Collateral Agent shall be paid by the
Mortgaqgor its actual expenses incurred, together with a
reasonible commission.

(£) Upon the occurrence of an Event of Default, and as
long as it continues, the Collateral Agent and the Trustee,
if permitted by law, may institute the above-described
foreclosure proceedings or proceed by a suit or suits in
equity or at iaw, whether for a foreclosure hereunder, or for
the sale of the Mortgaged Property, or for the specific
performance of any covenant or agreement herein contained, or
in aid of the execution of any power herein granted or for
the appointment of a receiver pursuant tc ARTICLE 8, pending
any foreclosure hereunder or the sale of the Mortgaged
Property, or for the enforcement of any other appropriate
legal or equitable remedy. At any sale made under the terms
of this Mortgage the Collateral Agent or the Trustee may
require a cash deposit from the successful bidder of not more
cthan ten (10%) percent of the final amount bid by the
successful bidder.
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(g) The Mortgagor agrees that any of the Lenders shall
have the right to become the purchaser at any sale held by
the Trustee or the Collateral Agent or by any court, ceceiver
or public officer 2~ Z the Lenders shall have the right to
credit upon che amou it of the bid made therefor, the amount
payable out of the net proceeds of such sale to it.

th) Upon any sale pursuant to this ARTICLE 9, the
receipt of the Collateral Agent »r the Trustee, cr of the
officer making sale under judicial proceedings, shall be
sufficient discharge to the purchaser or purchas=rs at any
sale for his or their purchase money, and such purchaser or
purchasers, his or their assigns or personal representatives,
shall not, after paying such purchase money and receiving
such i"eceipt of the Collateral Agent or the lrustee or of
such officer therefor, be obliged to see to the application
of guch purchase money, or be in any way answerable for any
loss, misapplication or nonapplication thereof.

(i) Any sale or sales of the Mortgaged Property
pursuant to this ARTICLE 9 shall operate to divest all right,
title, interest, claim or demand whatsoever either at law or
in equity, of the Mortgagor of, in and to the premisges and
the property sold, and shall be a perpetual bar, both at law
and in equity, against the Morxtgagor, the Mortgagor’s
successors or assigns, and against any and all persons
claiming or who shall thereafter claim all cr anv of the
property sold from, through or under the Mortgagor, or the
Mortgagor’'s successors or assigns; nevertheless, the
Mortgagor, if requested by the Collatecral Agent or the
Trustee 80 to do, shall join in the execution and delivery of
all proper conveyances, assignments and transfers of the
properties so snld.

(j) Upon the occurrence of an Event of Default and
during the continuance thereof, to the extent permitted by
applicable state law, the Collateral Agent or the Trustee may
employ such watchmen, managers, real =state brokers,
appraisers, maintenance personnel, a:ld other agents as may be
necessary in the -easonable exercise of their discretion in
the execution of is Mortgage, and pay for such services out
of the proceeds oale, should any be realized, and if nc
sale be nmade, then the Mortgagor hereby agrees to pay the
cost of such services and that such cost of such services
shall constitute a part of the Indebtedness secured hereby.
The Mortgagor waives, to the extent that it may lawfully do
80, any and all right to have the Mortgaged I'roperty
marsnaled upon any foreclosure of the lien hereof, or sold in
inverse order of alienation, and agrees that the Collateral
Agent or the Trustee or any court having jurisdiction to
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foreclose such lien may sell the Mortgajed Property as an
eatirety our in parcels or portions thereo:.

ARTICLE 10. Maintepance. The Mortgagcr agrees (i) that,
except as otherwise provided in the Credit Documents, no buil<iing
or other improvement on the Mortgaged Property shall be altered,
removed, demolished or enlarged, nor shall any fixtures or
personal property or appliances on, in or about said buildings or
improvements be scvered, removed, transferred, sold or mortgaged;
(ii) that it will permit, commit or suffer no waste, impairment or
deterioration of the Mortgaged Property or ary part thereof
(excluding, however, the production of the Hydrcc:..oon Reseives);
(iii) that it will keep and maintain in gocod aud effective repair
the Mortgaged Property and every part thereof including all
buildings, fixtures, machinery and appurtena:iicesr in accordance
with the terms of the Credit D~cuments; and (iv) that it will
comply with all statutes, ordzis, requirements or decrees relating
to said Mortgaged Property by any Federal, stat: or municipal
authoirity, the noncompliance with which will have a materially
adverse effect on the Mortgagor, ani will observe and comply with
all conditions and requirements nc~essary to przserve and extend
all rights, licenses, permits (including, buc not 1limited to,
zoning variances, special exceptions and rnonconforming uses),
privileges, franchises and concessicns which are applicakble tu the
Mortgaged Property or which have been granted to or contracted for
by the Mortgagor in connection with any existing or presently
contemplated use of the Mortgaged Property.

ARTICLE 11. Taxes and Liens. The Mo-cgagor .Jrer s .0 keep
the Mortgaged Property fr2e from all striutorv .1:m%s .n1 to pay
before any penalty for nonpayment attachLes all car &, assessments,
water rates, sewer rents and other governmeatsl, public or
municipal charges, dues, fines or impositions aw.< - my prior liens
now or hereafter assessed or liens on or le. ed against the
Mortgaged Property, or any part there~f (hereinait - the "Taxes").
«n cases of cdefault in the payment thereof, the ''o .ateral Agent,
after prior written notice to the Mortgagor, mav' pay the same or
any of them and the moneys so pdid by the Colialeral Agent shall
te added to the amount of the Indebtedness and secured by this
Mortgage, payable on demand with interest at che Default Pate,
from the time of payment of the same. The Mortgagor shall deliver
to the Trustee or the Collateral Agent, upun request, receipted
bills, canceled checks and other evidence satisfactory to the
Trustee or the Collateral Agent evidencing the payment of all
items addressed in this A..TICLE 11 prior to the date upon which
any fine, penalty, interest or cost may be added thereto or
imposed by law for the nonpayme.it thereof.
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ARTICLE 12. Insurance and Insurance Proceeds.

(a) The Mortgagor (i) will keep the Mortgaged Property
insured in accordance with industry standards against loss or
damage by fire, standard extended coverage perils ani such
other hazards as may be appropriate in accordance with
industry standards, in amounts not be less than the
outstanding principal balance of this Mortgage, (i:) will
maintain business interruption insurance with respec: to the
Mortgaged Property and (iii) worker’s compensaticn incurance
and public liability insurance with respect to all activities
in which the Mortgagor might incur peraonal liabilit+ for the
death or injury of an employre or third person or aamage to
or destruction of another’s pioperty; provided, however, that
the Mortgagor may self-insure 211 or part of such risks. All
Policies shall be endorsed L) aame the Collateral Agent as a
loss payee in the event of a total loss or constructive total
loss. The Mortgagor shall p~y the premiums for the Policies
as the same become due and payable. At the request of the
Collateral Agent, the Mortgagor vill deliver certif . ates
evidencing such insurance to the Co. lateral Agent. Not later
than ten (10) days pricr to the expiration date of each of
the Policies, the Mortgagor w.l. del.ver to the Collateral
Agent evidence of the renewal. of such pilicy or policies. If
at any time the Collateral Agent iun not In rurelpt of written
evidence that all insurance required horeu 4cs is in furre
and effect, the Collateral Agent shal! “: e the right upon
written notice to the Mortgagor to tike s..:h action as the
Tollateral Agent deems necessary to protect its interest i
t1e Mortgaged Property, including, without lirucation, tle
obtairing of such insurance coverage as the Co.lateral Agent
in its sole discretion deems appropriate, ard all expenses
incurred by the Collateral Agent in connectian with such
action or in obtaiuing such insurance and 'uzeping it in
effect shall re paid by “he Mortgasgor to ‘ne Collateral Agent
vpon written demand. The 7 gay<: sh2lil at all times comply
with and rpalil cauec the Morr.-ig-a Property and the use,
occupancy, ooecation, maiectzr'ace, alteration, repair and
restcracion thereof to cwply with tiue terms, conditiona,
stipulacicns and regulrcmeates of the Pclicies.

(b' I the Mortgaged Pruperty or any part thereof shall
“e damajed bv fire, flood, or any other haza:d or casualty
against which insurance !s held, the Mcrtgagor shall
imeediately: notify the Collateral Agent of the nature and
extent thereof. Upon the occurrence and the continuance of
an Event of Default hereunder, the Mort~agor hereby
authorizes the Collateral Agent, at its optioa, to collect,
adjust and compromise any lcsses under any of the insurance
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aforesaid and after c:ductipq costs of collection *. apply
the proceeds as aforesaid. Yotwithstanding anythiang reo the
cortrary contained herein, sc long as r.» Event of Default
shall have occurred or be continuing and j3ibject tou the terms=
of the FM Credit Agreement, the Morty;ger shall have che
riotc ty collect, adjust and compromise Ly icsses under any
of thn insusrsicz aforesaid and to ret \in, use and employ
same.

SRTICLE 13. Condempation. The Mortgagcr, immediately upon
obtain.no knowledge of the initiation of any proceeding for the
taking or damaging by or for any public improvemsrnt, condemnation
proceeding or for the exercise cf any power of emir.ent domain, or
deed in lieu thereof, of the i“urtgaged Prope.'.y or any part
therecf, shall notify the Collateral Agent of such proceedings,
and shall deliver to the Collateral Agent copiea of any and all
papers served in connection with such proceedirgs. 1In the event
the Mortgaged Property or any part thereof is taken or damaged by
or for any public improvement, conderuation proceediug. or by the
exercise of any power of eminent domain, che ewuti:e award or
~onsideration given cr paid therefor shaill we pald to tha
Collateral Agent, and the Collateral Agent is hereb)y ¢npowered in
the name of the Mortgagol to reczive a7 give (cguiitance for such
awird or cisideration or any judgmen. :harefor or thereon whether
it be joiL: or zevzral. JNotw.thsr=z.ding auy taking by any public
or qasipus’' =~ . thority througn eminent domain or otherwine, the
Mortgagor s:«. . continue to pay the Indebtedness at the time and
iL the manrer providad fnr its payment in the Credit Dacuments
(including, withouvt ‘'imitation, this Mo:r*~age), and the
Indebtedness shall nc: o»r so reduced until any award nr payment
therefor sh:1l nave b:en actually received and appolied by the
Collateral Agent to %he ?*ischarge ¢f the Indebtedness. Subiec- to
the “erms of the Creli: Documents, the Collateral. Agent may apply
the entire amount of anuy such award or payment to the discharge of
the Indebtedness whether or not then due and payable in wuch
order, priority and proportions as the Collateral Agent in its
discretion shall deem proper. If the Mo::caced Property is sold
through foreclosure or otherwise, prisz +t» the receipt by frre
Cullateral Agent of such award or payment, tune Collateral Acent
shall have the right, whether or 1ot ¢ deficiency judgnent on .hLa
Credit Documents shall “ave been sough., recovwed or denied, to
receive vuch award or payment, or a portion thereof sufiicient co
pay the Indebtedness, whichever is less. The Mortgagor shall file
and prosecite its claim or claims for any such award or payment in
good fait: and with ducz “A!{llgence and cause th- same to be
collested and paid ov:r co .he Collateral Agent The Mcrtgagoer
herebv irrevocably authurizes and empowers tre Collate:.al Agent,
in th name of the Mortgajor or otherwise, to collect and receipt
for any such award or paynes: and to file and p.csecute such claim
or c.uims, Although it is hereby expressl, K igreed thac che
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foilowing sha.l not be necessary for the Collatersl Agent to
recsive such 2~ards or payments, the Mortgagc~ shail, 'pon demand
*¢ the Collatcral Agent, make, execute and deliver ~ny and all
*ssignments and othar instruments sufficient for the purpose of
aesigning any such award or payment to the Ccllateral Agent, free
ind clear of any eacumbrances of any kind or nature whatsoever.
Notwithstanding anything to tine contrary contained herein, so long
as ro Event of Default has occurred and be continuing and subject
to tire terms of the FM Credit Agreement, the Mortgagor shall have
the rigat L) receive and give acquittance tc any award or
considerariun or any judgment tnsrefor in connection with any
condemnation. Jroceedings and to retain, use and emplov same.

ARTICLE 4. / gnignment of Hydrocarbon R~ .es and Proceeds
of Hydrocarton Fese: /es.

(a) A3 further security for payment of the
Indebtedness, the Mortgagor hercky cransfers, assigus,
warrants, hypothecrter and conveys to the Collateral Agent,
ics successorr and ansigns, and grants to the Collateral
Agent a secu. ity irterest in, effective as of the date
hereof, at 7:U0 o’clock a.m., local time, all Hydrocarbon
Reserver which 2re now or hereafter produced, and all
revenueas nd procceds now or hereafter attributable to said
Hydrncarbor» Regarves and said products as well as any liens
and security lale:ests securing any sales of said Hydrocarbon
Reserves. A')1 pa.rles producing, purchasing or receiving any
such Hydrncarvor. Reserves, or having such, or proceeds
therefrom, ‘n their possession for which they or others are
accountable to the Collateral Agent by virtue of the
rrovis’ y13 of this ARTICLE 14, are authorized and directea in
*real a! egavd the Col'lateral Agent as the assignee and
Lt .ingierec of tii® Mortgagor and entitled in the Mortgagor’s
pPiLace ard stnaad to receive such Hydrocarbon Reserves and
proceeds herefron; and said parties and each of them shall
z2 fully piotected in so treating and regarding the
Collateral fAgent, aad shall be under no obligation to see to
the application by .*e Collateral Agent of any such proceeds
or paymer.:.3 receiveu vy it. The Mortgagor hereby authorizes
and empowers the Ccliateial Agent to demand, collect and
ceceive guch Hydrocarbun Reserves and all preocieds tharefrom
and ro .recute any reiease, receipt, division order, transfer
order an/, relinquishmen: or other instrument that ma,; :e
requ..' ! ¢t necessary to collect and receive such Hydrccarbon
leserv:3 or the prcree!. therefrom and tiie Mcrtaagsr heveby
author/zes +nd directs 1.l pipeline companiesc, gath:riny
compani:s ana others pir:rchwing such Hydrocarbon keservie ot
having iu their posseovior. any Hydrocarbon Res:rves or the
proceeds therefrom, .o pay and deliver to tre Colliteral
Agent all such Hydrocarbia Peserves or proceudr, therefrom



accruing. The Morta. gor & . .ees that all division orders,
transfer orders, receipt= an? other instruments which the
Collate-al Agent may from ct'ne co time execute and deliver
for cLe purpose of collectinn or receipting tor such
Hydrocarbon Reserves or the proceeds therefrom may be relied
upon ir all respects, and that the =ame shal. L bindine upon
the Mortgagor, and the Mortg-Jnr's su:cesdors. zgal
representatives and assigns. The M"..3agor agrees to >vecute
and deliver all necessary, conviaient and appropriate
insrruments, including transfer and civis’‘sn crders, which
rmay be required by the Collateral Agsnt in ~canection with
the receipt by the Collateral Ageut of suca Hydrocarboa
keser.as ov the proceeds therefrom. The Coilai'zral Agent is
fully aviiinrized to receive and receipt for sai'l re'«-ues and
proceeds, .o =zndorse and cash any .~nd all checks dand drafts
payable t> the order of the Mortgagor or the Ccllatez.a” Agent
for the account of the Mortgagor received Zrom or in
connection wich said revenues cr proceeds. Notwithstandiug
anytning to tuie contrary contained herein, so long as no
Event of Lefal.lt has occurred and be cuntinuing and subject
.0 “he prcris.ons of the FM Credit Agreem.~t, the Mortgagor
ohall have the right to collect all reveruer. and proceeds
attrib.tablz to the Hydrocarron Reserves or thz voroducts
obtaiun~? or ,xoca2edad therefrom, as well as any liens
securing aLy sa'es of Hydrocarton Reserves and to retai., use
and employ sama.

(b) All paywents received by the Collateral Agent
pursuant to this ARTICLE 14 shill be prom tly applied in
accordance wirh ARTICLE 9({c).

(c) The Col’ateral Agent is hereby absolverd from all
liability for €-ilure to enforce collection of any proceeds
8o assigned and from all other responsibility ‘a connect:ion
there-ith, exrept i>r the gross negligence or willtiul
miscorndurt of the Collareral Agent and che responsibility to
accrunt tc the Mortgagor #or funds actually received. The
Coilateral Agent shall hav= the right, at its election, to
prosacuts and defend any ar- all actions or legal proceedirys
reagc.ably deemed advisable ry the Collateral Ageui Iin o:der
to co.lect uch funds and to protect iLhe interests of tie
Lendery# and/or the Mortgagor, with al! reasonable co-<is,
expen-es and attorney’'s fees incuir.ed in connection thercwiil
being paid by ths Mortgagor and shell be deemed a part of the
Indebtedness secured her der.

\d" Nuthing herein coatained shall detract from or
limic the absolute ocbligat!'on of the Mortgagor <:o make
payment of the Indebtedness in accordance with the terms of
the Notes, any of the Credit Documents (including, without
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limitation, this Mortgage), regardless of whether the
proceeds assigned by this ARTICLE 14 are sufficient to pay
the same, and the rights under this ARTICLE 14 shall be in
addition to all other security now or hereafter existing to
secure the payment of the Indebtedness.

(e) Notwithstanding the -~ .er provisions of this
ARTICLE 14, the Collateral Agent . .v recelver appointed in
judicial proceedings for the err. cement of this Mortgage
shall have the right to receive all of the Hydrocarbon
Reserves herein assigned and the proceeds therefrom during
the continuance of an Event of Default and to apply all of
said proceeds as provided in ARTICLE 9(c) hersof. Upon any
sale of the Mortgaged Property or any part thereof pursuant
to ARTICLE 9, the Hydrocarbon Reserves thereafter produced
£rom the property so sold, and the proceeds therefrom, shall
be included in such sale and shall pass to the purchaser free
and clear of the assignment contained in this ARTICLE 14.

(£) The Mortgagor hereby indemnifies the Collateral
Agent and the Lenders and their officers, directors or
employees (each ~f the foragoing is an "Indemnified Party")
against all clauims, actions. liabilities, judgments, costs,
attorney’'s fees or other charges o whatsoever kind or nature
(hereinafter in this paragrapr (f) collectively called
"claims") made against or incurred by them or any of them as
a consequence of the assertion, either befc e or after the
psymant in full of the Indebtednnss, that they or any of them
1'eceived Hydrocarbon Reserves herein assigned or cthe proceeds
chereof claimed by third persons (other than the Indemnified
Partien). The Mortgagor will pay to the Indemnified Party
an» and all such amounts ar: may be successfully adjudged
acainst such Indemnified Party. Each Indemnified Party shall
Lave the right to defe ! zgainst any such claims, employing
attorneys therefor, asd if the Mortgagor has refused to
furiish : r2asonable indemnity, they or any of them shall
have the rijht to pay or compromise and adjust all such
claims. Each Irdemnified Party agrees to notify the
Mortgagor cf the existence of any such claims (of which such
party has actual knowledge) immediately upon becoming aware
thereof. Upon receipt of such notice, the Mortgagor shall be
entitled at its own cost and expense to defend against any
such claims. The obligation of the Mortgagor as hereinabove
set forth in this paragraph (f) shall survive the release of
this instrument.

(g} For purpnses of more fully effecting the assignment
made under this ARTI"LZ 14 and continuing the rights of the
Collateral Agent heriunder, after an Event of Default has
occurred and is cont: i uing, the Mortgagor hereby appoints the
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Collateral Agent as its attorney-in-fact to pursue any and
all rights, remedies and payments, in respect to the
Hydrocarbon Reserves and proceeds therefrom. The power of
attorney granted to the Collateral Agent under this paragraph
(g), being coupled with an interest, shall be irrevocakle so
long as such Event of Default is continuing and as long as
the Indebtedness or any part thereof remains unpaid.

ARTICLE 15. Assignment of Leases and Rents.

(a) The Mortgagor hereby assigns, transfers and sets
over to the Collateral Agent, as security for the payment of
the Indebtedness, all the rights, title and interest of the
Mortgagor, as lessor or sublessor, in and to all rents,
issues, profits, revenues, royalties, overriding royalties,
rights and benefits now due or hereafter to become due
(collectively, the "Rents") from the Mortgaged Prop. :ty. To
that end, the Mortgagor assigns, transfers and sets over to
the Collateral Agent, all its rights, title and interest, as
lessor or sublessor, as the case may be, in all existing
leases, farmouts and farmins of the Mortgaged Property, or
any part thereof, whether written or verbal, including
without limitation the leases, farmout and farmin agreements
described in Schedule A attached hereto and made a part
hereof (the "Leases”"). The term "Leases" shall include all
modifications, amendmeuts, renewals and extensions thereof
and all guarantees of lessees’' performance thereunder.

(b) So long as no Event of Default shall have occurred
and be continuing, the Mortgagor shall have a license to
manage and operate the Mortgaged Property and collect,
receive and apply for its own account all Rents arising from
its Mortgaged Property as they become due.

(c) Upon the occurrence of an Event of Default and as
long as such Event of Default continues, the license granted
in paragraph (b) above shall cease and terminate. In any
such event, the Collateral Agent is hereby irrevocably
authorized, at its option, to enter and take possession of
the Mortyaged Property, or any part thereof, by actual
physical possessicn, or by written notice served personally
upon or sent by registered or certified mail to the
Mortgagor, as the Collateral Agent may elect, and no further
authorization shall be required. Upon such entry and taking
possession, the Collateral Agent, in its sole and absolute
discretion, may:

(i) manage and operate the Mortgaged Property, or
any part thereof, including the making of such repairs

-32-




and alterations to the Mortgaged Property as the
Collateral Agent may deem necessary;

(ii) demand, collect, receive, sue for, attach,
levy, recover, compromise and adjust, and give proper
receipts and releases for all Rents that may then be due
cr may thereafter become due with respect tc the
Mortgaged Property, or any part thereof, from any
p;':untl: or future lessees, osublessees or occupants
thereof;

(iii) lease the Mortgaged Property, or any part
thereof, for such periods of time, and upon such terms
and conditions as the Collateral Agent may deem proper;

(iv) enforce, cancel or modify any Lease, including
the taking of any action necessary to enforce, enjoin or
restrain the violation of any of the terms and
conditions of any Lease;

(v) institute, prousecute to completion or
compromise and settle, all summary proceedings, actions
for rent or for removing any or all lessees, sublessees
or occupants of the Mortgaged Property, Or any part
thereof;

(vi) pay out of the Rents, or out of any other
funds in its discretion, any taxes, assessments, water
rates, sewer rates, or other governmental charges
levied, assessed, or imposed against the Mortgaged
Property, or any part thereof, and also any and all
other charges, costs and expenses which it may deem
necessary or advisatle to pay in the management or
operation of the Mortgaged Property, including, without
limitation, the costs of any repairs or alterations,
commissions for renting the Mortgaged Property and legal
expenses incurred in enforcing the rights of the Lenders
under the Credit Documents (including, without
limitation this Mortgage), the Notes, and any collateral
security documents; and

(vii) generally do, execute and perform any other
acts that ought to ke done, in the Collateral Agent's
discretion, in and about or with respect to the
Mortgaged Property as fully as the Mortgagor might do.

(d) The Collateral Agent shall apply the net amount of

any Rents received by it from the Mortgaged Property in
accordance with ARTICLE 9(c). The Collateral Agent shall
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acccunt to the Mortgagor only for Rents actually received by
the Collateral Agent.

(e) In addlicion to the rights and remedies set forth in
ARTICLE 9 and in paragraphe (c) and (d) above and to the
extent permitted by applicable law, the Collateral Agent may
apply for the appointment of a receiver, pursuant to
ARTICLE B, to exercise the powers described in paragraphs (c)
and (d) above pending any foreclosure hereunder or the sale
of the Mcrtgaged Property.

(£) The Mortgagor hereby irrevocably directs any lessee
under any Lease., upon demand and notice from the Cecllateral
Agent of an Event of Default to pay to the Collateral Agent
all Rents accruing or due under any Lease from and after the
receipt of such demand and notice. In making such payments,
such lessees shall be under no obligation to inquire into or
determine the actual existence of any surh default or breach
claimed by the Collateral Agent.

(g) The Mortgagor agrees to indemnify and hold the
Collateral Agent harmless from and against any and all
liability, loss, damage or expense, including reasonable
attorneys fees, which it may incur under any Lease or by
reason of the assignment of Leases contained herein, or by
reason of any action taken by the Collateral Agent hereunder,
and from and against any and all claims and demands
whatsoever which may be asserted against the Collateral Agent
by reason of any alleged obligation or undertaking on its
part to perform or discharge any of the terms, conditions and
covenants contained in any of the Leases, unless caused by
the gross negligence or wilful misconduct of the Collateral
Agent. Should the Collateral Agent incur any such liability,
loss, damage or expens , the amount thereof together with
interest thereon at the Defaul” Rate from the time of payment
of the same shall be payable by the Mortgagor to the
Collateral Agent immediately upon demand therefor, or at the
option of the Collateral Agent, the Collateral A7zent may
reimburgse itself therefor out of any Rents collected by the
Collateral Agent.

(h) Nothing contained herein shall operate or be
construed to obligate the Collateral Agent to perform any of
the terms, covenants and conditions contained in any Lease
of, or relating to, the Mortgaged Property or otherwise to
impose any obl:gjation upon the Collateral Agent with respect
to any Lease of the Mortgaged Property, including, but not
limited to, any obligation arising out of any covenant of
quiet enjoyment therein contained in the event the lessee
under any such Lease shall have been joined as a party
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defendz - in any action to foreclose this Mortgage and the
estate of such lessee shall have been thereby terminated.
Prior to actual entry into and taking possession of any
portion of the Mortgaged Property by the Collateral Agent,
this assignment shall nct operate to place upon the
Collateral Agent any responsibility for the operation,
control, care, management or repair of the Mortgaged
Property, and the execution of this Mortgage by the Mortgagor
shall constitute conclusive evidence that all responsibility
for the operation, control, care, management and repair of
the Mortgaged Property is and shall be that of the Mortgagor
prior to such actual entry and taking possession.

(i) As against the Collateral Agent, at all times
during which the assignment shall be in effect there shall be
no merger of any Leases of the Mortgaged Property with the
fee estate in the Mortgaged Property by reason of the fact
that any such Leases or any interest therein may be held by
or for the account of any person, firm, or corporation which
may be or become the owner of such fee estate, unless the
Collateral Agent shall consent in writing to such merger.

ARTICLE 16. §Special State Law Provisions.
(a) Special Louisiana Provisions.

(i) Insofar as any portion of the Mortgaged
Property situated in or offshore the State of Louisiana
is concerned, or as to which the laws of the State of
Louisiana would be applicable, (i) the general language
of conveyance and hypothecation to the Trustee in this
Mortgage is intended and shall be construed as words of
hypothecation and the granting of a security interest in
favor of the Collateral Agent; (ii) the maximum amount
of the indebtedness that may be outstanding at any time
and from time to time that this Mortgage secures is
fixed at §500,000,000, and (iii) each and every right
and remedy granted the Trustee hereunder shall alsc be
in favor of and may be exercised by the Collateral
Agent. This instrument is being executed in authentic
form by the Mortgagor in favor of the Collateral Agent.

(ii) Keeper. The Collateral Agent shall have the
right to appoint a keeper of the Mortgaged Property
pursuant to the terms and provisions of La. R.S. 9:5131
et geg. and 9:5136 et geq.

(iii) Confession of .udgment. For purposes of

executory process the Mortgagor acknowledges the
indebtedness secured hereby, whether now existing or tn
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arise hereafter, and confesses judgment thereon if not
paid when du-~. Upon the occurrence of an Event of
Default and any time thereafter so long as the same
shall be continuing, and in addition to all other rights
and remedies granted the Collateral Agent hereunder, it
shall be lawful for and the Mortgagor hereby authorizes
the Collateral Agent without making a demand or putting
the lortgagor i default, a putting in default being
expressly waived, to cause all and singular the
Mortgaged Property to be seized and sold after due
procesa of law, the Mortgagor waiving the benefit of any
and all laws or parts of laws relative to appraisement
of property seized and sold under executory process or
other legal process, and consenting that the Mortgaged
Property be sold without appraisement, either in its
entirety or in lots or parcels, as the Collateral Agent
may determine, to the highest bidder for cash or on such
other terms as the plaintiff in such proceedings may
direct. The Collateral Agent shall be granted all
rights and remedies granted it or the Trustee hereunder
as well as all rights and remedies granted a secured
pacty under Louisiana law including the Uniform
Commercial Code then in effect in Louisiana.

(iv) Waivers. The Mortgagor hereby waives:

(a) The benefit of appraisement provided for
in articles 2332, 2336, 2723 and 2724 of
the Louisiana Code of Civil Procedure and
all other laws conferring the same;

(b) The demand and three (3) days notice of
demar] as provided in articles 2629 and
2721 of the Louisiana Code of Civil
Procedure;

(c) The notice of seizure provided by
articles 2293 and 2721 of the Louisiana
Code of Civil Procedure; and

(d) The three (3) days delay provided for in
articles 2331 and 2722 of the Louisiana
Code of Civil Procedure.

(v) Resolutions. The Mortgagor does declare that
attached hereto as Schedule 1 and made a part hereof is
a certified copy ot the resolutions adopted by the
transaction committee duly appointed by the board of
directors of the Mortgagor authorizing the execution and
delivery of this Mortgage.
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(b) Special Montana Provisions.

(i) For purposes of the Indebtedness secured by
Mortgaged Property located in Montana, all of the
Indebtedness to be secured (exclusive »f interest and
the costs, expenses and other obligations arising or
incurred by the Trustee, the Collateral Agent and the
Lenders pursuant to the provisions of the Credit
Documents which are not required to be stated in the
Mortgage as part of the total principal amounts of
obligation secured) shall not 2xceed at any one time the
total principal indebtedness of $500,000,000.

vii) For the purposes of the Mortgage complying
as a financing statement, the debtor is:

Freeport-McMoRan Inc.

1615 Poydras Street

New Orleans, Louisiana 70112

Parish of Residence, Orleans
Parish, Louisiana

Tax ID #: 13- .051048

(iii) The general lanr ' cruveyance to the
Trustee is intended and tb construed in
Montana as words of mortc . favor of the
Collateral Agent and the r_,. . «uweaority granted to

the Trustee may be enforced and asserted by the
Collateral Agent in accordance with the laws of Montana
and the Mortgaged Property in Montana may be foreclosed
at the option of :he Collateral Agent in any manner
permitted by the laws of the State of Montana.

(iv) The interests ot the Mortgagor in the
Mortgaged Property located in Montana are subject to and
burdened by a 75% share of a Production Payment
Conveyance (Production Payment) dated August 15, 1981
granted by Midlands Gas Corporation to Kansas-Nebraska
Natural Gas Company, Inc. (now K-N Energy, Inc.), an
abstract of which was recorded August 26, 1981 in
Book 51 Misc. page 287, records of the Clerk and
Recorder of Phillips County, Montana and March 14, 1988
in Book 73 Leases 394-441, reccrds of the Clerk and
Recorder of Valley County, Montana. The Production
Payment was filed August 27, 1981 in the Montana State
Office of the Bureau of Land Management of the U. S.
Department of the Interior. By separate instruments of
Production Payment Assignment and Conveyance dated as of
August 15, 1981, Kansas-Nebraska Natural Gas Company,
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Inc. assigned and -~onveyed to Teachers Insurance and
Annuj .y Association of America, Connecticut General Life
Insurance Company and Congen Five & Co. undivided
interests in the Production Payment, abstracts of which
were recorded on August 26, 1981 in Book 51 Misc,
pp. 335, 337 and 339, records of the Clerk and Recorder
of Phillips County, Montana and March 14, 1988 in
Book 73, pp. 442-444, 445-447 and 448-450, records of
the Clerk and Recorder of Valley County, Montana. The
Production Payment has been amended by "mendment MNo. 1
dated as of May 1, 1988, Amendment No dated as of
January 1, 1988 and Amendment No. 3.

The Mortgagor hereby confirms, and by 7ccsptance of this
Mortgage the Collateral Agent aud the Trustee
acknowledge that the mortgage lien created herein is
subordinate and inferior to the Production Payment as
amended to the full extent of the Production Payrent
owner rights in and to the Mortgaged Property located in
Montana.

ARTICLE 17. Termination. Upon the full pa t of all
Indehtedness or in accordance with the terms and provisions of the
Credit Documents, the Collateral Agent and the Trustee, as
appropriate, shall release and reconvey the Mortgaged Property
unto and at the cost of the Mortgagor. Up.n such reconveyance, as
evidenced by a recorded satisfaction or release of this Mortgage,
the assignments of the proceede of Hydrocarbon Reserves and the
Assignment of Leases and Rents as sc¢: forth in ARTICLES 14 and 15
shall become and be void and of no effect and, in that event, upon
th2 request of the Mortgagor, the Collateral Agent shall execute
and deliver, or cause the Trustee to execute and deliver, to the
Mortgagor, instruments effective to evidence the termination of
the assignments or the reassignments to the Mortgagor of the
rights, power and authority granted herein.

ARTICLE 18. Notices. All notices, requests, demands and
other communications required or permitted to be given hereunder
shall be effective upon receipt and deemed duly given if in
writing and delivered personally, or mailed, postage prepaid,
registered or certified, as follows:

If to the Mortgagor:
Freeport -McMoRan Inc.

1615 Poydras Street
New Orleans, Louisiana 70112
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If to the Collateral Agent:

Chemical Bank

270 Park Avenue

New York, N:» York 10017

Attn: Energy and Minerals Group

If to the Trustee:

Mary Jo Woodford
270 Park Avenue
New York, New York 10017

The Mortgagor, the Trustee and the Collateral Agent may
change the addresses to which communications are to be directed “o
them by giving written notice to the other parties in the mar. .-
provided in this ARTICLE 18.

ARTICLE 19. Partial Invalidity. If any term or provi:.on of
tnis Mortgage, or any application thereof to any persc: or
circumstance, shall be invalid or unenforceable to any extent, the
remainder of this document, or the application of such term or
provision to persons or circumstances other than those as to whom
or which it is held invalid or unenforceable, shall not be
affected thereby, and each term and provision of this document
shall be valid and enfc~-eable to the fullest extent permitted by
law. The parties shall endeavor in good-faith negotiations to
replace any invalid, illegal or unenforceable provisions with
valid provisions, the economic effect of which comes as close as
possible to that of the invalid, illegal or unenforceable
provisions.

ARTICLE 20. Usury Laws. This Mortgage and the Notes are
subject to the express condition that at no time shall Mortgagor
be obligated or required to pay interest on the principal balance
due under the Notes at a rate which could subject the holder of
the Notes to either civil or criminal liability as a result of
being in excess of the maximum interest rate which Mortgagor is
permitted by law to contract or agree to pay. If by the terms of
this Mortgage or the Notes the Mortgagor is at any time required
or obligated to pay interest on the principal balance duu under
the Notes at a rate in excess of such maximum rate, the rate of
interest under the Notes shall be deemed to be immediately reduced
to such maximum rate and the interest payable shall be computed at
such maximum rate and all prior interest payments (. excess of
such maximum rate shall be applied and slall be deemea to have
been payments in reduction of the principal balance of the Note.

ARTICLE 21. Fixture Filing. Certain of :he Mcrtgaged
Property is or will becume "fixtures" (as that term ieg defined in
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the Uniform Commercial Code in effect in the state in which the
Leased Land or the Mineral Interests is located) on the Leased
Land or the Mineral Interests described or raferred to in this
Mortgage, and this Mortgage upon Leira fliad for record in the
real estate records of the county wne.ein such fixtures are
situated shall operate also as a financing statement filed as a
fixture filing in accordance with the applicable provisions of the
Uniform Commercial Code upon such of the Mortgaged Property which
is or may become fixtures.

ARTICLE 22. Instrument a Mortgage, Deed of Trust., Security

. This instrument shall he deemed to be, and
may be enforced from time to time ae, « -ontract, security
agreement, assignment, mortgage or deed of t ust, and from time to
t as any one or more thereof. This Mortwzge, in addition to
constituting a lien on real estate #s a mortga.e or deed of trust,
(a) is a security agreement and shall support any financing
statement showing the Collateral Agont as secured party, which
description contained in any suck firancing statement is hereby
incorporated by reference into this Mortgage with the same force
and effect as if the description were fully set out herein, (b)
thall be a financing statement under the applicable provisions of
the Uniform Commercial Code, (c) is a fixture filing as described
in ARTICLE 21, and (d) is an assignment as dascribed in
ARTICLES 14 and 15. Accordingly, the Collateral Agent, in
addition to and not in lieu of or in diminution of its :ights and
remedies herein provided, shall have all of the rights and
remedies of a secured party under the Uniform Commercial Code.

ARTICLE 23. w Each and every right, power
and remedy herein given to the Trustee or the Collateral Agent
shall be cumulative and not exclusive; and each and every right,
power and remedy whether specifically herein given or otherwise
existing may be exercised from time to time and so often and in
such order as may be deemed expedient by the Trustee or th:
Collateral Agent, as the case may be, and the exercise or the
beginning of rhe exercise, of any such right, gonr or remedy
shall not be . cmed a waiver of the right to exercise, at the same
time or thereafter, any other right, power or remedy. No delay or
omission by the Trustee or the Collateral Agent in the exercise of
any right, power or remedy shall impair any such right, power or
remedy or operate as a waiver thereof or of any other right, power
or remedy then or thereafter existing.

ARTICLE 24. Waijver. Any and all covenants in this Mortgage
relating to the Mortgaged Property may from time to time b
instrument in writing signed by the Trustee and the Collatera
Agent be waived to such extent and in such manner as such parties
may deeire, but no such waiver shall ever affect or impair the
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Trustee’'s or the Collateral Agent's rights or liens hereunder
except to the eaxtent specifically stated in such written
instrument.

ARTICLE 25. Article and Section Headings. The article and
eection headings in this instrument are inserted for convernience
and shall not be considered a part of this instrument or used in
its interpretation.

ARTICLE 26. Counterparts. This instrument may be executed
in any number of counterparts, each of which shall for all
purposes be deemed to be an original and one of which (with all
exhibits attached) shall be recorded in each of the following
counties or parishes in the following states:

State County or Parish
California Kern
Colorado Yuma
Louisiana Plaguemines
Montana Phillips

To facilitate filing and recording, there may be omitted from
certain countirparts the parts of Exhibit A containing specific
descriptions that relate ' land located in counties or parishes
other than the county or parish in which the particular
counterpart is to be filed or recorded.

ARTICLE 27. Miscellaneous. The covenants herein contained
shall bind, and the benefits and advantages shall inure to, the
::;gocr.ivc heirs, legal and personal representatives, executors,

nistrators, successors and assigns of the parties hereto. The

rovisions hereof shall likewise be covenants running with the
and. Whenever used, the singular number shall include the
plural, che use of any gender shall include the other genders, and
the term the "Lenders" shall include any successor payee of the
Indebtedness hereby secured or any transferee thereof whether by
operation of law or otherwise.

ARTICLE 28. Credit Documents Controls. To the extent that
any term, condition, or obligation set forth in this Mortgage is
inconsistent with any term, condition, or obligation set forth in
the c::dit Documents, the provisions of the Credit Documents shall
control.

ARTICLE 29. The Collateral Agent. Chemical Bank has been
designated as the Collateral Agent for the Lenders pursuant to
separate agreements and, except as otherwise set forth herein,
when acting as such Collateral Agent shall be deemed to be the
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Collateral Agent hereunder in connectior with the giving and
receiving of notices hereunder and in connection with the exercise
of any rights and remedies of the Collateral Agent hereunder. Any
such action taken by the Collateral Agent shall be conclusive as
to the Collateral Agent with respect to its dealings with the
Mortgagor or any third party under this Mortgage.

ARTICLE 30. Relcase of Mortgaged Property: Amendments.

Any Liens or other rights which any Lender or the Collateral Agent

would otherwise have under this Mortgage may only be released or

subcrdinated in accordance with the terms of the FM Intercreditor

Agreement. This Mortgage may only be amended and the provisions

hereof may only be waived in accordance with the terms of the FM
Intercreditor Agreement.

ARTICLE 31. (Choice of Law. This Mortgage shall be construed
and governed by the laws of the State of New York and the laws of
the United Scates of America, except that the laws of che state in
which a portion of the Mortgaged Property is located in, or
offshore adjacent to, shall govern with respect to procedural and
substantive matters relate] to the creation, perfection and
enforcement of the liens, security interests and cther rights and
remedice of the Collaterazl Agent and the Trustee granted herein as
to that portion of the Mortgaged Property located in or offshore
adjacent to such state.

IN WITNESS WHERECF, the Mortgagor has caused this Mortgage to
be executed by its duly authorized officer, in the presence of the
undereigned witnesses and Notary Public, all on the day, month and
year tirst above-written pursuant to due authority.

WITNESSES: MORTGAGOR

FREEPORT-MCMORAN INC.

. Senior Vice President
Freeport-McMoRan Oil & Gas
- Cm‘n}nwuion of

TNotary Public, State of Loulsiana
My commission expires: at death
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STATE OF LOUISIANA )
PARISH OF ORLEANS ) ss.:

BE IT REMEMBERED that I, Thomas L. DeGenova, a Notary Public
duly qualified, commissioned, sworn and acting in and for the
parish aforesaid, hereby ce-ti y that, on June 11, 1992, there
personally appeared before ine. "he following person, being the
designated officer of the corpcra~ion set opposite his name, and
such corporation being a party t> tne foregoing instrument:

Glenn A. Klzinert the Senicr Vice Fkresident of Freeport-
McMoRan 0il & Gas Compan; Division of Freeport-McMoRan Inc., a
Delaware corporation, whos: aidress is 1615 Poydras Street, New
Orleans, Louisiana 70112,

Cialifornia

Before me personal.v appeared such person, known to me
to k=2 the designated officer of the corporatinn set opposite his
name, the corporation thac axecuted the within instrument, and
such person also known to me to be the person who executed the
with.a instrument on behalf o. the corporation set opposite Lis
name, and such person ackruwledjed to me that the corporation set
opposite his name executed the within instrument pursuant to its
by-laws or resolution of its boird of directors.

Colorado

The foreguing instrumen: was acknowledge ! before me on
this date by the aforementioned person, the above designated
officer of said corporaticn.

Louis .ana

Wro did say that he is the designated o:ificer of said
corporation, known to me to be the person whose name is subscribed
to the foregoing instrument, and acknowleuged to me that he
executed the same for the purposes and consideration therein
expressed, in the capacity cherein stated, and as the free act and
deed of said corporation.

Montara

W.o acknowledged to me that such corporation did execute
rhe foreoring . -*rument.
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IN WITNESS WHEREOF, I have hereunto set my hand and official
notarial seal, in the City of New Orleans, Pari of Orleans,
State of Louisiana, this 11th day of J

Notary c, State of Louisiana
My Commission Expires: at death
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BEXEIBIT A
to
Mortgage, Daed of Trust,
Security Agreement, Assignment of
Production and Proceeds and
Leases and Rents, Pixture
Piling end Pinancing Statement

This Exhibit A sets forth the description of the
Hydrocarbon Leases, the Mineral Interests and other interests
covered by the Mortgage, Deed of Trust, Security Agreement,
Aesignment of Production and Proceeds and Leases and Rents,
Fixture Filing and Financing Statement (the "Mortgage") to which
this Exhibit A is attached.

1. Headings. Exhibit A consists of descriptions of
the Hydrocarbon Leases, the Mineral Interests and other interests
affecting lands (i) located within the county or parish and state
next to the heading "“Parish, State" or "County, State" of this
Exhibit A, and (ii) in federal waters in the Outer Continental
Shelf, offshore the State of Louisiana (the "Federal 0OCS"), and
identified under the heading "OCS Gulf of Mexico Offshore,
Louisiana® of this Exhibit A. The prospect name and prospect
number as well as the reference to an area and block in the
Federal OCS is for informational purposes onliy and is not intended
to limit or restrict the descriptions in any manner.

2. Supheadiris. Each of the Hydrocarbons Leases, the
Miner: .interests or other interests located within a perticular
parish or county end state is described by reference to tao
Subheadings LEASE NUMBER, LESSOR, PROSPECT, LESSEE, PARISH/STATE
or COUNTL/STATE, LSZ DTE, GROSS ACRES, EXPIRE DTE, and RECORDED.
These subheadings shall have the following meanings and
significance:

LEASE

NUMBER: This is an internal lease or instrument
identification number, which is for
informational purposes only and is not
intended to limit or restrict the
descriptions in any manner.




PARISH/
STATE or
COUNTY
STAIE:

:

ZXPIRE
DIE:

GROSS
ACRES:

The name listed under the heading
"LESSOR" is the name of the lessor of
the Hydrocarbon Lease or the name of the
grantor of the instrument whereby the
Mineral Interest or other interest is
created. Where the lessor or grantor is
the State of Louisiana, the lessor or
grantor is recited as "S/L" or "State
R/W" and includes the State of Louisiana
lease or right of way number assigned to
such oil and gas lease or right of way.

The name following under the heading
"LESSEE" is the lessee of the
Hydrocarbon Lease or the name of the
grantee of the instrument creacing the
Mineral Interest or other interest.

The name listed under the heading
“PROSPECT" is for informational

cnly and is not intended to limit or
restrict the descriptions in any manner.

Under the heading “PARISH/STATE" or
"COUNTY/STATE" is the listing of the
parish or county and state in which the
Hydrocarbon Lease, the Mineral Interest
or other interest is located.

The date (month/day/year) of the
Hydrocarbon Lease or the instiument
creating the Mineral Interest or other
instrument.

The date (month/day/year) cited under
the heading "EXPIRE DTE"™ is for
informational purposes only and is not
intended to limit or restrict the
descripticns in any manner.

The reference to "GROSS ACRES" is for
informational purposes only and is not
intnnded to limit or restrict the
descriptions in any manner.




3.
Leases in the Federal 0OCS

Caption:

Lease

4. Schedule A.

The recordation reference of the
Hydrocarbon Lease or other instrument
creating the Mineral Interest or other
interest in the applicable public
records of the county or parish shown
under the heading "“PARISH/STATE" or
"COUNTY/STATE", as applicable. The
recordation reference is to the volume
or book and page or entry or file number
of the oil and gas records, official
public records of real property,
conveyance records, or other applicable
public records for the parish or county
and state shown under the heading
"PARISH/STATE"™ or “COUNTY/STATE".

s The Hydrocarbon
include the following subheadings:

The reference to a particular
offshore area and block in the
heading is for informational p es
only and is not intended to llnft or
restrict the descriptions in any
manner.

The number following the letters "OF"
for the Hydrocarbon Leases in the
Federal OCS is for informational
purposes only and is not intended to
limit or restrict the descriptions in
any manner.

The Hydrocarbon Leases in the Federal
OCS are filed with the Minerals
Management Service, Department of the
Interior, Gulf of Mexico OCS Region.
Although not so indicated, the
Hydrocarbon Lease may also be filed
of record in the parish in the State
of Louisiana located adjacent to the
Hydrocarbon Lease in question.

Schedule A consists of the listing of

all contracts, agreements, and instruments (collectively, the

"Contracts") related to

the Hydrocarbon Leases, the Mineral

Interests or other interests affectad by the Mortgage. The
listing of the Contracts is made for purpose of giving effect to
the warranties of the Mortgagor contained in the Mortgaga. The



recitation that the Mortgagor’s interests in the Hydrocarben
Leases, the Mineral Interests or other interests described in
Exhibit A is subject to the Contracts shall not operate to subject
such interests to any such Contract except to the extent that such
Contract is valid and presently subsisting with respect tc¢ such
interest; nor shall the reference to a Contract be deemed a
recognition by the Mortgagor that the Contract is valid except to
the extent that such Contract is presently in force and effect.
It is intended, however, that the rights of the Mortgagor under
the Contracts shall be encumbered by and subject to the liens and
security interests created by the Mortgage.

5. Defined Terms. Capitalized terms used in this
Preamble and not otherwise defined herein shall have the meanings
ascribed thereto in the Mortgage to which this Preamble is
attached.
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An undivided 65.81400%
to wit:

described lease,

0CsS-G 5685
OF10880002-000

CONTRACT NUMBER

LANDOO21-87

OF1088-0015-87

OF1088-0020-87

OF1088-0C34-8L

OF1088-0101-u8

OF1088-0092-89

EXHIBIT "A"

SOUTH BLOCK 82
OCS GULF OF MEXICD
OFFSHORE, LOUISIANA

operating rights interest :n and to *he followirg

Oil and Gas Lease from the United Stater of Ae.ica a3
Tessor, to Exxon Corporaticn as Lessee, dated effective
July 1, 1983 and ident.ified in zhe Office of =r: Minerals
Management Service, Department of the Interior, as (uter
Continental Shelf Lease Number OCS-G 5685 covering te
submerged lands of the Outer Continenta. S5°wlf dawscriced
as follows:

All of Block B2, South Pac] Area, South =wrd Eas®
Addition, OCS Leasing Map, Louisiana Map No. JA, from the
surface of the earth down to the stratigraphic equivalan®
of 14,863 fcet, as 1dentified on the electric log of the
FHP Operating Company OCS-G 5685 Well Mo. 3, plus 120

feet and containing approximately 5,000.00 acres.

SCHEDULE "A"

GR ,EXENT TYPE DAY PARTIES

d-..>Ran 1987-88 01, PP Operat.ng Company,

xplceration Program a Limited Partnership
and Crescent Inve. =gt
Co., et al

Participation 05/29, Apache Corporation and

Agreement, as amended PP Operating Company.
a Limited Partnership

Operating Agreemsnt 05/29/87 Apache Corporation and
FWP Operating Company,
a Limited Pastnership,
ot al

Farmin Agreese. -t 08/19/88 Bxxon Corporation and
FNP Operating Company,
a Limited Partner- :ip

Area of Mutual o08/31/88 NP Operating Campany,

Interest a Limited Partnership
and Continental land &
Fur Co., Inc., et al

Platform Sharing 01/01/89 Freeport-McMoRan Irnc.

and Operating and Apache Corporaticn,

Agreement et al

Crude 01l Purchase/ 12/01/91 Arco Oil and Gas

Sale Contract

Company and Freepor:-
McMoRan Inc.

Any and all other r~ntracts, agreements. burdens, and encumbrances concern:ng
or affecting the above described interest which are of record.

A:5-15.RDR



EXHIBIT A"

SOUTH BLOCX 83
OCS GULF CF MEXICO
OFFSHORE, LOUISIAVA

An undivided 60.57%700 record title interest :~ and to cthe fol.zwirz
duscribed lease, to wit:

0Cs-G 50982
OF10880001-C00

21l and Gas Lease from the United States of Amer.ca as
Lessor, to Shell Offshore Inc., et al as Lessee, lated
effective April 1. 1982 and idertified in <the Office of
*he Minerals Managemant Servize, Department of ‘-e
Interior, as Outer Continenta. Shelf Lease Numper
OCS-G 5052 covering the submerged lands of the Zuter
Continental Shelf described as fo.lows:

All of Block 83, South Pass Area, Scuth ard East

Addit:on, as shown on OCS Leasing Map, Louisiana Map No.
A containing approximately 5,07C.20 acres.

SCHEDULE "A"

CONTRACT NUMBER  AGREEMENT TYPE DATE EARTIES

LANDOO21-87

OF1088-0015-87

OF1088-0020-87

OF1088-0009-87

OF1088-0101-88

OF1088-0092-89

McMoRar 1987-88 01/01/87 NP Operating Company,

Exploration Program 4 Limited Partnership
and Crescent luvestment
Co., et al

Participation 0s/29/87 Apache Corporaticn and
Agreement, as amended FMP Operating Corgany,
a Limited Partnersnip

Operating Agreement 05/29/87 Apache Corporation and
FMP Operating Company,
a Limited Partnersnip,

et al
Seismic Option and 0&/01/87 Shell Offshore Inc..
Farmin Agreement et al and PNP Operatin,
Company
Area of Mutual 08/31/88 FMP Dperating Company,
Interest a Limited Partnersh.p

and Continental Land &
Fur Co., Inc., et ai

Piatform Sharing 01/01/89 Freeport-McMoRan Inc.

and Operating and Apache Corperation,

Ajreement et al

Zr.de 0:l1 Purchase/ 12/01/91 Arco Qil and Gas

Sa.e Contract Company and freeport-
McMoRan Inc.

Any and all other zontracts, agreements, burdens, and encus rances corcerning
or affecting the above described interest which are cf record.

A:5-17.RDR




undivided 60.57570% operating rights interest in
scribed lease,

2(S-G 6801
OF 10880002-000

CONTRACT WUMBER
LANDGO21-87

OF1088-0015-87

OF1088-0020-87

OF1088-0101-88

OF1088-0014-9)

OFi088-C092-89

EXHIBIT "A"

SOUTH PASS BLOCK 74
0OCS GULF OF MEXICO
OFFSHORE, LOUISIANA

and to the followirg

to wit:

N1l and Gas Lease from the United States of America as
Lessor, to Conoco Inc., et al as Lessee, date? effective
June 1, 1984 and identified in the Office of the Minera.s
Management Service, Department of the Interior, #s Outar
Continental Shelf Lease Number OCS-G 6801 covering tre
submerged lands of the Outer Continental Shelf describes
as follows:

All of Block 74, South Pass Area, South and East
Addition, ©OCS Leasing Map, Louisiana Map No. 9A
containing approximately 5,000.00 acres.

insocfar and only inscfar as said lease covers and
pertains tc the E/2 of Block 74 limited to those depths
from the surface of the earth down to and including 106°
below the stratigraphic equivalent of a depth of 13,311’
subsea (16,500' MD), as seen in the Freeport-McMoRan Inc.
0CS-G 6801 Well MNo. A-12 (8T-1).

SCHEDULE “A"

AGREEMENT TYPE DATE PARTIES

McMoRan 1987-88 01/01/87 FMP Operating Company,

Exploration Program a Limited Partnership
and Crescent Investment
Co., et al

Participation 05/29/87 Apache Corporation and

Agreement, as amended FMP Operating Company,
a Limited Partnership

Operating Agreement 05/29/87 Apache Corporation and
FMP Operating Company,
a Limited Partnership,
et al

/.ea of Mutual 08/31/88 FMP Operating Company,

Interest a Limited Partnership
and Continental Land &
Fur Co., Inc., et al

Farmout Agreement 03/21/91 fonoco Inc., et al and
Freeport-McMoRan Inc.

Platform Sharing 01/01/89 Freeport-McMoRan Inc.

and Operating and Apache Corporaticn,

Agreement et al

Crude Oil Pur:hase/ 12/01/91 hrco 0il and Gas

Sale Contract Company and Freoport-
McMoRan Inc.

Assignment of Pending Freeport-McMoRan Inc.

Overriding Royalty
Interest

and CLK Company, et al

Any and all other contracts, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.



BEST AVAILABLE COPY

BINIBIT “L"

MISSISSIPPI CANTON BLOCES 320, 321, 322, )2) AND 348

An undivided 66.667% re’ ~vd title Lnterest in and to the following described

lsasas, to wit:

ocs-G 694s
ori171-0002-000

ocs-g 5834
or1171-0003-000

ocs-a 5818
ori171-0004-000

ocs-g 5841
ori171-0001-000

CONTRACT NUMBER
ori1171-0113-87

Oil and Gas Lesse from the United States of Assrica, as
Lessor, to Mobil OLl Exploration & Jroducing Southsast
Inc., ot al, as Lesses, dated effective June 1, 1984 and
identified Ln the Office of the MNinerasls Kanagement
Service, Department of the Interior. as Outer Continental
Shelf Lease Numbar OCS-G 6946 covering the submerged
lands of the Outer Continental Shelf described as
follows:

All of ®locks J20 and 321, Missiseippi Canyon, OCS
official Protraction Disgras, NN 16=10, containing
spproximately §,131.08 acres.

0il and Gas Lesse from the United States of America, as
Lessor, to MNokil OLl Exploration & Producing Southeast
Inc., ot al, as Lesses, dated effective July 1, 198) and
identified in the Office of tha Ninerals Hanagemant
Service, Department of the Interior, a&s Ovter Continental
shelf Lease Number OCS-G 35834 covering the submarged
lande of the Outer Continentsl Shelf described as
followe:

All of Block 322, MNississippi Canyon, OCS Official
protracticn Diagram, NN 16-10, containing approzimately
$,760.00 acres.

oLl and Gas Lease from the United States of America, as
Lessor, to Mobil Oil Exploration & Producing Southsast
Inc., ot al, as Lesses, dated effective July 1, 198) and
identified in the Office of the MNinersls HNanagement
service, Departmant of the Interior, as Outer Cont inental
shelf Lease WNusber OCS-G 5838 covering the Jubmerged
lands of the Outer Continental Shelf described as
follows:

All of Bleek 323, Mississippi Canyon, OCS Offlcial
Protrectior Jiagras, WNH 16-10, contsining spproximately
$,760.00 ai.e8.

¢il and Gas Lease from the United States of Americs, a8
Lessor, to M¥obil OLl Exploration & Producing Southeast
Inc., ot al, Lessee, dated effective July 1, 198) and
identified L' the Office of the MNinerals HNanagement
Service, Department of the Interior, as Outer Continental
shelf _ease Wumber OCS-0 8841 covering the submarged
lands of the Outer Continental Shelf described ae
follows:

All of Bloc: 368, Nississippl Canyon, OCS Official

Protraction Dlagras, NE 16-10, coatalning approzisately
$,760.00 acres.

AGAREMENT TYPE RAZR EARTIRS
Unit Operating o0r/01/87 Mobil OLl Bxploration &
Agresmant Producing Southsast Inc.

and Tenneco OLl Company,
ot al
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BEST AVAILABLE COPY

Page 3
Bakibit "A*

Hissiesippi Canyon Blocks 330, 331, 323, 33} wad )68

ori1171-0116-87 Unit Agresment

£XNOC00-0007 -89 Participation

Agresment

NchoRan 1989-90

Suploration

Program, as amended

~P1171-0022-09

ori171-0048-09 Ares of Mutual

Interest

Ass ) grnment

Assigneent

Farsout Agreemer

CATR
07/01/87

o1/01/9

04/18/89

08/07/09

Bffective 08/185/89

07/10/9%

Bffective 08/15/89

11/20/91

Bffective 08/18/09

Discount Letter

Liquid Rydrocarbons

Transportation
Agresment

Gas Processing
Agresment

oril71-0004-92
Agresmant

Assignaent

Gae Dehydration

10/23/9

ov/01/91

01/14/92

02/04/92

Pending

Mobil Oil Exploration &
Producing Southeast
ine., Tennece 0Ll

Company, et sl

P Operating Company,
4 Limited Partnership
and Continental Land &
Pur Co., Ine., ot al

PP Operating Cospany,
a Limited Partnership
and Mobil 04l
Bxploration & Producing
Southeast Inc., et sl

FHP Oparating Coapany,
& Limited Partnership
and Continental Land &
Pur Co., Inc., ot al

Nobil OL1l EBxploration &
Producing Southesst Ine.
and Presport-NehoRan Ine.

Kerr-NcGes Corporation,
ot al and Frespost-
NcMoRan Inc.

Texas Bastern Transmiseion
Corporation and PMI
Hydrocarbon Company

Texnas Rastern Transaiseion

Coryoration and Freeport-
McMoRan Inc.

Warren Petroleum Company
and Preeport-NcHoRan Ine.

Marathon Oil Company and
Presport-NeMoRan Oil & Gas
Company

Presport-NcMoRan Ine. and
Continental Land & Pur Co.,
Ine., ot al

Any and all other coatracts, agresments, burdens, and encusbrances conceraing
or affecting the above described iLnterest which are of record.




EXHIBIT A"

VYE"..ILION BLOCK 161
OCC GULF OF NEXICD
OFFENORE LOUISIANA

An undivided 1.95557% overriding royalty interest in and to the following
described lease, LESS AMD EXCEP? the WH/4 WR/4 SR/4 &nd the NB/4 ER/4 EB/4
thereof, to wit:

ocs-G 1127

0ro%07-0001-000 Oil and Gas Lease from the United States of America as Lessor,
to Forest Oil Corporation, as Lessee, dated effective as of
June 1, 1962, and identified in the Office of the Ninerals
Management Service, Department of the Interior, as Outer
Continental Shelf Lease MNumber OCS-G 1127, covering the
submerged lands of the Outer Continental Shelf described as
follows:

Block 161 Vermilion Area, as shown on official l+caing map La.
No. ), Outer Continental Shelf Leasing Map. Louisiana Offshore
Operation, containing approximately 4,868.21 acres.

SCHEDULE "A"
CONTRACT NUMBER AGREEMENT TYPE DATE PARTIRS
LANDCO90-87 Participation Agreement 01/01/87 WP Operating Company,
NchoRan 1987 OCS Lease s Limited Partneruhip,
Acquisition and and Continental Land &
Exploration Program Pur Co., Inc., et al

Any and all other contracts, agresments , burdens, and encumbrances concerning
or affecting the above described interest which are of record.

Ae\VELG1 M. N



EXHIBIT "A®

VERNILION BLOCK 161
OCS GULF OF MEXICO
OFFSHORS LOUISIAMA

An undivided 49.60055% operating rights interest in and tc the NW/4NW/4SE/4:
SE/4NE/4SW/4 and the well located thereon, known and designated as Well No. 3 in the
following described lease, to wit:

0oCs-G 1127

OF0507-0001-000 0il and Gas Lease from the United States - { America as Lessor, to

The above

CONTRACT
NUMBER

OF0507-0144-75

LANDOO90-87

LANDOO30-88

Forest Oil Corporation, as Lessee dated effective as of June 1,
1962, and identified in the Office of the Minerals Management
Service, Department of the Interior, as Outer Continental Shelf
Lease Number OCS-G 1127, covering the submerged lands of the Outer
Continental Shelf described as follows:

Block 161 Vermilion Area, as shown on official leasing map La. No.
3, Outer Continental Shelf Leasing Map, Louisiana Offshore
Operations, containing spproximately 4.868.21 acres.

described interest entitles the owner thereof to the following:

The 4 61, W , being the Cperating
Rights in and to oil and gas produced therefrom, and the 0OCS-G 1127
Well No. 3;

The SE/4ME/4SW/4 of Block 161, Vermilion Ares, being the Operating
Rights, including the surface rights, the "“A" Platform and the
equipment located thereon, but not any oil and gas rights therein.

