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E X H I B I T A 

UCC-1 Financing • tat w a t 

PRHklPM TQ 1T1TITT 1 
Thia Ex \ i b i t A aata forth th* deacription of tha 

Hydrocarbon Laaa.*. -he Mineral interest- end other intereets 
subject to this L C C - l Financing Statu>.rt (the "Financing 
Statement") to vhich •.lis Exhibit A is attacle.. 

1. Headings. Exhibit A consists of descriptions of 
the Hydrocarbon Leeses, the Mineral Interests and other interei ti 
effecting lanr*.* (i) located vithin the county or parish and state 
new. to the heeding "Parish, State" or "C-unty, State" of this 
Exhibit A, *>nd (ii> ln federal waters in the Outer Continental 
jt>,,l*, offshore the Stete of Louisiana (thi "Federal OCS"), ard 
i«. entif ied under the heading "OCS Gulf of Mexico Ofxshore, 
Lo ,isi%na" of this Exhibit A. The prospect neat and prospect 
nu;uber as vei l as the reference to an area enc. block in the 
Federal OCS is for informational purposes only and LS not intended 
to i imit or restrict the descriptions in any sar.rier 

2. fiubhesdinae. Each of the Hydrocarbons Leasee, the 
Minerel Interests or other interests loceted vithin a particular 
par i sh or county and state is descri ed ky reference to the 
Subheadings LEASE NUNBER, LESSOR, PROSPECT, LESSEE, PARISH/STATE 
or COV«<TY/STATE, LSE DTE, GROS 13 W Si i , EXPIR)' DTE, end RECORDED. 
These subheadings s h a l l haw tha fol loving meanings and 
significant*.: 

NUMBER! This is ar. .Internal lease or instrument 
identif ication number, vhich i s for 
informational purposes only and is not 
intended to l imi t or r e s t r i c t the 
descriptions in eny Banner. 

LESSOR: The name l i s t e d under the head.-.ng 
"LESSOR" i s the name of the lessor if 
the Hydrocarbon Lease or the nase of *i;e 
grantor of the instrument whereby tM 
Mineral Interest or other interest is 
created. Where the lessor or grantor is 
the state of Louisiana, the ' sor or 
grantor is recited as "S/L • or "State 
R/W" and includes the State <>t Louisiana 
lease or right of vay nunber assigned to 
such oi l and gas leese or right of vay. 



LESSEE: 

PROS JECT 

PARISH/ 
STATE or 
COUNTY/ 
STATE: 

L£E_DX£: 

The nase following undar tha headinj 
" L E S S E E " i n t h a l a a a a a of t h . 
Hydror,r KJn J,aa'.« or tha name of th. 
gran'»»4« of t.n« inatrument- creating tn* 
Minera.*. Inc«;:'««st or othar intaraat . ' 

^he n u t l i a t a d undar tha haading 
"PROSPECT" ia for informational purpoaaa 
only and ia not intended to l imit or 
reatr ict the deecriptione ln any manner. 

Under the heeding "PARISH/STATE" or 
• COUNTY/STATE" i s the l i s t i n g of the 
parish or county and state in which the 
Hydrocarbon Laast , the Ninerel Interest 
or other intereet locatad. 

The date ( m o n t h / d a y / y e a r ) of tne 
Hydrocarbon Lease or the instrument 
craavir.g the Ninerel Interest or other 
instrvmer.t. 

EXPIRE 
QZE: 

GROSS 

Rg CORDED: 

The date (month/diy/year) c i ted under 
the head ing " E X P I R E DTE" i s f o r 
informational purposes only and i s not 
intended to 1 i m i t or r e s t r i c t the 
descriptions ir. iny manner. 

The reference to "GROSS ACPES" i s for 
information* i purpoaea only aid i s not 
intended co l i m i t ot r e s t r i c t the 
descript uns in any senna.-. 

The r e c o r d a t i o n r e f e r e n c e of the 
Hydrocarbon Lease or other instrument 
creating the Nineral Interest or other 
i n t e r e s t i n the a p p l i c a b l e p u b l i c 
records of the county or pariah shovn 
undar the heading "PARISH/STATE" or 
"COUNTY/STATE", as app l i cab le . The 
recordation reference i s to the volume 
or book and page or entry or f i l e number 
of the o i l and gas records, o f f i c i a l 
p u b l i c - e c o r d s of r e a l p r o p e r t y , 
conveyance records, or ether applicable 
public records for the parish or county 
and a ta te shovn unde*- the headi o 
"PARISH/STATE" or "COUNrTY/STATE". 
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3. Subheading*, for Federal QCSi The Hydrocarbon 
Leases in tha Federal OCS includa tha f( 1 lowing subheadinge: 

The reference to a pavticulur 
offehore area and blook in the 
heading i s for informational purpoaea 
only snd i s not intended to l i c i t or 
re s t r i c t the descriptiona In any 
manner. 

The number folloving the letters "OF" 
for the Hydrocarbon Lsasss l i ths 
Federal o.-s i s for informational 
purposes only snd is not intended to 
limit or restrict ths descriptions in 
any Banner. 

The Hydrocarbon Leases in tr.e Federal 
OCS are f i l s d vith ths Minerals 
Manageaent Service, Departaent of the 
Interior, Gulf of Mexico OCS Region. 
Although not so indicated, the 
Hydrocarbon Lesss asy slso bs tiled 
of record in the parish ln the State 
of Louisians located adjacent to the 
Hydrocarbon Lease in question. 

4- Schedule A. Schedule A cc-eists of the listing of 
s l l contracta, ugreeaenve, and instruments (collectively, the 
"Contracts") rr lated to the Hydrocarbon Lsasss, ths Minsral 
Intsrssts or other interests subject to the Financing Stateaent. 
Ths recitation that tho Dsbtor's intsrssts in ths Hydrocarbon 
Leas's, the Mineral Interests or other intereets described in 
ExhiMt A is subject to the Contrects shsll not operate to subject 
sucb «nterests to any such Contract excer. t to the extent chat auch 
Contrsct if valid snd prsssntly subsisting vith reepect to such 
i n t s r s s t ; nor shall ths reference to s Contrect ba deeaed s 
recognition by tha Dwbtor thst the Contrect i s valid exenpt to the 
extent chat euch contrast i s presently ln force and effect. I t i s 
intsndsd, howevar, -nat ths rights of ths Debtor undsr ths 
Contrscts shall re subjsct to ths Financing Stateaent. 

IWBF 

cention: 

Lsass 

RtcprflatlQn. 
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DEBTOR'S NAME: FREEPORT-MCMORAN INC. 

FEDERAL TAX IDENTIFICATION NUMBER: 13-3051040 

EXHIBIT A TO UCC-1 FINANCING STAT1MMWT 
Continued fron Paragraph 6A of tha 

Financing Statement to vhich 
t h i s Exhibit A ia attached 

Thia Financing Stateaent covers e l l of the Debtor's 
r i g h t , t i t l e end i n t e r e e t , vhether nov ovned or hereafter 
acquired, and a l l of the hereinafter deecribed properties, righte 
and interests , insofar as such properties, r ights end interests 
c o n s i s t of equipment, general in tangib les , accounts, chatte l 
paper, instruments, contrect rights, inventory, f ix tures , goods, 
proceeds, or producto of co l la tera l (as such tsras ars dsfined in 
the Uniform Commercial Code es in e f f e c t in the appropriate 
j u r i s d i c t i o n v i th r s spsc t to each of sa id properties, righto and 
in teres t s ) (the "UCC") or any other personal property of a kind or 
character subjsct to ths applicable provisions of the UCC: 

(a) those c e r t a i n o i l , gas and mineral I s s s s s 
including sub.eases end assignments of opereting rights (the 
"Hydrocarbon Leesee") i d e n t i f i e d in E x h i b i t A etteched 
hereto and asds a part hereof, end the leasehold in t srss t s 
created thereby (col lect ively the "Leasehold Estates" and 
Individually a "Leasehold Estate") in the r e a l property 
icscr ibed in the Hydrocarbon Leeses as being e f fected 
-hereby (the "Leased Land"), and a l l other mineral r ights , 
overriding r o y s l t i e s , production payments, net p r o f i t s 
agreementa, royal t iee and other mineral interests ident i f ied 
i n Exhibit A (the "Mineral I n t e r e s t s " ) , together v i t h 
( i ) a l l rea l estate located on, or used in connection v i th , 
the Mineral I n t e r e e t s or the Leased Land, ( i i ) a l l 
amendments, aod i f icat ions, extensions and renewals thereof, 
( i i i ) a l l r ights , intereata, powers, privi leges , options and 
other benefits of the Mortgagoi under the Hydrocarbon Leases 
or ths Mineral I n t e r e s t s and eny other agreeaent or 
instrument creating or containing any such other rights or 
interests v i t h reepect to the Leasehold Estates or the 
Mineral I n t e r e s t s , ( iv) a l l c r s d i t s , deposits, options, 
privileges and r ights of the Debtor under the Hydrocarbon 
Leases or the Minerel Interes t s , (v) the r ight to give 
consents and to receive money payable to the lessess under 
the Hydrocarbon Leases , (v i ) eny options to renev or 
purchase end eny r ighta of f i r s t r e f u s a l to l e s s s or 
purchase v i t h reference to the foregoing, end ( v i i ) a l l 



DEBTOR'S MAME: FREEPORT-MCMORAN INC 

FEDERAL TAX IDENTIFICATION NUMBER: 13-3051048 

royalty interests, overriding royalty intereete, produotion 
payment intereete and net profits interests oovering or 
relating to the Leaaed Land (the term "Leased Land" as used 
herein includes without limitation tha land specifically 
deacribed ln Exhibit A and a l l land deecribed in or covered 
by the o i l snd gas leases and other documents dsscribed in 
Exhibit A hereto whether or not such land i s specifically 
described in Exhibit A hereto); 

(b) the crude o i l , condensate, natural gas, natural 
gaa liquids, casinghead gas and petroleum products and othsr 
aoi id, liquid or gaaaous hydrocarbons and other associated 
or releted subetancea (the "Hydrocarbona") which are in, 
under, upon, attributable to, produced or to be produosd 
from ths Leased Land or the Mineral Interests, and owned or 
leaded by the Debtor, subjec". to any matters listed in 
Exhibit A (the "Hydrocarbon Reserves"); 

(o) a l l inventory of the Hydrocarbon Reaervea now or 
hereafter extrected , removed, or severed from or 
ettributeble to the Leaaed Land or the Mineral Intsrssts, 
subject to sny nattera l i s ted in Exhibit A; provided, 
however, that so long as no Event of Default under any of 
the Credit Oocuments ahall have occurred end be continuing, 
auch Hydrocarbon Reserves may be sold by the Debtor in the 
ordinary course of i t s business, free of any l ien or 
aecurity interest created by this Mortgage; 

(d) a l l accounts now or hereafter resulting from ths 
sale of the Hydrocarbon Reserves produced at the wellhead or 
minehead, and a l l other accounts, contract righto, operating 
rights, generel intangibles, chettel paper, docuaents and 
inatrussnts aris ing froa ths sa l s of the Hydrocarbon 
Reaerves; 

(a) a l l unit izat ion, communitization, operating 
agreeaents, pooling agreements and declarations of pooled 
units and the properties covered and the units created 
thereby ( including a l l un i t s formed under orders, 
regulations, rules or other o f f i c ia l acts of any federal, 
atate or other governmental agency providing for pooling or 
unitization, spacing orders or other well permits and other 
instruments) now or hereafter entered into whioh relete to 
or affect a l l or any portion of the Leased Land or the 
Mineral Interests , Including, without limitation, thoae 
units which aay be epecifically described or referred to in 
Exhibit A; 



DEBTOR'S MAKEI PREEPORT-HCMORAN IMC. 

FEDERAL TAX IDENTIFICATION NUMBER! 13-3051048 

(f) a l l equipment laaaaa, produotion sales, purchase, 
exchange or processing agreements, transportat ion 
agreements, farmout or farmin agreements, saltwater disposal 
agreements, srea of mutual interest agreementa and other 
contracts or agreenents now or hereafter entered into that 
cover, affect , or otherwise relate to the Leased Land or ths 
Mineral Interests, or to the operetion of the Lessed Land or 
the Minersl Interests , or to the treating, handling, 
storing, transporting or marketing of Hydrocarbons produced 
from or allocated or attributed to ths Leased Land or the 
Mineral Interests , including, without limitation, those 
contracts snd agreements lieted in Exhibit A hereto, ss ths 
saae aay bs saended or supplemented froa tine to t las; 

(g) s l l surface or subsurface machinery, equipment, 
fixtures, f ec i l i t i e s or other property of whataoever kind or 
nature now or hereafter located on or under any of the 
Leased Lands or the Mineral Interests, which srs used or 
useful f o r the production, t r e a t s s n t , storage or 
transportation of Hydrocarbons, or attached to, or oontained 
in or ussd in connect ion with the operetion or ownership of 
the Leaaed Lands or the Mineral Interests, inoluding, but 
not by way of limitation, (x) a l l o i l wells, gss wells, 
water wells, injsction wells, casing, tubing, rods, pumping 
units and engines, Christmas trass, derricks, separators, 
heater treaters, valves, gun barrels, flow lines, tanks, gas 
systems snd compressors (for gathering, treating and 
compression), water systems (for treating, disposal and 
injection), pipellnea (including gathering lines, laterals 
and trunklines , i f any), power plants, poles, l ines, 
transformers, starters and controllers, machine shops, 
tools, storsgs yarda and equipment stored therein, buildings 
and camps, tslegraph, telephone and other communication 
systeas, rosda, loading racks and shipping fac i l i t i s s , snd 
(y) a l l scrssne , awnings, shadss, blinds, curtains, 
draperiss, artwork, carpets, rugs, storm doors and windows, 
furniturs snd furnishings, heeting, e l e c t r i c a l , and 
mechanical equipment, lighting, switchboards, plumbing, 
ventilating, s i r conditioning end air-cooling apparatus, 
refr igerst ing , end incinerating equipment, escalators, 
elevators, loading and unloading equipment end systems, 
stoves, rsngss , laundry equipment, cleaning systeas 
(inoluding window cleaning apparatus) , telephones, 
cossuniostion systems (including sa te l l i t e dishes and 
antennae), tslsvisiono, computers, sprinkler systeas and 
other f i r s prsvention and extinguishing apparatus and 
materials, sscurity systems, motors, engines, machinery, 
pipes, pumps, tanks, conduits, appliances, f itt ings and 
fixtures of every kind and description; 



DEBTOR'S NAME] FREEPORT-MCMORAN INC 

FEDERAL TAX IDENTIFICATION NUMBER: 13-3051048 

(h) a l l ganaral intangibles, accounta and othsr rights 
to payment undar any and a l l contracts, now or hereafter 
ariaing, under which the Debtor ie entitled to share in the 
production froa. or the proceeds of, ths Leased Land or the 
Mineral Interests, or any o i l and/or ges wells located 
thereon, whether operated by the Debtor cr others, 
including, without limitation, operating agreeaents, revenue 
sharing agreements and other s imilar or d i s s imi lar 
agreeaents; 

(i) a l l ainerals underlying the Leased Land or tha 
Mineral Interests; 

(j) e l l permits, licenses, easements, servitudes, 
rights-of-way, sswsr and water rights, railroad sidings, and 
other intereets end righta-of-way of every character in any 
way relating or appertaining to any of the Leased Land or 
the Mineral Interests; 

(k) a l l permits, franchises, privi leges, grants, 
consents, licensss, authorisations, certificates of public 
convenience end neceaaity, approvals and water rights with 
rsspsot to ths Mortgaged Property, as hereafter defined, 
hereafter granted to the Debtor, and in and to s l l 
amendments, supplements, modifications, extensions and 
renewals of any thereof (except the right, t i t l e and 
interest of the Debtor in and to any such permit, franchise, 
privilege, grant, conaent, license, authorization, spprovel 
or water right which is not freely assignable by the Debtor 
or is aaaignable only upon the assumption of one or aore 
obligations thereunder by the assignee), subject in each 
eass to a l l the teras, conditions and provisions of sach of 
such ptrrsito, franchises, privileges, grants, consents, 
licsnues, authorisations, approvals and water rights, but 
only to the extent permitted by law and by ths instrument, 
i f sny, by which they were granted; 

(1) a l i tsnsasnts, hareditaaents and appurtenances 
belonging or in sny way appertaining to the aforementioned 
premises, property rights and franchises, and a l l the rents, 
issues and profits thereof; 

(s) a l l right, t i t le , interest, property, claim and 
demand of the Debtor, i f any, in and to the land lying in 
ths bed of any s trsst , road, avenue, alley, in front of or 
adjoining the Leased Land and in and to gorea and strips of 
land adjacent to or adjoining the Leased Land; 

- 4 -



DEBTOR'S NAME: FREEPORT-MCMORAN INC. 

FEDERAL TAX IDENTIFICATION NUMBER: 13-305104S 

(n) * . l l proceeds of the converelon, whether voluntary 
or involuntary, of any of the Leased Land, the Nineral 
Interests or the Leasehold Estates or any other of the 
property, r e a l or personal, subjected to the l i en hereof end 
the security in teres t granted hereby into cash or othsr 
l iquid claims, including, without l imitation, a l l awards, 
payments or proeeede, including interest thereon, and the 
right to receive the aaae, which may be mede as the result 
of any casualty, any exerciee of the right of eminent domain 
or deed in l i e u thereof, the a l teret ion of the grede of eny 
street and any injury to or decrease in the value of the 
Leaaed Land, the Nineral Interests or the Leasehold Estates, 
together with attorney's f ees , costs and disbursements 
incurred by the Trustee or the C o l l a t e r a l Agent in 
connection with the collection of auch awards, payments and 
proceeda and the Debtor agreee to execute end del iver, fron 
time to time, such further instruments as say bs requested 
by the Trustee or the C o l l a t e r a l Agent to confirm ouch 
aaaignment of any such award, payment or procaeds; and 

(o) the proceeda and products of the foregoing, 
together with any additions thereto, substitutions therefor 
and proceeds and products thereof which say be subjected to 
the l ien of t h i s instrument by mesne of supplements hereto, 
and a l l c o r r e c t i o n a or amendments to , or renewals , 
extensions or ra t i f i ca t ions of, any of the eame, or of eny 
instruments re la t ing thereto. 
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V C R N H I O N / I A 

CHAR U S D E G R A V E I U S 
V C R H U I O N / I A 

CHA B U S C . D C G R A V C U C S 
V C R N I l l O n / l A 

TNC S U P E R I O R O i l CONPANY 
V f R H K I C M / I A 

TNC S U P E R I O R O i l CONPANY 
V C R N H I O N / I A 

TNC S U P E R I O R O i l CONPANY 
V C R N H I O N / I A 

TNC S U P E R I O R O i l COMPANV 
V f R M I I I O M / l A 

EHP O P E R A T I N G CONPANY 
V C R N I I I O H / l A 

ENP O P E R A T I N G CONPANY 
V f R H I I I O N / 1 A 

ENP O P E R A T I N G COMPANY 
V E R N I l I O N / I A 

I S f D I E F I P I R F O I F 
GROSS ACRES RECOROIO 

M / § 5 / ! « » 7 0 6 / 0 3 / 1 9 6 ? 
* S * 5 08 0 COB J A ? NO I S 5 * S 7 

l ? / 3 1 / | 9 / 5 1 ? / J | / 1 9 9 9 
18 00 0 COB 7 f t * NO ? 2 0 * 3 8 

0 1 / | * / 1 9 7 * o i / l * / | 9 9 9 
. I B B COB 7 6 6 1 2 2 0 * 3 7 

0 1 / 0 9 / 1 9 7 6 0 1 / 0 9 / 1 9 9 9 
I . B B B COB B I I NO 2 $ 3 2 5 8 

< > ? / ? ? / | 9 8 0 0 1 / . 6 / 1 9 8 3 
169 150 COB 9 ? * NO 2 * 3 3 2 9 

O l / U / 1 9 8 0 0 1 / 1 * / 1 9 B S 
1 6 9 ISO COB 1 i>2 NO 2 * 2 8 1 * 

M / 2 7 / l f M 0 9 / 2 7 / 1 9 5 9 
6 2 6 2 0 COB 3 ? 5 NO 1 3 2 B S 5 

0 9 / 2 7 / 1 9 5 6 0 9 / 2 7 / 1 9 5 9 
B 2 . B Z 0 COB S2S NO 1 3 2 0 2 8 

0 9 / 2 7 / 1 9 5 6 0 9 / 2 7 / 1 9 5 9 
39 0 * 0 COB 3 2 5 NO 1 3 2 0 3 * 

0 9 / 2 7 / 1 9 5 6 0 9 / 2 7 / 1 9 5 9 
39 0 * 0 COB 3 2 5 NO 1 3 2 0 2 7 

0 6 / 0 5 / 1 9 8 5 0 6 / 0 5 / 2 0 0 5 
. B B B NO 8 5 0 7 * 5 2 

0 6 / 2 1 / 1 9 8 5 0 6 / 2 1 / 7 0 0 5 
. B B i NO 8 5 0 8 * * 0 

0 5 / 2 8 / 1 9 8 5 0 5 - 2 8 / 2 0 0 5 
BBB NO 8 5 0 7 * 5 1 



p R O ' . r i ' i N I I H I I K 

P A R I S H . M A I I 

I I A M NUMBIC 

I AO ' .QhOO?O '0O0 

I A O * 0 6 0 0 ? ? ' 0 0 0 

I A O * O 6 O 0 ? 5 ' 0 0 » 

I A O ' ) 0 6 0 0 ? * / P O O 

C O N T R A " ' N U N I t R 

I A O * 0 6 0?8'5 »S 

IS0404-4Q 1 

1 A O * 0 6 C 

IA0*06 6093 mr 

I A O * 06 0 0 9 * I S 

IA0*06 0001 -lm 

1 A 0 * 0 6 0 3 8 6 80 

I A 0 * 0 6 0 5 8 7 - • • 

I A N D O 0 0 5 8 * 

I A 0 - . 0 6 0 0 0 * 84 

I A 0 * 0 6 0 0 0 6 - 4 4 

I A 0 * 0 6 5 0 0 1 - 1 0 

I A O * 0 6 I AC 41 AW 
V I R H I I I ON • I ( i - i l ; : AB* 

I f SSOR U S j i l f 
I f » I M • M A I f 

EXXON C O R P O R A I I O t t 
I AC I I ANC 

U X O R CORPORA I I ON 
I AC 01ANC 

EXXON C O R P O R A ! I O N . T l A l 
I AC R I A N T 

EXXON C O R P O R A T I O N , t l A l 
I AC I I I ANC 

I HP O P f c N A U N C COMPACT 

I HP O r t M T l N G COMPACT 
» f m i i i o * v i A 

r C t C N O N * H r N O R A N « ! ! 4 n A ) CO 
V t R H I l I um- i A 

r H P OPTRA* I N O C f W A C T 
V t H H l l l o r u 

tGOC CORF/NT T T P f 

CONST RV A r t ON O R O f t 
A j A H T N M B 

• I I R V A U O N O R M R 

. C N S t R V A U O N OR O f I 

C O V S t R V A - I O N M M R 

C O N S E R V A T I O N O R M R 

H T f l O R A I l O N A G O f E M R f 

E A R N I N A O R f ( H f X T 

F A R N I N ACRE I H f N T 

E A R H I N ACREEHENT 

F A 8 N I N AGREFNCN! 

f ARMOUT A C R E ( H t H I 

OAS PURCHASE CON H A C I 
AS ANC M M O 

soirrR-u- "A" 
0 4 H E 

N / N ' I M * 

1 1 - 0 1 / 1 4 * 4 

I t / 31 .' I « 4 4 

I t V S l ' I V O O 

i i ' O i / t o t a 

I 7 ' 0 . " i « 4 0 

0 4 / I * ' I t t t 

I ? / I I ' 1 9 4 6 

l l ' O l ' l O M 

t ? -' I ' ' I 9 4 6 

• V ' O I ' 1 9 4 4 

I S I t r * F I P I R I O i l 
• R O ' . ' . ACRES* R l CORDED 

M ' t l ' I 4 * * » B O ' O S ' l O t O -
0 0 0 NO P S I 5 0 5 * 

l ? ' 0 V H 0 4 I 7 - 4 V I 9 *> 9 
OOO NO 1 7 8 0 5 7 1 

0 * ' . ' 7 - 1 9 9 4 0 4 ' 0 I ' I 9 9 5 
5 7 ) 4 NO 0 0 0 0 7 1 1 

4 4 ' ) l ' 1 947 « 9 ' U ' ? 0 4 7 
0 0 0 NO 0 7 0 0 4 0 0 

PART I C S 

M A I I O f I O U I S I A N A 

DVATC M I O U I S I A N A 

STATC 0E E O U I S I A N A 

.STATC M I O U I S I ONA 

STA i t - Of I O U I S I A N A 

STONE O I I CORPORATION 1 0 7 4 ART I C I P A T I N O 
PNOORAH ANO E R CARPENTCR C O . . I N C . 

AHf.AADA H S S CORPORATION ANO 
SIONE O i l CORPORA H O N . CT A l 

S 4 T F R I O R O i l COPP ANT AND 
i f O N C O i l L O R ' O R A ) I ON, CT A ' 

A M A A B A M f S S CORPORATION ANO . 
€P*> OPERA 11 N O COMPACT 

NOD 11 O i l C T P l O i A M O N B PRODUC I N O 
S O V I N ! A S T . I N C . AND ENP O P E R A T I N G COMPANY 

PNP O P E R A T I A G COMPANV AND 
C A R P I NT f t O i l 1 O A S . I N C . 

TENNf SSCC GAS P I P C U N C COMPANY AND 
STONC O i l C O R P O R A U O N 



I MUHRI R 

IAO' .06 5 /01 SI 

I A 0 * 0 6 0 1 * 5 - 7 * 

I A 0 4 0 6 029? - I ) 

I A 0 ' . 0 6 008 5 89 

I ARAB* 00?1 -SB 

I A0*06 -BBBI -15 

IAOABASI40 12 

I A0*06 0001 -75 

I ABABA - MBA 88 

I A 0 * 0 6 0?95 -09 

I A 0 * 0 6 0060 89 

IAND00 /6 -BB 

AC.RUHI N I i v r r DA 

AUX I I I IAR V l.A', PURCHASE .'ON I RAC I 

JO IN I VINIURI AORETHINT 

I FTIER AGREENENT 

IETTER AGREENENT 

OPERATING AGREENENT 

OPERATING AGREEHFNT 

O i l SAIE AGREENENT. 
AS ANENDED 

SUBIEASE AGREENENT 

SETTIEHENT AGREENENT 

GAS SCNEDUIINO AGREENENT. 
AS AMENDED 

SAIT HAT IR DISPOSAL AGREENENT 

FARNIN ACRE!HEME 

PROI5? 0 * PROCESSING AGREENENT 

PAR! I I S 

1 1 ' 0 1 / 1 0 1 0 I f NMI SSI t GAS P IPEUNE COMPANT AND 
IMP OPERAUNG COMPANT. EI Al 

0 1 / 0 1 / 1 9 7 * STONE O i l CORPORATION AND STONE O i l 
CORPORAI ION ' 0 7 * PARTICIPATING PROGRAM 

0 / / ? * / I OBS AMERADA NESS CORPORATION AND 
FMP OPERATING COMPANY 

OS/50/1989 FMP OPERATING COMPANT AND 
CXY ENERGV. INC. 

0 0 / I B ' 1 0 * 9 SUPERIOR O i l COMPANT AND 
AMERADA PETROIEUM CORPORATION 

0 9 / 0 1 / 1 9 8 5 STONC O I I CORPORATION AND 
SUPERIOR O i l COMPANT. Ff A l 

1 2 / 0 1 / 1 9 8 ? ROC!. O i l COMPANT AND 
SIONE O i l CORPORATION 

0 8 / 5 1 / 1 9 7 5 SUPERIOR C H COMPANT. CT A l AND 
STONC O i l CORPORATION 

1 ' 13/1988 FMP OPERATING COMPANT. CT A l ANB 
TENNESSEE GAS PIPCUNC COMPANT 

1 2 / 0 1 / I 0 B 5 FMP OPERATING COMPANT. CT A l 

0 5 / 5 0 / 1 9 8 9 FMP OPERAUNG COMPANT. CT A l 
0 5 / 1 0 / 1 9 8 9 AMERADA NESS CORPORA I * ON AND 

FMP OPERATINO COMPANT 

0 9 / 2 S / I 0 0 B EXXON COMPANY. U .S .A . AND 
FREEPORT-MCMORAN O i l • GAS COMPANT. 
DIVISION OF FREEPORT-MCMORAN INC. 



Al I PROSPEC'S 
rior.prci NUMBER 

PARISH. STATE 

I t . S E NUMBER 

PROSPECT 
IA I86S K AIM All 
VtRHIt JOM' IOOI S I ANA 

LESSOR 
PROSPECT 

I A I 0 4 OOC DARTEZ. FEUCICN 
KAPLAN 

I A I B 4 5 B 0 ' 5 / 0 0 0 TRAHAN. ANIROIS 
KAPLAN 

I A I 0 4 * 0 0 0 5 / 0 0 0 TRAHAN. LAUREST J . . ET A l 
KAPLAN 

I A106 5 0 0 0 7 / 0 0 1 PEL TO O i l CONPANY 
KAPIAN 

LA106SB807 /002 AVRICO. INC. 
KAPLAN 

lAIDASOQI 1 / 0 0 0 HEBERT. EDDIE J . 
KAPLAN 

I A I 0 6 5 0 0 1 2 / 0 0 0 DARTEZ, MILNER L . 
KAPLAN 

IAI06 5001 3 / 0 0 0 CLARK, FERAY 
KAPLAN 

I A 1 0 4 5 B 0 1 4 / 0 0 1 DAOUSSARD. BELLA T . . ET AL 
KAPLAN 

LA10650Sl * /OOO HEBERT, LOUISE V . 
KAPLAN 

I Al 06 5 0 0 1 6 / 0 0 0 GREEN, NARREN J . 
KAPLAN 

IA1MS0017 /DOO 40MERO. MARR* HENRY 
KAPLAN 

LA10458B1S/OOO BROUSSARD, IUA 
KAPLAN 

IAI065OO2O/OOO TRAHAN, ANBFOISE 
KAPLAN 

I A 1 0 A 5 0 0 2 1 / 0 0 0 DARTEZ. EMANUEL 
KAPLAN 

I A 1 B 6 5 8 0 2 2 / 0 0 0 BROUSSARD, POIYCARPE 
KAPLAN 

IAI04S0O2S/OOO SIMON. ANY 

NUNBER SEQUENCE 

LESSEE 
PARISH/STATE 

TNE SUPERIOR OIL CONPANY 
VERHII ION/LA 

HENRY T. DUSON 
VERHII ION/LA 

THE SUPERIOR OIL CONPANY 
VERMILION/LA 

THE SUPERIOR OH COMPANY 
VERMIL'ON/LA 

THE SUPERIOR Oil COMPANY 
VERMILION/LA 

TNE SUPERIOR Oil COMPAQ 
VERMILION/I A 

TNE SUPERIOR OIL CO* ..NY 
VERMIL10*/ A 

TNE SUPERIOR Oil ' k"»ANV 
VERMIL l«»Vt. > 

THE SUPERIOR OIL COMPANY 
VCRMIIION/IA 

TME SUPERIOR OIL COMPANY 
VERMll1 ON/LA 

TNE SUPERIOR OIL COMPANY 
VERMILIOH/LA 

TNE SUPERIOR OIL COMPANY 
VERMllION/LA 

SUPERIOR Oil CO 
VERMIIION/LA 

TME SUPERIOR Oil COMPANV 
VERMllION/LA 

TME SUPERIOR OIL COMPANY 
VERHI11 ON/LA 

TME SUPERIOR Oil CONPANY 
VERNllION/IA 

THE SUPERK* Oil COMPANY 

ISE OTE EXPIRE DTE 
GROSS ACRES RECORDED 

12/24/1948 12/24/1975 
53 .618 NO 192040 

07/12/1971 07/12/1011 
IDA.BOD NO 204455 

0 2 / 1 3 / 1 0 7 2 1 2 / 1 5 / 1 9 7 5 
3 1 . 0 7 2 NO 207540 

82/03/1072 82/83/1977 
53 478 NO 2101 H 

8 2 / 2 V 1 * 7 2 8 2 / 2 3 / 1 * 7 7 
S 3 . 4 7 * NO 2 1 * 1 3 * 

l l / 3 * / : * 7 7 0 4 / 2 2 / 1 4 7 8 
• 0 . 8 1 0 NU 213428 

8 2 / 2 1 / 1 * 7 3 1 2 / 2 4 / 1 0 7 8 
8 4 . 7 * 4 NO 214434 

0 2 / 1 9 ' I 97 5 1 2 / ; * / l * 7 D 
. 7 7 * NO 21443V 

• 2 / 1 4 / 1 * 7 3 1 2 / 2 0 / 1 * 7 8 
1 .45k NO 214434 

0 2 / 2 2 / 1 * 7 3 1 2 / 1 9 / 1 * 7 0 
4 * . 1 4 9 NO 214431 

0 2 / 1 5 / H ' i ' 2 / H .78 
\ > 914 NO 214432 

• 2 / " 2 / 1 9 7 S 1 2 / 1 0 / 1 9 8 3 
1 .141 NO. 214437 

02/24/1973 91/15/1979 
12.848 NO 214488 

82/24/1*7i 01/11/1979 
148.888 NO 214442 

1 2 / 2 4 / 1 * 7 3 1 2 / 2 4 / 1 * 8 3 
4 5 . 2 9 5 HO 214774 

8 3 / 8 2 / 1 9 7 3 8 1 / 1 7 / 1 9 7 0 
2 J58 NO 214773 

8 1 / 1 7 / 1 9 7 4 8 1 / 1 7 / 1 4 7 0 



r m m i -A" 
A 11 m n - . r i ( I s 
r i o M ' i < i N U N I I R 

PARISH. M A I I 

I I A M NUMOIR 

U I S . ' *-
VI B H | | t r " • . I I I I ' . I AHA 

PROSPECT NUMOER SFOUFNCF 
RAM AN 

U V . M 
PROSPICI 
KAI" l AN 

ussic 

I A I 0 4 * 0 0 3 ? / 0 0 0 0ROUS5ARD. O I I O , CT A l 
RAPI AN 

I A I 9 A 9 0 0 3 9 / 0 0 0 TRAHAN. ANtROIS 
RAPIAN 

I A I 9 4 5 0 0 4 4 / 0 0 0 TRANAN. JOMN D . ' A l 
KAPI AN 

( A 1 0 6 5 0 I 1 7 / 0 0 0 SIMON. RO DHr < j . . f , At. 
RAMAN 

IAIOA90II9/000 RONAINC. AlFOCO OAV. Cl Al 
RAPIAN 

IAI0*50 116/000 PRIHCAUX. ANVfT. CT UX 
RA. KN 

PARISH/STATE 

VERMIUCM/ IA 

TNC SUPERIOR Oil CONPAN 
VERMllI ON/I A 

TNC SUPERIOR Oil COMPANY 
VERHIII ON/lA 

J . P . HCSTCRlY 
V E R M l l I O N / I A 

CARl P. BURRF. JR. 
VERMI U O M / I A 

TNI SUPERIOR O i l COMPANY 
V E R N I l I O N / 1 A 

TNC SUPERIOR O i l COMPANY 
VERMl l ION/1A 

I A I 0 4 5 0 I 7 0 / 0 0 I CNATAONICR. CEC11F HEBERT ETAI FMP OPERA TI HO COMPANY 
RAPIAN V C R M I U O N / I A 

l A l 0 6 5 0 1 7 0 / 0 0 ? ROMERO. DAVID. JR . 
RAPIAN 

I A I 0 6 5 0 I 7 0 / 0 0 5 KENNETH P. ROMERO. CT A l 
RAPIAN 

FMP OPERATINO COMPANV 
VERMll I ON/I A 

MODU EXPI A PRODUCING N A INC 
VERNI l ION/1A 

I A I 0 4 S 0 I 2 0 / 0 0 4 CECIIE MEIER! CNATAONICR. CTAl MOBU EXPI » PRODUCINO N A INC 
xAPI AH V I R N I U O N / I A 

I Al 0 * 5 0 1 2 0 / 0 0 9 DAVID ROMERO. JR 
RAPIAN 

I A I 0 4 5 3 I 2 I / 9 0 0 AlTON J . HEBERT. CT A l 
KAPlAN 

MOIH CXPl I PRODUCING N.A . INC 
VERMll I ON/I A 

N O I U CXPl •PRODUCING N.A INC 
VERMll I ON/I A 

I A I 0 6 5 0 1 7 7 / 0 0 0 I S A I E l 1 1 SIMON DROUSSARD. CTAl N O I U CXPl I PRODUCING N A INC 
RAPIAN VERMll I ( IN/ I A 

IA106 50 1 7 3 / 0 0 0 NA DINE DICKERSON ROMAINE, CTAl N O I U CXPl t PRODUCINO N A I NC 
RAPIAN V E R M l l I O N / 1 A 

I A I I 4 5 0 1 2 4 / 0 0 I AlFRCD RAT BONAINC. JR FT A l NODIl CXPl 0 PRODUCING N A INC 
RAPIAN VERMll I O N / I A 

ISC OTC CXPIRC OTC 

GROSS ACRC5 RECORDED 

1 1 . 4 * 7 NO 219014 

03/14/1073 I t / l t ' l O l l 

100 S3* NO 215J50 

94/02/1074 04/21/1114 

•0.000 NO 271117 

01/24/1**0 01/20/14*5 

700 CNT NO 140112 

07/0I/I9M 04/50/1495 

• 100 COD 039 NO 7*5151 

04/01/1901 04/41/114* 

000 CNT UIO* 2? I 

• 0/OI/IOIS 01/01/2013 

1 200 CNT II30740 I 

11/02/1997 11/02/1999 

27 700 NO. 07121*1 

12/10/1117 12/10/1113 

27 20J NO. 1101553 

• I/12/I9W 01/12/1112 

11* 4*0 CNT •••••779 

01/12/1111 91/12/1997 

199.449 ENT •••••770 

01/12/1111 01/12/1112 

1 50.440 ENT Ml 107 7 7 

01/13/1111 01/13/1111 

4.304 ENT •••••770 

01/70/1101 01/20/1115 

14.350 ENT Ml 007 71 

01/13/1141 91/13/1994 
199.470 EJ 

01/71/1111 01/21/1994 

19.510 ENT M i l 1144 

IAI04S0124/00? MART FHIIV ROMAINE HOUI EXPI • PRODUCINQ N A INC 0I/2I/I9M 01/21/1994 



I IH I ft I I 

A I I n r i r . r i r r i 
I HflM'l i I NUMBfl 
P A R C H . M A I I 

I f AM NUMBIR 

I AI 0* 50 I 2 * / 0 0 0 

I A I B 4 S B I 2 9 / 8 B I 

| A I B 4 S B I ? 0 ' 8 B 2 

I A I B 4 S B I 2 0 / B B 3 

IA IB49B I20 /BB4 

IAI04SOI 5 0 / 0 0 2 

I AI0E.5U 30 /003 

IAI 04 SO132/000 

LAlOA50115/000 

IAI0A98154/001 

1418*58154/002 

i a l M M I S * / M S 

1*10*50155 /000 

1*18*98 1 54 / 888 

1*10*501 3 7 / 0 0 0 

I A106SO 1 30/001 

roo'.prri 
IAI0A5 * Al I AH 
VI HMII I Itll - I OIMM AHA 

I t S S M 

poosncf 
RAPIAN 

Aovtv r m m A U X . F f At 
A A n AN 

ME I f HI. HAROID P 
KAPLAN 

MEURl JUDf TNADDEUS 
RAPIAN 

MFBFRf. MAROLD P . 
KAPLAN 

RICHE. SAN 5 . . F f UX 
KAPLAN 

H C B E R T . f f n r T R A H A H . t r A I 
RAPIAN 

ROMERO. ELOIN HEOERT. t t A l 
KAPLAN 

DARTEZ. (MANUEL 
KAPIAN 

•0""5SARD. I0U E L L A IANDRY 
KAPLAN 

KAF I AN, 11 DDT HUM 
KAPLAN 

RAPIAN. I HOV Bl UM. TRUSTEE 
KAPLAN 

TARIAR. MARVIN MOMARD 
RAPIAN 

DARTEZ. Ni l NfR 
RAPIAN 

BROUSSARD. IUA. F l UX 
RAPIAN 

BROUSSARD. IUA. ET UX 
RAPIAN 

KAPLAN, LIBBY Bl UN. IRUSTEE 

NUMBfR M gul ix I 

LESSEE 
P A R I S N / S I A I F 

V E R M l l I O N / I A 

MOBIL EXPL • PROD. N A INC 
VERMl l I UN/1 A 

FMP OPERATINO COMPANY 
VERMl l ION/LA 

FMP OPERATINO COMPANY 
VERMl l ION/1A 

EREEPO*I MCNORAN INC. 
VERMILION/ IA 

FREEPORT NCrUJtAN I N C . 
VERMll ION/LA 

N O I U EXPL B PRODUCING <i A. 
VEOMiir ulm 

NOBIL CXPL • PROD N . I , INC. 
VERMl l I ON/1 A 

NOBIL CXPl 0 PRODUCINO N.A 
VERNIl .'ON/l A 

MOBIL CXPl B PRCOUI I NO N.A 
VCRMI l ION/LA 

N O I U CXPl B PRODUCING N.A 
VCRN.I ION/LA 

K3BIL CXPl • PRODUCING N.A 
VCRMIlIOM/1A 

MOBU CXPl A PRODUCING N.A 
VCRMI l l I ' l l 

MOBIL CXP. • PROO. H A . INC 
VCRMI l ION/ IA 

MOBIL CXP B PROD. N . A . . INC 
VCRMIlION/1 A 

MOBU EXP A PROD. N.A . INC 
VCRMIl ION/LA 

NOIU EXPI B PRODUC INO N.A 

I S C OTC I X P I R t OTC 
i.ROM. ACOIS RtCORDCD 

SO 510 CNI 0BS8I25 I 

10 BOO CNT 11101*30 

10 /17 /1011 10/17/1001 
AOS NO 8000*00 

12/28/1 WO 12/20/ I00S 
I f . I f f Nt ••••401 

10/11/1041 18/10/1004 
17 100 Nt. OII17S5 

01/30/140? 01/30/1004 
17 100 NO OfcASM' 

i ' l l ' l t t t 05/?l'IOO? 
SP 000 Nt 88800?$ 

0I/?|/10B0 Ot/21/1002 
SO 300 NO B084BIS 

•8/24/1088 87/82/1002 
IB 005 NO 8488445 

00/7 /ioaa os/i*/ioo: 
1 4 . 7 1 0 Nt a a o a * * * 

O B / S I / I O B B 8 9 / 2 8 / 1 0 0 2 
21 280 Nt 800*024 

OO/S I / 1400 8 7 / 1 8 / I 0 V 2 
t l t t t Nt 8180829 

o o / i o / i o a a s s / u / t o o ? 
21 288 Nt 10807 50 

00/04/1088 B5/14/I002 
4 5.541 Nt 8B000?* 

SO 000 Nt 8880027 

00/30/1084 05/14/1002 
84 444 Nt 8B89020 

08/51/1088 82/18/1002 



CINIUll 

« n PNO'.rrri", 
i n r . r u I NUMBER 
rANI'.H. A l l 

I IA ' .E NUMBIR 

f B n - . r u I NUMBER SrOUfNCr 
I M B * * « Al l Afl 
VI BHH ION/10I I IMANA 

ItSSOR 
PROSriCT 

AAPI AN 

I A IB*SB I58/88? IARTAR. HARVIN HOWARD 
RAPIAN 

IAI0450I54/000 IICHARO. BRfNDA J. P.. Et VIR MOBU EXPL A PRO BUC I NO N.A. 

l f 5 5 E E 
PARISH/STATE 

VERNIl IOAVLA 

NOBIL EXP. 0 PROO. N.A.. INC. 
V E R H l l I O N / I A 

VERHIt ION'1A 

MOBIL EXPL A PRODUCINO N.A. 
VERNIlION/LA 

NOBIL EXPL A PRODUCING N.A. 
VERNIlION/LA 

NOBIL EXPL A PRODUCING N.A. 
VERMllION/LA 

MOBU EXPL A PRODUCINQ N.A. 
VERMIL IOJW A 

MOBIL EXPI. A PROD. N.A.. INC. 
VERMILION/IA 

RAPIAN 

IAIO*501*0/088 LEMAIRE. CARL I . . ET UX 
RAPIAN 

1*10*501*2/000 I EHA I BE , JOSEPH I . . ET UX 
KAPLAN 

IAI8498I45/000 NCBERT, DONA ID R. , ET UX 
RAPIAN 

IAIB450I44/000 Cl ARR. FEBAY, ET AL 
RAPIAN 

IAI0 *BI * / /BO0 ClAPR. FEBAf, ET Al 
RAPiAN 

lAIOASOIAO/OOO CLAM. JAMES KENNETN. ET Al 
RAPIAN 

lAIMSOIAO/OOO CLARK. FEKAV. ET AL 
RAPIAN 

IAID*SOI50/000 TRANAN. LAUREST J . E l UX 
KAPLAN 

LAI8B90191/000 TRANAN. LAUREST J . ET Al 
KAPLAN 

IAIOA50IS7/000 TRANAN. lA/BEST J . . ET AL 
RAPIAN 

1*10*50155/088 ROMERO. MA GO IE DARTE2. ET Al MOBIL EXPL . A PROD. N.A 

MODU EXPL. A PROC N.A 
VERMl l ION/ IA 

MOBU EXPL. A PROD. N.A 
VERMll ION/IA 

fOOI' . X H . A PROD. N.A 
VERMllION/LA 

MOBIL EXPL. A PROI. N.A 
V E R N I l I O N / I A 

NOBIL EXPL. A PROD. N.A 
VERNIlION/LA 

AATI AN 

IAI0A90I9A/O0I PEITO Otl COMPANY 
RAPIAN 

1*10*50154/002 AVRICO. INC 
RAPIAN 

VERNIlION/IA 

NOBIl EXPL. A PROD. N.A 
VERMllION/IA 

. INC. 

, INC. 

. INC. 

. INC. 

. INC. 

. INC. 

. INC. 

MOBU I IPI A PROD M A . INC. 
VERMILION/IA 

ISE DTE EXPIRE DTE 

GROSS ACRES RECORDED 

00.000 NO 08000*0 

00/10/1080 82/18/1992 
80.000 ND 0000751 

09/14/1000 82/29/1442 
20.0*0 NO BBB955I 

09/15/1900 02/25/1992 
2.500 Nt II89552 

89/15/^988 82/25/1992 
2.015 Nt 8889852 

• » / ? * / | * 8 8 84/24/1*44 
28 tOO Nt 888*455 

l t / t 5 / | « t t 11/85/1991 
1.91* Nt 888*840 

10/05/1*81 10/05/1**1 
45.925 Nt 81448*1 

18/85/i401 18/15/1991 
52.112 NO 8889842 

•9/25/1488 * 4 / l S / l * * 2 
(5.090 NO 8884845 

88/51/1411 89/1.1/1**2 
M.B78 Nt SI 1*844 

88/31/1488 08/51/1*94 
20.000 NO t t l t lOO 

0 t / 5 l / : « 0 t 15/14/1**2 
14.871 NO t t l t l t l 

18/12/1*88 95/14/1992 
10.079 NO 8818147 

11/95/1900 04/19/1992 
14. I M Nt 1111351 

•9/0 7/1419 19/07/19*2 

14.194 NO. 8*114*8 

1*10*50155/000 NERPIN. HAROUfRlTE MARIE ET Al MOBIL E I P I . 8 POOD. N.A.. INC 12/01/1008 12/01/1**1 



I X H I B I t " A " 

A I I i - p n s r i c i s 
i RUSIM» i I I I I M B I R 
IAKT .M . M A I I 

irAM mmcro 

m n M ' K i NUMBER S E O U I N C E 
I r . iH ' S KAIM AM 
i i n n - 1 o n i s i AHA 

li*55l*' 
f l o o r * i 

IESSEE 
PARISH/STATE 

VERMl l ION/1 A 

I A I 0 A 5 9 J 5 4 / 0 0 0 CHEXMEIDER. SHIR lEY BOUDREAUX MOBII EXPI B PRODUCING N.A. 
KAFIAP VERNIL IOH/ IA 

I A I 0 4 9 0 I 5 7 / 0 0 0 ÂIRIT. G i l l . ET UX 
XA MAN 

NOBIl EXPI S PRODUCING N.A. 
VERHILIOH/1 A 

IAI0650ISS/B00 ;,CH, XNEIDElt. EVANS JOSEPH ETUX NOBIl EXPI. B PROD. N.A., INC. 
K A MAN VERHll ION/LA 

I A10650159/000 FAIKK. FMX HEOERT 
RAPIAN 

IAI0650160/000 'EDtUX. NARY E.G.. ET Al 
KAPLAN 

FMP OPERATING CONPANY 
VERHllION/IA 

NOBIl EXPL. B PRODUCING N.A.. 
VERNILION/IA 

IAI0650UI/00I ROHAIhALFRED RAY. JR , ETAL NOBIl EXPL. « PR0DUL»UG N.A.. 
RAPIAN 

1*10650161 /00? "ONAINE HARY EMILY 
KAPLAN 

L A I 0 6 5 0 I 6 ? / 0 0 0 GLM DRY, PAUL A . . ET UX 
KAP'.AN 

(A1065016 5 /005 PAR'.EA. JOHN . . ET UX 

KAP:Ah 

VERHIUUN/1A 

MOBU EXPI. B PRODUCING N.A.. 
VERHllION/LA 

MOBU EXPI 0 •*«• 
VERMll »«.». 

0 N . A . . 

HOBIL EXPIORATION B PRODUCING 
VERH l l ION /LA 

I A 1 0 6 5 0 U 3 / 0 9 , ' .E'EUX, M A A ' I N JOSEPH. FT OX NOBI l EXPl B PRODUCING N . A . . 
K A f l 1 

I A | D 6 S t » ; A 5 / 0 0 i IEIEUX. A l 1 . . * P A U L Cf UX 
P API AN 

. « 1 0 6 5 0 1 6 J / 0 0 6 U IE ' . 'X , KEVIN P . , E f U 
RAPlf.N 

I A I 0 6 5 0 U 3 / 0 0 7 SlfcON, EHE.IY, J R . , ET UX 
KAPLAN 

V E R N I l I O N / I A 

NOBIL EXPIORATION B PRODUCING 
VERNIl I O N / l . . 

MOBU EXPIORAUON 8 PRODUCING 
VERMll1ON/LA 

NOBIl EXPI. B PRODUCING N.A.. 
VERNIlION/LA 

IA1065014."008 SOUR.VJF., MAURICE. JR.. ET UX MOBIL EXPL. A PRODUCING N.A.. 
KAPLAN VERMllION/IA 

IA1U65C16 J/009 CORM'.IR. MICHAEL. ET UX MOBU EXPI B PROD N.A.. INC. 
KAPIAN VERMILI ON/1 A 

I * 115 5016 5/000 DOWN MARIE HERPIH 

ISE DTE EXPIRE DTE 

GROSS ACRES RECORDED 

-6 5.088 NO 80883S8 

80/13/1088 85/18/1002 
19.088 NO 0999223 

09/29/1988 82/25/1992 
19.895 NO 8999229 

99/19/1988 85/18/1992 
.898 NO 8000225 

03/30/1909 05/30/1994 
121.590 NO 0903404 

02/04/1909 02/04/1992 
3.000 NO. 0903052 

02/01/1989 04/11/1992 
110.070 NO. 8902244 

02/01/1989 98/11/1992 
118.878 NO. 09C2884 

09/20/1989 94/28/1992 
10.040 NO. 8904054 05/04/1909 95/84/1902 
1.0.4 NO 

04/28/1989 04/28/IV92 
1.050 NO. 89848S9 

04/28/1909 04/28/1992 
1.029 NO. 8994858 

04/28/1989 04/28/1992 
1.157 NO. 0904057 

05/09/1909 05/09/1992 
1.925 NO. 0905597 

05/09/1909 05/09/1992 
1.014 NO. 8905594 

08/21/1989 99/21/1992 
1.819 NO. 8900018 

FREEPORT MCMORAN Oil 8 PAS CO. 05/28/1996 07/09/1995 



r INI t n 
AII rno ' . rn 15 PROSPECT NUMBER SEQUENCE 
l t l l . n i I NUMBIR I AIB**. «A l l All 
FAN I ON. M A I I VIRNII ION/1 OUISIANA 

HAM NUMBIR IESSOR usscc ise Die EXPIRE ITC 

PROSPECT PARISH/STATE OROSS ACRES RECORBCB 

RAPIAN V E R N I l I O N / I A SS BBB NO. 400*584 

I A10* SO 1 6 6 / 000 DUHON. ROBERT E . ET UX FREEPORT MCMORAN O i l B OAS CO. 0 3 / 2 8 / 1 9 9 9 0 7 / 8 9 / 1 9 9 3 
RAPIAN V E R H l l I O N / I A 12 000 NO. 900*585 

I A I 0 4 5 0 U 7 / 0 0 0 BROUSSARD. J . P E V E R I Y . ET UX FREEPORT MCMORAN O i l B OAS CO 8 3 / 2 8 / 1 9 9 6 6 7 / 6 9 / 1 9 9 3 
RAPIAN VERNI l ION/ IA 2 1 . 0 0 0 NO. 0 0 0 A M * 

I A10*SO 1 6 8 / 0 0 0 C10TFAUX. I I I E T T E C l O S T I O FREEPORT MCMORAN O i l 8 OAS CO. 9 3 / 2 6 / 1 9 9 8 8 7 / 6 9 / 1 9 9 3 
KAH AH VERNI l ION/ IA 33 .000 NO. 9994M7 

1 * 1 0 * 5 0 1 * 9 / 9 0 8 DOUCE I. VON DA RAV BROUSSARD FREEPORT NCNORAN O i l 8 OAS CO. 0 3 / 2 8 / 1 9 9 0 1 9 / 1 2 / 1 9 9 3 
KAPI AN VCRMIl ION/ IA AO .000 NO. 999AMB 

I Al 06 SOI 7 0 / 0 0 0 DARTC2. NIINCR NOBIl C X P l . 8 PROD. K . A . . INC. 10 /19 /1987 I V ' 1 9 / 1 * 9 2 
RAPIAN VCRMI l ION/ IA 7 .000 NO. 0712900 

IAI98 90 1 7 1 / 0 0 0 IAP0INT. ANY SINOH NOBIl CXP. B PROD. N . A . . INC. 0 3 / 0 1 / 1 9 9 9 0 J / 0 1 / 1 9 9 3 
RAPIAN VCRMI l ION/ IA 6 . 9 9 3 NO. M09292 

I A106 SPI 7?/OOO PRIHEAUX. ADVEY, CT A l NOBIl CXP. A PROD. N . A . . INC. 0 3 / 0 1 / 1 9 9 0 0 3 / 0 1 / 1 9 9 3 
KAPiAN VCRMI l ION/ IA 7 8 7 9 9 NO. 9909291 

I A I B 6 S B I 7 3 / 0 0 I BkOUSSARD. POIYCARPC. CT UX NOBIl CXP. 8 PROD. N .A . . INC. 0 8 / * l / | 9 V 0 0 9 / 1 1 / 1 9 9 3 
RAPIAN V C R N H I O N / I A i i 612 NO. 9099289 

I A I B 8 9 8 1 7 3 / 0 0 2 BROUSSARO. IOU ANH NOBIl CXP 8 PROD H.A . INC. 0 9 / 1 1 / 1 9 9 9 0 » / K 1993 
KAPLAN VERHll IO 'V LA 18 .882 NO. 9005290 

L A I B 8 9 0 1 7 9 / 0 P 0 ORCCNC/BROUSSARD PLAN. . CT Al KCBI l CXP B PROD. N.A. . INC. 0 9 / 1 8 / 1 9 9 9 9 9 / 1 8 / 1 9 9 3 
KAPlAN VERMl l ION/ IA 88 888 NO. 9903293 

• A I 0 6 S C 1 7 S / 0 0 0 GREENE/BROUSSARD Pi AM. INC ETAI NOBIl CXP 8 PROD K . A . • INC. 8 9 / 1 8 / 1 9 9 0 0 4 / 1 8 / 1 9 9 3 
KAPlAN VERHl l IO-VLA 28 .080 NO. 9008883 

IA106SOI 7 6 / 0 3 0 GREENE. ROSF BRSUSSARD. ET Al NOBIl CXP. 8 PBGC N . A . . INC. 8 4 / 1 8 / 1 9 9 0 0 9 / 1 8 / 1 9 9 3 
KAPlAN V E R M l l I O N / I A 7 .960 NO. 9005295 

IAI06SOI 7 7 / 0 0 0 GREENE. DONA ID J . E l UX NOBIl EXP 8 PROD N.A . INC. 0 4 / 1 8 / 1 9 9 9 9 9 / 1 8 / 1 9 9 3 
KAPlAN VERMHION/ IA 2 .000 NO. 9915294 

I A I 0 4 9 6 I 7 0 / 0 0 0 GUIDRY. F l I AS. ET A l NOBIl EXP B PROO I I . . INC. 0 4 / 2 8 / 1 9 9 9 9 * / 2 * / l 9 - 3 
KAPlAN V E R N I l I O N / I A 2 .000 NO. 9009299 

1*10*581 9 / 0 0 1 ROMAINE. AlERED RAY. J R . . ETAI MOBU E X P I . B PRODUCING N .A . . 8 4 / 2 8 / 1 9 9 8 9 4 / 2 9 / 1 9 9 3 
KAPlAN V E R H l l I O N / L A 39 .129 NO. 9999298 

I A I B 4 S 8 I 7 9 / 0 0 2 ROMAINE. HARY L n l l V NOBIl E X P I . 8 PRODUCING N A , 0 4 / 2 0 / 1 9 9 9 9 4 / 2 9 / 1 9 9 3 



I I M I B l t "ft" 

Al I I t n M ' l l I J 
| KII M' l « ' MUMBIR 
CAH I . H . M A I I 

11 AM NUMBER 

I A I OAS 
VIRMIt I O M - I n u I S I AHA 

PROsr i c 1 

RAPIAN 

IRI ISPII I HUMBER SIQIIIMC f 
« Al l AN 

irssrr 

I A I Oh SO I 8 0 / 0 0 0 SIMON. RODNfY J . . E l A l 
RATI AN 

1 4 1 0 * 5 0 1 8 1 / 0 0 0 SIMON. RODNFY J . ET UX 
RAPIAN 

I A I 0 6 S 0 1 8 2 / 0 0 0 HE AUX. (OVEIACE P A U L ET A l 
RAPIAH 

I A 1 0 6 5 0 1 B S / 0 0 1 FAUIK. ClARA BOURQUE. Ef A l 
RAPIAH 

PARISH/STATE 

V E R H l l I O N / I A 

H O U I EXPL I PRODUCING N.A 
VCRHI I ION / A 

MOBIL E X P L A PRODUCING N.A 
V E R H l l I O H / I A 

H O U I E X P L A PRODUCINO N.A 
VERHl l ION /LA 

H O U I E X P L I PRODUCING N.A 
VERMII I ON/I A 

ISE DTE EXPIRE DIE 
GR05S ACRES RECORDED 

5*.128 HO. 900ST9 7 

I AI 06 SO I 8 5 / 002 SIHMONS, HART ROSE FAUIK • ETAI H O U I EXPL. I PRODUCINO N.A 
KAPlAN V E R H l l I C H / I A 

I A l 06 50 I 8 4 / 0 0 0 DARIE2. EHANUEl 
KAPIAH 

I A I 0 6 5 0 1 8 5 / O O O TRAHAN. LAUREST J . ET A l 
KAPlAN 

H O U I EXPL. A PRODUCING N.A 
VERMl l IUH/1A 

H O U I EXPL. A PRODUCINO N.A 
V E R H l l I O N / L A 

I A I 0 6 S 0 I 8 6 / O P 0 BROUSSARD. I I T I O N P A U L ET UX HOBH E X P L 8 PROD. N A , INC. 
KAPlAN 

IAI0650I8//000 DARIE". HIIHER 
RAPIAN 

IAI06SOI88/001 AVRICO. IIC 

KAPlAN 

lAIOASOIBSVfrOO SIHON. S1ARI ING P. 
RAPIAN 

IAI06 5 0 1 9 0 / 0 0 0 S I H t * . STARI IHC P 
RAPIAN 

I A I B 6 S 8 I 9 1 / 0 0 1 KAPlAN. 11BBY Bl UM 
KAPlAN 

I A ' 0 6 5 0 1 9 2 . - i O ? KAPlAN. I I BBY B l U N . TRUSTEE 
KAPlAN 

1 * 1 0 * 5 0 1 9 1 / 0 0 3 TARTAR. HARVIN HOWARD 
RAPIAN 

V E R H l l I ON/LA 

HOB't E X P I . 8 PRODUC I NO N . A , 
VERHl l I ON/I A 

MOBIL EXP! 8 PROO N . A . . INC. 
V E R M l l I O N / I A 

P M l l l I P 0 J SIMON 
Vf KM11 IOH i , 

P M l l l I P J . D. SIHON 
VERNIl 10I I /LA 

0 W 5 . 1 9 9 0 0 * / 2 5 / l 9 9 3 
1 0 0 * 2 8 NO. 0003208 

0 6 / 2 5 / 1 9 9 8 8 5 / 2 3 / 1 0 0 3 
3.BIB NO. 0005288 

05/02/1998 85/02/1003 

25.000 NO. 0065300 

03/02/1*;08 85/82/1003 

88.020 NO. 9005387 

03/82/1098 05/02/1993 

86.929 NO. 999*815 

05/09/1990 05/94/1993 

20.740 NO 90053*9 

05/11/1999 95/11/1993 

3.559 NO. 9885370 

05/ 16/ 1 990 05/16'19? I 

1.12 NO 9005MB 

8 8 / 2 1 / 1 9 9 9 6 6 / 2 1 / 1 0 9 3 
16.893 NO 9 9 9 6 * 1 7 

MOI 
V E R N I l I O N / 1 A 

INC 

HOBH E 8 P H ANF RICA INC 
V E R H l l I O H / I A 

H O U I E. 8 P H. AMERICA INC. 
V E R H l l I O N / I A 

1 * 1 0 6 5 0 1 9 2 / 0 0 0 SOUTHERN PACIFIC f RAHS CONPANY NOBIl EXPL 8 PROD. N . A . . INC. 

0 7 / 1 8 / 1 9 9 9 

0 8 / 1 2 / 1 9 9 0 

O A / 0 9 / 1 9 #0 

8 1 / 0 5 / 1 9 9 9 

9 8 / 2 1 / 1 9 9 8 

8 8 / 1 5 / 1 9 9 9 

9 2 / 2 3 / 1 9 9 8 8 2 / 2 3 / 1 0 0 3 

0 7 / 1 6 / 1 0 9 3 
9 832 NO 9886506 

8 8 / 1 2 / 1 7 9 3 
6 . 5 2 8 NO. 9008s 19 

0 2 / 1 9 / 1 9 0 4 
1.550 NO. 4008416 

6 2 / 2 1 / 1 0 0 3 
6 . 7 2 0 NO. 9999779 

MVZt'lOJS 
6 776 NO. 0006681 

66/15/1003 
6.728 NO. 9008682 



r XHIBl I "A" 

AI i rposri c i 5 
rKO'.rH I MIIMBI R 
rARI' .H. ' . IAM 

H A M HIIMBIR 

I A I M S 
VIRHII IOM/ I OH I S I AHA 

run.ru i HUMBIR stourMcr 
RAI'I All 

irSSOR 
pposprct 
RAPIAN 

I E S S E E 
PARISH/STAi: 

VfRNIl|yH/lA 

| „ I B 4 5 B I 4 3 / 6 6 B HEBERT. AUOH J . . I I Al 
RAPIAN 

I A i OA SR 144/080 Hf Bf RT . JOMN F A R R E I L ET Al 
KAPlAN 

I A104 SO I OS/ 000 HEAUX. IOVEIACE P A U L ET Al 
KAPlAN 

I AI 0*\01 OA/(00 BROUSSARD. IUA. ET UX 
KAPlAN 

1*10*50147/081 HEBERT, DANA ANGE 11 E 
KAPlAN 

1*10*50147/002 NEBERT. MUTON L . TUTOR 
KAPIAN 

1*10650148/000 BROUSSARD. l O U E U A I AN DRY 
RAPIAN 

IA I04SOI90 /000 TRANAN. AlTON J . ET Al 
RAPIAN 

I AIO* 50700 /000 K IDO'R. lOU ANN DRONE T , ET Al NOBIl EXPIORATION AND PROD 

NOBIl CXP. B PROD N . A . . INC. 
VERHII I OH/I A 

I E N I 5 B. BERHARD. INC. 
VERHl l ION/1A 

HOBH EXPL A PROD N.A.. INC. 
VERMllION/1 A 

NOBIl EXPL B PROD. HA.. INC. 
VERMll ION/1 A 

IEMIS B. BERNARD 
VERMllION/IA 

IEMIS B. BERNARD 
VERMI11 ON/1 A 

HOBH EXPL 0 PROD. N.A.. INC. 
VERMllION/IA 

NOBIl EXPIORATION AND PROD 
VERHllIOH/IA 

RAPIAN V E R N I l I O N / I A 

I - l 0 4 * 0 7 0 1 / 0 0 0 CAPPS. NARY ADEIE ROMAINE ET MOBU EXPLORATION ANO PROD 
KAPlAN 

1*18458202/000 NEBERT. FREDDIE . ET UX 
KAPlAN 

V E R N I l I O N / I A 

NOBIl EXPIORATION AND PROD 
VERMl l I OH/1 A 

l * ! 0 * 5 0 ? O S / 0 0 0 OUIUORV. DEI T A J O S E P H . ET UV NOBIl EXPIORATION ANO PROO 
KAPlAN 

- A .0450704/001 IANORV. CEIERED I . ET UX 
KAPlAN 

1*10450204/00? NfRPIN. CORDON F . E f JX 
KAPlAN 

1 *14*5*204 /003 SIMON. HARRfN J 
KAPIAN 

V E R N I l I O N / I A 

NOBIl EXPIORAUON AND PROD 
VIRH1 I I OH/ I A 

NOBIl EXPI ORATION AND PROD 
Vlf fHI l I OH/ I A 

NOBIl EXPIORAUON AND PROD 
V IRHI l IOH/I A 

I S E DTE EXPIRE DIE 

-ROSS ACRES RECORDED 

I t . 1 0 1 NO. 0005SAA 

0 7 / 1 4 / 1 0 0 0 0 1 / 1 4 / 1 0 0 4 
150.100 NO. 0007524 

05 /30 /1941 1 0 / 1 4 / 1 9 9 4 
9 0 . 0 0 0 NO 9105079 

OA/04 /1999 0 4 / 0 4 / 1 9 9 3 
17 .299 NO. 9004414 

0 1 / 1 0 / 1 9 9 9 0 2 / 2 I / 1 9 9 S 
2 2 . 4 7 0 NO. 9000773 

05 /74 /1991 11 /19 /1994 
SI .497 NO 91950 7 5 

05/24/1991 U/10/1994 
31.447 NO 9105479 

01/09/1990 02/20/1993 
5.299 NO. 9900772 

00/29/1991 .8/29/1994 
39.710 NO 

09/14/1991 99/19/1994 
00.000 NO. 9199904 

09/10/1991 09/29/1904 
11.000 NO 

10/17/1991 10/17/1994 
2.000 NO 

10/14/1991 10/14/1994 
3.020 NO 

10/18/1001 93/93/1995 
2.473 NO 

19/22/1991 19/22/1994 
1 .343 NO 

11/12/1991 99/21/1995 
2 473 ND 

4199919 

9109909 

9110520 

9119929 

01112*4 



I M I M I I I NIIHRI If | A I I K . . I A l l AH 
I A U I ' . I I . M A I I Wl KM I I I n i l I I H | . I A N A 

O H I R A I I Nl IM BI R 

A I 0 6 S O i / ' . 80 

AI04S 0704 01 

A I04S 070S 0 ) 

A I 0 6 5 0047 01 

A I06S 01 

not* oos; oi 
AI06S 0740 76 

AI OAS 0148 M 

A I OAS 0171 7) 

A I OAS 0 7 6 I I 

AI OAS ( W l SO 

A I OA S OOS) SA 

A I 06 S OOSS 01 

R 0 I S 7 04 01 

AOISS 01 

A I 0 6 5 0064 01 

AI06S 006S 01 

M 0 6 S 0066 01 

AI.WI I Ml HI I t n 

I OHM RVAIION OROI R 

C OHM OVA I IOH ORDI * 

(OHM RVAI ION ORDI R 

f OHM RVAI I OH OR DIR 

CONM RVAI ION ORDI R 

CONM RVAI ION ORDI R 

Dl M l .NAI IOH 01 UN I I 

I I M I I I D PARINfRSHIP 

I f I M R AGRII MINI 

O r i R A I I N C AGRI IMIN! 

C l R A I INC AOR! I MINI 

C HI NM R CAS PIANI 

Rl M A 110 fONVIYANCf 0 " 
PROCNN I I OH PA1HIHI 

I'llRfHASP AGRII Ml HI 

r.AS I' R IK I S M Nl. AGRI I MINI 

RIS I AMO CAS PURfHASf AND 
SAMS AGRI I Ml HI . AS AMI HDI D 

rilRCHASf AGRI I MINI 

I I I MR AGRI I MINI 

I M M R AGRI I Ml HI 

DAM 

0 6 / 7 6 / 1 9 8 0 

OS/14/IOSS 

0 S M 6 / I 9 0 S 

0 7 / 1 7 / 1 9 9 1 

0 I / 0 S / I 9 9 I 

0 I / 0 3 / I V 9 I 

0 7 / 7 4 / 1 9 7 6 

0 7 / 7 8 / 1 9 7 7 

0 7 / 1 4 / 1 9 7 ) 

0 S / 0 I / I 9 7 ) 

0 7 / 0 1 / 1 9 7 7 

0 S / 7 0 / I 9 S 0 

0 | / R | / | > . 4 

I I / I 9/I 091 

I I/0 I / I 99 I 

01/01/1986 

10/79/1491 

I 1/I4/J99I 

0 4 / 1 8 / 1 9 9 1 

PARI M S 

S I A I f OF IOUISIANA 

S I A M 01 IOUISIANA 

S U M OF IOUISIANA 

MATE Or I OUI S I ANA 

S I A I f OF IOUISIANA 

S U M Or IOUISIANA 

SUPERIOR O I I CONPANY AND 
•URMONI CONPANY. Et At 

BURMONT CONPANY AND 
M N N I I M C MCC ANN. JR. 

SUPrRIOR O i t CONPANY AND 
BURMONI CONPANY 

B URMONI r OMPANV AAS il URMONI 
IXPIORA1 )N 1 9 / 7 A. Et A l 

CHfNMR OM COMPANY. INC . f t A l 

fARI P lURKf . J t , f t Al AND 
UCAR I N t f R A N . INC. 

ANSI PEIROIEUN CORP AND 
I R I f P O R I MCMORAN INC 

'•AN IRIfPORT MCMORAN O i l A GAS Cl 
U C UOUIOS CORPORAUON 

UCAR I N l f R A H . INC. ANO 
fHP P' (RATING COMPANY. Ef A l 

U C CNENICAt CORPORAUON ANO 
I Rl f POR I MCMORAN O i l A OAS COMPAN' 

IRHPORT-MCMORAN O i l A GAS COMPAN' 
CHAREIS A N I U E R . J R . . Et A l 

TRlfPORT MCMORAN INC AND 
GRI f NOR MR AOUIS I I ION l i t , ET A l 



EXHIBIT "A1 

VERMILION BLOCX U l 
OCO GOLP OB? RBJSXOD 
OITSHOM LOUIBTJUOI 

An undivided 1.95557% overriding royalty intaraat in and to tha following 
daacribad laaaa, U M BJD DCSPT tha W/4 M/4 8E/4 and tha BB/4 8X/4 BR/4 
tharaof, to wit: 

OCS-G 1127 
OPG SO7-0001-000 Oil and Gaa Laaaa froa tha Unitad Stataa of Aaarlea aa Lessor. 

to Poraat Oil Corporation, aa Laaaaa, datad affactlva aa of 
Juna 1, 1942, and ldantlfiad in tha Offica of tha Hlnarals 
Management Sarvlca. Department of tha Into-' . aa Outar 
Continantal Shalf Leaaa Hunter OCS-G 1127 v tha 
submerged ande of tha Outar Continantal Sh> .tad aa 
followa: 

Block 141 Vara!lion Araa, aa ahown on officii ..-y nap La. 
No. 3, Outar Continantal Sha if Laaaing Nap, Lou.*.c*>a Offshora 
Operation, containing approxlaataly 4,040.21 acraa. 

SCHEDULE "A" 

CONTRACT NuTtttR AGlUmOaff TYPt DATE PARTIES 

LAND0090-87 Participation Agreement 01/01/07 EMP Oparatlng Company. 
McMoRan 1907 OCS Imm** a Limited Partnarahip. 
Acquisition and and Continantal Land fc 
Exploration Prograa Pur Co.. Inc.. at al 

Any and a l l othar contracts, agreement* , burdens, and encumbrances concerning 
or affacting tha abova daacribad intaraat which ara of record. 

i:\nuLiaiJSN 
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EXHIBIT "A" 

VTtRHJXION BLOCX I t l 
ocs aaif or KZXTCO 
OPPSHORI LOUISIANA 

An undivided 39.893(0% record t i t l e interest in ond to Uw NI/4SE/4SE/4 of the 
following described loose; and 

An undivided 34.89*77% record t i t l e interest in and to the N/2; SN/4; N/2SK/4 
SN/4SE/4; NN/48E/48I/4; 8/2SE/4SE/4 of tho following deacribed leeae, to wit: 

OCS-C 1127 
oF0507-oooi-ooo o i l and Oaa Loose frca the United statwa of America aa Lessor. 

to Forest O i l Corporation, aa Laaaae, datad affective as of 
June 1, 1992. and identified in tho Office of tho Minerals 
Hansaaaont Sarvlca, Dap*-tmant of tho Interior, as Outar 
Continantal Shelf Loose Number OCS-0 1127, covaring the 
submerc -d lands of tho Outer Contlnentel Shelf deacribed aa 
followa: 

Block 161 Verailion Areo, aa shown on o f f i c i a l leasing map 
La. No. 1, outer Continental shelf Leaaing Nop, Louisiana 
Offahore Operotions, cortaining approximately 4.89s.21 acraa. 