SCHEDULE “"A"
AGREEMENT TYPE DATE PARTIES
Operating Agreement, 12/31/7% CEK Marine Production
as amended Company and Bethlehem

Steel Corporation, et al

Participation Agreement 01/01/87 FMP Operating Company,

McMoRan 1987 OCP® Lease a Limited Partnership,
Acquisition and Exploration and Contiresntal Land &
Prmjram Pur Co., Inc., et al

Area of Mutual Interest 05/05/88 FHP Operating Company,
e Limited Partnership.
and Continental Lard &
Fur Co., Inc., et al

Co-Development 12/01/91 Freeport-McMoRan Inc.
Agreement and Energy Development
Corporation, et al
Overriding Royalty Pending Freeport-McMoRan Inc. and
Assignment CLK Company, et al

Any and all other contracts, agreements, burdens,and encumbrarces concerning cr
affecting the above described interest which are of record.

A:opriewhl. 161



EXHIBIT "A®

VERNILION BLOCK 161
OCS GULF OF MEXICD
OFFSHORE LOUTSIANA

An undivided 19.89160% record title interest in and to the NE/4SE/4SE/4 of the
following described lease; and

An undivided 34.66677% record title interest in and to the N/2; SW/4; N/28L/4;
SW/ASE/4; MW/4SE/ASE/4; S/2SE/4SE/4 of the fcllowing described lease, to wit-

ocs-a 1127
OF0507-0001-000

Oil and Gas Lease from the United States of America as Lessor,
to Forest Oil Corporation, as Lessee, dated effective as of
June 1, 1962, and identified in the Office of the Mirerals
Management Service, Department of the Interior, as Outer
Continental Shelf Lease Number OCS-G 1127, covering the
submerged lands of the Outer Continental Shelf described as
follows:

Block 161 Vermilion Area, as shown on official leasing map
La. No. ), Outer Continontal Shelf Lrasing Map, Louisiana
Offshore Operaticns, containing approximately 4,868.2.1 acres.

SCHEDULE "A"
CONTRACT
NUMBER AGREEMENT TYPE DATE PARTIES
OF0507-0178-75 Farmout Agreement, as 07/24/7% Forest Oil Corporation,
amended et al and CE&K Offshore
Company
OF0507-0144-7% Operating Agreement, 12/31/7% C&K Marine Production
as amended Company and Bethlehes

Steel Corporation, et al

LANDCN90-87 Participation Agreement o1/01/87 FMP Operating Company,

McMoRan 1987 OCS Lease a Limited Partnership,
Acquisition and Exploration and Continental Land &
Program fur Co., Inc., et al

LANDOO3O-B8 Area of Mutual Interest 05/05/88 FHP Operating Company,

a Limited Partnership,
and Continental Land &
Fur Co., Inc., et al

Co-Development 12/01/91 Freeport-McMoRan Inc.
Mgreement and Energy Development
Corporation, et a.
Overriding Royalty Pending Freeport -McMoRan Inc. and
Assignment CLX Company, et al

Any and all other contracts, agreements, burdens.,and en orances concerning or
affecting the above described interest which are of record.

A2 6. %




DOIBIT "A"

FAST CAMERON BLOCK 148
OCS GULF OF MEXICD
OFFIRORE, LOUTSIANA

An undivided 26.33360% record title interest in and to the following
described lease, to wit:

0CS-G 5470
OF 1096-0001-000

CONTRACT NUMBER

LANDCO21-87

OF1096-0083-87

OF1096-0015-88

OF1096-0029-88

OF1096-0041-91

0L0540-03

Nil and Gas lease from the Unitad States of America, as
Lessor, to Tenneco Oil Company, as Lessee, dated
effective July 1, 1983, and identified in the Office of
the Minerals Management Service, Department of the
Interior, as Outer Continental Shelf Lease Number
OCS-G 5370 covering the submerged lands of the Outer
Continental Shelf described as follows:

All of Block 148, East Cameron Area, OCS Leasing Map,
Louisiana Map No. 2 containing approx:mately 5,000 acres.

SCHEDULE "A"

AUREEMENT TYPE DATE PARTIES

Participation 01/01,87 FMP Cperating Company,

Agreement a Limited Partrership

McMoRan 1987-88 and Crescent Investment

Exploration Company, et al

Program

Farmout Agreement 12/10/87 Tenneco 0Oil Company and
FMP Operating Ccmpany,
a Limited Part.ersnip

offshore Operating 03/07/88 Tenneco 0il Company and

Agreement FMP Operating Company,
a Limited Partnership,
et al

Area of Mutual 02/24/88 FMP Operating Company,

Interest a Limited Partnership
and Continental Land &
Fur Co., Inc., et al

Facility Use 01/17/91 Chevron U.S.A. Inc. and

Agreement Freeport-McMoRan Inc.

Crude 0il 07/23/91 Shell 0il Company and

Exchange Freepcrt-McMoRan Inc.

Agreement

Any and all other contracta, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.

AT e



An undivided

NECT AVre o aeny - Amryy

EXHIBIT "A"

EAST CAMERON BLOCK 143
OCS GULF OF NIXICD
QFFSRORE, LOUISIAMA

18.43352% record title interest in and to the following

described lease, to wit:

oCsS-G 5369
CF1096-0C0. -000

CONTRACT NUMBER

LANDOO21-87

OF109v-0021-88

OF1096-0029-88

OF1096-0041-91

OL0540-03

0il and Gas Lease from the United States of America, as
Lessor, to CNG Producing Company, as Lessee, dated
effective July 1, 1983, and identified in the Office of
the Minerals PManagement Service, Department of the
Interior, as Outer Continental Shelf L2ase Number
OCS-G 5369 covering the submerged lands of the Outer
Continental Shelf described as follows:

All of Block 143, East Camoron Area, OCS Leasing Map,
Louisiana Map No. 2 containing approximately 5,000 acres.

SCHEDULE "A"

AGREEMENT TYPE DATE PARTIES

Participation 01/01/87 FMP Operating Company.

Agreement a Limited Partnership

McMoRan 1987-88 and Crescent Investment

Exploration Company, et al

Program

Farmcut Agreement, 05/05/88 CNG Producing Company

as amended and FMP Operating
Company, a Limited
Fartnership

Area of Mutual 02/24/88 FMP Operating Corgpany,

Interest a Limited Partnership
and Continental Land &
Fur Co., Inc., et al

Facility Use 01/17/9: Chevron U.S.: . and

Agreement Freeport-McMc- ... Inpc.

Crude 0il 07/23;91 Shell 0il Company and

Exchange Freeport-McMcRan Inc.

Agreemant

Any and all other contraczts, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.

A 1= e



SCHEDULE 1

to

Mortgage, Deed of Trust,
Security Agreement, Assignment of
Production and Proceeds and
Leases and Rents, Fixture
Filing and Financing Statement

dated as of June 11, 1992

by
Ereeport-McMoRan Inc,

Certified Resolutions

The undersigned, being the duly constituted Assistant Secretary of
Freeport-McMoRan Inc. (the "Corporation®) does hereby certify that the following is
a full, true and correct copy of resolutions duly adopted by means of an unanimous
written consent dated June 9, 1992 and signed by all members of the Transaction
Committee (the "Transaction Committee") which was duly appointed by the Board of
Directors of the Corporation by means of an unanimous written consent dated May 29,
1992 and signed by all members of said Board of Directors and (i) that said resolutions
have continued in full force and effect and have not been rescinded, modified or
amended through the date of this certificate; and (ii) that said resolutions are not in
conflict with the articles of incorporation or by-laws of the Corporation:

RESOLVED, That Glenn A. Kleinert, the Senior Vice
President of Freeport-McMoRan Qil & Gas Company Division of the
Corporation, be and he hereby is authorized, empowered and directed to
execute in the name of and behalf of the Corporation a Mortgage, Deed
of Trust, Security Agreement, Assignment of Production and Proceeds
and Leases and Rents, Fixwre Filing and Financing Statement in favor
of Chemical Bank as Collateral Agent (the “Mortgage”) and affecting any
properties, rights or interests owned by the Corporation, real or personal;
the Mortgage to contain a confession of judgment, indemnifications,

waiver of benefits of appraisement, demand, notice and delay, and such
further terms and conditions as the said officer in his sole discretion



deems necessary, appropriate or desirable; the Mortgage has been
presented to and reviewed and approved by this Transaction Committee
and may be changed or modified to contain such terms and conditions as
the said officer in his sole discretion shall deem necessary, appropriate
or desirable; the execution and delivery thereof by said officer to be
conclusive evidence of the approval thereof by this Transaction
Committee; and further

RESOLVED, That the said officer be and he is hereby
authorized, directed and empowered to execute and deliver in the name
of and on behalf of the Corporation any and all documents including any
fir ancing statements and to do or cause to be done all such further acts
and things as such officer in his sole discretion shall deem necessary,
appropriate or desirable in connection with these resolutions.

WITNESS MY SIGNATURE, this 11th day of June, 1992,

Mot V. Lt
Mark G. Otts
Assistant Secretary

-2-




SCHEDULE 1
to
Mortgage Assumption Agreement
dated as of June 11, 1992
by
EM Properties Operating Co., et al

Certified Resolutions

The undersigned, being the duly constituted Assistant Secretary of
Freeport-McMoRan Inc. (the "Corporation”) does hereby certify that the following is
a full, true and correct copy of resolutions duly adopted by means of ar. nanimous
written consent dated june 9, 1992 and signed by all meinbers of the Transaction
Committee (the "Transaction Committee”) which was duly appointed by the Board of
Directors of the Corporation by means of an unanimous written consent dated May 29,
1992 and signed by all members of said Board of Directors and (i) that said resolutions
have continued in full rorce and effect and have not been rescinded, modified or
amended through the date of this certificate; and (ii) that said resolutions are not in
conflict with the articles of incorporation or by-laws of the Corporation:

RESOLVED, That Glenn A. Kleinert, the Senior Vice
President of Freeport-McMoRan Oil & Gas Company Division of the
Corporation, be and he hereby is authorized, empowered and directed to
execute in the name of and behalf of the Corporation as managing general
partner of FM Properties Operating Co., a Delaware parinership (the
"Partnership”) a Mortga;  “sumption Agreement by the Partnership in
favor of Chemical Bai. as Collateral Agent (the "Mortgage
Assumption”); the Mortgage Assumption to contain a confession of
judgment, indemnifications, waiver of benefits of appraisement, demand,
notice and delay, and such further terms and conditions as the said officer
in his cole discretion deems necessary, appropriate or desirable; the
Mortgage Assumption has been presented to and reviewed and approved
by this Transaction Committce and may be changed or modified to
contain su: 1 terms and conditions as the said officer in his sole discretion
shall deem necessary, appropriate or desirable; the execution and delivery



thereof by said off.cer to be conclusive evidence of the approval thereof
by this Transact.cn Committee; and further

RESOLVED, That the said officer be and he is hereby
authorized, directed and empowered to execute and deliver in the name
of and on behalf of the Corporation in its capacity as managing general
partner of the Partnership any and all documents including any financing
statements and to do or cause to be done all such further acts and things
as such officer in his sole discretion shall deem necessary, appropriate or
desirable in connection with these resolutions.

WITNESS MY SIGNATURE, this 11th day of June, 1992.

e X 70
Mark G. Otts
Assistant Secretary
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"ADSITIE. i COLOMADO DMLY

Minerals Management Service
U.S. Department of the Interior
1201 Elmwood Park Boulevard
New Orleans, LA 70123-2394

RE: Lease Nos. OCS-G 5685, 5052, 6801, 6946,
5834, 5835, 5841, 1127, 5370, and 536%

Gentlemen:

Enclosed you will find ten (10) counterparts of
(i) a Mortgage Deed of Trust, Security Agreement, Assignment
of Production and Proceeds and Leases and Rents, Fixture
Filing and Financing Statement (the "Mortgag ") dated as of
Jun=s 11, 1992 by FM Properties Operating Co. ("Mortgagor")
in favor of Freeport-McMoRan Inc. ("Mortgagee"), and (ii)
UCC-1 Financing Statement of Mortgagor, as debrtor, and
Mortgagee, as secured party (the "Financing Statement").
The enclosed Mortgage and Financing Statement affect
interests of Mortgagor in the captioned leases described
there‘n. The Mortgage and Financing Statement is
subordinate to the liens and security interests described iF ' -
ARTICLE 29 of the Mortgage. =

The name and address of Mortgagor is: FM

Properties Operating Co., 1615 Poydras Street, New Orlean-.
Louisiana 70112.

The name and address of Mortgagee is: Freeport-
McMoRan Inc., 1615 Poydras Street, New Orleans, Louisiana
70112.



Liskow & LEwis
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June 15, 1992 2

In order that third persons will be put on notice
as to the execution and efficacy of the enclosed Mortgage
and Financing Statement, please file a counterpart of each
of the enclosed Mortgage and Financing Statement, together
with a copy of this letter, in the lease record files
related to each of the captioned leases. Enclosed is our
firm check in the amount of $500.00 for payment of filing
fees. Please evidence that the foregoing has been
accomplished by signiig a copy of this letter in the space
provided below.

Very truly yours,

“ﬂwfﬁbm

"homas F. Getten

TFG/mn
Enclosures

FILING ACCOMPLISHED AS REQUESTED

Sk JUN 15 1992

MINERALS AGEMENT SERVICE -

BY: /) R ‘4—?2 /":;'ﬂf-' et A

LT 2.
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MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF PRODUCTION AND PROCKEDS AND
LEASES AND RENTS, FIXTURE FILING AND FINANCING STATEMENT

FM PROPERTIES OPERATING CO.
(doing business in Montana as FM Propertiss Operating)

TO
Charles E. Holmes, the Trustee,
and
FREEPORT-MCMCRAN INC.

Dated June 11, 1992

"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS."

"A POWER OF SALZ HAS BEEN GRANTED IN THIS INSTRUMENT, A POWER OF
SALE MAY ALLOW TRUSTSE TO TAKE THE MORTGAGED PROPERTY AND SELL JT
WITHOUT GOING TO A COURT IN A FORECLOSURE ACTION UPON DEFAULT BY
‘'BR MORTGAGOR UNDER THIS INSTRUMENT.®

"THIS INSTRUMENT SECURES PAYMENT CF FUTURE ADVANCES."

"THIS INSTRUMENT SHALL BE EFFECTIVE AS, AMONG OTHER THINGS, A
SECURITY AGREEMENT AND FINANCING STATEMENT UNDER THE UNIFORM
COMMEPRCIAL CODE. COLLATERAL INCLUDES, AMONG OTHER PROPERTY,
FIXTURES AND OIL AND GAS AND ACCOUNTS ATTRIBUTABLE TO THE SALE
THEREOF TO BE FINANCED AT THE WELLHEAD(S) OF THE WELL(S) LOCATED
ON THE LANDS DESCRIBED OR TO WHICH REFERENCE IS MADE IN THIS
INSTRUMENT. "



MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF PRODUCTION AND PROCEEDS AND

L

THIS MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT
OF PRODUCTION AND PROCEEDS AND PROCEEDS AND LEASES AND RENTS,
FIXTURE FILING AND FINANCING STATEMENT (the "Mortgage"), dated as
of June 11, 1992, by FM Properties Operating Co., a Delaware
partnership (doing business in Montana as FM Properties Operating)
(the "Mortgagor"), having an address at 1615 Poydras Street, New
Orleans, Louisiana 70112, Freeport-McMoRan Inc., a Delaware
corporztion ("FTX"), having an address at 1615 Poydras Street, New
Orleans, Louisiana 70112, and Charles E. Holmes, having an
address at 1615 Poydras Street, New Orleans, Louisiana 70112 (the
"Trustee").

Recitals

The Mortgagor is giving this Mortgage pursuant to, and to
secure ocobligations of the Mortgagor to FTX under the Credit and
Guarantee Agreement dated as of June 11, 1992, as it may be
amended and in effect from time to time (the "Credit Agreement"),
among the Mortgagor, FTX and FM Properties Inc.

WITNESSETH:

NOW, THERFFORE, for and in consideration of the premises and
as security for the payment and periormance of the Indebtedness
{as hereinafter defined), and upon and subject to the terms and
conditions hereinafter set forth, the Mortgagor does hereby
convey, assign, grant, bargain, sell, mortgage, transfer,
hypothecate, grant a security intirest in and convey unto the
Trustee, for the use and benefit of FTX, all the Mortgagor's
right, title, interest, claim and demand, whether now owned or
hereafter acquired by operation of law or otherwise (and even
though the Mortgagor's interest therein may be incorrectly
described in, omitted from or not described in Exhibit A), in, to
and under:

(a) those certain oil, gas and mineral leases including
subleases and assignments of operating rights (the
"Hydrocarbon Leasecs") identified in Exhibit A artr~—".ed hereto
and made a part hereof, and the leasehold intere.- created
thereby (collectively the "Leasehold Esta. :8" and
individually a "Leasehold Estate") in the real property
described in the Hydrocarbon Leases as being affected thereby
(the "Leased Land"), and all other mineral richts, overriding
royalties, production payments, net profits agreements,
royalties and other mineral interests identified in Exhibit A



(the "Mineral Interests":, together with (i) all real es-ate
located on, or used in connection with, the Mineral Interests
or the Leased Land, (ii) all amendments, modifications,
extensions and renewals thereof, (iii) all rights. interests,
powers, privileges, options and other benefits of the
Mortgagor under the Hydrocarbon Leases or the Mineral
Interests and any other agreement or instrument creating or
conta.ning any such other rights or interests with respect to
the Leasehold Estates or the Mineral Interests, (iv) all
credits, deposits, options, privileges and rights of the
Mortgagor under the Hydrocarbon Leases or the Mineral
Interests, (v) the right to give consents and to receive
money payable to the l~ssees under the Hydrocarbon Leases,
(vi) any options to renew or purchase and any rights of first
refusal to lease or purchase with reference to the foregoing;
and (vii) all royalty interests, overriding royalty
interests, production payment interests and net profits
interests covering or relating to the Leased Lard (the term
"Leased Lcnd" as used herein includes without limitation the
land specifically deecribed in Exhibit A and all land
described in or covered by the oil and gas leases and other
documents described in Exhibit A hereto whether or no- such
land is specifically described in Exhibit A hereto);

(b) the crude oil, condensate, natural gas, natural gas
liquids, casiighead gas and petroleum prnducts and other
solid, ligquid or gaseous hydrocarbons and other associated or
related substances (the "Hydrocarbons") which are in, under,
upen, attributable to, produced or to be produced from the
Leased Land or the Mineral Interests, and ownesd or leased by
the Mortgagor, subject to any matters listed in Exhibit A
(the "Hydrocarbon Reserves");

(c) all inventory of the Hydrocarbon Reserves now or
hereafter extracted, removed, or severed from o- attributable
to the Leased Land or the Mineral Interests, subject to any
matters listed in Exhibit A; provided, however, that so long
as uo Event of Default under any of the Credit Documents
shall have occurred ar?d 3+ continuing, such Hydrocarbon
Reserves may be sold by *i: Mortgagor in the ordinary course
of its business, free or any lien or security interest
created by this Mortgage;

(d) all accounts now or hereafter resulting from the
sale of the Hydrocarbon Reserves produced at the wellhead or
minehead, and all other accounts, contract rights, operating
rights, general intangibles, chattel paper, documents and
instruments arising ‘rom the sale of the Hydro-arbon
Reserves;




(e) all wunitization, communitization, operating
agreements, pooling agreements and declarations of pooled
units and the properties covered and the units created
thereby (including all units formed under orders,
regulations, rules or other official acts of any federal,
state or other governmental agzncy providing for pooling or
unitization, spacing orders or other well permits and other
instruments) now or hereaft2r entered into which relate to or
affect all or any portion of the Leased Land or the Mineral
Interests, including, without limitation, those units which
may be specifically described or referred to in Exhiuvit A;

(f) all equipment leases, production sales, purchase,
exchange or processing agreements, transportation agreetents,
farmout or farmin agreements, saltwater disposal agreements,
area of mutual interest agreements and other contracts or
agreements now or hereafter entered into that cover, affect,
or ocherwise relate to the Leased Land or the Mineral
Interests, or to the operation of the Leased Land or the
Mineral Interests, or to the treating, handling, storing,
transporting or marketing of Hydrocarbons produced from or
allocated or attributed to the Leased Land or the Mineral
Interests, including, without limitation, those contracts and
agreements listed in Exhibit A hereto, as the same may be
amended or supplemented from time to time;

(g) al. surface or subsurface machinery, equipment,
fixtures, facilities or other property of whatsocever kind or
rature now or hereafter lncated on or under any of the Leased
Lands or the Mineral Interests, which are used or useful for
the production, treatment, storage or transportation of
Hydrocarbons, or attached to, or contained in or used in
connection with the operation or ownership of the Leased
Lands or the Mineral Interests, including, but not by way of
limitation, (x) all oil wells, gas wells, water wells,
injection wells, casing, tubing, rods, pumping units and
engines, Christmas trees, derricks, separators, heater
treaters, valves, gun barrels, flow linea, tanks, gas systems
and compressors (for gathering, treating and compression),
water systems (for treating, disposal and injection),
pipelines (including gathering 1lines, laterals and
trunklines, if any), power plants, poles, 1lines,
transformers, starters and controllers, machine shops, tocols,
s "orage yards and equipment stored therein, Ltuildings and
camrg, telegraph, telephone and other communication systems,
-oads, loading racks and shipping facilities, and (y) all
screens, awnings, shades, blinds, curtains, draperies,
artwork, carpets, rugs, storm doors and windows, furniture
and furnishings, heating, electrical, and mechanical
2quipment, lighting, switchboards, plumbing, ventailating, air
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conditioning and air-cooling apparatus, refrigerating, and
incinerating equipment, escalators, elevators, loading and
unloading equipment and systems, stoves, ranges. laundry
equipment, cleaningy systems (inc’uding wind leaning
apparatus), telephones, communication systen. cluding
satellite dishes and antennae), televisicns, ..wmputers,
sprinkler systems and other fire prevention and extinguishing
apparatus and materiall security systems, motors, engines,
machinery, pipes, pumps, tanka, conduits, appliances,
fittings and fixtures of every kind and description;

(h) all general intangibl~s, accounts and other rights
to payiment under any and all contracts, now or hereafter
arising, under which the Mortgagor is entitled to share in
the production from, or the proceeds of, the Leased Land or
the Mineral Interests, or any oil and/or gas wells located
thereon, whether operated by the Mortgagor or others,
including, without limitation, operating agreements, revenue
sharing agreements and other similar or dissimilar
agreements;

(i) all minerals underlying the Leased Land or the
Mineral Interests;

(j) all permits, licenses, easements, servitudes,
rights-of -way, sewer and water rights, railroad sidings, and
other interests and rights-of-way of every character in any
way relating or appertaining to any of the lLeased Land or the
Mineral Interests;

(k) all permits, franchises, privileges, grants,
consents, licenses, authorizations, certificatea of public
convenience and necessity, approvals and water rights with
respect to the Mortgaged Froperty, as hereafter defined,
hereafter granted to the Mortgagor, and in and to all
amendments, supplements, modifications, extensions and
renewals of any thereof (except the right, title and interest
of tne Mortgagor in and -o any such permit, franchise,
privilege, grant, consent, license, authorization, approval
or water right which is not freely assignable by the
Mortgagor or is assignable only upon the assumption of one or
more obligations thereunder by the assignee), subject in each
case to all the terms, conditions and provisions of =ach of
such permits, franchises, privileges, grants, corsents,
licenses, authorizations, approvals and water rights, but
only to the extent permitted by law and by the instrument, if
any, by which they were granted;



(1) all tenements, hereditaments and appurtenances
belonging or in any way appertaining to the afnrementioned
premises, property rights and franchises, and all the rents,
issues and profits thereof;

(m} all right, title, interest, property, claim and
demand of the Mortgagor, if any, in and to the land lying in
the bed of any street, road, avenue, alley, in front of or
adjoining the Leased Land and in and to gores and strips of
land adjacent to or adjoining the Leased Land;

(n) all proceeds of the conversion, whether voluntary
or involuntary, of any of the Leased Land, the Mineral
Interests or the Leasehold Estatea or any other of the
propertyv, real or personal, subjected to the lien hereof and
the security interest granted hereby into cash or other
liquid claims, including, without limitation, all awards,
payments or proceeds, including interast thereon, and the
right to receive the same, which may be nade as the result of
any casualty, any exercise of the right of eminent domain or
deed in lieu thereof, the alteration of the cgrade of any
street and any injury to or decrease in the value of the
Leased Land, the Mineral Interests or the Leasehold Estates,
together with attorney’s fees, costs and disbursements
incurred by the Trustee or FTX in connection with the
collection cf such awairis, payments and proceeds and the
Mortgagor agrees to execute and deliver, from time to time,
such further instruments as may be requested by the Trustee
or FTX to confirm such assignment of any such award, payment
or proceeds; and

(0) the proceeds and products of the foregoing,
together with any additions thereto, substitutions therefor
and proceeds and products thereof which may be subjected to
the lien of this instrument by means of supplements hereto,
and all corrections or amendments to, or renewals, extensions
n1 racifications of, any of rhe same, or of any instruments
celating thereto.

All of the Mortgagor‘s right, title, interest, claim and demand,
whether now owned or hereafter acquired in, to and under (a)
through (o) above are herecinafter collectively called the
"Mortgaged Property", subject, however, to the condition that
neither the Trustee nor FTX shall be liable in any respect for the
performance of any covenant or obligation of the Mortgagor in
respect of its Mortgaged Property.

TO HAVE AND TO HCLD the Mortgaged Property unto the Trustee,

its successor.s) and assigns, IN TRUST to secure the payment and
performance of all indebtedness, obligations and liabilities of
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the Mortgagor now or hereafcer arisi. .- or , —svant to the
Credit Documents (as hereinafter de..ned) (collectively, the
"Indebtedness"), includina, but not limited to (i) the aggregate
principal amcunt of the Locans at any one time outstanding under
the Credit Documents, but not in excess of the aggregate principal
sum of Four Hundred and Eighty-Four Miilion Dollars
($484,000,000), including the principal amount of any
Subordinated Loans and Guarantee ,0cans hereinifter made under the
Credit Documents and any and all additional indebtedness and other
obligations and liabilities now existing and hereafter arising
under the Credit Documents, as evidenc=d by the Note (the "Note")
made by the Mortgagor to FTX, (ii) interest (which interest may
vary from time to time in accordance with the te_.as of the Credit
Documents) from the date any outstanding palrace thereof remains
from time to time unpaid, (iii) all fe¢es, indemnities and
reimbursement of costs or expenses and otler amounts as may be
owed to PTX under the Credit Documents, and (iv) any costs,
expenses or other sums advanced by the Trustee or FTX under the
terms of the Credit Documents or this Mortgage. For _Jurposes of
this Mortgage, "Credit Documents" shall mean, as amended from time
to time, the Credit Agreement, the Note issued pursuant to the
Credit Agreement and any other documents heretofore cr hereafter
entered into pursuant to any of the foregoing, includinj, but not
limited to, this Mortgage. All capitalized terms used herein but
not defined herein shall have the meaning assigned such term in
the Credit Agreement.

l1nsofar as such properties, rights and interests described in
fa) throuh (o), inclusive, above consis® »>f equipment, general
intangib.es, accounts, cha-tel paper, .nscruments, contract
rights, inventory, fixtures, goods, proceeds or products of
collateral (es such terms are defined in the Uniform Commercial
Code as in effect in the appropriate jurisdiction with respect to
each of said properties, rights and interests) (the "Uniform
Commercial Code") or any other personal property of a kind or
character subject to the applicable provisions of the Uniform
Commercial Code, the Mortgagor hereby grants to FTX a securizy
interest therein to secure the payment and performance of the
Indebtedness.

If not sooner paid, the Indebtedness shall be due and payable
on June 11, 2002.

A~d the Mortgagor further covenants and agrees with, and
represents and warrants to, ithe Trustee and FTX as follows:

ARTICLE 1. Covenants, Warranties and Agreements. The
Mortgagor represents and warrantg to the Trustee and FTX as
follows:




(a) The Mortgagor will promptly and at its expense,
record, register, deposit and file this and every other
instrument in addition or supplemental hereto, including,
without limiiation, continuation statements (except to the
extent the Uniform Commercial Code requires such statements
to be filed by the secured party), in such offices and places
and at such times and as often as may be necessary to
preserve, protect and renew the lien anu securicy interest
hereof as a perfected liern and security interest on real or
personal property as the case may be and the rights and
remedies of the Trustee and FTX he:eunder, and otherwise will
do and perform all reasonable thingys necessary to be done or
observed by reason of azy law or regulation of any state of
the United States or of any other competent authority having
jurisdiction over the Mortgaged Property for the purpose of
effectively creating, maintaining and preserving the lien and
security interest hereof on the Mortgaged Property.

(b) The Mortgagor will execute and deliver such other
and further instruments and will dc¢ such other and further
acts as in the opinion of the Trustee or FTX may be
reasonably necessary or desirable to carry out more
effectually the purposes of this instrument, includirg,
without limitation, prompt correction of any defect which may
hereafter be discovered in the execution and acknowledgment
of this instrument, the Credit Documents, the Notes, or any
other document used in connecticn herewith.

(c) The Mortgagoer will timely execute, deliver and
properly record such supplemental deeds of trust or
modification agreements as may be required under the laws of
any state where the Mortgaged Property is located.

ARTICLE 2. Leasehold Estates. The Mortgagor covenanteg tha*:

(a) The Mortgagor will at all times promptly comply
with and faithfully keep and perform, or cause to be kept and
performed, in all material respects, all the covenants and
provisions contained in tne Hydrocarbon Leases. The
Mortgagor will neither affirmatively do nor cause or suffer
to be done anything which will impair or tend to impair the
security hereof, or which will or could be grounds for
declaring a forfeiture or termination of the Hydrocarbon
Leases. The Mortgagor will notify FTX promptly in writing
after learning of any condition that with or without the
paseage of time or the giving of any notice might result in a
default under or the termination of a Hydrocarbon Lease to
which it is a party. The Mortgagor shall pay the rents,
taxes, assessments and all other sums payable by the
Mortgagor as lessee under the Hycdrocarbon Leases, according
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to the terms thereof, as the same shall become due and
payable or prior to the time a penalty attaches for

nonpayment thereof in the case cf taxes 1ggessments and
gsimilar charges. The Mortgagor shall . default in any
other particulair under a Hydrocaroon

(b) Except to the extent th-_ ~erator in
this business would do so, t . Mo.tge_ t modify,
extend (except for the ren~w . right: se arein), or
in any way alter the mate:.al terms of Hy Lease or
cancel or surrender a Hydrocarbon Lea: excuse,
condone, or in any way release or c.- - a lessour

thereunder of or from any material obl.gacions, covenants,
conditions and agreements to be perfcimed by such lessor,
without the prior written consent of FTX.

{c) The Mortgagcr will nct subordinate .r consent co
the subordinaticn of a Yydrocs. .on Lease to any mortgage,

gecurity deed, deed of trust, 2 4 Ootpner irterest on or
in the lessee’s interest in . ¥ an part ot the property
covered by such Hydrocarbon Leac2, - - wt the prior written
consent of FTX, or unless the _ me shall be expressly

required by mandatory provisions of applicable lar cr by the
express terms and provisions of such Hydrocarbon Lease.

(d) Without the prior written consen. 2f FTX, the
Mortgagor will not permit the fee title to the Leased Land or
any material part thereof to merge with the Leasehold Estatres
created by the Hydrocarbon Leases, but shall always keep such
estates separate and distinct notwithstanding the union of
such estates whether in the lessors under the Hydrocarbon
Leases or in the Mortgagor or in a third party, Ly purchase
or otherwise; and in case of the Mortgagor acquires the fee
title or any other addi-ional estate. title or interest in
the Leased Land, this Mortgage shall attach to, and b: a lien
upon, the fee title or such other estate so acquired, and
such fee title or other estate shall, without further
assignment, mortgage or conveyance, become and be subject to
the lien of this Mortgags. The Mortgagor shall notify FTX of
any such acquisition by the Mcrtgagor and, on written request
by FTX, shall cause to be executed and recurded such other an
further assurances or other instruments as may in the opinion
of FTX be required to carry out the intent and meaning
hereof .

(e) If a Hydrocarbon Lease is for any reason terminated
prior to the expiratinn of its term and the Mortgagor does
not contest such termination, and if pursuant to any
provision of such Hydrocarton Lease cr otherwise, FTX o: 'ts
designee shall acyuiire from the lessor thereunder a new lc.se
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of the property covered by such Lease, the Mortgagor shall
have no right, title or interest in cr to such new lease or
the leasehold estate created thereby.

(f) The Mortgagor will promptly give notice to FTX of
any notice, communication, or other instrument or document
receiveda or given by it in connection with, related to or
affecting a claim or alleged claim of a material default by
either lessor or lessee under a Hydrocarbon Lease to which it
is a party.

(g) No release or forbearance of any of the Mortgagor’s
obligations under a Hydrocarbon Lease, pursuant to such
Hydrocarbon Lease or otherwise, shall release the Mortgagor
from any of its obligations hereunder.

(h) Except to the exteat that a prudent operator in
this business would not do so, the Mortgagor will defend the
Loasehold Estates created under the Hydrocarbon Leases to
which it is a party for the entire remainder of the terms set
iosth therein, against each and every person or persons
lawfully claiming, or who may claim the same o1 any part
thereof.

(1) Unless otherwise consented to FTX, not later
tuan thirty (30) days before the last day thereunder on which
tr: same may be performed, the Mortgagor will exercise its
option to obtain from the applicable lessor a renewal of the
.erm of each material Hydrocarbon Lease for the respective
renewal t2rms permitted and will deliver to FTX a copy of the
notice of its exercise o. said option, together with proof of
the mailing thereof to the lessor as required by the
applicable Hydrocarbon Lease; provided, however, that this
paragraph (i) shall not apply to renewal terms which
automatically renew without action by lessor or lessee.

ARTICLE 3. Representations and Warranties Regaxd
Hydrocarhon Leages. The Mortgagor represents and warrants that:

(a) on the cdate of the execution and delivery of this
Mortgage it has not received notice of termination of any
Hydrccarbon Leases or of any default orn the part of the
lessee thereunder which has not been cured or waived, and to
its knowledge, no such default has occurred and is
continuing, other than immaterial defaults which are curable
at commercially acceptable costs and which do not give the
lessor the right to cancel or terminate such Hydrocarbon
L.ease;



(b) subject to the provisions of ARTICLE 4(c), each
Hydrocarbon Leuse (i) is a valid and subsisting lease of the
l.eased Land therein described and for the term therein set
forth and is in full force and effect in accordance with the
terms thereof and has not been modified in any material
respect; and (ii, subject to the qualification set forth
below as to the titles of lessors under the Hydrocarbon
Leases, each Hydrocarbon Lease and each Leasehold Estate is
free and clear of all encumbrances other than that created
hereby, and that to the best of the Mortgagor's knowledge
there are not existing defaults by the lessors or lessees
thereunder;

(c) The Mortgagor is the owner and holder of the
Hydrocarbon Leases and of the Leasehold Estates created
thereby as set forth in Exhibit A; and

(d) the Mortgagor has full and lawful power and
authority to execute this Mortgage and this Mortgage has been
duly authorized by the Mortgagor and lawfully executed and
delivered in conformity with the Hydrocarbon Leases.

Notwithstanding the foregoing, Mortgagor makes no
representations or warranty with respect to the lessor’s title to
any Leased Land held under any Hydrocarbon Lease, except that
prior to acquiring each Hydrocarbon Lease, the Mortgagor cbtained
title irformation or representations with respect thereto
sufficient in its opinion to justify such acquisition. The
Mortgagor knows of no adverse claim or defect in any lessor’s
claim to any Leased Land which may materially interfe e with the
rights of the Mortgagor under the Hydrocarbon Leases.

ARTICLE 4. Additional Covepants, Warranties and Ag-esmente.
The Mortgagor represents and warrants to fTX as follows:

(a) All of the representations, warranties and
covenants of Mortgagor contained in the Credit Documents are,
and shall at all times during the term hereof continue to be,
true and correct in all material respects.

(b) Exhibit A contains, i.n all material respects, a
complete and accurate description of the Mortgaged Property,
legally sufficient to support the lien of this Mortgage and
to enable a subsequent purchaser or mortgagee to identify and
est ' lish the Mortgag. 's title or other interest in and to
the Mortgaged Property.

{(c) The Mocrtgagor warrants that (i) except as set forth
in ARTICLE 2 and Exhibit A attached hereto and made a part
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hereof, it has good and defensible tii. - to each property,
right or interest constituting the Mortgaged Property, in fee
simple with respect to any real estate forming part of the
property, ‘ree from all encumbrances or liens whatsocever,
except (x) 8 set forth in Schedule A, (y) liens for taxes,
assessments or other governmental charges or levies not yet
due and payable or which can be paid without penalty, and (z)
such imperfections of title and encumbrances, if any, as do
not detract from the value of, or interfere with the present
or intended use of, such Mortgajed Property and which are not
material to the Mortgagor; (ii) except as set forth on
Schedule A hereto, it has done no act to encumber the
Mortgaged Property; (iii) it has the legal right to grant and
convey its Mortgaged Property to the Trustee or FTX for the
benefit of the Trustee and FTX, and (iv) except as set forth
in clause (i) above, and except for such portions of the
Mortgaged Property as to which perfection requires noting the
security interest on a certificate of title, upon recordation
hereof in the appropriate offices, this instrument will
create and grant to the Trustee or FTX a valid and perfected
first and prior 1lien on and security interest in the
Mortgaged Froperty.

(d) The Mortgagor represents that (i) the portion of
the Mortgaged Property consisting of goods which ars or will
become fixtures is and will be located on the real property
described in this Mortgage, (ii) the portirn of the Mourtgaged
Property which consists of o0il or gas as to which the
security interest created by this Mortcage is intended to
attach upon extraction will be produced from wells located
upon the real property described in this Mortgage, and (iii)
the portion of the Mortgaged Property consisting of accounts
resulting from the sale of oil or gas at the well head will
relate only to oil or gas produced from wells located on said
property.

(e) The Mortgagor represents that there are of record
no liens, security interests, charges or encumbrances on the
Mortgaged Property, except as listed on Schedule A.

(£) The Mortgagor represents that except as listed on
Schedur.e A none »f the Mortgaged Property consists of
operating agreements under which other parties are operating
portions of the Mortgaged Property for the joint account of
all leasehold owners. To the extent tha. any portion of the
Mortgaged Property does consist of operating agreements, the
Mortgagor, as a nonoperating party to such agreements,
represents that, to the extent that such agreements (i) grant
the operator any liens upon the interests of the Mortgagor,
(ii) permit the operator to receive the Mortgagor's share of
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prc @.ctio proceeds, (iii) require the Mortgagor to share in
tihe reimb rsement of the operator for amounts not contributed
by oul.'r parties toc the agreements, (iv) contain non-consent
provisions which can operate to increazse or decrease che
interests or parties tLhereto, (v) contain other provisions
which could affect the rights of the parties under the Credit
Documents, and (vi) in any other way impose any obligation or
expense on the Mortgagor, the effect of the operating
agreements on the condition, financial or otherwise, of the
Mortgagor is not material.

(y) The Mortgagor represents that the Mortgagor has and
will as needed obtain all necessary routine operating or
other routine licenses or permits which may be required in
the course of the Mortgagor's performance under this
Mortgage.

(h) The Mortgagor will promptly and at its expense,
record, register, deposit and file this and every other
instrument in addition or supplemental Lereto, including,
without limitatic , coutinuation statements (except to the
extent the applicable Uniform Commercial Code requires such
statements to be filed by the secured party), in such offices
and places and at such times and as often as may be necessary
to preserve, protect and renew the lien hereof as a first
lien on real or personal property as the case may be (subject
to the interests referred to in section (c) (i) of cthias
ARTICLE 4) and the rights and remedies of the Trustee or FTX,
and otherwise will do and perform all reasonable things
necessary to be done or observed by reason of any law or
regulation of any state of the United States or of any other
competent authority having jurisdiction over the Mortgaged
Property for the purpose of effectively creating, maintaining
and preserving the lien hereof on the Mortgaged Property.

(1) The Mortgagor will execute and deliver such other
and further instruments and will do such other and further
acts as in the reasonable opinion of FTX may be reasonabiy
necesgsary or desirable to carry out more effectually the
purposes of this instrument, including without limitation
prompt correction of any defect which may hereafter be
discovered in the execution and acknowledgment of this
instrument, the Credit Documents, the Note, or any other
document used in connection herewith. The Mortgagor will
also execute, deliver and record such other instruments and
do auch other acts as in the reasonable opinion of FTX may be
necessary or desirable to subject any after-acquired property
to the lien of this Mortgage. For purposes of this section
(i), "after-acquired property" shall mean that portion of the
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Mortgaged Property described in paragraphs (n) and (o),
thereof.

(j) Except where prohibited by law, the Mortgagor will
pay ali tares, assessments and governmental charges legally
imposed this instrument and every other instrument in
addition or supplemental hereto or upon tiie Mortgaged
Property cr upon the interest of the Trustee or FTX therein,
or upon any royalties from the Mortgaged Property.

(k) So long as the Indebtedness, or any par% thereof,
remains unpaid, except to the extent a prudent operator in
this business would not do so, the Mortgagor shall, at its
own expense: (1) generally warrant and defend its interest in
all and singular the Mortgaged Property in all material
respects against every person whosoever now or at any time
hereafter lawfully claiming or to claim the same or any part
thereof; (ii) do all reasonable things necessary to keep
unimpaired in any material respect its rights in the
Mortgaged Property; and (iii) cause the Mortgaged Property to
be kept free and clear of liens, charges and encumbrances of
every character, except ae otherwise permitted hereunder or
by the provisions of the Credit Documents.

(1) The Mortgagor warrants that, to the best of its
knowledge and belief, no apprcval or conezent of any
regulatory or administrative commission or authority, or of
any other governmental tody, is necessary to authorize the
execution and delivery of this instrument, or to authorize
the observance or performance by the Mortgagor of the
~ovenants herein contained.

(m) The Mortgagor will permit the Trustee or FTX, at
any reasonable time, but at the risk and expenre of the
Trustee or FTX, as the case may be, (i) to enter upon the
Mortgaged Property, and all parts thereof, for the purpose of
investigating and inspecting the condition 2nd operation
thereof, and (ii) upon the reasonable request of the Trustee
or FTX or the agents of any of them, to inspect and make
excerpts from all the books and records of the Mortgagor
relating to the Mcrtgaged Property.

(n) The Mortgagor will timely execute, deliver and
properly record such supplemental deeds of trust or
modification agreements as may be required under the laws of
the jurisdiction in which the property is located.

o) The Mortgagor will promptly give written notice to

FTX if the title to the Mortgaged Property or any material
part thereof or the security interest created hereby thereon
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shall be in danger of being forfeited, or shall be attached
directly or indirectly, or if any material adverse claim or
demand is made with respect thereto, or if any material
adverse governmental action is taken with respect theieto or
if any material legal proceedings are instituted against the
Mortgagor or FTX with respect thereto, and exert itself
diligently to cure any material defect that may be developed
or claimed and take all necessary and proper steps for the
protection and defense thereof and take such action as is
reasonably appropriate to the defense of any sucn legal
proceedings, including, but not limited to, the employment of
counsel, the prosecuticn and defense of litigation and the
compromise or release and discharge of any adverse claims
made, all to the extent that a prudent operator in this
business would take. If FTX shall deem it necessary or
expedient, the Mortgyagor hereby authorizes FTX, at the
Mortgagor's expense, to take all additional steps deemed by
FTX, in the exercise of its reasonable judgment, as necessary
or appropriata for the defense and protection of said title
and security interests.

(p) The Mortgagor shall maintain its principal piace of
business and chief executive office, and the place where the
Mortgagor keeps its books and records ccncerning the
Mortgaged Froperty (including, without 1limitation, the
records with respect to the proceeds of procuction from the
other accounts and contract rights), at the aidress set forth
in the introduction to this Mortgage or @ such address as
the Mortgagor shall from time to time give 1otice of to FTX.

ARTICLE S. Environmental Provisions. The Mortgagor

represents, warrants, covenants and agrees that it will:

(ai Use due diligence not to permit (except in
compliance with all laws, ordinances and administratire
directives pertaining thareto), any toxic or hazardous
materials or substances (including, without limitation,
asbestos, chemicals, flammable explosives, radioactive
materials, petroleum, and any by-products or derivatives
therecf, and any substances defined as or included in the
definitions of "hazardous substances", "hazardous waste",
"hazardous materials", or "toxic substances" under any
Hazardous Materials Laws) ("Hazardcus Materials") to be
placed, held, located, released, transported, maintained in
any manner so as to create a threat of release or disposed of
on, under or at any of the Mortgaged Property if to do so
could reasonably be expected to have material adverse effect
on the value of the Mortgaged Property (a "Material Adverse
Effect"). For purposes hereof the term "Hazardous Materials
Laws" shall mean any applicable federal, state or local laws,
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ordinances, or regulations relating to any Hazardous
Materials or any directives, decrees, or administrative
consent orders including, but mnot limited to, the
Comprehensive Environmental Response, Compensation and
Liability Act of 1980, the Superfund Amendment and
Reauthorization Act of 1986, the Resource Conservation and
Recovery Act, the Federal Clean Water Act, the Federal Clean
Air Act, the Toxic Substan-es Control Act, the Solid Waste
Disposal Act, the Safe Drinaxing Water Act, the Occupational
Sa.ety and Health Act, any so-called "Superfund" or
"Superlien" laws, and any law governing the transfer of
contaminated property.

(b) Remove, at the Mortgagor’s scle cost and expense,
any Hazardous Materials on, under or at any of the Mortgaged
Property and remediate, including ongoing monitoring, in
accordance with accepted engineering practices and all
applicable environmental laws, any and all environmental,
health or safety conditions, including, but not limited to,
soil and groundwater contamination, arising from or caused by
the presence of Hazardous Materials on or under the Mortgaged
Property, or by the migration of Hazardous Materials or
contamination of any sort onto or under the Mortgaged
Property if, as and when (i) any of such conditions or
Hazardous Materials reasonably could be expected to result in
a claim, lawsuit or order for the imposition of liability,
individually or in the a&aggregate, in excess of $8,000,000
against the Mortgagor, FTX or the Trustee, or (ii) such
removal and remediation is required by a governmental
autlority under any legal requirement.

(c) Provide FTX with written notice, within thirty (30)
business days, of any of the following: (i) upon the
Mortgagor obtaining knowledge (A) of any of the Mortgaged
Property not being in compliance with all applicable legal
requirements or (B) of each and any environmental, health or
safety condition affecting any of the Mortgaged Property
(including, without limitation, the presence of any actual or
threatened release of Hazardous Materizls), which in the case
of (A) or (B) reasonably could be expected to result in the
imposition of a liability, individually or in the aggregate,
in excess of $8,000,000 pursuant to Hazardous Materials Laws
or would otherwise have a Material Adverse Effect on the
value of the Mortgaged Property and (ii) upon the Mortgagor's
obtaining knowledge of the incurrence of any material cost or
expense by any federal, s-ate or local governmental authority
in connection with the assessment, containment or removal of
any Hazardous Materials or contamination at or from any of
the Mortgaged Property by any such governmental authority,
irrespective of the source of such Hazardous Materials.
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(d) Provide FTX with an environmental site assessment
report concerning any real property (which term, for purposes
hereof, includes, without limitation, all fee estates,
leasehold interests, easements and rights of way) forming
part of the Mortgaged Property, prepared by the environmental
consulting firm approved by FTX indicating the presence or
abeence of an adverse environmental, health or safety
condition (including the presence, release ov disposal of
Hazardous Materials) and the potential cost of any corrective
removal or remedial action in connection with any such
condition on such real prop rty. FTX, in its reasonable
judgment, may order and the Mortgagor shall grant and hereby
grants FTX and any all of its agents access to such real
property and specifically grants FTX an irrevocable,
nonexclusive license, subject to the rights of tenants (other
than Affiliates of the Mortgagor), to undertake such an
assessment, all at the Murtgagor'’'s expense.

ARTICLE 6. The Trustee.

{a) The Trustee may execute any of his duties hereunder
by or through his agents and shall be entitled to retain
counsel and to act in reliance upon the advice of counsel
concerning all matters pertaining to his duties hereunder.
The Trustee shall be entitled to take, and shall only be
required to take, any action which the Trustee is permitted
tuo take hereunder or under any related agreement at the
written or 2legraphic request of FTX.

(b) Neither the Trustee nor his agents shall be liable
for any action taken or omitted to be taken by him or them in
good faith, nor responsible for the consequences of any
oversight or error of judgment or answerable for any loss
unless the loss shall happen through his or their gross
negligence or wilful misconduct. The Trustee shall not be
bound to ascertain or inquire as to the performance or
observance of any of the terms of this Mortgage by the
Mortgagor. The Trustee shall be entitled to rely upon any
notice, consent, certificate, affidavit, letter, telegram,
statement, paper or document believed by him co be genuine
and correct and to have been signed or sent by the proper
person or persons and, in respect of legal matters, upon the
opinion of counsel retained by him, FTX or the Mortgagor.
The Trustee shall not be perscnally liable in case of entry
by him, or anyone entering by virtue of powers herein granted
him, upen the Mortgaged Property or for debts contracted or
liability or damages incurred in the management or cperation
of the Mortgaged Property except where caused by the gross
negligence or wilful misconduct of the Trustee. The
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Mortgagor agrees to indemnify and hold harmless the Trustee
(to the fullest extent permitted by law) from and against aay
and all claims, demands, losses, judgments and liabilitiees
(including liabilities for penalties) of whatsocever nature
and all related costs and expenses, including legal fees and
disbursements, growing ocut of or resulting from the Mortgaged
Property, or any part thereof, this instrument, the
administration and enforcement or exercise of any right or
remeqdy granted to the Trustee hereunder or the Trustee's
service as the Trustee, except any claim, demand, loss,
judgment or liability resulting from the Trustee’s own gross
negligence or wilful misconduct. In case any claim shall be
made or action brought against the Trustee in respect of
which indemnity shall be sought, the Mortgagor shall be
entitled Lo participate at its own: expense in the defense of
any such rclaim or action or, if it oo elects, at its own
expense to assume the defense of such claim. In the event
the Mortgagor assumes the defense of any such claim, such
defense shall be conducted by counsel chosen by it and
satisfactory to the Trustee. In the event the Mortgagor
assumes the defense of any such claim, the Trustee shall
thereafter bear the fees and expenses of any additional
counsel retained by the Trustee. If the Mortgagor shall faijl
to do any act or thing wvhich it has covenanted to do
hereunder, the Trustee may (but shall not be cobligated to) do
the same or cause it to be done ané there shall be added to
the Indebtedness the cost or expense incurred by the Trustee
in so doing, and any and all amounts expended by the Trustee
in taking any such action shall be repayable to the Trustee
upon demand to the Mortgagor therefor and shall bear interest
at the rate per annum equal to the rate of interest announced
by Chemical Bank, as its prime rate in effect at its
principal office in the City of New York, plus 2% (the
"Default Rate") from the date advanced to the date of

repayment.

(c) The Trustee shall be entitled cto reimbuisement for
expenses incurred by the Trustee in the performance of the
Trustee’'s duties hersunde: and to reasonable compeneation for
sich of his services hereunder as shall be rendered. The
Mortgagor shall, from time to time, pay the compensation due
to the Trustee hereunder and reimburse the Trustee for any
and all expenses which may be incurred by him in the
performance of the Trustee’s duties.

(d) All moneys received by the Trustee shall, until
used or applied as herein provided, be held in trust for the
purposes for which they were received, and the Trustee shall
be under no liability for interest on any moneys received by
him hereunder.
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(e) The Trustee may resign at any time by the giving of
notice of such resignation in writing to PTX. If the Trustee
fails, refuses, or becomes unable to act, or should FTX, in
its absolute discretion, deem it advisable for any reason to
have a substitute trustee or substitute trustees appointed,
then FTX is hereby authorized and empowered to appoint, at
any time and from time to time, by an instrument duly
executed and acknowledged and filed for recordation wherever
this Mortgage is recorded, or in any other manner permitted
by law, a substitute trustee or substitute trustees, in the
place and stead of one or more of those initially named
herein or subsequently appointed by FTX; which trustee or
trustees shall have all the rights, powers and authority and
be charged with all the duties and responsihilities that are
conferred or charged upon the Trustee initially named herein.

ARTICLE 7. Advances and Pight to Cure Defaults.

(a) In the event of any default by Lhe Morigagor in the
performance of any term, warranty, covenant, condition, or
obligation hereunder, the Trustee or FTX, at its option, may
advance or disburse funds for the performance of such term,
warranty, covenant, condition cr obligation. The Trustee or
FTX shall give the Mortgagor prior notice of any such
advances. All moneys advanced or disburped by the Trustee or
FTX for performance of any defaulted term, warranty,
coverant, coudition, or obligation of the Mortgagor shall
bear interest at the Default Rate, and shall be secure?
hereby as a 1further charge and 1l:s: upcu the Mortgaged
Property. No such action on the part of the Trustee or FTX
shall be deemed to relieve the Mortgagor from any default
hereunder.

(b) In the event of any default by the Mortgagor in the
performance of any teim, warranty, covenant, condition, or
obligation hereunder, the Trustee or FTX may, at its
discretion, remedy the same and for such purpose shall have
the right, but not the obligation, to enter upon the
Mortgaged Property or any portion thereof either personally,
or by its svuperintendents, managers, agents, servants,
attorneys and receivers, and use, operate, manage and control
the Mortgaged Property for any lawful purpose; and at the
Mortgagor’s sole cost and exyense, maintain and restore the
Mortgaged Prcoperty eithe: by purchase, repairs or
construction, make all paymern:3a for taxes, asscssments and
insurance, as the Trustee or FTX deems necessary, and insure
or reinsure the Mortgaged Property as provided in this
Mortgage without any of the aforementioned instances thereby
becoming liable to the Mortgagor or any person in possession
Lhereof holding under the Mortgagor. The Trustee or FTX
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shall be entitled to collect and receive all earnings,
revenues, rents, issues, profitse and income of the Mortgaged
Property and every part thereof; ind after deducting the
expenses of conductirg the business thereof and of all
maintenance, repairs, renewals, replacements, alterations,
additions, betterments and improvements and all of the
aforementiocred payments which may be made for taxes,
assessments and insurance and any other prior or other proper
charges upon the Mortgaged Property or any part thereof, as
well as just and reasonable comrpensation of the Trustee or
FTX for the services of the Trustee or FTX and for all
attorneys, counsel, agents, clerks, servants and other
employees properly engaged and employed by it, the Trustee or
FTX shall apply the moneys arising as aforesaid, in
accordance with ARTICLE 9. If the Trustee or FTX shall
remedy such a default or appear in, defend, or bring any
action or proceeding to protect its interest in the Mortgaged
Property or to f{oreclose this Mortgage or to collect the
Indebtedness, the costs and expenses thereof (including
reasonable attorneys’ fees to the extent permitted by law),
with interest as provided in this paragraph, shall be paid by
the Hortgagor to the Trustee or FTX upon demand. All such
costs and expenses incurred by the Trustee or FTX in
remedying such default or in appearing in, defending, or
bringing any such action or proceeding shall be paid by the
Mortgagor to the Trustee or FTX upon demand, with interest at
the Dufault Rate, for the period after notice from the
Trugstee or FTX that such costs or expenses were incurred tc
the date of payment to the Trustee or FTX. All such costs
and expenses incurred by the Trustee or FTX pursuant to the
terms of this Mortgage, with such interest, shall be secured
hereby as a further charge and lien upoan the Mortgaged
Property.

ARTICLE 8. Appointment of Receiver. FTX or the Trv ‘twe, in
any action to foreclose this Mortgage or upon the occv nce of
any Event of Default (as hereinatter defined), sha be at
liberty, witihout notice, to apply for the appointment cf a
receiver for the Mortgaged Property, and shall be entitled to the
appointment of such receiver as a matter of right, without regard
to the value of the Mortgaged Property as security for the
Indebtedness, or the solvency or insolvency of any person then
liable for the payment of the Indebtedness; and such receiver may
be appointed by any court of competent jurisdiction upon ex
application and without notice, which is hereby expressly waived.
Any such receiver shall have all pcowers conferred by the court
appointing such receiver and as otherwise ronferred by applicable
law.
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ARTICLE 9. Sale or Other Disposition of the Mortgaged
Broperty.

fa) Upon the failure of the Mortgagor to pay che Note
or any other Indebtedness when due (being referred vo as an
"Bvent of Default"), FTX or the Trustee, as appropriats, may
sell the Mortgaged Property, or, if the Mortgaged Prouperty
shall consist of more than one parcel, such parcel or parcels
thereof as FTX or the Trustee may selent, for cash o= upon
such terms and conditions as it may deem expedient, ana at
such time and place as it may consider advisable, in its sole
discretion, in any order .r manner allcwed under applicable
law, including, but not limited tn, at public auction, after
having first given notice to the present owner of the
Mortgaged Provperty as required by law and advertised the
time, place, and terms of sale three (3) times, which may he
on three (3) consecutive days, in & newspaper having general
circulation in the cnuncy, parish or city where the Mortgaged
Property or any portion thereof lies; prnvided, however, thet
FTX or the Trustee ie hereby authorized » advertise the sale
!» such additional newspapers as it deems appropriate in its
discretion. 1If, prior to or at the time of the sale, FTX or
the Trustee shall deem it proper for any reason to postpone
or continue said sale, it may do so from t.me to time by oral
announcement at the time and place cf sale, by advertisemeat
of the postponed sale, or in such other manner as may be
permitted or required by law.

(b) To the extent any part of the Morigaged Property
consists of personal property (the "Collateral"), upon the
occurrence and during the continuance of an Event of Default,
the Mortgagor agrees to deliver each item cof Collateral to
FTX on demand, and it is agreed that FTX shall havz the right
to take any or all of the following actions at the same or
diffarent times: with or without legal process and with or
without previous notice or demand for performance, to take
possession of the Collateral and without liability for
trespass to enter any premises where the Collateral may be
located for the purpose of taking pcesession of or removing
the Collateral and, generally, to exercise any and all rights
afforded to a secured party under tk ‘iniform Commercial Code
or other applicable law. Without limitving the generality of
the foregcing, the Mortgagor agrees that FTX shsll have the
right, subject to the mandatory requirements of current law,
to sell or otherwise dispose of all or any part of the
Collateral, at public or private sale or at any broker's
board or on any securities exchange, for cash, upon credit or
for future delivery as FTX shall deem appropriate. FTX shall
be authuorized at any such sale (if it deems it advisable to
do so0) to rescrict the prospective bidders or purchasers to
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pervuns ho wiil represent and agree that they are purchasing
(. C~ iteral for their own account for investment and not
*'.n u view to the distribution or sale thereof, and upon
consummation of any such sale FTX shall have the right to
assign, transfer and deliver to the purchaser or purchasers
thera>r the Colliateral so sold. Each such purchaser at any
such sale shall hold the property sold absolutely, free from
any claim or right on tre part of the Mcrtgagor, and the
Mortgagor hereby waives .to the fullest extent permitted by
applicable law! all righcs of redemption, stay and appraisal
which the Mortgagor now has or may at any time in the future
have under any rule of law or statute now existing or
hereafter enacted.

FTX shall give the Mortgagor ten (10) days’ prior
w-itten notice (which the Mortgagor .7rz2es 1is reasonable
notice within the meaning of the Uniforin Commercial Code) of
FTX's intention to make any sale ui Collateral. Such notice,
in the case of a public sale, shall state the time and place
for such sale ard, ‘n the case of a sale at a broker'’s board
or nn a secur:'/va exchange, shall state the board or
exchange a* wh.’ @ such sale is to be made and the day on
which the Collirveral, or portion thereof, will first be
offered for sale ot such board or exchange. Any such public
sale shall be held a:- such time or times within ordinary
business hours and et such placgs or places as FTX may f.x and
state in the notic. (if any) of :ruch sale. At any such sale,
the Co.lateral, or portion cheresf, to be sold may be sold in
on2 lot as ar entirety or in separate parcels, as FTX may (in
‘ts &2):2 and absclute discretion) determine, F1X shall not
be orl.gated to make any sale of any Collateral if it shall
determine not to do so, regardleas of the fac . that notice of
sale of guch Collateral shall have been oivrn. FTX may,
without notice or publ'icatior, adjourn any pub.!c or private
sale cr cause the same to b« adjourned from time Lu time by
annour.cement at the time and place fixed for sale, and such
sale may, without further noti e, be made at the time and
place to which the same was so aijournad. 1In case any sal:
of all or any part of the Collateral is made on credit or for
future c¢elivery, tle Collateral so sold may be retained by
FiX until the sale price is paid »y the purchasger -~r
purciasers thereof, Lut FTX shall not incur any liability 'n
cane any such purchaser ur purchascrs shall fail to tak2 up
and pay for the Ccllateral so sold a*, in case of any such
fa‘lur= such Ccllateral may bz sold r5ain upon like not ice.
At any public #rle made pursuant in ithis ARTICLE 9, FTX or
any secnred party may bid for or purchase, free from any
righc »f redemption, stay, valuation or apvraisal on th> part
the Mortgagor (all said rights being also hereby waived and
released to the fullest extent pernitted by applicable law),
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*nhs2 Collateral or any part thereof offered for sale and may
wWin® piyment on account thereof by using any claim then due
and pavable to it from the Mortgagor as a credit against the
purchase price, and it may, upon compliance with the terms of
snle, hold, retain and dispose cf such property without
turther accountability to the Mortgagor therefer. For
purposes hereof, a written agreeme .. -G purchase the
Collateral or any portion threreof shal’. be treated as a sale
tirereof; FTX ~hall be fre= cc carry out such salc pursuant te
such agreemeit, and th~ ‘srtgagor shall not be antitled to
the return of the Colla.eral or any portion tlereo) auhiect
thereto, notwithstanding the fact trat after FTX rfhall huve
entered iuto such an agrzement all Events of DeXnult shall
have been remedied ana Lhe Indebtedness paid in f£u.l.

(r.) The proceeds of any such sale or sal.s pursuant to
this PRTICLE 9, shall be applied, as follows:

First, to the costs and expenses (including
reasonable attorney fees) incurred by FTX or the Trustee
in. connection with this Mortaage, including, without
limitaticn, auctioneer’s fee, reasonable trustees’
commission on the gross proceed: of sale and other costs
and expenses in effecting or a“tempting to effect the
recovery or collect.on of any such sums or amounts Oor in
enforcing or atteripting to enforce any right or remedy
in taking possession of, protecting, preserving or
disposing of any i:em of the Mortgaged Propert);

Second, the bhalance, if any, to the discha. me of
all tase= L3w'e. and assessments, with (.. = and
interest i%¢ the,; have grriority over thre lien (s chis
Mortgage, includ.ng the due prc 1ata thereof for the
current year;

Tauird, the balance, if any, to FTX for the paymen"
in fu.l patisfaction of the Indebtedness owed to FTY;
and

Fourth, the balance, 1if any, to the Mortgagor or
such cther person(s) as are cntitled thereto.