SCHEDULE "A" 

CONTRA CI 
NUMBER AGRl^E-NT TYPE 

OF0S07-0178-7S Faraout -.greement, aa 
anended 

OF 507-0144-75 Oparatlng Agreement, 
as aaandad 

DATE PARTIES 

'17/24/75 Foraat Oi l Corporation. 
et e l and CAR. Offahore 
Cce-pany 

12/31/75 CAR Harine Production 
Company and Bethlehem 
Stool Corporation, at a l 

LAND0090-87 Participation Agreenent 01/01/87 
McMoRan 1907 OCS Lease 
Acquisition and Explorotloo 
Progran 

LANDOO30-6S Area of Mutual Interest OS/OS/OS 

FMP Oparatlng Compeny. 
a Liaitad Par'nership. 
and Continental Laod A 
Pur Co. . I n c . . et a l 

FMP Operating • ompany, 
a Limited Partnership, 
and Co '.-.mental Land A 
Pur Co.. I n c . , at al 

Co-Development 
Agreeaent 

Ovarridlig Royelty 
Assignme it 

2/01/91 Preoport-NcMoKan Inc. 
•nd Z ' * ' T / Development 
Corpo* ition, ot a l 

Fending t eeport-McMoRan Inc. and 
CLK Company, ot « . 

Any and e l l other contracts, agresaanta, burdens.and t n - » trances concerning or 
affecting the above deacribed intareet which ara of rwcsrd. 



BEST AVAILABLE COPY 
BSRIOST •»• 

MISSISSIPPI aurroa MO, sat. saa. sas 
or torn co 

, LOUISZAJU 

sot 

AA undivided 66.667% rocord t i t l e intaraat ia and to tho following deecribed 
loaooo. to witi 

OCS-O 0940 O i l and Oaa Laaaa froo tha Onited Stataa of Aeenca. aa 
Oril71-000a-000 Loaoor, to MOOll Oi l tapioration « Producing Southeast 

I n c . , ot a l , aa Looooo. datad affact ive Juno 1. 1004 and 
identif ied in the Office of tho Nlnorala Management 
service, Departnent of tao Inter ior , aa Outar Continental 
Shelf Leaee MuaOir ocs-c 494* covering tho aubaerged 
landa of tho Outer Continental Shelf described aa 
followai 

c c s - c 90S* 
orii7i-oooj-ooo 

A l l of Blocka SaO and Sai , Mieeieeippi Canyon, OCS 
O f f i c i a l 'retraction Diagram, M 10-10, containing 
approximately 5,131.06 acraa. 

Oi l and Oaa Laaae fron tho united statea of America, aa 
Leaaor, to nobil Oi l Ban ieratlon 4 Producing Southeaat 
lo* . , ot o l , ao Looooo, datod of fect lve July i , 100] and 
ident i f ied in tho Office of thn Minerala Management 
service, Departaent of thn Inter ior , aa Outar Continantal 
Shelf Leeee Number ocs-G S0S4 covering the avhnargod 
land* of ton outer continental Shalt described aa 
followoi 

a l l of Blank 322, Niaalaaippi Canyon, OCS O f f i c i a l 
Protraction Diagram, NH 19-10, containing approximately 
1,7*0.00 acree. 

OCS-O BOSS 
OP1171-0004-000 

O i l and Oaa Leaae fmn th* Onited Statea of hnerlea, aa 
Leaaor, to Nobil O i l Baploratlon 9 Producing southeaat 
I n c . , a* a l , aa Looooo, dated effeotive July l , 100J and 
identif ied l a thn off ice of thn Nineral4 Nanageaent 
service, Departnent of tan Interior , aa Outer Continental 
Shelf L O O M number OCS-O MSB covering the aubonrgod 
lead* nf thn Outer continental Shelf deecribed 4a 
fellow*i 

a l l af aiock 323, Mlaaiaalppl Canyon, OCS O f f i c i a l 
Protraction Diagram, OR 16-10, containing approximately 
9,700.00 acree. 

OCO-R 9041 
Ot 71-0001-000 

o i l and Ooo Leeae fron tho Onited statea of America, ae 
Leaaor, to Mobil Oi l Baploratlon 9 Producing Southeaat 
I n a . , ot o l , aa Lassos, doted affeet lve July 1. 1**S and 
identif ied i a the off iee ef tne Nlnorala Management 
Service, Department of tne Interior , aa Outer eontinental 
Shelf Leaae number OCS-0 9441 0474*471*0 c h » aubonrgod 
lend* of thc ow%nr Continental Shelf described aa 
followoi 

411 of Block SOB, Mlaaiaalppl Canyan, OCO O f f l c l a l 
Protraction Diagram, RR 14-10. containing approxun.ai.ely 
1,7*0.00 scree. 

0*1171-0110-47 onit Onerating 09/01/07 MobU O i l Bxpioration * 
Producing Southaast Xnc. 
and Tenneco Oi l Conpany, 
nt ol 



BEST AVAILABLE COPV 
tafcaaUt "*" 
Nleelee.pyl Canyoa Sloe ha JJO. JJ1. I l l , I I S aai Si t 

o r i i 7 i - o i i 6 - n Unit 07/01/17 Nobll Oi l laplorat ion 4 
Producing Southeaat 
lax)., Tenn.co 0*1 
conpany, at a l 

>7-t* 

opim-ooaa-fti raitaaot 

Participation 
M-aoaaat 
NcMoftan 1000-40 
Exploration 

01/01/00 

00/11/00 

PM* Caeerating Conpany. 
a LLaitnd Partnarahip 
ant C o n t i n a r - L a n d I 
Pur ea . , lnc at a l 

PMP Opereting Conpany, 
a Lmitad Partnarahip 
aat Nobil Oi l 
Eaploratlon 4 Producing 
Southeaat I n a . . at a l 

OPU71-OO40-0* aroa of Mutual 00/07/00 
Intaraat 

PNP Oparatlng Conpany. 
a Liaitad Partnerahip 
aat Continental Land I 
Par C a . . tao.. at a l 

Aaalgnnent Effect ive 00/11/00 

07/10/01 
t f fac t ire 00/11/00 

Chovron U.S.* . tn*. ant 
Preepcrt-McHoSen Inc. 

Hobll O i l taplaratian I 
Producing southeaat Ina. 
aat Preeport waoetan Inc. 

aaalannant n/ao/oi 
Effect ive 00/11/00 

Olaceeat Letter 

Liquid 
Tranaportation 

001171-0004-01 Oao oehydratlon 

10/21/01 

00/01/01 

01/14/92 

02/04/42 

Borr-noOoo corporation, 
ot a l an* Preeeert-

INO. 

Texae teetera Trananiasion 
Corporation an* PMI 
Ny«rocarbon Conpany 

Taxaa Saata-.-. Trananiaaion 
Cos pas at ton an* f ree pert-

*axree Petroleun Cansany 
an* Ps sopor* ncneosn inc. 

Narathon O i l company an* 
O i l ft oaa 

PsBopsrt MSMSPSB tna. an* 
Continental Lent ft Par ce. 
I * * . . nt a l 

any nnt o i l ether contracta, aiisaaawts. bar oaaa. an* 4 
ac af fect ing thn above tosstlsoO intareet which are ef record. 

Mranaee concerning 



BOI IB IT 

n 
OCt OUL* OF NKXICO 
o-TOBon, LOOIBLANA 

An undivided 80.57570% operating rights Intereat ln and to the following 
deacribed leeae, to wit: 

OCS-0 6801 oil and Oaa leaaa fro* tho Unltod Statas of America aa 
or 10800003-000 Loaaor, to Crnoco Inc., at af. aa Lessee, deted affective 

Juna i , 1904 and identified in tho Offico of tha Minerals 
Manageaent Service. Department of the Interior, aa Outer 
Continental Shelf Leaae Number OCS-G fOOI covaring the 
aubmerged lands of the outer Continantal Shalf deacribed 
aa follows: 

All of Block 74. South Paas Aras. Sbuth and East 
Addition. OCS Leaalng Nap, Louisiana Nap No. 9A 
containing approximately 9,000.00 acraa. 

Inaofar and only insofar aa said laaaa covera md 
perteina to the E/2 of Block 74 limited to thoae dep'ns 
from ehe surfece of the earth down to end Including . >0' 
below the stratigraphic equivalent of a depth of n . n i ' 
subaea (18,900' ND), oa seen ln the Preeaort-NjcNoBan inc. 
OCS-G 9001 Noll No. A-12 (ST-1). 

LJU9D0021-07 

SCHEDULE "A" 

OATE 

McMoRan 1*07-00 01/01/07 
Exploration Program 

OPlOSt-OO 19-0,7 Participation 05/29/07 
Agraaaant. aa amended 

oriOOO-0020-87 operating Agmaint 05/29/07 

PAlrTIES 

PMP parating Coapany, 
a Liaited Partnarahip 
and Creaeont Inveataent 
Co.. ot al 

Apache Corporation and 
PNF Operat ing Cos*) sny. 
a Lialtad Partnarahip 

Apache Corporation and 
PNP operating Company, 
a Limited Portnsrship. 
at al 

OPlOtO-0101-l 

OP100O-0O14-91 

OP1000-0O92-09 

Area of Mutual 
Intereat 

Paraout Agreement 

Platfor* Sharing 
and Operating 
Agreement 

Crude Oil Purchaae/ 
Bela Contrect 

08/31/00 PNP Operating Company. 
a Liaitad Partnership 
and Continental Lend 8 
Pur Co., Inc., at al 

03/31/91 ronoco Inc., et al and 
Praaport-HcfOoOan Inc. 

01/01/09 rreeport-NcNoBan Inc. 
and Apache Corporation, 
et al 

12/01/91 Arco Oil and Gaa 
Cciaw. any and Preaper- -

Inc. 

Assignaent of 
Overriding Royalty 
Intaraat 

Pending Praaport-NcNoAan f; 
and CLK Caaa sny. • • 

Any and a l l other contracts, egraanants. burdens, and encumbrancea cor-— - j 
or affecting the above deacribed intereat whieh ara of record. 



OOUBIT 

An undivided 80.57570% record tit le Interest ln end to the followinq 
deacribed leeio, to wit: 

OCS-G 5052 Oil end Ges Leese from the United States of America as 
OF10SS0O01-000 Lessor, to Shell offshore Inc.. et el as Us see. dstsd 

effeetive April 1. 1982 snd identified ln the Offiee of 
the Minerals Nsnaganent Serviee. Department of the 
Interior, as Outar Continental Shelf Lease Number 
ocs-G 5052 covering, the •ubse>raed lands of the Outer 
continental Shelf described as foil 

All of Block 83, south Sees Area, south srd Best 
Addition, as sheen on OCS Loosing Nap, Louisiena Nap No 
9A containing approximately 5.000.00 acres. 

SO0JDUU "A" 

DAn 

LAJS0O021-07 NxKotan 1907-00 01/01,87 
iNploration Program 

an* C»» 
Co., a. 

•-•nav . . 
-..-ship 
••M-jacnt 

OF1000-0015-87 Participation 05/29/8 
Agroement, ss sassndad 

OP10OO-0020-07 Operating Aginaii t 05/29/8"' 

Apse >e Corporation and 
/KP Operating Company, 

risutr-* Partnership 

Apeche Cot aeration end 
PNP operating Coon any, 
a Lialtad Partnarahip, 
at al 

0P10SS-00O9-97 Salaaic option and 00/01/07 
Pamin Agreement 

OP1000-0101-00 \ree of Mutual 00/31/00 
Intareet 

Shall Offshore Inc.. 
at al and PNP Operating 
Coapany 

PNP Operating Company, 
a Liaited Partnership 
and Contlnentel Land & 
Pur Co.. I n c . et al 

or1000-0092-89 Platfona Sharing 
and Operating 
Agreeaent 

Cmde Oil Purchase/ 
Sola Contract 

01/01/09 Prssport-NcJaohan ine. 
and Apache Corporation, 
ot al 

12/01/91 Areo Oil and Gaa 
Coanany and Preeport• 

tne. 

any and a l l other contracts, agreeaents, burdens, and 
or affecting the above deacribed intareet vhlch are of record 

concern ng 

A:9-17.SM 



raiiiT "** 

•2 
OCS OJOUT OP BSBICO 
C*7T9aW8sa. LCA7TSX»S» 

undivided AS.8340O* operating righta intereat in and to tha foi. Low ino 
deacribed lease, to wit: 

OCS-C 5*85 o L and Caa Leeae froa the Unltad Statet of America aa 
OFI08SOO02-000 L* i*or, to bonn Corporetlon aa Laaaae. datad effective 

Jv.y 1, 1983 and identified ln the Offica of ehe Minerals 
*> naaamant Servico. Departaent of the Interior, at Ou .ar 
C ntmental Shelf Laaae Number OCS-0 5985 covering tha 
aubaoroad Landa af the Outer Continental Shelf described 
aa follows: 

All of Bloek 82, South Paaa Areo. South end teat 
Addition. OCS Leeolng Nap. Louiaiana Nap No. 9A. fron the 
surfeee of the earth down to the atratigraphic equivalent 
of 14,8*3 foet, aa identified on tha electric log of the 
PNP opereting company ocs-o 59S5 anil No. 3, plus 100 
feat end contnining approximately 5,000.00 acraa. 

SCnEDULZ "A" 

CTrlaTaVtl W m t BanamWtt TTtt 2&S 

L*mTJ002l-07 NcNonan 19S7-0S 01/01/87 
Bxpioration 

Ori00*-0015-07 Participation 05/29/37 
Agreement, ea anendod 

OF 10*0-00 20 -t> 7 opereting Agra aea nt 05/29/07 

OP100S-0034-00 Farmin Agreement 

OP108S-0101-SS Area of Mutual 
Intaraat 

OT108S-0092-09 PUtform Sharing 
and Operating 
Agreeaent 

crude Oil Purchase/ 
Sale Contract 

00/19/00 

08/31/80 

01/01/89 

12/01/91 

Any and a l l other contracts, agraaainta, burdens, at 
or affecting the above described intareet whieh ar* 

FMP Operating Company, 
a Limited Partnership 
and Crescent Inveataent 
Co.. at al 

Apache Corporation and 
PNP Opereting Coapany. 
a Liaited Partnership 

Apache Corporation snd 
PNP Opereting Coapany, 
a Lialtad Partnership, 
at al 

SiOton Corporation and 
PNP Operating Company, 
e Liaited Partnerahip 

PNP Operating -oae-eny. 
a Liaited Pax .netahlp 
and Continental Land A 
Pur Co., Inc.. ot al 

Pri4fort-Nc«4atnn Inc. 
and Apache Corporation, 
ot al 

Areo c i l and cos 
Conaony end Preeport-
McNoAan Ine. 

4 eaouabrnnees concerning 
ot record. 

A:5-15.«O0 



DOCTIT "»-

An undividsd 18.43J52% 
inscribed lsass , to Ki t : 

record t i t l s interest in end to the followinq 

OCS-G 5369 
OF1096-0002-000 

Oi l end Ges Leese froa ths United States of Aaerica, as 
Lessor, to CNG Producing Company, as Leaaee, dated 
effective July 1, 1963, and identified in tha Office of 
the Hinerals Management Servica. Departaent of tne 
Interior, aa outar Continental Shalf Leaae Numoer 
OCS-G 5369 covering the submerged lands of tha Outar 
Continantal Shal? described as follovs: 

A l l of Block 143. East Caaeron Aree. OCS Loosing Nop. 
Louiaiana Nap No. 2 containing approximately 5.000 acraa. 

CONTRACT NUMBER 

LAHD0021-87 

SCHEDUUl "A" 

DATE 

Participation C1/01/87 
Agraaaant 
McMoRan 1967-88 
Exploration 
Prograa 

OF1096-0021-68 Faraout Agraaaant. 05/05/88 
aa aaended 

0F1096-0029-66 

OL0540-03 

Aree of Mutual 
Intaraat 

OF1096-0041-91 Fac i l i ty Ul 
Agreeaent 

Crude Oi l 
Exchange 
Agreement 

02/24/66 

01/17/91 

07/23/91 

PARTIES 

PNP Operating Company, 
a Liai ted Partnarahip 
and Craacant Inveataent 
Company, at a l 

CNG Producing Company 
and PNP Operating 
Company, a Limited 
Partnarahip 

FMP Operating Coapany, 
a Liaitad Partnership 
and Continantal Land ( 
Fur Co. , I n c . . at a l 

Chavron U.S.A. Inc. and 
Freeport-McMoRan Inc. 

Shell Oi l Ccaapeny and 
Freeport-McMoRan Inc. 

Any and a l l othar contrects. agraaaant"• burdens, and encumbrancea concerning 
or af fect ing tha above described interes which are of record. 

I: l-TOPR). BOB 



ZXHIBIT 

HAST CAKKSC" BLOCK 148 
OCS GULF 08? N8XIOO 

An undivided 26.33360% 
described lease, to wit: 

rocord t i t l e intaraat in and to tha following 

OCS-G 5370 
OF1096-0001-000 

Oi l and Gas Laaae froai tha United Statas of Aaerica, as 
Lessor, to Tenneco Oi l Company. aa Lessee, datad 
effective July 1, 1963, and identified in the Offica of 
tha Minerala Management Service, Depertment of the 
Interior. as Outar Continental Shelf Leaae Number 
OCS-G 5370 covering the submerged lands of the Outar 
Contlnentel Shelf described as follows: 

A l l of Slock 146, test Caaeron Area. OCS Leasing Map. 
Louisiana Map No. 2 containing approximately 5,000 acres. 

SCHEDULE "A" 

<MNTBACT WOlfBSK ACtU^Tf, TYFf DATE 

LAKD0021-87 Participation 01/01/87 
Agreement 
McMoRan 1987-88 
Exploration 
Prograa 

OF1096-0083-87 Farmout Agreement 12/10/67 

OP1096-0015-68 Offshore Opereting 03/07/60 
Agraaaant 

OF1094-0029-68 Area of Mutual 02/24/68 
Interest 

0F1096-0O41-91 

OL0540-03 

Fac i l i ty Use 
Agreeasnt 

crude O i l 
Exchange 
Agraaaant 

01/17/91 

07/23/91 

PARTIES 

FMP Operating Company, 
a Limited Partnarahip 
and Crescent Investaent 
Coapany, et a l 

Tenneco Oi l Company and 
FMP Operating Ccnpany, 
a Liai ted Pertnership 

Tenneco Oi l Company and 
FMP Operating Ccaapeny, 
a Liaited Partnership, 
at a l 

FMP Operating Company, 
a Liai ted Partnership 
and Continental Land A 
Pur Co. , I n c . , a t a l 

Chevron U.S.A. Inc. and 
Freeport-HeHoAan Inc. 

Shel l Oi l Coapany and 
Freeport-McMoRan Inc. 

Any eni e l l other contracta. agreementa, burdens, snd encumbrancea concerning 
or af fect ing the above daacribad interest which ara of record. 

»:l-75NP3 BOB 
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C A W O . k. O U N N C 
j c r r i a r o M O O A N 
C H A i B T O A M C a O M A T S S * 

C M A A V C a C O U H I U I O N 

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

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

Gentlemen: 

Enclosed you w i l l find ten (10) counterparts of 
( i ) a Mortgage Deed of Trust, Security Agreement, Assignnent 
of Production und Proceeds and Leases ai d Rents, Fixture 
F i l i n g and Financing Statement (the "Mortgage") dated as of 
June 11, 1992 by Freeport-McMoRan Inc. ("Mortgagor") in 
favor of Chanical Bank., as Collateral gent ("Mortgagee"), 
and ( i i ) UCC-1 Financing Statenent oi ortgagor, as debtor, 
and Mortgagee, as eecured party (the "Financing Statement"). 
The enclosed Mortgage and Financing Statenent affect 
interes ts of Mortgagor in the captioned leases and other 
properties described therein. 

The name and address of Mortgagor i a : Freeptjrt 
McMoRan Inc . , 1615 Poydras Street, New Orleans, Louisiana 
70112. 

The nane and address of Mortgagee i s : Chemical 
Bank, as Col lateral Agent, 270 Park Avenue, New York, NY 
10017, Attention: Energy and Minerals Group. 



June 15, 1992 

L I S K O W & LEWIS 

P A G E 

In order that third persons w i l l be put on notice 
as to the execution and eff icacy of the enclosed Nortgage 
and Pinancing Statement, please f i l e a counterpart of each 
of the enclosed Mortgage and Financing Statement, together 
with a copy of t h i s l e t t er , in the lease record f i l e s 
related to each of the captioned leases . Enclosed i s our 
f irm check in the amount of $500.00 for payment of f i l i n g 
fees . Please evidence that the foregoing haa been 
accomplished by signing a copy of t h i s l e t ter in the space 
provided below. 

Very t ru ly yours, 

Thomas F . Getten 

TFG/mn 
Enclosures 

FILING ACCOMPLISHED AS REQUESTED 

DATE: JUN 1 5 1992 

MINERALS MANAGEMENT SERVICE ^ 



MORTGAGE, DEED OP TRUST, SECURITY AGREEMENT, 
ASSIGNMENT OP PRODUCTION AND PROCEEDS AND LEASES 
AND RENTS, FIXTURE PILING AND PINANCING STATEMENT 

FREEPORT-MCMORAN INC. 

TO 

Mary Jo Woodford, the T r u s t e e , 

and 

CHEMICAL BANK, as the C o l l a t e r a l Agent 

Dated June 11, 1992 

"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS." 

"A POWER OF SALE HAS BEEN GRANTED I I I THIS INSTRUMENT, A POWER OF 
SALE MAY ALLOW TRUSTEE TO T .KE TEE MORTGAGED PROPERTY AND S I L L ZT 
WITHOUT GOING TO A COURT IN A FORECLOSURE ACTIO* TJPOM DEFAULT BT 
THE MORTGAGOR UNDER THIS INSTRUMENT." 

"THIS INSTRUMENT SECURES PAYMENT OF FUTURE ADVANCES." 

"THIS INSTRUMENT SHALL BB EFFECTIVE AS, AMONG OTHER THINGS, A 
SECURITY AGREEMENT AND FINANCING STATEMENT UNDER THB UNIFORM 
COMMERCIAL CODE. COLLATERAL INCLUDES, AMONG OTHER PROPERTY, 
FIXTURES AND O I L AND GAS AND ACCOUNTS ATTRIBUTABLE TO THB SALE 
THEREOF TO BB FINANCED AT THB WE LI.Kis AD (S) OF THB WBLL(S) LOCATED 
ON THE LANDS DESCRIBED OR TO WHICH REFERENCE I S MADE IN THIS 
INSTRUMENT. 



MORTGAGE, DEBT) OF TRUST, SSCURITY AGREEMENT. 
ASSIGNMENT OF PRODUCTION AND PROCEEDS AND LRASB5 
AND RENTS. PIXTJRS FIL. I NG_A8LL.F IN AHC1 NQ. &7J>Xltglg"->. 

THIS MORTGAGE, DCBD OF TRUST, SECURITY AGS EEMENT. ASSIGNMENT 
OF PRODUCTION AND PROCEEDS AND LEASES AND RENTS. FIXTURE FIT-.lflG 
AND FINANCING STATEMENT (the "Mort ? .ge d a t e d ac o f June l i , 
1992 , by F reepor t -McMoRan I n c . , ft $e la-war* c o r p o r a t i o n ' the-
"Mortgagor" o r " F T X " ) , having an addreaa ac l t U 5 Poydrae S t r e e t , 
New Orieans, L o u i s i a n a 7011? t o Chemical Bank, a New Yor* bank ing 
c o r p o r a t i o n h a v A n g an addrc . s ac < 7 0 Park Avemie, New York, New 
York 10017, as agent ( i n such c a p a c i t y , che • C o l l a t e r a l Agent" ; 
f o r the Lenders .as h e r e i n a f t e r d e f i n e d ; and Hary Jo Woodford, 
h a v i n g an address a t 270 Park Avenue. New York . New York 10017 
( t h e "Trustee") . 

R e c i t a l o 

The M o r t g a g o r i s g i v i n g t h i s Mortgage pursuant t o , and t o 
secure o b l i g a t i o n s o f the Mor tgagor under l i ; t he C r e d i t Agreeaient 
d a t e d as of June 1 1 , 1992, as i t may be amended and i n e f f e c t '.'ram 
t i m e t o t ime ( t h e "PM C r e d i t Agreement" ) , among the Mor tgagor . FM 
P r o p e r t i e s O p e r a t i n g C o . , t h e bwnks named t h e r e i n ( t h e "FM 
Lenders") and Chemica l Bank, as agent f o r t he FM Lenders the '8M 
A g e n t " ) , p u r a u a n t t o which , upon the terms ano" c o n d i t l o n a the re i f . 
s t a t e d , t h e FM Lender* -have a g r e e d t o e x t e n d c r e d i t t o t h e 
Mor tgagor i n o r d e r t o enable i t t o borrow on a r e v o l v j j i g c r e d i t 
b a s i s a t any t i m e and f r o m t ime t o t i m e pr*.or t o Mey J I , 199*. ruet 
i n excess o f Four Hundred Ten M i l l i o n D o l . a r s \ 5410, 00€. o£0 .C-O• a t 
any one t ime o u t s t a n d i n g , c o n v e r t i b l e on such d a t * i n t o a ( f i r e * 
y e a r t e r m l o a n , and ^ i i*) t h e Note Agr earn* nr. d a t e d as o f 
Decei rber 3 1 , 1 9 8 5 , among FMP O p e r a t i n g Company, a L i m i t e d 
P a r t n e r s h i p , t o w h i c h the M o r t g a g o r succeeds i n i n t e r e e t , as 
purchaser , and Pe l -Tex O i l Company. Inr. . Chen ie r O i l Company, 
- - i c . , Burke and P e l - T e x O i i Ccmpany. I n c . , d o i n g bus iness ae 

. rmont Company, E a r l P. B u r k e , J r and Pay S t o u d e r B u r k * 
( c o l l e c t i v e l y , t h e "Burke P a r t i e s ' ) , aa amende ^. and aa t t may be 
amended and i n e f f e c t f r o m t i m e t o r i m e , and t h e e u b s e < f u « n t 
ass ignment o f t h e note under t h e Note Agreement as c o l l a t e r a l 
s e c u r i t y t o c e r t a i n b a n k s ( t h e " P e l - T e a Bank L e n d e r s " ! 
( c o l l e c t i v e l y t h e Note Agreement and che a s s ignmen t t h e r e o f 
r e f e r r e d t o as t h e "Pel-Tex Agr-seraents" i . 

I n o r d e r t o p r o v i d e f o r t h e o r d e r l y d i s t r i t n j t iot t t h e 
p roceeds o f t h e Mor tgaged P r o p e r t y s u b j e c t t c t h i s Mor ge, 
p u r s u a n t t o b o t h t t e PM C r e d i t Agreement and t h e t t T. 
Agreements, t h e FM Lenders, a c t i n g t h r o u g h the PM Agent , the- Pe l -
Tex Bank Lenders , a c t i n g th rough H i b e m ^ a N a t i o n a l Bank, aa ageet 
( t h - ; "Pel-Tex A g e n t " ) and the Burke P a r t i e s have e n t e r e d l a t o an 



i n t e r c r e d i t o r agreement ( the "FM I n t e r c r e d i t o r Agreement") . 
Pursuant t o the PM I n t e r c r e d i t o r Agreement, the C o l l a t e r a l Agent 
-s a u t h o r i z e d , on b e h a l f o f the l ender s p a r t y t o the PM 
I n t e r c r e d i t o r Agreement (as d e f i n e d t h e r e i n and h e r e i n , the 
"Lenders"), to dispose o f , and d i s t r i b u t e the proceeds o f , the 
assets of the Mortgagor pledged as c o l l a t e r a l ( the "Shared 
C o l l a t e r a l " ) , which includes the Mortgaged Property, on the terms 
aid condi t ions as set f o r t h i n the FM I n t e r c r e d i t o r Agreement. 

W I T N E S S E T H I 

NOW, THEREFORE, f o r and i u considerat ion of the premises and 
as s ecu r i t y f o r the payment and performance of the Indebtedness 
(as h e r e i n a f t e r defined) , and upon and subject t o the terms and 
cond i t ions h e r e i n a f t e r set f o r t h , the Mortgagor does hereby 
convey, a s s i g n , g r a n t , b a r g a i n , s e l l , mortgage, t r a n s f e r , 
hypothecate, grant a s ecu r i t y i n t e r e s t i n and convey unto the 
Trustee, f o r the use and b e n e f i t of the C o l l a t e r a l Agent, on 
behalf o f the Lenders, a l l of the Mortgagor 's r i g h t , t i t l e , 
i n t e r e s t , c l a i m and demand, whether now owned or h e r e a f t e r 
acquired by operat ion of law or otherwise (and even though the 
M T t g a g o r ' s i n t e r e s t t h e r e i n may be i n c o r r e c t l y described i n , 

i t t e d f rom or not described i n Exh ib i t A hereto) i n , to and 
-nder ; 

(a) those c e r t a i n o i l , gas and m i n e r a l leases 
i nc lud ing subleases and assignments of opera t ing r i g h t s (the 
"Hydrocarbon Leases") i d e n t i f i e d i n E x h i b i t A attached 
hereto and made a par t hereof, and the leasehold in te res t s 
created thereby ( c o l l e c t i v e l y the "Leasehold Estates" and 
i n d i v i d u a l l y a "Leasehold Estate") i n the r e a l proper ty 
desc r ibed i n the Hydrocarbon Leas .-a as be ing a f f e c t e d 
thereby (the "Leased Land"), and a l i other mineral r i g h t s , 
o v e r r i d i n g r o y a l t i e s , p r o d u c t i o n payments, net p r o f i t s 
agreements, r oya l t i e s and other mineral i n t e r e s t s i d e n t i f i e d 
i n E x h i b i t A (the "Mine ra l I n t e r e s t s " ) , t oge the r w i t h 
( i ) a l l r ea l estate located on, or used i n connection w i t h , 
the M i n e r a l I n t e r e s t s o r the Leased Land, ( i i ) a l l 
amendments, mod i f i ca t ions , extensions and renewals thereof , 
( i i i ) a l l r i g h t s , i n t e r e s t s , powers, p r i v i l e g e s , options and 
other b e n e f i t s of the Mortgagor under the Hydrocarbon Leases 
or t he M i n e r a l I n t e r s s t s and any o t h e r agreement o r 
instrument creat ing or conta in ing any such other r i g h t s or 
i n t e r e s t s wi th respect t o the Leasehold Estates or the 
M i n e r a l I n t e r e s t s , ( i v ) a l l c r e d i t s , depos i t s , op t ions , 
p r i v i l e g e s and r i g h t s of the Mortgage under the Hydrocarbon 
Leases or the Minera l I n t e r e s t s , .) the r i g h t to g ive 
consents and to receive money payable to the lessees under 
the Hydrocarbon Leases, ( v i ) any o p t i o n s t o renew or 
purchase and any r i g h t s o f f i r s t r e f u s a l t o lease or 

- 2 -



purchase with reference to t i e foregoing, and (v i i ) a l l 
royalty interests , overriding • oyalty interests , production 
payment in t ere s t s and net pr. f i t s interests covering or 
relating to the Leased T and (th term "Leased Land" as used 
herein includes witiKK c l imitu 4 on the land spec i f i ca l l y 
described in Exhibit A and a l l 1 d described in or covered 
by the o i l and gas leases and or- >r documents described in 
Exhioit A hereto whether or net uuch land i s spec i f i ca l l y 
described in Exhibit A hereto) ; 

(b) the crude o i l , condensate, natural gas, natural 
gas l iquids, casinghead gas and petroleum products and other 
sol id , l iquid 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 l i s t ed in 
Exhibit A (thc "Hydrocarbon Reserves"); 

(c) a l l inventory of the Hydrocarbon Reserves now or 
h e r e a f t e r e x t r a c t e d , removed, or s e v e r e d from or 
attributable to t he Leased Land or the Mineral Interests , 
subject to any natters l i s t e d in Exhib i t A; provided, 
however, that no long as no Event of Default under any of 
the Credit Documents shal l have occurred and be continuing, 
such Hydrocarbon Reserves may be sold by the Mortgagor in 
the ordinary course of i t s business, free of any l i en or 
security interest created by th i s Mortgage; 

(d) a l l accounts noe or hereafter resulting from the 
sale of the Hydrocarbon Reserves produced at the wellhead or 
minehead, and a l l other accounts, contract rights, operating 
rights, general intangibles, chattel paper, documents and 
instruments a r i s i n g from tue s a l e of the Hydrocarbon 
Reserves; 

(e) a l l u n i t i z a t i o n , communit izat ion, operat ing 
agreements, pooling agreements and declarations of poole 
un i t s and the properties covered and the units create 
thereby ( i n c l u d i n g a l l u n i t s formed under ordern , 
regulations, rules or other o f f i c i a l acts of any fedoral. 
state or other governmental agency providing for pooling or 
unitization, spacing orders or other well permi te and other 
instruments) now or hereafter entered into which relate to 
or affect a l l or any porcion of the Leased Land or the 
Mineral I n t e r e s t s , including, without l imi tat ion , those 
units which may be spec i f i ca l ly described or referred to in 
Exhibit A; 
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(f) a l l equipment leases, production sales , purchase, 
exchange or p r o c e s s i n g agreements , t r a n s p o r t a t i o n 
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, af fect , or otherwise relate to the Leased Land or the 
Mineral Interes ts , or to the operation of the Leaded Land or 
the Mineral I n t e r e s t s , or to the t r e a t i n g , handling, 
storing, transporting or marketing of Hydrocarbons produced 
from or al located or attributed to the Leased Land or the 
Mineral I n t e r e s t s , including, without l imi tat ion , those 
contracts and agreements l i s t ed in Exhibit A hereto, as the 
same may be amended or supplemented from time to time; 

(g) a l l surface or subsurface machinery, equipment, 
f ixtures, f a c i l i t i e s or 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 
u s e f u l f o r t h e p r o d u c t i o n , t r e a t m e n t , s t o r a g e 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 l imitation, (x) a l l o i l wells, gas wells , 
water wells, inject ion wells, casing, tubing, rods, pumping 
units and engines, Christmas trees, derricks, separators, 
heater treaters , valves, gun barre ls , flow l ines , tanks, gas 
systems and compressors ( for gather ina , t r e a t i n g and 
compression), water systems (for t r e a t i j , disposal and 
inject ion) , pipel ines (including gathering l ines , la tera ls 
and t r u n k l i n e s , i f any) , power p l a n t s , poles, l i n e s , 
transformers, s t a r t e r s and c o n t r o l l e r s , machine shops, 
tools, storage yards and equipment stored therein, buildings 
and camps, telegraph, telephone and other communication 
systems, roads, loading racks and shipping f a c i l i t i e s , and 
(y) a l l s c r e e n s , awnings, shades , b l i n d s , curta as , 
draperies, artwork, carpets, rugs, storm doors and windows, 
f u r n i t u r e and f u r n i s h i n g s , hea t ing , e l e c t r i c a l , and 
mechanical equipment, l i g h t i n g , switchboards, plumbing, 
vent i lat ing , a i r conditioning and a ir-cool ing apparatus, 
r e f r i g e r a t i n g , and inc inerat ing equipment, e s ca la tors , 
e levators, loading and unloading equipment and systems, 
s toves , r a n g e s , laundry equipment, c le ning systems 
( i n c l u d i n g wi tidow c l e a n i n g a p p a r a t u s ) , t e l ephones , 
communication systems ( inc luding s a t e l l i t e dishes and 
antennae) , t e l ev i s ions , computers, spr inkler systems and 
other f i r e prevention and ext inguishing apparatus and 
materials, s e c u r i t y systems, motors, engines, machinery, 
pipes, pumps, tanks, conduits, appliances, f i t t i n g s and 
fixtures of every kind and description; 



(h) a l l general intangibles, accounts and other righto 
to payment under any and a l l 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 o i l and/or gas wells located 
thereon, whether operated by the Mortgagor or others, 
including, without limitation, operating agreements, revenue 
sharing agreements and other s imi lar or d i s s imi lar 
agreements; 

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

(j) a l l permits, l icenses, easements, 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) a l l permits, franchises, privi leges, grants, 
consents, licenses, Jthorizations, certificates of public 
convenience end necessity, approvals and water rights vith 
respect to the Mortgaged Property, as hereafter defined, 
hereafter granted to the Mortgagor, and in and to a l l 
amendments, supplements, modifications, extensions and 
renewals of any thereof (except the right, t i t l e and 
interest of the Mortgagor in and to any such permit, 
f r a n c h i s e , p r i v i l e g e , g r a n t , consent, l i c e n s e , 
authorization, approval or water right which is not freely 
assignable by the Mortgagor or i s assignable only upon the 
assumption of one or more obligations thereunder by the 
assignee), subject in each case to a l l the terms, conditions 
and provisions of each of Much permits, franchises, 
privileges, grants, consents, l icenses, authorizations, 
approvals and water rights, but only to the extent permitted 
by law and by the instrument, i f any, by which they were 
granted; 

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

(m) a l l right, t i t le , 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) a l l proceeds of the conversion, whether voluntary 
or involuntary, of any of the Leased Land, the Mineral 
Interests or the Leasehold Estates nr any other of the 
property, *-jal or personal, subjected to the lien hereof and 
the security interest granted hereby into cash or other 
liquid claims, including, without limitation, a l l 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 l ieu 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 Col la tera l 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 

(o) 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 a l l correct ions or amendments to, or renewals, 
extensions or ratifications of, any of the same, or of any 
instruments relating thereto. 