(d) To the extent +that tuc rums and amounts subject to
distribution under this ARTICLE 9 are not sufficient to pay
the costs and expenses referred to .71 the clause First of (c)
above and such costs and exp.nses ar. o he reimbursed by the
Mortgagor.

(e) It i, urderstood and agreed that in the »veuat that
the “ortgaged Property is advertised for sale as herein
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provided, but nor old pasuant te such advertisement, e
Trustee or FTX 4n«ll be paid by the Mortgegor its actual
expenses incurrmscd, togeiier with a reasonable commission.

(£) Upon the oc:turreuce of an Event of Defa'lt. and as
long as it continues, PTX =nd tre Triste:, if permitted by
law, may idinscticut. rhe abuve . >, ribed foreclosureé
proceediags Jr procee. 2y i Bua. " Suits in equity or at
law, whether €or a foreclousure here'.'ar, or for the sale of
the Mortgaged Property, «r for the specific performance of
any covenant or agreemen* ha2rein contained, or in aid of the
execution of any power harein granted or for the appointment
of a receiver pursuant to ARTICLE 8, pending any f-reclosure
neraunder or the salie of the Mortgaged Property or for the
enforcement of any other appropriate legal «r aquitable
remedy. At any sale made under the terms of this Mortgage
FTX or the Trustee may reau.re a cash deposit Irom "he
successful bidder »f not more than ten (10%) perceut of e
final amount bid by the successful bidder.

(g) The Mortgagor agrees that FTX shall have thc right
to become the purchaser /L any sale held by the Trustee or
FTX or by any court, rece ver or public officer and FTX sha.il
have the :ight ! » credi'. upon the amount of the bid made
t:hcrctori the ami'nt pay: ble out of the net proceeds of such
sale to it.

(h) Upon any sale purruan: vo thas ARTICLE 2. the
receipt of FTX cr the Truste>, or o' the :"ficec. makiny cole
under judicial proceedings, hall e suffirient discharic *o
the purchaser or purchass- it any sale for his or their
purchase roney, and such .:rchaser or pirchasers, nis or
their arsigus or personal representatives, shall nnt, :i.tex
paying such purchase money and rerciving su-h recef): oL FTX
or the T:ustee or of such officer therefor, be obl! red *= sen
to the apolication _f such purchase money, be Ln a5y way
answerable for ar; loss, misapplication ~»r nunapplication
thereof.

(i) Any sale or sales pursuant -u tnis ARTICLE 9 ot the
Mortgaged Property shall operate to divest all right, .itle,
interest, claim or demand whatsocever either at law or in
equity, of the Mortgagor of, in and to the premises and the
property sold, and shall be a perpetual bar, bnath ac law and
in equity, against the Mortgagor, the Mortg«nor’g successors
or assigns, and against any and all persouns clairiny or who
shall thereafter claim all or any of the property rc’d “rom,
through or under the Mortgagor, or the Mortgajor‘s .:ilc2e80rs
or assigns; nevertheless, the Mortgagor, if regques::C by FTX
or the Trustee so to do, shall join in the executicn aand
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delivery of all proper conveyances, assignments and transfers
of the propertiesa so sold.

(j) Upon the occurrence of an Event of Default and
during the continuance th»reof, to th® extent permitted by
applicable state 1w, Fii{ or the Tr.stee may ~mploy such
watchmer. managers, treal estate orokers, -ppraisers,
maintenanr~> persornel, ard other age.ts as may be necessary
in the reasonable exerc:sv of tlueir discretion in the
execution of this Mortcage, and pay for such services out of
the proceeds r:x sale, should any be realized, and if no sale
be made, then rhe Mortgagor hereby agrees to pay the cost of
such service= apd tha: such coel of such services shall
constitute a pa.t of th?* Indebtedaiess securcd hereby. The
Mortgagor waive, co tae extent that it mzy lawfully do so,
any and all rigii~ to have the Mnurtgajed Froper-y marshaled
upon any ‘oreclosure of the lien hereof, or sold .n iaverse
order of alienation, amnd 2grees thar FTX or the Triitez or
any court having jurisdiction tc foreclose such lien may sell
the Mortgagel Property as &r entirety or in parcels or
portions theruof.

ARTICLE 10. m:sm. The Mortgagor agrees (i' trat,
except ag otherwise pros'ded in the Credit Documents, no kuilcling
or other improvement on the Mortgaged Property shall be :lteuved,
removed, demolished or enliarged, nor thall any f‘xtures or
personal property or appiiances on, in or about said buildinge nr
improvements be severed, removed, transferred, sold or morigagei;
(ii) that it will permit, cormit or suffer no waste, impairment or
detericration of the Mortgayed Property or any part thereof
.=Xxcluding, however, the mining of the Hyrlvrocarhsn Reserves);
(i1} tr.c 1t will keep and maintain in good 2nd effective repair
the Morto:ge1 Property and ever)y part thereof including all
buildings, fixtures, machinery ¢nd appurterances, in accord.nce
with the terms of the Credit Do-uments; aac (iv) that it will
comply wiLh all statutes, orders, requiremente >r decrees relatinc
to said Mortgaged Propert: by anv [Federal, state or mnic;pnl
authority, the noncomplian with which rih have a macerially
adverse effect on the Mortjugor as determiued by FTX :n its sole
discretion, and will observe and comply with all corlliticns and
requirements necessary .o preserve and exten2 all xights,
licenses, permits (incluair:, but ot Jlizited to, zoning
variances, special axceptions and .mncontc.mi.;g uses), r.iv:leges,
franchises and cor-eesions which are ajplicable to the Mortgaged
Property or which have been guanted to or contracted tor by the
Mortgagor in zonnection with any existing or rresently
contemplated us.. cf the Morstgaged Prcperty.



ARTICLZ 11. Taxes and Liens. The Mortgagor agrees to keep
the Mortgaged Property free from all statutory liens and to pay
before ary penalty for nonpayment attaches all taxes, assessments,
water rates, scwer rents and other governmental, public or
municipa! crarges, dues, fines or impositions and any prior liens
now or h:.cafter assessed or liens on or levied against the
Mortgaged | voperty, or any part thereof (hereinafter the "Taxes").
In cases ¢! default in the payment thereof, FTX, after prior
written nct.ce to the Mortgagor, may pay the same or any of them
and the moneys so paid by FTX shall be added to the amount of the
Indebtadnesqs and secured by this Mortgage, payable on demand with
interest at the Default Rate, from the time of payment of the
same. Mortgagor shall deliver to the Trustee or FTX, upon
request, receipted bills, canceled checks and other evidence
satisfactory to the Trustee or FTX evidencing the payment of all
items addressed in .his Article prior to the date upon which any
fine, penalty, interest or cost may be added thereto or imposed by
law for the norpayment thereof.

ARTICLE 12. Insurance and Insurance Proceeds.

(a) 7The Mortgagor (i) will keep the Mort.goged Property
insured in <ccordance with industry standards against loss or
damage by fire, standard extended covarage perils and such
other hazards as may be appropriate in accordance w'ch
industry standards, in amounts not less than the outstancing
principal balance of this Mortgage, (ii) will maintain
business interruption insurance with respect to the Mortgaged
Property and (iii) worker’s compensation insurance and public
liability insurance with respect to all ac:ivities in which
the Mortgagor migi‘: I.cur personal liability ror the death or
injury of an empluyee or iLihird person or damage to or
destruction of another's property; providsd, however, that
the Morrcagor may self-insure all or part ol euch risks. All
Policies shall be endorsed to name FTX as a l»ss payee in the
eveant of a total loss or constructive total loss. The
Mo:tgagor shail pay the premiums for the Policies as the same
hecome due ancd payable. At the request of FTX, the Mortgagor
will deliver certificates svidencing such insurance tc PTX.
Not later than ten (10) dayfr prior to the expiration date of
each of the Policies, the Mortgagor will deliver to FTX
evidence of the renewal policy or policies. Tf{ at any time
FTX is not in receipt of written evidence that all insuranc:
required hereunder is in force and effect, FTX shall have the
right upon written notice to the Mortgagor to take such
action as FTX deems necessary to protect its interest in the
Mortgaged Property, including, without 1limitation, the
obtaining of such insurance coverage as FTX in its soie
discretion deems appropriate, and all expenses incurred by
FTX in connection with such action or in obtaining such
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insurance and keeping it in effect shall be paid by the
Mortgagor to FTX upon written demand. The Mortgagor shall at
all times comply with and shall cause the Mortgaged Property
and the use, occupancy, operation, maintenance, alteration,
repair and restc "ation thereof to comply with the terms,
conditions, stipulations and requirements of the Policies.

(b) If the Mortgaged Property or any part thereof shall
be damaged by fire, flood, or any other hazard or casualty
against which insurance is held, the Mortgagor shall
immediately notify FTX of the nature and extent thercof.
Upon the occurrence and the cortinuance of an Event of
Default hereunder, the Mortgagor hereby authorizes FTX, at
its option, to collect, adjust and compromise any losses
under any of the insurance aforesaid and after deducting
costs of collection to apply the proceeds as aforesaid.
Notwithstanding anything to the contrary contained herein, so
long as no Event of Default shall have occurred or be
continuing and subject to the terms of the Credit Agreement,
the Mortgagor shall have the right to collect, adjust and
compromise any losses under any of the insurance aforesaid
and to retain, use and employ same.

ARTICLE 13. Condempation. The Mortgagor, immediately upon
obtaining knowledge of the initiation of any proceeding for the
taking or damaging by or for any public improvement, condemnation
proceeding or for the exercise of any power of eminent domain, or
deed in lieu thereof, of the Mortgaged Property or any part
thereof, shall notify FTX of such proceedings, and shall deliver
to FTX copies of any and all papers served in connection with such
proceedings. In the event the Mortgaged Property or any part
thereof is taken or damaged by or for any public improvement,
condemnation proceeding, or by the exercise of any power of
eminent domain, the entire award or consideration given or paid
therefor shall be paid to FTX, and FTX is hereby empowered in the
name of the Mortgagor to receive and give acquittance for such
award or consideration or any judgment therefor or thereon whether
it be joint or several. Notwithstanding any taking by any public
or quasipublic authority through eminent domain or otherwise, the
Mortgagor shall continue to pay the Indebtedness at the Lime and
in the manner provided for its payment in the Credit Documents
(including, without 1liwmitation, this Mortgage), and the
Indebtedness shall not be so reduced until any award or payment
therefor shall have been actually received and applied by FTX to
the discharge of the Indebtedness. Subject to the terms of the
Credit Documents, FTX may apply the entire amount of any such
award or payment to the discharge of the Indebtedness whether or
not then due and payable in such order, priority and proportions
as FTX in its discretion shall deem proper. If the Mortgaged
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Property is sold, through foreclosure or otherwise, prior to the
receipt by FTX of such award or payment, FTX shall have the right,
whether or not a deficiency judgment on the Credit Documents shall
have been sought, recovered or denied, to receive such award or
payment, or a portion thereof sufficient to pay the Indebtedness,
whichever is less. The Mortgagor shall file and prosecute its
claim or claims for any such award or payment in good faith and
with due diligence and cause the same to be collected and paid
over to FTX. The Mortgagor hereby irrevocably authorizes and
empowers FTX, in the name of the Mortgagor or otherwise, to
collect and receipt for any such award or payment and to file and
prosecute such claim or claims. Although it is hereby expressly
agreed that the following shall not be necessary for FTX to
receive such awards or payments, the Mortgagor shall, upon demand
of Trustee or PTX, make, execute and deliver any and all
aseijynmente and other instruments sufficient for the purpose of
assigning any such award or payment to FTX, free and clear of any
encumbrances of any kind or nature whatsocever. Notwithstanding
anything to the contrary contained herein, so long as no Event of
Default shall have occurred or be continuing and subject to the
terms of the Credit Agreement, the Mortgagor shall have the right
to receive and give acquittance to any award or consideration or
any judgment therefor in connection with any condemnation
proceedings and to retain, use and employ same.

ARTICLE 14. Assigoment of Hydrocarbon Reserves and Proceeds

(a) As further security for payment of the
Indebtedness, the Mortgagor hereby transfers, assigns,
warrants, hypothecates and conveys to FTX, its successors and
assigns, and grants to FTX a security interest in, effective
as of the date hereof, at 7:00 o’clock a.m., local time, all
Hydrocarbon Reserves which are now or hereafter produced, and
all revenues and proceeds now or hereafter attributable to
said Hydrocarbon Reserves and said products as well as any
L.ens and security interests securing any sales of said
Hydrocarbon Reserves. All parties producing, purchasing or
receiving any such Hydrocarbon Reserves, or having such, or
proceeds therefrom, in their possession for which they or
others are accountable to FTX by virtue of the provisions of
this ARTICLE 14, are authorized and directed to treat and
regard FTX as the assignee and transferee of the uortgl?or
and entitled in the Mortgagor’s place and stead to receive
such Hydrocarbon Reserves and proceeds therefrom; and said
parties and each of them shall be fully protected in so
treating and regarding FTX, and shall be under no obligation
to see to the application by FTX of any such proceeas or
payments received by it. The Mortgagor hereby authorizes and
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empowers FTX to demand, collect and receive such Hydrocarhonu
Reserves and all proceeds therefrom and to execute any
release, receipt, division corder, transfer order and
relinquishment or other instrument that may be required or
necessary to collect and receive such Hydrocarbon Reserves or
the proceeds therefrom and the Mortgagor hereby azuthorizes
and directs all pipeline companies, gathering companies and
others purchasing such Hydrocarbon Reserves or having in
their possession any Hydrocarbon Reserves or the proceeds
therefrom, tc pay and deliver to FTX all such Hydrocarbon
Reserves or proceeds therefrom accruing. The Mortgagor
agrees that all division orders, transfer orders, receipts
and other instruments which FTX may from time to time execute
and deliver for the purpose of collection or receipting for
such Hydrocaipbon Reserves or the proceeds therefrom may be
relied upon in all respects, and that the same shall be
binding upon the Mortgagor, and the Mortgagor's successors,
legal repr-sentatives and assigns. The Mortgagor agrees to
execute and deliver all necessary, convenient and appropriate
instruments, including transfer and division orders, which
may be required by FTX in connection with the receipt by PFTX
of such Hydrocarbon Reserves or the proceeds therefrom. FPTX
is fully authorized to receive and receipt for said revenues
and proceeds, to endorse and cash any and all checks and
drafts payable to the crder of the Mortgagor or FTX for the
account of the Mortgagor received from cr in connection with
said revenues or procee’:. Notwithstanding anything to the
contrary contained herein, so long as no Bvent of Default has
occurred and be continuing and subject to the terms of the
Credit Agreement, the Mortgagor shall have the right to
collect all re - enues and proceeds attributable to the
Hydrocarbon Reserves or the products obtained or proceeded
therefrom, as well as any liens securing any sales of
Hydrocarbon Reserves and to retain, use and employ same.

{(b) All payments received by PTX pursuant to this
ARTICLE 14 shall be promptly applied in accordance with
ARTICLE 9(c).

(c) FTX is hereby absolved from all liability for
failure to enforce collection of any proceeds so ascigned and
from all other ro.gomihility in connection therewith, except
for the gross negligence or willful misconduct of FTX and the
responsibility to account to the Mortgagor for funds actually
received. FTX shall have the right, at its election, to
prosecute and defend any and all actions or legal proceedings
reasonably deemed advisavle by FTX in order to collect such
funds and to protect the interests of FTX and/or the
Mortgagor, with all reasonable costs, expenses and attorney's
fees incurred in connection therewith being paid by the
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Mortgagor and shall be deemed a part of the I- ..btedness
secured hereunder.

(d) Nothing herein contained shall detract from or
liwit the absolute obligation of the Mortgagor to make
payment of the Indebtednuss in ccrordance with the tearms of
the Note, any of the Credit DNocuments (including, without
limitation, thie Mortgage), regardless of whether the
proceeds assigned by this ARTICLE 14 are sufficient to pay
the same, and the rights under this ARTICLE 14 shall be in
addition to all other security now or hereafter existing to
secure the payment of the Indebtedness.

(e) Notwithstanding the other provisions of this
ARTICLE 14, FTX or any receiver appointed in judicial
proceedings for the enforcement of this Mortgage shall have
the right to receive all of the Hydrocarbon Reserves herein
assigned and the proceeds therefrom during the continuance of
an E.:nt of Default and to apply all of said proceeds as
provided in ARTICLE 3(n) hereof. Upon any sale of the
Mortgaged Property or any part thereof pursuant to ARTICLE 9,
the Hydrocarbon Reserves thereafter produced from the
property so sold, and the proceeds therefrom, shall be
included in such sale and shall pass to the purchaser free
and clear of the assignment contained in this ARTICLE 14.

(£) The Mortgagor hereby indemnifies FTX and its
officers, directors or emplcyees (each of the foregoing is an
"Indemnified Party") against all claims, actions,
liabilities, judgments, costs, attorney’'s fees or other
charges of whatroever kind or nature (hereinafter in this
paragraph (f) collectively called "claims") made against or
incurred by them or any of them as a consequence of the
assertion, either before or after the payment in full of the
Indebtedness, that they or any of them received Hydrocarbon
Reserves herein aszigned or the proceeds thereof claimed by
third persons (other than the Indemnified Parties). The
Mortgagor will pay to the Indemnified Pairty any and all such
amounts as may be successfully adjudged against such
Indemnified Party. Each Inder-ified Party shall have the
right to defend against any such claims, employing attorneys
therefor, und if Mortgagor has refused to furnish a
reasonable indemnity, they or any of them shall have the
right to pay or compromise .:nd adjust all such claims. Each
Indemnified Party agrees to notify the Morcgagor of the
existence of any such claims (of which such party has actual
knowledge) immediately upon becoming avare therecf. Upon
receipt of such notice, the Mortgagor shall be entitled at
its own cost and expense to defend against any such claims.
The obligation of the Mortgagor as hereinabcve set forth in
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this paragraph (f) shall survive the release of this
instrument.

(g) For purposee of more fully effecting the assignment
made under this ARTICLE 14 and continuing the rights of PTX
hereunder, after an Event of Default has occurred and is
continuing, the Mortgagor hereby appoints FTX as its
attorney-in-fact to pursue any and all rights, remedies and
payments, in respect to the Hydrocarbon Reserves and proceeds
therefrom. The power of attorney granted to FTX under this
paragraph (g), being coupled with an interest, shall be
irrevocable so long as such Event of Default is continuing
and so long as the Indebtedness or any part thereof remains
unpaid.

ARTICLE 15. Assgignment of Leases and Rentu.

(a) The Mortgagor hereby assigns, transfers and sets
over to FTX, as security for the payment of che Indebtedness,
all tne righcs, title and interest of the Mortgagor, as
lessor or sublessor, in and to all rents, issues, profits,
revenues, royalties, overriding royalties, rights and
benefits now due or hereafter to become due (collectively.
the "Rents") from the Mortgaged Property. To that end, the
Mortgagor assigns, transfers and sets over to FTX, all its
rights, title and interest, as lessor or sublesscr, as the
case may be, in all existing leases, farmouts and farmins of
the Mortgaged Property, or any part thereof, whether written
or verbal, including withou" limitation the leases, farmout
and farmin agreements described in Schedule A attached hereto
and made a part hereof (the "Leases"). The term "Leases"
shall include all modifications, amendments, renewals and
extensions thereof and all guarantees of lessees’ performance
thereunder.

(b) 8o long as no Event of Default shall have occurred
and be continuing, the Mortgagor shall have a license to
manage and operatu: ~he Mortgaged Property and collect,
receive and apply for its own account all Rents arising from
its Mortgaged Property as they become due.

(c) Upon the occurrence of an Event of Default and as
long as such Event of Default continues, the license granted
in paragraph (b) above shall cease and terminate. In any
such event, FTX is hereby irrevocably authorized, at its
option, to enter and take possession of the Mortgaged
Property, or any part thereof, by actual physical possession,
or by written notice served personally upon or se.t by
registered or certified mail to the Mortgagor, as FTX may
elect, and no further authorization shall be required. Upon
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such entry and taking possession, FTX, in its sole and
absolute discretion, may:

(i) manage and operate the Mortgaged Property, or
any part thereof, including the making of such repairs
and alterations to the Mortgaged Froperty as FTX may
deem necessary;

(ii) demand, collect, receive, sue for, attach,
levy, recover, compromise and adjust, and give proper
receipts and releases for all Rents that may then be due
or may thereafter become due with respect rto the
Mortgaged Property, or any part thereof, frcm any
present or future lessees, sublessees or occupants
thereof;

{iii) lease the Mortgaged Property, or any part
thereof, for such periods of time, and upon such terms
and conditions as FTX may deem propez;

(iv) enforce, cancel or modify any Lease, including
the taking of any action necessary to enforce, enjoin or
restrain the violation of any of the terms and
corditions of any Leauwe;

(v) institute, prosecute to completion or
compromise and settle, all summary proceedings, actions
for rent or for removing any or all lessees, sublessees
o; occtupanr.l of the Mortgaged Property, or any part
thereof;

(vi) pay out of the Rents, or out of any other
funds in its diecretion, any taxes, assessments, water
rates, sewer rates, or other governm ntal charges
levied, assessed, or imposed against the Mortgaged
Property, or any part thereof, and also any and all
other charges, custs and expenses which it may deem
necessary or advisable to pay in the management or
operation of the Mortgaged Property, including, without
limitation, the costs of any repairs or alteratioms,
commissions for renting the Mortgaged Property and legal
expenses incurred in enforcing the rights of the Lenders
under the Credit Documents (including, without
limitation this Mortgage), the Note, and any collateral
security documents; and

(vii) generally do, execute and perform any other
acts that ought to be done, in FTX's discretion, in and
about or with respect to the Mortgaged Property as fully
as the Mortgagor might do.
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(d) FTX shall apply the net amount of any Rents
received by it from the Mortgaged Property in accordance with
ARTICLE 9(c). FTX. shall account to the Mortgagor only for
Rents actually received by FTX.

(e) In addition to the rights and remedies set forth in
ARTICLE 9 and in paragraphs (c) and (d) above and to the
extent permitted by applicable law, FTX may apply for the
appointment of a receiver, pursuaut to ARTICLE 8, to exercise
the powers described in paragraphs (c) and (d) above pending
any foreclosure hereunder or the szie of the Mortgaged
Property.

(£) The Mortaagor hereby irrevocably directs any lessee
under any Lease, upon demand and notice from FTX of an Event
of Default tc pay to FTX all Rents accruing or due under any
Lease frnm ar.l after the receipt of such demand and notice.
In making such payments, such lessees shall be under no
obligation to irquire into or determine the actual existence
of any such default or breach claimed by FTX.

(g) The Mortgagor agrees to indemnifv and uold FTX
harmless from and against any and all liabili _, loss, damage
or expense, including reasonable attorneys fees, which it may
incur under any Lease¢ or by reason of the assignment of
Leases contained herein, or by reason of any action taken by
PTX hereunder, and from and wgainst any and all claims and
demands whats ever which may be asserted against FTX by
reason of any alleged obligation or undertaking on its part
to perform or discharge any of the terms, conditions and
covenants contained in any of the Leases, unless caused by
the gross negligence or wilful misconduct of FTX. Should FTX
incur any such liability, loss, damage or expense, the amount
thereof togecther with interest thereon at the Default Rate
fron the time of payment of the same shall be payable by the
Mortgagor to FTX immediately upon demand therefor, or at the
option of FTX, FTX may reimburse itself therefor out of any
Rents collected by FTX.

(h) Nothing contained herein shall operate or be
construed to obligate FTX to perform any of the terms,
covenants and conditions contained in any Lease of, or
relating to, the Mortgaged Property or otherwise to impose
any obligation upon FTX with respect to any Lease of the
Mortgaged Property, X:ncluding, but not limited to, any
obligation arising out of any covenant of gquiet enjoyment
therein contained in the event the lessee under any such
Lease shall have been joined as a party defendant in any
action to foreclose this Mortgage and the estate of such
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lessea shall have been thereby terminated. Prior to actual
entry into and taking possession of any portion of the
Mortgaged Prope~cy by FTY, this assignment shall not operate
to place upon FTX »ny responsibility for the operationm,
control, care, management or repair of the Mortgaged
Property, and the exccution of thie Mortguge by the Mortgagor
shall constitute conclusive evidence that all responsibility
for the operation, rontrol, care, man gement and repair of
the Mortgaged Property is and shall b: that of the Mortgagor
prior to such actual entry and taking possession.

(i) As against FTX, at all times during whicn the
assigrment shall be in effect there rhall be :: mergyer of any
Leases of the Mortgaged Property with the fee estate in the
Mortgaged Property by reason of the fact that any such Leases
or any inteiest therein may be held by or for the account of
any person, firm, or corporation which may be or become the
owner of such fee estate, unlcss FTX shall consent in writing
to such merger.

ARTICLE 16. Special State Law Provisions.
(a) Special Louisiana Provisions.

(i) Insofar as any portion of the Mortgaged
Property situated in or offshore the Stu%e of Louisiana
is concerned, or as to which the lawe ~ the State of
Louisiana w>uld be applicable, (i) the general language
of conve,ance and hypothecation to the Trustee in this
Mortgac: is intended and shall be construed as words of
hypot'.ecation and the granting of a security interest in
favor of the Collateral Agent; (ii) the maximum amount
of the indebtedness that may bhe outstanding at any time
and from time to time that this Mortgage secures is
fixed at $500,000,000, and (iii) each and every right
and remedy granted the Trustee hereunder shall also be
in favor of and may be exercised b the Collateral
Agent. This instrument is being executed in authentic
form by the Mortgagor in favor of the Collateral Agent.

(ii) Keeper. The Collateral Agent shall have the
right to appoint a keeper of the Mortgaged Property
pursuant to the terms and provisions of La. R.S. 9:5131

ot seg. and 9:5136 et geg.

(iii) Confessi~~ of Judgment. For purposes of
executory process the Mortgagor acknowledges the
indebtedness secured hereby, whether now existing or to
arise hereafter, and confesses judgment thereon if not
paid when due. Upon the occurrence of an Event of
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Default and any time thereafter so long as the same
shall be continuing, and in addition to all other rights
and remedies granted the Collateral Agent hereunder, it
shall be lawful for and the Mortgagor hereby authorizes
the Collateral Agent without making a demand or putting
the Mortgagor in default, a putt.u, in default being
expressly waived, to cause .’ and singular the
Mortgaged Property to be gseized and sold after due
process of law, the Mortgagor waising the benefit of any
nnd all laws or parts of laws relative to appraisement
of property seized and sold under executory process oOr
other legal process, and consenting that th Mortgaged
Property be sold without appraisement, either in its
entirety or in lots or parcels, as the Collateral Agent
may determine, to the highest bidder for cash or on such
other terms as the plaintiff in such proceedings may
direct. The Collateral Agent shall be granted all
rights and remudies granted it or the Trustee hereunder
as well as all rights and remedies granted a secured
party under Louisiana law including the Uniform
Commercial Code then in effect ia I'uuisiana.

(iv) Waivers. The Mortgagor hereby waives:

(a) The benefit of appraisement provided for
in articles 2332, 2336, 2723 and 2724 of
the Louisiana Code of C.vil Procedure and
all other laws conferring the same;

(b) The demand and three (3) days notice of
demand as provided in articles 2629 and
2721 cf the Louisiana Code of Civil
Procedure;

(c) The rotice of seizure provided by
articles 2293 and 2721 of the Louisiana
Code of Civil Procedure; and

(d) The three (3) days delay provided for in
articles 2331 and 2722 of the Louisiana
Code of Civil Procedure.

(v) Resolutions. The Mortgagor does declare ctLnat
attached hereto as Schedule 1 and made a part hereof is
a certified copy of the resolutions adopted by the
cransaction committee duly appointed by the board of
directors of the corporate managing general partner of
the Mortgagor authorizing the execution and delivery of
this Mortgage.
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(b) Special Montana Provisions.

(i) For purposes of tne Indebtedness secured by
Mortgaged Property lncated in Montana, all of the
Indebtedness to be secured (exclusive of intercst and
the costs, expenses and other obligations arising or
incurred by FTX pursuant to the provisions of the Crelit
Documents which are not required to be stated in the
Mortgage as part of the total principal amounts of
obligation secured) shall not exceed at any one time the
total principal indebtedness of $500,000,000.

(11) For the purposes of the Mortgage complying
as a financing statement, the debtor is:

FM Properties Operating Co.
(doing business in Montana as
FM Properties Operating)
1615 Poydras Street
New Orleans, LA 70112
Parish of Residence, Orleans Parish, LA
Tax ID #: 72-1211593

(iii) The general language of conveyance to the
Trustee is intended and the same shall be construed in
Montana as words of mortgage unto and in favor of FTX
and the rights and authority granted to the Trustee may
be enforced arn. asserted by FTX in accordance with the
laws of Mont#:: .nd the Mortgaged Property in Mor:ana
may be forecl =cc 1t the option of FTX in any manner
permitted h- .= lasf of the State of Montana.

(iv) e n--rests of the Mortgag r in the
Mortgaged Propce:.; located in Montana are s.bject to and
burdened by a 75% share of a Production Payment
Conveyance (Production Payment) dated August 15, 1981
granted by Midlands Gas Corporation to Kansas-Nebraska
Natural Gas Company, Inc. (now K-N Energy, Inc.), an
abstract of which was recorded August 26, 1981 in
Eook 51 Misc. page 287, records of the Clerk and
Recorder of Phillips County, Montana and March 14, 1988
in Book 73 Leases 394-441, records of the Clerk and
Recorder of Valley County, Montana. The Production
Payment was filed August 27, 1981 in the Montana State
Office of the Bureau of Land Management of the U. 8.
Department of the Interior. By separate instruments of
Production Payment Assignment and Conveyance dated as of
August 15, 1981, Kansas-Nebraska Natural Gas Company,
Inc. assigned and conveyed to Teachers Insurance and
Annuity Association of America, Connecticut General Life
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Insurance Company and Congen Five & Co. undivided
interests in the Production Payment, abstracts of which
were recorded on August 26, 1981 in Book 51 Misc,
Pp. 335, 337 and 339, records of the Clerk and Recorder
of Phillips County, Montana and March 14, 1988 in
Book 73, pp. 442-444, 445-447 and 448-450, records of
the Clerk and Recorder of Valley County, Montana. The
Production Payment has been amended¢ by Amendment No. 1
dated as of May 1, 1988, Amendment No. 2 dated as of
January 1, 1988 and Amendment No. 3.

The Mortgagor hereby confirms, and by acceptance of this
Mortgaye, FTX acknowledges that the mortgage lien
created herein is subordinate and inferior tc the
Production Payment as amended to the full extent of the
Production Payment owner rights in and to the Mortgaged
Property located in Montana.

ARTICLE 17. Termination. Upon the full payment of all
Indebtedness or in accordance with the terms and provisions of the
Credit Documents, FTX and the Trustee, as appropriate, shall
release and reconvey the Mortgaged Property unto and at the coat
of the Mortgagor. Upon such reconveyance, as evidenced by a
recorded satisfaction or release of this Mortgage, the assignments
of the proceeds of Hydrocarbon Reserves and the Assignment of
Leases ard Rents as set forth ip ARTICLES 14 and 15 >hzil become
and be void and of no effect and, in that event, upon the reguest
of the Mortgagor, FTX shall execute and deliver, or cause the
Trust2e to execute and deiiver, co the Mortgagor, instruments
effective to cvidence the termination of the asaignmenta or the
reassignments to the Mortgagor of the rights, power and authority
granted herein.

ARTICLE 18. Notices. All notices, requests, demands and
other communications requirsd or permitted to be given hereunder
shall be effective upon receipt and deemed duly given if in
writing and delivered personally, or mailed, postage prepaid,
registered or certified, as follows:

If to the Mortgagor:
FM Properties Operating Co. (doing business in
Montana as FM Properties Operating)

1615 Poydras Street
New Orleans, Louisiana 70112
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If to FTX:

Freeport -McMoRan Inc.
1615 Poydras Street
New Orleans, Louisiana 70112

If to the Trustee:

Charles E. Holmes
1615 Puydras Street
New Orleans, Louisiana 70112

The Mortgagor, the Trustee and FTX may change the addrusses
to which communications are to be directed to them by giving
written notice to the other parties in the manner provided inu this
ARTICLE 18.

ARTICLE 19. pPartial Invalidity. If any term or provieion of
this Mortgage, or any application therecf to any person or
circumstance, shall be invalid or unenforceable to any exctent, the
remainder of this accument, or the application of such term or
provision to persans or circumstances other than tL se as to whom
or which it is held invalid or unenforceable, shall not be
affected thareby, and each term and provision of this document
shall be valid and enforceable to the fullest extent permicted by
law. Tne parties shall endeavor in good-faith negotiations to
replace any invalid, illegal or unenforceable provisions with
valid provieions, the economic effect of which comes as close as
possible to that of the invalid, illegal or unenforceable
provisions.

ARTICLE 20. Usury Laws. This Mortgage and the Note is
subject to the express condition that at no time shall Mortga:or
be obligated or reruired to pay interest on the principal balance
due under the Note at a rate which could subject the holder of the
Note to either civil ~r criminal liability &8s a result of being in
excess of the maxjmum interest rate which Mortgagor is permitted
by law to contract or agree to vay. If by the terms of this
Mortgage or the Note the Mortgagor is at any time required or
cbligated to pay interest on the principal balance due under the
Note at a rate in excess of such maximum rate, the rate of
interest under the Note shall be deemed to be immediately reduced
to such maximum rate and the interest payable shall be computed ac
such maximum rate and all prior interest payments in exc<ss of
such maximum rate shali be applied and shall be dremed cc have
been payments in reduction ot the principal kalance o the WNote.
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ARTICLE 21. Fixture Filing. Certain of the Mortgaged
Property is or will become "fixtures" (as that term is defined in
the Uniform Commercial Code in effect in the state in which the
Leased Land or the Mineral Interests is located) on the Leased
Land or the Mineral Interes-s described or referred to in this
Mortgage, and this Mortgage upon being filed for record in the
real estate records of the county wherein such fixtures are
situated shall operate also as a financing statement filed as a
fixture filing in accordance with the applicable provisions of the
Uniform Commercial Code upon such of the Mortgaged Property which
is or may become fixtures.

ARTICLE 22. Instrument a Mortgage, Deed of Trust, Security
Assignment of Production and Leases and Rents and

Agreement

Fipancing Statement. This instrument shall be deemed to be, and
may be enforced from time to time as, a contract, security
agreement, assignment, mortgage or deed ot trust, and from time to
time as any one or more thereof. This Mortgage, in addition to
constituting a lien on real estate as a mortgage or deed of trust,
(a) is a security agreement and shall. support any financing
statement showrving FTX as secured party, which description
contained in any such financing statement is hereby incorporated
by reference into this Mortgage with the sare force and effect as
if the description were fully set out herein, (b) shall be a
financing statement under the applicable provisions of the Uniform
Ccmmercial Code, (c) is a fixture filing as described in ARTICLE
21, and (d) is an assignment as described in ARTICLES 14 and 15.
Accordingly, FTX, in addition to and not in lieu of or in
diminution of its rights and remed’es h<rein providsi, shall have
all ct the rights and remedies of a secured paicy under the
Unifcrm Commercial Code.

ARTICLE 23. Rights Cumulative. Each and every right, power
and remedy herein given to the Trustee or FTX shall be cumulative

and not exclusive; and each and every right, power and remedy
whether specifically herein given or otherwise existing may be
exercised from time to time and so often and in such order as may
be deemed expedient by the Trustee or FTX, as the case may be, and
the exercise or the beginning oi the exercise, of any such right,
power or remedy shall not be deemed a waiver of the right to
exercise, at the same time or thereafter, any other right, power
or remedy. No delay or omission by the Trustee or FTX in the
exercise of any right, power or remedy shall impair any such
right, power or remedy or operate as a waiver thereof or of any
other right, power or remedy then or thereafter existing.

ARTICLE 24. Waiver. Any and all cov2nants in this Mortgage
relating to the Mcrtgaged Property may from time to time by
instrument in writing signed by the Trustee and FTX be waived to
such extent and in such manner as such parties may desire, but no

-3g-



such waiver shall ever affect or impair the Trustee's or PFTX's
rights or liens hereunder except to the extent specifically stated
in such written instrument.

ARTICLE 25. Article and Section Headings. The article and
section headings in this instrument are inserted for convenience
and shall not be considered a part of this instrument or used in
its interpretation.

ARTICLE 26. Counterparts. This instrument may be executed
in any number of counterparts, each of which shall for all
purposes be deemed to be an original and one of which (with all
exhibits attached) shall be recorded in each of the following
counties or parishes in the following states:

State County or Parish
California Kern
Colorado Yuma
Louisiana Plagquemines
Montana Phillips

To facilitate filing and recording, there may be omitted from
certain counterparts the par:s of Exhibit A containing specific
descriptions that relate to land located in counties or parishes
other than the county or parish in which the particular
counterpart is to be filed or recorded.

ARTICLE 27. Miscellaneous. The covenants herein c:ntained
shzll bind, and the benefits and advantages shall inur: .o, the
respentive heirs, legal and personal representatives, . - :utors,
al nistratore, successors and assigns of the parties h: ~:.o. The
provisions hereof shall likewise be covenants running with the
land Whenever used, the singular number shall incluie thLe
plural, the use of any gender shall include the other grnde~1s, and
thn term "FTX" shall include anv successa>r payee of Indebtadness
hereby secured or any transferex thereof whether by operation of
law or otherwise.

ARTICLE 28. Credit Documents Controls. To the extent that
Aany term, condition, or obligation set forth in this Mortgage is
inconsistent with any term, condition, or obligation set forth in
the Credit Documents, the provisicns of the Credit Documents shall
control.

ARTICLE 29. Subordination. This Mortgage is made subject in
all respects to -he Intercreditor and Subordination Agreement (the
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"Intercreditor Agreement") dated as of June 11, 1992, as amended
and in effect from time to time, among FTX, the Mortgagor, Chenier
0il Company, Inc., Burke and Pel-Tex 0Oil! Company, Inc., doing
business as Burmont Company, Earl P. Burke, Jr., Fay Stouder
Burke, Hibernia National Bank and Chemical Bank, and is also
subject to the subordination contained in Article IV of the Credit
Agreement. This Mortgage is subordinate and inferior to (i) the
liens of the senior lenders in accordance with the Intercreditor
Agreement, and (ii) that certain Mortgage, Deed -° Trust, Security
Agreement, Assignment of Production and Leas and Rents and
Financing Statement dated as of June 11, 1992, b, Freeport-McMoRan
Inc., as mortgagor, in favor of Mary Jo Woodford, as trustee and
Chemical Bank, as the Collateral Agent. Upon the occurrence of
any request or event under Sections 2.02 or 2.03 of the
Intercreditor Agreement, the result of which would be the release
and discharge of FTX's entire interest in the Mortgaged Property,
then the Mortgaged Property shall be, and for all purposes shall
be, deemed to be immediately released and discharged, without
requiring any further action by FTX, the Mortgagor, the Trustee,
Chemical Bank or any other person, and the Mortgage hercunder
shall have no effect, and the assignments of the proceeds of
Hydrocarbon Reserves and the assignment of Leases and Rents as set
forth in ARTICLES 14 and 15 shall becore and be void and of no
effect. In order to further assure such release, discharge and
voidance, FTX and the Trustee, as appropriate, shall at the time
of such release, discharge and voidance, release and reconvey the
Mortgaged Property unto and at the cost of FTX and, upon the
request of the Mortgagor, FTX shall execute and deliver, or cause
the Trustee to execute and deliver, to the Mortgagor, instruments
effective to evidence the termination of the assignments or che
reassignments to the Mortgagor of the rights, power and authority
granted herein; prnvided, that none of the acts set forth in this
sentence shall be a condition to giving full effect to euch
release, ?discharge and voidance (which shall be fully effective
irra2spective of tue caking of any suca further acts).

ARTICLE 30. Choice of Law. 71his Mortgage shall be construed
and governed by the laws of the State of Louisiana and the laws of
the United States of America, except that the laws of the state in
which a portion of the Mortgaged Property is located in, or
offshore adjacent. to, shail goverr with respect to procadural and
substantive matters related to the cveation, perfection and
enforcement of the liens, security interests and other rights and
remedies of FTX and the Trustee graated here'. as to that portion
of Lhe Mortguged Property located in or offshore adjacent to such
state.

IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to
be executad by its duly authorized officer, in the presence of the
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undersigned witnesses and Notary Public, all on thc day, month and
year first above-written pursuant to due authority.

WITNESSES: MORTGAGOR

FM PROPERTIES OPERATING CO.

dllczr._ By: Preeport -McHoRan Inc.

its ging al r

Qs@.‘é&v e C UL

Senior Vice President
Freeport-McMoRan O0il & Gas
Company Division of
Freeport-McMoRan Inc.

My commission expires: at death
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STATE OF LOUISIANA)
) 88.:
PARISH OF ORLEANS )

BE IT REMEMBERED that I, Thomas L. DeGenova, a Notary Public
duly qualified, commissioned, sworn and acting in and for the parish
aforesaid, hereby certify that, on June 11, 1992, there personally
appeared before me, the following person, being the designated
officer of the partnership set opposite his name, and such
partnership being a party to the foregoing instrument:

Glenn A. Kleinert, the Senior Vice President of Preeport-
McMoRan 0il & Gas Company Division of Preeport-McMoRan Inc., the
Managing General Partner of FM Properties Operating Co., a Delaware
partnership, whose address is 1615 Poydras Street, New Orleans,
Louisiana 70112,

Califormia

Before me personally appeared such person, known to me to
be the designated officer of the corporation set opposite his name,
the corporation that executed the within instrument, and such person
also kncwn to me to be the person who executed the within instrument
on behalf of the corporation set opposite his name in its capacity
as managing general partner of said partnership, and such person
acknowledged to me that the corporation set opposite his name
executed the within instrument pursuant to the by-laws or resolution
of the board of directors of said corporation and on behalf of said
partnership pursuant toc its articles of partnership.

Colorado

The foregoing instrument was acknowledged before me this
day by the designated officer of said corporation in its capacity as
the managing general partner of said partnership.

Louisiana

Who did declare that he is the designated officer of the
corporation set opposite his name, known to me to be the person
whose name is subscribed to the foregoing instrument, and
acknowledged to me that he executed the same for the purposes and
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considerations therein expressed, in the capacity therein stated,
and as the free act and deed of said corporate managing general
partner on behalf of said partnership.

Montana

Who acknowledged to me that such corporation executed the
foregoing instrument in ite capacity on behalf of said partnership.

IN WITNESS WHEREOF, I have hereunto set my hand and official
notarial seal, in the City of New Orleans, Parish of Orleans, State
of Louisiana, this 11th day of June, 1992

Notary ié. State of Louisiana

My Commission Expires: at death
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BXEIBIT A
to
Mortgage, Deed of Trust,
Security eesment, Assignment of
Production and Proceeds and
Leases and Rents, Fixture
Piling and Financing Statement

This Exhibit A sets forth the description of the
Hydrocarbon Leases, the Mineral Interests and other interests
covered ULy the Murtgage, Deed of Trust, Security Agreement,
Ansignment of Production and Proceads and Leases and Rents,
Fixtire Fi.ing and Financing Statement (tr "Mortgage®”) to which
this Exhibit A is attached.

- Headings. Exhibit A consists of deacriptions of
the Hydrocarbon Leases, the Mineral Interests and other interests
affecting lands (i) lccated within the county or parish and state
next to the heading "Parish, State" or "County, State" of this
Exhibit A, and (ii) in fede.al waters in the Outer Continental
Shelf, offshore the State of Louisiana (the "Federal ucs"), and
identified under the heading "OCS Gulf of Mexico Offshore,
Louisiana® of this Exhibit A. The prospect name and prospsct
number as well as the reference to an area and block in the
Federal 0CS is for informational purposes only and is not intended
to limit or restrict the descriptions in any manner.

2. Subhesdings. Each of the Hydrocarbons Leases, the
Mineral Intercsts or otheT interests located within a particular
par.sh or county and state is described by reference to the
Subheadings LEASE NUMBRER, LESSOR, PROSPECT, LESSEE, PARISH/STATE
or COUNTY/STATE, LSE DTE, GROSS ACRES, EXPIRE DTE, and RECORDED.
These subheadings shall have the following meanings and
significance:

LEASE

NUMBER: This is an intarnal lease or instrument
identification number, wlL.ch is for
informational purposes oniy and is not
intended to limit or restrict the
descriptions in any manner.



PARISH/
STATE or
COUNTY
SIATE:

EXPIRE

GROSS
ACRES:

The name listed under the heading
"LESSOR" is the name of the lessor of
the Hydrocarbon Lease or the name of the
grantor of the instrument whereby the
Mineral Interest or otuer interest is
created. Where the lessor or grantor is
the State of Louisiana, the lessor or
grantor is recited as "S/L" or "State
R/W* and includes the State of Louisiar

lease or right of way number assigned °

such oil and gas lease or right of way.

The name following under the heading
"LESSEE" is the lessee of the
Hydrocarbon Lease or the name of the
jrantee of the instrument creating the
Mineral Interest or other interest.

The name listed under the heading
"PROSPECT" is for informational

only and is not intended to limit or
restrict the descriptions in any manner.

Under the heading "PARISH/STATE" or
"COUNTY/STATE" is the listing of the
parish or county and state in which the
Hydrocarbon Lease, the Mineral Interest
or other interest is located.

The date (month/day/year) of the
Hydrocarbon Lease or the instrument
creating the Mineral Interest or other
instrument.

The date (month/.ay/year) cited under
the heading "“EXPIRE DTE" is for
informational purposes only and is not
intended to limit or restrict the
descriptions in any manner.

The reference to "GROSS ACRES" is for
informational purposes only and is not
intended to limit or restrict the
descriptions in any manner.



RECORLCED: The recordation reference of the
Hydrocarbon Lease or other instrument
creating the Mineral Interest or other
interest in the applicable public
records of the county or parish shown
under the heading ®“PARISH/STATE" or
"COUNTY/STATE", as applicable. The
recordation reference is to the volume
or book and page or entry or file number
of the oil and gas records, official
public records of real property,
conveyance records, or other applicable
public records for the parish or county
and state shown under the heading
"PARISH/STATE"™ or "COUNTY/STATE".

3. Subheadings for Federal OCS: The Hydrocarbon
Leases in the Federal OCS include the following subheadings:

Caption: The reference to a particular
offshore area and block in the
heading is for informational ses

only and is not intended to limit or
restrict the descriptions in any
manner.

Lease

Number : The number following the letters "OF"
for the Hvdrocarbon Leases in the
Federal OCS is for informational
purposes only and is not intended to
limit or restrict the descriptions in
any manner.

Recordation: The Hydrocarbon Leases in the Federal
OCS are filed with the Minerals
Management Service, Department of the
Interior, Gulf of Mexico 0OCS Region.
Although not so indicated, the
Hydrocarbon Lease may also be filed
of record in the parish in the State
of Louisiana located adjacent to the
Hydrocarbon Lease in question.

4. Schedule A. Schedule A consists of the listing of
all contracts, agreements, and instruments (collectively, the
"Contracts") related to the Hydrocarbon Leases, the Mineral
Interests or other interests affected by the Mortgago. The
listing of the Contracts is made for purpose of giving effect to
the warranties of the Mortgagor contained in the Mortgage. The



recitation that the Mortgagor’s interests in the Hydrocarbon
Leases, the Mineral Interests or other interests described in
Exhibit A is subject to the Contracts shall not operate to subject
such interests to any such Contract except to the extent that such
Contract is valid and presently subsisting with respect to such
interest; nor shall the reference to a Contract be deemed a
recogrition by the Mortgagor that the Contract is valid except to
the extent that such Contract is presently in force and effect.
It is intended, however, that the rights of the Mortgagor under
the Contracts shall be encumbered by and subject to the liens and
security interests created by the Mortgage.

5. Defined Terms. Capitalized terms used in this
Preamble and not otherwise defined herein shall have the meani
ascribed thereto in the Mortgage to which this Preamble is
attached.
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An undivided 65.8)400% operating rights
described lease,

OCR-G 5685
OF10880002-0C0

LANDOO21-87

OF1088-0015-87

OF1088-0020-87

OF107A-0034-88

or1088-0101-88

OF1088-0092-89

EXRIBIT "A"

SOUTH PASS BLOCK 82
OCS GULF OF MEXICOD
OFFRHORE, LOUTSIANA

interest in and to the following

to wit:

Oil and Gas Lease from the United States of America s
Lessor, t¢ Exxon Corporation as Lessee, dated effective
July 1, 1983 and identified in the Office of the Minerals
Management Service, Department of the Interior, as Quter
Continental Shelf Lease Number OCS-G 5685 covering “he
submerged lands of the Outer Continental Shelf described
as follows:

All of Block 82, South Pass Area, South and East
Addition, OCS Leasing Map, Louisiana Map No. %A, from the
surfece of the earth down to the stratigraphic equivalen®
of 14,56) feet, as identified on the electric log of the

FMP Operating Company OCS-G 5685 Well Mo, ), plus 100
feet and containing approximately 5,000.00 acres.

SCHEDULE "A"

AGREEMENT TYPE DATE EARTIES

McMoRen 1967-68 01/01/87 P Operating Company,

Exploration Program a Limited Partnership
and Crescent Investment
Co., et al

Participation 0s/29/87 Apache Corporation and

Agreement, as amended FHP Operatin; Company,
a Limited Par-nership

Operating Agreement 0s/29/87 Apache Cnrporation and
FHP Operating Cospany,
a Limited Partnership,
et al

Farmin Agreement o8/19/88 Bxxon Corporation and
PNP Operating Company,
a Limited Partnership

Area of Mutual 08/31/08 FNP Operating Company,

Interest a Limited Partnership
and Cont: -ntal Land &
Fur %o., Inc., et al

Platform Sharing 01/01/89 Freeport-McMoRan Inc.

and Operating and Apache Corporation,

hgreement et al

Crude 0il Purchcse/ 12/01/91 Arco Oil and Gas

Sale Contract

Company and Freeport-
McMoRan Inc.

Any and all other contracts, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.

A:5-15.RDR




EXHIBIT "A"

SOUTH PASS BLOCK 83
OCS GULF OF MEXICO
OFFSHORE, LOUISIAMA

An undivided 60.575700 record title interest in and to the following
described lease. to wit:

0Ccs-G 5052
OF16880001-000

LANDOO21-87

OF1088-0015-87

0OF1088-0020-87

OF1088-0009-87

OF1088-0101-88

OF1088-0092-89

01l and Gas Lease from the United States of America as
Lessor, to Shell Offshore Inc., et al as Lessee, dated
effective April 1, 1982 and identified in the Office cf
the Minerals Management Service, Department of ‘ne
Interior, as Outer Continental Shelf Lesase Nurcer
0CS-G 5052 covering the submerged lands of the Cuter
Contirental Shelf described as follows:

tll of Block 83, South Pass Area, South and East
hddition, as shown on OCS Leasing Map, Louisiana Map No.
9A containinj approximately 5,000.00 acres.

SCHEDULL "A"

AGREEMENT TVPE DATE PARTIES

McMoRan 1987-88 01/01/87 FMP Operating Company,

Exploration Program a Limited Partnership
and Crescent Investment
Co., et al

Participation 05/29/87 Apache Corporation and

Agreement, as amended PP Operatirg Company,

s Limited Partnership

Operating Agreement 05/29/87 Apache Corporation and

NP Operating Company,
a Limited Partnership,

ot al
Seismic Option and 06/01/87 Shell Offshore Inc.,
Farmin Agreement et al and PMP Cperating
Company
Area of Mutual o8/31/88 PMP Operating Company,
Interest a Limited Partnership

and Continental Land &
fur Co., Inc., et al

Platform Sharing o1/01/89 Preeport-McMoRan Lnc.

and Operating and Apache Corporation,

Agreement et al

Crude Uil Purchase/ 12/01/91 Arco 0il and Gas

Sale Contract Company and Freeport-
McMoRan Inc.

Any and all other contracts, agreements, burdens, and encumbrances corcerning
or affecting the above described interest which are of record.

A:5-17.RDR



EXHIBIT "A"

BLOCE 74
OF MEXICO
» LOUISTANA

An undivided 60,57570% operating rights interest in and to the following
described lease, to wit:

nCsS-G 6801 Nil and Gas Lease from the United States of America as

OF10880003-000 Lessor, to Conoco Inc., et al as Lessee, dated effective
June 1, 1984 and identified in “he Office of “he Minerals
Management Service, Department of the Interior, as Outer
Continental Shelf Lease HNumber OCS-G 6801 covering the
submerged lands of the Outer Continental Shelf described
as follows:

All of Block 74, South Pass Arsa, South and East
Addition, OCS Leasing Map, Louisiana Map No. 9A
containing approximacely 5,000.00 acres.

Insofar and only insofar as said lease covers and
pertains to the E/2 of Block 74 limited to those depths
from the surface of the earth down to and including 100'
below the stratigraphic equivalent of a depth of 13,311’
subsea (16,500' MD). as seen in the Freeport-McMoRan Inc.
0CS-G 6801 Well Mo. A-12 (BT-1).

SCHEDULE "A"
CONTRACT NUMBER  AGREEMENT TYPE DATE PARTIES
LANDOO21-87 McMoRan 1987-88 01/01/87 FMP Operating Company,
Exploration Program & Limited Partnership
and Crescent Investment
Co., et al
(¥ 5-0015-87 Participation 05/29/87 Apache Corporation and
Ajreesent, as amended FNP Operating Company,

a Limited Partnership

or1088-0020-87 Operating Agreement 05/.9/87 Apache Corporation and
FMP Operating Company,
a Limited Partnership,

et al
OF1088-0101-88 Area of Mutual 08/31/88 FMP Operating Company,
Interest a Limited Partnership

and Continental Land &
fur 0., Inc., et al

OF1088-0014-91 Farmout Agreement 03/21 fonoco Inc., et al and
Freeport-McMcRan Inc.
OF1088-0092-89 Platform Sharing 01/01/89 Freeport-McMoRan Inc.
and Operating and Apache Corporation,
Agreement et al
Crude Oil Purchase/ 12/01/91 Arco 0il and Gas
Sale Contract Company and Freeport-
McMoRan Inc.
Assignment of Pending Freeport-McMoRan Inc.
Overriding Royalty and CLK Company, et al
Interest

Anv and all other contracts, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.




BEST AVAILABLE COPY

WISSISSIPPI CANYON BLOCKS 1320, 121, 323, 31) AmD )68

OCS GULF OF WBIICO
OFFSEORS, LOUVISIANA

An undivided 66.667% record title interest in and to the following described

leases, to wit:

ocS-0 6946
or1171-0002-000

oCcsS-G 5834
oF1171-0003-000

ocs-g 5838
orii71-0004-000

ocs-o S84l
©F1171-0001-000

CONTBACT NUMBER
or1171-0118-87

0Ll snd Gas Lease from the United States of Amarica, as
Lessor, to Mobil OLl Exploratiom & Producing Southeast
Inc., ot al, as Lesses, dated effective June ), 1984 and
identified in the Office of the MNinerals Management
Service, Departmsnt of the Interior, as Outer Continental
Shalf Lesse MNumber OCS-G 6948 covering the submerged
lande of the Outer Continental Shelf described as
follows:

All of Blocks 320 and 111, Nisslselppl Canyen, OCS
Official Protraction Disgram, NN 16-10, contairing
approximately 5,131.08 acres.

0Ll and Gas Lesse from the United States of Americs, as
Lessor, to Mobil OLl Exploratioa & Producing Southeast
Inc., et al, as Lesses, dated effective July 1, 198) and
identified in the Office of the MNinerals Managssent
Sarvice, Department of the Interier, as Outer Continental
Shelf Lesase WNumber OCS~G §8)4 covering the submerged
lands of cthe Outer Continental Shelf described as
follows:

All of Block 322, Niselssippi Canyon, OCS Official
Protraction Diagram, WNH 16-10, containing approximately
$,760.00 acres.

OLl and Gas Lease from the United States of Aserica, as
Lessor, to Mobil OLl Bxploration & Producing Southsast
Inc., ot al, as Lesses, dated effective July 1, 198) and
identifled in the Office of the MNinerale MNanagesent
service, Departmsnt of the Interior, as Outer Continental
Shelf Lease Wumber OCS-G 583§ covering the subserged
lands of the Outer Continental Shelf descrived as
followse:

All eof Block 323, Hississippi Canyeon, OCS Official
Protractioa Diagras, NN 16-10, containing approximately
§5,760.00 acres.

oLl and Gas Lesase from the United States of America, <8
Lessor, to Mobil Oil Bxploration & Producing Southsast
Inc., ot al, as Lessee, dated effective July 1, 198) and
identified tn the Office of the MHinerals MNanagement
Service, Department of the Interior, as Outer Continental
Shelf Leass WNusbar OCS-~¢ 5841 covering tha submerged
lands of the Outer Continental Shelf dJdescribed as
follows:

All of Block 363, MNisslseippi Canyon, OCS Official
Protraction DOlsgram, WNH 16-10, contalning approxzimately
$,760.00 scres.

SCHEDULE °“A*
AoRERMENT TIPR RAIE EARTIRR
Unit Operating 07/01/67 Mobil Ol Exploration &
Agreemant Producing Southeast Inc.

and Tennsco OLl Company,
ot al




Page 3
Bzbibit “A°

Missiseippi Canyom Blocks 320, 331, 332, 33) and X8

BEST AVAILABLE COPY

CONTRACT NUMBER  AGREEMENT TYPR RAZE
ori171-0118-87 Unit Agresment 07/01/87
LXNCOO-0007 -89 Participation 01/01/89

Agreement

KcMoRan 1989-90

Explocation

Ori171-0022-89

oril71-0048-89

oril71-0004-92

Program, as amanded

Farmout Agresment 06/15/89

Area of Mutual 08/07/89
Interest

Assignment Effective 08/15/89

Aseignment 07/10/9)
Bffective 08/15/09

Assignmsnt 11/20/91
Effective 08/15/09

Discount Latter /2y

Liqulid Sydrocerbons 0%/01/91
Transportation
Agroesent

Gas Process.. . 01/14/92
Agresasnt

Gas Dehydration 02/04/92
Agresment

Assignment Pending

Mobil OLl Bxploration &
Producing Southosst
Ing., Tennecw. OLl
Company., et al

PP Operating Company,
8 Limited Partnevship
and Continental Land &
Pur Co., Inc., ot al

PHP Oparating Coapany,
4 Limited Partnership
and Mobil 0Ll
Exploration & Producing
Southeast Inc., et al

FMP Operating Company,
a Limited Partnership
and Continental Land &
Pur Co., Inc., ot al

Chevron U.S.A. Inc. and
Prosport-NcMoRan Inc.

Mobil OLl Expleration &
Producing Southeast Inc.
and Presport-NcMoRan Inc.

Esrr-NcGee Corporation,

ot al and Preeport~
NeMoRan Ine.

Texas Bastern Transmiselon
Corporation and PMI
Bydrocarbon Company

Texzas Bastern Transmission

Corporation and Presport~
ncHoRan Inc.

Warren Petroleum Company
and Freeport-NcNoRan Inc.

Karathon OLl Company and
Freeport-NcMoRan Oil & Gas
Company

Fresport-MchoRan Inc. and
Continental Land & Pur Co.,
Inc., ot al

Any and all other contracts, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.



VERNILION BLOCK 161
OCS GULF OF MEXICO
OFFSHORE LOCISIANA

An undivided 1.95557% overriding royalty interest .n and to the following
described lease, LESS AND EXCEPT the Nw/4 MN/4 SR/4 and the NE/4 SB/4 S/4

thereof, to wit:

ocs-G 1127
OF0507-0001-000

LANDOO90-87

0il and Gas Lease from the Unitec States of America as Lessor,
tc Forest Oil Corporation, as Lessee, dated effective as of
June 1, 1962, and identified in the Office of the Ninerals
Management Service, Department of the Interior, as Owmar
Continental Shelf Lease Number OCS-G 1127, covering the
subwerged lands of the Outer Continentai Shelf described as
follows:

Block 161 Vermilion Area, as shown on official leasing nap La.
MNo. 3, Outer Continental Shelf Leasing Map, Louisiana Offshore
Operation, containing approximately 4,868.21 acres.

SCHEDU'LE "A"

AGREDXENT TYPE DATE
Participation Agreement 01/01/87 FWP Operat'ng Company,
McloRan 1987 OCS Lease 8 Limited Partnership,
Acquisition and and Continental Land &
Exploration Program Pur Co., inc., et al

Any and all other contracts, agreements , burdens, and encumbrances concerning
or affecting the above described interest which are of record.

BAVLIG IO S




EXHIBIT "A"

:
F

on
OCS GULF OF
OFFSHORE LOUIS

An undivided 49.60055% operating rights interest in and to the NW/4NW/4SE/4:
SE/4NE/45W/4 and the well located thereon, known and designated as Well MNo. 3 in the
following described lease, to wit:

ocs-G 1127

OF0507-0001-000 0il and Gas Lease from the United States of America as Lessor, to
Forest 0il Corporation, as Lessee dated effoctive as of June 1,
1962, and identified in the Office of the Minerals Management
Service, Department of the Interior, as Outer Continental Shelf
Lease Mumber OCS-G 1127, covering the submerged lands of the Outer
Continental Shelf described as follows:

Block 161 Vermilion Area, as shown un official leasing map La. No.
3, Outer Continental Shelf Leasing Map, Louisiana Offshrre
Operations, containing approximaiely 4,0868.21 acres.

The above described interest entitles the owner thereof to the following:

A. The NM/4NW/4ER/4 of Block 161, Versilion Ares, being the Operating
Rights in and to oil and gas produced therefrom, and the 0CS-G 1127
W2ll No. 3;

B. The SE/4NE/4SW/4 of Block 161, Versilion Ares, being the Operating
Rights, including the surface rights, the "A" Platform and the
equipment located therson, but not any oil and gas rights therein.

SCHEDULE "A"
CONTRACT
NUMBER AGIEEMENT TYPE DATE PARTIES
OF0507-0144-75 Operating Agreement, 12/31/75% CE&K Marine Production
as amended Company and Bethlehem

Steel Corporation, et al
LANDOOS0-87 Participation Agreement o1/01/87 FMP Operating Company,

McMoRan 1987 OCS Lease a Limited Partnership,
Acquisition and Exploration and Continental Land &
Program Pur Co., Inc., et al

LANDOO30-88 Area of Mutual Interest 05/05/88 FMP Operating Company,
a Limited Partnership,
and Continental Land &
Fur Co., Inc., et al

Co-Development 12/01/91 Freeport-HcMoRan Inc.
Agreement and Energy Development
Corporation, et al
Overriding Royalty Pending Freeport -McMoRan Inc. and
Assignment CLK Company, et al

Any and all other contracts, agreements, burdens.and encumbrances concerning or
affecting the above described interest which are of record.

A:opriszhl. 161



EXHIBIT "A®

VERNTLION BLOCE 161
OCS GULF OF NEXTCD
OFFPSIORE LOUTSIANA

An undivided 19.89)60% record title interest in and to the NE/4SE/4SE/4 of the
following described leass; and

An undivided 34.66677% record title interest in and to the N/2; SW/4; N/25E/4;
SW/4SE/4; MW/ASE/ASE/4; 8/2SE/ASE/4 of the foilowing described lease, to wit:

ocs-G 1127
0oro507-0001-000

0il and Gas Lease from the _nited States of America as Lessor,
to Forest Oil Corporation, as Lessee, dated effective as nf
June 1, 1962, and identified in the Office of the Miners.u
Mansgement Service, Department of the Interior, as Outer
Continental Shelf Lease Number OCS-G 1127, covering the
submerged lands of the Outer Continental Shelf described as
tollows:

Block 10! Vermilion Area, as shown on officlal leasing map
La. No. ), Outer Continental Shelf Leasing Map, Louisiana
Offshore Operations, containing apgroximately 4,868.21 acres.

SCHEDULE *A"
CONTRACT
NUKBF R AGREEMENT TYPE DATE PARTIES
OF0507-0178-75 Farmout Agreement, &s 07/24/7% Forest Oil Corporationm,
amended ot al and CiKk Offshore
Company
OF0507-0144-75 Operating Agreement, 12/31/75 C&K Marine Production
as amended Company and Bethlehem
Steel Corporation, et al
LANDOO90-87  Participation Agrees ~*101/81  FWP Operating Company,
McMoRan 1987 OCS [~ a Limited Partnership,
Acquisition and Expl..i ... and Continental iLand &
Program Pur Co., Inc., et al

LANDOOJO-88 Area of Mutusl Intsrest 05/05/88 FMP Operating Company,

a Limited Partnership,
and Continental Land &
Pur Co., Inc., et al

Co-Developmant 12/01/91 Freeport-NcMoRan Inc.
Agresment and Energy Development

Corporation, et al
Overriding Royalty Pending Freeport-McMoRan Inc. and
Ass ignment CLK Company, et al

Any and all other contracts, agreements, burdens,and encumbrances concerning or
affecting the above described interest which are of record.

L:02-6. 1%




ZXHIRIT “&A"

RAST CAMERON BLOCR 148
OCS GULY OF MEXICO
OFFSHORE, LOUISIANA

An undivided 26.)3360% record title interest in and to the following
described lease, to wit:

ocs-G 5370
OF1096-0001-000

CONTRACT NUMBER
LAND0021-87?

OF1096-0083-87

OF1096-0015-88

OF1096-0029-88

OF1096-0041-91

0L0540-03

0il and “as Lease frem the United States of america, as
Lessor, to Tenneco 0il Company, as Lessee, dated
effective July 1, 1983, and identified in the Office of
the Minerals Management Service, Department of ine
Interior, as Outer Continental Shelf Lease Number
0CS-G 5370 covering the submergec lands of the Outer
Continental Shelf described as follows:

All of Block 148, East Cameron Arvi, OCS Leasing Map,
louisiana Map No. 2 containing approximately 5.000 acres.

SCHEDULE "A"

ACKEENENT ° ;7% DATE PARTIES

Partici, t-ur 01/01/87 FMP Operating Company.

Agreement a Limit.d Partrership

WcMoRan 1987-88 and Crescent [nvestaent

Exploration Company, et al

Program

Farmout Agreement 12/10/87 Tenneco 0il Company and
FNP Operating Company,
a Limited Partrership

Offshcre Opersting 03/07/88 Tenneco 0il Company and

Agreement F'P Operating Company,.
a8 Limited Partnersh.p,
et al

Ares of Mutual 02/24/88 FMP Operating Comg sny,

Interest a Limited Partnership
and Continsntal Land &
Fur Co., Inc., et al

Facility Use 01/17/91 Chevron J.S.A. Inc, and

Agreement Freeport-MNcHMoRan In..

Crude 04l 07/23/91 Shell 0il Company and

Exchange Freeport-McMcPan Inc

Agreement

Any and all other contracts, agreements, burduns, and encumbrances concerning
or affecting the above described interert which are of record.



An undivided 1B.41352% record title interest
describted leass, to wit:

ocs-G 5169
OF 1096-0002-000

CONTRALT NUMBER

LANDOOZ1-87

0F1096-0021-88

OF10%:-0029-88

OF 1096-0041-91

OLO542-03

DHIBIT "A"

EAST CANERCH BLOCE .
OCS GULF OF MEXICD
OFFSFORE, LOUISLANR

in and to the following

0il and Gas Lease from the United States of America. as
Lessor, to ONG Producing Company, as Lesses, dated
effective July 1, 128), and identified in the Office of
the MHinerals Management Service, Department of the
Interior, a3 Outer Continental Shelf Lease Number
OC8-G 5369 covering h= submerged lands of the Outer
Continental Shelf described as follows:

All of Block 143, East Camsron Area, OCS Leasing Map.
—uisiana Map No. 2 contr ning approxima‘ely 5,000 acres.

SCHEDULE “"A"
AGREEMENT TYPE DATE PARTIES
Participation 01/01/87 FHP Operating Company,
Agresment 2 Limited Partnership
McHoRan 1987-88 and Crescent Investasnt
Explora®ion Cumpany, et al
Program
Faroout -gresment, 05/0%/80 CNG Produc .9 Company
as amended and ™MP Opertiing

Company, A Limited
Partnership

Area of Nut.al 0i,24/88 FNP Oparating Company,
Interest a4 Limited Partnership
and Continental lLand &
Fur Co., Inc., ot al
. £ility Use 01/17/91 Chevroa U.S5.A. Inc. and
Agresment Freeport-Nciollan Inc.
Crude 04l 07/23/91 Shel) 7il Company and
Exchange Fresport-Nctiokan Inc.
Agressant

Any and al. other coctracts, agreements, burdens, and encumbrances concerning
or affacting tha above dascribed irterest which are of record.



SCHEDULE 1
to
Mortage, Deed of Trust,
Security Agreement, Assignment of
Production and Proceeds and
Leases and Rents, Fixture
Filing and Financing Statement
dated as of June 11, 1992
by
EM Properties Operating Co,

Certified Resolutions

The undersigned, being the duly constituted Assistant Secretary of
Freeport-McMoRan Inc. (the "Corporation®) does hereby certify that the following is
a full true and correct copy of resolutions duly adopted by means of an unanimous
written consent dated June 9, 1992 and signed by all members of the Transaction
Committee (the "Transaction Committee") which was duly appointed by the Board of
Directors of the Corporation by means of an unanimous vrritten consent dated May 29,
1992 and signed by all members of said Board of Directors and (i) that said resolutions
have continued in full force and effect and have not been rescinded, modified or
amended through the date of this certificate; and (ii) that said resoluticns are not in
conflict with the articles of incorporation or by-laws of the Corporation:

RESOLVED, That Glenn A. Kleinert, the Senior Vice
President of Freepori-McMoRan Qil & Gas Company Division of the
Corporation, be and he hereby is authorized, empowe:ed and directed to
execute in the name of and behalf of the Corporation as managing general
partner of F{ Properties Operating Co.. a Delaware partnership (the
“Partnership® .« Mortgage, Deed of Trust, Security Agreement, Assignment
of Production and Proceeds and Leases and Rents, Fixtuie Filing and
Financing Statement in favor of Freeport-McMoRan Inc. (the "Mortgage")
and affecting any properties, rights or interests owned by the Partnership,

real or personal; the Mortgage to contain a confession of judgment,
indemnifications, waiver of benefits nf appraisement, demand, notice and




delay, and such further terms and conditions as the said officer in his sole
discretion deems necessary, appropriate or desirable; the Mortgage has been
presented to and reviewed and approved by this Transaction Committee and
may be changed or modified to contain such terms and conditions as the
said officer in his sole discretion shall deem necessary, appropriate or
desirable; the execution and delivery thereof by said officer to be conclusive
evidence of the approval thereof by this Transaction Committee; and further

RESOLVED, That the said officer be and he is hereby
authorized, directed and empowered to execute and deliver in the name of
and on behalf of the Corporation in its capacity as managing general partner
of the Partnership any and all documents including any financing statements
and to do or cause to be done all such further acts and things as such officer
in his sole discretion shall deem necessary, appropriate or desirable in
connection with these resolutions.

WITNESS MY SIGNATURE, this 11th day of June, 1992,

_ sl g
Mark G. Otts
Assistant Secretary
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BEXEIBIT A
UcC-1 Financing Statement

EREAMBLE TO EXHIBIT A

This Exhibit A sets forth the description of the
Hydrocarbon Leases, the Mineral Interests and other interassts
subject te this UCC-1 Financing Statement (the "Financing
Statement”) to which this Exhibit A is attached.

1. Headings. Exhibit A consists of descriptions of
the Hydrocarbon Leases, the Mineral Interests and other interests
affecting lands (i) located within the county or parish and state
next to the heading "Parish, State" or "County, State" of this
Exhibit A, and (ii) in federal wvaters in the Cuter Continental
Shelf, offshore the State of Louisianz (the "Federal OCS"), and
identified under the heading "0CS Gulf of Mexico Offslore,
Louisiana" of this Exhibit A. The prospect name and prospect
number as well as the reference to an area and block in the
Federal 0Cs is for informational purposes only and is not intended
to limit or restrict the descriptions in any manner.

2. Subneadings. Each of the Hydrocarbons Leases, the
Mineral Interests or other interests located within a particular
parish or county and state is described by reference to the
Subheadings LEASE NUMBER, LESSOR, PROSPECT, LESSEE, PARISH/STATE
or COUNTY/STATE, LSE DTE, GRNSS ACRES, EXPIRE DTE, and RECORDED.
These subheadings shall have the following meanings and
significance:

LEASE

NUMBER: This is an internal lease or instrument
identification number, which is for
informational purposes only and is not
intended to limit or restrict the
descriptions in any manner.

LESSOR: The name listed under the heading
"LESSOR" is the name of the lesscr of
the Hydrocarbon Lease or the name of the
grantor of the instrument whereby the
Mineral Interest or other interest is
created. Where the lessor or grantor is
the State of Louisiana, the lesscr or
grantor is recited as "S/L” or "State
R/W" and includes the State of Louisiana
lease or right of way number assigned to
such oil and gas lease or right of way.




PARISH/
STATE or
COUNTY
STATE:

EXPIRE
RIE:

The name following under the heading
"LESSEE" ims the lessee of the
Hydrocarbon Lease or the name of the
grantee of the instrument creating the
Minerz. Interest or other interest.

The name listed under the heading
"PROSPECT" is for informational purposes
only and is not intended to 1limit or
restrict the descriptions in any manner.

Under the heading “PARISH/STATE" or
“COUNTY/STATE" is the listing of the
parish or county and state in which the
Hydrocarbon Lease, the Mineral Interest
or other interest is located.

The date (month/day/year) of the
Hydrocarbon Lease or the instrument
creating the Mineral Interest or other
instrument.

The date (month/day/year) cited under
the heading 'EXPIRE DTE®" is for
informational purposes only and is not
intended to 1limit or restrict the
descriptions in any manner.

The reference to "GROSS ACRES" is for
informaticnal purposes only and is not
intended to 1limit or restrict the
descriptions in any manner.

The recordation reference of the
Hydrocarbcn Lease or cother instrument
creating the Mineral Interest or other
interest in the applicable public
records of the cvounty or parish shown
under the heading "PARISH/STATE" or
"COUNTY/STATE", as applicable. The
reccrdation reference is to the volume
or book and page or entry or f. le number

of the oil and gas rec- . official
public records of r« property,
conveyance records, or owi... applicable

public records for the parish or county
and stace shown under the heading
"PARISH/STATE"™ or "COUNTY/STATE".



3. Subheadings for Federal OCS: The Hydrocarbon
Leases in the Federal OCS include the following subheadings:

Caption: The reference to a particular
offshore area and block in the
heading is for informational purposes
only and is not intended to limit or
restrrict the Jdescriptions in any
manner.

Lease

Number: The number following the letters "OF"
for the Hydrocarbon Leases in the
Federal OCS is for informational
purposes only and is not intended to
limit or restrict the descriptions in
any manner.

Recordation: The Hydrocarbon Leases in the Federal
0CS are filed with the Minerals
Management Service, Dmpartment of the
Interior, Gulf of Mexico OCS Region.
Although not so indicated, the
Hydrocarbon Lease may also be filed
of record in the parish in the State
of Louisiana located adjacent to the
Hydrocarbon Lease in question.

4. Schedule A. Schedule A consists of the listing of
all contracts, agreements, and instruments (collectively, the
"Contracts®) related to the Hydrocarbon Leases, the Mineral
Interests or other interests subject to the Financing Statement.
The recitation that the Debtor’s interests in the Hydrocarbon
Leases, the Mineral Interests or other interests described in
Exhibit A is subject to the Contracts shall not operate to subject
such interests to any such Contract except to the extent that such
Contract is valid and presently subsisting with respect to such
iuterest; nor shall the reference to a Contract be deemed a
recognition by the Debtor that the Contract is valid except to the
extent that such Contract is presently in force and effect. It is
intendad, however, that the rights of the Debtor under the
Contracts shall be subject to the Financing Statement.

b a0t



DEBTOR'S NAME: FM PROPERTIES OPERATING CO.
FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593

EXHIBIT A TO UCC-1 FINANCING STATEMENT
Continued from Paragraph 6A of the
Financing Statement to which
this Exhibit A is attached

This Financing Statement covers all of the Debtor’s
right, title and interest, whether now owned or hereafter
acquired, and all of the hereinafter described properties, rights
and interests, insofar as such properties, rights and interests
consist of equipment, general intangibles, accounts, chattel
paper, instruments, contract rights, inventory, fixtures, goods,
proceeds, or products of collateral fas such terms are defined in
the Uriform Commercial Code as in effect in the appropriate
jurisdiction with recpect to each of said properties, rights and
interests) (the "UCC") or any other personal property of a kind or
character subject to the applicable provisions of the UccC:

(a) those certain o0il, gas and mineral leases
including subleases and assignments of operating rights (the
"Hydrocarbon Leases") identified in Exhibit A attached
hereto and made a part hereof, and the leasehold interests
created thereby (collectively the "Leasehold Estates” and
individually a "Leasehold Estate”) in the real property
described in the Hydrocarbon Leases as being aftected
thereby (the "Leased Land"), and al) other mineral rights,
overriding royalties, production payments, net profits
agreements, royalties and other mineral interests identified
in Exhibit A (the "Mineral Interests"), together with
(i) all real estate located on, or used in connection with,
the Mineral Interests or the Leased Land, (ii) all
amendments, mcdifications, extensions and renewals thareof,
(iii) all rights, interests, powers, privileges, optZions and
other benefits of the Mortgagor under the Hydrocarhon Laases
or the Mineral Interests and any other agreement or
instrument creating or containing any such other rights or
interests with respect to the Leasenold Estates or the
Mineral Interests, (iv) all credits, deposits, options,
privileges and rights of the Debtor under the Hydrocerbon
Leases or the Mineral Interests, (v) the right to give
consents and to receive money payi:ble tc the lessees under
the Hydrocarbon Leases, (vi) any options to renew or
purchase and any rights of first refusal to lease or
purchase with reference to the foregoing, and (vii) all



DEBTOR’S NAME: FM PROPERTIES OPERATING CO.
FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593

royalty interests, overriding royalty interests, production
payment interests and net profits interests covering or
relating to the Leased Land (the term “Leased Land" as used
herein includes without limitation the land specifically
described in Exhibit A and all land described in or covered
by the oil and gas leases and other documents described in
Exhibit A hereto whether or not such land is specifically
described in Exhibit A hereto);

(b) the crude oil, condensate, natural gas, natural
gas liquids, casinghead gas and petroleum products and other
solid, liguid or gaseous hydrocarbons and other associated
or related substances (the "Hydrocarbons") which are in,
under, upon, &attributable to, produced or to be produced
from the Leased Land or the Mineral Interests, and owned or
leased by the Debtor, subject to any matters listed in
Exhibit A (the "Hydrocarbon Reserves");

(c) all inventory of the Hydrocarbon Reserves now or
hereafter extracted, removed, or severed from or
attributable to the Leased Land or the Mineral Interests,
subject to any matters listed in Exhibit A; provided,
however, that so long as no Event of Default under any of
the Credit Documents shall have occurred and be continuing,
such Hydrocarbon Reser'’es may be sold by the Debtor i1 the
ordinary course of its business, free of any lien or
security interest created by this Mortgage;

all accounts now or hereafter resulting from the

g 3 1e Hydrocarbon Reserves produced at the wellhead or
1 _¢. and all other accounts, contract rights, operating
gune~ =1 intangibies, chattel paper, docunents and

v~ntes .rising from the sale of the Hydrocarbon

-

(e) all unitization, communitization, operating
agreements, pooling agreements and declairations of pooled
units and the properties covered and the units created
thereby (including all uvnits formed under c.ders,
ragulations, rules or other official acts of any federal,
state or other governmental agency providing for pooling or
unitization, spacing orders or other well permits and other
instruments) now or hereafter entered into which relate to
or affect all or any portion of the Leased Land or the
Mineral Interests, including, without limitation, those
units which may be specifically described or referred to in
Exhibit A;

-2=



DEBTOR’S MAME: FM PROPERTIES OPERATING CO.
FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593

(f) all equipment leases, production sales, purchase,
exchange or processing agreements, transportation
agreements, farmout or farmin agreements, saltwater disposal
agreements, area of mutual interest agreements and other
contracts or agreements now or hecreafter entered into that
cover, affect, or otherwise relate to the Leased Land or the
Mineral Interests, or to the operation of the Leased Land or
the Mineral Interests, or to the treating, handling,
storing, transporting or marketing of Hydrocarbons produced
from or allocated or attributed to the Leased Land or the
Mineral Interests, including, without limitation, those
contracts and agreements listed in Exhibit A hereto, as the
same may be amended or supplemented from time to time;

(g) all surface or subsurface machinery, equipment,
fixtures, facilities os other property of whatsoever kind or
nature now or hereafter located on or under any of the
Leased Lands or the Mineral Interests, which are used or
useful for the production, treatment, storage or
transportation of Hydrocarbons, or attached to, or contained
in or used in connection with the operation or ownership of
the Leased Lands or the Mineral Interests, including, but
not by way of limitation, (x) all oil wells, gas wells,
water wells, injection wells, casing, tubing, rods, pumping
units and engines, Christmas trees, derricks, separators,
heater treaters, valves, gun barrels, flow lines, tanks, gas
systems and compressors (for gathering, treating and
compression), water systems (for treating, disposal and
injection), pipelines (including gathering lines, laterals
anéd trunklines, if any), power plants, poles, lines,
transformers, starters and controllers, machine shope,
tools, storage yards and equipment stored therein, buildings
and camps, telegraph, telephone and other communication
systems, roads, loading racks and shipping facilities, and
(y) all screens, awnings, shades, blinds, curtains,
draperies, artwork, carpets, rugs, storm doors and windows,
furniture and furnishings, heating, electrical, and
mechanical equipment, lighting, switchboards, plumbing,
ventilating, air conditioning and air-cooling apparatus,
refrigerating, and incinerating equipment, escalators,
elevators, loading and unloading equipment and systems,
stoves, ranges, laundry equipment, cleaning systems
(including window cleaning apparatus), telephones,
communication systeme (including satellite dishes and
antennae), televisions, computers, sprinkler systems and
other fire prevention and extinguishing apparatus and
materials, security systems, motors, engines, machinery,
pipes, pumps, tanks, conduits, appliances, fjittings and
fixtures of every kind and description;

-3-




DEBTOR’S MAME: FM PRO™ERTIES OPERATING CO.

FEDERAL TAX ID=NTIFICATION NUMBER: 72-1211593

(h) all general intangibles, accounts and other rights
to payment under any and all contracts, now or hereafter
arising, und2r which the Debtor is entitled to share in the
production from, or the proceeds of, the Leased Land ur the
Mineral Interests, or any c<il and/or gas wells located
thereon, whether operated by the Debtor or others,
including, without limitation, operating agreements, revenue
charing agreements a2nd other similar or dissimilar
agroements;

(i) all minerals underlying the Leased Land or the
Mineral Interesto;

(j) all permits, licenses, easements, servitudes,
rights-of-way, sewer and water rights, railroacd sidings, and
other interests and rights-of-way of every cha 'acter in any
way relating or appertaining to any of the Lsaced Land or
the Mineral Interests;

(k) all permits, franchises, privileges, grants,
consents, licenses, authurizations, certificates of public
convenience and necessity, approvals and water rights with
respect to the Mortgaged Property, as hereafter defined,
hereafter granted to the Debtor, and in and to all
amendments, supplements, modifications, extensions and
renevals of any thereof (except the right, title and
interest of the Debtor in and to any such permit, franchise,
privilege, grant, consent, license, authorization, approval
or water right which is not freely assignable by the Debtor
or ic assignable only upon the assumption of one or more
obligatiors thereurder by tne assignee), subject in each
case to all the terms, conditions and provisions of each of
such permits, franchises, privileges, grants, consents,
licenses, authorizations. approvals and water rights, but
only to the extent permitted by law and by the instrument,
if any, by which they were granted;

(1) all tenements, hereditaments and appurtenances
belonging or in any way appertaining to the aforementioned
premises, property rights and franchises, and all the rents,
issues and profits thereof;

(m) all right, title, interest, property, claim and
demand of the Debtor, if any, in and to the land lying in
the bed of any street, road, avenue, alley, in front of or
adjoining the Leased Land and n and to gores and strips of
land adjacent 1o or adjrining the Leased Land;

-‘_




DEBTOR’S MAME: FM PRCPERTIES OPERATIHG CO.
YEDERAL TAX IDEMTTPICATION NUMBER: 72-1211593

(=, all prcceeds of the conversion, whether voluntary
or inv:luntary, of any of the "eased Land, tha Mineral
Interests or the Lease'>ld Estates or any othsr nof the
property, real or personal, subjected to the lien hereof amd
the security in:erest grznted hereby into caih or other
liquié claims, including, without limitation, a’l awavis,
payments or proceeds, including interest thereon, aad the
right to receive the same, whici: may be made as the result
of any casualty, any exercise cf the right of ecuinent domain
or deed in lieu thereof, the alteration of the grade of any
street and any injury to or decreasc in the value of the
Leased Land, the Mineral Interests or the Lea=ehold Estates,
together with attorney’s jues, costs and disbursemerts
incurred by tha Trustee or FTX in connection with the
collection of such awards, payments and proceeds and the
Debtor agrees tc execute and deliver, from time to time,
such further instruments as may be requested by tha Trustea
or FTX to confirm such assignment of any such award, payment
or proce.as; and

(0) the proceeds anda products of the fnregoing,
together with any additions thereto, substitutions tharefor
#nd proceeds and products thereof which may be subjected to
the lien of this instrument by means of supplements rarete.
and all corrections or awendments to, or renevals,
extensions or ratifications of, any of the same, or 5{ ary
instruments relating thereto.




TXHIRID =A™

PFROSPIC T NUNSER LADGDA 1 AC Bl ANC
PARISH, STAlL VIRMIL ION/ 1 DU T TANA
ITA.F NUMBIR LESSOR LESSEE LSt DITE EXPIRE DIF

PROSPECT PARISH/SIATE GROSS ACRES AECORDED
LADG060001/000 LOUISIANA FURS CORFORATION AM[RADA PFTROLEUM CORPORATION unsnosr unmua

LAC BIANC VERMILTON/1 A 4% COB 342 WU 135457
LAD4D&0002/000 VEAZEY, GEOPGE STONE O1L CORPORATION 1273171975 1273171999

LAC BLANC VERMIL ION/LA 18.000 COB 766 KD 220638
LAD4060003/000 BROUSSARD, FRANCIS R ET AL STONE OIL cumnml 01/14/1974 0171671999

LAC BLANC VERMIL ION/LA . 800 COB 766 0220637
LAD40& 00847000 VEAZEY, GEORGE THF STONE OIL CORPORATION 0170971976 01/0971999

LAC BLANC VERMIL ION/LA 1.000 COB 811 WO 233258
LAD4060005-001 PELTO 011 CnPwpz . §T ML CHARLES DEGRAVELLES 02,22/1980 01/164-1983

1AC " W VERMILION/LA 169150 COD 924 WO 263329
LADGDADO05/002 S/L 8537 CHARLF® c nmnvtu:s 0171471980 011671985

LAC 1A~ PHIL CON/LA 169.150 COD 922 NO 262816
LAD4D60016/00] AVRICO, INC. ME SUPLZ LR 1L COMPANY 092771956 09/21/1959

LAC Wi AkC VERM) L TON/LA 62.629 COB 525 NO 132035
1ADSO600167002 S/L 3052 IME “LPERILR OTL COMPANY 09777195 09/27/1959

LAC BILANC VFRMIL1DH/LA 62.620 CcCh 325 NO 132020
1AD4060017,001 AVFICO, INC. IKE ' IRIOR OIL COMPANY 09/27/195% 09/271/1959

LAC BLANC VERMILION/LA 39.060 COB 325 WO 132034
LADGD60017/002 571 3051 THE SUPFRIOR “IL COMPANY 09/21,195% 09/27/1959

LAC BLANC VURR.LION/LA 39.040 COB 325 NO 132027
LAS4060019-001 STATE R/H NO 2310 TP OF [RTING COMPANY 06-95/1985 0670572005

LAC BLANC VERMII TON/LA .000 NO 8507452

00197002 AVRICG INC. I#° UPERAT WG COMPANY 0672171985 uuzuzns
tAosne “ LAC sLANC VERMILION/LA NO 8508440
00197005 CONTRAN CURPORATION FMP OPERATING COMPANY 05/28-198% 052872005

M. LAL BLANC VERMILION/LA 000 NHO 8507451



PROSPFCT NUMBLR

PARISH. STATL

LEASE NUMBER

LADGD&0020/0F0

1AD4060022/000

1AD4060823/000

LAQ4G60D24/000

CONTRACT WNUMBEFP

LAGGD6-D289

LA2%06-0091
LADGO6 -0092
LAG4O6-009°
LARGO6 - w094
LAZa406-0001

LAD4D6-0386

LADS06-0387

LANDORDS

LAD%06 -0006

LADSD6 -0006

LADGD6-5v01

-85

-88
-48

[
VIRMILION/LOUES IMlA

FXXON CORPORATION. ET AL
ANC

LAC Bl ANC

PROSPECT

EXXON CNRPORAT | ON
BLANC

EXXON CORPORAYIGN
LAC Bl ANC

4 CORPORATION. FT Al
LANC

AGREEMENT TYPE

CONSERVATION ORDER,
AS AMEWDED

CONSERVATION ORDER
CONSERVATION ORDER
CONSERVATION ORDER
CONSERVATION ORDER

EXPLORATIOH AGREEMENT

FARMIN AGREENENT

FARMIN AGREEMENT

FARMIN AGREEMENT

FARMIN AGREEMENT

FARMOUT AGRLEMENT

GAS FIICIM'S( CONTRACT,

AS AMENDE

EXHIBIT ™A™

PARISH/STATE

FMP OPLRATING COMPANY
VERMILION/LA

FNP OPERATING COMPANY
VERMILION LA

FREEPORT - mau 0lIL & GAS CO

VERMILION/LA

FMP DPERATING COMPANY
VERMILION/LA

SCHEDULE "A"
DATE

0870671985

1176171988
10-3171988
1073171988
1170171988
0171971976

1270271980

0671671980

1271171986

1170171986

1271771986

097011980

LSE DIE
GROSS A
09/0%-198%
127051986
09/27719%0

0971171987

08/0171995
5.759

f!Plll bTE
RECORDED

I!I!S/I!‘l
ooo0 KO B513034

1270571999
.000 NO 8700321
NO 9009710

l!/ l 1r2c07
NO B709C%0

PARTIES
STATE OF LOUISIAMNA

STATE OF LOUISIANA
STATE OF LOUISIANA
STATE OF LOVISIANA
STATE OF LOUISIANA

STONE OIL CORPORATION 1976 PARTICIPATING
PROGRAM AND E.R. CARPENTER CD.. INC.

AMERADA HESS CORPORATION AHD
STONE OIL CORPORATION, ET AL

SUPERIOR OIL COMPANY AND
STONE OIL CORFORATION, ET AL

AMERADA HESS CORPORATION AND
FWP OPERATING COMPANY

MOBIL 9IL EXPLORATION 8 PRODUCING
SCUTHEAST, INC. AND FMP OPERATING COMPANTY

FMP OPERATING COMPANY AND
CARPENTER OIL & GAS, INC.

TENNESSEE GAS FIF([IHE COMPANY AND
STOME OIL CORPORAT



(ONTRAC | NUMBIR AGREFMINT 1YPE DATE PARTIES

LADG06 5701 B8 AUYTLLTARY GAS PURCHASE CONIRACT 1170171988 TENNESSEE GAS PIPFLINE COM'ANY AND
FAP OPLRATING COMPANY, ET AL

LADGOA 0145 -74 JOINT VENTURE AGREEMENT 0170171974 STONE OIL CORPORATION AND STOMNE 01l
CORPORATION 1974 PARTICIPATING PROGPAM
LADGD6 - 0292 -85 LETTER AGREEMENT 07/2671985% AMERADA HESS COIPO!ITIQI AND
FMP OPERATING COMPA
LADGD6-0283 -89 LETTER AGREEMENT 0573071989 FAP OPERATING COMPANY AND
CXY EMNERGY. INC.
LADGOD6-002] -%9 OPERATING AGREEMEMNT 0971871959 SUPEFIOR OIL COMPANY AND
AMERADA PETROLEUM CORPORATION
LADGD6-000) -83 OFERATING AGREEMENT 09-01-1983 STONE 0iL CORPORATION AND
SUPERIOR OIL COMPANY. ET AL
LADGO6-5140 -82 OIL SALE AGREEMONT, 1270171982 KOCH OIL COMPANY AND
A5 AMENDED STONE OIL CORPORATION
LA@406-0001 -75 SUBLEASE AGREEMENT 08/317197% SUPERIOR CIL COMPANY, ET AL AND
STONT OIL CORPORATION
LADGOG - S606 -B8 SETTLEMENT AGREEMENT 101371988 FMP OPERATIKG COMPANY, ET AL AND
TENKESSEE GAS PIPELINE COMPANY
LARGG6-C293 -85 GAS SCHEDULING AGREEMENT, 127017198% FMP OPERATING COWMFANY, ET AL
A5 AMENDED
LAD4D6 0060 -89 SALT MWATER DISPOSAL AGREEMENT 03/30-1989 FMP OPERATING COMPANY, ET AL
LalDOO’6 -89 FARMIN AGREEMENT 0571071989 AMERADA HESS CORPORATION AND

FMP OPERATING COMPANY

PRO1SZ 04 PROCESSING GREEMENT 09/25/1990 EXXON COMPANY, U.5.A. AND
FREEPORT-MCMORAN DIL & GAS COMPANY,
DIVISION OF FREEPORT-MCMORAN INC.




AL PROSPECTS

PROSPECT HUMBLR

PARISH, STATE
LEASE WUMBER

LALOGS0001-000

LAI0650003-/000

LAlD650005-/000

LAlos 500077001

LAIO&S0007 7002

LAlo650011 /000

LA'T5506127000

LAlO65001 37000

LALD50014- 001

LAL0650015-000

LAlD650016 /000

LAlD6 506177000

LAlP6 500187000

LAID650020-000

LAlos 500217000

LAlD650022-000

Lh10650025 600

EXHIBIT “A®

Piﬂﬁ:gc? NUMBER SEQUENCE
1

LALDGS KAP
VERMIL 1ONZ/LOUISIANA
LESSOR
PROSPECT

DARTEZ, FELICIEN
KAPLAN
TRANAN, AMBROIS
KAPLAN
TRANAN, LAUREST J., ET AL
KAPLAN
PELTO OIL COMPANY
KAPLAN
AVRICO, INC.
KAPLAN
WEBERT, EDDIE J.
KAPLAN
DARTEZ, WILMER L
KAPLAN
CLARK, FERAY
KAPLAN
ELJUSSARD, BELLA T., ET AL
KAPLAN
EKERT, LOUISE V.
KAPLAN
GREEN, MWARREN J
KAPLAN
ROMERO, MARRY MENRY
KAPLAN
BROUSSARD, LUA
KAPLAN
TRAHAN, AMBPOISE
KAPLAN
DARTEZ, EMANUEL
KAPLAN
BROUSSARD, POLYCARPE
KAPLAN

SIMON, AMY

LESSCE
PARISH/ ;TATE

THE SUPFRIUR Oll COMPANY
VERMILION/LA

MENRY T. DUSON
VERMILION/LA

THE SUPERICR OIL COMPANY
VERMILION/LA

THE SW!llﬁ OJL COHPANY
oN/LA

COMPANY
ON/LA

COMP
C

THE SW[II“

Wll

”Al\'

RMILI
0IL
RMILI
THE SUPEIlu oIl
RMILI
THE SUPEIIN OIL

RMILION/

THE SUPERIOR OIL COMPANY

VERMILION/LA

THE SWE"" 0IL COMPANY
RMILION/LA

THE SW!IIM OIL Ci
RMILION/LA

LI

THE SUPERIOR OIL cwm
VERMILION/LA

THE SW!IIM Dll COMPANY
RMILION/LA

SUFERIOR OIL CO
VERMILION-/LA

THE SUPERIOR OIL CCMPANY
VERMILION/LA

THE SUP(IIDI OIL COMPANY
VERMILION/LA

VHE SUPERIOR OIL COMPANY
VERMILION-LA

THE SUPERIOR OIL COMPANY

LSE DTE EXPIRE DTE
GROSS ACRES
1272671968 12/26471973

53.618
0771271971 0771271981
106.000
0271371972 02/1371975
31.072
0270571972 o270 1977
55.470
0 2371972 ezrs2%/1977
53.470
1175071972 04rs2271978
106.810
02/2171973  12/2671978
64.704
9271971973 1271971978
L7170
0271671973 12/20/1978
1.651
02/22719713  12/19/1978
40.145
02/1571973 1271971978
90.914
0272171973 1271971983
1.18)
02/2671973 0171571979
12.866
0272471973 01/1171979
160.000
1272671973 1272671983
45.255
N3/0271973 0170771979
2.338

011771974 0171771979

RECORDED

NO 192060

NO 206435

NO 207540

ND 210138

MO 210139

ND 213620

ND 214634

ND 214635

NO 214634

NO 214631

NO 214632

ND. 214637

NO 214660

HO 214662

HD 214774

NO 214773



AL PROSEICES

FROSEEC T NUMBIR

PARIH, SIATL

1IAT NUMBER

LAlD6 500327000

LAI0650035-000

LAI06 500457000

LAlOé501127000

LA19659115-000

LAIDGS0L 16000

LAI0650120-001

LAlOé501 20002

LAlosS0' 20-002

LAlD450120/006

LA10650120-005

LAlosS0121 7000

LAlos501227000

LAl0650123- 000

LAl0650126-/ 001

LAID6 501 26/ 002

FXHIBLT ™A™

FROSPICT NUMBER SETUINCE
LAYDGS KAI'LAN
VERMILION-L OV I ANA
LESS0R LESSEE
PROSF! - 1 PARISHM/STATE
KAPLAN VERMILION/LA
BROUSSARD, OTTO, ET AL THE SUPERIOR OIL COMPANY

KAPLAN VERMILION/LA

TRAHAN, AMBROIS
KAPLAN

TRAMAN, JOWN D., ET AL

KAPLAN

SIMON, RODNEY J., FT AL
KAPLAN

ROMAINE.

ALFRED RAY. ET AL
KAPLAN

PRIMEAUX, ADVEY. EV UX
KAPLAN

CHATAGNIER, CECILE MEDERT
KAPLAN

ROMERD DAVID, .R.
EAPLAN

KENNETH P. ROMERU. EV AL
KAPLAN

CECILE NEBERT CMATAGNICR.
KAPLAN

DAVID ROMIRO, JR.
“APLAN

ALTON J. HEBERT, ET AL

KAPLAN

ISABELLE SIMON BROUSSARD,
KAPLAN

MADINE DICKERSON ROMAINE,
EAPLAN

ALFRED RAY ROMAINE. JR ET
KAPLAN

MARY EMILY ROMAINE

ETAL

ETAL

ETAL

ETaL

AL

THE SUPERION OIL COMPANY

tSE DVE EXPIRE DTE

GRO3S ACRES RECORDED
11.447 NO 215016

0371671973 Illl'lll!l
100 NO 215350

.Qllllliit. .MZIII‘.Q

VERMILION/LA HO 221887
J.P. MESTERLY 0172971960 0172971968
VERMILION/LA 700 ENT MO 149112
EARL P. BURKE, Jk e7/01-1980 ursulns
VERKILION/LA COD 935 NO 265850
THE SUPERIOR ou COMPANY 0470V /1981 04017199
VERMILION/LA (117 ENT sBl0622)
THE swzllw DIL COMPANY 09/01/1983 090172013
RMILION/LA 1.200 ENT 98307481
FHP OPERATING COMPANY 1170271987 1170271995
VERNILION/LA 27.200 NO. 8712141
FHMP OPERATING COMPANY 12710719687 (271371993
VERMILION/LA 2r.200 NO. 880955F
MOBIL EXPL.& PRODUCING M.A.INC 01-12/1988 01/12/1992
VERMILION/LA 186.46%0 ENT 98800775
HOBIL EXP..8 PRODUCING M.A.INC 0171271988 Olll!/l!ﬂ
!l!lll.mllrll 159 NT 08803776
MOBIL EXPL. rlonutlln N.A. 0171271980 01s1271992
VERMIL ION/L 159.440 ENT SBB00777
MOBIL EXPL.APRODUCING N.A. {NC. U1-/13/1588 01/13/199]
VERMILION/LA 4. 59 ENT ecB00778
MOBIL EXPL.8 PRODUCING N.A.INC 01-20-1988 01/20-1993
VERMILION/LA 16.550 ENT 8800779
MOBIL EXPL.8 PRODUCING N.A.INC lltlylvll ovurun
VERMILION/LA T sss00800
MOBIL EXPL & PRODUCING N A 012171988 01/21/1994
VERMILION-LA 59.580 ENT 83801066
MODIL EXPL & PRODUCING N A INC 01-21-1988 01-21-1994



Al PROSPICTS

rROSPIC T NUMBER

FARIWH,. S1ALE

1TASE NUMBIR

IA106 501267000

1A10650129-001

LAl0650129/002

LAlES50129-003

LAI06501 297006

LAlo6501 30002

LAI8650130-003

LAlosS0l 327000

LAl0650153-000

LAl06501 347001

tal06501 34002

LAI0650134-003

LAlOs 501357000

LA106501 367000

LAlo6501577000

LAlDsSD1 387001

llﬂ’;l‘lf’l NUMBER

LALB6S Al'L AN
VERMIL LON-/I OIII'-IMM

LESSOR
PROSPLCT

RAPLAN

ADVEY PRIMEAUX, ET AL
RAPLAN

HEDERT, HAROLD P.
KSPLAN

HEBERT, JUDE THADDEUS
KAPLAN

HEBERT, :ll‘llll "

APLAN
RICHE, SAM S., ET uUx
KAPLAN

HEBERT, EFFIC TRAMAN, ET AL
KAPLAN

ROMERD, ELGIN MEBERYT, EV AL
KAPLAN

DARTEZ, meu

APLAN
BROUSSARD, 10U ELLA LANDRY
KAPLAN

KAPLAK, llll" LIRT)

APLAN

KAPLAN, LIBBY BLUM, TRUSTEE
KAFPLAN

TARTAK, MARVIN HOWARD

KAPLAN

HILMER
KAPLAN

BROUSSARD, LUA,
KAPLAN

DARTEZ,

ET ux

BROUSSARD, LUA, ET UX
KAPLAN

KAPLAN, LIBBY BLUM, TRUSTEE

TXHIBLY ™A®
SEQUINCFE

LESSEE
PARISH/STATE

VERMILION-LA

MOBIL EXPL. & PROD. N. A.
VERMILION/LA

FWP OPERATING COMPANY
VERMILION-L.D

FMP OPERATING COMPANY
VERMILION-LA

FREEPORT -MCHORAN
VERMIL mmu

FREEPORT-MCMORAN [NC.
VERMILION/LA

EXPL & PRODUCING M. A.
VERMILION-LA

MOBIL EXPL & PROD N.A., INC.
VERMILION/LA

EXPL & PRODUCING N.A.
VERMILION/LA

EXPL 8 PRODUCING N.A.
VERMIL 1ON-LA

EXPL 8 PRODUCING M.A.
VERMILION/LA

EXPL & PRODUC
VERMIL ION-

NG

7LA

EXPL 8 PRODUCING N.A.
VERMILION/LA

MoBIL

nosIL
MoBIL
MOBIL

MOBIL N.A.

MOBIL

mopIL EXP A., INC.

. & PROD. N.

VERMILION/LA
8 PROD. N.A.,

thﬂlllonlll

EXP. & PROD. N.A,
VERMILION/LA

EXPL & PRODUCING M.A.

MOBIL EXP. INC.

HOBIL INC.

MOBIL

INC.

LSE DIE EXPIRE DTE
GRO5S ACRES RECORDED
39.580 ENT Bagel23l

02/19/1988 02119111
39 ENT B8B01639
10/17/1988 1071771991
495 HO 8900490

1272071988 12/20/1993
17.19% HO 8900491
10/1871991 101871994
17.1%0 NO. 9111733

01/30-1992 0173071994
17.1% NO. 9203737

09/01/1988 05/2171992
50.000 NO BBORO23

0872171989 0872171992
50.000 NO. 8908815

0872671 1.. !?IIZI 1992
NO 3808443

u: lil 1992
34.7 NO 8808644

68s51-1%88 l!lilll"!
21.2 HO 8809024

08/31/ “..2 l;flll 1992

0872671928

NO 2809025

09/°9/1988_ 05/16719°
21.280 H 8809750

0970671988 05/16-1992
¢3.541 NO 3309026

08/3071988  02/09/1992
80.000 NO 8809027

0ss lllllll 'SINII"!
6. 464 NO 330%028

08-31/1988 0271871992



ALl PROSPICTS

FROSPICT NUMBER

PARIGH. %STATE

LEAST NUMBIR

1A106501 28/ 002

1AlP65013)7/000

LAI06 501407000

LAIDG50142/000

LAlO650143-000

LAIO6S01646-0C0

LAlO450147/000

LAI9450148.7 000

LA106501 4%/ 000

1A10650150-000

LAlo6S0151/000

LAl06501527000

1A10650155-000

LAlO6 501547001

LAl06501 547002

1A106501 55000

TXKIBIT "A"™

FROSPITT NUMBER SEQUENCE

LrIORS KAILAN
VERMIL LON/ ¢ DU LANA

E550R LESSED

PROSPECT PARISH/STATE
KAPLAN VERMILION-LA

TARTAR, MARVIN HOMWARD MOBIL EXP. & PROD. N.A., INC.
KAPLAN VERMILION/LA

RICHARD. BRINDA J. P., ET VIR MOBIL EXPL & PRODUCING N.A.
KAPLAH VERMILION/LA

LEMAIRE, CARL L., ET ux MOBIL EXPL & PRODUCING WN.A.
CAPLAN VERMILION-LA

LEMAIRE., JOSEP™ L., ET UX HOBIL EXPL & PRODUCING N.A.
KAPLAN VERMILION/LA

HEBERT, DONALD R., ET UX MOBIL SXPL 8 PRODUCING N.A
KAPLAN VERMILION/LA

CLARK, FERAY, E7 AL MOBIL EXPL & PRODUCING N.A.
KAPLAN VERMILION/LA

CLARK, FERAY, ET a( MOBIL EXPL. & PROD. N.A., INC.
KAPLAN VERMILION-/LA

CLARK, JAMES KENNETH, ET A MOBIL EXPL. & PHOD. W.A., INC.
KAPLAN VERMILION/LA

CLARK, FERAY, ET AL MOBIL EXPL. & PROD. W.A., INC.
KAPLAN VERMILION-LA

TRAHAN, LAUREST J., ET ux MOBIL EXPL. & PROD. N.A., INC.
KAPLAN VERMILION-/LA

TRAHAN, LAUREST J., E£T AL MOBIL EXPL. & PROD. M.A.. INC.
XAPLAN VERMILICN/LA

TRAMAN, LAUREST J., ET AL MOBIL EXPL. & PRGD. M.A,, INC.
KAFLAN VERMILION-LA

ROMERO, MACGIE DARTEZ, ET AL MOBIL EXPL. & PROD M.A., INC.
KAP'LAN VERMILION-LA

PELTO OIL COMPANY MOBIL EXPL. & PROD. N.A., INC.
KAPL AN VERMILION/LA

AVRICO, INC MOBIL EXPL & PROD N.A., INC.
KAPL AN VERMILION-LA

HERPIN, MARGUERITE MARIE [T AL MOBIL EXPL. & PROD. M.A., INC.

LSE DNIE EXPIRE DVE
GROS5 ACRES RECORDED
80.000 NO BBO902Y

09-19/1988 0271871992
8e.ono NOo
091471988 02/25/1992
28.060 NO
691571988 02/25/1992
2.%00 NO
09/1571988 02/25/19%2
2.83% NO
09/2671988  09/2671994
28.000
100571988 10/05/1991
5.51% L]
Ie/05/1988 10/05/199)
65.5%23 N0
100571988 10/0571991
32.112 L]
09/25/1988_ 0671571992
25.000
08/3171988_ 05/16/1992
20.470 L]
08/3171988 08/31/1994
29.000 wo
08/51-1988 0571671992
84.478
1071271988 0571671992
10.879

1170371988 0671071992
14.104 L

0970771989 09/07/1992
14.108 HO

1270171988 127011991

8809751

6809652

ND 3809%435)

8809841

8809042

8810099

ss1ola7

8211351

8911498




AL PROSPICTS

FROGPICT HUMBITR

FARISH. STATE

VEASE NUMBER

1A106501 56000

LAIDGS0157 /000

LA106501 58/ 000

LAI06501 597200

LAI0650160-/000

LAlB&S50161 /001

IAIDGS0I61 /002

LAle6S0162/000

LAIRG50163-7003

LAIO6S0163-004

IAlO6 5016 3/ 005

LALO6 %016 57006

LAlosS0163-907

LALDG6SO163-008

141045006 3/009

1A10650165-000

TYHIBIT "a®™
FEOLPICT NUMBER SEQUINCE

LALDAS KA AN
VIRMILIONZL DULS1ANA
LES50R LESSEE

FROSPECT PARISH/STATE
KAPL AN VERMILION/LA

SCHEYNEIDIR, SHIRLEY BOUPREAUX MOBIL EXPL & PRODUCING N.A.
KAPLAN VERMILION/LA

LEMAIRE., GAIL, ET ux POBIL EXPL R PRODUCING M.A.
KAPLAN VERMILION/LA

SCHEXNEIDER., EVANS JOSEPM ETUX MODIL EXPL. & PROD. W.A., INC.
KAPLAN VEPMILION/LA

FRULK. ENIX WEBERT FMP OPERATING COMPANY
KAPLAN VERMILION/LA

LEDOUX, MARY E.G., ET AL MOBIL EXPL. & PRODUCING N.A.,
KAPLAN VERMILION-LA

ROMAINE, ALFRED RAY. JR., ETAL MOBIL EXPL. mmlli N.A.,
KAPLAN VERMIL1ON/L 2,

FOMAINE, MARY EMILY MOBIL EXPL. & PROBUCING N.A.,
KAPLAN VERMILION/LA

GUIDRY, PAUL A., ET UX MOBIL EXPL. & PRODUCING N.A .,
KAPLAN VERMILIUN/LA

PARKER, JOWN W , ET UX MoBIL El'lﬂll'lﬂ“ 8 PRODUCIN.
KAPLAN VERMILION/LA

LELEUX, MARVIN JOSEPH, ET UX MOBIL EXPL. & PRODUCING N.A.,
KAPLAN VERMILION/LA

LELEUX, ALVIM PAUL, E* UX MOBIL EXPLORATION & PRODUCINU
KAPLAN VERMILION/ LA

LELEUX, KEVIN P, ET U4 MOBIL EXPLORATION & PRODUCING
KAPLAN VERMILION/LA

SIMON, !Ml‘l. JR.., ET UX MOBIL EXPL. & PRODUCING M.A.,

APLAN VERMILION/LA

BOURQUE, MAURICE. JR., ET UX MOBIL EXPL. & PRODUCING M.A.,
KAPLAN VERMILION/LA

CONMIER., MICWAEL. EF UX KOBIL EXPL & PROD N A, INC.
KATLAN VERMILION/LA

DUHON, MARIE MERPIN FREEPORT MCMORAN OIL & GAS CO.

LSE DIE EXFIRE DVE
GROST ACRES RECNRDED

463.000 NO 2 /00358

09-i371988 0571671992
19.%00 NO 8900223

09/29/1988 92/2%/1902
18.845 NO 8900224

0971971988 'SIICI 1992
N0 8900225

9575071989 il’l’l! l'“
121. 8903404

0270671989 02- 0671992
3.000 NO. 3903082

027011989 8671171992
1i8.070 ND.

0270171959 0671171992
118.070 ND.

04/20-1989 04/20/1992
10.040 NO. 0904856

05/04-1 "I
1.024 N 3904840

04/2671992
1 050 NO .

06/2671992
1.02% NO.

04-2671992
1.1%7 ND. 8904857

05/09/1992
1.02% NO. 8905397

0570971992
1.0164 NO. 890539%

08-21/1992
1.019 HO. B9ABB16

07/09/1993

8902286

8902644

1%/0471989
064/2671089
89048%9
0472671989

8904058
0472671989
057091989
05/09-1989
08/2171989

0372871990




AL PROSTROIS
reasltie I NUMBER
PARLIGH, S1AILE

ITASE NUMBER

LAIDASD166-000

LAl0650167-000

LALID&50168-000

1A1965016%9-000

LAlO650170-000

LAI065017) /000

LAIO6501727000

LAle650175-901

LAlO65007 37002

LALD6501 747000

1Al0650175-000

LALD6S01 767000

1810650177-000

LAID650178/000

LAlO650179-001

LAl0650179/002

[XHIBIT "A®

rROSPICT NUMBER SEQUINCE

1AIO6S KAVLAN
VERMIL ION/LOUIS TANA

LESS0R
PROSPECT

KAFLAN
DUKON. ROBERT E., ET UX
KAPLAN

BROUSSARD, J. PEVERLY, ET UX
KAPLAN

CLOTEAUX, IILETTE cLOSTIC
KAFL AN

DOUCET, VONDA KAY BROUSSARD
KAPLAN

DARTEZ, WILMER
KAPLAN

LAPOINT, AMY SIMON
KAPLAN

PRIMEAUX, ADVEY, ET AL
KAPLAN

BROUSSARD, POLYCARPE, ET UX
KAPLAN

BROUSSARD, LOU ANN
KAPLAN

GREENE/BROUSSARD PLAM., ET AL
KAPLAN

GREEME/BROUSSARD PLAM.INC ETAL
KAPLAN

GREENE ROSE BROUSSARD, ET AL
KAPLAN

GREENE, DOWALD J..

KAPLAN
FLIAS,
KAPL AW

ET UX

GUIDRY, ET AL

ROMAINE. AITRED RAY, JR.. ETAL

KAPLAN

ROMAINE. MARY FMILY

LESSEE
PARISH/STATE

VERMILION/LA

FREEPORT
VERMILION/LA

FREEPORT
VERMILION/LA

FREEPORT
VERMILION/LA

FREEPORT
VERMILEON/LA

MOBIL EXPL. & PROD. N.A.,
VERMILIIN/LA

EXP, & PROD. N.A.,
VERMILION/LA

EXP. & PROD. N.A.,
VERMILION/LA

EXP. &8 PROD. N.A., INC.
VERMILION/LA

EXP & PROD N.A,, INC.
VERMILION/LA

EXP. 6 PROD. M.A.,
VERMILION/LA

FXP & PROD N.A., INC.
YERMILION/LA

EXP. & PROD. W.A.,
VERMILION/LA

EXP & PROD N.A.,
VERMILION/LA

EXP & PROD N .A.,
VERMILION/ (LA

EXPL. & PRODUCING N.A.,
VERMILION/LA

EXPL. & PRODUCING N.A.,

MOBIL INC.

MOBIL InC.
HOBIL
HOBIL
ROBIL INC.
moBIL
MOBIL INC.
KoBIL INC.
HOBIL INC.
HODIL

MopIL

MCMORAN OIL & GAS CO.

NCMORAN O1' & GAS CO.

MCHORAM OIL 8 GAS CO.

MCMORAN OLL 8 GAS CO.

LSE DTE EXPIRE
GROSS ACRES

¥3.000
03/28/1990 07/09/1993
12.000 NO

DTE

0%/28-1990 07/09/1993
21.000
05/2871990_ 07/09/1993%
33.000 M
0372871990 0971271993
48.000
101571987 1071571992
7.000
0370171990 0370171993
6.553
03/0i719%%_ 0370171993
78149
06471171990 0471171993
16.662
0471171990 04s1171993
16.662 NO
04/1671990 04/1671993
60.086 NO
064/1671990 0471671993
26 .000 NO
06/1671990 0471671993
7.000
041671990 04s1671993
2.000 ¥
06/2671990 062671993
Z2.000 NO
06472071990 04/20/1993
56¢.120

0672071990 04/20/1993

RECORDED
NO .

9004584

. 9004583

NO. 9004586

0. 9004587

NO. 9004588

NO. 8712608

NO. 9063292

NO. 900529)

HO. 900528

. 9005290

. 9005293

. 9008683

MO. 9005295

0. 9005294

NO. 9005298



L e .

AL PROSPICY
FROSEECT NUMBE o
FARISH, STATE

|TASE NUMBFR

LALO¢ GI80-/000

LAIO650181 /000

LAl0650182/000

LAlJ650185-001

LAlo650183-002

LhAlo4501864/ 000

LAlOASD1I25/000

LAlD650186 /000

LAlO650IAR7 7000

IAjos650188-001

LAlO650189-000

LAlo6506190/ 000

LAlO650191 7001

LAlO650191 /002

LAI0650191-,033

LAloeS50192-000

TYRIBIT "A™

PROSEICT NUMBIR SFQUENCE

LAIDGS KANL AN
VIRMII TON/LOUL" ) ANA

LES50R
PROSIICT

KATLAN

RODNEY J
KAPLAN

RODNFY J .,
KAPLAN

LOVELAZE PAUL, ET AL
KAPLAN

CLARA BOURQUE., Ei AL
KAPLAN

SIMON, ET AL

SIMON, £V ux
MEAUX,

FAULK,

SIMMONS, MARY ROSE FAULK, ETAL
KAPLAN

DARTEZ., EMANUEL
KAPLAN

VRAMAN, LAUREST J., ET AL
KAPLAN

BROUSSARD, LIFTON PAUL, &7 UX
KAPLAN

DARTEZ, WILMER
RAPLAN
AVRICO, INC
KAPLAN

SIMON, STARLING P.
KAPLAN

SIMUN, STARLING P
KAPLANW

KAPLAN, LIBBY BLUM
KAPLAN

KAPLAN, LIBBY BLUM, TRUSTEE
KAPL AN

TARTAK, RARVIN HOWARD
KAPLAN

SOUTHERN PACIFIC TRANS COMPANY MOBIL EXPL. & PROD. N.A.,

LESSEE
PARISH/STATE

VERMILION/LA

EXPL.
VERMILION/LA

EXPL.
VERMILION/LA

EXPL.
VERMILION-LA

EXPL. 8 PRODUCING N.A
VERMILION/LA

EXPL .
VERMILION/LA

EXPL .
VERMILION/LA

EXPL .
VERMILION/LA

EXFL. & PROD. N.A.
VERMILION/LA

EXPL .
VERMILION/LA

*XPL & PROD K.A.,
VERMILION/LA

PHILLIP D. J. SIMON
VERMILION/LA

PHILLIP J. D. SIMON
VERMIL ION/LA

MOBIL € & P N. AMERICA
VERMILION/LA

MOBIL E 8 P N. AMERICA INC.
VERMILION/LA

MOBIL E. 8 P. N. AMERICA
VERMILION/LA

MOBIL

mOBIL

moBIL

mopIL

MOBIL

MOBIL

HOBIL

MOBIL

mopiL

& PRODUCING N.A.

& PRODUCING N.A.

& PRODUCING N.A.

& PRODUCING N.A.

& PRUDUCING N.A.

& PRODUCING N.A.

-
—

. 0571671990 05/1€71993
1.120

& PRODUCING M.A.

INC.

EXPIRE
S ACRES

56.120 NO.
04-25/1990  064/25/1993
100.420

LSE DIE DTE
GROS

042571990 04/2571593
5.0i0
0570271990 05-02/1993
25.900 L1
0570271990 05/02/71993
86.920 NO
9570271990 0570271993
86.920
0570671990 95/064-1993
20.740

0571171990 057117199
3.550 NO.

HO.
0672171993 0672171993
20.09% ND.
0771871990 071871993
19.082
0871271990 08/'2/71993
26 .520 NG
08/09/1990 0270971994
21.550
01/05.1990  02/21/1993
s8.720 L]
0872171990 08/2171993
s8.720 NO

087151990 0871571993
58.720

02/23/1990 02 231998

RECORDED

9005297

NO. 9005278

9005300

9005547

NO. 9006415

NO. 9005349

9005370

9006417

NO. 9208584

. 9000774

. 9008481

NO. “u88482




ALl PROSPICTS
PROSPIC Y NUMBIR
PFARIGH., STALL

LIASE NUMBER

1A106501953-000

1A10650194/000

1AI0651957Cul

1AI0650196-000

LAloé50197 7001

LAlIO650197 7002

LAl0650198 000

LAlO650199-000

LAl0650200/000

LAI0650201-000

1A19650202-000

LA10650205-000

(Aloss02064-001

LA106502064- 002

LAI0650206-003

FXHIBIT ™A

PROSPICT NUMBER SEQUENCE

LAINGS EALAN
VIERMIL TOHA L 00T 5§ ANA
LI550R
FROSPICT
KAPL AN
HEBLRT, ALTON J ., (T At
“APLAN
HEBERT,

JOHN FARRELL, ET AL

KAPLAN

MEAUY, LOVEIACE PAUL, ET AL
KAPLAN

BROUSSARD, LUA, ET UX
KAPLAN

HEBERT. DANA ANGELLE
KAPLAN

HCRERT, KILTON L.. TUTOR
KAPLAN

BROUSSARD, LOUELLA LANDRY
KaPLAN

TRAHAN. ALTON J., ET AL
KAPLAN

KIDDIR, LOU ANN DRONET, EV AL
KAPLAN

CAPPS, MARY ADELE ROMAINE ET
KAPLAN

MEBERT, FREDDIE. ET UX
KAPLAN

GUILLORY, DFLTA JOSEPH, ET UX
KAPLAN

CANDIY, DELVRED L ., ET UX
KAPLAN

HERPIN. GORDON € .. Ef UX
KAP, AN

SIMON, MWARRIN J.
KAFL “ 1

LESSEE

MOBIL

LEWIS

MOBIL

MOBIL

LEWLS

LEWIS

NOBIL

MOBIL

MOBIL

NOBIL

MOBIL

MOBIL

MOBIL

MOBIL

MOBIL

FARISH/STATE
VERMILION/LA

EXP. & PROD. M.A.,

VERMILION/LA

B. BERNARD,
VERMILION/LA

EXPL. & PROD. N
VERMILION/LA

EXPL., 8 PROD. N
VERMILIDN/LA

B. JERNARD
VERMILION-LA

B. DERNARD
VERMILION/LA

EXPL.
VERMILION/" 3

EXPLORATION AND
VERMILTON/LA

EXPLORATION AND
VERMILIOK/LA

EXPLORATION AND
VERMILION/LA

EXPLORAVION AND
VERMILION/LA

EXPLORATION AND
VERMILION/LA

EXPLORATICN AND
VERMILION/LA

EXPLORATION AND
VERMILION/LA

EXPLORATION AND
VERMILION/LA

& PROD. WM.

AL, INC.

.A.. INC.

InC.

PROD.

PROD.

PROD.

PROD.

LSE DIE EXPIRE
GROS5 ACRES RECIADED

18.180 NO. 9005366

07716471990 0171471994
159.190 NO. 7007524

05/50/1991 1071471996
90.000 NO 9105874

06736/1990 0670671993
17.2% KOD. 9006416

0171071990 02/2171993
22.670 NO.

05726471991 1171071994
31.667 NO 9105A7S

05/2671991_ 1171071994
51.667 NO 9105876

017091990 02/29/1993
5.2% MO .