A l l of the Mortgagor'ej right, t i t l e , interest, claim and demand, 
whether now owned or hereafter acquired in, to and under (a) 
through (o) above are hereinafter col lect ive ly 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 Property. 

TO HAVE AND TO HOLD the Mortgaged Property unto the Trustee, 
i t s successor(s) and assigns, IN TRUST to secure the payment and 
performance of a l l indebtedness, obligationa and l iabi l i t ies of 
the Mortgagor now or hereafter 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 *srn time outstanding under 
the Credit Documents; but not in excess •« the aggregate principal 
sum of Pour Hundred and E i g h t y - ' .ur M i l l i o n D o l l a r s 
($484,000,000), including the principal amount of any loans and 
advances hereafter made under the Credit Documents and any and a l l 
additional indebtedness and other rbligations and l iabi l i t ies now 
existing and hereafter arising under the Credit Documents, as 
evidenced by notes (the "Notes") made by the Mortgagor, to the PM 
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Lenders and the Burke Part ies , and payable to each of them at 
t h e i r r e s p e c t i v e addresses , ( i i ) FTX's guaran tee o f the 
Partnership Obl iga t ions to the FM Lenders and the FM Agent under 
FM C r e d i t Agreement, ( i i i ) FTX's guarantee o f the Pel-Tex 
Obl iga t ions to the Pel-Tex Lenders i n connection w i t h the Pel-Tex 
Agreements, ( iv ) i n t e r e s t (which i n t e r e s t may vary from time t c 
t i m e i n accordance w i t h the terms of the Credi t Documents) from 
the date any outs tanding balance thereof remains from time to time 
unpa id , (v) a l l fees , indemnities and reimbursement of costs or 
expenses and other amounts as may be owed t o the C o l l a t e r a l Agent 
o r the Lenders under the Credit Documents, and (v i ) any costs, 
expenses or other sums advanced by the Trustee or the C o l l a t e r a l 
Agent under the terms of the Credi t Documents or t h i s Mortgage. 
For purposes of t h i s Mortgage, "Credit Documents" s h a l l mean, as 
amended from time t o t ime, the FM Cred i t Agreement, the Pel-Tex 
Agreements, any notes issued pursuant to any of the foregoing and 
any other documents here tofore or h e r e a f t e r e: ered i n t o pursuant 
t o any of the f o r e g o i n g , i n c l u d i n g , but not l i m i t e d t o , t h i s 
Mortgage. A l l c a p i t a l i z e d terms used here in but not de f ined 
h e r e i n sha l l have the meaning assigned such term i n tho FM Credi t 
Agreement. 

Insofar as such proper t i es , r i g h t s and in te res t s described i n 
(a) thiough (o) , i n c l u s i v e , above cons is t of equipmerc, general 
i n t a n g i b l e s , a c c o u n t s , c h a t t e l pa^er, i n s t rumen t s , c o n t r a c t 
r i g h t s , i n v e n t o r y , f i x t u r e s , goods, proceeds or products of 
c o l l a t e r a l (as such terms are def ined i n the Uniform Commercial 
Code as i n e f f e c t i n the appropriate j u r i s d i c t i o n w i t h respect to 
each o f said p r o p e r t i e s , r i g h t s and i n t e r e s t s ) (the "Uniform 
Commercial Code") o r any other personal proper ty of a k ind or 
c h a r a c t e r subject t o the app l i cab le p rov is ions of the Uniform 
Commercial Code, the Mortgagor hereby grants to the C o l l a t e r a l 
Agent f o r the b e n e f i t o f the Lenders a s ecu r i t y i n t e r e s t t he re in 
t o secure the payment and performance of -he Indebtedness. 

I f not sooner p a i d , the Indebtedness s h a l l be due and payable 
on May 31, 1999. 

And the Moi.?«?.)ur f u r t h e r covenants and agrees w i t h , and 
represents and warrants t o , the Trustee and the C o l l a t e r a l Agent 
as f o l l o w s : 

ARTICLE 1 . Covenants . W a r r a n t i e s and Acreementa. The 
M o r t g a g o r r e p r e s e n t s and war ran t s t o the Trus tee and the 
C o l l a t e r a l Agent as f o l l o w s : 

(a) The Mortgagor w i l l promptly an* a', i t s expense, 
record, r e g i s t e r , deposit and f i l e t h i s oad every other 
i n s t r u m e n t i n a d d i t i o n o r s u p p l e m e n t a l h e r e t o , 
inc lud ing , wi thout l i m i t a t i o n , cont inua t ion statements 
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(except to the extent the Uniform Commercial Code 
requires such statements to be f i led 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 l ien 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 wil l do and perform a l l reasonable things 
necessary to be done or observed by reason of any law or 
regulation of any state of the Un*.fed States or of any 
other competent authority having jurisdiction over the 
Mortgaged Property for the purpose of effectively 
creating, maintaining and preserving the l ien and 
security interest hereof on the Mortgaged Property. 

(b) The Mortgagor wi l l execute and deliver such other 
and further instruments and wil l do such other and 
further acts as in the opinion of the Trustee or the 
C o l l a t e r a l Agent may be reasonably necessary or 
desirable to carry out more effectually the purposes of 
this instrument, including, without limitation, prompt 
correct ion of any defect which may hereafter be 
discovered in the execution and acknowledgment of this 
instrument, the Credit Documents, any of the Notes, or 
any other document used in connection herewith. 

(c) The Mortgagor w i l l timely execute, deliver and 
properly record such supplemental deeds of trust or 
modification agreements as may be required under the 
laws of an> state where the Mortgaged Property is 
located. 

ARTICLE 2. Leasehold Estates. The Mortgagor covenants that: 

(a) The Mortgagor wi l l at a l l times promptly comply 
with and faithfully keep and perform, or cause to be kept and 
performed, in a l l material respects, a l l the covenants and 
provisions contained in the Hydrocarbon Leases and the 
Mortgagor wi l l neither affirmatively do nor cause or suffer 
to be done anything which wi l l impair or tend to impair the 
security hereof, or which wi l l or could be grounds for 
declaring a forfeiture ox termination of the Hydrocarbon 
Leases, except to the extent that a prudent operator in this 
business would do otherwise. The Mortgagor wil l 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 i t is a party. 
The Mortgagor shall pay the rents, taxes, assessments and a l l 
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other sums payable oy the Mor r aa lessee unde. che 
Hydrocarbon Leasee, 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, 
assessiw.nts snd 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 i n any way release or discharge a lessor 
thereunder of or from any material obligations, covensnts, 
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 a l l 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 t i t l e 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 acquires the fee t i t l e or any other additional 
estate, t i t l e or interest in the Leased Land, this Mortgage 
shall attach to, and be a lien upon, the fee t i t l e or auch 
other estate so acquired, and such fee t i t l e 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 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 i s for any reason terminated 
prior to the expiration of i t s term and the Mortgagor does 



not contest such termination, and i f pursuant to any 
provision of such Hydrocarbon Lease or otherwise, the 
Collateral Agent or ita designee shall acquire from the 
lessor thereunder a new lease of the property covered by such 
Lease, the Mortgagor shall have no right, t i t le or interest 
in or to such new lease or the leasehold estate created 
thereby. 

(fj The Mortgagor wil l promptly give notice to the 
Collateral Agent of any notice, communication, or other 
instrument or document received or given by i t in connection 
with, related to or affecting a claim or alleged claim of a 
material defaul t by either lessor or lessee under a 
Hydrocarbon Lease to which i t i s 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 i t s obligations hereunder. 

(h) Except to the extent that a prudent operator in 
this bus ines 3 would not do so, the Mortgagor wil l defend the 
Leasehold Estates created under the Hydrocarbon Leases to 
which i t 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 
w i l l exercise i t s option, i f 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 OL the 
mailing 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 represents and warrants that: 

(a) on the date of the execution and delivery of this 
Mortgage i t has not received notice of terminate ->f any 
Hydrocarbon Leases or of any default on the pa the 
leusee thereunder which has not been cured or waive .d to 
i t s knowledge, no such default has occurred and i s 
continuing, other than immaterial defaults which are curable 
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at commercially acceptable coete and which do not give the 
lessor the right to cancel or terminate such Hydrocarbon 
Leaae; 

(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 f u l l force and effect in accordance with the 
terms thereof and has not been modified in any material 
respect; and ( i i ) subjejt to the qualification set forth 
below as to the t i t l e J of lessors under the Hydrocarbon 
Leases, each Hydrocarbon Leaee and each Leasehold Estate is 
free and clear of a l l encumbrances other than that created 
hereby, and that to the best of Mortgagor's Knowledge there 
are not ex i s t ing defaults by the lessors or lessees 
thereunder; 

(c) The Mortgagor i s 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 f u l l 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 confcrmit -ith the Hydrocarbon Leases. 

Notwithstanding the foregoing, Mortgagor makes no 
representations or warranty with respect to the lessor's t i t le to 
any Leased Land held under any Hydrocarbon Lease, except that 
prior to acquiring each Hydrocarbon Lease, the Mortgagor obtained 
t i t l e information or representations with respect thereto 
suf f ic ient in i t s opinion to jus t i fy such acquisition. The 
Mortgagor knows of no adverse claim or defect in any lessor's 
claim to any Leared Land which may materially interfere with the 
rights of the Mortgagor under the Hydrocarbon leases. 

ARTICLE 4. MrtlMonftl Covenants. Representations, Warrant,icq 
end Agreementa. The Mortgagor represents and warrants to the 
Collateral Agent as follows: 

(a) A l l of the representat ions, warranties and 
covenants of the Mortgagor contained in the Credit Documents 
are, and shall at a l l times provided for therein continue to 
be, true and correct in a l l material respects. 

(b) Exhibit A contains, in a l l 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 ana 



establish the Mortgagor's t i t l e or other interest in and to 
the Mortgaged Property. 

(c) The Mortgagor warrants that l l ) except as set forth 
in ARTICLE 2 and Exhibit A, attached hereco and made a part 
hereof, i t has good aid defensible t i t l e to each property, 
right or interest constituting the Mortgaged Property, free 
from a l l encumbrances or liens whatsoever, except (x) as set 
forth i n 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 t i t l e and encumbrances, l f any, as do not 
detract from the value of, or interfere with the present or 
intended use of, such Mortgaged Property and which are not 
material t o the Mortgagor; ( i i ) except as set fo r t h on 
Schedule A hereto, i t has done no act to encumber the 
Mortgaged Property; ( i i i ) i t has the legal right to grant and 
convey i t s 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 c e r t i f i c a t e of 
t i t l e , upon recordation hereof i n the appropriate offices, 
this instrument w i l l create and grant to the Collateral Agent 
a valid and perfected f i r s t and prior l i e n on and security 
interest i n the Mortgaged Property. 

(d) The Mortgagor represents that (i) the portion of 
the Mortgaged Property consisting of goods whic are or w i l l 
become fixtures is and w i l l be located on the real property 
described i n t h i s Mortgage, ( i i ) the portion of the Mortgaged 
Property which consists of o i l or gas as to which the 
security intereat created by t h i s Mortgage i s intended to 
attach upon extraction w i l l be produced from wells located 
upon the real property described i n this Mortgage, and ( i i i ) 
the portion of the Mortgaged Property consisting of accounts 
resulting from che sale of o i l or gas at the well head w i l l 
relate only t o o i l 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 l i s t e d on Schedule A. 

(f) The Mortgagor represents that except as li s t e d on 
Schedule A none of the Mortgaged Property consists of 
operating agreemento under which other parties are operating 
portions of the Mortgaged Property for the j o i n t account of 
a l l leasehold owners. To the extent that any portion of the 
Mortgaged Property does consist of operating agreements, the 
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V -

•\ 
I o r t g a g o r , as a nonopera t ing p a r t y t o such agreements, 
represents t h a t , to the extent tha t such agreements ( i ) grant 
the operator r -n . iens upon the in t e re s t s of the Mortgagor, 
( i i ) permit *~h' operator to receive the Mortgagor's share of 
production ^ioceeds, ( i i i ) r equ i re the Mortgagor t o share i n 
the reimbursement of the operator f o r amounts not cont r ibu ted 
by other p a r t i e s to the agreements, Uv) contain non-consent 
provis ions which can operate t o increase or decrease the 
in teres ts o f par t i es the re to , fv) contain other provis ions 
which could a f f e c t the r i g h t s of the pa r t i e s under the Credi t 
Documents, and (v i ) i n any other way impose any o b l i g a t i o n or 
expense on the Mortgagor, th", e f f e c t of the o p e r a t i n g 
agreements on the ondit . 4 on, f i n c n c i a l or otherwise, of the 
Mortgagor i s nor ci*-: 

(g) The M o i y j t » presents that the Mortgagor has and 
w i l l as needed obtc h .1 necessary rou t ine operating or 
other r o u t i n e licenses or permits ^hich may be required i n 
the cour se o f the M o r t g a g o r ' s performance under t h i s 
Mortgage. 

(h) The Mortgagor w i l l promptly and a t i t s expense, 
record, r e g i s t e r , deposi t and f i l e t h i s and every other 
instrument i n a d d i t i o n or supplemental hereto, i nc lud ing , 
without l \ m i t a t i o n , con t inua t ion statements (except to the 
extent the appl icable Uniform Commercial Code requires such 
statements t o be f i l e d by the secureo p a r t y ) , i n such o f f i c e s 
and places and a t such times and as o f t e n as may be necessary 
to preserve, protect and renew the l i e n hereof as a f i r s t 
l i e n on r e a l or personal proper ty as the case may be (subject 
to the i n t e r e s t s r e f e r r e d t o i n s ec t ion (c) ( i ) of t h i s 
ARTICLB 4) and the r i g h t s and remedies of the C o l l a t e r a l 
Agent, and otherwise w i l l do and per form a l l reasonable 
things necessary to be done or observed by reason of any law 
or r egu l a t i on of any s ta te of the United States or of any 
other competent a u t h o r i t y having j u r i s d i c t i o n over the 
Mortgaged Property f o r the purpose of e f f e c t i v e l y c rea t ing , 
maintaining and preserving the l i e n hereof on the Mortgaged 
Property. 

( i ) The Mortgagor w i l l execute and d e l i v e r Such ether 
and f u r t h e r instruments and w i l l do such other and f u r t h e r 
acts as i n the reasonable op in ion of the C o l l a t e r a l Agent may 
be reasonably necessery o r d e s i r a b l e - c a r r out more 
e f f e q u a l l y t he purposes of t h i s i n s t rumen t , i n c l u d i n g 
without l i m i t a t i o n prompt c o r r e c t i o n of any defect which may 
hereafter be discovered i n the execution and acknowledgment, 
of t h i s instrument , the Credi t Documents, any of the Notes, 
or any o t h e r document used i n con: • ' r t ion h*"-ewith. The 
Mortgagor w i l l *lso execute, d e l i v e r and record such other 



instruments and do such other acta as in the reasonable 
opinion of the Collateral Agent may be necessary or desxrable 
to subject any after-acquired property to the lien of this 
Mortgage. Por purposes of this section ( i ) , 'after-acquired 
property" sliall mean that portion of the Mortgaged Property 
described in paragraphs (n) and (o) thereof. 

(j) Except where prohibited by law, the Mort or will 
pay a l l ta>es, assessments and governmental charges legally 
imposed by -his instrument and every otner instrument in 
addition or supplemental hereto or upon the Mortgaged 
Property or upon the interest of the Collateral Agent 
therein, or upon any royalties from the Mortgaged Property. 

ik) So 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 i ts 
own expense: (1) generally warrant and defend its interest in 
a l l aad singular the Mortgaged Property in a l l material 
respects against every person whosoever now or at any time 
hereafter lawfully claiming or to claim the same or any part 
thereof; ( i i ) do a l l reasonable things necessary to keep 
unimpaired in any material respect i t s rights in the 
Mortgaged Property; and ( i i i ) 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 that, to the best of i ts 
knowledge and be l i e f , 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 inutrument, or to authorize 
the observance or performance by the Mortgagor of the 
covenants herein contained. 

(m) The Mortgagor w i l l 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 enf*r upon the Mortgaged Property, and a l l 
parts thereof, !or the purpose of investigating and 
inspecting the condition and operation thereof, and (i i) upon 
the reasonable request of the Trustee or the Collateral Agent 
or the agents of any of them, to inspect and make excerpts 
from a l l the books and records of the Mortgagor relating to 
the Mortgaged Property. 

(n) The Mortgagor w i l l 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 ju r i sd ic t ion i n which the property is located. 

(o) The \ortgagor w i l l promptly give wri t ten notice to 
the Collateral Agent i f the t i t l e to the Mortgaged Property 
or any material part thereof or the security interest created 
hereby thereon shal l be in danger of being fo r f e i t ed , or 
shall be attached d i rec t ly or ind i rec t ly , or i f any material 
adverse claim or demand is made with respect thereto, or i f 
any material adverse governmental act ion i s taken wi th 
respect thereto or i f any material legal proceedings are 
inst i tuted against the Mortgagor or the Lenders with respect 
thereto, and exert i t s e l f d i l i g e n t l y to cure any material 
defect that may be developed or claimed and take a l l 
necessary and proper steps fo r the protect icn and defense 
thereof and take such action as i s reasonably appropriate to 
the defe: *o of any such legal proceedings, including, but not 
l imited the employment of counsel, thc prosecution and 
defense OL l i t i g a t i o n and the compromise or release and 
discharge of any adverse claims made, a l l to the extent that 
a prudent operator i n th i s business would take. I f the 
Collateral Agent shall deem i t necessary or expedient, the 
Mortgagor hereby authorizes the Col la teral Agent, at the 
Mortgagor's expense, to take a l l additional steps deemed by 
the Collateral Agent, i n the exercise of i t s reasonable 
judgment, as necessary or appropriate for the defense and 
protection of said t i t l e and security interests. 

(p) The Mortgagor shall maintain i t s pr incipal place of 
business and chief executive o f f i c e , and the place where the 
Mortgagor keeps i t s books and records concerning the 
Mortgaged Property ( inc lud ing , without l i m i t a t i o n , the 
records with respect to the proceeds of production from the 
other accounts and contract r i gh t s ) , at the address set fo r th 
i n the introduction to this Mortgage or at such address as 
the Mortgagor shal l frcm time to time give notice of to the 
Collateral Agent. 

ARTICLE 5. Environmental Provisions • The Mortgagor 
represents, warrants, covenants and agrees that i t w i l l : 

(a) Use due d i l i gence not to permit (except i n 
compliance w i t h a l l laws, ordinances and administrative 
d i rec t ives pe r t a in ing there to) , any toxic or hazardous 
materials or substances ( inc lud ing , without l i m i t a t i o n , 
asbestos, chemicals, flammable explosives, radioact ive 
materials, petroleum, and any by-products or derivatives 
thereof, and any substances defined as or included i n the 
def in i t ions of "hazardous substances", "hazardous waste", 
"hazardous mater ia l s" , or " toxic substances" under any 
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Hazardous Materials Laws) ("Hazardous 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 i f to do eo 
could reasonably be expected to have material adverse effect 
on the value or the Mortgaged 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 re lat ing to any Hazardous 
Materials or any directives, decrees, or administrative 
consent orders including, but not l imited to, the 
Comprehensive Environmental Response, Compensat ion and 
L i a b i l i t y Act of 1980, the Superfund Amendment and 
Reauthorization Act of 1996, 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 Occupational 
Safety and Health Act, any so-ca l led "Superfund" or 
"Superlien" laws, and any law governing the transfer of 
contaminated property. 

(b) Remove, at thc 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 with accepted engineering practices and a l l 
applicable environmental laws, any and a l l 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 i f , 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 l iabi l i ty , 
individually or in tae aggregate, in excess of $8,000,000, 
against the Mortgagor, the Collateral Agent or the Trustee or 
( i i ) such removal and remediation i s 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 a l l 
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 l i ab i l i t y , 
individually or in the aggregate, in excess of $8,000,000 
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pursuant to the Hazardous Mater ia l s Laws or would otherwise 
have a M a t e r i a l Adverse E f f e c t on the value of the Mortgaged 
Property and ( i i ) upon the Mortgagor 's ob ta in ing knowledge of 
the incur rence of any m a t e r i a l cost or expense by any 
federal , s t a t e or l oca l governmental a u t h o r i t y i n connection 
wi th the assessment, containment or removal of any Hazardous 
Materials or contamination at or from any of the Mortgaged 
Property by any such governmental a u t h o r i t y , i r r e spec t ive of 
the source of such Hazardous M a t e r i a l s . 

(d) Upon reasonable request of the C o l l a t e r a l Agent 
a f t e r consu l t a t i on w i t h the Mortgagor, provide the C o l l a t e r a l 
Agent w i t h an environmental s i t e assessment repor t concerning 
any real p roper ty (which term, f o r purposes hereof, includes, 
without l i m i t a t i o n , a l l fee es ta tes , leasehold in t e res t s , 
easements and r i g h t s of way) forming par t of the Mortgaged 
Property, prepared by the envi ronmenta l c o n s u l t i n g " f i r m 
approved by the Co l l a t e r a l Agent i n d i c a t i n g the presence or 
absence of an adverse e n v i r o n m e n t a l , h e a l t h or s a f e t y 
condi t ion ( i n c l u d i n g the presence, release or disposal of 
Hazardous Mate r i a l s ) and the p o t e n t i a l cost of any cor rec t ive 
removal or remedial a c t i o n i n connect ion w i t h any such 
condit ion on such real p roper ty . The C o l l a t e r a l Agent, i n 
i t s reasonable judgment, may order and the Mortgagor s h s l l 
grant and hereby grants the C o l l a t e r a l Agent and any a l l of 
i t s agents access to such r e a l proper ty and s p e c i f i c a l l y 
grants the C o l l a t e r a l Agent an i r r e v o c a b l e , nonexclusive 
l i c e n s e , s u b j e c t to the r i g h t s o f tenants (o ther than 
A f f i l i a t e s o f t he M o r t g a g o r ) , t o u n d e r t a k e such an 
assessment, a l l a t the Mortgagor's expense. 

ARTICLE 6. The TruBt.se-

(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 a l l 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 
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 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 
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Mortgagor. The Trustee shall be entitled to rely upon any 
notice, consent, certificate, affidavit, letter, telegram, 
statement, paper or document believed 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. Tlie 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 l i a b i l i t y or damages incurred in the management 
or operation of thr 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 ito the fullest extent permitted by law) from and 
against any and a l l claims, demands, losses, judgments and 
l i a b i l i t i e s (including l i a b i l i t i e s for penalties) of 
whatsoever nature and a l l 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 lia b i l i t y resulting from the 
Trurcee'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 to participate at its own expense in the 
defense of any such claim or action or, i f i t so elects, at 
i t s 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 i t 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 f a i l 
to do any act or thing which i t has covenanted to do 
hereunder, the Trustee may (but shall not be obligated to) do 
the same or cause i t 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 a l l amounts expanded by the Trustee 
in taking any such action shall be repayable tc the Trustee 
upon demand to the Mortgagor therefor and shall bear interest 
at the rate per annum which is two (2%) percent above tne 
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 Truatee 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 shal l , from time to time, pay the compensation due 
to the Trustee hereunder and reimburse the Trustee for any 
and a l l expenses which may be incurred by him in the 
performance of the Trustee's duties. 

(d) Al l moneys received by the Trustee sliall, 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 l i ab i l i ty for inter- 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 fai ls , refuses, or becomes unable tc 
act, or should the Col lateral Agent, in i t s absoluts 
discretion, deem i t advisable for any reason to have a 
substitute trustee or substitute trustees appointed, then the 
Collateral Agent i s hereby authorized and empowered to 
appoint, at any time and from time to time, by an instrument 
duly executed and acknowledged and f i led 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 
i n i t i a l l y 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 a l l the 
duties and responsibilities that are conferred or charged 
upon the Trustee ini t ia l ly named herein. 

ARTICLE 7. Advances and Right to Cure D e f a u l t s . 

(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 i ts 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 l moneys advanced or disbursed by the 
Collateral Agent for performance of any defaulted term, 
warranty, covenant, condition, or obligation 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 Agent 
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 term, warranty, covenant, condition, or 
obligation hereunder, the Collateral Agent may, at i ts 
discretion, remedy the same and for such purpose shall 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 ita superintendents, managers, agents, servants, 
attorneys and receivers, and use, operate, manage and control 
the Mortgaged Property for any lawful purpose; and at the 
Mortgagor'8 sole cost and expense, maintain and restore the 
Mortgaged Property e i ther by purchase, repairs or 
construction, make a l l 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 entit led to collect and receive a l l 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 a l l 
maintenance, repairs, renewals, replacements, alterations, 
additions, betterments and improvements and a l l 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 oi any part thereof, as 
well as just and reasonable compensation of the Collateral 
Agent for the services of the Collateral Agent and for a l l 
attorneys, counsel, agents, clerks, servants and other 
employees roper ly engaged and employed by i t , the Collateral 
Agent sr 11 apply the moneys arising as aforesaid, in 
accord- • with ARTICLE 9. If the Collateral Agent shall 
remedy such a default or appear in, defend, or bring any 
action or proceeding to protect i ts interest in the Mortgaged 
Property or to foreclose this Mortgage or to collect the 
Indebtedness, the copts and expenses thereof (including 
reasonable attorneys' fees to thc 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 
costs and expenses incurred by the Collateral Agent in 
remedying such default or in appearing in, defending, 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 \ on the Mortgaged 
Property. 

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 ahall be entitled to the 
appointment of auch receiver aa a matter of right, without regard 
to the valun of the Mortgaged Property aa aecurity for the 
Indebtedness, or the solvency or insolvency of any person then 
l iab le for the payment of the Indebtedness; and such receiver may 
be appointed by any court of competent jurisdiction upon ejs parte 
application and without notice, which is hereby expressly waived. 
Any such receiver shall have a l l 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 "Evenc of Default" under the PM 
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 se l l the Mortgaged Property, or, i f the 
Mortgaged Property shall consist of more than one parcel, 
such parcsl or parcels thereof as the Collateral Agent or the 
Trustee may s e l ec t , for cash or upon such terms and 
conditions as i t may deem expedient, and at such time and 
place as i t 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 f i r s t given notice to the present owner of the 
Mortgaged Property as required by law and advertised t.he 
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 thereof l ies; provided, however, that 
the Collateral Agent or the Trustee is hereby authorized to 
advertise the sale in such additional newspapers as i t deem'? 
appropriate in i t s discretion. I f , 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, 
i t nu-iy do so from time to time by oral announcement at the 
time and t 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, 
che Mortgagor agrees to deliver each item of Collateral to 
the Collateral Agent on demand, ar.d i t is agreed that the 
Collateral Agent shall have the right to take any or a l l of 
ths following actions at the same or different times: with or 
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without legal proceas and with or without previous notice or 
demand for performance, to take possession of the Collateral 
and without l i a b i l i t y 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 a l l ric its 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 a l l or any part of the Collateral, at 
public or private sax3 or at any broker's board 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 i t 
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. Bach 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) a l l 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 i t s sole and absolute discretion) determine 
The Collateral Agent shall not be obligated to make any sale 
of any Collateral i f i t shall determine not to do so, 
regardless of the fact that notice of aale of such Collateral 
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s h a l l have beer given. The Collaceral Agent may, without 
notice or p u b l i c a t i o n , adjourn any public or p r i v a t e sale or 
cause the same t o be adjourned from time t o time by 
announcement at the time and place f i x e d f o r sale, and such 
sale may, without further notice, be made at the time and 
place to which the same was so adjourned. I n case any sale 
of a l l or any p a r t of the C o l l a t e r a l i s made on c r e d i t or f o r 
future d e l i v e r y , the C o l l a t e r a l so sold may be retained by 
the C o l l a t e r a l Agent u n t i l the sale price i s paid by the 
purchaser or purchasers thereof, but the C o l l a t e r a l Agent 
shall not incur any l i a b i l i t y i n case any such purchaser or 
purchasers s h a l l f a i l to take up and pay f o r the C o l l a t e r a l 
so sold and, i n case of any such f a i l u r e , such C o l l a t e r a l may 
be sold again upon l i k e n o tice. At any public sale made 
pursuant t o t h i s ARTICLE 9, the C o l l a t e r a l Agent or any 
secured party may bi d f o r or purchase, free from any r i g h t of 
redemption, stay, v a l u a t i o n or appraisal on the part the 
Mortgagor ( a l l said r i g h t s being also hereby waived and 
released to the f u l l e s t extent permitted by applicable law), 
the C o l l a t e r a l or any part thereof offered f o r sale and ray 
make payment on account thereof by using any claim then due 
and payable t o i t from the Mortgagor as a c r e d i t against the 
purchase p r i c e , and i t may, upon compliance with the terms nf 
sale, hold, r e t a i n and dispose of such property without 
f u r t h e r a c c o u n t a b i l i t y t o the Mortgagor t h e r e f o r . Por 
purposes h e r e o f , a w r i t t e n agreement t o purchase the 
Collateral or any portion thereof s h a l l be treated as a sale 
thereof; the C o l l a t e r a l Agent s h a l l be tree to carry out such 
sale pursuant t o such agreement, and the Mortgagor s h a l l not 
be e n t i t l e d t o the return of the C o l l a t e r a l or any po r t i o n 
thereof subject thereto, notwithstanding the fact that a f t e r 
the C o l l a t e r a l Agent s h a l l have entered i n t o such an 
agreement a l l Events of Default s h a l l have been remedied and 
tne Indebtedness paid i n f u l l . 

(c) The proceeds of any such sale or sales pursuant to 
t h i s ARTICLE 9 s h a l l be applied, as follows: 

P i r s t . t o the c o s t s and expenses ( i n c l u d i n g 
reasonable attorney fees) incu- red by the C o l l a t e r a l Agent or 
the Trustee i n connection w i t h t h i s Mortgage, inc l u d i n g , 
without l i m i t a t i o n , auctioneer's fee, reasonable trustees' 
commission on the gross proceeds of sale and other costs and 
expenses i n e f f e c t i n g or attempting to e f f e c t the recovery or 
co l l e c t i o n of any such sums or amou.its or i n enforcing or 
a t t e m p t i n g t o e n f o r c e any r i g h t or remedy i n t a k i n g 
possession o f , protecting, preserving or disposing of any 
it2m of the Mortgaged Property; 
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Second, the balance, i f any, to the discharge of 
a l l taxes, l e v i e s and assessments, w i t h costs and in t e r e s t i f 
they have p r i o r i t y over the l i e n of t h i s Mortgage, inc lud ing 
the due pro r a t a thereof f o r the current year; 

T h i r d , the balance, i f any, to the C o l l a t e r a l Agent 
f o r d i s t r i b u t i o n to the Lenders as provided i n Section 2.02 
of the PM I n t e r c r e d i t o r Agreement f o r the payment i n f u l l 
s a t i s f a c t i o n of the Indebtedness owed to the Lenders; and 

Four th , the balance, i f any, t o the Mortgagor or 
such other person(s) as are e n t i t l e d the re to . 

(d) To the extent tha t the sums and amounts subject to 
d i s t r i b u t i o n under t h i s ARTICLE 9 are not s u f f i c i e n t to pay 
the costs and expenses r e f e r r e d to i n the clause F i r s t of (c) 
above and such cos t s and expr lses a re not o the rwi se 
reimbursed, the Lenders s h a l l share and be responsible f o r 
such costs and expenses i n the Appl icable Proport ion (as 
def ined i n the FM I n t e r c r e d i t o r Agreement) . The Lenders 
sha l l reimburse the C o i l a t e r a i Agent and the Trustee f o r such 
costs and expenses promptly f o l l o w i n g rece ip t of not ice of 
amount t h e r e o f . 

(e) I t i s understood and agreed that i n the event tha t 
the Mortgaged Property i s adver t i sed f o r sale as he re in 
provided; but not sold pursuant to such advertisement, the 
Trustee o r t h e C o l l a t e r a l Agent s h a l l be p a i d by the 
Mortgagor i t s a c t u a l expenses incur red , together w i t h a 
reasonable commission. 

(/) Upon the occurrence of an Event of Defau l t , and as 
long as i t continues, the C o l l a t e r a l Agent and the Trustee, 
i f p e r m i t t e d by law, may i n s t i t u t e the above-described 
forec losure proceedings or proceed by a s u i t or s u i t s i n 
equity or a t i a * , whether f o r a foreclosure hereunder, or f o r 
the sale o f the Mortgaged Property, or f o r the s p e c i f i c 
performance o f any covenant or agreement herein contained, or 
i n a id of the execution of any power herein granted or f o r 
the appointment of a receiver pursuant t c ARTICLE 8, pending 
any f o r e c l o s u r e hereunder o r the sale o f the Mortgaged 
Property, or f o r the enforcement of any other appropriate 
legal or equ i t ab l e remedy. At any sale made under the terms 
of t h i s Mortgage the C o l l a t e r a l Agent or the Trustee may 
require a cash deposit from the successful bidder of not more 
than ten (10%) percent o f the f i n a l amount b i d by the 
successful b idde r . 
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(g; The Mortgagor agrees tha t any of the Lenders s h a l l 
have the r i g h t t o become the purchaser at any sale held by 
the Trustee or the C o l l a t e r a l Agent or by any cour t , receiver 
or public o f f i c e r ?. t the Lenders s h a l l have the r i g h t to 
c red i t upon che amoi i t of the b i d made t he r e fo r , the amount 
payable out o f the net proceeds of such sale t o i t . 

(h) Upon any sale pursuant to t h i s ARTICLE 9, the 
receipt of the Co l l a t e r a l Agent or the Trustee, c r of the 
o f f i c e r making sale under j u d i c i a l proceedings, s h a l l be 
s u f f i c i e n t discharge to the purchaser or purchasers at any 
sale f o r h i s o r t h e i r purchase money, and such purchaser or 
purchasers, h i s or t h e i r assigns or personal representat ives, 
sha l l not , a f t e r paying such purchase money and rece iv ing 
such rece ip t o f the C o l l a t e r a l Agent or the I rus tee or of 
such o f f i c e r t h e r e f o r , be ob l iged to see to the app l i ca t i on 
of euch purchase money, or be i n any way answerable f o r any 
loss, m i sapp l i ca t i on or nonappl ica t ion thereof . 

( i ) Any s a l e or s a l e s o f the Mortgaged Proper ty 
pursuant t o t h i s ARTICLE 9 s h a l l operate to d ives t a l l r i g h t , 
t i t l e , i n t e r e s t , claim or demand whatsoever e i t h e r at law or 
i n equi ty , o f the Mortgagor o f , i n and to the premises and 
the property s o l d , and s h a l l be a perpetual bar, both at law 
and i n e q u i t y , aga ins t t he Mortgagor , the Mortgagor ' e 
successors o r assigns, and aga ins t any and a l l persons 
claiming or who s h a l l t h e r e a f t e r claim a l l c r any of the 
property s o l d from, through or under the Mortgagor, or the 
M o r t g a g o r ' s successors o r a s s i g n s ; n e v e r t h e l e s s , the 
Mortgagor, i f requested by the C o l l a t e r a l Agent or the 
Trustee so t o do, sha l l j o i n i n the execution and de l ive ry of 
a l l proper conveyances, assignments and t r a n s f e r s of the 
propert ies so so ld . 

( j ) Upon the occurrence of an Event o f Defau l t and 
during the continuance thereof , to the extent permit ted by 
applicable s t a t e law, the C o l l a t e r a l Agent or the Trustee may 
employ such watchmen, managers, r e a l e s t a t e b r o k e r s , 
appraisers, maintenance personnel, and other agents as may be 
necessary i n the -easonable exercise of t h e i r d i s c r e t i o n i n 
the execution of is Mortgage, and pay f o r such services out 
of the proceeds sale, should any be r ea l i z ed , and i f nc 
sale be :.\ade, then the Mortgagor hereby agrees to pay the 
cost of such services and tha t such cost of such services 
sha l l c o n s t i t u t e a part of the Indebtedness secured hereby. 
The Mortgagor waives, to the extent that i t may l a w f u l l y do 
so, any and a l l r i g h t t o have the Mortgaged Proper ty 
marsnaled upon any forec losure of the l i e n hereof, or sold i n 
inverse order of a l i e n a t i o n , and agrees tha t the Co l l a t e r a l 
Agent or the Trustee or any court having j u r i s d i c t i o n t o 
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foreclose such lien may s e l l the Mortgaged Property aa an 
entirety or in parcels or portions thereof. 