08/29/1991  ©08/29/1994
34.710 NO 9109908

0971671991 09/16-1994
80.000 NO. 91v990¢6

091071991 0972071994
11.000 NO. 9109907

1071771991 1071771994
2.000 NO. 9109910

1071671994
5.820 NO. 9109909

0570571995
2.473 NO

DiE

9000773

9000772

1071671991

1071871991
9110528
10-2271991 10/22/1994

1.363 NO. 9110529
1171271991 06/21/1995
2.478 NO. 9111266




I T A

(R LR N O UL LI IAIR Y EAVIAN

FAFLH, CIALD VERMID T L] ) ANA
CONTRACT WuUMBIR AGRLIMINT TYPT DATVE PARTILS
1AIDsY 036 B8O CONSIRVATION ORDIR 0672671980 LIAVE OF LOULSIENA
I1ALID6S 07204 &) CONSIRVATION ORDIR 0571671983 STATE OF LOUISIANA
1AI06S 020% B. CONSIRVAT IOV ORDIR 05/1671981% STATE OF LOUISIANA
1AID&S PRG2 91 CGNSTRVATION CRDER ors1771991 STATE OF LuUISIANA
1ALD6S 00% -91 CONSIRVATION ORDER 0170371991 STATE OF LOVISIANA
1A1065 0057 91 CONSiRVATION ORDIR 017837199 STATE OF LOVISIANA
181065 0260 76 DESIGNATION OF UMIT 02,72671978 ”Fllliﬂc&‘sr-:?“\.'
1 ANDO204 -12 LIMITED PARINTRSHIP 07/2871912
1LAID&ES Dl1eR -T§ LETIER AGRE T MENT 977067197 m; gﬂ"lﬂ' I“J.
LAIDB&S 0121 7138 OPERATING AGREEMENT 030171978 :’[llr"#.;'."m AND
LALD&S 0247 17 OPIRAIIRG AGRITMTNT 027017191} ml";ll?wl'll :’ m'
LAIDGS 0371 B0 CHINIIR GAS PLANT 05-20/1%80 CHENIFR OIl COMPANY, INC. . T AL
I1AIDGS 00BY 8% RISTAILD CONYEYANCE OF ol701719
PR o P . LEAL T BEART B0 1 M e
EMPEL-IY " FURCHASE AGRL THENT 11719/1991 AMAX PETROLEUW CORP. AND
FREEPORT -NCHORAN INC
PROILZ 06 91 GAS PROCISSING AGRTEMINI 1170171991 FREFPORT -NCHORAN OIL & GAS COMPANY AND
LIG LIQUIDS CORPORATION
tADIBY 01 REGTAYED GAS FURCHAST AND o1-/01719
% . L1 AR 4 .
SALES AGRELMIMI. A5 AMENDED T ertast i coay o1 M
1A1065 0064 9 PURCHASE AGHIEMINT 10-29,1991 L1G CHEMICAL CORPORATION AMD
FRECPORT-MCMORAK OIL 8 GAS COMPANY
TAID&S 004S 91 LEVIFR AGRITRIENT 1171671991 FREEPORT-MCHORAN G'0 & GAS COMPANY AND
CHARELS A. MIT - "~. ,R., ET AL
141065 0064 -91 LETTER AGREEMENT 04/18/1991 FREEPORT-MCHORAN (3. AND

GRIENBRIECR AQUISITION L1D.. ET A
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An undivided 1.95557% overriiing royalty .nterest in and to the following
described lease, LESS AND EXCEPT the WN/4 W/4 SR/4 end the WR/4 ER/4 S2/4

thersof, to wit:

LCr-5 1127
2°0507-0001-000

7, DOO9O-H7

0il and Gas Leass from the United States of America as Lessor,
to Forest Oil Corporation, as Lessee, dated effective as of
June 1, 1962, and ideatified in the Office of the Ninerals
Management Service, Department of the Intsricr. as Outer
Continental Shelf Lesase MNumber OCS-G 1127, suring the
submerged lands of the Outer Continental Shel’ described as
follows:

Block 61 Vermilion Area, as shown on official leasing mep La.
No. 3, ‘Ater ~un-."vental Shelf Leasing Map, Louisiana Offshore
Operatiui. /¢ “*n'niny dpproximately 4,868.21 acres.

SCHMEDULE "A"

AGREEMENT TYVF DATE PARTIES
Parti:ipation Agresment 01/01/87 FWP Operating Company,
MchoRwi 1987 NCS Lease o Limited Partrership,
Acquisition end and Continental Land &
Exploration Program Fur Co., Inc., et al

Afy snd all other contracts, agreesen’” ., burdsni, and encumbrances concern. k)
a4 nffecting the above descrihed interest which are Df record.

[TAL LY. RG]



EXHIBIT "A®

VERRILION BLOCK 161
OCS GULF OF MEXICO
OFFSHONE LOUISIAMA

‘n undivided 9.60055% operating rights interest in and to the WW/4NW/4SE 4;
fe/-07/48%/4 and "% well located thereon, known and designated as Well Mo. 3 in tne
fc .Jowing, acscribe?d lease, to wit:

-G 1127

0I0507-000" -000 Oil and Gas Lease from the Un: :4 Jtates of America as Lessor, 'C
Forest O0il Corporation, aL se.iee dated ~““gctive as of June 1
1962, and identified in ths Office of the Minerals Managemenc
Service, |epartment of the ’nter‘or, as Outer Continental Shelf
Leass ‘umber OCS-G 1127, covering the submerged lands of the Outer
Continental Shelf cescri ed as follows:

Blrux 16i Vermil/on Area, as shown on of f icia) leasing mar La No.

3 (uter cCoatinental Shelf Leasing rap, Louisiana Offsn v
‘perntions, containing approximately 4,868.21 acres.

The abw.. dessiibed interest entitles tha owner thereof to the following:

A, T mzm%_mm. being the Operating
Pights i. and to =il gas produced therefrom, and the 0CS-G 1127

Well No. 3:

B. The wm bsing the Operating
Rights, including the surface rights, the "A" Pictform and the

equipment located thereon, but not any oil and gas righ s therein.

SCHEDULE A"
CONTRACT
NUMBER AGPERMENT TYPE LATE PARTIES
OF0507-0144-7"S Operating Agreement, 12/31/7% &K Marine P.od ctiun
as amended Company an? Bet! lehem

Steel Corporation, et al

LANDOO90-87 ®s. icipati.-. Agreement 01/01/87 FMP Operating Company,

RcHona:: 1957 OUS Lsase a Limited Partnership,
Acquisition 2nd Fxploration and Continental Land &
srogram Pur Co., Inc., et al

LANDOO10-88 Area of Mutual Interest 0%/CSseD PMP Operating Company,
a Limited Partnership,
8 . Continental Land &
Tur Ca., Inc., ot &l

Co=-Development 12/01/91 Freepc. = -¥McMoRan Inc.
Agreement and Ene.  Development
Corporati. . at a]
Overriding Royalty Pending Freepuct-Nc¥c.an Inc. and
Assignment CLX Cowpany, et al

Any and all other contracts, agreements, burdens.and encusbrances concerning or
affecting the above described interest which are of record.

A:oprismhl. 161




DXMIBIT "A®

VERNILION BLOCK 16).
OCS Gny o o1~y
OFFERORY. 1.5, 0 DA

An undivided 39.89360% record tills interer. i and to the NE/ASL/4SE/4 »f the
following described lease; and

An undivided 24.66677% record title int rest in and to the 4/2; SW,4; N/ISE/4;
SW/4SZ/4; MW/4SE/4BE/4: S/28T'4SE/4 of *Fa fullovi-a descr.“:d lag'e, to v.i:

oCcs-G 1127

OPFr.£207-0001-000 0il and Gas Lease from the |I.ited States o A rica as Lessor,
to Forest Oil Corporation, as Lessee, 4dated e«ffective as of
June 1, 11%2, and ident!’ 4 in the Office of thn Minerals
Management Service, Depurtme:it of the Interior, as Outer
Continental Shelf Leass MNumber OCS-G 1127, cove;ing tha
submerged lanas cf 5 “uter Continental Shelf describs’ a:
follows:
Bloc: 1€1 Verm.lion Ares. .. shown on official lessing ma::
La. so. 3, Outer Contine- .al Skelf Leasing Vap, Louisian.
Offshore Opera.‘ons, ~ontajaing «pproximately 4,868.21 acres.

SCHEDULE "A"
CONTRACT
NUMBER AGREEME!'T TYPE BA'E BARTIES
Orr107-0178-75 Farmout A¢reamen', as 2104/7% Forest Oil Ccrporaivn,
amended ot al an) C&X COffshore
C”':-.'
OFLS07-0144-79% Operating Agreement, 12/ 78 C&K Avr.r ) Proa. *'or
as Compa y and bethl:ham
Steel Torporction, et al
LANDOQ90-27 Partic.pation Agreement 01/01, FMP Operat.~g Cr=gny,

McHoler .3¢” OT4 Lease
Acquisiiion and Exploration
Progra’

LANDOO 30 -88 Area of “utual Interest 0s/0%/88

Co-Deve lopsent 12/01/91
Agreemsnt

Overriding Royalty Pending
Ass ignesent

a Limited rarirers ‘p,
and Continenta) La'd &
Fur co., Inc.., et a.

FWP Operating Comyan
a “imited Partrership
ar; Continental Land &
Pur Co., Inc., et al

Freepor® ‘ichoRar Inc.
and Energy Devr.lopment
Corporation, ot al

Freeport -hcMoRen Inc. and
CLK Company, et a!

Any and all other contracts, Jgreements, burdens,and encusbrances concerning or
affecting the above described interest which are of record.
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EERIBIT A"

MISSISSIPPI CANYON BLOCKS 330, 331, 323, 333 AND 348

CS GULF OF MEIICO
OFFSBORE, LOVISIANA

An undivided $4.647V record title ir srest in and to the followi .g described

leases, to wit:

ocs-G 6946
orii71-0002-000

ocs-g 5834
or1171-0003-000

ocs-¢ 588
08" ! 71004 -000

ocs-0 1841
orii71-0001-000

SRNTRACT NUMARR
oFi1171-0118-57

“ai and Gas Lesee frow thr Lai.ud Staces .f America, ae
Lessor. to Wobil OLl Brplerst.on & Prolicing Southeast
Inc., ot .l, s0 Lesessr, date. sffective .une 1, 1984 and
identif w4 !a the Office ~f the MNierale Mansgement
Servic i, Cepartment of the Intecrier, as 'Nter Continental
Shelf Lesse Number (CS-C 694d cove 'ing the subserged
lands ©Cf thre Outer (ontinental Shel! described as
tallows:

All of Blos.+ J20 and 31', Missiveippi Canyon, s
off.cial Protric*ioa Olsgram, NN 16-10 .SNtaLE NG
approximatsay §,'31.08 -cre.

OLl and Gas Lease from the United ftates of Amsrica., as
Lassor, "o Mobil OLl Exploratine & Producing Southeass
Ine., ». al, as Lessss, dated ofiective Jaly 1, 198) and
itdentified Lr the Office eof 'he MNinerals Managesent
Secvice, Depar=zat of the Intericv, as Outar Continental
Shalf Laase Wuwler OCS=¢ S84 o.ering the submerged
lands of the (uter Continental Shelf acescribed -
followe:

All of Block 22, MNiesiseippl Canyon, OCS Official

Protracticn Diagram, WN 16-1C, containing appromimately
5.760.00 acres.

Oil and Gas Lease from the United States of Aserics, as
Lessor, to Mobil Oil BEaploration & Producing Southeast
Ing., ot al, as Lesses, dated effective July 1, .98) ana
ldentified Ln the Office of 2 HNinerale MH.nagement
isrvice, Departmsnt of the Interior, &8 Outer continentsl
ihell Loase Nusber OCS~G 3%)8 covering tha submerged
.angs 3 the Owtar Coaiimwitil Shelf desc-ibed o
follows:

All eof Bleek i), ‘solseipp:. Cantom, 0OC8 (W'flicial
Pretraction Diagraa 16~10, eontainin, ppiolimately
$,760.00 acres.

OLl and Sas Leasc J*om the Uiited Scates of America, as
Lessor, to Mobil OLL Bmy'<-stion & Producing Southsis’.
Iag., ot al, 48 Lessess, . « offective Jily 1. '#8) and
identifisd in the Office of the HNinma." dansgemant
Service .epartmsat of the latarior, & Ouier Contiasental
Shalf Lewess Wussey OC%-4 §84]1 covering the svimerged
lande nf v wuter Contincetal Shelf described ae
folleve:

A\ o7 BSlock 188, Nississippi Canyon, OC3 Officisl
coatresvien Disgram, WE 16-10, coitaining approvimately
§,780.0u swoveS.

SCHEDUV .S *A*
AGARRNENT TXPR RAIR CasTiRS
Unit Ope:3ting 07/03,87 Hebil OL) B.p'ieation &
Agreament Producing Southesst Inc.

<4 Tennsco OLl Company,
LN



Page 2
Bxhibit “A"
Missiseipp! Canyos Clocks 330, 321, 332, 32) sad 248

COMIBACT MU~  AGREEMENT TXRR RAIR
Or1171-0116-¢" Unit Agresment Q7/01/87
XXMCO0~-0007-89 Participation o1/01/09

Agreement

ncMoRan 1989-90

Explaratior

Progrea. as amended

ori171-0022-89 farsout Agresment 06/18/87

oF1171-0040-09 Area of Wutual 08/07/89
Interewt

Assignment Rffective 08/135/89

Assignasnt 07/10/91
Bffective G8/185/89

Asslgneeant 11/30/91
Bffective 03/15/89

Discount “etter w/am

Liquid Hydrocarbons o%/01/9.
Transpirtation
Agreement

Gas Processing 01/14/92
Agresment

or1171-0004-92 Gas Dehydration 02/04/92
Agresmsnt

Assignment Panding

Mobil OLl Exploration &
Producing Southeast
Inec., Tenneco O.l
Company, et al

PP Operating Company,
4 Limited Partnership
and Continental Land &
Pur Co., Ine.. ot al

FHP Opsrating Company,
& Lisitad Partnership
and Mobil 04l
Exploration & Procucing
Southsast Inc., et al

FHP Oparating Company,
8 Limited Partnership
and Coniinental Land &
Pur Co., Inc., ot al

Chevron U.S.A. Inc. and
Freeport-AcMoRan Inc.

Mobil OLl EBxplor ~.on &
Producing Scuthe:i sc Inc.
and Presport-HeMMan Ine.

Karr-Ncues Corpovati 'n,
ot al and "reeport-
MeMoRan Ine.

Texas Bastern Transaission
Corporation and PMI
HWydrocarbon Company

Tezas Bastern Tranesission
Corporation and Presport-
MeMoRan Inc.

warren Petroleus Company
and Presport-tcMoRan Inc.

Marathon OLl Company and
Frespoct -NcoRan OLl & Gas

Comprny

Fresport-tciofian Inc. and
Continental Land & Pur Co..
Ing., ot al

Any a4 all other coatis-'s, wgrsesents, burdmng, and encumbrances conceraing
or aft .ting the above Jescriber iaterest wh.ch are of record.




An  undivided 60.57570% operating rights interest in and to the following

desc. ibed lease,

2C8-G 6801
CF10880001-000

to wit:

71l and Gas Leare from the United States of America as
Lessor, to Conoco Inc., et al as Lessee, dated effact.ve
June 1, 1984 and identified in the Office of the Minerals
Management Service, Department of the Interior. as Outer
Ctontinental Shelf Lease Number OCS-G 682]1 covering -re
submerged lands of the Outer Continental Shelf described
as follows:

All of Block 74, South Pass Area, South ard East
Additicn, OCS Leasing Map, Louiciana Map No. A
containing approximately 5,000.00 acres.

Insofar and only inscfar as said lease covers and
pertains to the E/2 of Block 74 limited to those depths
from the surface of the esarth down to and including 100*
below the stratigraphic equivalent of a depth of 13,311"
subrea (16,500° MD), as seen in the Freeport-McMoRan Inc.
OCS-G 6801 Well No. A-12 (8T-1).

SCHEDULE "A"

LANDCO21-87

OF108A-0015-87

OF1088-0020-87

OF1088-0101-88

OF1082-0014-91

OF1088-0092-89

McMoRan 1987-88 01/01/87 FHP Operating Company,

Explorstion Prograc a Limited Partnership
and Crescent Investment
Co.., et al

Participation 05/29/87  Apache Corporation and
Agreement, as amended FMP Operating Company,
a Limited Partnership

Operating Agresment 05/29/87 Apache Corperation and
FHP Operating Company,
a Limited Partnarship.

et al
Area of Mutual 08/11/88 FMP Opersting Company,
Interest a Limited Partnership

and Continental Land &
Fur Co., Inc., et al

Farmout Agreement n3/21/9 “onoco Inc., et al and
Freeport-McMoRan Inc.

Platform Sharing 01/01/89 Freeport-McMoRan Inc.

and Operating and Apache Corporation,

Agreement et al

Crude Oil Purchase/ 12/01/91 Arco Oil and Gas

Sale Contract Company and Freepor® -
McMoRan Inc.

Assignment of Pending Freeport-McMoRan !

Overrid.nqg Royalty and CLK Company, ' 4.

Interest

Any and all other contracts, agreements, burdens, and encumbrances cor-+- -9
or a’fecting the above described interest which are of record.




Ar. undivided 60.57570% record title interest in and to the following
described lease, to wit:

oCs$-G 5052
OF10880001-000

CONTRACT MUMBER
LANDOO021-87

QOFl0o88-0015-87

OoF1088-0020-87

0F1088-0009-87

OF1088-0101-88

0or1088-0092-89

Oil and Gas Lease from the United 3States of America as
Lessor, to Shwll Offshore Inc., et al as Lessee, dated
sffective April 1, 1982 and identified in the Office of
the Minerals Management Service, Department of ‘“he
Interior, as Outer Continental Shelf Lease Number
0C8-G 5052 covering the submerged lands of the Outer
Continental Shelf described as follows:

All of Block 83, South Pass Area, South and East
Addition, as shown on OCS Leasing Map., Louisiana Map No.
9A containing spproximately 5,000.00 acres.

SCHEDULE "A"

AGREDMENT TYPE DATE BARTIES

McMoRan 1987-88 o1/01/87 FMP Operating Company,

Exploration Program a Limited Partnership
and Crescent Investment
Co., et &l

Participation 0s/29/87 Apache Corporation and

Agreement, as amended FMP Operating Company,

a Limited Partnership

Operating Agreement 05/29/87 Apache Corpcration and
FMP Operating Company,
a Limited Partnership,

et al
Selsmic Option and 06/01/87 Shell Offshore Inc.,
Farmin Agreement et al and PWP Operating
Company
Area of Mutual o8/31/88 P Operating Company,
Interest a Limited Partnership

and Continental Land &
Fur Co., Inc., et ai

Platform Sharing 01/01/89 Freeport-NchuRan Inc.

and Operating and Apache Corporation,

Agreement et al

Crude 01l Purchase/ 12/01/91 Arco Oil and Gas

Sale Contract Company and Freeport-
McMoRan Inc.

Any and all other contracts, agreements, burdens, and encusbrances concerning
or atfecting the above described interest which are of record.

A:5-17.RDR



EXHIBIT "A"

An undivided 65.8)400% operating rights interest in and to the following
described lease, to wit:

0CsS-G 568%
0F10880002-000

01l and Ges Lease from the United States of America as
Lessor, to Exxmon Corporation as Lessee, dated effective
July 1, 198) and identifled in the Office of the Minerals
Management Service, Department of the Interior, as Outer
Continental Shel?! Lease Number OCS-G 5685 covering ‘the
submerged lands of the Outer Continental 3helf described
as follows:

All of Plock 82, South Pass Area, South and East
Addition, OCS Leasing Map, Louisiana Map MNo. 9A, from the
surface of the earth down to the stratigraphic equivalent
of 14,86) feet, as identified on the electric log of the
FMP Operating Company OCS-G 5685 Well MNo. 3, plus 100
feet and containing approximately 5,000.00 acres.

SCHEDULE "A"
CONTRACT NUMBER  AGREEMENT TYPE DATE EARTIES
LANDOO21-87 McMoRan 1967-88 o1/01/87 PMP Operating Company,
Exploration Progras a !imited Partnership
and Crescent Investmeat
Co., et al
211088 0015-87 Participation 05/29/87 Apache Corporation and
Agreement, as amended FMP Operating Company,

OF1088-0020-87

OF1088-0034-88

OF1088-0101-88

OF1088-0092-09

a Limited Partnership

Operating Ajrearent 08/29/87 Apache Corporation and
FMP Opercting Company,
a Limited Partnership,
et al

Farmin Agreement 08/19/88 Exxon Corporation and
FMP Operating Company,
a Limited Partnership

Area of Mutual 08/31/88 PP Operating Company,

Interest a Limited Partnership
and Continental Land &
Fur Cn., Inc., et al

Platform Sharing 01/01/89 Freeport-NcMoRan Inc.

and Operating and Apache Corporation,

Agreement ot al

Crude 0il Purchase/ 12/01/91 Arco 0Oil and Gas

Sale Contract Company and Freeport-
McMoRan Inc.

Any and all octher contracts, agreements, burdens, and encusbrances concerning
or affecting the above described interest which are of record.

A:5-15.RDR




An undivided

18.43352% record “*itle interest in and to the following

described lsaase, to wit:

OC8-G 5369
OF1096~-0002-000

0il and Gas Lease from the United States of America, as
Lessur, to ONG Producing Company, as Lessee, dated
effective July 1, 1983, and identified in the Office of
the Minerals Management Service, Department of the
Interior, as Outer Continental Shelf Lease Number
OCS-G 5169 covering the submerged lands of the Cuter
Continental Shelf described as follows:

All of Block 143, East Cameron Area, OCS Leasing Kap,
Louisiana Map No. 2 containing spproximately 5,000 acres.

SCHEDULE "A"
CONTRACT NUMBER  AGREEMENT TVPE RATE PAPTIES
LANDOO21-87 Participation 01/01/8” FMP Operating Company,
Agreanent a Lirited Partnership
McMoRan 1987-88 and Crescent Investment
Exploration Company, et al
Program
OF1096-0021-88 Farmou® Agree—snt, 05/05,88 CNG Producing Company
as amended and FPMP Operating
Company, a Limited
Partnership
OF1096-0029-88 Area of Mutual 02/24/88 FNP Operating Company,
Interest a Limited Partnership
and Continental Land &
™~ur Co., Inc., et al
OF1096-0041-91 Fecility Use 01/17/91 Chevron U.S.A. Inc. and
Agreement Freepcrt-McMoRan Inc.
0L0S40-03 Crwie Oil 07/23/91 Shell Oil Cosmpany and
Exchange Freaport-McMoRan Inc.
Agreement

Any and all other contracts, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.

Ar =760, R



An undivided 26.13360% record title interest in and to the following
described leass, to wit:

ocs-G 5370 nil and Gas Lease from the United States of America, as

OF1096-0001-000 Lessor, to Tenneco Oil Company, as Lessee, dated
affective July 1, 1983, and identified in the Office of
the Minerals Management Service, Department cof <the
Interior, as Outer Continental Zhelf Lease Number
0CS-G 5370 covering the submerged lands of the Outer
Continental Shelf described as follows:

All of Block 148, East Cameron Area, OCS Leaiving Map,
Louisiana Map No. 2 containing approxima’.ely 5,000 acres.

SCHEDULE "A"
CONTRACT NUMBER AGRERMENT TYPE DATE EARTIES
LANDOO21-47 Participation 01/01/87 FMP Operating Company,
Agreement a Limited Partnership
vcMoRan 1987-88 and Crescent Investment
Exploration Company, et al
Program
0¥1096-0081-87 Farmout Agrsement 12/10/87 Tenneco Oil Company and
PP Operatiny Company,
&t Limited Partnership
OF1096-0015-88 offshore Operating 03/07/88 Tenneco Oil Company and
Agreceent PP Operating Company,
a Limited Partnership,
et al
0F1096-0029-88 Area of Mutual 02/24/88 PP Operating Company,
Interest a Limited Partnership
and Continental Land &
Pur Co., Inc., et al
OF1096-0041-91 Facility Use 01/17/91 Chevron U.S.A. Inc. and
Agreement Freeport-MchcRan Inc.
0L0S40-03 Crude Oil 07/23/91 Shell Cil Company and
Exchange Freeport-McMoRan Inc.
Agrsement

Any and all other contracts, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.
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Minerals Management Service
U.S. Department of the Interior
1201 Elmwood Park Boulevard
New Orleans, LA 70123-2394

RE: Lease Nos. OC5-G 5685, 5052, 6801, 6946,
5834, 5835, 5841, 1127, 5370, and 5369

Gentlemen:

Enclosed you will find ten {10) counterparts of
(i) a Mortgage Assumption Agreement dated as of June 11,
1992 by FM Properties Operating Co. ("Mortgagor"), Freeport-
McMoRan Inc. and Chemical Bank, as Collateral Agent
("Mortgagee”) (the "Mortgage Assumption"), and (ii) a Ucc-1
Financing Statement by Mortgagor as debtor, and Mortgagee,
as secured party. The Mortgage Assumption and Financing
Statement relate to the assumption by Mortgagor of the
liability and obligations of Freeport-McMoRan Inc. under the
Mortgage described in and attached to the Mortgage
Assumption. The enclosed Mortgage Assumption and Financing
Statement affect interests of Mortgagor in the captioned
leases and other properties described therein.

L e

The name and address of Mortgagor is: FM g

Properties Operating Co., 1615 Poydras Street, New Orldlns,
LA 70112,

The name and address ot Mortgag2e is: Chemical
Bank, as Collateral Agent, 270 Park Avenue, New York, NY
10017, Attention: Energy and Minerals Dept.

‘

(J._.."n_.u.-.j

b
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Liskow & LEWIS
PAGE
June 15, 1992 2

In order that third persons will be put on notice
as to the execution and efficacy of the enclosed Mortgage
Assumption and Financing Statement, please file a :
counterpart of each of the enclosed Mcrtgage Assumption and
Financing Statement, together with a copy of this letter, in
the lease record files related to each of the captioned
leases. Enclosed is our firm check in the amount of
$500.00 for payment of filing fees. Please evidence that
the foregoing has oeen accomplished by signing a copy of
this letter in the space provided below.

Yours very truly,

7// Nt y7 G f M*,__

Thomas F. Getten

TFG/xn
Enclosures

FILING ACCOMPLISHED AS REQUESTED
DATE: JUN 15 1022

uﬂy/ AGEMENT SERVICE
BY: S dny L /;)H-/[',A.,h_.
z

A W3S
N2
Hr

yiY'T
Lis By




MORT7AGH ASSUMPTION AGREFMENT (th'z "Agreement")
dated as c¢® June 11, 1992, among FM Properties Operating
Co.. a Peiavare general partnersklp ‘the "Partnersn.p")
tuving an address at 1615 Poydras 3'reet, New Orleaus,
Louisiana 701i2, Freeport-McMoRan Inc., a Delawarw
corporation ("FTX") having an address at 1615 Poydra:
Street, New Orleans, Louisiana 70112, and Chemical Bark,
a New York banking corporation ("Chemical”) having an
address at 270 Park Avenue, New York, New York 10017, as
collatera’ agent (in such capacity the "Collateral
Agent") for the Lenders (as defined in the Mortgage
hereinafter described).

WHEREAS a certain credit agreement dated as of June 11,
1992 (as it may be amended and in effect from time to time, the
"Credit Ag-eement®) has been entered into by FTX, the Partnership,
the banks (the "Banks") party to the Credit Agreemeat and
Chemical, as collateral ageat and agent for the Banks, such Credit
Agreement providing for, among other things, the making of certain
loans ("Loans®") by the Banks to FTX «s therein described, and,
concurrent with che execution thereof, FTX has executed and
delivered to the Banks notes (the "FTX Notes") representing in the
aggregate up to $410 million of Loans and as security for the same
and as security for debt owing to the Pel-Tex Lenders, as well as
FTX's guarantee of the Partnership Obligations to the Banks and
the FM Agent and FTX's guarantee of the Pel-Tex Obligations to the
Pel-Tex Lenders, FTX, in its capacity ar owner of the oil and gas
interests and other properties (co.lectively the "Mortgaged
Property”") described in the Mortgage .as hereinafter defined), has
mortgaged, granted and conveyed to the Collateral Agent and the
trustee named therein (the "Trustee"), for the use and benefit of
the Collateral Agent on behalf of the Lenders, a lien and security
interest in the Mortgaged Property by executing and delivering to
the Trustee and the Collateral Agent the certain Mortgage, Deed of
Trust, Security Agreement, Assignment of Production and Proceeds
and Leases and Rents, Fixture Filing and Financing Statement dated
as of June 11, 1992 (the "Mortgage®"), which Mortgage will be
recorded prior to the recordation of the instruments evidencing
the "Transfer" (as hereinafter defined) and prior to the
recordation of this Agreement, and the Mortgage will be recorded
in the recording jurisdictions and the records as more
particularly set forth in Exhibit A attached hereto; and

WHEREAS subsequent to the execution and delivery of the
Credit Agreement and the execution and delivery .; FTX to the
Banks of the FTX Notes and the Mortgage and prior to the execution
and delivery of this Agreement, FTX has granted, conveyed and
assigned the Mortgaged Property, subject to the Mortgage and to
other security interests contemplated by the Mortdage, to the
= |
g |



Part: :rship (the "Transfer"), and the partiecs hereto desire to
provide for the following:

(1) tre assumption, effective as of the Assumption
Date, bnt svoject to the conditions set forth in Section 6,
by the Partuership of the liability and obligations of FTX as
Mortgagor under the Mortgage (the Partnership is alcs
assuming Jliability for the Lcans and other obligations «al~-
the Credit Agreement aud the related documents, by executin,
simultancously herewith che Assumption Agreement as of csen
date herewith, and by executing replacements notes in
substitution €for the F1X Notes); and

(ii) the release, effective as of the Release Date, but
subjecc to the conditions set forth in Section 7, of FTX from
all liabilities and obligations under the Mortgage incurred
by reason of FTX having executed the Mortgage as Mort¢agor.

MOW, THEREF)k'.. in consideration of the foregoing and
other good and valuable <oneideration the receipt and sufficieuncy
<i whith are hereby :c'nowledged, the parties hereto agree as
follows (capitalized ti¢rrs used and not defined herein shall hav-
the meanings assigned to ._nem in the Mortgage):

SECTION 1. Assumption %Wy the Partpership. The
Partrnership hereby assunes, effecrhive as of the Assumption Date,
but wsubject to the cosrditions set forth in Section 6, all
liability and obligacions of FTX under the Mortgage with the same
force and effect as if the Partnership hid executed the Mortgage
as a Mortgagor thereurder including, without limitation, the
assumpt 1 *n of all obligations with respect to the liens and
securit,; .nte .sts created by the Mortgage in real and personal
property. For all purposes under the Mortgage (i) on and after
the Assurption Date, but subject to the conditions set forth in
Section 6, un.il the Release Date, every reference to "Mortgagor"
under the Mortgage shall be deemed to also be a reference to the
Partnership, as the assumin;g Mortgagor pursuant to this Agreement,
and (ii) on and after the Release Date, but subject to the
conditions set forth in Section 7, every reference to "Mortgagor"
under the Mortgage shall be deemed to be a reference to the
Partnership, as the assuming Mortgagor pursuant to this Agreement.

SECTION 2. Releagse of FTX. On the Release Date, but
subject to the conditions set forth in Sectiun 7, FTX shall be
released from all 1liability and obligations under the Mortgage
incurred by reason of FTX having executed the Mortgage as
Mortgagor.

Section 3. Further Assurances. EBEach of the Partnership
ant FTX zgrees, at its expense, to exe.,ute, acknowledge, deliver



and cause to be duly filed all such further instruments and
documents and take all such actions as the Collateral Agent may
from time to time reasonably request for better assuring and
preserving the effectivoness of the assumption of the Mortgage
pursuant to this Agreement including, without limitation, the
paymen:. of any fees and taxes required in connection with the
execution and delivery of this Agreement, the assumption by the
Partnership of the Mortgage and the execution by the Partnership
and FTX of any financing statements (including fixture filings)
and the filing of such financing statements. Each of PTX and the
Partnership agrees to promptly notify the Collateral Agent of any
change which may affect the perfection of the Mortgage or security
interests assumed and/or assigned pursuant to this Agreement,
including without 1limitation, any change in (a) its corporate
name, (b) its employer identification number, (c) the location of
its orincipal executive office, (d) its principal place of
business, (e) the office or offices where it keeps its records
reloring to the Mortgaged Property or (f) the location of any
Mortgaged Property.

SECTION 4. Amendment., Modification, Waiver. (a) No
failure on the part of the Collateral Agent, the Trustee or any
Lender to exercise, and no delay in exercising, any right, power
or remedy under any of the Credit Documents shall operate as a
waiver of any of the Collateral Agent’'s or the Trustee's rights
pursuant to this Agreement, nor shall any single or partial
exercise of any such right, power or remedy by the Collateral
Agent or the Trustee or any Lender preclude 21y other or further
exercise thereof or the exercise of any :- .- right, power or
remedy. All remedies under the Credit =o: im*n.# are cumulative
and are not exclusive of any other remedi~ s pr>-:7+d by law.

(b) Neither thie Agreement nor ¢  :: '.sion hereof may
be waived, amended or modified except puisuant to a written
agreement entered into between and among the parties hereto with
the prior written consent of the Required Lenders (as defined in
the FM Intercreditor Agreement).

SECTION S. Binding Agreement: Assigoments. This
Agreement, and the terms, covenants and conditions hereof, shall
be binding upon and inure to the benefit of the parties hereto,
the Lenders and each of their respective successors and assigns
(including any future Lenders), except that neither the
Partnership nor FTX shall be permitted to assign this Agreement or
any interest herein or in the Mortgaged Property, or any part
thereof, except in accordance with and as permitted by the Credit
Agreement.

SECTION 6. Conditions to Effectlveness of Assumption
Date: Partial Release. The assumption by the Partnership of all

- §im



liability and obligations of FTX under the Mortgage shall become
effective >n and as of the date (the "Assumption Date") when all
of the following conditions have been satisfied, and not before:

(a) the Transfer shall have occurred; and

(b) This Agreement (or counterparts thereof) shall have
been executed by FTX, the Partnership and the Collateral Agent.

Notwithstanding that the foregoing conditions shall have
been met, the Mortgage shall continue to secure the obligations of
PTX (i) as guarantor of the Partnership Obligations under the
Credit Agreement, and no longer as primary obligor under the FTX
Notes, such FTX Notes having been exchanged for replacement notes
of the Partnership, and (ii) as guarantor of the Pel-Tex
Obligations in accordance with the Pel-Tex Agreements.

SECTION 7. Conditions to Effectiveness of Releage Date.
The release of FTX from all liability and obligations under the
Mortgage incurred by reason of FTX having executed the Mortgage as
Mortgagor shall be effective on and as of the date (the "Release
Date") when all of the following conditions have been satisfied,
and not before:

(a) the Mortgage shall have been duly recorded in each
of the recording jurisdictiors described in Exhibit h;

(b) The Assumption Date shall have occurred; and

{c) All approvals of any Governmental Authority
nc«.a:.:dry to make the Transfer valid or effective shall have been
obtained.

Effective upon the Release Date, FTX shall be released
from all liability and obligations under the Mortgage incurred by
reason of FTX having executed the Mortgage as Mortgagor, and the
Mortgage shall no longer secure any liability or obligations of
FrX as Mortgagor to the Trustee, the Collateral Agent or the
Lenders; provided however, notwithstanding the foregoing, FTX
shall continue to have liability to the Lenders (i) as guarantor
of the Partnership Obligations under the Credit Agreement and (ii)
as guarantor of the Pel-Tex Obligations in accordance with the
Pel -Tex Agreements.

SECTION 8. Governing Law. This Agreement shall be
governed and construed in accordance with the laws of the State
of New York, except that the laws of the state 1 which a portion
of the Mortgaged Property is located in, or offsuore adjacent to,
shall govern with respect to the procedural and substantive
matters related to the creation, perfection and enforcement of the

-l



liens, security interests and other rights and remedies of the
Collateral Agent and the Trustee granted under the Mortgage as to
that portion of the Mortgaged Property located in or offshore
adjacent to such state.

SECTION 9. Counterparts. This Agreement may be
executed in two or more counterparts, each of which shall
constitute an original, but all of which when taken together shall
constitute but one instrument. This Agreement shall be effective
with respect to FTX or the Partnership when a counterpart which
bears its signature shall have been delivered to the Collateral
Agent and the Trustee.

SECTION 10. §Special State Law Provisions. (a) Special

Louisiana Provisions.

(i) Insofar as any portion of the Mortgaged Property
situated in or offshore the State of Louisiana is concerned,
or as to which the laws of the State of Louisiana will be
applicable, all rights, remedies and benefits granted to the
Trustee under the Mortgage and this Agreement are intended
and shall be construed as rights, rcmedies and benefits in
favor of the Collateral Agent. This Agreement is being
executed in authentic form by the ' artnership and FTX in the
presence of a notary public and two witnesses, and by the
Cgllauul Agent in the presence of a notary public: and two
witnesses.

(ii) For purposes of executory procesz, the Partnership
acknowledges the Indebtedness secured by the Mortgage,
whether now existing or to arise hareafter, and confesses
judgment thereon if not paid when due. Upon the occurrence
of an BEvent of Default and any time thereafter so long as the
same shall be continuing and in addition to all other rights
and remedies granted the Collateral Agent uncder the Mortgage,
it should be lawful for and the Part. ~rship hereby authorizes
the Collateral Agent without making a demand or putting the
Parctnership in default, a putting in Azfauit being expressly
waived, to cause all and singular the Mortgaged Property to
be seized and sold after due process of law, th: Partnership
waiving the benefit of any and ail laws or parts of law
relative to the appraisement of property seized and wsold
under executory process or other legal process, and
consenting that the Mortgaged Property be sold without
appraisement, either in its entirety or in lots or parcels,
as the Collateral Agent may determine, to the highest bidder
for cash or on such other terms as the rlairtiff in such
proceedings may direct. The Coliateral Agent shall be
granted all of the rights and remedies granted it or the
Trustee under the Mortgage as well as all rights and remedies

-5-




granted a secured party under Louisiana law including the
Uniform Commercial Code then in effect in Louisiana.

(iii) The Partnership hereby waives (A; the benefit of
appraisement provided for in Articles 2332, 2336, 2723 and
2724 of the Louisiana Code of Civil Procedure and all other
laws conferring the same; (B) the demand and three days
notice of demand as provided in Articles 2629 and 2721 of
Louisiana Code of Civil Procedure; (C) the notice of seizure
provided by Articles 2293 and 2721 of the Louisiana Code of
Civil Procedure; and (D) the three days delay provided for in
Articles 2331 and 2722 of the Louisiana Code of Civil
Procedure.

(iv) The Partnership does declare that attached hereto
as Schedule 1 and made a part hereof is a certified copy of
resolutions adopted by the transaction committee duly
appointed by the Board of Directors of the corporate managing
general partner of the Partnership authorizing the executiuu
and delivery of this Agreement.

IN WITNESS WHEREOF, the Partnership and FTX have caused
this Agreement to be executed by their duly authorized officers,
in the presence of the undersigned witnesses and Notary Public, on
this 11th day of June, 1992, pursuant to due authority, but
effective June 11, 1992.

WITNESSES: FREEPORT-MCMORAN INC.

- e S,
sef By (- )

. enn A. einert
? Senior Vice President
Freeport-McMoRan 0il & Gas Company
Division of Freeport-McMcRan Inc.

FM PROPERTIES OPERATING CO.

By: Freeport-McMoRan Inc.

A

Glenn A. Kleinert
Senicr Vice President
Freeport-McMoRan 0il & GGas Company

Py Dyﬂ vo,; / Freeport-Mch >Ran Inc.
V4 ’/

NOTARY PUBLIC
-6-




IN WITNESS WHEREOF, the Ccllateral Agent has
caused this Agreement to be executed by its duly authorized
officer, in the presence of the undersigned witnesses and
Notary Public, on this tenth day of June, 1992, pursuant to
due authority, but effective the eleventh day of June, 1992.

WITNESSES: CHEMICAL BANK, as Mortgagee
and Collat:ral Agent,

f//% //.,% by ZM p a oird

Z{QCZQfJAh‘uLu_\ Name: Mafy’Jo
7

Title: Vice President

STATE OF NEW YORK, )
) 68.:
COUNTY OF NEW YORK, )

¢n the tenth day of June 1992 before ne personally
came MARY JO WOODFORD, to me knuown, who, beinq by me duly
sworn did depose and say chat she resides at 270 Park
Avenue, New York, NY 10017; that she is a Vice Presidiont cf
Chemical Bank, the corporation described in and which
executed the above instrument; that she knows the seal of
said corporation; that the seal affixed to suid instzument
is such corporate seal; that it was so affixed pursuant to
the authnrity of the Board of Directors of the above
corporation; and that she signed her name thereto pursuant

to like authority.
Qi - Fbhond

Notary Public

[Notarial Seal] Motary Publc, St of Now Tort




IN WITNESS WHEREOF, the Trustee has executed this
Agreement, in the presence of the undersigned witnesses and
Notary Public, on this tenth day c¢f June, 1992, pursuant to
due authority, but effective the eleventh day of June, 1992.

WITNESSES: MARY JO WOODFORD, as Trusteu,

A
S

STATE OF NEW YORK, )
) ss.:
COUNTY OF NFW YORK, )

On the tenth day of June 1992 before me personally
came HAPY JO WOODFORD, to me known, who, being by me 3uiy
sworn did depose and say that she resides at 270 Park
Avenue, Naw York, Nev York 10017; that she is a Vice
President of Chemicai Bank, the corporation described in and
which executed the above instrument; and that she signed her
name theretc pursuant to like authority.

Qs . o blast

Notary Public

[Notarial Seal)



STATE OF LOUISIANA)
) s8.:
PARISH OF ORLEANE )

BE IT REMEMBERED that I, Thomas L. DeGenova, a Notary Public,
duly qualified, commissioned, sworn and acting in and for the
parish aforesaid, hereby certify that, on June 11, 1992, there
personally appeared before me, the following person, being the
designated officer of “he corporation and partnership set opposite
his name, and such corporation and partnership each being a party
to the foregoing instrument:

Gleun A. Kleinert, the Senior Vice President of Freeport-
McMoRan 0il & Gas Company Division of Freeport-McMoRan Inc., the
Managing General Partner of FM Properties Operating Co., a
Delaware partnership, whose address is 1615 Poydras Street, New
Orleans, Louisiana 70112; and

Glenn A. Kleinert, rhe Senior Vice President of Freeport-
McMoRan 0Oil & Gas Company Division of Freeport-McMoRan Inc., a
Delaware co ration, whoge address is 1615 Poydras Street, New
Orleans, Louisiana 70112,

California

Before me personally appeared such person, known to me
to be the designated officer of the corporation set opposite his
name, the corporation that executed the within instrument, and
such person also known to me to be the person who executed the
within iistrument on behalf of the corporation set opposite his
name in its corporate capacity and in its capacity as manag
general partner of said partnership, and such person ackncwledged
to me that the corporation set opposite his name executed the
within instrument pursuant to the by-laws or resclution of the
board of directors of said corporation and on behalf of said
partnership pursuant to its articles of partnership.

Colorado

The foregoing instrument was acknowledged before me
this day by the designated officer of said corporation in its
corporate capacity and in its capacity as the managing general
partner of said partnership.

Louisiana

Who did declare that he is the designated officer of the
corporation set oppoaite his name, known to me to be the person
whose name is subscribed to the foregoing instrument, and



acknowledged to me that he executed the same for the rurpom and
considerations therein expressed, in the capacities therein
stated, and as the free act and deed of said corporation and said
partnership.

Montana

Who acknowledged to me that such corporation executed
the foregoing instrument in its corporate capacity and in its
capacity on behalf of said partnership.

IN WITNESS WHEREOF, I have hereunto set my hand and official
notarial seal, in the City of New Orleans, Paris gt Orleans,
State of Louisiana, this 1lith day of Ju”. 1993~

N “‘%ﬂ
Notary c,

My Commissiorn Expires: at death

tace of Louis

el




Recording Jurisdiction
California:

Kern County

Colorado:

Yuma County

Bureau of Land
Management, Colorado
State Land Office

Board of La
Commissione
Department ot hatural
Resources, State of
Colorado

Louisiana:

Cameron Parish
Plaquemires Parish
Vermilion Parish

Louisiana State Mineral
Board

Minerals Management
Service, Department of
the Interior, OCS Gulf
of Mexico Region

Montana:

Phillips County
Clerk & Recorder

Valley County
Clerk & Recorder

Fort Belknap Agency

et

Mortgage Records

Real Estate Records

Photocopy first page of

Mortgage and portion of Exhibit A
for each federal Hydrocarbon Lease
to be filed in the lease file for
each such Hydrocarbon Lease

Copy of Mortgage and portion of
Exhibit A for each state
Hydrocarbon Lease to be filed
in the lease file for each
such Hydrocarbon Lease

Mortgage and Conveyance Records
Mortgage and Conveyance Records
Mortgage and Conveyance Records
Present Mortgage for approval

File Mortgage in the lease record
files for each OCS Lease

Mortgage Records
Mortgage Records

File Mortgage with Bureau of
Indian Affairs Fort
Belknap Agency Office






MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF PRODUCTION AND PROCEEDS AND LEASES
AND KENTS, FIXTURE FILING AND FINANCING STATEMENT

FREEPORT-MCMORAN INC.
TO
Mary Jo Woodford, the Trustee,
and
CHEMICAL BANK, as the Collateral Agent

Dated June 11, 1992

"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS.®

"A POWER OF SALE HAS BEEN GRANTED IN THIS INSTRUMENT, A POWZR OF
SALE MAY ALLOW TRUSTEE TO TAKE THE MORTGAGED PROPERTY AND SELL IT
WITEOUT GOING TO A COURT IN A FORECLOSURE ACTION UPON DEFAULT BY
THE MORTGAGOR UNDER THIS INSTRUMENT."

"THIS INSTRUMENT SECURES PAYMENT OF FUTURE ADVANCES."

"THIS INSTRUMENT SHALL BE EFF:iCTIVE AS, AMONG OTHER THINGS, A
SECURITY AGREEMENT AND FINANCING STATEMENT UNDER THE UNIFORM
COMMERCIAL CODE. COLLATERAL INCLUDES, AMONG OTHER PROPERTY,
FIXTURES AND OIL AND GAS AND ACCOUNTS ATTRIBUTABLE TO THE SALE
THERZOF TO BE FINANCED AT THE WELLHEAD(S) OF THE WELL( '\ LOCATED
OII:S THE LANDS DESCRIBED OR TO WHICH REFERENCE IS MADE IN THIS
INSIRUM WT.



MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF PRODUCTION AND PROCEEDS AND LEASES
AND RENTS, .

THIS MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT
OF PRODUCTION AND PROCEEDS AND LEASES AND RENTS, FIXTURE FILING
AND FINANCING STATEMENT (the "Mortgage"), dated as of June 11,
1992, by Freeport-McMoRan Inc., a Delaware corporation (the
"Mortgagor" or "FTX"), having an address at 1615 Poydras Street,
New Orleans, Louisiana 70112, to Chemical Bank, a New York banking
corporation having an address at 270 Park Avenue, New York, New
York 10017, as agent (in such capacity, the "Collateral Agent")
for the Lenders (as hereinafter defined) and Mary Jo Woodf d,
having an address at 270 Park Avenue, New York, New York 1uul?
(the "Trustee").

Recitals

The Mortgagor is giving this Mortgage pursuant to, and to
secure obligations of the Mortgagor under (i) the Credit Agreement
dated as of June 11, 1992, as it may be amended and in effect from
time to time (the "FM Credit Agreement”). among the Mortgagor, FM
Properties Operating Co., the banks named therein (the "FM
Lenders") and Chemical Bank, as agent for the FM Lenders (the "FM
Agent"), pursuant to which, upon the terms and conditions therein
stated, the FM Lenders have agreed to extend credit to the
Mortgagor in order to enable it to borrow on a revolving credit
basis at any time and from time to time prior to May 31, 1996, not
in excess of Four Hundred Ten Million Dollars ($410,000,000.00) at
any one time outstanding, convertible on such date into a three
year term loan, and (ii) the Note Agreement dated as of
December 31, 1985, among FMP Operating Company, a Limited
Partnership, to which the Mortgagor succeeds in interest, as
purchaser, and Pel-Tex Oil Company, Inc., Chenier 0il Company,
Inc., Burke and Pel-Tex O0il Company, Inc., doing business as
Burmont Company, Earl P. Burke, Jr. and Fay Stouder Burke
(collectively, the "Burke Parties"), as amended, and as it may be
amended and in effect from time to time, and the subsequent
assignment of the note under the Note Agreement as collateral
security to certain banks (the "Pel-Tex Bank Lenders")
(collectively the Note Agreement and the aseignment t* - reof
referred to as the "Pel-Tex Agreements") .

In order to provide for the orderly distribution of the
proceeds of the Mortgaged Property subject to this Mortgage,
pursuant to both the FM Credit Agreement and the Pel-Tex
Agreements, the FM Lenders, acting through the FM Agent, the Pel-
Tex Bank Lenders, acting through Hibernia Naticnal Bank, as agent
(the "Pel-Tex Agent®") and the Burke Parties have entered into an



intercreditor agreement (the "FM Intercreditor Agreement").
Pursuant to the FM Intercreditor Agreement, the Collateral Agent
is authorized, on behalf of the lenders party to the FM
Intercreditor Agreement (as defined therein and herein, the
"Lenders"), to dispose of, and distribute the proceeds of, the
assets of the Mortgagor pledged as collateral (the "Shared
Collateral”), which includes the Mortgaged Property, on the terms
and conditions as set forth in the FM Intercreditor Agreement.

WITNESSETH:

NOW, THEREFORE, for and in consideration of the premises and
as security for the payment and performance of the Indebtedness
(as hereinafter defined), and upon and subject to the terms and
conditions hereinafter set forth, the Mortgagor does hereby
convey, assign, grant, bargain, sell, mortgage, transfer,
hypothecate, grant a security interest in and convey unto the
Trustee, for the use and benefit of the Collateral Agent, on
behalf c¢f the Lenders, all of the Mortgagor's right, title,
interest, claim and demand, whether now owned or hereafter
acquired by operation of law or otherwise (and even though the
Mortgagor's interest therein may be incorrectly described in,
omitted from or not described in Exhibit A hereto) in, to and
under:

(a) those certain oil, gas and mineral leases
including subleases and assignments of operating rights (the
"Hydrocarbon Leases") identified in Exhibit A attached
hereto and made a part hereof, and che learehold interests
created thereby (collectively the "Leasehold Estates" and
individually a "Leasehold Estate”) in cthe real property
described in the Hydrocarbon Leases as being affected
therehy (the "Leased Land"), and all other mineral rights,
overr.1ing royalties, production payments, net profits
agreements, royalties and other mineral interests identified
in Exhibit A (the "Mineral Interests"), together with
(1) all real estate located on, or used in connection with,
the Mineral Interests or the Leased Land, (ii) all
amendments, modificatione, extensions and renewals thereof,
(i1i) all rights, interests, powers, privileges, options and
other benefits of the Mortgagor under the Hydrocarbon Leases
or the Mineral Interests and any other agreement or
instrument creating or containing any such other rights or
interests with respect to the Leasehold Estates or the
Mineral Interests, (iv) all credits, deposits, options,
privileges and rights of the Mortgagor under the Hydrocarbon
Leases or the Mineral Interests, (v) the right to give
consents and to receive money payable to the lessees under
the Hydrocarbon Leases, (vi) any options to renew or
purchase and any rights of first refusal to lease or

1



purchase with reference to the foregoing, and (vii) all
royalty interests, overriding royalty interests, production
payment interests and net profits interests covering or
relating to the Leased Land (the term "Leased Land" as used
herein includes without limitation the land specifically
described in BExhibit A and all land described in or covered
by the oil and gas leases and other documents described in
Exhibit A hereto whether or not such land is specifically
described in Exhibit A hereto);

(b) the crude oil, condensate, natural gas, natural
gas liquids, casinghead gas and petroleum products and other
solid, liquid or gaseous hydrocarbons and other associat.l
or related substances (tne "Hydrocarbons") which are in,
under, upon, attributable to, produced or to be produced
from the Leased Land or the Mineral Interests, and owned or
leased by the Mortgagor, subject to any matters listed in
Exhibit A (the "Hydrocarbon Reserves®);

(c) all inventory of the Hydrocarbon Reserves now or
hereafter extracted, removed, or severed from or
attributable to the Leased Land or the Mineral Interests,
subject to any matters listed in Exhibit A; provided,
however, that so long as no Event of Default under any of
the Credit Documents shall have occurred and be continuing,
such Hydrocarbon Reserves may be sold by the Mortglgor in
the ordinary course of its businesa, free of any liea or
security interest created by this Mortgage;

(d) all accounts now or hereafter resulting from the
sale of the Hydrocarbon Reserves produced at the wellhead ov
minehead, and all other accounts, contract rights, operating
rights, general intangibles, chattel paper, documents and
instruments arising from the sale of the Hydrocarbon
Reserves;

(e) all unitizat: n, communitization, operating
agreements, pooling agreements and declarations of pooled
units and the properties covered and the units created
thereby (including all units formed under orders,
regulations, rules or other official acts of any federal,
state or other governmental agency providing for pooling or
unitization, spacing orders or other well permits and other
instruments) now or hereafter entered into which relate to
or affect all or any portion of the Leased Land or the
Mineral Interests, including, without limitation, those
units which may be specifically described or referred to in
Exhibit A;




(£) all equipment leases, production sales, purchase,
exchange or processing agreements, transportation
agreements, farmout or farmin agreements, saltwater disposal
agreements, area of mutual interest agreements and other
contracts or agreements now or hereafter entered into that
cover, affect, or otherwice relate to the Leased Land or the
Mineral Interests, or to the operation of the Leased Land or
the Mineral 1Interests, or to the treating, handling,
storing, transporting or marketing of Hydrocarbons produced
from or allocated or attributed to the Leased Land or the
Mineral Interests, including, without limitation, those
contracts and agreements listed in Exhibit A hereto, as the
same may be amended or supplemented from time to time;

gy =21~ =a ace or subsurface machinery, equipment,
fixturas  ::'1 1@ or other vroperty of whatsoever kind or
narure rereafter iocuted on or under any of the
iLeased [._. the Miueral Interests, which are used or
veaTul € he production, treatment, storage or
oA “a. Of Hydrccarbons, or attachad to, or contained
San: in conneccion with the operation or ownership of
che & Laands cr the Mineral Interests, including, but

not by way of 1limitation, (x) all oil wells, gas wells,
watar wells, injection wells, casing, tubing, rods, pumping
inits and engines, Christmas trees, derricks, separators,
‘eater treaters, valves, gun barrels, flow lines, tanks, gas
eystems and compressors (for gathering, treating and

compression), water systems (for treating, disposal and
irjection), pipelines (including gathering lines, laterals
and trunklines, if any), power plants, poles, lines,

transforme:-s, starters and controllers, machine shops,
tools, storage yards and equipment stored therein, buildings
and camps, telegraph, telephone and »ther communication
systems, roads, loading racks and shipping facilities, and
(y) all screens, awnings, shades, blinds, curtains,
draperies, artwork, carpets, rugs, storm doors and windows,
furniture and furniehings, heating, electrical, and
mechanical equipment, lighting, switchboards, plumbing,
ventilating, air conditioning and air-cooling apparatus,
refrigerating, and incinerating equipment, escalators,
elevators, loading and unloading equipment and systems,
stoves, ranges, laundry equipment, cleaning systems

(including window cleaning apparatus), telephones,
communication systems (including satellite dishes and
antennae), televisions, computers, sprinkler systems and

other fire prevention and extinguishing apparatus and
materials, security systems, motors, engines, machinery,
pipes, pumps, tanks, conduits, appliances, fittings and
fixtures of every kind and description;




(h) all gvneral intangibles, accounts and other rights
to payment under any and all contracts, now or hereafter
arising, under which the Mortgagor is entitled to share in
the production from, or che proceeds of, the Leased Land or
the Mineral Interests, or any oil and/or gas wells located
thereon, whether operated by the Mortgagor or others,
including, without liliitation, operating agreements, revenue
sharing agreements and other similar or dissimilar
agreements;

(1) all minerals underlying the Leased Land or the
Mineral Interests;

(j) all permits, licenses, easements, servitudes,
rights-of-way, sewer and water rights, railroad sidings, and
other interests and rights-of-way of every character in any
way relating or appertaining to any of the Leased Land or
the Mineral Interests;

(k) all permits, franchises, privileges, grants,
consents, licerses, authorizations, certificates of public
convenience and necessity, approvals and water rights with
respect to the Mortgaged Property, as hereafter defined,
hereafter granted to the Mortgager, and in and to all
amendments, supplements, modifications, extensiones and
renewals of any thereof (except the right, title and
interest of the Mortgagor in and to any such permit,
franchise, privilege, grant, consent, license,
authorization, approval or water right which is nct freely
assignable by the Mortgagor or is assignable only upon the
assumption of one or mor~ obligations thereunder by the
assignee), subject in each .ase to all the terms, conditions
and provisions of each of such permits, franchises,
privileges, grants, consents, licenses, authorizations,
approvals and water rights, but only to the extent permitted
by law and by the instrument, if any, by which they were
granted;

(1) all tenements, hereditaments and appurtenances
belonging or in any way appertaining to the aforementioned
premises, property rights and franchises, and all che rents,
issues and profits thereof;

(m) all right, title, interest, property, claim and
demand of the Mortgagor, if any, in and to the land lying in
the bed of any street, road, avenue, alley, in front of or
adjoining the Leased Land and in and to gores and strips of
land adjacent to or adjoining the Leased Land;



(n) all proceeds of the convergion, whether voluntary
or involuntary, of any of the Leased Land, the Mineral
Interests or the Leasehold Estates or any other of the
property, real or personal, subjected to the lien hereof and
the security interest granted hereby into cash or other
liquid claims, including, without limitation, all awards,
payments or proceeds, including interest th2reon, and the
right to receive the same, which may be made as the result
of any casualty, any exercise of the right of eminent domain
or deed in lieu thereof, the alteration of the grade of any
street and any injury to or decrease in the value of the
Leased Land, the Mineral Interests or the Leasehold Estates,
together with attorney’s fees, costg and disbursements
incurred by the Trustee or the Collateral Agent in
connection with the collection of such awards, payments and
proceeds and the Mortgagor agrees to execute and deliver,
from time to time, such further instruments as may be
requested by the Trustee or the Collateral Agent to confirm
such assignment of any such award, payment or proceeds; and

(o) the proceeis and products of the foregoing,
together with any additions thereto, substitutions therefor
and proceeds and products thereof which may be subjected to
the lien of this instrument by means of supplements hereto,
and all corrections or amendments to, or renewals,
extensions or ratifications of, any of the same, or of any
instruments relating thereto.

All of the Mortgagor’'s right, title, interest, claim and demand,
whether now owned or hereafter acquired in, to and under (a)
through (o) above are hereinafter collectively called the
"Mortgaged Property", subject, however, to the condition that
neither the Trustee nor the Collateral Agent shall be liable in
any respect for the performance of any covenant or obligation of
the Mortgagor in respect of its Mortgaged Froperty.

TO HAVE AND TO HOLD the Mortgaged Property unto the Trustee,
its successor(s) and assigns, IN TRUST to secure the payment and
performance of all indebiLedness, obligations and liabilities of
the Mortgagor now or hereafter arising under or pursuant to the
Credit Documents (a®s hereinafter defined) (collectively, the
" Indebtedness"), including, but not limited to (i) the aggregate
principal amount of the lcans at any one time outstanding under
the Credit Documents, but not in excess of the aggregate principal
sum of Four Hundred and Eighty-Four Million Dollars
($484,000,000), including the principal amount of any loans and
advances hereafter made under the Credit Documents and any and all
additional indebtedness and other obligations and liabilities now
existing and hereafter arising under the Credit Documents, as
evidenced by notes (the "Notes") made by the Mortgagor, to the FM
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Lenders and the Burke Parties, and payable to each of them at
their respective addresses, (ii) FTX's guarantee of the
Partnership Obligations to the FM Lenders and the FM Ageni under
FM Credit Agreement, (iii) FTX's guarantee of the Pel-Tex
Obligations to the Pel-Tex Lenders in connection with the Pel-Tex
Agreements, (iv) interest (which interest may vary from time to
time in accordance with the terms of the Credit Documents) from
the date any outstanding balance thereof remains from time to time
unpaid, (v) all fees, indemnities and reimbursement of costs or
expenses and other amounts as may be owed to the C-llateral Agent
or the Lenders under the Credit Documents, and i) any costs,
expenses or other sums advanced by the Trustee or the Collateral
Agent under the terms of the Credit Documents or this Mortgage.
For purposes of this Mortgage, "Credit Documents" shall mean, as
amended from time to time, the FM Credit Agreement, the Pel-Tex
Agreements, any notes issued pursuant td> any of the foregoing and
any other documents heretofore »r hereafter entered into pursuant
to any of the foregoing, including, but not limited to, this
Mortgage. All capitalized terms used herein but not defined
herein shall have the meaning assigned such term in the FM Credit
Agreement.

Insofar as such properties, rights and interests described in
(a) through (o), inclusive, above consist of eJuipment, general
intangibles, accounte, chattel paper, instruments, contract
rights, inventory, fixtures, goods, proceeds or products of
collateral (as such terms are defined in the Uniform Commercial
Code as in effect in the appropriate jurisdiction with respect to
each of said properties, rights and interests) (the "Uniform
Commercial Code®") or any other personal property of a kind or
character subject to the applicable provisions of the Uniform
Commercial Code, the Mortgagor hereby grants to the Collateral
Agent for the benefit of the Lenders a security interest therein
to secure the payment and performance of the Indebtedness.

If not sooner paid, the Indebtedness shall be due and payable
on May 31, 1999.

And the Mortgagor further covenants and agrees with, and
represents and warrants to, the Trustee and the Collateral Agent
as follows:

ARTICLE 1. Covepnants. Warranties and Agreements. The

Mortgagor represents and warrants to the Trustee and the
Collateral Agent as follows:

(a) The Mortgagor will promptly and at its expense,
record, register, deposit and file this and every other
instrument in addition or supplemental hereto,
including, without limitation, continuation statements
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(except to the extent the Uniform Commercial Code
requires such statements to be filed by the secured
party), in such offices and places and at sucl times and
as often as may be necessary to preserve, protect and
renew the lien and security interest hereof as a
perfected lien and security interest on real or personal
property as the case may be and the rights and remedies
of the Trustee and the Collateral Agent hereunder, and
otherwise will do and perform all reasonable things
necessary tc be done or observed by reason of any law or
regulation of any state of the United States or of any
other competent authority having jurisdiction over the
Mortgag=4 Property for the purpose of effectively
creatin , maintaining and preserving the lien and
securit; interest hereof on the Mortgaged Property.

(b) The Mortgagor will execute and deliver such other
and further instruments and will do such other and
further acts as in the opinion of the Trustee or the
Collateral Agent may be reasonably necessary or
desirable to carry out more effectually the ->urposes of
this instrument, including, without limitation, prompt
correciion of any defect which may hereafter be
discovered in the execution and acknowledcment of this
instrument, the Credit Documents, any of the Notes, or
any other document used in connection herewith.