ARTICLE 10. Maintenance. The Mortgager agrees (i) that, 
sxcept aa otherwise provided in the Credit Documents, no building 
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 severed, removed, transferred, sold or mortgaged; 
(ii) that i t will permit, commit or suffer no waste, impairment or 
deterioration of the Mortgaged Property or arv part thereof 
(excluding, however, the production of the Hydrcoi4oon Resei-ve*;; 
( i i i ) thst i t will keep and maintain in good aud effective repair 
the Mortgaged Property and every part thereof including a l l 
buildings, fixtures, machinery and appurtenance*- in accordance 
with the terms of the Credit Documents; and (iv) that i t will 
comply with a l l statutes, order*, requirements or decrees relating 
to said Mortgaged Property by any Pederal, stat<j or municipal 
authonty, the noncompliance with which will have a materially 
adverse effect on the Mortgagor, and will observe and comply with 
a l l conditions and requirements ncoessary to preserve and extend 
a l i rights, licenses, permits (including, buc not limited to, 
zoning variances, special exceptions and nonconforming uses), 
privileges, franchises and concessions wĥ -h are applicable to 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. Taxeff and Liens. The Morcgagor *gxw-s wO keep 
the Mortgaged Property tne from a l l st^cutorv !.i VUJ .nt to pay 
before any penalty for nonpayment attaches a l l c o s, assessments, 
water rates, sewer rents and other governmental, public or 
municipal charges, dues, fines or impositions a.o ny prior liens 
now or hereafter assessed or liens on or le, ed against the 
Mortgaged Property, or any part thereof (hereinait ~ the "Taxes"), 
in cases of default in the payment thereof, the "o .ateral Agent, 
after prior written notice to the Mortgagor, may pay the same or 
any of them and the moneys 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 che Default rate, 
from the time of payment of the same. The Mortgagor shall deliver 
to the Trustee or the Collateral Agent, upon request, receipted 
b i l l s , canceled checks and other evidence satisfactory to the 
Trustee or the Collateral Agent evidencing the payment of a l l 
items addressed in this A.flCLE 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 and 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, (ii) will 
maintain business interruption insurance with respect to the 
Mortgaged Property and ( i i i ) worker's compensation insurance 
and public l i a b i l i t y insurance with respect to a l l activities 
in which the Mortgagor might incur personal li a b i l i t y for the 
death or injury of an employ oe or third person or damage to 
or destruction of another's property; provided, however, that 
the Mortgagor may self-insure <»11 or part of such risks. All 
Policies shall be endorsed Lj name 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 v i l l deliver certif .afces 
evidencing such insurance to the Co. lateral Agent. Not later 
than ten (10) days prirr to the expiration date of each of 
the Policies, the Mortgagor ml* deliver to the Collateral 
Agent evidence of the renewal of such pclicy or policies. If 
at any time the Collateral Agent in not Ln rvreipt of written 
evidence that a l l insurance required hirev "Ser i s in for^e 
and effect, the Collateral Agent shal? *?< n the right upon 
written notice to the Mortgagor to tcJce b. jh action as the 
r?oJ lateral Agent deems necessary to protect its interest *« 
tie Mortgaged Property, including, without limitation, t'.ie 
obtaining of such insurance coverage as the Collateral Agent 
in its sole discretion deems appropriate, ard a l l expenses 
incurred by the Collateral Agent in connection with such 
action or in obtaining such insurance ar.d ' aeping i t in 
effect shall he paid by ".he Mortgagor to tne Collateral Agent 
vpon written demand. The *'^ri^i»y * eh*.il at a l l times comply 
with %nd m a i l cause the ftorr • io :a Property and the use, 
occupancy, operation, maictM/• .we, alteration, repair and 
restoration thereof to c j.'.pJ y with t ie terms, oonditions, 
stipulation* and requi rrt* att: of the Policies. 

(b" lv the Mortgaged Property or any part thereof shall 
be damaged bv fire, flood, or any other hazard or casualty 
against which insurance Js 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 
authorises 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 d-sduc* i-pT costs of collection - J apply 
the proceeds as aforesaid. Notwithstanding anything to the 
contrary contained herein, so long as r.o Event of Default 
shall have occurred or be continuing and I ibject to the term" 
of the PM Credit Agreement, the Mortv gor shall have che 
rigr.c to collect, adjust and compromise my xcsses under any 
of th*» iueul»*:<C2» aforesaid and to ret iin, use and employ 
same. 

»R7tfiif 13. Condemnation. The Mortgagor, immediately upon 
obtaining knowledge of the initiation of any proceeding for the 
taxing or damaging by or for any public improvement, condemnation 
proceeding or for the exercise cf any power of emi'.ent domain, or 
deed in lieu thereof, of the Mortgaged Prope.-y or any part 
thereof, shall notify the Collateral Agent of such proceedings, 
and shall deliver to the Collateral Agent copiea of any and a l l 
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 proc eed * .19. or by the 
exercise of any power of eminent domain, the * it ire award or 
consideration given or paid therefor shall paid to ths 
Collateral Agent, and the Collateral Agent is herebv enpowered in 
ths name of the Mortgagoi co reraivai give iacquittance for such 
award or :ots ids ratio*1 or any -judgment chttrefor or thereon whether 
i t be joii. s cz sovt-ral. .lot** that-hiding auy taxing by any public 
or q»asipu*»'. 'r t hor ity through eminent domain or otherwlue, the 
Mortgagor sra. . continue to pay the Indebtedness at the time and 
iu t'.ie manner provided for its payment in the Credit Documents 
( including, without ' imitat ion, th i s Me.".age), and the 
Indebtedness shall nc so reduced until any award or payment 
therefor shr 11 have b en actually received and applied by the 
Collateral Agent to tht Iischarg?. of the Indebtedness. Subjec* to 
the terms of the Cre.U: Documents, the Collateral Agent may apply 
the entire amount of any such award or payment to the discharge of 
the Indebtedness whether or not then due and pa; able in »uch 
order, priority and proportions as the Collateral Agent in its 
discretion shall deem proper. I f the Mo*-.«-.,aoed Property is sold 
through foreclosure or otherwise, prior !*.o the receipt by the 
Collateral Agent of such award or payment, tue Collateral Ac ent 
shall have the right, whether or lot c deficiency judgaent on vUs 
Credit Documents shall have been lought , recov >red or denied, to 
receive wuch award or payuent, or a portion thereof sufficient co 
pay the Indebtedness, whichever is less. The Mortgagor .ihall f i l e 
and prosecute i t s claim or claims for any such award or payment in 
good fait* and with due diligence and cause thc same to be 
collected and paid ov>.r co Collateral Agent The Mortgagor 
herebv irrevocably authorizes and empowers tha Col late:, al Agent, 
in th name of the Mortgagor or otherwise, to collect and receipt 
for any such award or payment and to f i l e ami p.-csecute such claim 
or c.clrea. Although i t is hereby expreni. igreed thai- cne 
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following *iha;i not be necessary for che Collateral Agent to 
receive audi awards or payments, the Mortgage- shall, 'pon demand 
'»* the Collateral Agent, make, execute and deliver '..ny and a l l 
^saignments and other instruments sufficient for the purpose of 
assigning any such award or payment to the Collateral Agent, free 
ind clear of any encumbrances of any kind or nature whatsoever. 
Notwithstanding anything to tne contrary contained herein, so long 
as ro Event of Default has occurred and be continuing and subject 
to ti:e terms of the PM Credit Agreement, the Mortgagor shall have 
the r i j . i t L J receive and give acquittance tc any award or 
cons ide ra i ion or any judgment therefor in connection with any 
condemnation proceedings and to retain, use and emplov same. 

ARTICLE j.4. / rigiMMnt P£ fo-dXPgajfrm R c ,es and Proceeds 

(a) Aa f u r t h e r s e c u r i t y for payment of the 
Indebtedness, tha Mortgagor hereby transfers, assigns, 
warrants, hypothecrttv and conveys to the Collateral Agent, 
i ts successors and ensigns, 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, a l l Hydrocarbon 
Reserver which are now or hereafter produced, and a l l 
revenues ind proceeds now or hereafter attributable to said 
Hydrocarbon Rettrvis and said products as well as any liens 
and secu:rit/ iui.e*&sts securing any sales of said Hydrocarbon 
Reserves. A" i parties producing, purchasing or receiving any 
such HvJrncarDor. Reserves, or having such, or proceeds 
therefrom, vn th«>.ir possession for which they or others are 
accountable Lo the Col lateral Agent by virtue of the 
provis' ;id ot thir ARTICLE 14, are authorized and directed t i 
' ">at ar-d legvrd the Collateral Agent as the assignee and 
i .nsi.erec of ti\» Mortgagor and entitled in the Mortgagor's 
piacs and stead to receive such Hydrocarbon Reserves and 
proceeds ..herefrom; and said parties and each of them shall 
ta fu l ly protected in so treating and regarding the 
Collateral bgent, aid shall be under no obligation to see to 
the application by t*"e Collateral Agent of any such proceeds 
or payments received <y i t . The Mortgagor hereby authorizes 
and »mpo*'Qrs the Collateral Agent to demand, collect and 
receive ,juch Hydrocarbon Reserves and a l l proceeds th-nefrom 
and fo ^-ecute any release, receipt, division order, tranter 
order nm. relinquishment or other instrument that ma/ te 
requir- '. cr necessary to collect and receive auch Hydrocarbon 
tteserv.i ov the prcce*J therefrom and ths Mortgager hsreby 
authorizes » ad directs a i l pipeline companies, gathering 
componise ano others pitchasing auch Hydrocarbon Reserve? or 
having in their poiseovior. any Hydrocarbon Reserves or the 
proceeds therefrom, cc pay and deliver to the Coll iteral 
Agent a l l iuch Hydrocarbon Peservei or procettdr, tharefrom 
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accruing. The Mortg. gor c ees that a l l division orders, 
transfer orders, receipts an* other instruments which the 
Collate ral Agent may from t '.ne to time execute and deliver 
for cue purpose of collection or receipting tor such 
Hydrocarbon Reserves or the proceeds therefrom may be relied 
upon in a l i respects, and that the *»me iha 11 be bindin-- upon 
the Mortgagor, and the Mortgagor's successors. .gai 
representatives and assigns. The M-. r~5*qor agrees to execute 
and deliver a l l necessary, convenient and appropriate 
instruments, including transfer and civis'on orders, which 
may be required by the Collateral Agent in ^ennection with 
che receipt by the Collateral Agent of suci Hydrocarbon 
Resents or the proceeds therefrom. The Coi lai era 1 Agent is 
fully authorized to receive and receipt for sai l re-'-- -uee and 
proceeds, .o endorse and cash any end a l l checks snd drafts 
payable tD the order of the Mortgagor or the Collatera' Agent 
for the account of the Mortgagor received Irom or in 
connection with said revenues cr proceeds. Notwithstanding 
anything to tiie contrary contained herein, so long as no 
Event of Lefav.lt has occurred and be continuing and subject 
:o "ha precisions of the PM Credit Agreeitk.rt, the Mortgagor 
•hall hava the right to collect a l l revenues and proceeds 
attributable to the Hydrocarbon Reserves or the products 
obtain--? or .vcocsedad therefrom, as well as any liens 
securing any stales of Hydrocarbon Reserves and to retail-, use 
and employ saau. 

(b) A l l payments received by the Collateral Agent 
pursuant to this ARTICLE 14 shall be prom; r.iy applied in 
accordance wi-h ARTICLE 9(c). 

(c) The Collateral Agent is hereby absolved from a l l 
l iabil ity for failure to enforce collection of any proceeds 
so assigned and from al l other responsibility J a connection 
therewith, except Tor the gross negligence or w i l l fu l 
OTiscor><lurt of the Collat eral Agent and che responsibility to 
account tc the Mortgagor ffor funds actually received. The 
Collateral Agent shall hav is the right, at i ts election, to 
prosecute and defend any ant a i l actions or legal proceedings 
reaso nably deemed advisable by the Collateral A^eut in o: der 
to collect .-uch funds and to protect Lha interests of t.ie 
Lenders and/or the Mortgagor, with al l reaaonable corts. 
expenses and attorney's fses incut'.eu in connection therewith 
being paid by tbe Mortga go*- and sh#il be deemed a part of the 
Indebtedness secured her der 

Id' nothing herein contained shall detract from or 
limit the absolute obligation of the Mortgagor to make 
payment of the Indebtedness i.i accordance with the terms of 
rl>a Notes, any of the Credit Documents (including, without 
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l imitation, thia Mortgage), regardleaa of whether the 
proceeds assigned by this ARTICLE 14 are sufficient to pay 
the same, and the rights under thia ARTICLE 14 ahall be in 
addition to a l l other security now or hereafter existing to 
aecure the payment of the Indebtedneaa. 

(e) Notwithatanding the ~ <»r proviaiona of thia 
ARTICLE 14, the Collateral Agent ' .v receiver appointed in 
judicial proceedings for the err. cement of thia Mortgage 
ahal l have the right to receive a l l of the Hydrocarbon 
Reserves herein aaaigned and the proceeda therefrom during 
the continuance of an Event of Default and to apply a l l of 
aaid proceeda aa provided in ARTICLE 9(c) hereof. Upon any 
aale of the Mortgaged Property or any part thereof purauant 
to ARTICLE 9, the Hydrocarbon Reserves thereafter produced 
from the property ao aold, and the proceeda therefrom, ahall 
be included in auch aale and ahall paaa to the purchaaar free 
and clear of the aaaignment contained in thia ARTICLE 14. 

(f) The Mortgagor hereby indemnifies the Collateral 
Agent and the Lendera and their off lcera, directora or 
employees (each of the foregoing ia an "Indemnified Party") 
against a l l cl'ums, actions l iab i l i t i e s , judgments, coats, 
attorney's feen or other chargea of. whatsoever kind or nature 
(hereinafter in thia paragraph (f) collectively called 
"claims") made againat or incurred by them or any of them aa 
a consequence of the assertion, either befc * or after the 
jisymant in fu l l of the Indebtedness, that they or any of them 
received Hydrocarbon Reserves herein aaaigned or che proceeda 
chereof claimed by third persons (other than the Indemnified 
Parties) . The Mortgagor will pay to the Indemnified Party 
any and a l l such amounts au may be successfully adjudged 
against such Indemnified Party. Bach Indemnified Party shall 
have the right to def a- 1 against .any such claims, employing 
attorneys therefor, a.d if the Mortgagor has refused to 
fur/Jsh z reasonable indemnity, they or any of them shall 
have rhe right to pay or compromise and adjust a l l such 
claims. Bach Indemnified Party agrees to notify tha 
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 bc 
entitled at i t s own cost and expense to defend against any 
auch claims. The obligation of the Mortgagor aa hereinabove 
aet forth in thla paragraph (f) ahall survive the releaae of 
thia instrument. 

(g) For purposes of more fully effecting the aaaignment 
made under thia ARTT "LB 14 and continuing the righta of the 
Collateral Agent her* under, after an Event of Default haa 
occurred and ia cont' juing, the Mortgagor hereby appoints the 

-31-



Collateral Agent as ita attorney-in-fact to pursue any and 
a l l righta, remediea and paymente, in reapect to the 
Hydrocarbon Reserves and proceeda therefrom. The pover of 
attorney granted to the Collateral Agent under thia paragraph 
(g) , being coupled with an intereat, ahall be irrevocable ao 
long as such Event of Default ia continuing and aa long aa 
the Indebtedneaa or any part thereof remains unpaid. 

ARTICLE is. Assignment Qt LiaJai anti Rrnri-
(a) The Mortgagor hereby assigns, transfers and sets 

over to the Collateral Agent, aa aecurity for the payment of 
the Indebtedneaa, a l l the righta, t i t le and intereat of the 
Mortgagor, aa leaaor or sublessor, in and to a l l rente, 
iaauea, profits, revenues, royaltiee, overriding royalties, 
righta and benefita now due or hereafter to become due 
(collectively, the "Rents") from the Mortgaged Property. To 
that end, the Mortgagor assigns, transfers and aata over to 
tha Collateral Agent, a l l ita righta, t i t le and intereat, aa 
leaaor or sublessor, as the case may be, in a l l existing 
leases, farmouts and famine of the Mortgaged Property, or 
any part thereof, whether written or verbal, including 
without limitation the leaaea, farmout and farmin agreementa 
deacribed in Schedule A attached hereto and made a part 
hereof (the "Leaaea"). The term "Leaaea" ahall includa a l l 
modificationa, amendmeuts, renewala and extensions thereof 
and a l l guarantees of leaaeea' performance thereunder. 

(b) So long aa no Event of Default shall have occurred 
and be continuing, the Mortgagor ahall have a license to 
manage and operate the Mortgaged Property and collect, 
receive and apply for ita own account a l l Renta ariaing from 
ita Mortgaged Property aa they become due. 

(c) Upon the occurrence of an Event of Default and aa 
long as such Event of Default continues, the license granted 
in paragraph (b) above shall ceaae and terminate. In any 
auch event, the Collateral Agent ia hereby irrevocably 
authorized, at i ta 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 sent by registered or cer t i f i ed 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 abaolute 
discrstion, may: 

(i) manage and operate the Mortgaged Property, or 
any part thereof, including the making of auch repaira 
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and a l terat ions to the Mortgaged Property as the 
Collateral Agent may deem necessary; 

( i i ) demand, collect, receive, sue for, attach, 
levy, recover, compromise and adjust, and give proper 
receipts and releases for a l l Rents that may then bo due 
or may thereafter become due with respect tc the 
Mortgaged Property, or any part thereof, from any 
present or future lessees, sublessees or occupants 
thereof; 

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

(iv) enforce, cancel or modify any Lease, including 
the taxing of any action necessary to enforce, enjoin or 
res tra in the violat ion of any of the teras and 
conditions of any Lease; 

(v) i n s t i t u t e , prosecute to completion or 
compromise and settle, s l l summary proceedings, actions 
tor rent or for removing any or a l l leaaeea, sublessees 
or occupant a of the Mortgaged Property, or any part 
thereof; 

(vi) pay out of the Renta, or out of any other 
funds in i t s diecretion, any taxea, assessmenta, water 
ratea, aawar ratea, or other governmental charges 
levied, aaaeaaed, or impoaed againat the Mortgaged 
Property, or any part thereof, and alao any and a l l 
other chargea, costs and expenaea which i t may deem 
neceaaary or advisable to pay in the management or 
operation of the Mortgaged Property, including, without 
limitation, the coata of any repaira or alterations, 
commissions for renting the Mortgaged Property and legal 
expenaea incurrad in enforcing the righta of the Lenders 
under the Credit Documenta ( including, without 
limitation thia Mortgage), the Notea, and any collateral 
security documents; and 

(vii) generally do, execute and perform any other 
acts that ought to be done, in the Collateral Agent'a 
d i scre t ion , in and about or with reapect to the 
Mortgaged Property aa fully aa tha Mortgagor might do. 

(d) The Collateral Agent ahall apply the net amount of 
any Rants received by it from the Mortgaged Property in 
accordance with ARTICLE 9 ( C ) . The Collateral Agent ahall 
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account to the Mortgagor oni/ for Renta actually received by 
the Collateral Agent. 

(e) In addicion to the righta and remediea 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, purauant to 
ARTICLE 8, to exercise the powers deacribed in paragraphs (c) 
and (d) above pending any forecloaure hereunder or the sale 
of the Mortgaged Property. 

(f) The Mortgagor hereby irrevocably directs any lessee 
under any Leaae, upon demand and notice from the Collateral 
Agent of an Event of Default to pay to the Collateral Agent 
a l i Renta accruing or due under any Leaae from and after the 
receipt of auch demand and notice. In making auch payments, 
auch leasees shall be under no obligation to inquire into or 
determine the actual existence of any sueh 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 a l l 
l iabi l i ty , 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 a l l 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 l iabi l i ty , 
loss, damage or expens , the amount thereof together with 
interest thereon at the Jefault Rate from the time of payment 
of the same s h a l l be payable by the Mortgagor to the 
Collateral Agent immediately upon demand therefor, or at the 
option of the Collateral Agent, the Collateral Â rent may 
reimburse i t se l f therefor out of any Rents collected by the 
Collateral Agent. 

(h) Nothing contained herein shal l 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 obi: gat ion 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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defend* i n any action to foreclose this Mortgage and the 
estate j f 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, 
th i s assignment s h a l l not operate to place upon the 
Collateral Agent any r e s p o n s i b i l i t y for the operation, 
cont r o l , care, management or repair of the Mortgaged 
Property, and the execution of thi s Mortgage by the Mortgagor 
shall constitute conclusive evidence that a l l 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 Co l l a t e r a l Agent, at a l l times 
during which the assignment shall be i n effect there shall be 
no merger of any Leases of the Mortgaged Property with the 
fee estate i n 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 i n writing to such merger. 

ARTICLE 16. Special State Uw Provisions-

(a) Special Louisiana Provisions. 
( i ) Insofar as any p o r t i o n 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 i n this 
Mortgage i s intended and shall be construed as words of 
hypothecation and the granting of a security interest in 
favor of the Collateral Agent; ( i i ) 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 ( i i i ) each and every right 
and remedy granted the Trustee hereunder shall also be 
in favor of and may be exercised by the Collateral 
Agent. This instrument i s being executed i n authentic 
form by the Mortgagor in favor of the Collateral Agent. 

( i i ) 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 
fit, Beg, and 9:5136 fit seq. 

( i i i ) ConEfiBSiPn Qt t/udjaaat. For purposes of 
executory process the Mortgagor acknowledges the 
indebtedness secured hereby, whether now existing or to 
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arise hereafter, and confesses judgment thereon i f not 
paid when dui. Upon the occurrence of an Event of 
Default and any time thereafter so long as the same 
shall be continuing, and in addition to a l l other rights 
and remedies granted the Collateral Agent hereunder, i t 
shall be lawful for and the Mortgagor hereby authorizes 
the Collateral Agent without making a demand or putting 
the Mortgagor i> default, a putting in default being 
expressly waived, to cause a l l and singular the 
Mortgaged Property to be seized and sold after due 
process of law, the Mortgagor waiving the benefit of any 
and a l l 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 a l l 
rights and remedies granted i t or the Trustee hereunder 
as well as a l l rights and remedies granted a secured 
party 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 Civi l Procedure and 
a l l other laws conferring the same; 

(b) The demand and three (3) days notice of 
demarJ as provided in articles 2629 and 
2721 of the Louisiana Code of C i v i l 
Procedure; 

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

(d) The three (3) daya delay provided for in 
articles 2331 and 2722 of the Louisiana 
Code of Civ i l Procedure. 

(v) Resolutions. The Mortgagor does declare that 
attached hereto as Schedule 1 and made a part hereof is 
a cert i f i ed copy of 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 ) Por purposes of the Indebtedness secured by 
Mortgaged Property located i n Montana, a l l of the 
Indebtedness to be secured (exclusive of interest and 
the costs, expenses and other obligations arising or 
incurred by the Trustee, the Collateral Agent and the 
Lenders pursuant to the provis ions of the Credit 
Documents which are not reguired to be stated i n the 
Mortgage as part of the t o t a l p r inc ipa l amounts of 
obligation secured) shall not exceed at any one time the 
to ta l p r inc ipa l indebtedness of $500,000,000. 

i i ) For the purposes of the Mortgage complying 
as a financing statement, the debtor i s : 

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

Parish, Louisiana 
Tax ID *: 13-,051048 

( i i i ) The general laur ' conveyance to the 
Trustee i s intended ?md th construed i n 
Montana as words of mortc . favor of the 
Collateral Agent and the r_ 3.- . -wwaority granted to 
the Trustee may be enforced and asserted by the 
Collateral Agent in accordance with the laws of Montana 
and the Mortgaged Property i n Montana may be foreclosed 
at the option of the Collateral Agent i n any manner 
permitted by the laws of the State of Montana. 

( iv) The i n t e r e s t s ot the Mortgagor i n the 
Mortgaged Property located i n 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 Bnergy, Inc . ) , an 
abstract of which was recorded August 26, 1981 i n 
Book 51 Misc. page 287, records of the Clerk and 
Recorder of Phil l ips 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 f i l e d August 27, 1981 i n the Montana State 
Office of the Bureau of Land Management of the u. S. 
Department of the In te r io r . 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 conveyed to Teachers Insurance and 
Annuity 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 Ph i l l ip s 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 Ho. 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 "rc-ptance of this 
Mortgage the C o l l a t e r a l Agent aud the Trustee 
acknowledge that the mortgage lien created herein i s 
subordinate and inferior to the Production Payment as 
amended to the fu l l extent of the Production Payment 
owner rights in and to the Mortgaged Property located in 
Montana. 

ARTICLE 17. Termination. Upon the fu l l payment of a l l 
Indebtedness or in accordance with the terms and provisions of the 
Credit Documents, the Collateral Agent and the Trustee, as 
appropriate, shal l release and reconvey the Mortgaged Property 
unto and at the cost of the Mortgagor. Upjn 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 and Rents as st -. forth in ARTICLES 14 and 15 
shall become and be void and of no effect and, in that event, upon 
th? 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 
righta, power and authority granted herein. 

ARTICLE 18. Notices. Al l notices, requests, demands and 
other communications required or permitted to be given hereunder 
shall be effective upon receipt and deemed duly given i f in 
writing and delivered personally, or mailed, postage prepaid, 
registered or certif ied, as follows: 

If to the Mortgagor: 

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

-38-



Jp 

If to the Collateral Agent: 

Chemical Bank 
270 Park Avenue 
New York. K«w York 10017 
Attn: Bnergy and Minerals Group 

I f to the Trustee: 

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

The Mortgagor, the Trustee and the Collateral Agent may 
charge the addresses to which communications are to be directed to 
them by giving written notice to the other parties in the n»r v 
provided in this ARTICLE 18. 

ARTICLE 19. Partial Invalidity, i f any term or provision of 
tx.is Mortgage, or any application thereof to any persou 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 i t i s held invalid or unenforceable, shall not be 
affected thereby, and each term and provision of this document 
shall be valid and enforceable to the fullest extent permitted by 
law. The parties shall endeavor in good-faith negotiations to 
replace any inval id, i l legal or unenforceable provisions with 
valid provisions, the economic effect of which comes as close as 
possible to that of the inval id , i l l e g a l 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 c i v i l or criminal l iabi l i ty as a result of 
being in excess of the maximum interest rate which Mortgagor is 
permitted by law to contract or agree to pay. I f 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 due 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 a l l prior interest payments i.i excess of 
such maximum rate shall be applied and shall be deemed to have 
been payments in reduction of the principal balance of the Note. 

ARTICLE 21. Fixture Pi l ing. Certain of che Mortgaged 
Property ia or wi l l become "fixtures" (as that term ie defined in 
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the Uniform Commercial Code in effect in the state in which the 
Leased Land or the Mineral Interests i s located) on the Leased 
Land or the Mineral Interests described or referred to in this 
Mortgage, and this Mortgage upon b«ir« ri led for record in the 
r e a l estate records of the county wn»*ein such fixtures ars 
situated shall operate also as a financing statement f i led as a 
f ixture filing in accordance with the applicable provisions of the 
Uniform Commercial Code upon such of the Mortgaged Property which 
i s or may become fixtures. 

ARTICLE 22. Inatrument a Mortgage. D««d of Truat. Security 
Agreement-. Assignment of Production and Leeeee end t tnt i and 
Financing flljrm-inr Thia inatrument shall ba deemed to be, and 
may ba enforced from time to time ae, <* contract, aacurity 
agreement, aaaignment, mortgaga or deed, of t use, and from time to 
time aa any ona or mora thereof. Thia Mortgage, in addition to 
constituting a lian on raal eatate aa a mortgage or deed of truat, 
(a) i a a security agreement and ahall support any financing 
atatement showing tha Collateral Agon*- aa aecured party, which 
deacription contained in any sucb financing atatement ia haraby 
incorporated by reference into thia Mortgage with tha same force 
and affect aa i f tha deacription were ful ly aat out herein, (b) 
i h a l l be a financing atatement under the applicable proviaiona of 
tha Uniform Commercial Code, (c) ia a fixture f i l ing aa daacribad 
i n ARTICLE 21, and (d) i s an aaaignment aa daacribad in 
ARTICLES 14 and 15. Accordingly, the Collateral Agent, in 
addition to and not in lieu of or in diminution of ita -ights and 
remedies herein provided, ahall have a l l of the righta and 
remedies of a secured party under the Uniform Commercial Coda. 

ARTICLE 23. Righta Cumulative. Bach and every right, power 
and remedy herein given to the Truatee or the Collateral Agant 
ahal l be cumulative and not excluaive; and aach and every right, 
power and remedy whether specifically herein given or otherwiae 
exiating may be exerciaed from time to time and ao often and in 
auch order aa may ba deemed expedient by the Truatee or tho 
Collateral Agant, aa the caaa may ba, and tha axerciaa or the 
beginning of "he axerciaa, of any auch right, power or remedy 
ahal l not be - med a waiver of the right to exerciaa, at the aame 
time or thereafter, any other right, power or remedy. No delay or 
omission by tha Truatee or tha Collateral Agant in tha exerciaa of 
any right, power or remedy ahall impair any auch right, power or 
remedy or operate aa a waiver thereof or of any othar right, power 
or remedy then or thereafter exiating. 

ARTICLE 24. Waiver. Any and a l l covenants in this Mortgage 
relat ing to the Mortgaged Property may from time to time by 
inatrument in writing signed by the Truatee and the Collateral 
Agent be waived to auch extent and in auch manner as such partiea 
may daaire, but no auch waiver ahall aver affect or impair the 
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Truatee'• or the Collateral Agent's righta or liena hereunder 
except to the extent spec i f i ca l ly atated in auch written 
inatrument. 

ARTICLE 25. >»-HrT mnA c . ^ u n Heading*. Tha art ic le and 
aection headings in thia inatrument ara inserted for convenience 
and ahall not be conaidered a part of thia inatrument or uaed in 
i t a interpretation. 

ARTICLE 26. Counterparts. Thia inatrument may be executed 
in any numbar of counterparta, each of which ahall for a l l 
purpoaea be deemed to ba an original and ona of which (with a l l 
exhibits attached) ahall be recorded in aach of tha following 
counties or parishes in the following atataat 

To faci l i tate f i l i n g and recording, there may ba omitted from 
certain counterparts tha parte of Exhibit A containing apecific 
descriptions that relate - > land locatad in counties or parishes 
othar than tha county or pariah in which tha part icular 
counterpart is to ba f i led or recorded. 

ARTICLE 27. Miipaiiin«niii. The covenants herein contained 
ahal l bind, and tha benefits and advantages shall inure to, tha 
reapective heira, legal and peraonal representatives, axecutora, 
administrators, auccaaaors and assigns of tha partiea hereto. The 
proviaiona hereof ahall likewise ba covenants running witb tha 
land. Whenever uaed, tha singular numbar ahall includa tha 
p lura l , chs uae of any gender ahall includa tha othar genders, and 
tha term the "Lenders" ahall includa any auccaaaor payee of the 
Indabtadnaaa haraby aecured or any 11anaferee thereof whether by 
operation of law or otherwiae. 

ARTICLE 28. C r e d i t Dor^m+i^p. C o n t r o l s . To the extant that 
any term, condition, or obligation aat forth in thia Mortgage ia 
inconaiatant with any term, condition, or obligation aat forth in 
tha Cradit Documenta, the proviaiona of tha Cradit Documenta ahall 
control. 

ARTICLE 29. The collateral Agent. Chemical Bank haa been 
dealgnated as the Collateral Agent for the Lenders purauant to 
aeparate agreements and, except aa otherwiae aat forth harain, 
whan acting as auch Collateral Agent ahall be deemed to ba the 

State County or Pariah 
California 
Colorado 
Louiaiana 
Montana 

Kern 
Yuma 
Plaquemines 
Phillips 
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Collateral Agant hereunder in connection with the giving and 
receiving of noticea hereunder and in connection with the exerciaa 
of any righta and remedies of the Collateral Agent hereunder. Any 
auch action taken by the Collateral Agent ahall ba concluaive aa 
to tha Collateral Agant with reapect to ita dealings with the 
Hortgagor or any third party under thia Mortgage. 

ARTICLE 30. Ral-aaa of Mortgaged Property; Amendments. 
Any Liens or other righta which any Lender or the Collateral Agent 
would otherwise have under thia Mortgage may only be releaaad or 
subordinated in accordance with the terms of the PM Intercreditor 
Agreement. This Mortgage may only be amended and the proviaiona 
hereof may only ba waived in accordanca with tha terma of tha PM 
Intercreditor Agreement. 

ARTICLE 31. chalet nf Law. Thia Mortgage ahall be construed 
and governed by the lawa of tha State of New York and the lawa of 
tha Unitad Stataa of America, except that tha lawa of the atate in 
which a portion of tha Mortgaged Property ia locatad in, or 
offshore adjacent to, ahall govern with reapect to procedural and 
aubstantiva matters relatr1 to the creation, perfection and 
enforcement of the liens, aecurity intereata and othar righta and 
remediee of the Collateral Agant and the Truatee granted herein aa 
to that portion of tha Mortgaged Property locatad in or offahore 
adjacant to such atate. 

IN WITNESS WHEREOF, the Mortgagor haa cauaed thia Mortgaga to 
ba axaeutad by ita duly authorized officer, in the presence of the 
undersigned witneaaaa and Notary Public, a l l on the day, month and 
year f irat above-written purauant to dua authority. 

WITNESSES: MORTGAGOR 

FREEPORT-MCMORAN INC. 

Glenn A. Kleinert 
Senior Vice Preaident 
Freeport-McMoRan Oil & Gaa 
Company Divialon of 
Freepojpt-McMoRan Inc. 

Notary Public, State of Louiaiana 
My commission expiree: at death 
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STATE OF LOUISIANA ) 
PARISH OF ORLEANS ) 88. 

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 t i y that, on June 11, 1992, there 
personally appeared before ne. he following person, being the 
designated officer of the c.irict**.ion set opposite his name, and 
such corporation being a party to tne foregoing instrument: 

Glenn A. Kleinert- the Senic:* Vice President of Freeport-
McMoRan Oil & Gas Compan. Division of Freeport-McMoRan Inc., a 
Delaware corporation, who* address i s 1615 Poydras Street, New 
Orleans, Lou i j iana 70112, 

ftiHfwrtila 

Before me personaljy appeared such person, known to me 
to be the designated officer ot the corporation set opposite his 
name, the corporation thac executed the within instrument, and 
such person also known to me to be the person who executed the 
within instrument on behalf o* the corporation set opposite his 
name, and such person acknowledged 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 foregoing inatrumen; was acknowledge J before me on 
t h i s date by the aforementioned person, the above designated 
o f f i cer of said corporation. 

Loui puna 
Who did say that he is the designated o icer of said 

corporation, known to me to ne the person whose name is subscribed 
to the foregoing instrument, and acknowledged to me that he 
executed the some for the purposes and consideration therein 
expressed, in the capacity therein stated, and as the free act and 
deed of said corporation. 

MODfil&A 

W.o acknowledged to me tnat such corporation did execute 
t-*?e iore*7r:;ng .1 • cerument. 
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IN WITNESS WHEREOF , I have hereunto set my hand and official 
notarial seal, in the City of New Orleans, Pariah of Orleana, 
Stata of Louiaiana, thia llth day of Ji 

Notary Public, State of Louiaiana 

Ny Commission Expires: at death 

JSKar 
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E X H I B I T A 
to 

Mortgage, Deed ef Trust, 
Aecurity Agreement, Assignaent ef 

production sad Proceeds aad 
Laaaaa and Rents, fixture 

Pi l lag sad Financing stateaent 

fiiiMiT.i TTT n m i * 
Thia Exhib i t A aata forth tha deacription of the 

Hydrocarbon Laaaaa, tha Minaral Intareata and othar intareata 
covarad by tha Mortgaga, Deed of Truat, Security Agreement, 
Aeelgnaent of Production and Proceeda and Laaaaa and Renta, 
Fixture Piling and Financing Stateaent (the "Mortgage") to which 
th ia Exhibit A ia attached. 

1. Headings. Exhibit A consists of deacriptiona of 
tha Hydrocarbon Laaaaa, the Mineral Intareata and othar intareata 
affecting landa ( i ) locatad within tha county or pariah and state 
next to the heading NPariah, State" or "County, Stata" of thia 
Exhibit A, and ( i i ) in federal watara ln tha Outar Continantal 
Shalf, offahore tha Stata of Louiaiana (tha "Federal OCS"), and 
ident i f ied undar tha heading "OCS Gulf of Mexico Offahore, 
Louiaiana" of thia Exhibit A. Tha proapect naae and prospect 
nuabar aa wall aa tha reference to an area and block in the 
Federal OCS ia for informational purpoaaa only and ia not intended 
to limit or restrict tha deacriptiona in any Banner. 