(c) The Mortgagor will timely execute, deliver and
properly record such supplemental deeds of trust or
modification agreements as may be required under “he
iaws of any state where the Mortgaged Property is
located.

ARTICLE 2. Leasgehold Estates. The Mortgagor covenants that:

(a) The Mortgagor will at all times promptly comply
with and faithfully keep and perform, or cause to be kept and
performed, in all material respects, all the covenants and
provisions contained in the Hydrocarbon Leases and the
Mortgagor will neither affirmatively do nor cause or suffer
to be done anything which will impair or tend to impair the
security heresof, or which will or could be grounds for
declaring a forfeitvu-e or termination of the Hydrocarbon
Leases, except to the extent that a prudent operator in this
business would do otherwise. The Mortgagor will notify the
Collateral Agent promptly in writing after learning of any
condition that with or without the passage of time or the
giving of any notice imight result in a default under or the
termination of a Hydrocarbon Lease to which it is a party.
The Mortgagor shall pay the rents, taxes, assessments and all
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other sums payabla by the Mortgagor 2s lessee under the
Hydrocarbon Leases, according to the te:ms thereof, as the
same shall become due and payable or prior to the time a
penalty attaches for nonpayment thereof in the case of taxes,
assessments and similar charges. The Mortgagor shall not
default in any other particular under a Hydrocarbon Lease.

(b) Except to the extent that a prudent operator in
this business would do so, the Mortgagor will not modify,
extend (except for the renewal rights set forth therein), or
in any way alter the material terms of a Hydrocarbon Lease or
cancel or surrender a Hydrocarbon Lease, or waive, excuse,
condone, or in a:y way release or discharge a lessor
thereunder of or from any material obligations, covenants,
conditions and agreements to be performed by such lessor,
without the prior written consent of the Collateral Agent.

(c) The Mortgagor will not subordinate or consent to
the subordination of a Hydrocarbon Lease to any mortgage,
security deed, deed of trust, lease or other interest on or
in the lessee’s interest in all or any part of the property
covered by such Hydrocarbon Lease, without the prior written
consent of the Collateral Agent, or unless the same shall be
expressly required by mandatory provisions of applicable law
or by the express terms and provisions of such Hydrocarbon
Lease.

(d) Without the prior written consent of the Collateral
Agent, the Mortgagor will not permit the fee title to the
Leased Land or any material part thereof to merge with the
Leasehold Estates created by the Hydrocarbon Leases, but
shall always keep such estates separate and distinct
notwithstanding the union of such estates whether in the
lessors under the Hydrocarbon Leases or in the Mortgagor or
in a third party, by purchase or otherwise; and in case the
Mortgagor acgquires the fee title or any other additional
estate, title or interest in the Leased Land, this Mortgage
shall attach to, and be a lien upon, the fee title or such
otner estate so acquired, and such fee title or other estate
shall, without further assignment, mortgage or conveyance,
become and be subject to the lien of this Mortgage. The
Mortgagor shall notify the Collateral Agent of any such
acquisition by the Mortgagor and, on written request by the
Collateral Agent, shall cause to be executed and recorded
such other and furcher assurances or other instruments as may
in the opinion of the Collateral Agent be required to carry
out the intent and meaning hereof.

(e) If a Hydrocarbon Lease is for any reason terminated
prior to the expiration of its term and the Mortgagor does
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not contest such termination, and if pursuant to any
provision of such Hydrocarbon Lease or otherwise, the
Collateral Agent or its designee shall acquire from the
lessor thereunder a new lease of the property covered by such
Lease, the Mortgagor shall have no right, title or interest
in or to such new lease or the leasehold estate created
thereby.

(£) The Mortgagor will promptly give notice to the
Collateral Agent of any notice, communication, or other
instrument or document received or given by it in conn:ction
with, related to or affecting a claim or alleged claim of a
material default by either lessor or lessee under a
Hydrocarbon Lease to which it is a party.

(g) No release or forbearance of any of the Mortgagor’s
obligations under a Hydrocairbon wLease, pursuant to such
Hydrocarbon Lease or otherwise, shall release the Mortgagor
from any of its obligatione hnereunder.

(h) Except to the extent that a prudent operator in
this business would not do so, the Mortgagor will defend the
Leasehold Estates created under the Hydrocarbon Leases to
which it is a party for the entire remainder of the terms set
forth therein, against each and every person or persons
lawfully claiming, or who may claim the same or any part
thereof.

(i) Unless otherwise consented to by the Collateral
Agent, not later than thirty (30) days before the last day
thereunder on which the same may be performed, the Mortgagor
will exercise its option, if any, to obtain from the
applicable lessor a renewal of the term (f each material
Hydrocarbon Lease for the respective renewal * » ~armitted
and will deliver to the Collateral Agent a cug the notice
of its exercise of said option, together with p.soof of the
mailing thereof to the lessor as required by the copplicable
Hydrocarbon Lease; provided, however, that this paragraph (i)
shall not apply to renewal terms waich automatically renew
without action by lessor or lessee.

ARTICLE 3. Representations and Warranties Regarding Hydro-
carbon Leases. The Mortgagor represents and warrants that:

(a) on the date of the execution and delivery of this
Mortgage it has not received notice of termination of any
Hydrocarbon Leases or of any default on the part of the
lessee thereunder which has not been cured or waived, and to
its knowledge, no such default has occurred and is
continuing, other than immaterial defaults which are curable
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at commercially acceptable costs and which do not give the
lessor the right to cancel or terminate such Hydrocarbon
Lease;

(b) subjecr to the provisions of ARTICLE 4 (c), each
Hydrocarbon Lease (i) is a valid and subsisting lease of the
Leased Land therein described and for the term therein set
forth and is in full force and effect in accordance with the
terms thereof and has not been modified in any material
respect; and (ii) subject to the qualification set forth
below as to the titles of lesscrs under the Hydrccarben
Leases, each Hydrocarbon Lease and each Leasehold Estate ia
free and clear of all encumbrances other than that created
hereby, and that to the b~st of Mortgagor’'s knowledge there
are not existing defaults by the lessors or lassees
thereunder;

(c) The Mc .gagor is the owner a. holder of the
Hydrocarbon Lexases and of the Leasehold Eutates created
thereby as set forth in Exhibit A; and

(d) the Mortgagor nas full and lawful power ana
authority to execute this Mortgage and this Mortgage has bean
duly authorized by the Mortgagor and lawfully executed and
delivered in conformity with the Hydrocarbon Leases.

Notwithstanding the foregoing, Mortgagor makes nc
representations or warranty with respect to the lessor’s title to
any Leased Land held under any Hydrocarbon Leas2, except that
prior to acquiring each Hydrocarbon Lease, the Mortgagor ohtained
title information or representations with respect thereto
sufficient in its opinion to justify such acquisition. The
Mortgagor knows of no adverse claim or defect in any lessor's
claim to any Leased Land which may materially interfere with the
rights of the Mortgagor under the Hydrocarbon Leases.

ARTICLE 4. Additisnal Covenants, Representations, Warranties
e . The Mortgagor represents and warrants to the
Collateral Agent as follows:

(a) All of the representations, warranties and
covenants of the Mortgagor contained in the Credit Documents
are, and shall at all times provided for th-vein contirue to
be, true and correct in all material respects.

(b) Exhibit A contains, in all material respects, a
complete and accurate description of the Mortgaged Property,
legally - <“icient to support the lien of this Mortgage and
to enabl. s1bsequent purchaser or mortgagee to identify and
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establish the Mortgagor’s title or other nterest in and to
the Mortgaged Property.

(c) The Mortgagor warrants that (i) except as set forth
in ARTICLE 2 and Exhibit A, attached hereto and made a part
hereof, it has good and d=fensible title to each property,
right or interest constituting the Mortgaged Property, free
from all encumbrances or liens whatsoever, except (x) as set
forth in Schedule A, (y) liens for taxes, assessments or
other governmental charges or levies not yet due and payable
or which can be paid without penalty, and (z) such
imperfections of title and encumbrances, if any, as do not
detract from the value of, or interfere with the present or
intended use of, such Mortgaged Property and wnich are not
material to the Mortgagor; (ii) except as set forth on
Schedule A hereto, it has done no act to encumber the
Mortgaged pProperty; (iii) it hus the legal right to grant and
convey its Mortgaged Property to the Collateral Agent for the
benefit of the Collateral Agent and the Lenders. and (iv)
except as set forth in clause (i) above, and except for such
portions of the Mortgaged Property as to which perfection
requires noting the security interest on a certificate of
title, upon recordation hereof in the appropriate offices,
this instrument will create and grant to the Collateral Ageat
a valid and perfected first and prior iien on and security
interest in the Mortgaged Property.

(d) The Mortgagor represents that (i) the portion of
the Mortgaqed Property consisting of goods which are or will
become fixrures is and will be located on the rea. property
described in this Mortgage, (ii) the portion of the Mortgaged
Property which consista of o0il or gas as to which "he
security interest creatd by this Mortgage is intended to
attach upon extraccion will be produced from wells located
upon the real property described in this Mortgage, and (iii)
the portion of the Mortgaged Property consisting of accounts
resulting from the sale of oil or yas at the well head will
relate only to oil or gas produced from wells rocated on said
property.

{e) The Mortgagor represents that there are of record
no liens, security interests, charges or encumbrances on the
Mortgaged Property, except as listed on Schedule A.

(£) The Mortgagor represents that except ag listed on
Schedule A none of the Mortgaged Property consists of
operating agreements under which other parties are operating
portions of the Mortgaged Property for the joint account of
all leasehold owners. To the extent that any portion of the
Mortgaged Property does consist of operating agreements, the
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Mortgagor, as a nonop2rating party to surch agreements,
represents that, to the extent that such agreements (i) grant
the operator any liens upon the interests >f the Mortgagor,
(ii) permit the operatcr to receive the Mortgagor’s share of
production proceedc, (iii) require the Mortgagor to share in
the reimbursement of the operator for amounts not contributed
by other parties to the agreements, (iv) contain non-consent
provisions which can operate to increase or decrease the
interests of parties thereto, (v) contain other provisions
which could affect the rights of the parties under the Credit
Documents, and (vi) in any other way impose any obligation or
expense on the Mortgagor, the effect of the operating
agreements on the condition, financial or otherwise, of the
Mortgagor is not material.

(g) The Mortgagor represents that the Mortgagcr has and
will as needed oktain all necessary routine operating or
other routine licensce or permits which may be required in
the coursse of the Mortgagor’'s performance under this
Mortgage.

(h) The Mortgagor will promptly and at its expense,
record, register, deposit and file this and every other
instrument in addition or supplemental hereto, including,
without Iiimitation, continuation statements (except to the
extent the applicable Uniform Commercial Code requires such
statements to be filed by the secured party), in such offices
ind places and at such times and as often as may be necessary
to preserve, protect and renew the lien hereof as a first
lien on real or personal property as the case may be (subject
to the interests referred to in section (c)(i) of this
PRTICLE 4) and the rights and remedies of the Colliateral
Agent, ard otherwise will do and perform all reasonable
things necessary to be done or obhserved by reason of any law
or regulation of any state of the United S-ates or of any
other competent authority having jurisdiction over the
Mortgaged Pronerty for the purpose of effectively creating,
maintaining a preserving the iien hereof on the Mortgaged
Property.

(i) The Mortgagor will execute and deliver such other
and further instruments and will do such other and further
acts as in the reasonable opinion of thr= Collateral Agent may
be reasonably necessary or desirab 2 to carry out more
effectually the purposes of this instrument, including
without limitation prompt correction of any defect which may
hereafter be discovered in the execution and acknowlerdgment
of this instrument, the Credit Documents, any of the Notes,
or any other document used in connectioa herewith. The
Mortgagor will also execute, deliver and record such other
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instruments and do such other acts as in the reasonable
opinion of the Collateral Agent may be necessary or desirable
to subject any after-acquired property to the lien of this
Mortgage. For purposes of this section (i), "after-acquired
property® shall mean that portion of the Mortgaged Property
described in paragraphs (n) and (o) thereof.

(j) Except where prohibited by law, the Mortgagor will
pay all taxes, assessments and governmental charges legally
imposed by this instrument and every other instrument in
addition or supplemental hereto or upon the Mortgaged
Property or upon the interest of the Collateral Agent
ctherein, or upon any royalties from the Mortgaged Property.

(k) 8o long as the Indebtedness, or any part thereof,
remains unpaid, except to the extent a prudent operator in
this business would not do so, the Mortgagor shall, at its
own expense: (1) generally warrant and defend its interest in
all and sinuular the Mortgaged Property in all material
respects against every pevson whosoever now or at any time
hereafter lawfully claiming or to claim the same or any par.
thereof; (ii) do all reasonable things necessary to keep
unimpaired in any material respect its rights in the
Mortgaged Property; and (iii) cause the Mortgaged Property to
be kept free and clear of liens, charges and encumbrances of
every character, except as otherwise permitted hereunder ov
by the provisions of the Credit Documents.

(1) The Mortgagor warrants =-hat, to the best of its
knowledge and belief, no approval or consent of any
regulatory or administrative commission >r authority, or of
any other governmental body, is necessary to authorize the
execution and delivery of this instrument, or to authorize
the obsc.vance or performance by the Mortgagor of the
covenants herein contained.

(m) The Mortgagor will permit the Trustee or the
Collateral Agent, at any reasonable time, but at the risk and
expense of the Trustee or the Collateral Agent, as the case
may be, (i) to enter upon the Mortgaged Property, and all
parts thereof, for the purpose of investigating and
inspecting the condition and operation thereof, and (ii) upon
the reasonable request of the Trustee or the Collateral Agent
or the agents of any of cthem, to inspect and make excerpts
from all the books and records of the Mortgagor relating to
the Mortgaged Property.

(n) The Mortgagor will timely execute, deliver and
properly record such supplemental deeds of trust or

-14-



modification agreements as may be required under the laws of
the jurisdiction in which the property is located.

(o) The Mortgagor will promptly give written notice to
the Collateral Agent if the title tc the Mortgaged Property
or any material part thereof or the security interest created
hereby thereorn shall be in danger of beIng forfeited, or
shall be attached directly or indirectly, or if any material
adverse claim or demand is made with respect thereto, or if
any material adverse governmental action is taken with
respect thereto or if any material legal proceedings are
instituted against the Mortgagor or the Lenders with respect
thereto, and exert itself diligently to cure any material
defect that may be developed or claimed and take all
necessary and proper steps for the protection and defense
thereof and take such action as is reasonably appropriate to
the defense of any such legal proceedings, including, but not
limited te the employment of counsel, the prosecution and
defense ¢, litigation and the compromise or release and
discharge of any adverse claims made, all to the extent that
a prudent operator in this business would take. If the
Collateral Agent shall deem it necessary or expedient, the
Mortyagor hereby authorizes the Collateral Agent, at the
Mortgagor’'s expense, to take all additionil steps deemed by
the Collateral Agent, in the exercise of its reasonable
judgment, as necessary or appropriate for the defense and
pcotection of said title and security interests.

(p) The Mortgagor shall maintain its principal placa of
business and chief executive office, and the place where the
Mortgagor keeps its books and records concerning the
Mortgaged Property (including, without limitaticn, the
records with respect to the proceeds of production from the
other accounts and contract rights}, at the address set forth
in the introduction to this Mortgage or at such address as
the Mortgagor shall from time to time give notice of to the
Collateral Agent.

ARTICLE 5. Environmental Provisions. The Mortgagor
represents, warrants, covenants and acrees that it will:

(a) Use due diligence not to permit (except in
complicnce with all laws, ordinances and administrative
directives pertaining thereto), any toxic or hazardous
materials or substances (including, without 1l:imitation,
asbestos, chemicals, flammable explosives, radioactive
materials, petroleum, and any by-products or derivatives
thereof, and any substances defined as or included in the
definitions of "hazardous substances", "hazardous was%e",
"hazardous materials", or "toxic substances" unde:@ any
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Hazardous Materials Laws) ("Hazardous Materials") to be
placed, held, located, relezsed, transported, maintained in
any manner so as to create a threat of release or disposed of
on, under or at any cf the Mortgaged Property if to do so
could reasonably be expectz2d tdo have material adverse effect
on the value of the Mortgaged Property (a "Material Adverse
Effect"). For purposes hereof tie term "Hazardous Materials
Laws" shall mean any applicable federal, state or local laws,
ordinances, or regulations relating to any Hazardous
Materials or any directives, decrees, or administrative
consent ordere including, but not limited to, the
Comprehensive Environmental Response, Compensation and
Liability Act of 1980, the Superfund Amendment and
Reauthoriza~ion Act of 13986, the Resource Conservation and
Recovery Act, the Federal Clean Water Act, the Federal Clean
Air Act, the Toxic Substances Control Act, the Solid Wasta
Disposal Act, the Safe Drinking Water Act, the Occupational
Satety and Health Act, any so-called "Superfund" or
"Superlien” laws, and any law governing the transfer of
contaminated property.

(b) Remcve, at the Mortgacor'’'s sole cost and expense,
any Hazardous Materials on, under or at any of the Mortgaged
Property and remediate, including ongoing moritoring, in
accordance with accepted engineering practices and all
applicable envircnmental laws, any and all environmental,
health or safety conditions, including, but not limited to,
soil and groundwater contamination, arising from or caused by
the presence of Hazardous Materials on or under the Mortgaged
Property, or by the migration of Hazardous Materials or
contamination of ary sort onto or under the Mortgaged
Property if, as and when (i) any of such conditions or
Hazardous Materials reasonably could be expected to result in
a claim, lawsuit or order for the imposition of liability,
individually or in the aggregate, in excess of $8,000,000,
against the Mortgagor, the Collateral Agent or the Trustee or
(ii) such removal and remediation is required by a
governmental authority under any legal requirement.

(c) Provide the Collateral Agent with written notice,
within thirty (30) business days, of any of the following:
(i) upon the Mortgagor obtaining knowledge (A) of any of the
Mortgaged Property not being in compliance with all
applicable legal requirements or (B) of =ach aad any
environmental, health or safety condition affecting any of
the Mortgaged Property (includiaig. without 1limitr. -.. the
presence of any actual or threatened release cf H:.airao -
Materials), which in the case of (A) or (B) reascnib y coulr
be expected to result in the imposition of a ‘ib.ilily
individually or in the aggregate, in excess of . ,L000,000
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pursuant to the Hazardous Materials Laws or would otuerwise
have a Material Adverse Effect on the value of the Mortgaged
Property and (ii) upon the Mortgagor's obtaining knowledge of
the incurrence of any material cost or expense by any
federal, state or local governmental authority in connection
with the assessment, containment or removal of any Hazardous
Materials or contamination at or from any of the Mortgaged
Property by any such governmental authority, irrespective of
the source of such Hazardous Materials.

(d) Upon reasonable request of the Collateral Agent
after consultation with the Mortgagor, provide the Collateral
Agent with an environmental site assessment report concerning
any real property (which term, for purposes hereof, includes,
without limitation, all fee estates, leasehold interests,
easements and rights of way) formirg part of the Mortgaged
Property, prepared by the envircnmental consulting firm
approved by the Ccllateral Agent indicating the presence or
absence of an adverse environmenial, health or safety
conditicn (including the presence, release or dispcsal of
Hazardoue Materials) and the potential cost of any corrective
removal or remedial accion in connection with any such
con“ition on such real property. The Collateral Agent, in
its reasonable judgment, may order and the Mortgagor shall
gr=nt and hereby grants the Cnllateral Agent and any all of
its agents access to such real property and specifically
grants the Collateral Agent an irrevocable, nonexclusive
license, subject to the i1ights of tenants (other than
Affiliates of the Mortgagor), to undertake such an
assessment, all at the Mortgagor's expense.

ARTICLE 6. The Trustze.

(a) The Trurtee may exccute any of his duties hereunder
by or through his agents and shall be enti-zled to retain
counsel and to act in reliance upon the advice of counsel
concernirg all matters pertaining to his duties hereunder.
The Trustee shall Le entitled to take, and shall only be
required to take, any action which the Trustee is permitted
to take hereunder or under any related agreement at the
written or telegraphic request of the Collateral Agent.

ib) Neither the Trustee nor his agents shall be liable
for any action taken or omitted to be taken by him or them in
good faith, nor responsible for the consequences of any
oversight or error of judgment or answerable for any loss
unless the loss shall happen through his or their gross
negligence or wilful misconduct. The Trustee shall not be
bound to ascertain or inquire as to the performanc~ or
observance of any of the terms of this Mortgage by che
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Mortgagno:. 1atee shall be entitled to rely upon any
notice, .ons 'rtificate, affidavit, letter, telegram,
statement, Peipn document believed by him to be genuine
and correct aund to have been signed or sent by the proper
person or persons ard, in respect of legal matters, upon the
opinion of counsel retained by him, the Collateral Agent or
the Mortjagor. The Trustee shall not bz personally liable in
case of entry by him, or anyone entering by virtue of powers
herein granted him, upon the Mortgaged Property or for debts
contracted or liability or damagss incurred in the maragement
or operation of the Mortgaged Property except where caused by
the gross negligence or wilful misconduct of the Trustee.
The Mortgagor agrees to indemnify and hold harmless the
Trustee (to the fullest extent permitted by law) from and
against any and all claims, demands, losses, judgments and
liabilities (including liabilities for penalities) of
whatsoever nature and all related coste and expenses,
including legal fees and disbursements, growing out of or
resulting from the Mortgaged Property, or any part thereof,
this instrument, the administration and enforcement or
exercise of any right or remedy granted to the Trustee
hereunder cr the Trustee’s service as the Trustee, except any
claim, demand, loss, judgment or liability resulting from the
Trustee’'s own gross negligence or wilful misconduct. In case
any claim shall be made or action brought against the Trustee
in respect of which indemnity shall be sought, the Mortgagor
ahall be entitled to participate at its own expense in the
defense of any such claim or action or, if it so elects, at
its cvn expense to assume the defense of such claim. 1In the
event the Mortgagor assumes the defense of any such claim,
such defense shall be ccnducted by ccunsel chosen by it and
satisfactory to the Trustee. In the event the Mortgagor
assumes the defense of any such claim, the Trustee shall
thereafter bear the fees and expenses of any additional
counsel retained by the Trustee. If the Mortgagor shall fail
to do any acct or thing which it has covenanted to do
hereunder, the Trustee may {(but shall not be obligated to) do
the same or cause it to be done and there shall be added to
the Indebtedness the cost or expense incurred by the Trustee
in so doing, and any and all amounts expended by the Trustee
in taking any such action shall be repayable co the Trustee
upon demand to the Mortgagur therefor and shall bear interest
at the rate per annum which is two (2%) percent above the
Alternative Base Rate (the "Default Rate") from the date
advanced to the date of repayment.

(c) The Trustee shall be entitled to reimbursement for
expenses incurred by the Trustee in the performance of the
Trustee’'s duties hereunder and to reasonable compensation for
such of his services hereunder as shall be rendered. The
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Mortgagor shall, from time to time, pay the compensation due
to the Timstee hereunder and reimburse the Trustee for any
and all -penses which may be incurred by him in the
performanc. cof the Trustee'’s duties.

(d) All moneys received by the Trustee shall, until
used or applied as herein provided, be held in trust for the
purposes for which they were received, and the Trustee shall
be under no liability for interest on any moneys received by
him hereunder.

(e) The Trustee may resign at any time by the giving of
notice of such resignation in writing to the Collateral
Agent. If the Trustee fails, refuses, or becomes unable to
act, or should the Collateral Agent, in its absolute
discretion, deem it advisakle for any reason to have a
substitute trustee or substitute trustees appointed, then the
Collateral Agent i3 hereby authorized and empowered to
appoint, at any time and from time to time, by an instrument
duly executed and acknowledged and filed for recordation
wherever this Mortgage is recorded, or in any other manner
permitted by law, a substitute trustee or substitute
trustees, in the place and stead of one or more of those
initially named herein or subsequently appointed by the
Collateral Agent; which trustee or trustees shall have all
the rights, powers and authority and be charged with all the
duties and ree)jonsibilities that are conferred or charged
upon the Trustee initially named herein.

ARTICLE 7. Advances and Right to Cure Defaulis.

(a) In the event of any default by the Mortgagor in the
performance of any term, warranty, covenant, condition, or
obligation hereunder, the Collateral Agent, at its option,
may advance or disburse funds for the performance of such
term, warranty, covenant, condition or obligation. The
Collateral Agent shall give the Mortgagor prior notice of any
such advances. Al' moneys advanced or disbursed by the
Collateral Agent for performance of any defaulted term,
warranty, covenant, condition, or obligation of the Mortgagor
ghalil bear interest at the Default Rate, and shall be secured
hereby as a further charge and lien upon the Mortgaged
Property. No such action on the part of the Collateral Agert
shall be deemed o relieve the Mortgagor from any default
hereunder.

(b) In the event of any default by the Mortgagor in the
performance of any term, warranty, covenant, condition, or
obligation hereunder, the Collateral Ageat may, at ita
discretion, remedy the same and f r such purpose <jall have
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the right, but not the obligation, to enter upon the
Mortgaged Property or any portion thereof either personally,
or by its superintendents, managers, agents, servants,
attorneys and receivers, and use, operate, manage and control
the Mortgaged Property for ary lawful purpose; and at the
Mortgagor‘’s sole cost and expense, maintain and restore the
Mortgaged Property either by purchase, repairs or
construction, make all payments for taxes, assessments and
insurance, as the Collateral Agent deems necessary. and
insure or reinsure the Mortgaged Property as provided in this
Mortgage without any of the aforementioned instances thereby
becoming liable to the Mortgagor or any person in possession
thereof holding under the Mortgagor. The Collateral Agent
shall be entitled to collect and receive all earnings,
revenues, rents, issues, profits and income of the Mnortgaged
Property and every part thereof; and after deducting the
expenses of con ing the business thereof and of all
maintenance, rep...d4, renewals, replacements, alterations,
additions, betterments and improvements and all of the
aforementioned payments which may be made for taxes,
assessments and insurance and any otler prior or cther proper
charges upon the Mortgaged Property or any part thereof, as
well as just and reasonable compensation of the Collateral
Agent for the services of the Collateral Agent and for all
attorneys, counsel, agents, clerks, servants and other
empleyees properly engaged and employed by it, the Collateral
Agent shall apply the moneys arising as aforesaid, in
accordance with ARTICLE 9. If the Collateral Agent shall
remedy such a default or appear in, defend, or bring any
action or proceeding to protect its interest inr the Mortgaged
Property or to foreclose thi- “*srtgage or to collect the

Indebtedness, the costs 1 - »:wses thereof (including
reascinable attorneys’ fees ' - .- extent permitted by law),
with interest as provided '. = = wpara~ voh, shall b»e paid by
the Mortgagor to the Coll = - .. / ~nt ._on demand. All such
costs and expenses incu. . ¢+ rke Collateral Agent in
remedying such defaulc o - aring in, defending, or

bringing any such actiocn or pire..- :ing shall be paid by the
Mortgagor to the Collateral Agent upon demand, with interest
at the Default Rate, for the period after notice from the
Collateral Agent that such costs or expenses were incurred to
the date of payment to the Collateral Agent. All such costs
and expenses incurred by the Collateral Agent pursuant to the
terms of this Mortgage, with such interest, shall be secured
hereby as a further charge and lien upon the Mortgaged
Precperty.

ARTICLE 8. Appointment of Receiver. The Collateral Agent or

the Trustee, in any action to foreclose this Mortgage or upon the
occurrence of any Event of Default (as hereinafter defined), shall
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be at liberty, without notice, to apply for the appointment of a
receiver for the Mortgaged Property, and shall be entitled to the
appointment of such receiver as a matter of right, without regard
to the value of the Martgaged Property as security for the
Indebtedness, or the solvency or insolvency of any person then
liable for the payment of the Indebtedness; and such receiver may
be appointed by any court of competent jurisdiction upon ex parte
application and without notice, which is hereby expressly waived.
Any such receiver shall have all powers conferred by the court
appointing such receiver and as otherwise conferred by applicable
law.

ARTICLE 9. Sale or Other Disposition of the Mortgaged
Property.

(a} In the event of any "Event of Default" under the FM
Credit Agreement or the Pel-Tex Agreements (collectively
being referred to as an "Event of Default®), and during the
centinuance thereof, the Collateral Agent or the Trustee, as
appropriate, may sell the Mortgaged Property, or, if the
Mortgaged Property shall consist of more than one parcel,
such parcel or parcels thereof as the Collateral Agent or the
Trustee may sSelect, for cash or upon such terms and
conditions as it may deem expedient, and at such time and
place as it may consider advisable, in its sole discretion,
in any order or manner allowed under applicable law,
including, but not limited to, at public auction, after
having first given notice to the present owner of the
Mortgaged Property as required by law and advertised the
time, place, and terms of sale three (3) times, which may be
on three (3) consecutive days, in a newspaper having general
circulation in the county, parish or city where the Mortgaged
Property or any portion thereotf lies; provided, however, that
the Collateral Agent or the Trustee is hereby authorized to
adv:.tise the sale in such additional newspapers as it deems
2ppropriate in its discretion. If, prior to or at the time
of the sale, the Collateral Agent or the Trustee shall deem
it ;voper for any reason to postnone or continue said sale,
it may do so from time to time by oral announcement at the
timz and place of sale, by advertisement of the postponed
sale, or in such other manner as may be permitted or required
by law.

(b) To the extent any part of the Mortgaged Froperty
consists of personal property (the "Collateral®"), upon the
occurrence and during the continuance cf an Event of Default,
the Mortgagor agrees to deliver each item of Collateral to
the C»sllateral Agent on demand, and it is agreed that the
Collateral Agent shall have the right to take any or all of
the following actions at the same or different times: with or
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without legal process and with or without previous notice or
demand for performance, to take possession of the Collateral
and without 1liability for trespass to enter any premises
where the Collateral may be located for the purpose of taking
possession of or removing the Collateral and, generally, to
exercise any and all rights afforded to a secured party under
the Uniform Commercial Code or other applicable law. Without
limiting the generality of the foregoing, the Mortgagor
agrees that the Coliateral Agent shall have the right,
subject to the mandatory requirements of current law, to sell
or otherwise dispose of all or any part of the Tollateral, at
public or private sale or at any broker’'s Loard or on any
securities exchange, for cash, upon credit or for future
delivery as the Collateral Agent shall deem appropriate. The
Collateral Agent shall be authorized at any such sale (if it
deems it advisable to do so) to restrict the prospective
bidders or purchasers to persons who will represent and agree
that they are purchasing the Tollateral for their own account
for investment and not with a view to the distribution or
sale thereof, and upon consummation of any such sale the
Collateral Agent shall have the right to assign, transfer and
deliver to the purchaser or purchasers thereof the Collateral
so sold. Each such purchaser at any such sale ghall hold the
property sold absoclutely, free from any claim or right on the
part of the Mortgagor, and the Mortgagor hereby waives (to
the fullest extent permitted by applicable law) all rights of
redemption, stay and appraisal which the Mortgagor now has or
may at any time in the future have under any rule of law or
statute now existing or hereafter enacted.

The Collateral Agent shall give the Mortgagor ten (10)
days' prior written notice (which the Mortgagor agrees is
reasonable notice within the meaning of the Uniform
Commercial Code) of the Collateral Agert’'s intention to make
any sale of Collateral. Such notice, in the case of a public
sale, shall state the time and place for such sale and, in
the case of a sale at a broker’s board or on & securities
exchange, shall state the board or exchange at which such
sale is to be made ard the day on which the Collateral, or
portion thereof, will first be offered for sale at such board
or exchange. Any such public sale shall be held at such time
or times within ordinary business hours and at such place or
places as the Collateral Agent may fix and state in the
notice (.f any) of such sale. At any such sale, the
Collateral, or portion thereof, to be sold may be sold in one
lot as an entirety or in separate parcels, as the Collateral
Agent may (in its sole and absolute discrerion) determine.
The Collateral Agent shall not be obligated to make axv sale
of any Collateral if it shall determine 10t to du 8o,
regardless of the fact that notice of zale of surh Collateral
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shall have been given. The Col.  eral Agent may, without
notice or pub’ication, adjourn any public or rrivate sale or
cause the same to be adjiuvned from time to time by
announcement at the time and nlace fixcd for asale, and such
sale may, without further notice, Le made at the time and
place to which the same was so adjourned. 7*n case any sale
cf all or any part of the Collaterzl is made on credit or for
future delivery, the CZollateral so scld may be retained by
the Collateral Agent until che sale price is paid by the
purchaser or purchasers thereof, bu. the Coliateral Agent
shall not incur any liability in case any such purchase: ox
purchisers shall fail to take vp and pay for the Collateral
so sold and, ir case of any such frilure, such Ccllateral may
be sold again upon like notice., At any public sale made
pursuant to this ARTICLE 9, the Collateral Agen® or any
secured party may bid for or purchase, free from any right of
redemption, stay, valuation or appraisal on the part the
Mortgagor (all said rights being also herebhy waived and
released to the fullest extent permitted by applicable law),
the Cecllateral or any part thereof offered for sale and may
make payment on account thereof -~y using any claim then due
and payable to it from the Mortgagor as a crelit against the
purchase price, and it may, upon compliance with the terms of
sale, hold, retain and dispose of such property withou:
further accountability to the Mortgagor therefor. For
purpcses hereof, a wvritten agreement to purchase the
Collateral or any portion thereof shall be treated as a sale
thereof; the Collateral Agent shall be free to carry out such
sale pursuant to such agreement, and the Mortgagor shall not
be entitied to the return of the Collateral or any portion
thereof subject thereto, notwithstanding the fact that after
the Collateral Agent shall have entered into such an
agreement all Events of Default shall have been remedied and
the Indebtedness paid in full.

(c) The proceeds of any such sale or sales pursuant to
this ARTICLE 9 shall be applied, as follows:

First, to the costs and expenses (includ-.ng
reasonable attorney f«es) incurred by the Collateral Agent or
rhe Trustee in connection with this Mortgage, including,
without limitation, auctioneer'’'s fee, reasonable trustees’
commission on the gross proceeds of sale and other costs and
expeuses in effecting or attempting to cffect the recovery or
collection of any such sums or amounta or imn enforcing or
attempting to enfource any right or remedy in taking
po essinn of, protecting, preserving or disnosing of any
item of the Mortgaged Property;
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Second, the balance, if any, to the discharge of
all taxes, levies and assessments, with costs and interest if
they have priority over the lien of this Mortgage, including
the due pro rata thereof for the current year;

Third, the balance, if any, to the Collateral Agent
for distribution to the Lenders as provided in Section 2.02
of the FM Intercreditor Agreement for the payment in full
satisfaction of the Indebtedness owed to the Lendereg; and

Fourth, the balance, if any, the Mortgagcr or
such other person(s) as are entirled ther

(€) To the extent tnat the sums and amounts subject to
distribution under this ARTICLE 9 are not sufficient to pay
the costs and expenses referred to in the clause First of (c)
above and such costs and expenses are not otherwise
reimbursed, the Lenders shall share and be responsible for
such costs and expenses in the Applicable Proportion (as
defined in the FM Intercreditor Agreement). The Lenders
shall reimburse the Collateral Agent and the Trustee for such
costs and expenses promptly following receipt of notice of
amount thereof.

(e) It is understood and agreed that in the event that
the Mortgaged Property is advertised for sale as herein
provided, but not sold pursuant to such advertisement, the
Trustee or the Collateral Agent shall be paid by the
Mortgagor its actual expenses incurred, tcgether with a
reasonable commission.

(£) Upon the occurrence of an Event of Default, and as
long as it continues, the Collateral Agent and the Trustee,
if permitted by law, may institute the above-described
foreclosure proceedings or proceed by a suit or suits in
equity or at law, whether for a foreclosure hereunder, or for
the sale of the Mortgaged Property, or for the specific
performance of any covenant or agreement herein contained, or
in aid of the execution of any power herein granted or for
the appointment of a receiver pursuant to ARTICLE 8, pending
any foreclosure hereunder or the sale of the Mortgaged
Property, or for the enforcement of any other appropriate
legal or equitable remedy. At any sale made under the terms
of this Mnrtgage the Collateral Agent or the Trustee may
require . cash deposit from the successful bidder oi not more
than ten (10%) percent of the final amount bid by the
successful bidder.
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(g) The Mortgagor agrees that any of the Lenders shall
have the right to become the purchaser at any esale held by
the Trustee or the Collateral Agent or by any court, receiver
or public officer and the Lenders shall have the right to
credit upon the amount cof the bid made therefor, the amount
payable out of the net proceeds of such sale to it.

{(h) Upon any sale pursuant to this ARTICLE 9, the
receipt of the Collateral Agent or the Trustee, or of the
officer making sale under judicial proceedings, shall be
sufficient discharge to the purchaser or purchasers at any
sale for his or their purchase money. and such purchaser or
purchasers, his or their assigns or personal representativas,
shall not, after paying such purchase money and receiving
such receipt of the Collateral Agent or th2 Trustee or of
such officer therefor, be obliged to see to the application
of such purchase money, or be in any way answerable for any
loss, misapplication or nonapplication thereof.

(i) Any sale or sales of the Mortgaged Property
pursuant to this ARTICLE 9 shal. operate to divest all right,
title, interest, claim or demand whatsoever either at law or

1 equity, of the Mortgagor of, in and to the premises and
e property sold, and shall be a perpetual bar, both at law
and in equity, against the Mortgagor, the Mortgagor's
successors o©r assigns, and against any and all persons
claiming or who shall thereafter claim all or any of the
property sold from, through or under the Msicgagor, or the
Mortgagor's successors or assigns; nevertheless, the
Mortgagor, if requested by the Collateral Agent or the
Trustee so to do, shall join in the execution and delivery of
all prnper conveyances, assignments and transfers of the
properties so scld.

(j} Upon the occurrence of an Event of Default and
during the continuance thereof, to the extsnt permitted hy
applicable state law, the Collateral Agent or the Trustee may
employ such watchmen, managers, real estate Dbrokers,
app:aisers, maintenance personnel, and other agents as may be
necessary in the reasonable exercise of their discretion in
the execution of this Mortgage, and pay for such services out
of the proceeds of sale, should any be realized, and if no
sale be made, then the Mortgagor hereby agrees to pay the
cost of such services and that such cost of such services
shall constitute a part of the Indebtedness secured hereby.
The Mortyagor waives, to the extent that it may lawfully do
so, any and all right to have the Mortgaged Property
marshaled upon any foreclosure of the lien hereof, or sold in
inverse order cof alienation, and agrees that the Collateral
Agent or the Trustee or ary court having jurisdiction to
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foreclose such lien may sell the Mortgaged Froperty as an
entirety or in parcels or portions thereof.

ARTICLE 10. Maintenance. The Mortgagor agrees (i) that,
except as otherwise provided in the Credit Documents, no building
or other improvement on th: Mortgaged Property shall be altered,
removed, demolished or enlarged, nor shall any fixtures or
personal property or appliances on, in or about said buildings or
improvements be severed, removed, transferred, sold or mortgaged;
(ii) that it will permit, commit cr suffer no waste, impairment or
deterioration of the Mortgaged Preoperty or any part thereof
(excluding, however, the production of the Hyd:-ocarbon Reserves);
(iii) that it will keep and maintain in good and effective repair
the Mortgaged Property and every part thereof including all
buildings, fixtures, machinery and appurtenances, in accordance
with the terms of the Credit Documents; and (iv) that it will
comply with all statutes, orders, requirements c: decrees relating
to said Mortgaged Property by any Federal, state or municipal
authority, the noncompliance with which will have a terially
adverse effect on the Mortgajor, and will observe and comply with
all conditions and requirements necessary to preserve and extend
all rights, licemses, permits (including, but not limited to,
zoning variances, special exceptions and nonconforming uses),
privileges, franchises and concessions which are applicable tc¢ the
Mortgaged Property or which have been granted to or contracted for
by the Mortgagor in connection with any existing or presently
contemplated use of the Mortgaged Property.

ARTICLE 11. Taxes and Liens. The Mcrtgagor agrees to keep
the Mortgaced Property free from all statutory liens and ro pay
before any penalty for nonpayment attaches all taxes, assessments,
water rates, sewer rents and other governmental, public or
municipal cha:ges, dues, fines or impositions and any pricr liens
now or hereafter assesced or liens on or levied against the
Mortgaged Property, or any part thereof (hereinafter the "Taxes").
In cases of default in the payment thereof, the Collateral Agent,
after prior written notice to the Mortgagor, may pay the same or
any of them and the moncys so paid by the Collateral Agent shall
be added to the amount of the Indebtedness and secured by this
Mortgage, payable on demand with interest at the Default Rate,
from the time of payment of the same. The Mortgagor shal. deliver
to the Trustee or the Collateral Agent, upon request, receipted
bills, canceled checks and other evidence satisractory to the
Trustee or the Collateral Agent evidencing the payment of all
items addressed in this ARTICLE 11 prior to the date upon which
any fine, penalty, interest or cost may be added thereto or
imposed by law for the nonpayment thereof.
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ARTICLE 12. Insurance and Insurance Proceeds.

(a) The Mortgagor (i) will keep the Mortgaged Proparty
insured in accordance with industry standards against loss or
damage by fire, standard extended coverage perils and such
o:ther hazards as may be appropriate in accordance with
industry standards, in amounts not be less than the
outstanding principal balance of this Mortgage, (ii) will
maintain business interruption insurance with respect to the
Mortgaged Property and (iii) worker’'s compensation insurance
and public liability insurance with respect to all activities
in which the Mortgagor might incur personal liability for the
death or injury of an employee or third person or damage to
or destruction of another’s property; provided, however, that
the Mortgagor may self-insure all or part of such risks. All
Policies shall be endorsed to name the Collateral Agent as a
loss payee in the event of a total loss or constructive total
loss. The Mortgagor shall pay the premiums for the Policies
as the same become due and payable. At the request of the
Collateral Agent, the Mortgagor will deliver certificates
evidencing such insurance to the Collateral Agent. Not later
than ten (10) days prior to the expiration date of each of
the Policies, the Mortgagor will deliver to the Collateral
Agent evidence of the renewal of such policy or policies. 1If
at any time the Collateral Agent is not in receipt of written
evidence that all insurance required hereunder is in force
and effect, the Collateral Agent shall have the right upon
written notice to the Mortgagor to take such action as the
Collateral Agent deems necessary to protect its interest in
the Mortgaged Property, including, without limitation, the
obtaining of such insurance coverage as iiie Collateral Agent
in ita sole discretion deems appropriate, and all expenses
incurred by the Collateral Agent in connection with such
action or in obtaining such insurance and keeping it in
effect shall be paid by the Mortgagor to the Collateral Rgent
upon written demand. The Mortgagor shall at all times comply
with and shall cause the Mortgaged Property and the use,
occupancy, wvperation, maintenance, alteration, repair and
restoration thereof to comply with the terms, conditiorns,
stipulations and requirements of the Policies.

(b) If the Mortgaged Property or any part thereof shall
be damaged by fire, flood, or any other hazard or casualty
against which insurance is held, the Mortgagor shall
immediately notify the Collateral Agent of the nature and
extent thereof. Upon the occurrence and the continuance of
an Event of Default hereunder, the Mortgagor hereby
authorizes the Collateral Agent, at its option, to collect,
adjust and compromise any losses under any of the insurance
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aforesaid and after deducting costs of collection to apply
the proceeds as aforesaid. Notwithstanding anything to the
contrary contained herein, sc long as no Event of Default
shall have occurred or be continuing and subject to the terms
of the FM Credit Agreement, the Mortgagor shall have the
right to collect, adjust and compromise any losses under any
of the Insurance aforesaid and to retain, use and employ
same.

ARTICLE 13. Condemnation. The Mortgagor, immediately u;~n
obtaining knowledge of the initiation of any proceeding for t e
taking or damaging by or for any public improvement, condemnation
proceeding or for the exercise of .ay power of eminent domaia, or
deed in lieu thereof, of the Mortgaged Property or any part
tiiereof, shall notify the Collateral Agent of such proceedings,
and shall deliver to the Collateral Rgent copies of any and all
papers served in connection with such proceedings. In the esent
the Mortgaged Property or any part thereof is taken or damaged by
or tor any public improvement, condemnation proceeding, or by the
exercise of any power of eminent domain, the entire award or
consideration given or paid therefor shall be paid to the
Collateral Agent, and the Collateral Agent is hereby empowered in
the name of the Mortgagor to receive and give acquittance for such
award or consideration or any judgment therefor or thereon whether
it be joint or several. Notwithstanding any taking by any public
or quasipublic authority through eminent domain or otherwise, the
Mortgagor shall continue to pay the Indebtedness at the time and
in the manner provided for its payment in the Credit Documents
(including, without 1limitation, this Mortgage), and the
Indebtedness shall not be so reduced until any award or payment
therefor shall have been actually received and applied by the
Collateral Agent to the discharge of the Indebtedness. Subject to
the terms of the Credit Documents, the Collateral Agent may apply
the entire amount of any such award or payment tc the discharge of
the 1Indebtedness whether or not then due and payable in such
order, priority and proportions as the Collateral Agent ir its
discretion shall deem proper. If the Mortg.ged Property is sold,
through foreclosure or otherwise, prior to the receipt by the
Collateral Agent of such avard or payment, the Collateral Agent
shall have the right, whether or not a deficiency judgment on the
Credit Documents shall have been sought, recovered or denied, to
receive such award or payment, or a portion thereof sufficient to
pay the Indebtedness, whichever is lers. The Mortyagor shall file
and prosecute its claim or claims for any such award or payment in
good faith and with due diligence and cause the same Lo be
collected and paid over tc the Collateral Agent. The Mortgagor
hereby irrevocably authorizes and empowers the Collateral Agent,
in the name »f the Mortgagor or otherwise, to collect and receipt
for any such award or payment and to file and prosecute such claim
or claims. Although it is hereby expressly agreed that the

-28-



following shall not be necessary for the Collateral Agent to
receive such awards or payments, the Mortgagor shall, upon demand
of the Collateral Agent, make, execute and deliver any and all
assignments and other instruments sufficient for the purpose of
assigning any such award or payment to the Collateral Agent, free
and clear of any encumbrances of any kind or nature whatsoever.
Notwithstanding anything to .he contrary contained herein, so long
as no Event of Default has occurred and be continuing and subject
to the terms of the FM Credit Agreemant, the Mortgagor shall have
the right to receive and give acquittance to any award or
consideration or any judgment therefor in conrection with any
condemnation proceedings ar .0 retain, use and employ same.

ARTICLR 14. Asgsignment
of Hydrocarbon Reserves.

(a) As further security for payment of the
Indebtedness, the Mortgagor hereby transfers, assigns,
warrants, hypothecates and conveys to the Collateral Agent,
its successors and aesigns, and grants to the Collateral
Agent a security interest in, effective as of the date
hereof, at 7:00 o’clock a.m., local time, all Hydrocarbon
Reserves which are now or hereafter produced, and all
revenues and proceeds now or hereafter attributable to said
Hydrocarbon Reserves and said products as well as any liens
and security interests securing any sales of said Hydrocarbon
Reserves. All narties producing, purchasing or receiving any
such Hydrocarbon Reserves, or having such, or proceeds
therefrom, in their possession for which they or others zare
accountable to the Collateral Agent by virtue of the
provisions of this ARTICLE 14, are authorized and directed to
treat and regard the Collateral Agent as the assignee and
transferee of the Mortgagor and entitled in the Mortgajor's
place and stead to receive such Hydrocarbon Reserves and
proceeds therefrom; and said parties and each of them shall
be fully protected in so treating and regarding the
Collateral Acent, and shall be under no obligation to see Lo
the application by the Ccllateral Agent of any such proceeds
or payments reca2ived by it. The Mortgagor hereby authorizes
and empowers the Collaterzl Agent to demand, collect and
receive such Hydrocarbon Reserves and all proceeds therefrom
and to execute any release, receipt, division order, transfer
order and relinquishment or other instrument that may be
required or necessary to collect and receive such Hydrocarbon
Reserves or the proceeds therefrom and the Mortgagor hereby
authorizes and directs all pipeline companies, gathering
companies and others purchasing such Hydrocarbon Reserves or
having in their possession any Hydrocarkton Reserves or the
proceeds therefrom, to pry and deliver to the Collateral
Agent all such Hydrocarbon Reserves or proceeds therefrom
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accruing. The Mortgagor agrees that all division orders,
transfer orders, receipts and other instruments which the
Collateral Agent may from time to time execute and deliver
for the purpose of collection or receipting for such
Hydrocarbon Reserves or the proceeds therefrom may be relied
upon in all respects, and that the same shall he bindina upon
the Mortgagor, and the Mortgagor's guccessors, agal
representatives and assigns. The Mortgagor agrees to execute
and deliver all necessary, convenient and appropriate
instrumziute, including transfer and division orders, which
may be required by the Collateral Agent in connection with
the receipt by the Collateral Agent of such Hvdrocarbon
Reserves or the proceeds therefrom. The Collateral Agent is
fullv authorized to receive and receipt for said reverues and
proceeds, to endorse and cash any and all checks and drafts
payable to the order of the Mortgagor cr the Collateral Agent
for the account of the Mortgagor received from or in
connection with said revenues or proceeds. Notwithstanding
anything to the contrary contained herein, so long as no
Event of Default has occurred and be continuing and subject
to the provisicns of the FM Credit Agreement, the Mortgagor
shall hav: the right to collect all revenues and proceeds
attributable to the Hydroc irbcn Reserves or the products
obtained or proceeded therefrom, as well as any liens
securing any sales of Hydrocarbon Reserves and to retain, use
and employ same.

(b) All payments received by the Collateral Agent
pursuant to this ARTICLE 14 shall be promptly applied in
acccrdance with ARTICLE 9(c).

(c) The Collateral Agent is hereby absolved from all
liability for failure to enforce collecticn of any proceeds
so assigned and from all other responsibility in connection
therewith, except for the gross negligence or willful
misconduct of the Collateral Agent and the responsibility to
account to the Mortgagor for funds actually received. The
Collateral Agent shall have the right, at its election, to
prosccute and defend any and all actions or legal proceedings
reasonably deemed advisable by the Collateral Agent in order
to collect such funds and to protect the interests of the
Lenders and/or the Mortgagor, with all reasonable costs,
expenses and attorney’s fees incurred in connection therewith
being paid by the Mortgagor and shall be deemed a part >f the
Indebtedness secured hereunder.

(d) Nothing herein cont:.ned shall detract from or
limit the absolute obligation of the Mortgagor to make
payment of the Indebtedness in accordance with the terms of
the Notes, any of the Credit Documents (including, without
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limitation, this Mortgage), regardless of whether the
proceeds assigned by this ARTICLE 14 are sufficieant to pay
the same, and the rights under this ARTICLE 14 shall be in
addition to all other security now or hereafter existing to
secure the payment of the Indebtedness.

(e) Notwithstanding the other provisions of this
ARTICLE 14, tle Collateral Agent or any receiver appointed in
judicial proceedinys for the enforcement of this Mortgage
shall have the right to rec:ive all of the Hydrocarbon
Reserves herein assigned and the proceeds thearefrom during
the continuance of an Event of Default and to apply all of
said proceeds as provided in ARTICLE 9(c) hersof. Upon any
pale of the Mortgaged Property or any part thereof pursuant
to ARTICLE 9, the Hydroucarbon Reserves thereafter prcduced
from the property so sold, and the proceeds therefrom, shall
be included in such sale and shall pass to the purchaser free
and clear of the assignment contained in this ARTICLE 14.

(f) The Mor.gagor hereby indemnifies the Collateral
Agent and the Lenders and their officers, directors ecor
employees (each of the foregoing is an "Indemnified Party")
against ail claims, accions, liabilities, judgments, costs,
attorney's fees or other charges of whatsoever kind or naturvre
(hereinafter in this paragraph (f) collectively called
"claims") made against or incurred by them or any of them as
a consequence of the assertion, either before or after the
payment in full of the Indebtedness, that they or any of them
received Hydrocarbon Reserves herein assigned or the proceeds
thereof claimed by third persons (other than the Indemnified
Parties!. The Mcrtgagor will pay to the Indemnified Party
any and all such amounts as may be successfully adjudged
against such Indemnified Party. Each Indemnified Party siall
have the right to defend against any such claims, employing
attorreys therefcr, and if the Mortgagor has refused to
furnish a reascnakle indemnity, they or any of ihem shall
have the right to pay or compromise and adjust all such
claims. Bach Indemnified Party agrees to notify the
Mortgagor of the existence of any such claims (of which such
party has actual knowledge) immediately upon becoming aware
thereof. Upon receipt of such notice, the Mortgagor shall be
entitled at its own ccet and expense to defend agairst any
such claims. The obligation of the Hortgagor as hereinabove
set forth in this paragraph (f' shall survive the release of
this instrument.

(g) For purposea of more fully effecting the assignment
made under this ARTICLE 14 and continuing the rights of the
Collateral Agent hereunder, after an Event of Default has
occurred and is continuing, the Mortgagor hereby appoints the
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Collateral Agent as its attorney-in-fact tc pursue any and
all rights, remedies and payments, in respect cvo the
Hydrocarbon Reserves and proceeds therefrom. The power of
attorney granted to the Collateral Agent under this paragraph
(g), being coupled with an interest, shall be irrevccable so
long as such Event of Default is continuing and as long as
the Indebtedness or any part thereof remains unpaid.

ARTICLE 15. Agsignment of Leases anc Rents.

(a) The Mortgagor hereby assigns, transfers and sets
over tc the Collateral Agent, as security for the payment of
the Indebtedness, all the rights, title and interest of _Lhe
Mortgagor, as lessor or sublessor, in and to all rents,
issues, profits, revenues, royalties, overriding royalties,
rights and Dbenefits now due or hereafter to become due
(collectively, the "Rents") from the Mortgaged Property. To
that end, the Mortgagor assigns, transfers and sets over to
the Collateral Agent, all its rights, title and interest, as
lessor or sublessor, as the case may be, in all existing
leases, farmouts and farmine of the Mortgaged Property, or
any part thereof, whether written oxr verbal, including
without limitation the leases, farmout and farmin agreemants
described in Ef£chedule A attached hereto and made a part
hereof (the "Leases"). The term "leases" shall include all
modifications, amendments, renewals and extensicns thereof
and all guarantees of lessees’ performance thereunder.

(b) So long as no Event of Default shall have occurred
and be continuing, the Mortgagor gshall have a license to
manage ar. operate the Mortgaged Property and collect,
receive and apply for its own account all Rents arising from
its Mortgaged Property as they become due.

() Upon the occurrence of an Event of Default and as
long as such Event of Default continues, the license granted
in paragraph (b) above shall cease and terminate. In any
such event, the Collateral Agent is hereby irrevocably
authorized, at its option, to enter and take possession of
the Mortgaged Property, or any part thereof, by actual
physical possession, or by written notice served personally
upor or sent by registered or certified mail to the
Mortgagor, as the Collateral Agent may elect, and no further
authorization shall be required. Upon such eatry and taking
possession, the Collateral Agent, in its sole and absolute
discretion, may:

(i) manage and operate the Mortgaged Property, or
any part thereof, including the making of such repairs
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and alterations to the Mortgaged Property as the
Collateral Agent may deem necessary;

(ii) demand, collect, receive, sue fcr, attach,
levy, recover, compromise and adjust. and give proper
receipts and releases for all Rents that may then be due
or may thereafter become due with respect to the
Mortgaged Property, or any part thereof, from any
present or future lessees, sublessees or occupants
thereof;

(iii) lease the Mortgaged Property, or any part
thereof, for sucl. periods of time, and upoun such terms
and conditions as the Collateral Agent may deem proper;

(iv) enforce, ~ancel or modify any Lease, including
the taking of any action necessary to enforce, enjoin or
restrain the violation of any of the terms and
conditions of any Lease;

(v) institute, prosecute to completion or
compromise and settle, all summary proceedings, actions
for rent or for removing any or all lessees, sublessees
or occupants of the Mortgaged Proparty, cr any part
thereof;

(vi) pay out of the Rents, or out of any other
funds in its discretion, any taxes, assessments, water
rates, scwer rates, or other governmental chargas
levied, assessed, or imposed against the Mortgaged
Property, or any part thereof, and also any and all
other charges, costs and expenses which it may deem
necessary or advisable to pay in the management or
operation of the Mortgaged Property, including, without
limitation, the costa of any repairs or alteratione,
commissions for renting the Mortgaged Property and legal
expenses incurred in enforcing the rights of the Lenders
under the Credit Documents (including, without
limitation thio Mortgage), the Notes, and any collateral
security docu ents; and

(vii) generally do, execute and perform any other
acts that ought to be done, in the Collateral Agent's
discretion, in and about or with respect to the
Mortgaged P-operty as fully as the Mortgagor might do.

(d) The Collateral Agent shal’ apply the net amount of

any Rents received by it from the Mortgaged Property in
acccrdance with ARTICLE 9(c). The “ollateral Agent shall
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account to the Mortgagor only for Rents actually received by
the Collateral Agent.

(e) In addition to the rights and remedies set €forth in
ARTICLE 9 and in paragraphs (c) and (d) above and to the
extent permitted by applicable law, the Collateral Agent may
apply for the appointment of a receiver, pursuant to
ARTICLE 8, to exercise the powers described in paragraphs (c¢)
and (d) above pending any foreclosure hereunder or the sale
of the Mortgaged Property.

(f) The Mortgagor hereby irrevocably directs any lessee
under any Lease, upon demand and notice from the Collateral
Agent of an Event of Default to pay to the Collateral Agent
all Rents accruing or due under any Lease from and after the
rveceipt of such demand and notice. In making such payments,
such lessees shall be under nc obligation to inquire into or
determine the actual exi “tence of any such default cr breach
claimed by the Collateral Agent.

() The Mortgagor agrees to indemnify anc hold the
Collicteral Agent harmless from and against any and all
liability, loss, damage or expense, including reasonable
attorneys fees, which it may incur under any Lease or by
reason of the assignment of Leases contained herein, or by
reason of any action taken by the Collateral Agent hereunder,
and from and against any and all claims and demands
whatsoever which may be asserted against the Collateral Agent
by reason of any alleged obligation or undertaking on its
part to perform or discharge any of the terms, conditions and
covenants contaired in any of the Leases, unless caused by
rne gross negligence or wilful misconduct of the Collateral
Agent. Should the Collateral Agent incur any such liability,
loss, damage or expense, the amount thereof together with
interest thereon at the Default Rate from the time of payment
of the same shall be payable by the Mortgagor to the
Collateral Agent immediately upon demand therefor, or at the
option of the Collateral Agent, the Collateral Agent may
r2imburse itself therefor out of any Rents collected by the
Collaterali Agent.

(h) Nothing contained herein shall operate or he
construed to obligate the Collateral Agent to perform any of
the terms, covenants and conditions contained in any Lease
of, or relating to, the Mortgaged Property or otherwise to
impose any obligation upon the Collateral Agent with respect
to any Lease of the Mortgaged Property, including, but not
limited to, any obligation arising out of any covenant of
quiet enjoyment therein contaired in the event the lessee
under any such Lease shall have been jcined as a party
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defar- :nt in any action to foreclose this Mortgage and the
estate of such lessee shall have been thereby terminated.
Prior to actual entry into and taking posseseion of any
portion of the Mortjaged Property by the Cecllateral Agent,
this assignment shall not operate to place upon the
Collateral Agent any responsibility for the operation,
control, care, management or repair of the Mortgaged
Property, and the execution of this Mortgage by the Mortgagor
shall constitute conclusive evidence that all responsibility
for the operation, control, care, management and repair of
the Mortgaged Property is and sha.l be that of the lortgagor
prior to such actual entry and taking possession.

(i) As against the Collateral Agent, at all times
during which the assignment shall be in effect theve shall be
no merger of any Leases of the Mortgaged Property with the
fee estate in the Mortgaged Property by reaaon of the fact
that any such Leases or any interest therein may be held by
or for the account of any person, firm, or corporaticn which
may be or become the owner of such fee estate, uniess the
Collateral Agent shall consent in writing to zuch merger.

ARTICLE 16. Special State Law Prcovisions.
fa) Special Louisianz Provisions.

(i) Insofar as any portion of the Mortgaged
Property situated in or offshore the State of Louisiana
is concerned, or as to which the laws of the State of
Louisiana would be applicable, (i) the general language
of conveyance and hypothecation to the Trustee in this
Mortgage is intended and shall be construed as words of
hypothecatijon and the granting of a security iuterest in
favor of the Collateral Agent; (ii) the maximum amount
of the indebtedness that may be outstanding at any time
and from time to time that this Mortgage secures is

ixed at $500,000,000, and (iii) each and every right
4 remedy granted the Trustee hereunder shall also> be
. favor of and may Le exercised by the Collateral
Agent. This instrument is being executed in authentic
form by the Mortgagor in favor of the Collateral Agent.

(ii) Kesper. The Collateral ..gent shall have the
right to appoint a keeper of the Mortgaged Property
pursuant to the terms and provisions of La. R.S. 9:5131

et gseg. and 9:5136 et geq.
(iii) Confession of Judgment. For purposes of

ex2cutory process the Mortgagor acknowledges the
indebtedness secured hereby, whether now existing or to
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arise hereafter, and confesses - :igment thereon if not
paid when due. Upor. the ouc .rence of ar Event of
Default and any cime thereafter so long as the same
shall be continuing, and in addition to all other rights
and remedies granted the Collateral Agent hereunder, it
shall be lawful for and the Mortgajor hereby authorizes
the Collateral Agent without making a demand or putting
the Mortgagor in defailt, a putting in default being
expressly waived, to cause all and singular the
Mortgaged Property to be seized and sold after due
process of law, the Mortgagor waiving the benefit of any
and all laws or parts of laws relative to appraisement
of property seized and sold under executorv process or
other legal process, and consenting that che Mortgaged
Property be sold without appraisement, either in its
entirety or in lots or parcels, as thz .ollateral Agent
may determine, to the highest bidder for cash or on such
other terms as the plaintiff in euch proceedinge miy
direcet. The Collateral Agent shal! be granted all
rights and remedies granted it or the Trustee hereunder
as well as all rights and remedies granted a secured
party under Louisiana law including the Uniform
Commercial Code then in etfect in Louisiana.

(iv) Waiverg. The <ortgagor herekLy waives:

(a) The benefit of appraisement provided for
in articles 2332, 2336, 2723 and 2724 of
the Louisiana Coce of Civil Procedure and
all other laws conferring the same;

(b) The demand and three (2) days urtice of
demand as provided inp art’clefr 2,29 and
2721 of the Lo'.isiaua !CJdc of Civil
Procedure;

(c) The natice of seizuyi: provided by
articles 2293 and 2721 f the Louisiana
Code of Civil Procedure, .~

(d) The three (3) days delay yrovided for in
articles 2331 and 2722 ,f the Louisiana
Code of Civil Procedur=.