2. subhead ims. Each of the Hydrocarbona Laaaaa, tha 
Minerc intereata or othar intareata locatad within a particular 
parieh or county and atate ia deacribed by reference to tho 
Subheading« LLASE NUMBER, LESSOR, PROSPECT, LESSEE, PARISH/STATE 
or COUNTV/STATE, LSE DTE, GROSS ACRES, EXPIRE DTE, and RECORDED. 
Thaaa subheadings s h a l l hava tha following neaninga and 
a ign i f 1 cance: 

L f A j l 
HUMBERi Thia ia an internal leaaa or instrument 

ident i f icat ion nuabar, which ia for 
informational purpoaaa only and ia not 
intended to H a l t or r a a t r i c t tha 
deacriptiona in any manner. 



LESSOR; The name l i s t e d under the heeding 
"LESSOR" i s the name of the lessor of 
the Hydrocarbon Lesse or the name of ths 
grsntor of the instrument whereby the 
Minersl I n t e r e s t or other interest i s 
crested. Where the lessor or grsntor i s 
the State of Louisiana, tha laaaor or 
grantor i a recited aa "S/L" or "State 
R/w" and includea tha Stata of Louiaiana 
leaaa or r ight of vay nuabar aaaigned to 
auch o i l and gaa laaaa or r ight of vay. 

L E S S E E : The name fo l lov ing undar the heading 
" L E S S E E " i a t h a l a a a a e of t h a 
Hydrocarbon Laaaa or tha naae of the 
grantee of the instrument creating tha 
Mineral Intereat or other intereat . 

P R O S P E C T ! The naae l i a t a d undar tha heading 
"PROSPECT" i a for informational purpoaea 
only and i a not intended to l imit or 
r e s t r i c t the deacriptiona in any manner. 

PARISH/ 
STATE or 
COUNTY/ 
STATE.' Under the heading "PARISH/STATE" or 

"COUNTY/STATE" ia tha l i a t i n g of tha 
pariah or county and atata in vhich the 
Hydrocarbon Leaaa, the Mineral Intereat 
or other intereat i a locatad. 

LSE DTE: The d a t a ( m o n t h / d a y / y e a r ) of tha 
Hydrocarbon Laaaa or tha instrument 
creating the Mineral Interest or other 
instrunent. 

EXPIRE 
DTE: The data (aonth/day/yaar) c i ted under 

the h e a d i n g " E X P I R E DTE" i a f o r 
informational purpoaaa only and ia not 
intended to H a l t or r a a t r i e t the 
deacriptiona in any Banner. 

GROSS 
ACRES: The reference to "GROSS ACRES" ia for 

informational purpoaaa only and ia not 
intended to H a l t or r a a t r i e t tha 
descriptions in any Banner. 
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Leases 

RECORDED: The r e c o r d a t i o n r e f e r e n c e of the 
Hydrocarbon Lease or other instrunent 
creating the Mineral Interest or other 
i n t e r e s t i n the a p p l i c a b l e p u b l i c 
records of the county or parish shovn 
under the heading "PARISH/STATE" or 
"COUNTY/STATE", as a p p l i c a b l e . The 
recordation reference i s to the volume 
or book and page or entry or f i l e nuaber 
of the o i l and gas records, o f f i c i a l 
p u b l i c r e c o r d s of r e e l p r o p s r t y , 
conveyance records, or other applicable 
public records for the parish or county 
and s t a t e shovn under the heading 
"PARISH/STATE" or "COUNTY/STATE". 

3. Subheadings for Federa l ocs; The Hydrocarbon 
in the Federal OCS include the fol loving subheadings: 

Caption: The r e f e r e n c e to a p a r t i c u l a r 
o f f s h o r e a r e a and b lock i n the 
heading i s for informational purposes 
only and i s not intended to l imit or 
r e s t r i c t the d e s c r i p t i o n s in any 
manner. 

Recordation: 

Lease 
Number: The nuaber fol loving the le t ters "OF" 

for the Hydrocarbon Leases in the 
Federa l OCS i s for informational 
purposes only and i s not intended to 
U n i t or r e s t r i c t the descriptions in 
any manner. 

The Hydrocarbon Leases in the Federal 
OCS a r e f i l e d v i t h the Minerals 
Manageaent Service, Departaent of the 
In ter ior , Guif of Mexico OCS Region. 
Al though not so i n d i c a t e d , the 
Hydrocarbon Lease aay also be f i l e d 
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 l i s t i n g of 
a l l contracts, agreeaents, and instruments ( c o l l e c t i v e l y , the 
"Contracts") r e l a t e d to the Hydrocarbon Leases , the Mineral 
I n t a r e a t a or othar intereata af fec ted by the Mortgaga. Tha 
l i a t ing of the Contracta ia aade for purpose of giving e f fect to 
tha warranties of tha Mortgagor contained in tha Mortgaga. Tha 
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recitation that tha Mortgagor's interests in the Hydrocarbon 
Leases, the Mineral Intsrssts or other interests dsscribed in 
Exhibit A is subject to the Contracts shall not operate to subject 
such intereata to any such Contract except to the extent that such 
Contract is valid and presently subsisting with respect tc such 
interest; nor sha l l the reference to a Contract be deemed a 
recognition by the Mortgagor that the Contract ia valid except to 
the extant that auch Contract ia preaent ly in force and effect. 
I t ia intended, however, that the righta of the Mortgagor under 
the Contracta ahall be encumbered by and subject to the liens and 
aacurity intereata created by the Mortgage. 

5. Defined Terms. Capitalized terma uaed in thia 
Preamble and not othervise defined herein shall have the meanings 
aacribed thereto in the Mortgage to which thia Preamble is 
attached. 

179S94TFS) 
56250.436 
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EXHIBIT "A" 

SOOTH MSS BLOCK 82 
ocs GULF or m c o 
omson, LOUISIANA 

AT. - r .divided 65.83400% operating r i g h t * intaraat tn and to *.ha fol lowtr .g 
dascribad Laasa, to Mi t : 

OCS-G 5685 O i l and Gas Laasa froai t r u Unitad Statas of J r t v i c a as 
CF108SOCO2-OCO '.essor, to Exxon Corporatton as Latsaa, datad a f f a c t i v a 

Juiy 1, 1983 and i d a n t i f i a d in tha O f f i c a of ' . r . i Minara.t 
Managaaant Sarvica. Dapartaant of tna In t a r tor , as Cuter 
Continantal Shalf Laaaa Nuabvr OCS-C 5t-85 covering -..-.a 
subaargad landa o f tha Outar Continantal S'-elf (fehcrifeed 
as fo l lows : 

A l l of Bloek 82, South Pat] Araa, South >r.d Eas*. 
Addi t ion, OCS Lansing Kap, Louisiana Kap No. 9A. from tha 
surfaca of tha aar th down to tha *tra t i g r a p n c aquivalan-
of 14,863 f t a t , aa i d a n t l f i a d on tna a l a c t n c log of tha 
FMP Oparatlng Company OCS-C 5685 Mal l No. 3. plus 100 
faat and conta ining approaiaataly 5,000.00 acraa. 

SCHEDULE •A" 

CONTRACT WUTSEK 

LANDO021-87 

01*1088-0015-87 

CR.fJgNT TYPt 

<*'... i»an 1987-88 
TP ic ra t ion Proqra 

Par t i c ipa t ion 
Agreement, as aaandad 

OF1088-OO20-S7 Operating Agraarsrt 

0F1088-0C34-8*. 

OF1088-0101-08 

OF1088-0092-89 

ransin Ag 

Araa of Mutual 
Intarast 

Platform Sharing 
and Oparatlng 
Agreement 

Cruda O i l Purchaaa/ 
Saia Contract 

QcTK PASTIES 

01. FNF Operat.ng Coapany, 
a L i a i t a d Partnarship 
and Crascant Xnv« • -in. *.t 
Co.. at a l 

05/2%. Apacha Corporation and 
FMP Oparatlng Coarpany. 
a L i a i t a d Partnarship 

05/29/87 Apacha Corporation ar.d 
FN* Oparating Corapany. 
a L i a i t a d Partnarship, 
at a l 

06/19/88 Exxon Corporation and 
FN* Oparatlng Coapany, 
a Lijai tad Partnar- .ip 

08/31/88 FMP Oparatlng Cctnpiny, 
a L i a i t a d Partnarahip 
and Continantal Land t 
Fur Co., Inc . , at s l 

01/01/89 Fraaport-McNoRar. Ir.c. 
and Apacha Corporation, 
at a l 

12/01/91 Arco O i l and Cas 
Coapany and Freaport-
McMoRan Inc. 

Any and a l l othar rentracts , agraaatanta. burdans, and encuabrances concerning 
or a f f e c t i n g tha abova dascribad in taraa t which ara of record. 

A-.S-15.RDR 



EXHIBIT "A" 

SOOn PASS BLOCX 83 
OCS CULT CT NXJICO 

LOU ISLAM 

An undivided 60.57570% 
d o s e ibed lease, to Mi t : 

record t i t l e i n t t r t t t and to tha foilr-wir.? 

OCS-0 5052 O i l and Cas Laasa froai tha Jnited Statas of ferer..a as 
OP10880001-COO Lessor, t o Shal l Offshora Inc . , at a l aa Lassaa, dated 

a f f a c t i v a A p r i l 1. 1982 and i d e n t i f i e d in tha O f f i c e - f 
tha Mi na r a l s Nanagar*nt Service, Dapartaant af t.-.e 
i n t e r i o r , aa Outar continental Shalf Leasa Nuncer 
OCS-C 5052 cover inq the submerged lands of tha Outer 
Continental Shalf described aa f o l l o w I 

A l l o f Block 83. South Paas Araa. South and East 
Add i t i on , as shown on OCS Leas ir.c Map. Louisiana Map No. 
"-A conta ining approxlaataly S . f l C . M acres. 

SCHEDULE "A" 

CONTRACT NL-MBEF AGREEMENT TYPE DATT 

LAHD0021-87 McMoRan 1987-88 01/01/87 
Explorat ion Prograa 

OF1068-0015-87 P a r t i c i p a t i o n 05/29/87 
Agraaaant. as aaandad 

Of1088-0020-87 Operating Agreement 05/29/87 

OF1088-0009-87 Seismic Option and 
Farmin Agreement 

OF1086-0101-88 Araa o f Mutual 
Interest 

Ori088-0092-89 Platform Sharing 
and Operating 
A'jieeaent 

Cr.de O i l Purchase/ 
Saie Contract 

06/01/87 

06/31/68 

01/01/89 

12/01/91 

PARTIES 

FMP Operating Conpany, 
• L i a i t ed Partnership 
and Craacant Investment 
Co.. et a l 

Apache Corporation and 
FMP Operating Corpany. 
a L i a i t e d Partnersnip 

Apacha Corporation and 
FMP Operatinq Coapany. 
a L i a l t a d Partners-..p, 
et a l 

Shall Offshore Inc . . 
et a l and FMP Operatir,.. 
Coapany 

FMP Oparatlng Coapany, 
a L i a i t a d Partnership 
and Continental Land • 
Fur Co.. I n c . . et a l 

Freeport-McMoRan Inc . 
and Apacha Corporation, 
t t a l 

Arco O i l and Gas 
Coapany and Freeport-
McMoRan Inc. 

Any and a l l other contracts , agraeaanta, burdens, and enou*.' ranees concerning 
or a f f e c t i n g the abova described in teres t which are cf record. 

A:5-17.RDR 



EXHIBIT "A1 

SOUTH PASS BLOCS 74 
OCS GULP or NSXIOO 
OFTSHORE, LOUISIAHA 

undivided bO.^b'OA operat ing r i g h t s interest l n and to tha fol lowing 
scribed leasa. to w i t : 

ocs-G 6801 Oil and Gas Leaae f r o a the United Statas of Aaerica as 
OF10880003-000 Lessor, to Conoco Inc . , at a l aa Laaaaa. date* e f f e c t i v e 

Juna 1, 1984 and i d e n t i f i e d in the O f f i c e o f the Hinerals 
Management Service, Department of tha I n t e r i o r , aa Outar 
"ont inental Shalf Laasa Number OCS-G 6801 covering tr.e 
submerged landa of tha Outer Continental Shelf described 
as f o l l o w s : 

A l l o f Block 74. South Pass Araa. South and Enst 
Addi t ion , ocs Laaaing Nap. Louiaiana Nap NO. 9A 
containing approximately 5,000.00 acraa. 

Insofar and only Insofar as said leasa covers and 
pertains to the E/2 of Block 74 l i a i t a d t o thoae depths 
from the aurface of the earth down t o and Including ICC" 
below the s t r a t i g r aph i c equivalent o f a dapth of 13.311' 
subsea (16,500" ND), as seen in tha freeport-McHoRen Inc. 
OCS-G 6801 H e l l No. A-12 (ST-1). 

SCHEDULE "A" 

CONTRACT NUMBER AGREEMENT TYPE DATE 

LANDG021-8"* McMoRan 1987-88 01/01/87 
Exploration Program 

Of1088-0015-87 Pa r t i c ipa t ion 05/29/87 
Agreement, as amended 

OF 1088-0020-87 Operating Agraaaant 05/29/87 

Ofl088-0101-B8 I e a of Mutual 
Interest 

OF10BB-0014-91 Fsrmout Agreement 

OF;088-C092-89 Platfonn Sharing 
and Operating 
Agreement 

Crude O i l Pur.-hase/ 
Sale Contract 

Assignment ->f 
Overriding Royalty 
Interest 

08/31/88 

03/21/91 

01/01/89 

12/01/91 

Pending 

PARTIES 

FMP Operating Company, 
a L i a l t a d Partnerahip 
and Crescent Investaent 
Co.. et a l 

Apacha Corporation and 
FMP Operating Company, 
a Limited Partnarship 

Apacha Corporation and 
FMP Operating Company, 
a Limited Partnarship, 
at a l 

FMP Operating Coapany, 
a L i a l t a d Partnarahip 
and Continantal Land 1 
Fur Co., I n c . , at a l 

fonoco I n c . , et a l and 
Freeport-McMoRan Inc. 

Freeport-McMoRan Inc. 
and Apache Corporation, 
at a l 

Arco O i l and Gas 
Company and Freoport-
HcHoRan Inc. 

Freeport-HcHoRan Inc. 
and CLK Corpany. at a l 

Any and a l l other contracts , agreementa. burdens, and encumbrancea conesrnlr.a 
or a f f e c t i n g the abova described in te res t which are of record. 



BEST AVAILABLE COPY 
S S S I S S t •&* 

MISSISSIPPI ounoa txocxs sao. iat, aaa. aaa MS its 
ocs CULT or mice 
o r r t i o u , U X J U I W U 

Kn undivided l i . U i t rs—rd t i t l s Intsrsst la snd 
I s s s s s , t s wi t i 

OCS-O 694*. 
OP1171-O0O2-000 

OCS-O 1134 
OP1171-O0O3-O00 

ocs-o tsai 
0*1171-0004-000 

OCS-O SS41 
e n 171-0001-000 

Oi l snd Oss Lssss frest the umtsd ststss of i n n i i . ss 
Lsssor, tS Mobil Oi l ficplorstion t Producing Southeasl 
I n c . . et ml, ss Lsasss, detad s f f s c t i v s Juna 1, 1914 and 
idsnt i f i sd I s ths Off les of tha Minerala Management 
Servica. Departaent af the Interior, as Outer continental 
Shelf Lesse Huaber OCS-0 e«4e covering ths submerged 
lands sf ths Outer Continental Shelf described as 
fel lswsi 

S l l s f Blocks aaO sad aai, Mississippi Canyon. OCS 
O f f i c i a l Protraction Diagraa, MM 14-10. containing 
approausstsly S, 131.04 acres. 

f r sa tha United Stacae ef Aasrlca, as 
L l Oi l isploration 4 Producing Southeaat 
Lessee, dstsd affective July 1, H a l and 

ths of f ica s f ths Hlnarale Manageaent 
sat s f ths Interior, as Oatar continental 

OCS-0 4434 covering tha subaergad 
Outer continental Shelf described SS 

Oi l and oaa 
Lsaaor, t s M 
I n c . , et s l . i 
id snt i f i sd in 
Service. Depar 
Shslf Lsass 
landa s f ths 
fallows* 

S l l s f Slash aat. Mississippi Canyon. OCS O f f i c i a l 
Protraction Diagraa. MM is-10, containing spprosimstely 
S,700.00 acrss . 

Oi l sad OSS ISSSS froa tha United States s f Aaerics, ss 
Laaaor. t s Mobil O i l Exploration • Prase slag Southeaat 
I n s . , St S l , SS Lessee, dated effective July 1, 1943 sad 
Idsnt i f i sd IS ths Office s f ths Minerals Mantgeaent 
Servian, Department nf ths Iatnrlor, ns Oatsr Continental 
Shelf Leeee Huabar OCS-0 teJB covering ths submerged 
lands sf ths Outer Continental Shelf dsscribed as 
follows* 

S l l s f 61s-h a ia , Mississippi Canyon, OCS O f f l c i s l 
Protract lor Jlegrsa. MM 14-10. containing spproslastsly 
• ,700.00 BS..OO. 

O i l snd ess Lssss froa the umted s t s t ss sf aaerica. ss 
Lsaaor, to Mobil Oi l Isplarat ian • Praonelag Southeaat 
i n c . . nt a l . Leeeee. deted effeetive July 1. 1*M nad 
identified L< the Offiee ef the Minerals Mansgeaent 
Service. Dnpertaent nf ths Interior, ss Outsr continental 
Shelf ISSOO ttosraor OCS-0 »041 covering thn Submerged 
lands ot ths Outer Continental Shelf described as 
follows I 

S l l s f Slcx i a«S. Mississippi Canyon, OCS O f f i c i a l 
Protraction Olsgrsa, MB 16-10, containing approsiaately 
S,700.00 acree. 

scnxooLS 

OP1171-0115-S7 

tfllllWMT nn 
Onit Operating 07/01/67 Mobil O i l tsploration • 

Producing Southssst Inc 
and Te easts o i l Coapany 
et al 



—••tt t 

BEST AVAILABLE COPY 
Pmmm a 
••aUUt -a' 
Mlaaiaalppl caayoo •laaaa 130. 311. a i l . aaa aaal 8ftB 

opmi-ou6-e7 

m\mMm\m nn 
Unit Igreanent 07/01/tf Nob i l O i l 1.ploration 4 

Producing Southeaat 
I a t . , Tanneco O i l 

v. at al 

UMMO-0007-tO 

**rii7i-ooaa-it 

Participation 

McMoRan 1999-90 
laplaratloo 
Prograa. aa SJaSfl 

Pa 

01/01/M PHP Oparatlng Coapany, 
• Liaitad Partnerahip 
and Continental Land • 
Pwr Oa.. Inc., at al 

M / l t / W P » Operating Coapany, 
• Liaited Partnerahip 
•nd Mobil O i l 
Bap Ier at lea • Producing 
Southeaat t a r . , at a l 

orini-004B-a9 Area af Mutual 00/09/H PMV Operating coapany, 
Intaraat a Liaited Partnarahip 

aai Continental Land 6 

Pwr Co., tao., at ol 

Anal gt .aant BffSSt ivs M / l t / t O Chsvron U. I .A . Inc. aai 

aaaignaant 09/10/91 Mobil O i l i«p lorat ion ft 
Effect ive 00/11/00 Preparing louthaaet laa. 

and Preeport-McwoRan laa 

Aaaignaant 11/20/91 
Effect ive 0I/1S/99 

Diacount Ie trer 

Liquid H/drocarbcne 
Tranaportation 
Agraaaant 

Odd Proceaalng 

OPH71-O004-92 oaa Dehydration 

heal 

10/21/91 

09/01/91 

01/14/92 

02/04/92 

lorr-neOee corporation, 
et nl nnd Praapart-

tne. 

Taaaa Bantam Tranaaieelon 
Carperatlee and PMI 
Hydrocarbon Coapany 

Taaaa taatern Tranaataeion 
Carperatlea aad freeport-
McMoRan inc. 

narren Pntmlnaa Coapany 
nnd freeport-McMoRan Ina. 

MaratRon Oi l Coapany and 
Preopert-Mcaahan Oil ft oes 

Ine. and 
ft Pvr Cs., Continental 

Iss . , st s l 

any sad s l l ether asntracts, agraaaaaata. anrftaaa, aad aaraaOriataa concerning 
sr affecting the above daacribad interest which srs sf record. 



EXHIBIT ***.' 

vr -XLIOU BLOCK M l 
OCC OULF OP NKEIOO 
OPTSMOM LOUISIANA 

Kn undivided 1.95557% overriding royalty Intsrest in end to thn following 
deecribed leese, LABI AMD OCXPT thn MM/4 W/4 8E/4 tr.d thn Ml/4 BS/4 BE/4 
thereof, to wit: 

OCS-G 1127 
OF0507-0001-000 Oi l nnd Oat Lease from thn Unitsd States of America as Ussor , 

to Forsst Oi l Corporation, an Lessee, dated effective as of 
June 1, 1962, and Identified in tha Off ica of thn Minerals 
Manageaent Service, Departaent of thn Inter ior , ea Outer 
Contlnentel Shelf Leete Number OCS-0 1127, covering the 
submerged landa of the Outar Contlnentel Shelf deecribed as 
follows: 

llock l i l verail ion Arss, ss ahem on o f f i c i e l 1 us ing map L s . 
no. 3, Outer Continantal Shelf Leasing Naa), Louisiana Offshors 
Operation, containing approximately 4 ,S i i .21 acree. 

SCHEDULE "A" 

CONTRACT NUMBEP DATI PASTIES 

LAMDC090-87 Partlcipstion Agreement 
McMoRan 1907 OCS LeaSS 
Acquisition snd 
Exploration Prograa 

01/01/87 FMP Operating Company, 
s Liaited Partnership, 
and Continental Land t 
Pur C o . , Ine . , at s l 

Any snd s l l othsr contrscts, agreements , burdens, snd encumbrances concerning 
or effect ing ths ebove described intsrsst which sre ef record. 

l:\VtlfclQD1. m 



EXHIBIT "A1 

VERMILIOM BLOCS I S l 
OCS GULF OP KSXICO 
OPTSHORS LOUISIANA 

An undivided 49.60055% operatinq rights Interest in end tc th* NN/4NN/4SE/4; 
SE/4NE/4SW/4 and th* w*ll located thereon, known and dealgnated aa Nell No. 3 in the 
following deacribed laasa, to wit: 

OCS-C 1127 
OT0507-0001-000 Oi l and Caa Laasa froa ths Unitsd Ststsa >f Aasrlca as Lessor, to 

Forest O i l Corporation, ns Lessee dstsd effective ss of June 1. 
1962, and Identified in tha Offica of tha Minerals Management 
Service, Department of ths Interior, as Outer Continental Shelf 
Lesss Number OCS-C 1127, covering the submerged lands of the Outer 
Continantal Shelf deacribed ss follows: 

Block I S l Vennilion Araa. as shown on o f f i c i n l leasing asp Ls . No. 
3, Outar Continantal Shelf Leasing Nap, Louisisns offshors 
Operatlona, containing approximately 4,SSS.21 acraa. 

The above deacribed interest snt i t l s* ths owner thereof to ths following: 

A. The NN/4JW/4SS/4 of Slock l a l . Varallion Ares, being the Opereting 
Righta in and to o i l and gas produced therefroa, and the OCS-G 1127 
Nell No. 3; 

B. The SE/4NS/4SN/4 of Slock 1*1. Tarsi l loo Aree. being the Operating 
Righta, including the aurface righta, the "A" Platfona snd thc 
equipment located thereon, but not any o i l snd gss rights therein. 

SXXtXUU "*" 

CONTRACT 
NUMBER. 

int . OF0507-0144-75 Operating Agrs 
aa amended 

LAND0O9O-87 Participation Agreement 
McMoRan 19S7 OCT Lease 
Acquisition snd Exploration 
Pr-,3ram 

LAHD0030-88 Area of MutuoJ. Intereat 

DATE PARTIES 

12/31/75 CIS Marine Production 
Coapany and Ssthlshsa 
steel Corporation, at a l 

01/01/87 PMV Operating Coinpany, 
a Liai tad Partnarahip, 
and Continantal Land a 
Pur Co. , Ine . , at a l 

05/05/88 PNP Operating Company. 
e Limited Partnarship, 
and Continantal Lard t 
Pur Co. , I n c . , et a l 

Co-Development 
Agreeaent 

Overriding Royalty 
Assignment 

12/01/91 freeport-McMoRan Xnc. 
and Energy Development 
Corporation, at a l 

Ponding Freeport-McMoRan Ine. and 
CLX Company, et a l 

Any and a l l othar contrects, sgrseaents, burdens,and encumbrances concerning cr 
affect ing the above described intereat which ara of record. 

ItosrteskJ.ltl 



EXHIBIT *A' 

VERMILION BLOCX 161 
OCS 00X1* Of MEXICO 
OtTSttOOJ LOUISIANA 

Sn undivided 39.69360% record t i t l e interest ln end to the NE/4SE/4SE/4 of the 
following described leese; and 

Sn undividsd 34.66677% record t i t l e Intsrsst ln snd to ths N/2; SW/4; N/26E/4; 
SN/4SE/4; NW/4SE/4U/4; S/2SI/4SX/4 of thn following described lease, to a i f 

OCS-0 1127 
OF0S07-0O01-0C0 Oil and Caa Leaae froa ths Unitsd Ststss of America as Ussor . 

to forest O i l Corporstion. ss U s see. dated effective as of 
June 1. 1962. nnd identified in ths off ice of ths Nlnersls 
Management Servics , Department of ths Interior , as Outar 
Continental Shelf Uses Nunber OCS-C 1127, covering the 
subnerged landa of the Outer Continental Shelf dsscribed ss 
followa: 

Block 161 Verm lion Area, nt shown on o f f i c i n l leasing aap 
U . No. 3. Outar Contlnontal Shalf Uasing Nap, Louisiana 
Offahore Operetlona, containing approximately 4.BOS.21 acraa. 

SCHEDULE "A" 

CONTRACT 
NUMBER AGREENENT TYPE 

OF0507-0178-7S Fannout Aqreement. as 
amended 

OTOS07-0144-75 Opereting Agrsement. 
aa aaandad 

LANPCOOO-07 Participation Agraaaant 
McMoRan 1987 OCS U a s e 
Acquisition and Exploration 
Prograa 

UU4D0030-88 Area of Mutual Intereat 

Co-Developaant 
Agreement 

Overriding Royelty 
Aaaignaant 

PATE PARTIES 

07/24/75 Forest Oi l Corporstion. 
s t s l snd CSS Offshore 
Coaspsny 

12/31/75 CAS Narine Productior 
Company and Bethlehem 
Steel Corporation, et a l 

01/01/87 FMP Operating Company. 
a Liaited Partnership, 
and Continental Land 6 
fur Co. , I n c . , et e l 

05/05/88 FMP Opereting Cnmpany, 
a Lialtad Psrtnership, 
and Continantal Land 6 
Pur Co., I n c . , et a l 

12/01/91 Freeport-McMoRan Inc. 
and Energy Development 
Corporetlon, et s i 

Pending Freeport -cMoRan Inc. and 
CLX Company, et al 

Any and a l l other contrects, agreements, burdens.and en orencea conceming or 
affecting thn above described Interest which ara of rscord. 

l:Bfi-4.BV« 



ZXHIBIT "K" 

•AST CAMERON BLOCK 148 
CCS CULT Oft* MEXICO 
OFTSHORE, LOUISIANS 

An undivided 26.13360% record t i t l e i n t e res t in end t o the fo l lowing 
described leese, to w i t : 

OCS-G 5J70 O i l end Ges Leese f r o a the United Stetes of America, es 
OF1096-0001-000 Lessor, t o Tenneco O i l Company, es Lessee, deted 

e f f e c t i v e July 1, 1983, end I d e n t i f i e d in the O f f i c e of 
the Minerals Management Service. Departnent o f the 
I n t e r i o r . as Outar Continental Shelf Lease Nuaber 
OCS-G 5370 covering tha submerged lands of the Outer 
Contlnentel Shelf described ea f o l l o w a : 

A l l o f Block 148, East Caaaron Aree, OCS Leasing Nap. 
Louisiana Nap No. 2 containing approximately 5,000 acres. 

SCHEDULE "A" 

CONTRACT NUMBER AUAEEHKMT TYPE DATE 

LANDO02I-87 P e r t i c i p e t i o n 01/01/87 
Agreement 
McMoRan 1987-88 
Explorat ion 
Program 

OF1096-0083-87 Farmout Agreement 12/10/87 

OF1096-0015-88 Offshore Opereting 03/07/88 
Agreement 

OF1096-0029-88 Area of Mutual 02/24/88 
Interest 

OF1096-0041-91 F e e i l i t y Ui 
Agreement 

OL0540-03 Crude O i l 
Exchange 
Agreement 

01/17/91 

07/23/91 

PARTIES 

FMP Opereting Company, 
a Limited Pertnerehip 
and Crescent Investment 
Company, et a l 

Tenneco O i l Company and 
FMP Operating Company, 
a Limited Pert.'.eranip 

Tenneco O i l Company end 
FMP Opereting Ccmpany, 
e Limited Pertnership, 
et e l 

FMP Operating Company, 
a Limited Partnership 
and Contlnentel Land 6 
Fur Co.. I n c . , e t a l 

Chevron U.S.A. Inc . and 
Freeport-McMoRan Inc . 

Shel l O i l Company and 
Freepcrt-McMoRan Inc. 

Any and a l l other contrects , agreementa, burdens, and encumbrancea concerning 
or a f f e c t i n g the above deacribed in te rea t which are of record. 



EXHIBIT "*" 

CAST CAMERON BLOCS 143 
OCS GULF or Monoo 
OFFSHORE, LOUISIANA 

An undivided 18 4 3352% record t i t l e Intereet in end to the f o l l o w i n q 
described leese, to w i t : 

OCS-C 5369 O i l end Ces Leese f roa the United Ststes of Americe. es 
OF 1096-OOC»-000 Lessor, t o CNC Producinq Company, as Lessee, datad 

e f f e c t i v e July l , 1983. and i d e n t i f i e d in the O f f i c * of 
the Hinerels Management Service, Department of the 
I n t e r i o r , as Outer Continental Shelf Lease Nunber 
OCS-G 5369 covaring the submerged landa of the Outer 
Continentel Shelf described es f o l l o w s : 

A l l of Block 143, East Cameron Area, OCS Leasinq Hap. 
Louisiana Hap No. 2 containing approximately 5,000 acres. 

SCHEDULE "A" 

CONTRACT NUMBER AGREEMENT TYPE 

LAND0021-87 

OF1091.-0021-88 

Pa r t i c ipe t i on 
Aqreement 
McMoRan 1987-88 
Exploration 
Proqram 

Farracut Agr 
as amended 

OF1096-0029-88 Aree of Mutuel 
Interest 

OK1096-0041-91 F a c i l i t y Use 
Agreement 

OL0540-03 Crude O i l 
Exchange 
Agreement 

DATt 

01/01/87 

n t , 05/05/68 

0 2 / 2 4 / 8 8 

01/17/91 

07/23/91 

PARTIES 

FMP Operating Company, 
a Limited Partnarship 
and Crescent Investment 
Company, et e l 

CNC Producing Company 
and FMP Operating 
Company, a Limited 
Pertnership 

FMP Opereting Corpany, 
e Limited Partnership 
and Continental Land 6 
Fur Co., Inc . . et e l 

Chevron U.S ; 

Freeport-McHc-
ic. end 
Inc . 

Shell O i l Company and 
Freeport-McMoRan Inc . 

Any and a l l other contracts , agreements, burdens, and encumbrances concerning 
or a f f e c t i n g Uie above described in teres t which are of record. 

l - l - M l f W ! t f * 



S C H E D U L E 1 
to 

Mortgage, Deed of Trust, 
Security Agreement, Assignment of 

Production and Proceeds and 
Leases and Rents, Fixture 

Filing and Financing Statement 
dated as or June 11, 1992 

by 
Frecpoil-McMoRan lnc, 

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, 

19̂ 2 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 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 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, 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 incing 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. 

Mark G. Otts 
Assistant Secretary 

-2-



S C H E D U L E 1 
to 

Mortgage Assumption Agreement 
dated as of June 11, 1992 

by 
FM Properties Operating Co.. et al 

Certified Resolutions 

The undersigned, being the duly constituted Assistant Secretary of 

Freeport-McMoRan Tne. (the "Corporation") does hereby certify that the foUowing is 

a full, true and correct copy of resolutions duly adopted by means of ar manimou! 

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 ail members of said Board of Directors and (i) that said resolutions 

have continued in full rorce and effect and have no! been rescinded, modified or 

amended through the date of this certificate; and (ti) 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 partnership (the 
"Partnership") a Mortgag .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 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 sur ii terms and conditions as the said officer in his sole discretion 
shall deem necessary, appropriate or desirable; the execution and delivery 



thereof by said of.cer to be conclusive evidence of the approval thereof 
by this Transact'.on 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 sny 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. 

Mark G. Otts 
Assistant Secretary 

-2-
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M i n e r a l s Managenent S e r v i c e 
U . S . Department of the I n t e r i o r 
1201 Elmwood Park Boulevard 
New Orleans , LA 70123-2394 

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

Gentlemen: 

Enclosed you w i l l f i n d ten (10) counterparts of 
( i ) a Nortgage Deed of T r u s t , S e c u r i t y Agreement, Assignment 
of Production and Proceeds and Leases and Rents , F i x t u r e 
F i l i n g and Financ ing Statement (the "Mortgaq ") dated as of 
June 11, 1992 by FM Proper t i e s Operating Co. ("Mortgagor") 
i n favor of Freeport-McMoRan I n c . ("Mortgagee"), and ( i i ) 
UCC-1 Financing Statement of Mortgagor, as debtor, and 
Mortgagee, as secured party (the "Financing Statement"). 
The enclosed Mortgage and Financing Statement a f f e c t 
i n t e r e s t s of Mortgagor in the captioned l eases descr ibed 
t h e r e i n . The Mortgage and Financing Statement i s 
subordinate to the l i e n s and s e c u r i t y i n t e r e s t s des. r i b e d l i f ' -
ARTICLE 29 of the Mortgage. 

The name and address of Mortgagor i s : FM 
P r o p e r t i e s Operating C o . , 1615 Poydras S t r e e t , New Or leans , 
L o u i s i a n a 70112. 

The name and address of Mortgagee i s : F r e e p o r t -
McMoRan I n c . , 1615 Poydras S t r e e t , New Orleans , Lou i s iana 
70112. 



June 15, 1992 

LISKOW £ Lewis 

PAGC 

In ordsr that third persons w i l l be put on notice 
as to the execution and efficacy of the enclosed Nortgage 
and Financing Statsmsnt, plsass f i l s s counterpart of aach 
of the enclossd Mortgage and Financing Stateaent, together 
with a copy of t h i a let ter , in ths l s s s s rscord f i l s s 
r s la t sd to sach of ths captionsd l s a s s s . Enclossd i s our 
f irm check in ths aaount of $500.00 for payment of f i l i n g 
f s s s . Plsass svidsncs that ths forsgoing has bssn 
accomplished by signii.g a copy of t h i s l s t t s r in ths spscs 
providsd bslow. 

Vsry t ru ly yours, 

"homas F . Gsttsn 

TFG/an 
Enclosures 

FILING ACCOMPLISHED AS REQUESTED 
J'W 1 5 1 9 9 2 

DATE: 



MORTGAGE, DBBD OP TRUST, SECURITY AGREEMENT, 
ASSIGNMENT OP PRODUCTION AND PROCEEDS AND 

LEASES AND RENTS, FIXTURE PILING AND FINANCING STATEMENT 

PM PROPERTIES OPERATING CO. 
(doing b u s i n e s s i n Montana as FM P r o p e r t i e s O p s r a t i n g ) 

TO 

C h a r l e s B. Holmss, t h s Trustee , 

and 

PRE E PORT - MCMCRAN INC. 

Dated June 1 1 , 19<*2 

"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS.' 

"a. POWER OF SALE HAS BEEN GRANTED I N THIS INSTRUMENT, A POWER OF 
SALE MAY ALLOW THUITIH TO TABS T O MORTGAGED PROPERTY AHD SELL 7T 
WITHOUT GOING TO A COURT IN A FORECLOSURE ACTION UPON DEFAULT BT 
' H I MORTGAGOR UNDER THIS INSTRUMENT. • 

•THIS INSTRUMENT SECURES PAYMENT CF FUTURE ADVANCES. " 

"THIS INSTRUMENT SHALL BB EFFECTIVE AS, AMONG OTHER THINGS, A 
SECURITY AGREEMENT AND PINANCING STATEMENT UNDER THB UNIFORM 
COMMERCIAL CODE. COLLATERAL INCLUDES, AMONG OTHER PROPERTY, 
FIXTURES AND OIL AND GAS AND ACCOUNTS ATTRIBUTABLE TO THE SALE 
THEREOF TO BB FINANCED AT THB WELLHEAD (S) OF THB WBLL(S) LOCATED 
ON THB LANDS DESCRIBED OR TO WHICH REFERENCE IS MADB I N THIS 
INSTRUMENT. " 
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MORTGAGE, DBBD OF TRUST, SECURITY AGREEMENT, 
ASSIGNMENT OF PRODUCTION AND PROCEEDS AND 

LEASES AND RENTS. FIXTURE PILING AND FINANCING STATEMENT 

THIS MORTGAGE, DEED OP TRUST, SECURITY AGREEMENT, ASSIGNMENT 
OF PRODUCTION AND PROCEEDS AND PROCEEDS AND LEASES AND RENTS, 
FIXTURE PILING AND FINANCING STATEMENT (the "Mortgage"), dated as 
of June 11, 1992, by FM Properties Opsrating Co., a Delaware 
partnership (doing businsss in Montana as PM Propertiss Opsrating) 
(the "Mortgagor"), having an address at 1615 Poydras Street, New 
O r i e a n s , Louis iana 70112, Freeport-McMoRan I n c . , a Delaware 
corporetlon ("FTX"), having an address at 1615 Poydras S tr s s t , Nsw 
O r l e a n s , Louisiana 70112, and Charl s s E Holmes, having an 
address at 1615 Poydras Street, New Orleans, Louisiana 70112 (ths 
• T r u s t s s " ) . 