(v) Reso'utions. The Mortgagor does declare that
attached hereto as Schedule 1 cud made a part hereof is
a certified copy of the resclutions adopted by the
transaction committee duly appo:inted by the board of
directors of the ""ortgagor authorizing the execution ancl
delivery of this rcrtgage.
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(b) Special Montana Provisions.

(i) For purposes of the Inlebtedness secired hy
Mortgaged Property located in Montana, all of che
Indebtedness to be securvd (exclusive of interest :nd
the costs, expenses and other obligations arisiry or
incurred by the Trustee, the Collateral Agent and the
Lenders pursuant to the provieions of the Credit
Documents which are not required to be stated in the
Mortgage as part of the total principal amounts of
obligation secured) shall not exceed at any one time the
total principal indebtednees of $500,000,000.

(11} For the purposes of the Mortgage comply.na
as a fiuai.cing statement, the debtor is:

Freeport -McMoRan Inc.

1615 Poydras Street

New Orleans, Lou. siana 70112

Parish of Rewnidence, Orleans
Parish, Loui®iana

Tax ID #: 13-3251048

(iii) The general language of conveyance to the
Trustee is intended and the same shall be construed ‘=
Montana as words of mortgage untc and in favor of t..
Collater=1 Agent and thx: rights and authority granted to
the Trustee may be enforcel and asserted by the
Collateral Agent in accordance with t.'e iaws of Montana
and the Mortgaged Property in Moatana nay be foreclosed
at the option of the Collatera! 2xgent in =ny manner
permitted by the laws of the State of Monfta.:.

(iv) The interests of the Mcrtgagor in the
Mortgaged Property located in Montana are subject to and
burdcsned by a /5% share of a Production Payment
Conveyance (Production Payment) dated Augus: 15, iy81
granced by Midlands Gas Corporation to Kanasar-Nebraska
Natural Gaa Compa.y, Inc. (now K-N Enercy, Inc.), an
abstract or which was recorded RAugusc 2€, 1981 in
Book 51 Misc. page 287. 7aoivds ri the Clerk and
Recorder of Dhillipe couniy, W i1ana and March 14, 1988
in 300k 73 [ecses 394-441, .~cords of the Clerk and
Recorde: ot Valley County, .ontana The Production
Paymeut twas fileuw “wugue- 2°, 1981 in the Montara State
Office of the Bureau ¢f Laznd Management of cthe U. 8.
Departmert of the Interior. By separate ins!ruments of
Production Payment Asi3ignment and Conveyance Jated as of
August 15, 1981, Kansas-Mebraska Natural Cas Company,
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Inc. assigned and conveyed to Teachers Insurance anc
Annuity Association of Ancrica, Connecticut General Lif
Insurance Company and Ccngen Five & Co. undividec
interests in the Prcduc:ion Payment, abstracts of whi.u
were recorded on A:gust 26, 1981 in Book 51 Misc,
pp. 335, 337 and 339, reccrds of the Clerk and Recorder
of Phillips County., Montana and March 14, 1988 in
Bawk 73, pp. 442-44.. 4{1%-447 and 448-450, recor’. of
the Clerk and Recorder of “'alley County, Montana. The
Production Payment has been amended by Amendmen:: No. 1
dated as of May 1, 1988, Amendment No. 2 datecd as of
Jar vary 1, 1988 aud Amendment No. 3.

The Mortgago. hereby confirms, and hy a:ceptance of this
Mortyage the Collateral Agent a.d the Trustee
ackrowledge that the mortgage lien cireated herein is
subordinate and inferior to the Production Payment as
«monded to the full extent of the Production Payment
owner rights in and to the Mortgaged Propev-y located in
Montana.

ARTICLE 17. Termination. Upori the full payment of all
Indebtedness or in accordance with the :-erms and provisions of the
“redit Documents, the Collateral Agent a31d th: .rus:ee, as
appropriate, shall release and reconvey the Mortgaged Praperty
vnto and at the cost of the Mortgagor. i’con such :z<onveyance, as
evidenced by a recorded satisfaction or release of tia'a Mortgage.
the assignmentas of the proceeds of Hydrocarbon Rese~ves aud the
Assignment of Le~ses and Rentr, as set forth in ARTICLZS 14 and 15
shall become ard be void and of o =ti=set :ni, in that event, upon
the request >t tn? Mortg~=go:i, tire Collaveca.! Ager~ shall axecute
and deliver, v iiude the Tristee te caecute aud deliver, to the
Mortgagcw, ins . un...8 effective to evidence the termination of
the assignmenty .: the reassignments to the Mortgagor of the
r.gits, power and authcrity g-anted herein.

ARTICLE 18. Nt doy All notices, requests, demardn and
other communicationas required or permitted to be given hereunder
shall be effective upon . ceipt and deemed duly given ir i
writing and delivered »jersonally, or mailed, poscage prepaid,
registered or certified, as follows,

If to the Mortgagor':
Freeporc< -McMoRan Inc.

1615 Poydras Street
New Orleans, Louisiana 70112



If to the Collate~ ' Agent:

Chemical Bank

270 Yark Avenue

New Ycrk, New York 10017

Atcn: 32nergy and Minerals Group

If to the Trustee:

Mary Jo Woodford
270 Park Avenue
New York, New York 10017

The nd1.gigor, the Trustee and the Collateral Agent may
change the aidresscs to which coomunications are to be directed to
them by giviig Jritten notice to the other parties in the manner
provided in this ARTICLE 1-.

ARTICLY 5. pRart.al Inovalidity. If any te:r. .r provision of
this Mortgige, or any application thereof to *ny person or
circumstance, shall be invalid or unenforcesable to any extent, the
remainder of this document, or the application of such term or
provision tc persons or circimstances other than those as to whom
or which it is held invalid or unenforceable, shall not be
affected chereby, anc each term and provision of this document
shall Le valid and eniorceable to the fullest extent permitted by
law. The parties shall endeavor in good-faith negotiations to
replave any invelid, i{llegal or unenforceable provisions with
‘ralid orovieions, the accnuomic effect of which comes as close as
possiltie to that ~i i%e invalid, 4illegal or unenforceable
provis.ions.

ANTICLE 20. Jrury Lawa. This Mortgage and the Notes are
subjeci. to the exp.'ess condition that at no time shall Mortgagor
be obligoted ¢ yvacuired to pay interest on the principal balance
due urder e Hr_is it u rate which could subject the holder of
the Note to either «ivil or criminal liability as a result of
Yeing in excess cf the naxinum interest rate which Mortgagor is
pervaitted by law to rcontract or agree to pay. If by the terms of
rhis ®ivrtgage or ths Notes the Mortgagor is at any time required
or cbligated to p=y interust on the principal balance due under
th® Notes at a rate in exc~;: of such maxisum rate, the rate of
interest under t!.s Notes xi.2.' be deemed to be immediately reduced
to s'ich maximum rate and the intcrast payable shall be computed at
such macimum rac: and all prior interest payments I.° exceat of
cuch inaximur .>*e shall be applied and shall be cdeemed to huve
been payments in roduction of the principal balance of the Note.

ARTICLE 1. Eixturs ?i(iirg. Certain 2f the Mortgaged
Property is o2 will become "fix.urss" (as that term ise refined in
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the Unifu:w Commercial Code in effect in the state in which the
Leased Land or the Mineral Interests is located) on the Leased
Land or the Minsral Interests described or referred to in this
Mortgage, and this Mortgage upon b..:a filed for record in the
re:l estate records of the cor+-y, wherein such fixtures are
situated wvhall operate alsc s a i‘i’.n'-.-ncing statement filed as a
fi>ture fiiing in accordanc: with . he applicable provisions of the
Un.form Commercial Code upon such i the Mortgagad Property which
i4 or may ver_me fixtures.

ARTICLE 22. Instrument a Mortgao:. Deed of Trust, Security
i ction and _Leasis aud Renie and
. This instrument .,a&ll Le de:med to L., and
may be enforced from time to time aa, i rrutract, secrity
agreement, assignment, mortgage or deed ot trust, and from time to
time as any one or more thereof. This Mcrtgage. in addition to
crasticuting a lien on real estate as a mor.:gage or Jeed of trust,
fa) iy a 7ecurity agreement and shal! s:upport ¢ny financing
statement shu~ing the Collateral Agent as eecurad pasty, which
description cen' aiied in any such fiuancing statemmt - hereby
incorporated by :eicrence into this Mortrage with the soma force
and effect as if :-he d2scription were fully set out herais, (b)
shall be a financing riatement under the applicable provisicns of
the Uniform Ccmmerci sl Code, (c) is a fixture filing as described
in ARTICLZ 21, and (d) is an assignment as described in
ARTICLES 14 and 15. Accordingly, the Co!lateral 3gent, in
additinn to and not in lieu of or in diminution .¥ its .ights and
remedies herein provided, shall have all of the rights and
remedies ol a sacured party under the Uniform Commercial Code.

ARTICLE 23. Rights Cumulative  Each and every right, ctower
ari remedy herein given to the Trustee or the Collateral Ajent
srall be cumu’lative and not exclusive; and each and every right,
vcver and remedy whethrr specifically herein given or otherwise
existing may be exercised from time to time and .2 often and ia
fiuch order as ma - be demed expedient by the Trustee or tlre
Co:lateral Agent, as the case may be, and the exercise or the
briginning of the exercime, of any such right, power or rewedy
shall not be deemrd a wriver of the right to exercise, at the same
time or thereafter, an. ~ther right, power or remedy. No delay o:
omission by the Trustee or the Collateral Agernt in the exercise of
any right powar or remedy s“all impair any such right, power or
remedv ci operate as a waiver "areot or of any other right, power
o0: remedy then or thereafter exiiting.

ARTIC.E 24. Waiver. Any and all covensncs in chis Mortl rige
relating to the Mortgaged Property m~y Irom time to timd by
instrument in writing signed by the <“:ivatee¢ and the Collat~=.al
Agent be waived to such extent and ir. fsuch manner as such piriies
may desire, but no such wair - shall ever affect or impair the
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Trustee’'s or the Coliateral Agent's rights or liens hereunder
except to the extent specifically stated in such written
instrument.

ARTICLE 25. Article and Section Headings. The article and
section headings in this instrument are inserted for convenience
and shall not be considered a part of this instrument or used in
its interpretation.

ARTICLE 26. Counterparts. Thiz ‘- rument may be executed
in any number of counterparts, eack .f which shall for all
purposes be deemed to be an original and one of which (with all
exhibits attached) shall be recorded in each of the following
counties or parishes in the following states:

State County ox Parish
California Kern
Colorado Yuma
Loviasiana Plagquemines
Moniana Phillips

To facilitate filing znd recording, there may be omitted from
certain counterparts che parte of Exhibit A containing specific
descriptions that relate to land located in counties or parishes
other than the county or parish ‘n which the particular
counterpart is to be filed or recorded.

Al TICLE 27. Miscellaneous. The covenants her2in contained
shall "»ind, and the benefits and advantages shall inure to, the
respeccive heirs, legal and persona) representatives, executors,
administrators, successors and assigus of the parties hereto. The
provisiors hereof shall likewise “e covenants running with the
land. Whenever used, the ringular number shall include the
plural, the use of any gender :hzll include the other genders, and
the term the "Lenders"™ shall include any successor payee of the
Indebtedn:iss horeky secured or any transferce thereof whether by
operation ol law or othervise.

ARTICLE 28. Credi! Documents Controlg. To the extent that
any term, condition, or obligation set forth in this Mortgage is
inconsirtent with any term, condition, or obligation set forth in
the Cnlzdit Documents, the provisions of the Credit Documents shall
control.

ARTICLE 29. Thsy Collateral Agent. Chemical Bank has been
designated as the Collateral Agent for the Lenders pursuant to
separate agreements anc, except as otherwise set forth herein,
when acting as such Col.#“rrzal Agent shall be deemed to be the
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Collateral Agent hereunder in connection with the giving and
receiving of notices hereunder and in connection with the exercise
of any rights and remedies of the Collateral Agent hereunder.
such action taken by the Collateral Agent shall be conclusive as
to the Collateral Agent with respect to its dealings with the
Mortgagor or any third party under this Mortgage.

ARTICLE 30. Release of Mortgaged Property: Amendments.
Any Liens or other rights which any Lender or the Collateral Agent
would otherwise have under this Mortgage may only be released or
subordinated in accoirdance with the terms of the FM Intercreditor
Agreement. This Mortgage may only be amended and the provisions
hereof mnr only be waived in accordance with the terms of the FM
Intercreditor Agreement.

ARTICLE 31. Choice of Law. This Mortgage shall be construed
and governed by the laws of the State of New York and the laws of
the United States of America, except that the laws of the s.ate in
which a portion of the Mortgaged Property is located in, or
of fshore adjacent to, shall govern with respect to procedural and
substantive matters related to the creation, perfection and
enforcement of the liens, security interests and other rights and
remedies of the Collateral Agent and the Trustee granted herein as
to that portion of the Mortgaged Property located in or offshore
adjacent to such state.

IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to
be executed by its duly authorized officer, in the presence of the
undersigned witnesses and Notary Public, all on the day, mon:h and
year first above-written pursuant to due authority.

WITNESSES: MORTGAGOR

FREEPORT-MCMORAN INC.

C;n;ﬁ_ﬁr’- By
Glenn A. Kleinert
. Senior Vice President
Freeport-McMoRan Oil & Gas
" Company Division of

4 re -McMoRan Inc.
g o

Notary Public, State of Louisiana
My commission expires: at death
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STATE OF LOUISIANA )
PARISH OF CRLEANS ) ss.:

BE IT REMEMEERED that I, Thomas L. DeGenova, a Notary Public
duly qualified, commissioned, sworn and acting in and for the
parish aforesaid, hereby certify that, on June 11, 1992, there
personally appeared before me, the following person, being the
designated officer of the corporation set opposite his name, and
such corporation being a party to the foregoing instrument:

Glenn A. Kleinert, the Senior Vice President of Freeport-
McMoRan 0il & Gas Company Division of Freeport-McMoRan Inc., a
Delaware corporation, whose address is 1615 Poydras Street, New
Orleans, Louisiana 70112,

California

Before me personally appeared such person, known to me
to be the designated officer of the corporation set opposite his
name, the corporation that executed the within instrument, and
such person also known to me to be the person who executed the
within instrument on behalf of the corporation set opposite his
name, and such person acknowledged tc me that the corporation set
opposite his name executed the within instrument pursuant to its
by-laws or resolution of its board of directors.

Colorado

The foregoing instrument was acknowledged before me on
this date by the aforementioned person, the above designated
officer of said corporation.

Louisiana

Who did say that he is the designated officer of said
corporation, known to me to be the person whose name is subscribed
to the foregoing instrument, and acknowledged to me that he
executed the same for the purposes and consideration therein
expressed, in the capacity therein stated, and as the free act and
deed of said corporation.

Montana

Who acknowledged to me that such corporation did execute
the foregoing instrument,
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IN WITNESS WHEREBOF, I have hereunto set my hand and official
notarial seal, in the City of New Orleans, Pari of Orleans,
State of Louisiana, this 11th day of Jung, 199

Notary c, State of Louisiana

My Ccmmission Expires: at death

hei ol g
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EXEREIDBDIT A
to
Mortgage, Deed of Trust,
Becurity Agnmat. Assignment of
Production and Proceeds and
Leases and Rents, FPixture
Filing and Pinancing Statemsut

This Exhibit A sets forth the description of the
Hydrocarbon Leases, the Mineral Interests and other interests
covered by the Mortgage, Deed of Trust, Security Agreement,
Assignment of Production aznd Proceeds and Leases and Rents,
Fixture Filing and Financing Statement (the "Mortgage®) to which
this Exhibit A is attached.

1. Headings. Exhibit A consists of descriptions of
the Hydrocarbon Leases, the Mineral Interests and other interests
affecting lands (i) located within the county ur parish and state
next tc the heading "Parish, State"™ or "County, State" of this
Exhibit A, and (ii) in federal waters in the Outer Continental
Shelf, offshore the State of Louisiana (the "Federal 0CS"), and
identified under the heading "OCS Gulf of Mexico Offshore,
Louisiana® of this Exhibit A. The prospect name and prospect
number as well as the reference to an area and block in the
Federal OCS is for informational purposes only and is not intended
to limit or restrict the descriptions in any manner.

2. Subheadings. Each of the Hydrocarbons Leases, the
Mineral Interests or nther interests located within a particular
parish or county and state is described by reference to the
Subheadings LEASE NUMBER, LESSOR, PROSPECT, LESSEE, PARISH/STATE
or COUNTY/STATE, LSE DTE, GROSS ACRES, EXPIRE DTE, and RECORDED.
These subheadings shall have the following meanings and
significance:

LEASE

NUMBER: This is an internal lease or instrument
identification number, which is for
informational purposes only and is not
intended to limit or restrict the
descriptions in any manner.




PROSPECT:

PARISH/
STATE or
COUNTY/
STATE:

LSE DTE:

EXPIRE

GROSS

The name listed under the heading
“LESSOR" is the name of the lessor of
the Hydrocarbon Lease or the name of the
grantor of the instrument whereby the
Mineral Interest or other interest is
created. Where the lessor or grantor is
t" 2 State of Louisiana, the lessor or
grantor is recited as "S/L" or "State
R/W" and includes the State of Louisiana
lease or right of way number assigned to
such oil and gas lease or right of way.

The name following under the heading
"LESSEE" is the lessee of the
Hydrccarbon Lease or the name of the
grantee of the instrument creating the
Mineral Interest or other interest.

The name listed under the heading
"PROSPECT" is for informational purposes
only and is not intended to limit or
restrict the descriptions in any manner.

Under the heading "“PARISH/STATE" or
"COUNTY/STATE"™ is the listing of the
parish or county and state in which the
Hydrocarbon Lease, the Mineral Interest
or other interest is located.

The date (month/day/year) of the
Hydrocarbon Lease or the instrument
creating the Mineral Interest or other
instrument.

The date (month/day/year) cited under
the heading "EXPIRE DTE" is for
informational purposes only and is not
intended to limit or restrict the
descriptions in any manner.

The reference to "GROSS ACRES" is for
informational purpcses only and is not
intended to limit or restrict the
descriptions in any manner.



RECORDED: The recordation reference of the
Hydrocarbon Lease or other instrument
creating the Mineral Interest or other
interest in the applicable public
records of the county or parish shown
under the heading "PARISH/STATE" or
"COUNTY/STATE", as applicable. The
recnrdation reference is to the volume
or book and page or entry or file number
of the o0il and gas records, official
public reccrds of real property,
conveyance records, or other applicable
public records for the parish or county
and state shown under the heading
"PARISH/STATE™ or "COUNTY/STATE".

3. Subheadinge for Federal OCS: The Hydrocarben
Leases in the Federal OCS include the following subheadings:

Caption: The reference %o a particular
offsh~re area and block in the
neading is for i{nformational p ses
only and '~ '« (;tanded to limit or

restric: ‘ntions in any
manner.

Lease

Number: The number following the letters "OF"

for the Hydrocarbon Leases in the
*ederal 0CS is for informational
purposes only znd is not intended to
limit or restrict the descriptions in
any manner.

Recordation: The Hydrocarbon Leases in the Federal
0CS are filed with the Minerals
Management Service, Department of the
Interior, Gulf of Mexico OCS Region.
Although not so indicated, the
Hydrocarbon Lease may also be filed
of record in the parish in the Stace
of Louisiana lccated adjacent to the
Hydrocarbon Lease in gquestion.

4. Schedule A. Schedule A consists of the listirjy of
all contracts, agreements, and instruments (collectively, the
"Contracts") related to the Hydrocarbon Leases, the Mineral
Interests or other interests affected by the Mortgage. The
listing of the Contracts is made for purpose cf givi=oc effect to
the warranties of the Mortgagoer contained in tr *«  The




recitation that the Mortgagor’s interests in the Hydrocarbon
Leases, the Mineral Interests or other interests described in
Exhibit A is subject to the Contracts shall not operate to subject
such interests to any such Contract except to the extent that such
Contract is valid and presently subsisting with respect to such
interest; nor sh~.] the reference to a Contract be deemed a
recognition by the Mortgagor that the Contract is valid except to
the extent that such Contract is presently in force and effect.
It is intended, however, that the rights of the Mortgagor under
the Contracts shall be encumbered by and subject to the liens and
security interests created by the Mortgage.

5. Defined Terms. Capitalized terms used in this
Preamble and not otherwise defined herein shall have the meanings
ascribed thereto in the Mortgage to which this Preamble is
attached.
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An undivided 695.83400% operating rights
To wit:

described leate,

0Ccs-G 568%
CF10880002-000

CONTRACT NUMBER

LANDOO21-87

OF1088-0015-87

OF.1088-0020-87

OF1088-0034-88

oF)1Ce8-0101-88

OF1088-0092-89

Any and all other

A:5-15.PDR

EXHIBIT A"

SOUTH PASS BLOCK 82
OCS GULF OF MEXICOD
OFFSHORE, LOUISIAMA

interest in and to ‘he follow.: g

0il and Cas Lease from the United States of Ameriza as
Lessor, to Exxon Corporation as _essee, dated effect.ve
July 1, 198) and identified in *he Office of the Minerals
Managetent Service, Department of the Interior, as Cuter
Con*inentai Shelf Lease Number OCS-G 5685 covering ‘e
su'm ~,ed lands of the Outer Continental Shelf descriced
as follows:

All of Block 82, South Pass Area, South and East
Addition, OCS Leasing Map, Louisiara Map No. SA from the
surface of the earth down "o the stratigrapnic equivaien~
of 14,863 feet, as identified on the electric log of the
FMP Operating Company OCS-G 5685 Well No. 3, pius 100

feet and cocntaining approximately 5,000.00 acres.

SCHEDULE "A"

AGREEMENT TYPE CATE PARTIES

McMoRan 1987-88 01/01/87 FMP Operating Company,

Exploration Program 8 Limired Partnership
and Crescent Isves-~—u.*
Co., et al

Participation 0s/29/87 Apache Corporation and

Agreement, as amyndec P Operating Company,
a Limited Partnership

Operatir- “greement 05/29/87 Apache Corporation anc
F¥? Operating Cospany,
a Limited Partnership,
et al

Farmin Agreement oa/19/88 Exxon Corporation and
FMP Operating Company,
e Limited Partnership

o8/31,88 FNP Operating Cospany,

a Limited Partnership
and Continental Land &
Fir To., Inc., et al

Platfore Sharing 01/¢1/39 Freeport-¥cMoRan (-¢

and Operating and Apache Corporatic-.

Agreement et al

Crude Oil Purchase/ 12/01/91 Arco Oi. and Gas

Sale Contract

Corpany and Freepor® -
McMoRan Inc.

contracts, agre wents, burdens, asd encumbrances coficrr’ -~:
or affecting the above described interest which are of record.



EXHIBIT "A"

SOUTH PASS BLOCK 83
OCS GULF OF MEXICD
OFFSHORE, LOUTSLANA

An undivided 60.57570N record title interest 17 and to the foi.zwisj

described lease,

oCs-G 505
OF10880001-000

[ NU

LANDOO21-87

OF1088-0015%-07

OF1098-0020-07

OF1088-0009-87

OF1088-0101-88

OF1088-0092-89

to wit:

Oil and Gas Le=se fre= *", JUnited States of Amer.ca as
Lessor, to Shell Oi’=*--e Inc., et al as Lesses. Zlated
effective April 1, 1982 and ider-ified in the Off.ce :f
the Minerals Managemant Service, Department of ‘e
Interior, as Outer Cor*inental Shelf Lease Numpar
OCS-G %052 covering the submerged lands of the Suter
Continental Shelf described as fo.lows:

All of Block 83, Ssuth Pass Area, South and East

Addi*.on, as shown on OCS Leasirg Map, Louisiana Map No.
A containing approximately %,0CC.50 ecres.

SCHEDULE "A"

AGREEMENT TYPE DATE PARTIES

McMoRan 1987-88 01/01/87 FMP Operating Company,

Expioration Prograw » Limited Partnersnip
and Crescent Investment
Co., et al

Participation 08/29/87 Apache Corporaticn and

Agreement, as amended P Operating Corgany,

e Lumited Partnersnip

Operating Agresment 0%/29/87 Apachs Corporat.on and

FMP Oparating Cospany,
a Limited Partnarship.

et al
Seismic Option and 06/01/87 Shell Offshore 1nc..
Farmin Agreaement et al and PMP Operating
Company
Area of Mutual o8/l1/88 P Operating Cospany,
Interest a Limited Partnersnip

and Continental Lland &
Fur Co., Inc., et o,

Platform Sharing 01/01/89 Freeport-McMoRan Inc.

and Operating and Apache Corpera®ion,

Agreement et al

Tr.de 7.1 Purchase/ 12/04/9 Arco Oil and Cas

Sa.e Contract Company ard Freepcr'-
McMoRan Inc

Any and all other contracts, agreements, burdens, and encumbrances corcern.ng
or affecting the abcve described interwst which are of record.

A:5-17.ROR



EXVIBIT "A°

SOUTH "ASS BLOCR 74
OCS GUlry oF wWexIss
OFFShOIE, LOJISIANA

An urdivided 60.57570M operating rights interest in and to the followirg
described lease, "o wit:

2CH-G 620 71l and Gas Lease from the United States of America as

OF | 0880001 -000 Lessor, to Conoco Inc., et al os Lessee, dated effectve
June 1, 1984 and identified in the Office of the Minera.s
Management Service, Department of the Interior. as Outer
“ontinental Shelf Lease Mumber OCS-G 6801 covering tre
submerged lands of the Outer Continental Shelf described
as follows:

All of Block 74, South Pass Area, South and Eas®
Addition, OCS Leasing Map, Llouisiana Map MNo. %A
containing approximately 5,000.00 acres.

insofar and only inscfar as said lease covers ard
pertains to the E/2 of Block 74 limited to those depths
from the surface of the earth down to and including 1GC'
below the stratigraphic equivalent of a depth of 13,311
subrea (16,500° WMD), as seen in the Freeport-’ WoRan Inc.
OCS-G 6801 Well Mo. A-12 (5T-1).

SCHEDULE "A"
CONTRACT NUMBER  ACREEMENT TYPE DATE PARTIES
LANDOO2 ! -87 McMcRan 13987-88 01/01/87 P Operating Cumpany.
Exploration Progras 8 Limited Partnership
and Crescent Investment
Co., et al
IFI08A-N015%-87 Participation 0s/29/87 Apache Corporation and
Agreement, as amvnded PP Operating Cospuny.
a Limited Partnershic
OF1088-0020-87 Operating Agreement 05/29/87 Apache Corporation and
FHP Operating Company.
s Limited Partnership
ot al
0" 10ARB-0101-88 Area of Mutual 08/31/88 FMP Operating Company,
Interest a Limited Partnership
and Continental Land &
Fur Co., Inc., et al
oF1088-0014-91 Farmout Agreement 03/21/91 fonoco Inc., et al and
Freeport-McMoRan Inc.
OF1088-C092-89 Platform Sharing 01/01/8% Freeport-McMoRan Inc.
and Operating and Apache Corporaticn,
Agreement ot al
Crude Oil Purchase/ 12/01/91 Arco 01l and Gas
Sale Contract Company and Freeport-
McMoRan Inc.
Assignment of Pending Freeport-McMoRan Inc.
Cverriding Royalty and CLX Company, et al

Interest

Any and il other contracts, agreements, burdens, and encumbrances concernisj
or affect 'ng the above described incerest which are of record.




BEST AVAILABLE COPY

WISSISSIPPI CANTON RLOCKS 330, )21, 3322, 323 AwD Jé8

An undivided 66.667% record title interest ia and to the following descrited

leases, to wit:

ocs-G 6946
oril71-0002-000

ors-G 5034
or1171-0003-000

o'8=-G 58)3%
ori171-0704-000

ocs-6 3844
orii71-2001-000

Oil and Gas Lease from the United States of Aserica, as
Lassor. to Mobil OLl Esploration & Producing Socuthesst
Inc., ot al, as Lesses, dated effoctive June 1, 1984 and
identified in the Office of the MNinerals Kanagement
Service, Department of the Interior, ae Outer Continental
Shalf Lesse Number OCS-G 6946 covering the submerged
lands of the Outer Continental Shelf describod as
follows:

All of Blocks JI0 and 331, NKississippi Canyen, oOCS
Official Protraction Disgram, NN 16-10, containing
spproxisately 5,131.08 acres.

Oil and Gas Laase from the United States of Aserics, as
Lessor, to MNobil Oil Explorastion & Producing Southeast
inc., et al, as Lesses, dated effective July 1, 19€) and
identified in the Office of tha MNinersls Mansgesment
Service, Department of the Interior, as Outer Continental
Shelf Lesse WNumber OCS-G $58)4 covering tha submarged
lands of the Outer Continental Chelf described as
follows:

All ot Bloek 322, Nississippl Canyon, OCS Official
Protraction Diagram, WH 16-10, containing approximately
$.,760.00 acres.

OLl and Gas Lease from the United Jiates of America, as
Lessor, to Mobil OLl BExploration & Producing Southeast
Ing., ot al, as Levses, dated effective July 1, 198) and
identified (7 the Office of the XNinersle Nanagemsent
Service, Department of the Interior, as Outer Continental
Shelf Lease Nuaber 1C83-G 35033 covering the submerged
lands eof the Outer Continental Jhel” Jdescribed as
follows:

All eof Block 333, MNissiseippli Canyon, OCS Official
Protraction Disgras, WE 16-10, containing spproximately
$,760.00 acres.

0Ll and Sas Leass from the United States of America, ae
Lessor, to Mobil 0Ll EBxploration & Producing Southesst
Inc., ot al, as Lesses, dated effective July 1, 198) and
identified Ln the Office of the Ninersls Kanagement
Service, Department of the Interior, as Outer Continental
Shalf Lease Nuaber OCS-@ 35841 covering the submerged
lands of the Outer Continental Shelf described as
follows:

All of Block )68, Nisslesippl Canyon, OCS Official

Protraction Diagras, WH 16-10, containing approximately
$,760.00 acres.

SCHEDULE “A*

orii71-011%-07

Unit Opersting 07/01/87 Mobil OLl Exploration &
Agreesent Producing Southeast Inc.

end T oLl Company,
ot al




Wissiesippi Canyon Blocks 330, 331, 333, 33) aad 368

CONTRACT NUMAER AGARRMENT IYIE RAIR
ori171-0116-07 Unit Agreer it or/01/87
XXNMCOO-0007-19  seriieipation 91/01/89
Mrossar
KewoRan | s9-70
Bxplorat. .-
Program, a7 amended
ori1"1-0032-09 Farsout 'gresment 06/18/09
ori171-0048-09 Area of Mutual 08/07/8%
Interest
Assignnant B fective J8/13/89
Assi¢. aenr er/10/9
Bffeciise OB/18/09
Ase'gnasnt 11/30/91

oF 1:1-7004-92

oy ‘i@ e

Bffective 08/15/89

Discount letter 10/3y/0
Liquid ®ydrocarbons 09/01/91
Traneportati.m

Agreement

cas Process.ng 01/14/92
Agreemxnt

Gas Dehydration 02/04/92
Agreement

Asslgnment Pending

Mobil ©il Exploration &
Psoducing Southeast
ine., Tennsco Oul
Company, ot al

FHP Opsrating Cumpany,
8 Lisited Partnership
and Continental Land &
Pur Co., Inc., ot ol

NP Oparating Company,
& Lisited Partnership
and Mobil OL1
Exploration & Producing
Southeast Inc., et sl

NP Operating Company,
s Limited Partnership
and Continsntal Land &
fur Co., Inc., ot al

Chaveon U.8.A. Inc. and
Freeport-KeMofen 1:.

Mobil 0i] Explovation &
Produe. % Southesst Ine.
and Preesport-NcHoRan Ine.

Eerr-NcGea Corporstion,
ot al and Freeport~
NcKoRan Ine.

Texaw Bac:ern Transmiseicn
Corporation and PNl
Bydrocarbon Company

Tenas Bastarn Transmiseicn

Corpozation and Fresport-
KchoRan Inc.

Warrea Putroleus Company
and Preeport-KcMoRan Inc.

Marathon Oil1 Company and
Preepoct-NeKoRan 0Ll & Cas

Coapany

freeport-NchoRan Inc. and
Continental Land & Pur Co..
Ing., &t al

sther contracts, agressents, burdens, and encusbrances concerning

¢x mki~~ting tha above Jescribed Lnterset which are of record.



EXHIBIT *A"

VERNILION BLOCK 161
OC3 GULF OF MEXICO
OFFSHORE LOUISIAGA

An undivided 1.95557% muum roya -;‘ interest in and to the foliowing

described lease,
thereof, to wit:

ocs-g 1127
0F05%07-0001-000

W/4 SB/4 and the MB/4 BR/4 8B/4

©il and Gas Lease from Lhe United States of America as Lessor,
to Forest Oil Corporation, as Lessee, dated effective as of
June 1, 1962, and identified in the Office of the Minerals
Management Service, Departsent of the Interior, as Outer
Continental Shelf Lease Number 0CS-G 1127, covering the
submerged lands of the Outer Continental Shelf described as
follows:

Block 161 Vermilion Ares, as shown on of ficisl leasing map La.
No. 3, Outer Continental Shelf Leasing Map, Louisiana Offshore
Cperation, containing approximately 4,868.21 acres.

SCHEDULE "A"

AGREEMENT TYPE DATE BAX/IES
Participation Agreement 01/01/87 WP Opersting Company,
McMcRan 1987 OCS Lease 8 Limited Partnership,
Acquisition and and Continental Land &
Explocation Program Pur Co., Inc., ot al

Ay and all other contracts, agreements ., burdens, and encuahrancas concerning
or affecting the above described interesc which are of record.

LEAY 10 (N .



An undivided 49.60055% operating rights interest

LXHIBIT "A®

VERNILION BLOCE 161
OCS GULY OF MEXICO
. OFFSHORE LOUTSLANA

in and to the MW/4NW/4SE/4;

SE/4NE/45W/4 and the well located thereon, known and designated as Well No. 3 in the
following described lease, to wit:

0cs-G 1127

OF0507-0001-000

01l and Gas Lease from the United States of America as Lesser, to
Porest 04l Corporation, as Lessee datad effective as of June 1,
1962, and identified in the Office of the Minerals Mansgement
Service, Department of the Interior, as Outer Continental Shelf
Lease Number OCS-G 1127, covering the submerged lands of the Outer
Continental Shelf described as follows:

Block 161 Vermilion Area, as shown on official leasing map La. No.
3, Outer Continental Shelf Leasing Map, Louisiana Offshore
Operations, containing approximately 4,868.21 acres.

The above described interest untitles the owner thereof to the following:

A. The W% |} 1 1 . being the Operatirg
Rights in and to oil and gas prowuced therefrom, and the OCS-G 1127
Well No. 3;
B. The 6 . being the Operating
Rights, including the surface rights, the “A" Platform and the
equipment located thereon, but not any oil and jas rights therein.
SCHEDULE “"A"
CONTRACT
WUMBER AGREEMENT TYPE CATE EARTIES
0:2507-0144-7¢ Operating Agreamant, 12/31/7% C&K Marine Production
as amended Company and Bethlehem
Steel C..;oration, et al
.NDON90-87 Participation Agreemant 0is01/87 P Operating Company,
McMoRan 1987 OCS Lease & Limited Partnarchip,
Acquisiticn and Explorastion and Continental Land &
Program Pur Co., Inc., et a)
LANDOO30- 68 Area of Mutual Interest 05/0%/88 FUP Operating Company,
a Limited Partnership,
and Continental Land &
Fur Co., Inc., et al
Co-Development 12/01/91 Freeport-McMoRan Inc.
Ayreement and Energy Development
Corporet.ion, et al
Overriding Royalty Pending Freeport-HchoRan Inc. and

Assignment CLK Comgany, et al

Any and all other contracts,

agteements, burdens,and encusbrances concerniry or

affecting the above described interest which are of record.

Aiopriesh). 161



EXHIBIT “a*

VERMTLION ELOCK 161
OCS GULF OF MEXICD
OFFSHORE LOUISIANA

An undivided 19.89160\% record title interest in and to the NE/4SE/4SE/4 of the
following described lease; and

An undivided 34.66677% record title interest in and to the N/2: SW/4; N/2SE/4;
SW/4SE/4; NW/ASE/4SE/4; S/2SE/4SE/4 of the following described lease, to wit:

oCs-G 1127
OF0507-0001-000 Oil and Gas Lease from the United States of America as Lessor,
to Forest Oil Corporation, as Lessee, dated effective as of
June 1, 1962, and identified in the Office of the Minerals
Management Service, ODepartment of the Interior, as Outer
Continental Shelf Lease Number OCS-G 1127, covering the
submerged larlds of the Outer Continental Shelf described as
follows:
Block 161 Vermilion Area, as shown on official leasing map
La. No. 3, Outer Continental Shelf Leasing Map, Louisiana
Offshore Operations, containing approximately 4,868.2. .cres.
SCHEDULE "A"
CONTRACT
NUMRER AGREEMENT TYPE DATE PARTIES
OF0507-0178-75 Farmout Agreement, as 07/24/7% Focest 01l Corporaticr,
anended et al and CiK Offshore
Company
OF0507-0144-75 Operating Agreement, 12/31/7% C&K Marine Production
as amended Company and Bethlehem
Steel Corporation, et a.
LANDOOSL -87 Participation Agreemert 01/01/87 FMP Operating Company.
McMoRan 1987 OCS Lease a Limited Partnership,
Acquisition anc Exploration and Continental Land &
Program Fur Co., Inc., et al
LANDCO10-88 Area of Mutual Interest 05/05/88 FMP Operating Company,
a Limited Partnership,
and Continental Land &
Fur Co., Inc., et al
Co-Development 12/01/91 Freeport-McMoRan Inc.
Agreement and Energy Development
Corporation, et al
Overriding Reoyalty Pending Freeport-McMoRan Inc. and
Assignment CLK Covpany, et al

Any and all other contracts, agreements, burdens,and cncumbrances concerning or
affecting the above described interest which are of record.

L:[M2 .10



DXHIBIT "A"

FAST CAMERON BLOCK 148
0CS GULF OF AEXICO
OFFSHORE, LOUTSIANA

An undivided 26.33360% record title interest in and to the following
described lease, to wit:

ocs-G 5370
OF1096-0001-000

CONTRACT NUMBER

LANDOO21-87

CF1096-0083-87

OF1096-0015-88

OF 1096-0029-88

OF1096-0041-91

0OL0540-03

0il and Gas Lease from the United S5tates of America, as
Lessor, to Tenneco Oil Company, as Lessee, dated
effective July 1, 1983, and identified in the Office of
the MWinerals Management Service, Department of the
Interior, as Outer Continental Shelf Lease Number
0C5-G 5370 covering the submerged lands of the Outer
Continental Shelf described as follows:

All of Block 148, East Cameron Area, OCS Leasing Map,
Louisiana Map No. 2 containing approx:zate.y 5,000 acres.

SCHEDULE "A"

AGREEMENT TYPE DATE PARTIES

Participation 01/01/87 FMP Cperating Company,

Agreement 8 Lim.ted Partrership

McMcRan 1987-B8 and Crescent Investmer:

Explorat:on Company, et al

Program

Farmout Agreecent 12/10/87 Tenneco Oil Company and
FMP Operat.ng Ccmpary,
a Linized Par.nersn.p

offshore Cperating 03/07/88 Tennecc Oil Company aré

Agreement FMP Cperating Company,
a Lim:.zed Partrership.
et al

Area of Mutual 02/24/88 FHMP Operating Corpany,

Interest a Lir:ted Partnership
and Continental Land &
Fur Co., Inc., et al

Facility Use 01/17/9 Chevrer. J.S.A. Inc. and

Agreement Freepor:-McMcRan Inc.

Crude 0il 07/23/91 Shell Oi:l Company and

Exchange Freepcr:-¥cMcRan Inc.

Agreement

Any and all other contracts, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.

LB gl o ]




An undivided

BXHIBIT "A"

EAST CAMEROM BLOCK 143
OCS GULF OF MEXICO
OFFSHORE, LOUISIAMA

18.43352% record title iiterest in and to the follow:-g

described lease, to wit:

ocs-G 5369
OF 1096-0002-000

CONTRACT NUMBER

LANDOO21-87

OF 1096-0021-88

OF 1096-0029-88

OF1C96-0041-91

OL0S40-03

0il and Gas Lease from the United States of America, as
Leisor, te ONG Producing Congany, #s Lessee, dated
effective July 1, 1983, and identified in the Office cf
the Minerals Management Service, Department of tre
Irterior, as Outer Continental Shelf Lease Nurter
0CS-G 5369 covering the submerged lands of the Outer
Continental Shelf described as follows:

All of Block 143, East Cameron Area, OCS Leasing Mag,
Louisiana Map No. 2 containing approximately 5,000 acres.

SCHEDULE “A"

AGREEMENT TYPE DATE PARTIES

Participatior o1/01/87 FMP Operating Compary,.

Agreement a Limited Partnership

McMoRan 1987-88 and Crescent Investre-:

Exploration Company, et al

Progras

Farmcut Agreedent, 05/05/88 CNG Producing Company

as arended and FMP Operating
Company, & Limited
Partnership

Area cf Mutual 02/24/88 FMP Operating Company.

Interest a Limited Partnership
and Continental Land &
Fur Co., Inc., et al

Facility Use 01/17/91 Chevron U.S.A. Inc. a~2

Agreement Freeport-McMoRan Inc.

Crude 01l 07/23/91 Shell Oil Company and

Exchange Freeport-NcMoRan Inc.

Agreement

Any and ali other contracts, agreerents, burdens, and encuzbrances concern.-j
or affecting the above described interest which are of record.

At -t gt



SCHEDULE 1

to

Mortgage, Deed of Trust,
Security Agreement, Assignment of
Production and Proceeds and
Leases and Rents, Fixture
Filing and Financing Statement

dated as of June 11, 1992

by
Ereeport-McMoRan Inc,

Certified Resolutions

The undersigned, being the duly constituted Assistant Secretary of
Freeport-McMoRan Inc. (the "Corpor-tion®) does hereby certify that the following is
a full, true and correct copy of r.solutions duly adopted by means of an unanimous
wrilten consent dated June 9, 1992 an.’ signed by all members ' the Transaction
Commiltee (the "Transaction Commitize ) which was duly appointed by the Board of
Directors of the Corporation by means of an unanimous written cons . * dated May 29,
1992 and signed by all members of said Board of Directors and (i) that said resolutions
have continued in full force and effect and have not been rescinded, modified or
amended through the date of this centificzte; and (ii) that said resoluticns are not in
conflict with the articles of incorporation or by-laws of the Corporation:

RESOLVED, That Glenn A. Kleinert, the S¢ ~r Vice
President of Freeport-McMoRan Oil & Gas Company Divis. = of the
Corporation, be and he hereby is authorized, empowered and directed to
execute in the name of and behalf of the Corporation a Mortgage, Deed
of Trust, Security Agreement, Assignment of Production and Proceeds
and Leases and Rents, Fixture Filing and Financing Statement in favor
of Chemical Bank as Collateral Agent (the "Mortgage") and affecting any
properties, rights or interests owned by the Corporation, real or personal;
the Mortgage to contain a confession of judgment, indemnificaticns,

waiver of benefits of appraiscme~:, demand, notice an< delay, and such
further terms and conditions as the said officer in his sole discretion




deems necessary, appropriate or desirable; the Mortgage has been
presented to and reviewed and approved by this Transaction Commiltee
and may be changed or modified to contain such terms and conditions as
the said officer in his sole discretion shall deem necessary, appropriate
or desirable; the execution and delivery thereof by said officer to be
conclusive evidence of the approval thereof by this Transaction
Commilttee; and further

RESOLVED, That the said officer be and he is hereby
authorized, direcied and empowered to execute and deliver in the name
of and on behalf of the Corporation any and all documents including any
financing statements an' to do or cause to be done all such further acts
and things as such officer in his sole discretion shall deem necessary,
appropriate or desirable in connection with these resolutions.

E L] L

WITNESS MY SIGNATURE, this 11th day of June, 1992,

A7
Mark G. Ous
Assistant Secreary




SCHEDULE 1
to
Mortgage Assumption Agreement
dated as of June 11, 1992
by
FEM Properties Operating Co., et al

Certified Resolutions

The undersigned, being the duly constituted Assistant Secretary of
Freeport-McMoRan Inc. (the "Corporation”) does hereby certify that the following is
a full, true and correct copy of resolutions duly adopted by means of an unanimous
written consent dated June 9, 1992 and signed by all members of the Transaction
Committee (the "Transaction Committee”) which was duly appointed by the Board of
Directors of the Corporation by means of an unanimous written consent dated May 29,
1992 and signed by all members of said Board of Directors and (i) that said resolutions
have continued in full force and effect and have not been rescinded, modified or
amended through the date of this certificate; and (ii) that said resolutions are not in
conflict with the articles of incorporation or by-laws of the Corporation:

RESOLVED, That Glenn A. Kleineni, the Senior Vice
President of Freeport-McMoRan Oil & Gas Company Division of the
Corporation, be and he hereby is authorized. empowered and directed to
exe - in the name of and behalf of the Corporation as managing general
particr of FM Properties Operating Co., a Delaware partnership (the
"Partnership”) a Mortgage Assumption Agreement by the Partnership in
favor of Chemical Bank as Csilateral Agent (the "Mortgage
Assumption”); the Mortgage Assumption to contain a confession of
judgment, indemnifications, waiver of benefits of appraisement, demand,
notice and delay, and such further terms and conditions as the said officer
in his sole discretion deems necessary, appropriate or desirable; the
Mortgage Assumption has been presented to and reviewed and approved
by this Transaction Committee and may be changed or modified to
contain such terms and conditions as the said officer in his sole discretion
shall deem necessary, appropriate or desirable; the execution and delivery




thereof by said officer to be conclusive evidence of the approval thereof
by this Transaction Committee; and further

RESOLVED, That the said officer be and he is hereby
authorized, directed and empowered to execute and deliver in the name
of and on behalf of the Corporation in its capacity as managing general
partner of the Partnership any and all documents including any financing
statements and to do or cause to be done all such further acts and things
as such officer in his sole discretion shall deem necessary, appropriate or
desirable in connection with these resolutions.

WITNESS MY SIGNATURE, this 11th day of June, 1992.

Hins 4. Glts
Mark G. Ous
Assistant Secretary

3




tEse LOCC-IF for Farm Producis)
This FVANCIN, 8T
TN TR IR T ART SRS TIRST o 1% s
FM Properties Operating Co. 72-1211573
“TOWRISG ADDRTSS

1615 Poydras Street, Nesw Orleans, LA 70112
TR ATHWTRIS AT T WTOM (17 ASYTIT R8T SAUT TIRST 0 AN TSTHVITH 811

i UL 0 g T w

qa [ o I.:H:n\\yfm
WW

T

"R NATING ADORTSS

ST ANOTRORAT DEWTOR OR DRBTOR'S TRATE CAMTS OR STVTTG T A%vT

“WURITSG ATORTSS
R —————— e b UL RED PARTY INFORM AT ey
AA SFCLURED PARTY
Chemical Bank, as Collateral Agent Employer I.D. No.: 13-4994650
T WRTTTNG ATRTSS
200 Jericho Quadrangle, Jericho, NY 11753
WX ARSIGRET (OF STCURED PRRTY (7 850
“SEWRITTST ADIRERS

e e R AR A N AN
BA. Thin FINANG ING ATATEMENT coneny the following 1ypes o (lems of property

See Exhibit A attached hereto and incorporated herein by this reference.

:ﬂ‘ﬂ\ of cullateral are alw covered
TA (heck ¥ applicable snd sitsch begal description of real properiy
Vinture Miding wader RS 10:9- 118

Minerals or the Hbe Hachading oll sad gas) o scrouats sebjecr o RS JHIO S 00E - 0
The debtoris) do not have an isterest of record n the real properny || nier name sl

b fimanced at the aelibesd or minchead of the well or mine
Cotal security emplner bd # of an owser of oocord in THY
TYEOWSTW OF RYAT PROPTRTY (17 orber (han aciwed debiors (1 wter mame amd wndal securliy cmployer T & of an ownet of revond]

LU G L Ed B S

BA This statement bv Tlled without the debior s signaiure 1o perfesct a securily interess i collaters! ook D It sobk LT} D Dedtor is & Tiansmitting Laility. Hiing s effective

until terminaied pursant o RS 10940 1HR)
D niready subjrct to o secisrity faieres 0 anoiber juerisdiction whes (0 was broughl into this state or debior s b ation
changed 10 this vate

D which is procerds of (he original collatersl desribed above in which o sevunty imicres way peefecied
D as to which the Tiling has lapsed
D soquired afier a change of debios s name identiny o corporate siruciure AN soial sevunis emplover lal =

9 SMGNATURE(S) OF DERTOR(S) (¥} l'llh\'\ll FOR USE OF B0 lrllllllll“‘ll

A\

=
E |
L
DE e
10 SIGNATURE USO8 SECURED PARTYOESKIT applicable’ Car W g
i i 4
) (o) n
Mﬁ/ ; N 2
4 ~ M
o = 2
11 RIYRER cvan fex £o - 3
‘ o oo 8
A | <Cravath, Swaine & Moore | =m
ADDRESS 825 Eighth Avenue

- New York, NY 10019
o S
accom | ATTN: Michael S. Weiss

FY Sumbay ol sdditional sheets presmted J’

FERISEANA APPRON D FORM 101 PSECPEIARY o SENTE W BN Sk EETHES (REN 1) v

(1) FILING OFFICER COPY



M 5ne9

BEXHIBIT A
GCC-1 Pinancing Statement

EREAMBLE TO EXHIBIT A

This Exhibit A sets forth the description of the
Hydrocarbon Leases, the Mineral Interests and other interests
subject to this UCC-1 Financing Statement (the "Financing
Statement") to which this Exhibit A is attached.

1. Headings. Exhibit A consists of descriptions of
the Hydrocarbon Leases, the Mineral TInterests and other interests
affecting lands (i) located within the county or parish and state
next to the heading "Parish, State™ or "County, State"” of this
Exhibit A, and (ii) in federal waters in the Outer Continental
Shelf, offshore the State of Louisiana (the "Federal oCs":. and
identified under the heading "0CS Guif of Mexicc 7 oLre,
Louisiana” of this Exhibit A. The prospect neme - { "2 puct

number as well as the reference to an arez anc¢ . in tha
Federal 0CS is for informational purposes only arnd [ . . «cended
to limit or restrict the descriptions in any manunwr-.

2. Subheadings. Each of *hr Hy ... Leases, the
Mineral Interests or other interest:s }ucated w: 2 particular

parish or county and state is describe¢l by r..arence to the
Subheadings LEASE NUMBER, LESSOR, PROSIFC™. TESSEE, PARISH/STATE
or COUNTY/STATE, LSE DTE, GROSS ACRES. "AFIRE DTE, and RECORDED.
These subheadings shall have the ‘"mwisy umeanings and
significance:

LEASE

NUMBER: This is an internal lease cr instrument
identification number, which is for
informational purposes only and is not
intended to limit or restrict the
descriptions in any manner.

LESSOR: The name listed under the heading
"LESSOR" is the name of the lessor of
the Hydrocarbon Lease or the name of the
grantor of the instrument whereby the
Mineral Interest or other interest is
created. Where the lessor or grantor is
the State of Louisiana, the lessor or
grantor is recited as "S/L" or "State
R/W" and includes the State of Louisiana
lease or right of way number assigned to
such oil and gas lease or right of way.



EROSPECT:

PARISH/
STATE or
COUNTY/
STATE:

EXPIRE

GROSS
ACRES:

The name following under the heading
"LESSEE" is the lesvee of the
Hydrocarbon Lease or tl» name of the
grantee of the instrument creatin:’' the
Mineral Interest or other interest.

The name listed under the heading
"PROSPECT" is for informational purposes
only and is not intended to 1limit or
restrict the descriptiong in any manner.

Under the heading "PARISH/STALTE" or
"COUNTY/STATE" ie the listiny of the
parish or county and state in which the
Hydrocarbon Lease, the Mineral Interest
or other interest is located.

The date (month/day/year) of the
Hydrocarbon Lease or the instrument
creating the Mineral Interest or other
instrument.

The date (month/day/year) cited under
the heading "EXPIRE DTE" is for
informational purposes only and is not
intended to 1limit or restrict the
descriptions in any manner.

The reference to "GROSS ACRES" is for
informational purposes only and is not
intended to 1limit or restrict the
descriptions in any manner.

The recordation reference of the
Hydrocarbon Lease or other instrument
creating the Mineral Interest or other
interest in the applicable public
records of the county or parish shown
under the heading "PARISH/STATE" or
"COUNTY/STATE", as applicable. The
recordation reference is to the volume
or book and page or entry or file number
of the oil and gas records, official
public records of real property,
conveyance records, or other applicable
public records for the parish or county
and state shown under the heading
"PARISH/STATE" or "COUNTY/STATE".



3. Subhaadings for Federal OCS: The Hydrocarbon
Leases in the Federal OCS include the following subheadings:

Caption: The reference to a particular
offshore area and block in the
heading is for informational purposes
only and is not intended to limit or
restrict the descriptions in any
manner.

Lease

Number: The number following the letters "“OF"
for the Hydrocarbon Leases in the
Federal 0OCS is for informational
purposes only and is not intended to
limit or restrict the descriptions in
any manner.

Recordation: The Hydrocarbon Leases in the Federal
OCS are f:led with the Minerals
Management Service, Department of the
Interior, Gulf of Mexico OCS Region.
Although not so indicated, the
Hydrocarbon Lease may 2lso be filed
of record in the parish in the State
of Lcuisiana located adjacent to the
Hydrocarbon Lease in question.

4. Schedule A. Schedule A consists of the listing of
all contracts, agreements, and instruments (collectively, the
"Contracts”) related to the Hydrocarbon Leases, the Mineral
Interests or other interests subject to the Financing Statement.
The recitation that the Debtor’s interests in the Hydrocarbon
Leases, the Mineral Interests or other interests described in
Exhibit A is subject to the Contracts shall not operate to subject
such interests to any such Contract except to the extent that such
Contract is valid and presently subsisting with respect to such
interest; nor shall the reference to a Contract be deemed a
recognition by the Debtor that the Contract is valid except to the
extent that such Contract is presently in force and effect. It is
intended, however, that the rights of the Debtor under the
Contracts shall be subject to the Financing Statement.

EREP



DEBTOR’S NAME: FM PROPERTIES OPERATING CO.
FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593

EXHIBIT A TO UCC-1 FINANCING STATEMENT
Continued from Paragraph 6A of the
Financing Statement to which
this Exhibit A is attached

This Financing Statement covers all of the Debtor’s
right, title and interest, whether now owned or hereafter
acquired, and all of the hereinafter described properties, rights
and interests, insofar as such properties, rights and interests
consist of equipment, general intangibles, accounts, chattel
paper, instruments, contract rights, inventory, fixtures, goods,
proceeds, or products of collateral (as such terms are defined in
the Uniform Commercial Code as in effect in the appropriate
jurisdiction with respect to each »>f said properties, rights and
interests) (the "UCC") or any other personal property of a kind or
character subject to the applicable provisions of the UCC:

(a) those certain oil, gas and mineral leases
including subleases and assignments of operating rights (the
"Hydrocarbon Leases") identified in Exhibit A attached
hereto ard made a part hereof, and the leasehold interests
created thereby (collectively the "Leasehold Estates" and
individually a "Leasehold Estate”) in the real property
described in the Hydrocarbon Leases as being affected
thereby (the "Leased Land"), and all other minerzl rights,
overriding royalties, production payments, net profits
agreements, royalties and other mineral interests identified
in Exhibit A (the "Mineral Interests"), togethaer with
(i) all real estate located on, or used in connection with,
the Mineral Interests or the Leased Land, (ii) all
amendments, modifications, extensions and renewals thereof,
(iii) all rights, interests, powers, privileges, options and
other benefits of the Mortgagor under the Hydrocarbon Leases
or the Mineral Interests and any other agreement or
instrument creating or containing any such other rights or
interests with respect to the Leasehold Estates or the
Mineral Interests, (iv) all credits, deposits, options,
privileges ana rights of the Debtor under the Hydrocarbon
Leases or the Mineral Interests, (v) the right to give
consents and to receive money payable to the lessees under
the Hydrocarbon Leases, (vi) any options to ranew or
purchase and any rights of first refusal to leasec or
purchase with reference to the foregoing, and (vii) all



DEBZOR’S NAME: FM PROPERTIES OPERATING CO,
FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593

royalty interests, overriding royalty interests, production
payment interests and net profits interests covering or
relating to the Leased Land (the term "Leased Land" as used
herein includes without limitation the land specifically
described in Exhibit A and all land described in or covered
by the oil and gas leases and other documents described in
Exhibit A hereto whether or not such land is specifically
described in Exhibit A hereto);

(b) the crude oil, condensate, natural gas, natural
gas liquids, casingbead gas and petroleum products and other
solid, liquid or gaseous hydrocarbons and other associated
or related substances (the "Hydrocarbons") which are in,
under, upon, attributable to, produced or to be produced
from the Leased Land or the Mineral Interests, and wned or
leased by the Debtor, subject to any matters listed in
Exhibit A (the "Hydrocarbon Reserves");

(c) all inventory of the Hydrocarbon Reserves 1ow or
hereafter extracted, removed, or severed from or
attributable to the Leased Land or the Mineral Interests,
subject to any matters listed in Exhibit A; :rovided,
howesver, that so long as no Event of Default under any of
the Credit Documents shall have occurred and be continuing,
suck Hydrocarbon Reserves may be sold by the Debtor in the
ordirary course of its business, free of any lien or
security interest created by this Mortgage;

(d) all accouncs now or hereafter resulting from the
sale of the Hydrocarbon Reserves produced at the wellhead or
minehead, and all other accounts, contract rights, operating
rights, general intangibles, chattel paper, documents and
instruments arising from the sale of the Hydrocarbon
Reserves;

(e) all unitization, communitization, operating
agreements, pooling agreements and declarations of pooled
units and the properties covered and the units created
thereby (including all units formed under orders,
regulations, rules or other official acts of any federal,
state or other governmental agency providing for pooling or
unitization, spacing orders or other well permits and other
instruments) now or hereafter entered into which relate to
or affect all or any portion of the Leased Land or the
Mineral Interests, including, without limitation, those
units which may be specifically described or referred to in
Exhibit A;

-



DEBTOR’S KAME: FM PROPERTIES OPERATING CO.

FEDERAL TAX IDENTIPICATION NUMBER: 72-1211593

(f) all equipment leases, production sales, purchase,
exchange or processing agreements, transportation
agreements, farmout or farmin agreements, saltwater disposal
agreements, area of mutual interest agreements and other
contracts or agreements now or hereafter entered into that
cover, affect, or otherwise relate to the Leased Land or the
Mineral Interests, or to the operation of the Leased Land or
the Mineral Interests, or to the treating, handling,
storing, transporting or marketing of Hydrocarbons produced
from or allocated or attributed t> the Leased Land or the
Mineral Interests, including, without 1limitation, thos-
contracts and agreements listed in Exhibit A hereto, as the
same may be amended or supplemented from time to time;

(g) all surface or subsurface machinery, equipment,
fixtures, facilities or other property of whatscever kind or
nature now or hereafter located on or under any of the
L2ased Lands or the Mineral Interests, which are used or
useful for the production, treatment, storage or
transportation of Hydrocarbons, or attached to, or contained
in or used in connection with the operation or ownership of
the Leased Lands or the Mineral Interests, including, but
not by way of limitation, (x) all oil wells, gas wells,
water wells, injection wells, casing, tubing, rods, pumping
units and engines, Christmas trees, derricks, separators,
heater treaters, valves, gun barrels, flow lines, tanks, gas
systems and compressors (for gathering, treating and
compression), water systems (for treating, disposal ana
injection), pipelines (including gathering lines, laterals
and trunklines, if any), power plants, poles, lines,
transformers, starters and controllers, machine shops,
tools, storage yards and equipment stored therein, buildings
and camps, telegraph, telephone and other communication
systems, roads, loading racks and shipping facilities, and
(y) all screens, awnings, shades, blinds, curtains,
draperies, artwork, carpets, rugs, storm doors and windows,
furniture and furnishings, heating, electrical, and
mechanical equipment, lighting, switchboards, plumbing,
ventilating, air conditioning a2nd air-cooling apparatus,
refrigerating, and incinerating equipment, escalators,
elevators, loading and unloading equipment and systenms,
stoves, ranges, laundry equipment, cleaning systems
(including window cleaning apparatus), telephones,
communication systems (including satellite dishes and
antennae), televisions, computers, sprinkler systems and
other fire prevention and extinguishing apparatus and
materials, security systems, motcrs, engines, machinery,
pipes, pumps, tanks, conduits, appliances, fittings and
fixtures of every kind and description;

-3=




DEBTOR’S NAME: FM PROPERTIES OPERATING CO.
FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593

(h) all general intangibles, accounts and other rights
to payment under any and all contracts, now or hereafter
arising, under which the Debtor is entitled to share in the
production from, or the proceeds of, the Leased Land or the
Mineral Interests, or any oil and/or gas wells located
thereon, whether operated by the Debtor or others,
including, without limitation, operating agreements, revenue
sharing agreements and other similar or dissimilar
agreements;

(i) all minerals underlying the Leased Land or the
Mineral Interests;

(J) all permits, licenses, easements, servitudes,
rights-of-way, sewer and water rights, railroad sidings, and
other interests and rights-of-way of every character in any
way relating or appertaining to any of the Leased Land or
the Mineral Interests;

(k) all permits, franchises, privileges, grants,
consents, licenses, authorizations, certificates of public
convenience and necessity, approvals and water rights with
respect to the Mortgaged Property, as hereafter defined,
hereafter granted to the Debtor, and in and o ali
amendments, supplements, modifications, extensions and
renewals of any thereof (except the right, title and
interest of the Debtor in and to any such permit, franchise,
privilege, grant, consent, license, authorization, approval
or water right whish is not freely assignable by the Debtor
or is assignable only upon the assumption of one or more
obligations thereunder by the assignee), subject in each
case to all the terms, conditions and provisions of each of
such permits, franchises, privileges, grants, consents,
licenses, authorizations, approvals and water rights, but
only to the extent permitted by law and by the instrument,
if any, by which they were granted;

(1) all tenem:nts, hereditaments and appurtenances
belonging or in any way appertaining to the aforementioned
premises, property rights and franchises, and all the rents,
issues and profits thereof;

(m) all right, title, interest, property, claim and
demand of the Debtor, if any, in and to the land lying in
the bed of any street, road, avenue, alley, in front of or
adjoining the Leased Land and in and to gores and strips of
land adjacent to or adjoining the Leased Land;

-4-
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FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593

(n) all proceeds of the conversion, whather voluntary
or involuntary, of any of the Leased Land, the Mingral
Interests or the Leasehold Estates or any other of the
property, real or personal, subjected to the lien herecf and
the security interest granted hereby into cash or othe:
liquid claims, including, without limitavicn, alil awards,
payments or proceedc, including interest thereon, and thas
right to receive the same, wvhich may ke made as the result
of any casualty, any exercise of the right of eminent domain
or deed in lieu thereof, the altera%ion of the grade of any
street and any injury to or decrease in the wval:s of the
Leased Land, the Mineral .nterests or the Leasehold Estates,
together with attorney’s fees, costs and disbursemerts
incurred by %“he Trustee or the Collateral Agent in
conrection with *he collection cf such awards, payments and
proceeds and th.. Debtor agrees to execute and deliver, from
time to time, such further instruments as may be reguasted-
by the Trustee or the Collateral Agent to confirm <«uch’
assignment of any such award, payment cr proceeds; and

(0) *he proceeds and products of the foregoing,
together with any additions thereto, substitutions cheraetfor
and proceeds and products thereof which may be sub .cted to
the lien of this instrument by means of supplemeritse hercto,
and all corrections or amendments to, or renewals,
extensions or ratificatiens of, any of the same, or of any
instruments relating thareto. -




FROSP
PARIH,

SIALE

LEASE NUMBER

LADGO4 0001/ 000

LAD4O60002/000

LADGO6 0003/ 000

LADSGD60004/000

LADGD6N005-00)

LADS060005/002

LABAD60016/801

LABS060016-002

LADGO60D1 7001

LAOGO6 0017002

LADGBG0019 001

LADGO6 00197002

LADGD6001 003

L ADGOA 1 AL
VIRMIL TON 0] ANA

LESS0R
PROSPECT

LOUISIANA TURYS CORFPORATION
LAC Bl ARC

VEAZEY. GLORGF
LAC BLANC

BROUSSARD, FKANCIS R ET AL
LAC Bl ANC

VIAZEY, GEORGE

LAC BLANC

PELTO OIL COMPANY., ET AL
LAC BLANC

S/0 8537
LAC BLANC

AVRICO, INC.
LAC BLANC

S71 3052
LAC BLANC

INC.