R e c i t a l s 

Ths Mortgagor i s giving this Mortgage pursuant to, and to 
secure obligationa of ths Mortgagor to PTX under the Credit and 
Guarantee Agreement dated as of June 11, 1992, as i t may be 
amended and in effect from time to time (the "Credit Agreement"), 
among the Mortgagor, FTX and FM Properties Inc. 

W I T N E S S E T H i 

NOW, THERFFORE , for and in considsration of ths premises and 
as security for the payment and performance of the Indebtedness 
(as hereinafter defined), and upon and subject to the terms and 
condi t ions h s r s i n a f t s r set for th , the Mortgagor does hereby 
convey , a s s ign , grant , bargain, s e l l , mortgage, t r a n s f e r , 
hypothecate, grant a security interest in and convsy unto ths 
Trus tee , for the uss and bsnsf i t of FTX, a l l the Mortgagor's 
r i g h t , t i t l e , in t s re s t , claim and demand, whether now owned or 
h e r e a f t e r acquired by operation of law or otherwise (and even 
though the Mortgagor's i n t s r e s t t h s r s i n may be incorrec t ly 
described in, omitted from or not described in Exhibit A) , in , to 
and under: 

(a) those certain o i l , gas and mineral leasss including 
sub leases and assignments of o p e r a t i n g r i g h t s tthe 
"Hydrocarbon Leasss") idsnt i f i sd in Exhibit A artr.-'ed hereto 
and made a part hereof, and the leasehold int ere. - created 
thereby ( c o l l e c t i v e l y the " L e a s s h o l d B a t a . i s " and 
ind iv idua l ly a "Leasehold Batata") in ths r s a l propsrty 
dsscribed in the Hydrocarbon Leases as being affected thereby 
(the "Leased Land"), and al. 1 other mineral rights, overriding 
r o y a l t i e s , production payments, net p r o f i t s agreements, 
royalties and other mineral interests ident i f ied in Exhibit A 



(the "Mineral Interests":, together with (i) a l l real estate 
located on, or used in connection with, the Mineral Interests 
or the Leased Land, ( i i ) a l l amendments, modifications, 
extensions and renewals thereof, ( i i i ) a l l rights, interests, 
powers, priv i leges , 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) a l l 
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 f i r s t 
refusal to lease or purchase with reference to the foregoing; 
and ( v i i ) a l l royalty in teres t s , overriding royalty 
interests, production payment interests and nst profits 
interests covering or relating to the Leased Land (the term 
"Leased Lc nd" as used herein includes without limitation the 
land s p e c i f i c a l l y described in Bxhibit A and a l l land 
described in or covered by the oi l and gas leases and other 
documents described in Bxhibit A hereto whether or not such 
land is specifically described in Bxhibit A hereto) ; 

(b) the crude oi l , condensate, natural gas, natural gas 
liquids, casii.ghead gas and petroleum products and other 
solid, liquid ox 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 Mortgagor, subject to any matters listed in Bxhibit A 
(the "Hydrocarbon Reserves"); 

(c) a l l 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 l isted in Bxhibit A; provided, however, that so long 
as no Event of Default under any of the Credit Documents 
shall have occurred anc & continuing, such Hydrocarbon 
Reserves may be sold by Mortgagor in the ordinary course 
of its business, free of any lien or security interest 
created by this Mortgage; 

(d) a l l accounts now or hereafter resulting from the 
sale of the Hydrocarbon Reserves produced at the wellhead or 
minehead, and a l l other accounts, contract rights, operating 
rights, general intangibles, chattel paper, documents and 
instruments aris ing : rom the sale of the Hydro-aroon 
Reserves; 



(e) a l l u n i t i z a t i o n , c o m m u n i t i z a t i o n , o p e r a t i n g 
agreements, p o o l i n g agreements and declarat ions of pooled 
u n i t s and the p r o p e r t i e s covered and the u n i t s created 
t h e r e b y ( i n c l u d i n g a l l u n i t s f o r m e d under o r d e r s , 
regulat ions, r u l e s or other o f f i c i a l acts of any f ede ra l , 
s ta te or other governmental agency provid ing f o r pool ing or 
u n i t i z a t i o n , spacing orders or other we l l permits and other 
instruments) now or hereaf tar entered i n t o which r e l a t e to or 
a f f e c t a l l or any po r t i on of the Leased Land or the Mineral 
In te res t s , i n c l u d i n g , without l i m i t a t i o n , those u n i t s which 
may be s p e c i f i c a l l y described or r e f e r r e d to i n E x h i b i t A; 

( f ) a l l equipment leases, product ion sales, purchase, 
exchange or processing agreements, t r anspor ta t ion agreements, 
farmout or f a rmin agreements, sa l twater disposal agreements, 
area of mutual i n t e r e s t agreements and other contracts or 
agreements now or hereaf ter entered i n t o that cover, a f f e c t , 
o r otherwise r e l a t e to the Leased Land or the Mine ra l 
In te res t s , or t o the operation of the Leased Land or the 
Minera l I n t e r e s t s , or to the t r e a t i n g , handling, s t o r i n g , 
t ranspor t ing or marketing of Hydrocarbons produced from or 
a l located or a t t r i b u t e d to the Leased Land or the Mineral 
In te res t s , i n c l u d i n g , without l i m i t a t i o n , those contracts and 
agreements l i s t e d i n Exhib i t A hereto, as the same may be 
amended or supplemented from time to t ime; 

(g) a l . su r face or subsurface machinery, equipment, 
f i x t u r e s , f a c i l i t i e s or other proper ty of whatsoever k ind or 
nature now or h e r e a f t e r located on or under any of the Leased 
Lands or the Minera l In te res t s , which are used or u s e f u l f o r 
the p r o d u c t i o n , t rea tment , s to rage or t r a n s p o r t a t i o n of 
Hydrocarbons, o r attached t o , or contained i n or used i n 
connection w i t h the opera t ion or ownership of the Leased 
Lands or the Mine ra l In te res t s , i nc lud ing , but not by way of 
l i m i t a t i o n , (x) a l l o i l w e l l s , gas w e l l s , water w e l l s , 
i n j e c t i o n w e l l s , casing, t u b i n g , rods, pumping u n i t s and 
engines , Chr i s tmas t r e e s , d e r r i c k s , separa to rs , heater 
t r ea te r - , va lves , gun barre ls , f l o w l i n e s , uanks, gas systems 
and compressors ( f o r gathering, t r e a t i n g and compression), 
water systems ( f o r t r e a t i n g , d i s p o s a l and i n j e c t i o n ) , 
p i p e l i n e s ( i n c l u d i n g g a t h e r i n g l i n e s , l a t e r a l s and 
t r u n k l i n e s , i f a n y ) , power p l a n t s , p o l e s , l i n e s , 
transformers, s t a r t e r s and c o n t r o l l e r s , machine shops, t o o l s , 
s orage yards and equipment s tored there in , bu i ld ings and 
camf'8, te legraph, telephone and other communication systems, 
oads, loading racks and shipping f a c i l i t i e s , and (y) a l l 

screens, awnings , shades, b l i n d s , c u r t a i n s , d r ape r i e s , 
artwork, carpets , rugs, storm doors and windows, f u r n i t u r e 
and f u r n i s h i n g s , h e a t i n g , e l e c t r i c a l , and mechanica l 
equipment, l i g h t i n g , switchboards, plumbing, v e n t i l a t i n g , a i r 

- 3 -



c o n d i t i o n i n g and a i r - c o o l i n g apparatus, r e f r i g e r a t i n g , and 
i n c i n e r a t i n g equipment, esca la tors , e levators , loading and 
unloading equipment and systems, stoves, ranges, laundry 
equipment, c l e a n i n g systems ( inc?ud ing wine l ean ing 
appara tus) , telephones, communication system. e luding 
s a t e l l i t e d i shes and antennae) , t e l e v i s i o n s , .^mputers, 
spr ink le r systems and other f i r e prevention and ext inguish ing 
apparatus and materia!: - , s e c u r i t y systems, motors, engines, 
machinery , p i p e s , pumps, t a n k s , c o n d u i t s , a p p l i a n c e s , 
f i t t i n g * and f i x t u r e s of every k ind and desc r ip t i on ; 

(h) a l l general i n t a n g i b l e s , accounts and other r i gh t s 
to payment under any and a l l contracts , now or hereaf ter 
a r i s i ng , under which the Mortgagor i s e n t i t l e d t o share i n 
the product ion from, or the proceeds o f , the Leased Land or 
the Mineral In t e re s t s , or any o i l and/or gas we l l s located 
thereon, whether opera ted by the Mortgagor or o thers , 
inc luding , w i thou t l i m i t a t i o n , operat ing agreements, revenue 
s h a r i n g agreements and o t h e r s i m i l a r o r d i s s i m i l a r 
agreements ; 

( i ) a l l minerals u n d e r l y i n g the Leased Lane? or the 
Mineral I n t e r e s t s ; 

( j ) a l l p e r m i t s , l i c e n s e s , easements, s e r v i t u d e s , 
r igh t s -o f -way , sewer and water r i g h t s , r a i l r o a d s id ings , and 
other i n t e r e s t s and r igh t s -o f -way of every character i n any 
way r e l a t i n g or appertaining to any of the Leased Land or the 
Mineral I n t e r e s t s ; 

(k) a l l p e r m i t s , f r a n c h i s e s , p r i v i l e g e s , g r a n t s , 
consents, l i c enses , au thor i za t ions , c e r t i f i c a t e s of puc-lic 
convenience and necessity, approvals and water r i g h t s w i t h 
respect t o the Mortgaged Proper ty , as h e r e a f t e r de f ined , 
h e r e a f t e r g r a n t e d t o the Mortgagor , and i n and t o a l l 
amendments, supplements , m o d i f i c a t i o n s , ex tens ions and 
renewals of any thereof (except the r i g h t , t i t l e and in te res t 
of tne Mor tgagor i n and t o any such pe rmi t , f r anch i se , 
p r i v i l e g e , g r an t , consent, l i cense , au tho r i za t ion , approval 
or water r i g h t which i s not f r e e l y ass ignab le by the 
Mortgagor o r i s assignable only upon the assumption of one or 
more o b l i g a t i o n s thereunder by the assignee), subject i n each 
case to a l l the terms, condi t ions and provis ions of ?ach of 
such p e r m i t s , f r a n c h i s e s , p r i v i l e g e s , g r a n t s , consents, 
l icenses, a u t h o r i z a t i o n s , approvals and water r i g h t s , but 
only to the extent permitted by law and by the instrument, i f 
any, by which they were granted; 
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(1) a l l tenements, heredi taments and appurtenances 
belonging o r i n any way apper ta in ing to the aforementioned 
premises, p rope r ty r i gh t s and f ranchises , and a l l the rents , 
issues and p r o f i t s thereof; 

(m) a l l r i g h t , t i t l e , i n t e r e s t , p roper ty , c laim and 
demand of the Mortgagor, i f any, i n and to che land l y i n g i n 
the bed of any s t r ee t , road, avenue, a l l e y , i n f r o n t of or 
adjo in ing the Leased Land and i n and to gores and s t r i p s of 
land adjacent t o or ad jo in ing the Leased Land; 

(n) a l l proceeds of the conversion, whether voluntary 
or i n v o l u n t a r y , of any of the Leased Land, the Minera l 
I n t e r e s t s o r the Leasehold Estates or any other of the 
property, r e a l or personal, subjected to the l i e n hereof and 
the s e c u r i t y i n t e r e s t granted hereby i n t o cash or other 
l i q u i d c l a ims , i n c l u d i n g , w i t h o u t l i m i t a t i o n , a l l awards, 
payments o r proceeds, i nc lud ing in t e reo t thereon, and the 
r igh t to rece ive the same, which may be trade as the r e su l t of 
any casualty, any exercise of the r i g h t of eminent domain or 
deed i n l i e u thereof , the a l t e r a t i o n of the grade of any 
street and any i n j u r y to or decrease i n tbe value of the 
Leased Land, the Mineral I n t e r e s t s or the Leasehold Estates, 
together w i t h a t t o r n e y ' s f e e s , costs and disbursements 
incur red by the Trustee o r FTX i n connec t ion w i t h the 
c o l l e c t i o n c f such awards, payments and proceeds and the 
Mortgagor agrees to execute and d e l i v e r , from time to t ime, 
such f u r t h e r instruments as may be requested by the Trustee 
or FTX to c o n f i r m such assignment of any such award, payment 
or proceeds; and 

(o) t h e proceeds and p r o d u c t s o f the f o r e g o i n g , 
together w i t h any addi t ions the re to , subs t i t u t i ons the re fo r 
and proceeds and products thereof which may be subjected to 
the l i e n of t h i s instrument by means of supplements hereto, 
and a l l co r r ec t i ons or amendments t o , or renewals, extensions 
01 r a c i f i c a t i o n s o f , any of the same, or of any instruments 
^e^ating t h e r e t o . 

A l l of the Mortgagor 's r i g h t , t i t l e , i n t e r e s t , c la im and demand, 
whether now owned o r he rea f t e r acquired i n , t o and under (a) 
t h r o u g h (o) above are h e r e i n a f t e r c o l l e c t i v e l y c a l l e d the 
"Mortgaged P rope r ty" , subjec t , however, to the cond i t i on that 
n e i t h e r fhe Trustee nor FTX s h a l l be l i a b l e i n any respect f o r tho 
performance of any covenant or o b l i g a t i o n of the Mortgagor i n 
respect of i t s Mortgaged Property. 

TO HAVE AND TO HOLD the Mortgaged Property unto the Trustee, 
i t s successor\S) and assigns, IN TRUST to secure the payment and 
performance of a l l indebtedness, ob l iga t i ons and l i a b i l i t i e s of 
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t h e Mortgagor now or hereafcer a r i s i . or k "suant to the 
C r e d i t Documents (as h e r e i n a f t e r d e n n e d ; ( c o l l e c t i v e l y , the 
"Indebtedness"}, i n c l u d i n g , but not l i m i t e d to ( i ) the aggregate 
p r i n c i p a l amount of the Loans at any one time outstanding under 
t h e Credi t Documents, but not i n excess of the aggregate p r i n c i p a l 
sum o f Four H u n d r e d and E i g h t y - F o u r M i l l i o n D o l l a r s 
( $ 4 8 4 , 0 0 0 , 0 0 0 ) , i n c l u d i n g t h c p r i n c i p a l amount o f any 
Subordinated Loans and Guarantee .'cans he re ina f t e r made under the 
C r e d i t Documents and any and a l l a d d i t i o n a l indebtedness and other 
o b l i g a t i o n s and l i a b i l i t i e s now e x i s t i n g a id he rea f te r a r i s i n g 
under the Credit Documents, as evidenced by the Note (the "Note") 
made by the Mortgagor to FTX, ( i i ) i n t e r e s t (which in te res t may 
v a r y from time to t ime i n accordance w i t h the t^ i - i s of the Credit 
Documents) from the date any outstanding balance thereof remains 
f r o m time to t i m e unpa id , ( i i i ) a l l f t-es, i n d e m n i t i e s and 
reimbursement of costs or expenses and ot l ier amounts as may be 
owed t o FTX under the Credi t Documents, and ( i v ) any costs, 
expenses or other sums advanced by the Trustee or FTX under the 
terms of the Credi t Documents or t h i s Mortgage. For purposes of 
t h i s Mortgage, "Cred i t Documents" s h a l l mean, as amended from time 
t o t ime, the Cred i t Agreement, the Note issued pursuant to the 
C r e d i t Agreement and any other documents heretofore or hereaf ter 
en te red into pursuant to any of the fo regoing , i nc lud ing , but not 
l i m i t e d to, t h i s Mortgage. A l l c a p i t a l i z e d terms used herein but 
n o t defined herein s h a l l have the meaning assigned such term i n 
t he Credit Agreement. 

Insofar as such proper t ies , r i g h t s and in te res t s described i n 
(a) thrcu h (o) , i n c l u s i v e , above consis of equipment, general 
i n t a n g i b x e s , a c c o u n t s , c h a t t e l paper, nscruments, con t r ac t 
r i g h t s , i n v e n t o r y , f i x t u r e s , goods, proceeds or products of 
c o l l a t e r a l (as such terms are de f ined i n the Uniform Commercial 
Code as in e f f e c t i n the appropriate j u r i s d i c t i o n w i t h respect to 
each of said p r o p e r t i e s , r i g h t s and i n t e r e s t s ) (the "Uniform 
Commercial Code"; o r any other personal property of a kind or 
charac te r subject t o the app l i cab l e provis ions of the U n i f o i n 
Commercial Code, the Mortgagor hereby grants to FTX a secur i ty 
i n t e r e s t t he r e in t o secure tbe payment and performance of the 
Indebtedness. 

I f not sooner p a i d , the Indebtedness s h a l l be due and payabit 
on June 11, 2002. 

A-d the Mortgagor f u r t h e r covenants and agrees w i t h , and 
represents and warrants to , Lhe Trustee and FTX as f o l l o w s : 

ARTICLE l . Covenants. War ran t i e s and Agreements. The 
Mortgagor represen ts and warrants t o the Trustee and FTX as 
f o l l o w s : 
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(a) The Mortgagor w i l l promptly and at i t s expense, 
record, r e g i s t e r , deposit and f i l e t h i s and every o ther 
instrument i n a d d i t i o n or supplemental hereto, i nc lud ing , 
without l i m i t a t i o n , con t inua t ion statements (except to the 
extent the Uniform Commercial Code requires such statements 
to be f i l e d by the secured p a r t y ) , i n such o f f i c e s and places 
and at such t imes and as o f t e n as may be necessary t o 
preserve, p ro t ec t and renew the l i e n anu securicy i n t e r e s t 
hereof as a perfec ted l i e n and secur i ty i n t e r e s t on rea l or 
personal p r o p e r t y as the case may be and the r i gh t a and 
remedies of the Trustee and FTX hereunder, and otherwise w i l l 
do and per form a l l reasonable th ings necessary to be done or 
observed by reason of a iy law or regula t ion of any s ta te of 
the United States or of any other competent a u t h o r i t y having 
j u r i s d i c t i o n over the Mortgaged Property f o r the purpose of 
e f f e c t i v e l y c rea t ing , mainta ining and preserving the l i e n and 
securi ty i n t e r e s t hereof on the Mortgaged Property. 

(b) The Mortgagor w i l l execute and d e l i v e r such other 
and f u r t h e r instruments and w i l l dc such other and f u r t h e r 
acts as i n t he o p i n i o n o f the Trus tee o r FTX may be 
reasonably necessary o r d e s i r a b l e t o c a r r y ou t more 
e f f e c t u a l l y the purposes o f t h i s ins t rument , i n c l u d i n g , 
without l i m i t a t i o n , prompt c o r r e c t i o n of any defect which may 
hereafter be discovered i n the execution and acknowledgment 
of th i s ins t rument , the Credi t Documents, the Notes, or any 
other document used i n connection herewith. 

(c) The Mortgagor w i l l t i m e l y execute, d e l i v e r and 
p r o p e r l y r e c o r d such s u p p l e m e n t a l deeds o f t r u s t o r 
modi f i ca t ion agreements as may be required under the laws of 
any state where the Mortgaged Property i s loca ted . 

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

(a) The Mortgagor w i l l a t a l l timea promptly comply 
wi th and f a i t h f u l l y keep and perform, or cause to be kept and 
performed, i n a l l material respects, a l l the covenants and 
p r o v i s i o n s c o n t a i n e d i n tne Hydrocarbon Leases. The 
Mortgagor w i l l nei ther a f f i r m a t i v e l y do nor cause or s u f f e r 
to be done anything which w i l l impair or tend to impair the 
s e c u r i t y h e r e o f , or which w i l l or could be grounds f o r 
declar ing a f o r f e i t u r e or t e r m i n a t i o n of the Hydrocarbon 
Leases. The Mortgagor w i l l n o t i f y FTX promptly i n w r i t i n g 
a f t e r l e a r n i n g of any c o n d i t i o n that w i t h or without the 
passage of t ime or the g i v i n g of any not ice might r e su l t i n a 
defaul t under or the t e rmina t ion of a Hydrocarbon Lease to 
which i t i s a par ty . The Mortgagor s h a l l pay the rents , 
taxes, assessments and a l l o t h e r sums payable by the 
Mortgagor as lessee under the Hydrocarbon Leases, according 
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to the terms thereof , as the same s h a l l become due and 
payable o r p r i o r t o the t ime a p e n a l t y a t t aches f o r 
nonpayment the reof i n the case c f taxe* issessments and 
s i m i l a r charges. The Mortgagor sha. I : W a u l t i n any 
other p a r t i c u l a r under a HydrocarDon 

(b) Except to the extent t h . ^erator i n 
th i s business would do so, t . Mc.tgc_ c modify, 
extend (except f o r the ren^w .. r igh t s se j r e i n ) . or 
in any way a l t e r the mater ia l terms cf H\ Lease or 
cancel or surrender a Hydrocarbon Leas excuse, 
condone, o r i n any way r e l ea se or a- 3 _ a lessor 
thereunder o f or from any ma te r i a l obi .gaeions, covenants, 
conditions and agreements to be perf c;rr:.«d by such lessor, 
without the p r i o r w r i t t e n consent of FTX. 

(c) The Mortgagor w i l l net subordinate or consent co 
the subord ina t i cn cf a Hydroc* on Lease t o any mortgage, 
securi ty deed, deed of t r u s t , e ^tner i n t e r e s t on or 
i n the lessee ' s in te res t i n t . r an par t of the property 
covered by such Hydrocarbon Lee.*a, tut the p r i o r w r i t t e n 
consent o f FTX, or unless the . me s h a l l be express ly 
required by mandatory provis ions of appl icable la*r or by the 
express terms and provis ions of such Hydrocarbon Lease. 

(d) W i t h o u t the p r i o r w r i t t e n consent of FTX, the 
Mortgagor w i l l not permit the fee t i t l e to the Leased Land or 
any mate r ia l p a r t thereof to merge w i t h the Leasehold Estates 
created by the Hydrocarbon Leases, but s h a l l always keep such 
estates separate and d i s t i n c t notwithstanding the union of 
such estates whether i n the lessors under the Hydrocarbon 
Leases or i n the Mortgagor or i n a t h i r d pa r ty , Ly purchase 
or otherwise; and i n case of the Mortgagor acquires the fee 
t i t l e or any other a d d i t i o n a l estate, t i t l e or i n t e r e s t i n 
the Leased Land, t h i s Mortgage s h a l l a t tach t o , and L>J a l i e n 
upon, the fee t i t l e or such other estate so acquired, and 
such fee t i t l e o r o the r e s t a t e s h a l l , w i t h o u t f u r t h e r 
assignment, mortgage or conveyance, become and be subject to 
the l i e n o f t h i s Mortgaga. The Mortgagor s h a l l n o t i i y FTX of 
any such a c q u i s i t i o n by the Mortgagor and, on w r i t t e n request 
by FTX, s h a l l cause to be executed and recorded such other an 
fu r the r assurances or other instruments as may i n the opinion 
of FTX be r e q u i r e d t o ca r ry out the i n t e n t and meaning 
hereof. 

(e) I f a Hydrocarbon Lease i s f o r any reason terminated 
p r io r to the exp i r a t i on of i t s term and the Mortgagor does 
not c o n t e s t such t e r m i n a t i o n , and i f pursuant t o any 
provision of such Hydrocarbon Lease cr otherwise, FTX 01 '.te 
designee s h a l l acquire from the lessor thereunder a new le* se 
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of the property covered by such Lease, the Mortgagor shall 
have no right, t i t le or interest in cr to such new lease or 
the leasehold estate created thereby. 

(f) The Mortgagor wil l promptly give notice to FTX of 
any notice, communication, or other instrument or document 
received or given by i t 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 i t 
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 i t s obligations hereunder. 

(h) Except to the extent that a prudent operator in 
this business would not do so, the Mortgagor wil l defend the 
Leasehold Estates created under the Hydrocarbon Leases to 
vhich i t i s a party for the entire remainder of the terms set 
iOith therein, against each and every person or persons 
lawtally claiming, or vho may claim the same 01 any part 
thereof. 

(i) Unless otherwise consented to FTX, not later 
tnan thirty (30) days before the last day thereunder on which 
tt i same may be performed, the Mortgagor wil l exercise i ts 
option to obtain from the applicable lessor a renewal of the 
term of each material Hydrocarbon Lease for the respective 
renewal terms permitted and wi l l deliver to FTX a copy of the 
notice of i t s exercise ox. 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) shal l not apply to renewal terms which 
automatically renew without action by lessor or lessee. 

ARTICLE 3 . Representations and Warranties Regarding 
Hydrocarbon Leases. The Mortgagor represents and warrants that: 

(a) on the date of the execution and delivery of this 
Mortgage i t 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 
i t s knowledge, no such default has occurred and i s 
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 
Lease; 



(b) subject to the provisions of ARTICLE 4 (c ) , each 
Hydrocarbon Lease f i ) i s a v a l i d and subsisting lease of the 
Leased Land therein described and for the term therein set 
forth and i s in f u l l force and effect in accordance with the 
terms thereof and has not been modified in any material 
respect; and ( i i ; subject to the qual i f ication set forth 
below as to the t i t l e s of lessors under the Hydrocarbon 
Leases, each Hydrocarbon Lease and each Leasehold Estate i s 
free and c lear of a l l encumbrances other than that created 
hereby, and that to the best of the Mortgagor's knowledge 
there are not exist ing defaults by the lessors or lessees 
thereunder; 

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

(d) the Mortgagor has f u l l and lawful powsr 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. 

N o t w i t h s t a n d i n g the f o r e g o i n g , Mortgagor makes no 
representations or warranty with respect to the lessor 's t i t l e to 
any Leased Land held under any Hydrocarbon Lease, except that 
p r i o r to acquiring each Hydrocarbon Lease, the Mortgagor obtained 
t i t l e information or representat ions with respect thereto 
s u f f i c i e n t in i t s opinion to j u s t i f y such acquis i t ion . Ths 
Mortgagor knows of no adverse claim or defect in any lessor's 
c la im to any Leased Land which may materially interfe e with the 
r igh t s of the Mortgagor under the Hydrocarbon Leases. 

ARTICLE 4. Additional covenants, warranties aad t\q eanente. 
The Mortgagor represents and warrants to iTX as follows: 

(a) A l l of the r e p r e s e n t a t i o n s , w a r r a n t i e s and 
covenants of Mortgagor contained in the Credit Documents are, 
and shall at a l l times during the term hereof continue to be, 
true and correct in a l l material respects. 

(b) Bxhibit A contains, xn a l l material respects, a 
complete and accurate description of the Mortgaged Property, 
legal ly su f f i c i en t to support the l i en of this Mortgage and 
to enable a subsequent- purchaser or mortgagee to identify and 
est l i sh the Mortgag s t i t l e or other interest in and to 
the Mortgaged Property. 

(c) The Mortgagor warrants that (i) except as set forth 
in ARTICLE 2 and Bxhibit A attached hereto and made a part 
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hereof, i t has good and defensible tic-, to each property, 
right or interest constituting the Mortgaged Property, i n fee 
simple with respect to any real estate forming part of the 
property, ree from a l l encumbrances or liens whatsoever, 
except (x) s 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 t i t l e and encumbrances, i f any, as do 
not detract from the value of, or interfere with the present 
or intended use of, such Mortgaged Property and which are not 
material to the Mortgagor; ( i i ) except as set f o r t h on 
Schedule A hereto, i t has done no act to encumber the 
Mortgaged Property; ( i i i ) i t has the legal right to grant and 
convey i t s Mortgaged Property to the Trustee or FTX for tho 
benefit of the Trustee and FTX, and (iv) except ao set forth 
i n clause (i) above, and except for such portions of the 
Mortgaged Property as to which perfection requires noting the 
security interest on a c e r t i f i c a t e of t i t l e , upon recordation 
hereof i n the appropriate o f f i c e s , t h i s instrument w i l l 
create and grant to the Trustee or FTX a valid and perfected 
f i r s t and p r i o r l i e n on and security i n t e r e s t i n the 
Mortgaged Property. 

(d) The Mortgagor represents that (i) the portion of 
the Mortgaged Property consisting of goods which are or w i l l 
become fixtures i s and w i l l be located on the real property 
described i n t h i s Mortgage, ( i i ) the portion of the Mortgaged 
Property which consists of o i l or gas as to which the 
security interest created by thi s Mortgage i s intended to 
attach upon extraction w i l l be produced from wells located 
upon the real property described i n this Mortgage, and ( i i i ) 
the portion of the Mortgaged Property consisting of accounts 
resulting from the sale of o i l or gas at the well head w i l l 
relate only to o i l 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 l i s t e d on Schedule A. 

(f) The Mortgagor represents that except as l i s t e d on 
Scheduxe A none of the Mortgaged Property consists of 
operating agreements under which other parties are operating 
portions of the Mortgaged Property for the j o i n t account of 
a l l leasehold owners. To the extent thaw 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, 
( i i ) permit the operator to receive the Mortgagor's share of 
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pre .uctio'i proceeds, ( i i i ) require the Mortgagor to share in 
the rc<Eb irsement of the operator for amounts not contributed 
by oci< r parties to the agreements, (iv) contain non-consent 
provisions which can operate to increase or decrease che 
interests of parties thereto, (v) contain other provisions 
which could affect the rights of the parties under the Credit 
Documents, and (vi) in any othor 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 Mortgagor has and 
wi l l as needed obtain a l l 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 i ts expense, 
record, register, deposit and f i l e this and every other 
instrument in addition or supplemental hereto, including, 
without limitatic , continuation statements (except to the 
extent the applicable Uniform Commercial Code requires such 
statements to be f i led 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 f i r s t 
l ien on real or personal property as the case may be (subject 
uo the interests referred to in section (c) (i) of thi.3 
ARTICLE 4) and the rights and remedies of the Trustee or FTX, 
and otherwise w i l l do and perform a l l 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 other 
and further instruments and wil l do such other and further 
acts as in the reasonable opinion of FTX may be reasonably 
necessary 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 aa 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 w i l l 
pay a i i tares , assessments and governmental charges legally 
imposed t h i s instrument and every other instrument in 
addition or supplemental hereto or upon the Mortgaged 
Property cr upon the interest of the Trustee or FTX therein, 
or upon any roya l t i e s from the Mortgaged Property. 

(k) So long aa the Indebtedness, or any part thereof, 
remains unpaid, except to the extent a prudent operator in 
this business would not do ao, the Mortgagor aha l l , at i t a 
own expense: (1) generally warrant and defend i t a intereat in 
a l l and s ingu lar the Mortgaged Property in a l l material 
respects against every person whosoever uow or at any time 
hereafter lawful ly claiming or to claim the aame or any part 
thereof; ( i i ) do a l l reaaonable things neceaaary to keep 
unimpaired i n any mater ia l reapect i t a r igh ta in the 
Mortgaged Property; and ( i i i ) cauae the Mortgaged Property to 
be kept free and c lear of l i ens , charges and encumbrancea of 
every character, except ae otherwiae permitted hereunder or 
by the proviaiona of the Credit Documents. 

(1) The Mortgagor warrants that, to the beat of i t a 
knowledge and b e l i e f , no approval or concent of any 
regulatory or administrative commission or authority, or of 
any other governmental body, i a neceaaary to authorize the 
execution and del ivery of thia inatrument, or to authorize 
the observance or performance by the Mortgagor of the 
?ovenanta herein contained. 

(m) The Mortgagor w i l l permit the Truatee or FTX, at 
any reaaonable time, but at the r iak and expense of the 
Truatee or FTX, aa the caae may be, (i) to enter upon the 
Mortgaged Property, and a l l parte thereof, for the purpoee of 
investigating and inspecting the condition and operation 
thereof, and ( i i ) upon the reasonable requeat of the Truatee 
or FTX or the agenta of any of them, to inspect and make 
excerpt a from a l l the books and recorda of the Mortgagor 
relating to the Mortgaged Property. 

(n) The Mortgagor w i l l timely execute, de l iver and 
properly r e c o r d auch supplemental deeds of t r u a t or 
modification agreements as may be required under the lawa of 
the jur iadic t ion in which the property ia located. 

fo) The Mortgagor w i l l promptly give written notice to 
FTX i f the t i t l e to the Mortgaged Property or any material 
part thereof or the aecurity intereat created hereby thereon 
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shall be In danger of being forfeited, or &hall be attached 
directly or indirectly, or i f any material adverse claim or 
demand is made with respect thereto, or i f any material 
adverse governmental action is taken with respect thereto or 
i f any material legal proceedings are instituted against the 
Mortgagor or FTX with respect thereto, and exert i tself / 
diligently to cure any material defect that may be developed ; 

or claimed and take a l l necessary and proper steps for thc 
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 prosecution and defense of litigation and tho 
compromise or release and discharge of any adverse claims 
made, a l l to the extent that a prudent operator in this 
business would take. I f FTX shall deem i t necessary or 
expedient, the Mortgagor hereby authorizes FTX, at the 
Mortgagor's expense, to take a l l additional steps deemed by 
FTX, in the exercise of its reasonable judgment, as necessary 
or appropriate for the defense and protection of said t i t le 
and security interests. 

(p) The Mortgagor shall maintain its principal place of 
business and chief executive office, and the place where the 
Mortgagor keeps i t s books and rscords concerning the 
Mortgaged Property (including, without l imitation, thc 
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 a euch address as 
the Mortgagor shall from time to time give lotice of to FTX. 

ARTICLE 5. Environmental Provisions. The Mortgagor 
represents, warrants, covenants and agrees that i t wi l l : 

(a; Use due diligence not to permit (except in 
compliance with a l l laws, ordinances and administrative 
directives pertaining thereto), any toxic or hazardous 
materials or substances (including, without limitation, 
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 waste", 
"hazardous materials", or "toxic substances" under any 
Hazardoua Materials Laws) ("Hazardous 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 i f 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 re lat ing to any Hazardous 
Materials or any directives, decreet,, or administrative 
consent orders including, but not l imited to, the 
Comprehensive Environmental Response, Compensation and 
L i a b i l i t y Act of 1980, the Superfund Amendment and 
Reauthorization Act of 1986, the Resource Conservation and 
Recovery Act, the Pederal Clean Water Act, the Federal Clean 
Air Act, the Toxic Substances Control Act, the Solid Waste 
Disposal Act, the Safe Drinking Water Act, the Occupational 
Safety and Health Act, any so-cal led "Superfund" or 
"Superlien" laws, and any law governing the tranefer of 
contaminated property. 

(b) Remove, at the Mortgagor's sole cost and expense, 
any Hazardous Materials nn, under or at any of the Mortgaged 
Property and remediate, including ongoing monitoring, in 
accordance with accepted engineering practices and a l l 
applicable environmental laws, any and a l l environmental, 
health or safety conditions, including, but not limited to, 
soi l 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 undsr the Mortgaged 
Property i f , as and when (i) any of such conditions or 
Hazardous Materials reasonably could be expected to result in 
a claim, lawsuit or ordsr for ths imposition of l iabi l i ty , 
individually or in the aggregate, in excess of $8,000,000 
against the Mortgagor, FTX or the Trustee, or ( i i ) such 
removal and remediation ia required by a governmental 
authority 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 a l l 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 ths case 
of (A) or (B) reasonably could be expected to result in the 
imposition of a l iabi l i ty , individually or in ths 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 ( i i ) 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 
ths Mortgaged Property by any such governmental authority, 
irrespective of the source of such Hazardous Materials. 
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(d) Provide FTX wich an environmental site assessment 
report concerning any raal property (which term, for purposes 
hereof, includes, without limitation, a l l 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 
absence of an adverse environmental, health or safety 
condition (including the presence, release or disposal of 
Hazardous Materiale) and the potential coet of any corrective 
removal or remedial action in connection with any such 
condition on euch real prop rty. FTX, in ite reasonable 
judgment, may order and the Mortgagor shall grant and hereby 
grants FTX and any a l l of i ts agsnts access to euch real 
property and s p e c i f i c a l l y grante FTX an irrevocable, 
nonexclusive license, subject to the rights of tenants (other 
than Aff i l ia tes of the Mortgagor), to undertake such an 
assessment, a l l at the Mortgagor's expense. 