LAC -

AVRICO,

S/L 3051
C BLANC

STATE R/W NO 2310
LAC BLANC
AVRILO. INC
LAC BLANC

CONTRAN C OiPDIll 108
LAC BLANC

Bl AN

FaHInL

LESSES
PARISH/STATE

AMIRADA PETROLI UM CORPORATION

VERMILION/LA

STONE 01l CORPORATION

VERMILION-LA

“TONE OlL CORPORAT!ON
VERMILION/LA

THE STONE Oll CORPQ ON
VERMIL 10N

CHARLES DEGRAVELILES
VERMILION/LA

CHARLES C. DFGRAVELLES
VERMILION/LA

THE SUPERIOR OIL COMPAMY
VERMILION/LA

THE SUPERIOR OlL ' OMPANY
VERMILIOK LA

THE SUCERIOR OIL COMPANY
VERMILION/LA

THE SUPERIOR O1IL COMPANY
VERMILION/LA

FMP OPERATING COMPANY
VERMILION/LA

FMP OPERATING COMPANY
VERMILION-LA

FMP OPERATING COMPANY
VERMILION/LA

L5F DVE FXPIRF DIE
GROSS ACRES RECOAVF D
06-03/19%7 0670371962
4545 080 COB 342 NO 135457
I?ISIII'H'! IIISllli!‘
COB 766 NO 220438
0l714s1974 llfli/l'l“
COB 766 8220637
€:/09/1976 01709-1999
1 000 COB 811 MO 233258
0272271980 01/1471983
169.150 COB 926 NO 263329
0171471980 01-/164/198%
169.15%0 COB 922 NO 262816
09277195 0972771959
62.620 COB 325 NO 132035
09,27/195% 09/27/19%9
62.620 COB 32% WO 132028
09277195 0972771959
39. 0640 COB 325 NO 132034
097277195 09/271/19%9
39.060 COB 325 NO 132027
060571985 06-05/2005
.e00 ND 8507452
0672171985 0672172005
(1] KO 8508440
05/2871985 l!l?lzzoo
.00 NO 85076451




L T

PROSPECT NUMBER
PARISH. STAIE

LEASE NUMBER

LAD4060020/000

LAD4060022/000

LADGRGDO? 57000

LAD4060024/ 000

CONIRACT NUMBER

LAB4DE-0289

LADGDG - 0091
LADADG- D092
LAD4DG -0093
LADGDG - 0094
LADGDS - 0001

LADGDE-0384
LAD4OG-0387
LANDOROS

LADGO: -0004
LAD4L6 - 0006

LABGD6-5001

-88
-8
-88
-AB
T4

21

I AD4 04

1AC BlLANC

VERMILION I DUIS]1ANA

LES 0K

Frxs
.o

b:rON

EXYON ( OKE .
1

Al

EXXON Lun
LA

LESSEE

“tCl
0N FMP OPERATING COMPANY

Pk

L

EXHIBIT "aA®

PARISH/STATE

VERMILION/L A

FMP OPERATING COMPANY

VERMILION/LA

rREEPORT-MCMORAN GIlL & GAS CO

VERMILION/LA

FMP OPERATING COMPANY

AGREEMENT TYPE

CONSERVATION ORDER.
AS AMENDED

CONSERVATION ORDER
COMSERVATION ORDER
CONSERVATION ORDER
COMSERVATION ORDL "
EXPLORATION AGREEMEN )

FARMIN ACREEMENT
FARMIN AGREEMENT
FARMIN AGREEMENT
FARMIN AGREENENT
FARMOUT AGREEMEMY

GAS PURCHASE CONTRACT,
AS ARENDID

VERMILION/LA

e
DATE

SCHEDULE

OR 0671985

1170171988
1045171988
10-31-1988
1170171988
011971974

1270271980

0671671980

1221171986

1170171986

1271171986

090171980

LSE DIE
GROS5

09/05/1985

1270371986

09-27/199%0

097117197

ACRES

lllllllilﬂ
5.7%9

EXPIRE DTE
RECORDED

IQfGVIIO
oo NO 8513054

127051999
.900 NO ./00321
NO 9009710

l!ll 172007
NO 8709490

PARTIES
SIATE OF LOVISIANA

STATE OF LOUISIANA
STATE OF LOUISTANA
STATE OF LOUISIANA
STATE OF LOUISIANA

STOME OIL CORPORATION 19764 I'ARTICIPATING
PROGRAM AND t.R. CARPENTER CO., INC.

AMERADA WESS CORPORATZON AND
STOME QIL CORPORATION, ET AL

SUPERIOR OIL COMPANY AND
STOME OIL CORPORATION. ET AL

AMERADA HESS CORPORATION AND
FWP OPERATING COMPANY

MOBIL OIL EXPLORATION & PRODUCING
SOUTHEAST, I AND FWP OPERATING COMPANY

FMP OPERAT IRG COMPANY AND
CARPENTER OIL & GAS, INC.

TEMNESSEE GAS PIPELINE COMPANY AND
STONE OIL CORTORATION




CONIRACT NUMBER AGREEMINY TYPE DAZH PARIIES

LAD4D6 5701 a8 AUXTLLTARY GAS PURCHASE CONIRACT 1170171988 TENNESSEL GAS PIPEL INE COMPANY AND
FMP OPERATING COMPANY, ET Al

LADS06-D145 -76 JOINT VENTURE AGRETMENT 01-01/1974 STONE OI! CORPORATION AND STONE OIL
COR®ORATION 1974 PARTICIPATING PROGRAM
LADS%06 0292 -85 LETTER AGREFMENT 0772671985 AMERADA HESS CORPORATION AND
FMP OPERATING COMPANY
LADGD6-0083 -89 LETTER AGREEMENT 05/ 34/1989 FnP OPERATING COMPANY AND
CXY ENERGY. INC.
LADGDG6-PD2] -59 OPERATING AGREEMENT 0971871959 SUPERIOR DIL COMPANY A
AMERADA PETROLEUM curonnml
LAOGDG-0001 -83 OFERATING AGREEMENT 09/01/1983 STONE OIL CORPORATION AND
SUPERIOR OIL COMPANY, ET AL
LADGOE-5140 -82 OIL SALE AGREEMENT, 1270171982 KOCH OIL COMPANY AND
AS AMENDED STONE OIL CORPORATION
LADGO6-ROO)L -75 SUBLEASE AGREEMENT 0873171975 SUPERIOR OIL COMPANY, ET AL AND
STONE OIL CORPORATION
LADGD6-5606 -8B SETTLEMENT AGREEMENT 1071371988 FHMP OPERATING COMPANY, ET AL AND
TENNESSEE GAS PIPELINE COMPANY
LADGD6-0293 -85 2;5.;2“!0\'!( ING AGREEMENT, 1279171985 FHP OFIRATING COMPANY, ET AL
LADGDG-00460 -39 SALT WATER DISPOSAL AGREEMENT 03301989 FMP OPERATING COMPANY, ET AL
LANDOO76 -89 FARMIN AGREEMENT 057101989 AMERADA HESS CORPORAVION AND
FMP OPERATING COMPANY
PRO152-04 PROCESSING AGREEMENT 09-,2571990 EXXON COMPANY, U.5.A,

AND
FREEFCORT MCMORAN OIL 8 GAS "Ml"‘.
DIVISION OF FREEPORY-MCMORAN .



AlLL PROSPECTS

PROSPECT MHUMBER

PARISH., STATE
LEASE NUMBER

LAl0650001-000

LA10650003/000

LA10650005- 000

LAl0650007 /001

LALO650007/002

LAI10650011-000

LAlO650012-000

LALDGS001 37000

LAlD650014-001

LA1O650015-000

LALO650016-000

LAlOé50017-000

LAl106500128/000

LAlB650020-000

LALO650021/000

LAlOéS0022-000

LA10650025- 900

EXHIBIT "A®

PROGPICT NUMBER SEQUENCE

LALD6S KAPLAN
VERMiLION/LOUISIANA
LESSOR
PROSPECT

DARTEZ, FELICIEN
KAPLAN
TRAMAN, lthUIS
PLAN
TRAHAN. LAUREST J., ET AL
KAPLAN
PELTO OIL COMPANY
KAPLAN
AVRICO, INC.
KAPLAN
HEBERT, EDDIE J.
KAPLAN
DARTEZ, WILMER L.
KA LAN

CLARK, FERAY
KAPLAN

BROUSSARD, BELLA 7., ET AL
KAPLAN

HEBERT, LOUISE v
KAPLAN

GREEN, WARREN J.
KAPLAN

ROMERU. MARRY HENRY
KAVLAN

BROUSSARD, LUA
KAPLAN

TRAHAN, AMBROISE
KAPLAN

DARTEZ, EMANUEL
KAP. AN

BROUSSARD, POLYCARPE
KAFPI AN

SIMON. AMY

LESSEE
PARISH/STATE

THE SUPEIIUI 0IL COMPANY
VERMILION/LA

HENRY T. DUSON
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

THE .JPEIIOI OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

THE SUFERIOR OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/I A

THE SUPCRIOR DIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COKPANY
VERMILION/LA

SUPERIOR OIL CO
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY
VERMILION/LA

THE SUPERIOR OIL COMPANY

LSE DIE EXPIRE DTE
GROS55 ACRES

lZIZQII'CI, IZ;Z‘/I!TS

07-1271971 0771271981
106 .000 ]
0271571972 0271571975
51.072
0270371972 02705719717
55.470
02/2571972 0272571917
55.470 N
1173071972 06722 1978
106.810
0272171973 1272471978
64.704
0271971973 1271971978
178
0271671973 12/20/1978
1.651 N
02/2271973
[
02715719735 1271971978
90.914
0272171973 1271971983
1.141
0272671973 0171571979
12.866
0272671973 01-1171979
160.000
1272671973 1272671983
45.255
0370271973 0171771979
2.538 k|

011771974 0171771979

RECORDED

NO 192040
0 2046435
NO 207540
HO 210138
0 2101359
ND 213620
NO 214634
ND 214635

0 214636
1271971978
0.145 NO

214631

NO 214632

NO. 214637

NO 2]14660

NO 214662

ND 214774

0 214. '3



AL PROSPECTS
PROSCECT NUMBIR
PARIGH,. S1ATE

LTASE NUMBER

LA10650032-000

LAlO650035-000

LA10450045- 000

LAlO&501127000

LAIO6S01157000

LAlOé50116-000

LA10650120. 001

LAI0650120-002

LAlosS0120-003

LAl8s501207004

LAI0650120-00%

LAl06 501217000

LAID65012270450

LAlos501237000

LAl0650126-001

LAI06501264-002

FXHIBLI "A®
PROSPICT NMUMBER SFQUENCE

ALAES KAI'L AN
VERMIL TON- 1 OGE L ANA
LESSCR LESSEE

PROSPECH PARISH/STATE
KAPLAN VERFILION/LA

BROUISARD, OTTO, ETV AL THE “YPERIOR OIL COMPANY
KAPLAN VERMILION/LA

TRAHAN, AMBROIS THE SHPEIIDR OIL COMPANY
KAPLAN VERMILION/LA

TEAMAN, JOMN D., ET AL J.P. MESTERLY
KAPLAN VERMILION/LA

SIMON, RODMEY J., ET AL EARL P. BURKE, JR.
KAPLAN VERMILION/LA

ROMAINE., ALFRED RAY, ET AL THE SUPERIOR OIL COMPANY
KAPLAN VERMILION/LA

PRIMFAUX, ADVEY, ET UX THE SUP[IIOI OIL COMPANY
KAFLAMN VERMILION/LA

CHATAGNIER., CECILE HEPERT EVA. FMP OPERATING COMPANY
KAPLAN VERMILION/LA

ROMERD, DAVID, JR. FHP OPERAT*NG COMPANY
KAPLAN VERMILION/LA

KENMETH P. ROMERO., ' T AL MOBIL EXPL.& PRUDUCING M.A.INC
KAPLAN VERMILION/LA

CECILE MEJERT CHAVAGMIER, ETAL MODIL EXPL.8 PRODUCING N A.INC
KAPLAN VERMILION/LA

DAVID ROMIROD. JR. MOBIL EXPL.& PRODUCING N.A.INC
KAPLAN VERMIL ION/LA

ALTON J. MEBERT, ET AL MOBIL EXPL.BPRODUCING N.A.INC.
KAPLAN VERMILION-1L A

ISABELLE SIMON BROUSSARD, ETAL HOBIL EXPL.8 PRODUCING N.A.INC
KAPLAN VERMILION/LA

NADINE DICKERSON ROMAINE, ETAL MOBIL EXPL.8 PRODUCING N.A. INC
KAPLAN VERMILIOK/LA

ALFRED RAY ROMAINE, JR ET AL MOBIL EXPL & PRODUCING N A INC
KAPLAN VERMILION/LA

MARY fMILY ROMAINE MOBIL EXFL & PRODUCING N A INC

L5E DTE EXPIRC DVE
GRO5S ACRES

11.447
0371671973 |2/1!/1!75
100.8

0470271974 IQIZIII'IQ
80.0
01/2971960 .l;i‘ll'li

ENT
0770071980 0673071995
& 000 co

0670171981 06470171996
.000 EN

09-01-1983 09/01-2013
1.200 ENT

11702731987 117021995
27.200

127107198" _ 12/10/1993
<7.200

8ls12-1988 lllllllilz
186.640 EN

.l/lZ-l'l' llle/l!lT
440 EN

ols1271988 .IIIZIIOOZ
159.440 ENT
0171371988 0171371991
.39 EN

01/20/1988 01/20/1993
16.350 [ 1]
0171371988 D1-/1%-1994
193.670 ENT
0172171988 01-/21/1994
39 s80 EN

01-/21-1988 0172171994

RFCORDED
H) 215016

NO 215350

a0 221887

NO 149112

B 935 NO 245850

T 8106221

88307481

NO. B712161

NO. 8800553

NT G8R00775

T 08800776

wsseorr?

T tas00778

T ssso0rrY

T 08801046



AL PROSPECTS
FROSPICT NUMBIR
FARIZH. STALL

IFASE NUMBER

1A1D6501267000

LAlD&S50129-001

LAID650129-002

LA1%6¢50129-003

LALO650129-004

LAlP650130-002

LAIB650130-003

LALDS50152/000

LAL0650133/000

LAlO650) 34-001

LAI0650134-002

LAlI06501 347003

LAlO6501 35000

LAl06501 36000

LAlDsS0157-000

IA106501 35/ 01

FROSPICT NUMBER

LAIOGS
VERMIL TON/Y OV

KAE'L AN
T IANA

LESSOR
PROSPLCT

KAPLAN

ADVEY PRIMEAUX,
KAPLAN

ET a

HEDERT, HAROLD P
KAFLAN

MEBDERT, JUDE THADDEUS
KAPLAN

HEBERT, WAROLD P.
KAPLAN

RICME, SAM 5., ET UX
KAPLAN

MEBERT, EFFIE TRAMAN. ET AL
KAPLAN

ROMERO, ELGIN MEBERT, ET AL
KAPLAN

DARTEZ, EMAMUEL
KAPLA

N
BROUSSARD, LOU ELLA LANDRY
KAPLAN

KAPLAN, LIDBY BLUM
KAPLAN

KAPLAN, LIBBY BLUM. TRUSTEE
KAPLAN

TARTAK, MARVIN

KAPLAM

DARTCZ, HWILMIR
KAPLAM

HORARD

BROUSSARD. LUA, ET UX

KAPLAH
BROUSSARD, LUA, ET UX
KAFLAN

KAPLAM, LIBBY BLUM, TRUSTEE

{XHIBET ™A™
SEQUENCE

LESSEE
PARLSH/STATE

VERMILION/LA

MCT L EXPL. & PROD. N. A,
VERMILION/LA

FMP OPERATING COMPANY
VERMILION/LA

FMP OPERATIh.} COMPANY
VERMILION/LA

FREZPORT-MCMORAMN [INC.
VERMILION/LA

FREEPORT-MCMORAN INC.
VERMILIOH/LA

EXPL 8 PRODUCING *.A.
VERMILIOK. LA

EXPL & PROD N.A., INC.
VERMILION-/LA

EXPL & PRODUCING MN.A.
VERMILION/LA

EXPL & PRODUCING MN.A.
VERMILION/LA

EXPL & PRODUCING N.A.
VERMILION/LA

EXPL 8 PRODUCING N.A.
VERMILION/LA

EXPL & PRUODUCING
VERMILION/LA

EXP. & PROD. N.A..
VERMILION/LA

EXP. 8 PROD. N.A ..
VERMILION/LA

EXP. & PROD N.A .,
VERMILION LA

i¥PL & PRODUCING

MOBIL

MOBIL

MOBIL

MOBIL

MGBIL

MOBIL

MOBIL

MoBIL

MOBIL

INC

MOBIL

MOBIL N.A

INC.

INC.

INC.

LSE DIF EXPIRE DT
GROSS5 ACRES

19.580
02/19/1988 0271971994
39 600

1071771988 1071771991
.495 NO
1272071988 1272071993
17.190 N
1041871991 1071871954
17.190 NO
0173071992 01/30/1994
17.190
09-01-1988 05-/21/1992
50.000 NO
08/21-1989 03-21/1992
50.000 NO
0872671988 077021992
18.005
08/2671988 0571671992
36.710 N
0873171988 05-/28/1992
21.280 NO
0875171988 07/10/1952
21.280 N
09/19-1988 05/16/1992
21.280
09/nC/1788 0571671992
43.54. N
Ocs 071988 02/09/19%2
B0 QU0 N
08301988 05/16-1992
84 4664 N

08/31-1988 02/18/1992

ENT

RECORDED
ENT 98801231

28801639

8700490

0 8900491

. 9111733

NO. 9203737

8209023

. 89088i5

NO 880863

0 5208644

8309024

0 8209025

NO 8809750

0 8809026

0 8809027

0 8809028



AllL PROSPECIS
rROSPICT
FARISH, SIANE

LIASF NUMBER

LAlO650) 3870002

LAIO6501 3%/ 000

LAIO650140/000

LALO&SOL427000

LAlIO650143-000

LALO6501 46 20C

LAIO6 50147/ 000

LAlD6 50148 /000

LALO65014%7000

LAle650150-000

LLI106501 517000

LALD4 50! 527000

LAleeS0153-000

LAlO&50154-001

LAlRé 01547002

LAIOé5P155-000

NUMBER

[XHIBIT ™A™

'ROSPECT NUMBER SEQUFNCE

LP106S KAI'LAN
VIRMIL LON/LOUTSTANA

LESSO0R
PROSPECT

KAPLAN
TARTAK, MARVIN HOMARD
KAPLAN

RICHARD. BRINDA J. P., ET VIR
KAPLAN

LEMAIRE, CARL L., ET UX
KAPLAN

LEMAIRE, JOSEPHW L., ET uUX
KAPLAN

REBERT. DOWALD R., ET uUXx
KAPLAN

CLARK, FERAY, ET AL

KAPI AN

CLARK, FERAY,

KAPLAN
JAMES KENNETH, ETV AL
KAPLAN

ET AL
CLARK,

CLARK, FERAY, ET AL
KAPLAN

TRAMAN, LAUREST J., ET

L
KAPLAN
LAUREST J., ET AL
KAPLAN

ux
TRAHAN,

TRAMAN, LAUREST J.. ET At

KAPLAN

MAGGIE DARTEZ.
KAPLAN

PELTO OIL CGMPANY
KAP.AN

ROMERD, ET AL

AVRICO, INC.

1
KAPLAN

LESSEE

moRIL

MOBIL

MOBIL

MOBIL

MOBIL

MO3IL

MOBIL

MOBIL

MOBIL

MOBIL

MOBIL

MOBIL

moBiIL

MOBIL

HERPIN. MARGUERIIE MARIE ET AL MOBIL

PARISH/STATL
VERMILION/LA

EXP. & PROD. MN.A.

VERMILION/LA

EXPL 8 PRODUCING
VERMILION/LA

EXPL & PRODUCING
VERMILION/LA

EXPL & PRODUCING
VERMILION-/LA

EXPL & PRODUCING
VERMILION/LA

EXPL & PRODUCING
VERMILION/LA

EXPL. & P/ROD. N.A.

VERWMILION-LA

EXPL.
VERMILION/LA

EXPL. & PROD. N.
VERMILION/LA

EXPL .
VERMILION/LA

EXPL. & PROD. M.
VERMILION/LA

EXPL. & PROD. N.
VERMILION/LA

EXPL. & PROD. N.
VERMILION/LA

EXPL .
VERMILION/LA

EXPL & PROD N .A.
VERMILION/LA

EXPL. & PROD. N.

& PROD. N.A.

& PROD. N.A.

INC.

INC.

. INC.

. 0873171988 08/31/1994
29.000 NO BBlIOIOO

LSE DIE EXPIRE DTE
GROSS ACRES REC
80.000 NO

0971971988 02/18/1992
80.000 no
0971471988 02/25/1992
28.¢00
09/15/1988 02/25/1V92
2.500
0971571988 02/25/1992
2.835 NO
09/2671988 092671994
28.000 NO
1070571988 10/05/1991
3.519 NO
10051988 10/05/1991
65.523 NO

10/0571%28 10-05-1991
32.112

. 08-3171988_ 65/1671992
20.670 NO

08/3171988 0571671992
84.678
1071271988 05/1671992
10.879
11705/1988 06719/1992
14.106
09/07/1989 090771992
16.106

1270171988 127017199}

ORDED
8809029

8809751

NO 8309351

40 8809352

8809652

8809653

8809841

NO 3809842
. 0972371988 0671371992
25.000 NO

8809843

2810099

NO 8810101

NO 8810147

NO 8811351

8911498




AL FROSPICTS

FROSP CT NUMBER

FARI M. STATE
IFASE NUMBIR

LAI065015¢ /000

LAlO& 50157 /000

LAIO650158/000

LALIO650159 000

LALD650160-00¢

LAlv650161-001

LAlD650161/002

LAlO6501627000

LAlO65016 37003

LALDGS01 537004

LAID65016 27005

LAL0630163/000

vAlossels 3-00}

LAlO65016 37008

LAlD6 50163009

LAID650165-000

tXHIBIT =A™

PROGPICT NUMBER SFQUINCE

LAIBGS KA AN
VIRMIL ION/LDUTSTANA
LESSOR LESSET

PROSPICT PARISH/STATE
KAPLAN VERMILION/LA

SCHEXMEIDER, SHIRLEY BOUDREAUX MOBIL EXPL & PRODUCING N.A.
KAPLAN VERMILION/LA

LEMAIRE. GAIL, ET ux MOBIL EXPL 8 PRODUCING N.A.
KAPLAN VERMILION/LA

SCHEXNEIDER. EVANS JOSEPM ETUX MOBIL EXPL. & PROD. W.A.. INC.
KAPLAN VERMILION-LA

FAULK, ENIX HEBERT FMP OPERATING COMPANY
KAPLAM VERMILION/LA

LEDOUX, MARY E.G., ET AL MOBIL EXPL. & PRODUCING M.A.,
KAPLAN VEAMILION LA

ROMAINE. ALFRED RAY. JR., ETAL MOBIL EXPL. & PRODUCING MN.A..
KAPLAN VERMILION/LA

ROMAINE. MARY EMILY MOBIL EXPL. & PRODUCING N.A.,
KAPLAN VERMILION/LL

GUIDRY, PAUL A., ET UX MObIL EXPL. & PRODUCING MN.A..
KAPLAN VERMILION/LA

PARKER, JOHN W.. ET uUX MOBIL EXPLORATION & FRODUCING
KAPLAN VERMILION/LA

LELEUX, MARVIN JOSEPH. FT Ux  MOBIL EXPL. & PRODUCING M.A.,
KAPLAN VERMILION/LA

LELEUX, MVIH PAUL., ET uUX MOBIL EXPLORATION & PRODUCING
KaPLA VERMILION/LA

LELEUX, KEVIN P., ET UX MOSIL EXPLORATION & PRODUCING
KAPLAN VERMILION/LA

SIMON, EMERY, JR., ET uUX MOBIL EXPL. & PRODUCING N.A.,
KAPLAN VERMILION/LA

BOURQUE, MAURICE 'R, ET UX MOBIL EXPL. & P.ODUCING N.A.,
KAPLAN VERMILION/LA

CORMIER, MICHMAEL. ET UX MOBIL EXPL & PROD M.A.. INC.
KAPLAN VERMILION/LA

DUNHON, MARIE MERPIN FRECPORT MCMORAN OIL & GAS CO.

LSE DVE

GROSS ACRES
“65.000

n9/1571988
19

09,2971988
18

097197198

03/ 3071989
12

0270671989

0270171989
11

0270171989
1

llIZIIIOIQ‘

05/04/1989

06/2671989

0672671989

0472671989

05-/09/1989

05-09/1989

08-2171989

03/28719%0

02/0671992
5.000
0671171992
s.070
0671171992
8.070
06/2us 1992
0.040
05/064-1992
1. 024
04/26-,1992
1.030
0672671992
1.029
04/2671992
1.137
0570971992
1.025%
05/09/1992
1.014

082171992
1.019 NO.

EXPIRE DIE
RECORDED

NO 8900358

0571671992
.%00 NO 89002, 3

0272571992
L8645 NO 3900224

0571671992
-840 NO 8900225

Illf!.lliii

sco NO 8903404

hO. 8902284

NO. B902664

NO. 8904856

NO. 8904857

ND. 8905397

NO. 890539%

8508816
07/09/1993



ALl PROSFECIS
PROSPECT NUMBER
PARISH. SIAIE

LEASE NUMBLR

LA106501G6-000

LAIO65ULGT/000C

LAlIO650168/000

LAID650169-090

LAlO65C170-000

LAlLO650171-000

LAlD6501727000

LAlI0650173-001

LAIO65017 37002

LALD650174-000

LAlO650175-000

LALDGES501767000

LAI0650177-000

LAIO650178-000

LAlO6S0179-001

LAlR&%0179-002

PROSPECT NUMBER

1ALDGS KAPLAN
VERMIL ION/LOUISTANA

LESSOR
PROSPECT

KAPLAN
DUHON. ROBERY E.., ET UX
KAFPLAN

AFLA

BROUSSARD, 0 PEVER'Y, ET UX
KAPLAN

CLOTEAUX, ILLETTE CLOSTIO
KAPLAN

DOUCET, VONDA KAY BROUSSARD
KAPLAN

DARTEZ, WILMER
KAPLAN

LAPOINT, AMY SIMON
KAPLAN

PRIMEAUX, ADVEY, ET AL
KAPLAN

BROUSSARD, POLYCARPE, ET UX
KAPLAN

BROUSSARD. LOU ANN
KAPLAN

GREEME/BROUSSARD PLAN., ET AL
KAPLAN

GREENE/BROUSSARD PLAMN 1dC “TAL
KAPLAN

GREEME, ROSE BROUSLARD, ET AL
KAPLAN

GREENE, DONALD J . ET UX
KAPLAN

GUIDRY. ELIAS.

KAPLAN

ET AL
ROMAINE .
RAPLAN

ROMAINE . MARY EMILY

ALFRED RAY, JR., ETAL

[XHIBIT ™A™

SEQUINCE

LESSEE
PARISH/STATE

VERMII ION/LA

FREEPORT
VERMILION/LA

MCMORAN OIL
VERMILION/LA

FREEPORT

FREEPORT MCMORAN OIL & GAS CO.
YERMILION/LA

FREEPORT MCMORAN OIL & GAS CI.
VERMILION/LA

MOBIL EXPL. & PROD. W.A., INC.
VERMILION/LA

MOBIL EXP. & PROD. N.A,, INC.
VERMILION/LA

MOBIL EXP. & PROD. N.A., INC.
VERHILION/LA

MOBIL EXP. & PROD. N.A., INC.
VERMILION/LA

MOBIL EXP & PROD N.A.. INC.
VERMILION/LA

MOBIL EXP. & PROD. N.A., INC.
VERMILION/LA

MOBIL EXP & PROD N.A.. INC.
VERMILION/LA

MOBIL EXP. & PROD. M.A.. INC.
VERMILION/LA

MOBIL EXP 8 PROD N.A., INC
VERMILION/LA

MOBIL EXP 8 PROD N A., INC.

VERMILION-LA

MOBIL EXFL. & PRODUCING N A,
VERMILION/LA
MOBIL EXPL. & PRUDUCING N.A ..

MCHMORAN OIL & GAS CO.

& GAS CO.

LSE DIE EXPYRE DTE
GROSS5 ACRES

33.000
03/28-1990  07/09/1993
12.000 N

35/2871990 077091993
21.000

03/2871990 09/12/1993
48.000 NO

101571987 1971571992
7.000 HO

0370171990 0370171993
6.55%
0370171990 053/01-/1993
70.749 N
047171590 061171993
16 .662 L1
0471171990 041171995
16.662

0471671970 04/1671993
60.08¢6

0471671990 U4/1671993
7.000

061671990 0471671993
.000

04-20-1990 064-20/1993

56.120 N

04720/199C 04/20/1993

NO.
03/28/1990 07/09-/1593
55.000 NO

RECORDED
ND. 9004584

9004585

9004586

. 9004587

. 8712408

NO. T005292

9005291

0. 9005289
NG. 9005290

NO. 9005293
0471671990 0671671993
26.000 NO

008683

9905295

NO. 9005294

04/2671990 06/2671993
2.000 d0. 9005299

0. 9005256




ALl PROSPIC'S
reusriol
FARI%H.

\TASE NUMBER

STATE

LAle4S5D1 B0/ 000
LAlOs50181 /000
LA10659182/000
LAIO650183-001
LAl0650183-7002
LAlOG6 501847000
LAl0650185/000
LAID650186 /009
LAlO65025 77000
LAlD650188-001
LAIOG50189-000
LAlIB650190- 000
LAIDSS50191 7001
LAId650191 /002
Lilos50192 7003

LAID650192-000

NUMBE R

FXHIBIT ™A™

PEOSPICT NUMBER SEQUENCE

LAL1O6S KAILAN
VIRMILION/LDUL S ANA

LESS0R
PROSPECT

RODNEY J. .,
KAPLAN

RODNEY J. .,
KAPLA’

lﬂ'illc( PAUL., ET AL
KAPLA

CLARA BOURQUE. ET AL
KAPLAN

SIMMONS, MARY ROSE FAULK,
KAPLAN

SImON, ET AL

SIMON, EV ux
MEAUX,
FAULK,
ETAL
DARTEZ, EMANUVEL
KAPLAN
TRAMAN, LAUREST J.. ET AL
KAPLAN
BROUSSARD, LIFTON PAUL, ET UX
KAPLAK
DARTEZ. MILMER
KAPLAN
AVRICO, INC.
KAPLAN

STARLING P.
KAPLAN

SIMON, STARLING P.
KAPLAN

SIMON,

KAPLAN, LIBBY BLUM
KAPLAN

KAPLAN, LIBB: BLUM. TRUSTEE
KAPLAN
TARTAK, MRUI“ HOMARD
APLAN

SOUTHERN PACIFIC TRANS COMPANY MOBIL EXPL.

LESSEE
PARISH/STATE

VERMILION/LA

MOBIL EXPL. & PRIDUCING N.A.,
VERMILION/LA

EXPL. & PRODUCING N.A.,
VERMILION/LA

EXPL. & PRODUCING N.A..
VERMILION/LA

EXPL. & PRODUCING N.A.,
VERMILION/LA

EXPL. 8 PRODUCING N.A..
VERMILION/LA

EXPL. & PRUDUCING N.A..,
VERMILION/LA

EXPL. & PRODUCING M.A.,
VERFILION/LA

EXPL. & PROD. N.A.,
VERMILION/LA

EXPL. & PRODUCING
VERMILION/LA

EXPL & PROL N.A..,
VERMILION/LA

VHILLIP D. J.
Elﬂll l“lll

PHILLIP J. D. SIMON
VERMILION/LA

MORIL € 8 P N. AMERICA INC.
VERMILION/LA

MOBIL E 8 P N. AMERICA
VERMILION/LA

MOBIL E. ‘ P. N AHEIICA INC.
VERMILION/LA

4 PROD. N.A.,

HOBIL
MOBIL
MOBIL
MOBIL
MOBIL
ROBIL
MOBIL
MOBIL

MOBIL INC.

INC.

INC.

INC.

LSE DYF
GROSS

FXPIRE DVE
ACRES

54.120
04251990 04-25/1993
100.420

06-2573990 06/25/1993
3.o0l0
0570271990 05/02/1993
25.900
05/0271990  05-/02/1993
86.920
05-0271990_ eSs02/°
86.920
05706471990 05/04-1993
20.740
0571171990 05/11-1993
3.550
05/16/1990 0571671993
1.120
0672171990 0672171993
20.095
0771371990 07/1871993
19.052
0871271990 0B/12/1993
26.520
0870971990 02/09/1994
21.550
01-0571990_ 02,2171993
58.720
0872171990 08/2171993
58.720
0871571990 08/15/1993
58.720

02/2571990 02/73/1993

RECORDED
ND.

2005297

NO. 9005298

NO. 9005288

NO. 9005300

NO. 9005367

NO. 9005369

NO. 9005370

NO. 90066417

NO. 9008418

NO. 9000774

NO. 9008681

008682




ALl PROSPICIS
FROSPEC T NUMBER
PARISH, STAIE

LEASE NUMBIR

LA1D650193-000

LAL06 501947000

LA10650195-000

LALO650196/ 000

LA10650197 7001

LAl0650197 7002

LAl0650198-000

LAL0650199-000

LAI0650200- 000

LAl0650201-000

LAl0650202/ 000

LAl10650205-000

LAlo650206- 001

LAl0650204-002

LAl0650204-003

EXHIBIT "A"™

PROGPECT NUMBER SEQUENCE

LAIO6S RAPL AN
VIRMIL iON/LOUISTANA
LE550R
PEOSPECT
KAPLAN
HEBERT. ALTOM J.. ET AL
KAPLAN

MEBERT, JOMM FARRELL. ET AL
KAPLAN

MEAUX, LOVELACE PAUL. ET AL
KAPLAN

SROUSSARD, LUA. ET UX
KAPLAN

HEBERT, DAMA ANGELLE

KAPLAN

HEBERT, WILTON L., TUTOR
KAPLAN

BROUSSARD, LOUELLA LANDRY
KAPLAN

TRAHAN, ALTON J., ET AL
KAPLAN

KIDDER, LOU ANN DROMNET, ET AL
KAPLAN

CAPPS, MARY <DELE ROMAINE ET
KAPLAN

MEBERT, FREDDIE, ET uXx
KAPLAN

ET Ux

GUILLORY, DEL"A JOSEPH,
KAPLAN

LANDRY, DELFRED L ..
KAPLAN

HERPIN, GORDOMN E., ET UX
KAPLAN

ET UX

SIMON, WARREN J.
KAPLAH

LESSEE

MOBIL

LEWLS

MOBIL

MOBIL

LEWIS

LEWIS

MOBIL

MOBIL

HOBIL

MOBIL

MOBTL

mOBIL

MOBIL

MOB L

MOBIL

PARISH/STATE
VERMILION/LA

FXF. & PROD. N.A_,

VERMILION LA

B. BERNARD.
VERMILION/LA

EXPL. & PROD. N
VERMILION/LA

EXPL. & PRGD. N
VERMILION-LA

B BERNARD
VERMILION/LA

B. BERNARD
VERMILION-LA

EXPL. & PROD. N
VERMILION/LA

EXPLORATION AND
VERMILION/LA

EXPLORATION AND
VERMILION-/LA

EXPLORATION AND
VERMILION/LA

EXPLORATION AND
VIAMILION/LA

EXPLORATION AND
VERMILION/LA

EXPLORATION AND
VERMILION/LA

EXPLORATION AND
VERMI{ TON/LA

EXPLORATION AND
VERMILION/LA

INC.

.A., INC.

JA., INC.

INC.

PROD.

PROD.

PROD.

PROL.

PROD.

PROD.

PROD.

L3E DL EXPIRE DTE
GROSS ACRES RECORDED
18.188 HO. 9005366

07-164719970 0171671994
159.190
05/3071991 10716471996
90.000
0670671990 0670671993
17.200
017101990 02/21/1993
22.670
05726471991 1171071996
31.667
05/26471991 1171071996
31.w67
01-09/1998 02-20/19%3
5.29¢6
0872271991 082971994
34.710
0971671991 09/16/1996
80.000
09/10-1%91 09/20/1994
i1.000 NO
1071771991 1041771994
z.000
101671991 10/16/1994
5.820 NO
2071871991 0570371995
2.473 NO
10/22/199!

1
0672171995
2.473%

10/2271994
363

1171271991

NO. 9007524

NO 9105874

9006416

9000773

NO 9105875

NO 9105876

000772

NO 9109908

. 9109907

HO. 9109910

. 9110528

NO. 9110529

hO. 9111266



SCHFIMILFE “AY

PROSEIC T NUMBE R [N RAFL AN

PARI M. 1AM VINM'L Lol L o] I ANA

COMIRACT NUMBLR AGRIIMINT TYPE Dare PARTIES

1AIDGS 05/4 -80 COMSERVAIION ORUDIR Be- 2671980 STATE ©F LUUISIANA

LALID6S 9204 B} (ONSIRVATION ORDIR [ LYATYAL] 3} STATE OF LOVISIANA

LAIDG&S 02705 83 CON.ERVAIION ORDIR 0571671928 SIATE OF LOVISIANA

LALGSS 0042 91 CONSIRVAIION ORDIR 07,1771 91 STAVE OF LOVISEY Y

LAIDGS 605 -9; CONSIRVATION ORDER er/037199, “iat F r QUISTANA

LAIB&S 0057 9] CONSERVATION ORDIR 0170571991 STAT oF LOVISIANA

LAIDGES 0249 -T7¢ Df CIGHATION OF UNILT 0272671974 ﬂ -Cwlg'?:f’ll‘“

LANDOZDS -12 LANTTIE D PARTNERSHIP 01/,2871912

LAIDGS -D15%E -7} LETIeR AGRIIMINT 0771671978 lmlﬂtll'l g:"x‘::*.:..ll_

LAIOSS 0121 738 OPERATING AGRETMINT D3s0Ls190 Sll'flliﬂt'"lll.g'"ﬂﬂ‘ AND

LAIO6S 8267 1) OPERATING AGRFIIMENT 0270171917 lmlrtullla'mz :. !ml 7 T

1A1065 0371 80 CHEMITR GA PLANT 05281930 CMENIER OIL COMPANY, INC.. ET AL

1AID6S 0083 B¢ RISVAIED COMVIYANCE OF ol/01-198¢ EARL P. BURKE. JR.. E: AL AND

TRODUWCIION PAYMIHI UCAR INTERAM, INC.

LALDGS 005%%5 -9 PURCHASE AGREEMENT 11719371951 AMAX PETROLEUM CORP., AND
FREEPORT -MCHORAN INC .

FROISZ 8491 GAS PROCESSING AGREEMENT 11-0171991 FREEPORT -MCHORAN OIL 8 GAS COMFANY AND
LIG LIQUIDS CORPORATION

1ap183 01 RISTATED GAS PURCHASE AdD 01/01/1786 UCAR INTERAM, INC. AND

SALES AGREEMINT, AS AMINDID FMP OPERATING COMPANY, ET A\
LAI06S L3646 9] PURCHASE AGREEMINT 107291991 un cntmcn CORPORATION AND
ORT-MCHORAN QIL & GAS COMPANY

LALO&S 0065 91 TETIER AGREIMENT 171471991 FREEPORT-HCMORAN OIL & GAS CONPANY AMD
CHARELS A. WILLER. JR., ET AL

LAIDES 0066 91 LETYER AGREEMENT 0471871991 FREEPORT -NCMORAN INC

. AND
GREENBRIER AQUISITION LTD.. ET AL



E
E

An undivided 1.95557% overriding royalt: interest in and to the following
described lease, LESS AMD EXCEPT the WW/4 /4 ¥E/4 and the NE/4 SB/4 BR/&
thereof, to wit:

oCcs-G 1127

OF0507-0001-000 Gil and Gas Lease from the United States of America as Lessor,
to Forest Cil Corporation, as Lussee, dated effective as of
June 1, 1962, and identified in the Office of the Minerals
Managsment Service, Department of the Interior, as Outer
Continental Shelf Lease Number (CS-G 1127, covering the
submerged lands of the Outer Continental Shelf described as
follows:

Biock 161 Ve.milion Area, as shown on official leasing map La.
No. 3, Outer Continental Shelf Leasing Map, Louisiana Offshore
Operation, conta: ‘79 approximately 4,868.21 acres.

SCHuL LE "A"
CONTRACT WUMBEX AGREEMENT TYPE DATE PARTIES
LAN" 2090-87 Participation Agreement 01/01/87 WP Operating Company.
McMoRan 1987 OCS Lease a Limited Partnership,
Acquisition and and Continental Land &
Exploration Program Fur Co., Inc., et al

Any and all other contracts, agreements , burdens, and encumbrances concerning
or affecting the above described interest which are of record.

A:\VEI61EDN. P98



VERNILION BLOCE 161
OCS GULF OF MEXICO
OFFSHORE LOUISTANA

An undivided 49.60055% operating rights interest in and to the NW/4NW/4SE/4:
SE/4NE/4SW/4 and the well located “herson, known and designated as Well Mo. 3 in the
following described lease, to wit:

oC3-G 1127

OF0507-0001 -000 0il and Gas Lease from the United States of America as Lessor, to
Forast 0il Corporation, as Lessee dated effective as of June 1,
1962, and identified in the Office of the Minerals Matagement
Service, Department of the Interior, as Outer Continental Shelf
Lease Number OCS-G 1127, covering the submerged lands of the Outer
Continental Shelf described as follows:

Block 161 Vermilion Area, as shown on official leasing map La. No.
3, Outer Continental Shelf Leasing Map, Louisians Offshore
Operaticns, containing approximately 4,868.21 acres.
The above described irterest entitles the owner thereof to the fc..owing:
A. The WH/4WM/48B/4 of Block 161, Vermilion Ares, being the Operat.ng

Rights in and to oil and gas produced therefrom, and the 0CS-G 1127
Well No. 3;

B. The mu_s_wm_n. being the Operating
Rights, including the surface rights, the "A" Platform and the

equipment lonated thereon, but not any oil and jas rights therein.

SCHEDULE A"
CONTRACT
NUMBER AGREEMENT TYFPE DATE PARTIES
OF0507-0144-75 Operating Agreement, 12/31/7% C&K Marine Production
as Company and Bathlehem

Steel Corporation, et al
LANDOO90-87 Participation Agreement 01/01/87 FMP Operating Company,

NcMoRan 19687 OCS Lease a Limited Partnership,
A=quisition and Exploration and Continental Land &
Program Fur Co., Inc., et al

LidD0030-88 Area of Mutual Interest 05/0%/88 PP Operating Company,
a Limited Partnership.
and Continental Land &
Pur Co., Inc., at 3l

Co-Development 12/01/91 Freeport-McMoRan Inc.
Agreement and Energy Development
Corporation, et al
Cverriding Royalty Pending Freeport-McMoRan Inc. and
ASS.ignment CLK Compary, et al

Any and all other contructs, agreements, burdens.and encumbrances concerning or
affecting the above described interest which are of record.

A:cpriemn). ;61




ViIRNLLION BLOCK 161
L8 GULF OF MEXICOD
OFFSHORE LOUISIANA

An undivided 39.89360% record title interest in and to the NE/4SE/4SE/4 of the
following described lease: and

An undivided 34.66677% record title interest in and to the N/2; SW/4, N/2SE/4;
SW/4SE/4; WW/4SE/4SE/4; S/2SE/4SE/4 of the following described lease, to wit:

ocs-G 1127
OF0S07-0001-009

0il and Gas Lease from the United States of America as Lessor,
to Forest Oil Corporation, as Lessee, dated effective as of
June 1, 1962, and identified in the Office of the Minarals
Management Service, Department of the Interior, as (uter
Continental Shelf Lease Number OCS-G 1127, covering the
:uu;n.a lands of the Outer Continental Shelf described as
ollows:

Block 161 Vermilicn Area, as shown on official leasing map
La. No. 3, Outer Continental Ohelf Leasing Map, Louisiana
Offshore Operations, containing approximately 4,868.21 acres.

SCHEDULE "A"
CONTRACT
NUMBER AGREEMENT TYPE DATE
OF0507-0178-75 Farmout Agreement, as 07/24/75
amended
OF0507-0144-75 Operating Agreement, 12/31/7%
as amended

LANDOO90-87 Participstion Agreement 01/01/87
McMoRan 1987 OCS Lease
Acquisition and Exploration
Program

LANDOO 30 -88 Area of Mutual Interest 05/05/88

Fo-Development 12/01/91
Agreement

Overriding Royalty Pending
Assignment

EARTIES

Forest Oil Corporation,
et al and CEK Offshore
Company

C&K Marine Production
Copany and Bethlehem
Steel Corporation, et al

FHMP Operating Company,
a Limited Partnership,
and Continental Land &
Pur Co., Inc., et al

FMP Operating Company,
a Limited Partnership,
and Continental Land &
Fur Co., Inc., et al

Freeport-McMoRan Inc.
and Energy Development
Corporation, et al

Freeport-McMoRan Inc. and
CLX Company, et al

Any and all other contracts, agreements, burdens.and encumbrances concerning or
affecting the above described interest which are of record.

A:0N2-6.10%



WISSISSIPPI CANTON BLOCKS 320, 321, 322, 321 AND 368

An undivided 66.667% record title interest in and to the following described

leases, to wit:

ocs-G 6946
ori171-0002-000

ocs=3 S8l
orii71-0003-000

ocs-¢ 5838
0ri171-0004-000

ocs-a 5841
orii71-0001-000

SONTRRCT MUMBED
orii7i-011s-87

Oil and Gas Loese from the United States of America. as
Leceor, to Mobil OLl Bxplorstion & Producing Southeast
inc., ot al., as Lessss, dated effective June 1, 1984 and
identified in the Office of the Minersls Management
Service, Department of the Interior, as Outer Continental
Shelf Lease Numbar OCS-G 6946 covering the submerged
lands of the Outer Continental Shelf described as
follows:

All of Blockxy 320 and 1321, MNississippi Canyon, OCS
Officisl Protraction Diagram, NN 16-10, containing
approximately §5,131.08 acres.

Oil and Gas Lease frum the United Staras of l-ntcl. as
Lessor, to Hobil OLl Bxploration & Prod

Inc., et al, as Lessss, dated effective July 1, 1993 and
identified in the Office of ths Minerals Management
Service, Department of the Interior, as Outer Continental
Shelf Lease Number OCS~G $8)4 covering the submerged
lande of the Outer Continental Shelf descc.bed a»
follows:

All of Block 322, Miseissippi Canyon, OCS Official
Protraction Diagram, NN 16-10, contalning approximately
$,760.00 acres.

OLl and Gas Lease from the United States of Amarica. as
Lessor, to Mobil OLl Eiploration & Producing Southsast
Inc., ot al, a8 Lesses, dated offective July 1, 198) and
identified in the Office of the MNinerals Management
Sarvics, Departasnt of the Interior, as Outer Continental
shelf Lease Number OCS~G 5833 coveriug the submerged
lands of the Outer Continental Shelf described as
followe:

All eof Blesx 323, MNississippi Canyen, OCS oufficial
Protraction Diagram, WNH 16-10, contiining approzimately
$,760.00 acres.

OLl and Gas Lease from the United States of Amarica, as
Lessor, to Mobil Oil EBxploration & Produc.ng Southesst
Inc., ot al, as Lesses, dated effective July 1, 1900 and
idontified in cthe Office of the HNinersls Naragement
Sarvice, Department of the Interior, as Outer Cont.nental
Shelf Lsase Kumber OCS-G §84l covering the submerged
lande of the Outer Continental BShelf deecribed as
followes:

All of Block 363, MNissiseippi Canyon, OCS Official
Protraction Diagram, NN 16-10, containing approzisately
$,760.00 acres.

SCHEDULE “A*
AGRERMENT IXPE QAR BARTIRA
Unit Operating or/01/87 Mobil OLL Baploration &
Agream at Producing Southeast Inc.

and Tennwco OLl Company.
ot al



Page 3
Bzbibit "A®

Hississippi Canyon Blocks 330, 331, 323, 323 aad 1368

CONTRACT NUMBER  AGRRENMENT TXPE QAIE
ori171-0116-87 Unit Agresment 07/01/87
XXNCOO-0007-89 Participation o1/01/8%
Agresmsant
McMoRan 1989-90
Exploration
Program, as amended
orii71-0022-89 Farmout Agreement 0L/15/09
oFL171-0048-09 Ares of Mutunl 08/07/08%
Interest
Assignment Effective 08/15/89
Assignment 07/10/91
Effective 08/15/09
Assignmant 11/20/91
Bffective 00/15/89
Discount Lstter 10/21/91
Liguid Rydrocarbons o09/01/%1
Transportation
Agreement
Gas Processing 01/14/92
Agreement
orii71-0004-92 Gas Dehydrat.on 03/04/92
Aqresmsnt
Assignment Pending

Mobil OLl Exploration &
Producing Southsast
Inc., Tennsco OiLl
Company, et al

P Oparsting Cospany,
& Limited Par: snLp
and Continental Land &
Pur Co., Inc., ot al

FHP Oparating Company,
a Limited Partnership
and Mobil Oil
Bxploration & Producing
Southeast Inc., et al

P Operating Company,
a Limited Partnership
and Continental Land &
Pur €., Ine., ot al

Chevron U.S.A. Inc. and
Frespocrt-HeMoRan Inc.

Mobil OL]l Exploration &
Producing Inc.
and Fresport-NcHoRan Inc.

Rerr-NcGea Corperaticn,
ot al and Fresport-
MeMoRan Inc.

Texas Rastern Trarsmission
Corporation and PNl
Hydrocarbon Company

Taxa. Bastern Transaission
Corporstion and Presport-
HeMoRan Inc.

warren Petroleus Company
and Presport-lcMoRan Inc.

Marathon OLl Company and
Freeport-NchoRan Oil & Gas

Company

rresport-NchoRan Inc. and
continental Land & Pur Co.,
inc., ot sl

Any snd all other contracts, agreamsnts, burdens, and encumbrancea concerning
or affecting the above destribed interset which are of record.



EXHIBIT "A"

P48 FLOCK 74
OF MEXICO
» LOUISTAMA

I
L

An undivided 60.57570% operating rights interest in and to the fcllowing
described lease, to wit:

0Cs-G 6801 71l and Gas Lease from the United States of Ammrica as

OF 108800013-000 Lesscr, to Concco Inc., et al as Lessee, dated effective
June 1. 1984 and identified in the Office of the Minezals
Management Service. Departme=t of the Interior, as Outer
Continental Shelf Lease Number OCS-G 6801 covering the
submerged lands of the Outer Continental Shelf described
as follows:

All of Block 74, South Pass Area, South and East
Addition, ©OCS Leassing Map, Louisiana Map No. 9A
containing approximately 5.000.00 acres.

Insofar and only insofar as said lease covers and
pertains to the £/2 of Block 74 limited to those depths
from the surface of the earth down to and including 100’
below the stratigraphic equivalent of a depth of 13,311’
subsea (16,500' MD), as seen in the Freeport-McMcRan Inc.
OCS-G 6801 Well NMo. A-12 (S8T-1).

SCHEDULE "A"
CONTRACT NUMBER  AGREEMENT TYPE DATE PARTIES
LANDOO21-87 McMoRan 1987-88 01/01/87 FMP Operating Company,
Exploration Prog = a Limited Partnership
and Crescent Investment
Co., et &l
OF108A-0015-87 Participation 05/29/87 Apache Corporation and
Agreement, as amended FMP Operating Compary,

a Limited Partnurship

OF1088-7020-87 Operating Ag-esment 05/29/87 Apache Corporation and
FMP Ope-ating Company,
a Limited Partnership,

et al
OF1088-0101-88 Area of Mutual 08/31/88 FMP Operating Company,
Intsirest a Lim. ed Partnership

and Continental Land &
Fur Co., Inc., et al

OF1088-0014-"41 Farmout Agreement 03/21/91 fonoco Inc., et al and
Freeport-McMoRan Inc.
OF1088-0092-89 Platform Sharing 01/01/89 Freeport-McMoRan Inc.
and Operating and Apizhe Corporation,
Agreement et al
“rude Cil Purchase/ 12/01/91 Arco Oil and Gas
Sale Contract Company and Freepor:-
McMoRan Inc.
Assignment of Pending Freeport-McMoRan !'.-
Overriding - -yalty and CLK Company, e' 1.
Interest

Any and all other contracts, agreements, burdens, and encumbrances tor-«-
or affect.ng the above described interest which are of record.



An undivided 60.57570% record title interest in and to the following
described leass, to wit:

0Ccs-G 5052
OF10880001-000

LANDOO21-87

OF1088-0015-87

OF1088-0020-87

OF1088-0009-87

OF1088-0101-88

OF1088-0092-89

0il and Gas Lease fron the United States of America as
Lessor, to Shell Offshore Inc., et al as Les: ee, dated
effective April 1, 1982 and identified ir the Office of
the Minerals Management Service, Department of the
Interior, as Outer Continental Shelf Lease Number
OCS-G 5052 covering the submerged lands of the Cuter
Contjrental Shelf described as follows:

All of Block 82, 3outh Pass Area, South and East
Addit ‘'on, as shown on OCS Leasing Map, Louisiana Map No.
9A containing approximately 5,000.00 acres.

SCHEDULE "A"

AGAEEMENT TYPE DATE EARTIES

McMoRan 1987-88 01/01/87 FNP Operating Company,

Exploration Program a Limited Partnership
and Crescent Investment
Co., et al

Participation 05/29/87 Apache Corporation and

Agreement, as amended FMP Operating Company,
a Limited Partnership

Operating Agreement 05/29/87 Apache Corporaticn and
FMP Operating Company,
a Limited Partnerchip,
ot al

Seismic Option and 06/01/87 sShell Offshore Inc.,

Farmir \greement et al and FMP Operating
Company

Area of Hutual oa/31/88 FMP Operating Company,

Irterest a Limited Partnership
and Continental Land &
Fur Co., Inc., e% al

Platform Sharing 01/01/89 Freeport-McMoRan Inc.

and Operatinc and Apache Corporation,

Agreersnt et al

Crude 0il Purchase/ 12/01/91 Arco Oil and Gas

Sale Contract Company and Freeport-

McMoRan Inc.

%ny and all other contracts, sgreements, burdens, and encumbrances concerning
sr affecting the above dcscribed interest which are of record

A:5-17.RDR




An undivided 65.83400% operating rights intcrest in and to the following

described lease,

0CS-G 5685
OF10880002-000

CONTRACT NUMPER
LAND0021-A7

O0F1088-0015-87

OF1088-0020-87

OF1088-00134-8R

QFl1088-0101-88

OF1088-009.-89

to wic:

0il and Gas Lease from the United States of America as
Lessor, to Exxon Corporation as Lessee, dated effective
July 1, 1983 and idvntified in the Office of the Minerals
Management Service, Department of the Interior, as Outer
Continental Shelf Lease Number 0TS-G 5685 covering the
submerqged lands of the Outsr Continental Shelf described
as follows:

All of Block B2, South Pass Area, South wnd East
Addition, OCS Leasing Map, Louisiana Map Nc. 9A, from the
surface of the earth down to ire stratigraphic equivalent
of 14.86) feet, as identified on the electric log of the
FMP Operating Company OCS-G 5685 Well No. 3, plus 100
feet and containing approximately 5,000.00 acres.

SCHEDULE "A"

AGREEMENT TYPE DATE BARTIES

McMoRan 1987-88 01/01/87 FMP Operating Company,

Exploration Program a Limited Partnership
and Crescent Investment
Co., et al

Participation 05/29/87 Apache Corporation and

Agreeme. t, as amended FMP Operating Company.
a Limited Partnership

Operating Agreament 05/29/87 Apachu Corporation and
FMP Operating Company,
a Limited Partnership,
et al

Farmin Agreement 08/19/88 Exxon Corporation and
FMP Operating Company,
a Limited Partnership

Area of Mutual ng/31/58 FMP Operating Company,

Interest a Limited Partnersnip
and Continental Land &
Fur Zo., Inc., et al

Platform Sharing 01/G1/89 Freeport -McMoRar Inc.

and Uperating and Apache Corporatinan,

Agreement et al

Crude Vil Purchase/ 12/01/91 Arco Oil and Gas

Sale Contract Company and Freeport-

McMoRan Inc.

Any and all other contracts, agreements, burdens, and encumbrances ccncerning
or affecting the above described interest which are of record.

A:5-15.RDR




An undivided

described lease,

OC8-G 5369
OF1096~-0002-000

CONTRACT NUMBER
LAND0021-87

0F1096-0021-88

OF109€-0029-88

OF10%6-0041-91

0L0540-03

18.43352% record title interest
to wit:

in and to the following

0il and Gas Lease from the United States of America, as

Lessor,

the Minerals
Interior,

to ONG Producing Company, as
effective July 1, 1983, and .dentified
Management Service,
as Outer Continental Shelf

Lersee, dated
in the Office of
Department of the
Lease Number

OCS-G 5369 covering the submerged lands of the Outer
Continental Shelf described as follows:

All of Bleck 143,

East Cameron Area, OCS Leasing Map,
Louisiana Map No. 2 containing approximstely 5,000 acres.

SCHEDULE "A"
AGREEMENT TYPE DATE
Participation ui/01/87
Agreement
McMoRan 1987-88
Exgloration
Program
Farmout Agreement, 05/05/88
as amended
Area of Mutua!l 02/24/88
Intarest
Facility Use 01/17/91
Agreement
Crude 04l 07/23/91
Exchange
Agreemer .

FMP Operating Company,
a Limited Partnership
and Crescent Investment

Company, et al

CNG Producing Company
and FMP Operating
Company, a Limiied
Partnership

FMP Operating Company.
a Limited Partnership
and Continental Land &
Fur Co., T .c., et al

Chevron U.S.A. Inc. and
Freeport -McMoRan Inc.

Shell Oil Ccapany and
Freeport-McMoRan Inc.

Any and all other contracts, agreements, burdens, and encumbrances concerning
or affecting the above described interest which are of record.

A:1-76NTG . RDR




An undivided 26.33360% record titls interest in and o the following
described lease, to wit:

0CS-G 5370 0il and Gas Lease from the United States of America, as

OF1096-0C01-000 L ., to T 01l Company, as Lessee, dated
effective July 1, 1983, aind identified in the Office of
tive Minerals Management Service, Department of the
Interior, as Oufter Continental BShelf Lease Number
OCS-G 5370 covering the submerged lands of the Outer
Continental Shelf described as follows:

All of Block 148, East Cameron Area, OCS Leasing hap,
Louisiana Map No. 2 containing approximately 5,00C acres.

SCHEDULE "A"
COMTRACT NUMBER AGREEMENT TYPE DATE PARTIES
LANDOO21-87 Participation 01/01/47 NP Operating Company,
Agreement a Limited Partnership
McMoRan 1987-88 and Crescent Investment
Exploration Company, et al
Prograa
OF1096-0083-87 Farmout Agreement 12/10/87 Tenneco Uil Company and
FMP Operating Company,.
a Limited Partnership
OF1096-0015-88 Offshore Jperating 03/07/88 Tenneco Oil Company and
Agreament FPMP "ywrating Company,
a Limited Partnership.
et 13l
OF1096-0029-88 Area of Mutual 02/24/88 FMP Operating Company,
Interest a Linited Partnership
and Continental Land &
Pur Co., Inc., et al
Or1096-0041-91 Facility Use 01/17/91 Chevron U.5.A. Inc. and
Agreement Freeport-McMoRan Inc.
OL0%40-03 Crude 0il 37/23/91 Shell 0il Company and
Exchange Freeport-M-MoRan Inc.
Agreanant

Any and all otlri. contracts, agreements, burdens, and sncumbrances concerning
or affecting tr- abcve described interest which are of record.

A1 =TS RDR



END
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