ARTICLE 6. The Trui t i i -

(a) Ths Trustee may execute any of his duties hsrsundsr 
by or through his agsnts and shall be entitled to retain 
counsel and to act in reliance upon the advice of counssl 
concerning a l l matters pertaining to hie duties hsrsundsr. 
The Trustee shall bo sntitled 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 olographic requeet of FTX. 

(b) Neither the Trustee nor hie agents ehall bo 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 lose 
unless the loss shall heppsn through hie or thsir groee 
nsgligence or wilful mieconduct. The Trustee ehall not be 
bound to aecertain or inquire as to ths performance or 
observance of any of the terms of thie Mortgags by ths 
Mortgagor. The True tee shall be entitled to rely upon any 
notice, coneent, certificate, affidavit, letter, telegram, 
statement, paper or document believed by him co be genuine 
and correct and to have been signed or eent by the proper 
person or persons and, in reepect of legal matters, upon the 
opinion of counssl retained by him, FTX or the Mortgagor. 
The Trustee ehall not be personally liable in eass of entry 
by him, or anyons sntsring by virtus of powsrs hsrsin grantsd 
him, upon ths Mortgaged Property or for debte contracted or 
l iabi l i ty or damages incurred in the management or operation 
of the Mortgaged Property except where caused by the gross 
negligence or w i l f u l misconduct of ths Trustss . Ths 
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Mortgagor agrees to indemnify and hold harmless the Trustee 
(to the ful lest sxtent permitted by law) from and against any 
and a l l claims, demands, losses, judgments and l iabi l i t ies 
(including l iab i l i t i e s foi penalties) of whatsoever nature 
and a l l related coets 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 l iab i l i ty reeulting from the Trustss'e own gross 
negligence or wilful misconduct. In eass any claim shall bs 
made or action brought against ths Trustss in rsspsct of 
which indemnity ehall be sought, ths Mortgagor shsl l be 
entitled to participate at i t s own expense in the defense of 
any such claim or action or, i f i t oo slscts, at i ts own 
expenee to assume the defense of such claim. In the event 
the Mortgagor assumes ths defense of any such claim, such 
defense s h a l l bs conductsd by counssl chossn by i t and 
satisfactory to the Trustee. In the event the Mortgagor 
assumes the defenee of any euch claim, the Trustss shall 
thsrssftsr bsar ths fees and expensee of any additional 
counsel retained by the Trustss. I f ths Mortgagor shall fa i l 
to do any act or thing which i t has covsnantsd to do 
hereunder, the Trustss may (but ehall not be obligated to) do 
the same or csuss it to bs done and there shall be added to 
the Indebtedness ths cost or expense incurrsd by ths Trustee 
in so doing, and any and a l l amounts ssqpsndsd by ths Trustee 
in taking any such action shall bs 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 ite prime rate in effect at i t s 
principal o f f ice ln the City of New York, plus 2% (ths 
"Default Rate") from the date advanced to ths dats of 
repayment. 

(c) The Trustee shall be entitled to reimbursement for 
expenses incurred by ths Trustee in the performance of the 
Trustee's duties hereunder and to reasonable compensation for 
s ich of hie services hsrsundsr as shall bs rsndsred. The 
Mortgagor shal l , from time to time, pay ths compensation dus 
to ths Trustee hereunder and reimburse the Trustss for any 
and a l l expensss which may bs incurrsd by him in ths 
performance of the Trustee's duties. 

(d) A l l moneys received by the Trustss shall , until 
used or applied ae herein provided, be held in trust for the 
purpoeee for which they wsrs rscsivsd, and the Trustss ehall 
bs undsr no l i a b i l i t y for intsrsst on any moneys rscsivsd by 
him hereunder. 
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(e) The Trustee nay resign at any time by the giving of 
notice of such resignation in writing to FTX. If the Truetee 
fails, refuses, or becomes unable to act, or should FTX, in 
its absolute diecretion, deem i t advisable for any reason to 
have a substitute truetee or substitute trustees appointed, 
then FTX is hereby authorized and empowered to appoint, at 
any time and from time to time, by an inetrument duly 
executed and acknowledged and fi led 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 etead of one or more of thoee in i t ia l ly named 
herein or subsequently appointed by FTX; which truetee or 
trustees shall have a i l the righte, powere and authority and 
be charged with a l l the dutiee and responsibilities that are 
conferred or charged upon the Truetee in i t ia l ly named herein. 

ARTICLE 7. Advances and Pight to Cure D e f a u l t s . 

(a) In the event of any default by the Mortgagor in the 
performance of any term, warranty, covenant, condition, or 
obligation hereunder, the Truetee or FTX, at its option, may 
advance or disburse funds for ths performance of euch term, 
warranty, covenant, condition cr obligation. The Truetee or 
FTX ehall give the Mortgagor prior notice of any euch 
advancee. Al l moneys advanced or disburced by the Truetee or 
PTX for performance of any defaulted term, warranty, 
covenant, condition, or obligation of the Mortgagor ehall 
bear interest at the Default Rate, and ehall be securer: 
hereby as a further charge and i$..*.• upr>u ths Mortgaged 
Propsrty. 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 term, warranty, covenant, condition, or 
obligation hereunder, the Truetee or FTX may, at i t s 
discretion, remedy the eame and for euch purpose ehall have 
the r ight , but not the obligation, to entsr upon ths 
Mortgsgsd Propsrty or any portion thsrsof either personally, 
or by i t e superintendents, managers, agsnts, servants, 
attorneys and receivers, and uss, operate, manage and control 
the Mortgaged Property for any lawful purpoee; and at the 
Mortgagor's sols coet and expense, maintain and reetore the 
Mortgaged Proporty e i thot by purchaee, repaire or 
construction, make a l l paymen-:a for taxee, assessments and 
insurance, as the Truetee or PTX deems necessary, and insure 
or rsinsurs ths Mortgaged Property ae provided in this 
Mortgege without any of the aforementioned inetancee thereby 
becoming l iable to the Mortgagor or any person in possession 
thereof holding under the Mortgagor. The Truetee or FTX 
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s h a l l be e n t i t l e d to c o l l e c t and rece ive a l l earnings, 
revenues, r en t s , issues, p r o f i t s and income of the Mortgaged 
Property and every pa r t t h e r e o f ; tnd a f t e r deducting the 
expenses o f conduct ing the business t he reo f and of a l l 
maintenance, r epa i r s , renewals, replacements, a l t e r a t i o n s , 
a d d i t i o n s , bet terments and improvements and a l l of the 
a f o r e m e n t i o n e d payments which may be made f o r t axes , 
assessments and insurance and any other p r i o r or other proper 
charges upon the Mortgaged Property or any par t thereof , as 
well as j u s t and reasonable compensation of the Trustee or 
FTX f o r the services of the Trustee or FTX and f o r a l l 
a t t o r n e y s , counse l , agents , c l e r k s , se rvants and o ther 
employees p roper ly engaged and employed by i t , the Trustee or 
FTX s h a l l a p p l y the moneys a r i s i n g as a f o r e s a i d , i n 
accordance w i t h ARTICLE 9. I f the Trustee or FTX s h a i l 
remedy such a defau l t or appear i n , defend, or b r i m ; any 
action or proceeding to p ro t ec t i t s i n t e r e s t i n the Mortgaged 
Property o r t o foreclose t h i s Mortgage or to c o l l e c t the 
Indebtedness, the costs and expenses t he reo f ( i n c l u d i n g 
reasonable a t to rneys ' fees t o the extent permit ted by law) , 
with i n t e r e s t as provided i n t h i s paragraph, s h a l l be paid by 
the Mortgagor to the Trustee or PTX upon demand. A l l such 
costs and expenses i n c u r r e d by the Trus tee or FTX i n 
remedying such d e f a u l t o r i n appearing i n , defending, or 
bringing any such ac t ion or proceeding s h a l l be paid by the 
Mortgagor t o the Trustee or FTX upon demand, w i t h in t e res t at 
the D u f a u i t Rate, f o r the p e r i o d a f t e r n o t i c e from the 
Trustee o r FTX that such costs or expenses were incurred to 
the date o f payment to the Trustee or FTX. A l l such costs 
and expenses incurred by the Trustee or FTX pursuant to the 
terms of t h i s Mortgage, w i t h such i n t e r e s t , s h a l l be secured 
hereby as a f u r t h e r charge and l i e n upon the Mortgaged 
Property. 

ARTICLE 8. Appointment of Receiver. FTX or the TTV tee, i n 
any action to fo rec lose t h i s Mortgage or upon the occv nee of 
any Event of D e f a u l t (as h e r e i n a f t e r de f ined ) , sha be at 
l i b e r t y , w i t h o u t n o t i c e , t o a p p l y f o r the appointment c f a 
receiver f o r the Mortgaged Property, and s h a l l be e n t i t l e d to the 
appointment of such receiver as a matter of r i g h t , wi thout regard 
t o the value o f the Mortgaged Proper ty as s e c u r i t y f o r the 
Indebtedness, or the solvency or insolvency of any person then 
l i a b l e f o r the payment of the Indebtedness; and such receiver may 
be appointed by any court of competent j u r i s d i c t i o n upon fix. parte 
a p p l i c a t i o n and wi thou t not ice , which i s hereby expressly waived. 
Any such receiver s h a l l have a l l powers conferred by the court 
appoint ing such rece iver and as otherwise conferred by appl icable 
law. 
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ARTICLE 9. Sale or Other Disposition of the Mortgaged 

Property-
(a) Upon the failure of the Mortgagor to pay che Note 

or any other Indebtedneee when due (being referred co ae an 
"Event of Default"), FTX or the Trustee, as appropriate, may 
sell the Mortgaged Property, or, if the Mortgaged Property 
shail consist of more than one parcel, euch parcel or parcele 
thereof as FTX or the Trustee may select, for eaeh or upon 
such terms and conditions as i t may deem expedient, and at 
such time and place ae i t may consider advisable, in ite eole 
discretion, in any order j r manner allowed under applicable 
law, including, but not limited to, at public auction, after 
having f i r e t given notice to the preeent owner of the 
Mortgaged Property as required by law and advertised the 
time, placs, and terms of eale three (3) times, which may be 
on three (3) consecutive days, in a newspaper having general 
circulation in the county, parieh or city where the Mortgaged 
Property or any portion thereof lies; pr«wided, however, th».t 
FTX or the Truetee is hereby authorized J advertise the sale 
.'a d\xch additional newspapers ae i t deems appropriate in ite 
discretion. I f , prior to or at the time of the eale, FTX or 
the Trustee shall deem i t proper for any reason to postpone 
or continue said sals, i t may do eo from time to time by oral 
announcement at the time and place cf eale, by advert is emen t 
of the postponsd eale, 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 ths continuancs of an Event of Dofault, 
the Mortgagor agreee to deliver each item cf Collateral to 
FTX on demand, and i t is agrssd that FTX ehall have the right 
to talcs any or a l l of ths following actions at the eame or 
different times: with or without legal process and with or 
without previous notics or demand for performance, to take 
possession of ths Collateral and without l i a b i l i t y for 
trespass to enter any premises where the Collateral may be 
located for ths purpoee of taking possession of or removing 
the Collateral and, generally, to exerciee any and a l l righte 
afforded to a eecured party under th '.niform Commercial Code 
or other applicable law. Without limiting the generality of 
the foregoing, the Mortgagor agreee that FTX stull liave the 
right, subject to the mandatory requirements of current law, 
to s e l l or otherwise dispose of a l l or any part of the 
Collateral, at public or private eale or at any broker'e 
board or on any securities exchange, for cash, upon credit or 
for future delivsry ae FTX ehall dsem appropriate. FTX ehall 
be authorized at any euch sale (if i t deems i t advisable f.o 
do so) to rsscrict the prospective bidders or purchasers to 
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pe .-s.ri9 ho will represent and agree that they are purchasing 
c t y * ' xteral for their own account for inveetment and not 
* :.a u. view to che distribution or sale thereof, and upon 
consummation of any such sale FTX ehall have the right to 
assign, transfer and deliver to the purchaser or purchasers 
thereor the Col] i t oral so sold. Bach such purchaser at any 
such sale shall hold the property sold absolutely, free from 
any claim or right on tne part of the Mortgagor, and the 
Mortgagor hereby waives .to the fullest extent permitted by 
applicable law) a l l righes of redemption, stay and appraisal 
which the Mortgagor nov/ has or may at any time in the future 
have under any rule of law or statute now existing or 
hereafter enacted. 

PTX shall give the Mortgagor ten (10) days' prior 
written notice (which the Mortgagor .17rees is reasonable 
notice within the meaning of the Unifonn Commercial Code) of 
FTX's intention to make any sale uZ Collateral. Such notics, 
in the case of a public sale, shall stats the time and place 
for such sale ai.d, In the case of a sals at a broker's board 
or on a ••cur;' iv§ exchange, shall state the board or 
exrnange at %ihlf auch sale ie to be made and the day on 
vihich the Collateral, or portion thsrsof, will f i r s t bs 
offered for sale ?t euch board or exchange. Any such public 
sale shall be held a: such time or times within ordinary 
busineee hours and ?t euch plac? n r places ae FTX may fix and 
etate in the notic. (if any) of »uch sale. At any such sale, 
the Co-lateral, or portion chereof, to be sold may be eold in 
ona lot as an entirety or in separate parcele, as PTX may (in 
'ts fcolu and absolute discretion) determine. FIX ehall not 
be. obi-gated to make any eale of any Collateral i f i t ehall 
determine not to do eo, regardless of the fac that notice of 
sale of such Collateral ehall have been pivm. FTX may, 
without notice or pub1ication, adjourn any pub,fc or private 
sale or cause the eame to b** adjourned from time to time by 
announcement at the time and place fixed for eale, and such 
sale may, without further notice, be made at the time and 
place to which the same was so aijoumod. In eass any eaZ* 
of a l l tr any part of the Collateral ie made on credit or for 
futura delivery, the Collateral eo eold may be retained by 
PTX unti l the sale price ie paid ':»y the purchaeer •»» 
purchasers thereof, but FTX shall not i.^cur any liability (n 
cane any such purchaser ur purchasers ehall f a i l to take up 
and pay for ths Collateral eo sold ML-*, in case of any euch 
failur?. such Collateral may be sold " 3ain upon like notice. 
At any public s?le made pursuant to v.his ARTICLE 9, FTX or 
any s e c red party may bid for or purchase, free from any 
right of redemption, etay, valuation or appraisal on tho part 
the Mortgagor (all said righte being aleo hereby waived and 
released to the fulleet extent permitted by applicable law), 
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• ni Collateral or any part thereof offered for sale and may 
uvikc* payment on account thereof by using any claim then due 
and payable to i t from the* Mortgagor as a credit against the 
purchase price, and i t may, upon compliance with the terms of 
sale, hold, regain and dispose of such property without 
currher accountability to the Mortgagor therefor. Por 
purposes hereof, a written agreeme it to purchase the 
Collateral or any portion thereof shal?. be trecited as a sale 
thereof; PTX -hall be fret co carry out such sale pursuant to 
such agreement, and th- ortgagor shall not be -intitied to 
the- return of the Collateral or any portion thareoi! nybiect 
thereto, notwithstanding thc fact that after PTX r'lall have 
entered into such an agreement a l l Events of Default ehall 
have been remedied ano Lhe Indebtedness paid in fui.1. 

(r.) The proceeds of any such sale or saler. pursuant to 
this /AT;*CLE 9, shall be applied, as follows: 

P i r s t . to the costs and expenses (including 
reasonable attorney feee) incurred by PTX or the Truetee 
iL connection with thie Mortgage, including, without 
limitation. auctioneer's fee, reeeonable trustees' 
conmission ou tho gross proceed J of eale and other costs 
and expenses in effecting or attempting to effect the 
recovery or collect .on of any such sums or amounts or in 
enforcing or attettpting to enforce any right or remedy 
in taking possession of, protecting, preserving or 
disposing of any item of the Mortgaged Propertv; 

Second, the balance, i f any, to the dicena.ria of 
a l l ta.r-*»«. J,W'.I. end assessments, with and 
intereet i t the,* have priority over the lien < t. this 
Mortgage, including the due pro J ata thereof for the 
current year; 

Third, the balance, i f any, to PTX for the paymen'. 
<n full aat ief action of the Indebtedneee owed to PTX; 
and 

Fourth, the balance, i f any, to the Mortgagor or 
euch ether pereon(s) as are entitled thereto. 

(d) To the extent that tne turns and amounts eubject to 
distribution under thie ARTICLE 9 are not eufficient to pay 
the costs and expenees referred to the clause First of (c) 
above and such costs and expanses ars. f*n be reimbursed by the 
Mortgagor. 

(e) It Iw understood and agreed that in the iveat that 
the Mortgaged Property is advertised for sale as herein 
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provided, but nnt .oid pn suant to such advertisement, * 
Trustee or PTX 'jrwll be paid by the Mortgagor its actual 
expenses incurred, toge, .ier. with a reasonable commissi! on. 

(f) Upon the occurrence of an Event of Def a'it . and ae 
long as i t continues. PTX *nd ti.e Trver.ee. i f perrr.itted by 
law, may inet icut . - 'he abv ve . ribed foreclosure 
proceediige or proceed oy a eu*i. -aite in equity or at 
law, whether for a foreclosure here'u'.sr, or for the eale of 
the Mortgaged Property, cr for the specific performance of 
any covenant or agreement herein contained, or in aid of the 
execution of any power herein granted or lor the appointment 
of a receiver pursuant to ARTICLE 8, pending eny f oreclosure 
her sunder or the eale of the Mortgaged Property or .'or the 
enforcement of any other appropriate legal vr equitable 
remedy. Ac any ssle mad* under the terme of til*. Mortgage 
PTX or the Trustee isay reouire a eaeh deposit !rom -he 
euccessful bidder not more than ten (10%) perceat of ne 
final amount bid by the eucceeeful bidder. 

(g) The Mortgagor agreee that PTX ehall have tho right 
to become the purchaser rt any sale held by the Trustee or 
PTX or by any court, rece ver or public officer and PTX shall 
have the .ight f i credi . upon the amount of the bid made 
therefor, the s/Bcrnt ***y< ble out of the net proceeds of such 
sale to i t . 

(h) Upon any eale purr.uiuK- vo thie ARTICLE 3 the 
receipt of PTX cr the Trustee, or o! the ::*fxcc* mar.ini eale 
under judicial proceedinge, hall .*/e euffi:ient disc.har.to "o 
the purchaser or purchase- it any sale for hie or their 
purchase money, and euch rchaser or pirchaeero, h i i oz 
their arsigtis or peraonal repreaentatives, ehall not, liter 
paying tueh purchaae money and receiving iu.-h recei pt oi PTX 
or the T.-.-'jstee or of such officer thsrer.or, be obli '«*d »c see 
to the application f euch purchase money, bgi in '.ry wv 
answerable for an; loee, misappl ication oi nonapp1. icati on 
thereof. 

(i) Any sals or sales pursuant tu trie ARTICLE 9 ot the 
Mortgaged Property ahall operate to divert a l l right, l i t l e , 
intareet, claim or demand whatsoever either at law or in 
equity, of the Mortgagor of, in and to the premises and the 
property eold, and ehall be a perpetual Lar, bo*h ac law and 
in equity, against ths Mortgagor, ths Mortgagor's succsssors 
or aaaigne, and againat any and a l l persons clalrios or who 
ahall thereafter claim a l l or any of the property ro1.A from, 
through or under the Mortgagor, or the Mortgagor* iiiciieore 
or aaaigne; nevertheleee, the Mortgagor, i f reques id by PTX 
or the Truatee ao to do, ahall join in the execution juid 
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delivery of a l l proper conveyancee, assignments and tranafere 
of the properties eo eold. 

(j) Upon the occurrence of an Bvent of Default and 
during the continuance thereof, to ths extent permitted by 
applicable s tate ! iw. Fix or the Trustee may employ euch 
watchmer. managers, t e a l e s t a t e orokers , a p p r a i s e r s , 
maintendnr-- person nel, ard other age. ce ae may be necessary 
in the reaaonable exercise of t'.ie i r d iecre t ion in the 
execution of th i s Mortgage, and pay for euch services out of 
the proceeda cx *ale, Ahould any be realized, and i f no eale 
be made, t h m the Mortgagor hereby agreee to pay the coet of 
auch serviced and tha: auch coel of auch aervicea ahal l 
conatitute a patt of th i Indebted.iess secured hereby. The 
Mortgegor waivei, co tne extent f i a t i t rne.y lawfully do ao, 
any and a l l rig*:*: to have the Mortgaged fr roperty marshaled 
upon any orec loaux« of the l i e n hereon, or eold La inverse 
order of a l ienat ion, and agrees that PTX or the Tr, itt.e or 
eny court having juriedict ion tc forecloee euch l i en may s e l l 
the Mortgage l Property ae nr. ent irety or in parcels or 
portions thereof. 

A R T I C L E 10. Ma4n••nunr*. The Mortgagor agrees (i? that, 
except ao otherwiae provided in the Credit Documente, no building 
or other improvement on the Mortgaged Property «hall be altered, 
removed, demolished or enlarged, nor t h a l l any f ' x t u r « a or 
personal property or appiiancee on, in or about eaid buildings or 
improvements be severed, removed, transferred, eold or mci.qagei; 
( i i ) thet i t w i l l permit, cormit or suf fer no wests, impairment or 
deter iorat ion of the Mortgaged Property or any part thereof 
excluding, however, the mining of the HyOrocar^cn Reeervee); 
{ H A . } th .t l t w i l l keep and maintain in good '.nd ef fect ive repair 
the Mort.;^e1 Property and ever) part thereof including a l l 
buildings, f i x tures , machinery end appurtenances, in accordance 
with the tenns oi ths Credit Docunents; and (iv) that i t w i l l 
comply witn a l l s ta tutss , orders, requirements :r decrees relating 
to eaid Mortgaged Propert' by air. Iederal , state or municipal 
authority, the noncomplian * i th which f i l l have a materially 
adveree effect on the Mortgagor nr. determined by PTX : a i t s aole 
discrst ion, and w i l l observe and comp: y with i l l conditions and 
requirements necessary uo prensrvo and extend a l l r i g h t s , 
l i c e n s e s , permits ( i n c l u a i * ' , but not l i m i t e d to, zoning 
variancea, special exceptions end aonconfenriag uaea), p.ivtlegee, 
franchisee and concessions which are aiplJcable to the Mortgaged 
Property or which have been granted to or contracted ior by the 
Mortgagor in c o n n e c t i o n wi th any e x i s t i n g or p r e s e n t l y 
contemplated ue>. of the Mortgaged Property. 
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ARTICLE 11. Taxea and Liens. The Mortgagor agrees to keep 
the Mortgaged Property free from a l l statutory liens and to pay 
before ary penalty for nonpayment attaches a l l taxes, assessments, 
water rates, sower rents and other governmental, public or 
municipa.1 charges, dues, fines or impositions and any prior liene 
now or h».c*fter assessed or liens on or levied against ths 
Mortgaged 1 roperty, or any part thereof (hereinafter the "Taxee"). 
In cases c! default in the payment thereof, PTX, after prior 
written nct.ee to the Mortgagor, may pay the eame or any of them 
and the moneys eo paid by PTX ehall be added to the amount of the 
Indebtedness and eecured by thie Mortgage, payable on demand with 
interest at the Default Rate, from the time of payment of the 
same. Mortgagor shal l deliver to the Trustee or PTX, upon 
requeet, receipted b i l l s , canceled checks and other evidence 
satisfactory to the Trustee or PTX evidencing the payment of a l l 
items addressed in this Article prior to the date upon which any 
f ine, penalty, intereet or coet may be added thereto or imposed by 
law for the nonpayment thereof. 

ARTICLE 12. insurance aad Insurance Proceeds. 
(a) The Mortgagor (i) wi l l keep the Mortgeged Property 

insured in accordance with industry standards againet loee or 
damage by f i r * , standard extended coverage perils and euch 
other hazards as may be appropriate in accordance wich 
industry standards, in amounts not leee than the outstanding 
principal balance of thie Mortgage, ( i i ) w i l l maintain 
business interruption insurance with respect to the Mortgaged 
Property and ( i i i ) worker'e compensation insurance and public 
l iabil ity insurance mth respect to a l l activities in which 
the Mortgagor migr.r i.icur personal l iabil ity tor 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 a l l or part of euch risks. All 
Policiee ahe.ll be endoreed to name FTX ee a loss payee in the 
event of a total lose or constructive tctal loss. Ths 
Mortgagor shail pay the premiums for the Policiee ae the eame 
become due anc". payable. At the requeet of PTX, thr Mortgagor 
will deliver certificates evidencing euch insurance tc PTX. 
Not later than ten (10) da/f prior to the expiration date of 
each of the Policiee, the Mortgagor wi l l deliver to PTX 
evidence of the renewal policy or policiee. If at any time 
PTX is not in receipt of written evidence that a l l insurance 
required hereunder ie in force and effect, PTX ehall have the 
right upon written notice to the Mortgagor to take euch 
action ae PTX deems necessary to protect its intereet in t.he 
Mortgaged Property, including, without limitation, the 
obtaining of such insurance coverage ae PTX in ite eole 
diecretion deems appropriate, ar.d a l l expenses incurred by 
PTX in connection with such action or in obtaining such 
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insurance and keeping i t in effect shall be paid by the 
Mortgagor to PTX upon written demand. The Mortgagor ehall at 
a l l times comply with and shall cause the Mortgaged Property 
and the uee, occupancy, operation, maintenance, alteration, 
repair and restc ation thereof to comply with the terme, 
conditions, stipulations and requirements of the Policiee. 

(b) I f the Mortgaged Property or any part thereof ehall 
be damaged by f ire , flood, or any other hazard or caeualty 
againet which insurance i s held, the Mortgagor ehall 
immediately notify PTX of the nature and extent thereof. 
Upon the occurrence and the continuance of an Event of 
Default hereunder, the Mortgagor hereby authorizes PTX, at 
its option, to collect, adjuet and compromise any losses 
under any of the insurance aforeeaid and after deducting 
costs of collection to apply the proceeds as aforssaid. 
Notwithstanding anything to the contrary contained herein, eo 
long ae no Event of Default ehall have occurred or be 
continuing and subject to the terms of ths Credit Agreement, 
the Mortgagor shall have the right to collect, adjuet and 
compromise any losses under any of the insurance aforesaid 
and to retain, use and employ same. 

ARTICLE 13. Condemnation. 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 PTX of such proceedinge, and ehall deliver 
co PTX copies of any and a l l papere served in connection with euch 
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 exerciss of any power of 
eminent domain, the entire award or eonelderatlon given or paid 
therefor shall be paid to PTX, and PTX is hereby empowered in the 
name of the Mortgagor to receive and give acquittance for euch 
award or coneideration or any judgment therefor or thereon whether 
i t be joint or several. Notwithetanding any taking by any public 
or quasipublic authority through eminent domain or otherwise, the 
Mortgagor ehall continue to pay the Indebtedneee at the time and 
in the manner provided for ite payment in the Credit Documente 
(including, without l imi ta t ion , thie Mortgage), and the 
Indebtedness shall not be eo reduced until any award or payment 
therefor shall have been actually received and applied by PTX to 
the discharge of the Indebtedneee. Subject to the terms of ths 
Credit Documents, PTX may apply the entirs amount of any euch 
award or payment to the discharge of the Indebtedneee whether or 
not then due and payable in euch order, priority and proportions 
as PTX in ite diecretion ehall deem proper. If the Mortgaged 
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Property ia sold, through foreclosure or otherwise, prior to ths 
receipt by PTX of such award or payment, PTX shall have the right, 
whethsr 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 thsrsof sufficient to pay the Indebtedneaa, 
whichever ie less. The Mortgagor ehall f i l e and proeecute i ts 
claim or claims for any euch award or payment in good faith end 
with due diligence and cauee the eame to be collected and paid 
over to PTX. The Mortgagor hereby irrevocably authorizee and 
empowers PTX, in the name of the Mortgagor or otherwiae, to 
collect and receipt for any euch award or payment and to f i l e and 
prosecute auch claim or claims. Although i t ia hereby expressly 
agreed that the following ehall not be neceaaary for PTX to 
receive auch awards or paymente, the Mortgagor ehall, upon demand 
of Truetee or FTX, make, execute and deliver any and a l l 
assijnmenta and othsr instruments sufficisnt for ths purpose of 
assigning any auch award or payment to FTX, free and clear of any 
encumbrances of any kind or nature whatsoever. Notwithstanding 
anything to ths contrary contsinsd hsrsin, eo long as no Event of 
Default ehall have occurred or be continuing and subjsct to ths 
terms of the Credit Agreement, the Mortgagor ahall have the right 
to receive end give acquittance to any award or consideration or 
any judgment therefor in connection with any condemnation 
proceedings and to retain, use and employ aame. 

ARTICLE 14. a««4mif—nr of Hydrocarbon Reserves snd Procssds 
of Hydrocarbon Ressrves. 

(a) As f u r t h s r a a c u r i t y for payment of the 
Indebtedness, ths Mortgagor hsrsby tranefera, aaaigne, 
warrants, hypothecates and conveys to FTX, ita euccessors and 
aaaigne, and grsnta to FTX a aecurity intoreat in, effective 
aa of the date hereof, at 7:00 o'clock a.m., local time, a l l 
Hydrocarbon Reaerves which are now or hereafter produced, and 
a l l revenues snd procsede now or hsrssftsr attributable to 
aaid Hydrocarbon Reserves and said products as well as any 
Lena and security intsrssts sscuring any aales of aaid 
Hydrocarbon Ressrves. All psrtiss producing, purchasing or 
rsceiving any such Hydrocarbon Reserves, or having euch, or 
proceeds therefrom, in their posssssion for which they or 
othere are accountable to FTX by virtue of the provisions of 
thia ARTICLE 14, ars authorized and directed to treat and 
regard PTX aa the aaeignee and transfsree of ths Mortgagor 
and entitled in the Mortgagor'a place and atead to receive 
auch Hydrocarbon Reserves and proeeede therefrom; and aaid 
partiea and each of them ahall be fully protected in ao 
treating and regarding FTX, and ahall be under no obligation 
to aee to the application by FTX of any auch proceeds or 
paymanta received by i t . The Mortgagor hereby authorizes and 
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empowers PTX to demand, collect and receive euch Hydrocarbon 
Reserves and a l l proeeede therefrom and to execute any 
releeee, rece ip t , divieion order, tranefer 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 a l l pipeline companies, gathering companlea and 
others purchasing auch Hydrocarbon Reserves or having in 
their possession any Hydrocarbon Reserves or the proeeede 
therefrom, to pay and deliver to PTX a l l auch Hydrocarbon 
Reserves or proeeede therefrom accruing. The Mortgagor 
agreea that a l l divialon ordera, tranafer ordera, receipte 
and other instruments which PTX may from time to time execute 
and deliver for the purpoee of collection or receipting for 
such Hydrocarbon Reserves or the proceeds therefrom may be 
relied upon in a l l respects, and that the eame ahall be 
binding upon the Mortgagor, and the Mortgagor'a aucceaaora, 
legal repi jentatives and assigns. Ths Mortgagor agreea to 
execute and deliver a l l necessary, convenient and appropriate 
instruments, including tranafer and diviaion ordera, which 
may be required by PTX in connection with the receipt by PTX 
of auch Hydrocarbon Reserves or the proceeda therefrom. PTX 
is fully authorized to receive and receipt for aaid revenuee 
and proceeds, to endorse and caah any and a l l checks and 
drafta payable to the order of the Mortgagor or PTX for the 
account of the Mortgagor received from cr in connection with 
said revenues or proceed*. Notwithstanding anything to the 
contrary contained herein, ao long aa no Event of Default haa 
occurred and be continuing and aubject to the terma of the 
Credit Agreement, the Mortgagor shall have the right to 
collect a l l re enuea and proceeda attributable to the 
Hydrocarbon Reserves or the products obtained or proceeded 
therefrom, as well aa any l iens sscuring any salss of 
Hydrocarbon Reserves and to retain, uae and employ aame. 

(b) A l l paymente received by PTX purauant to thia 
ARTICLE 14 ahal l be promptly applied in accordance with 
ARTICLE 9(c). 

(c) PTX i s hsrsby abaolved from a l l l i a b i l i t y for 
failure to enforce collection of any proeeede eo aaoigned and 
from al l other responsibility in connection therewith, except 
for the gross negligence or wi l l ful misconduct of PTX and the 
responsibility to account to the Mortgagor for funds actually 
received. PTX shall have the right, at ita election, to 
prosecute and defend any and a l l act iona or legal proceedings 
reasonably deemed advisable by PTX in order to collect auch 
funda and to protect the interesta of PTX and/or the 
Mortgagor, with a l l reaaonable costs, sxpsnsee and attorney'a 
feea incurred in connection therewith being paid by the 
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Mortgagor and ahall be deemed a parr of the Ir btedness 
aecurad hereunder. 

(d) Nothing herein contained ahall detract from or 
iiiait the absolute obligation of the Mortgegor to make 
payment of the Indebtedneee in accordance with the terma of 
the Note, any of the Credit Hoc ument e (including, without 
l imitation, thia Mortgage), regardless of whether the 
proeeede aaaigned by thia ARTICLE 14 are aufficient to pay 
the aame, and the righte under thia ARTICLE 14 ahall be in 
addition to a l l other eecurity now or hereafter exieting to 
eecure the payment of the Indebtedneee. 

(e) Notwithetending the other provieiona of thia 
ARTICLE 14, PTX or any receiver appointed in judicial 
proceedings for the enforcement of thia Mortgage ahall have 
the right to receive a l l of the Hydrocarbon Reserves herein 
aeeigned and the proeeede therefrom during the continuance of 
an E.ant of Default and to apply a l l of said proceeds aa 
provided in ARTICLB sft<s> hereof. Upon any aale of the 
Mortgaged Property or any part thereof purauant to ARTICLB 9, 
the Hydrocarbon Reserves thereafter produced from the 
property eo sold, end the proeeede therefrom, ehall be 
included in such sals and ahall paaa to ths purchassr frse 
and clear of the aaaignment contained in thia ARTICLB 14. 

(f) The Mortgagor hereby indemnifies PTX and i ta 
officere, directora or employees (each of the foregoing ia an 
"Indemnified Party") againat a l l c la ima, act iona, 
l i a b i l i t i e s , judgments, costs, attornsy's feea or other 
charges of whatsoever kind or nature (hereinafter in this 
paragraph (f) collectively called "claima") made againat or 
Incurred by them or any of them ee a consequence of the 
assertion, either before or after the payment in fu l l of the 
Indebtedneee, that thsy or any of them received Hydrocarbon 
Reserves herein aaaigned or the proceeda thereof claimed by 
third peraona (other than the Indemnified Partiea). The 
Mortgagor w i l l pay to the Indemnified Party any and a l l auch 
amounta aa may be successful ly adjudged againat auch 
Indemnified Party. Bach Indemnified Party ahall have the 
right to defend againat any auch claima, employing attorneys 
therefor, und i f Mortgagor haa refuaed to furnieh a 
reaaonable indemnity, they or any of them ahall have the 
right to pay or compromise nd adjuat a l l auch claima. Each 
Indemnified Party agreee o notify the Mortgagor of the 
exiatence of any euch claims (of which such party haa actual 
knowledge) immediately upon becoming a«»re thereof. Upon 
receipt of auch notice, the Mortgagor ahall be entitled at 
ita own cost and expenee to defend againat any auch claims. 
The obligation of the Mortgagor aa hereinabove eet forth in 
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thia paragraph (f) shal l survive the release of this 
instrument. 

(g) Por purposes of more fully effecting the assignment 
made under this ARTICLB 14 and continuing the rights of PTX 
hereunder, after an Event of Default has occurred and is 
continuing, the Mortgagor hereby appoints PTX as i t s 
attorney-in-fact to pursue any and a l l rights, remedies and 
payments, in respect to the Hydrocarbon Reserves and proceeds 
therefrom. The power of attorney granted to PTX 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. Assignment of Leaaea and Renta-
(a) The Mortgagor hereby assigns, transfers and sets 

over to PTX, as security for the payment of the Indebtedness, 
a l l tne rights, t i t le and interest of the Mortgagor, as 
lessor or sublessor, in and to a l l rents, issues, profits, 
revenuee, royal t ies , overriding royaltiee, rights and 
benefite now due or hereafter to become due (collectively, 
th* "Rente") from the Mortgaged Property. To that end, the 
Mortgagor assigns, transfers and sets over to PTX, a l l ite 
rights, t i t l e and intereet, ae leeeor or sublessor, as the 
case may be, in a l l exieting 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 "Leaeee") . The term "Leeeee" 
shall include a l l modi f icat iona, amendmenta, renewala and 
extenaiona thereof and a l l guarantees of lessees' performance 
thereunder. 

(b) So long ae no Event of Default shall have occurred 
and be continuing, the Mortgagor ehall have a licenee to 
manage and operate rhe Mortgaged Property and collect, 
receive and apply for ite own account a l l Rente arising from 
ite Mortgaged Property ae they become due. 

(c) Upon the occurrence of an Event of Default and aa 
long aa auch Event of Default continues, the licenee granted 
in paragraph (b) above ahall ceaae and terminate. In eny 
auch event, PTX ie hereby irrevocably authorized, at ite 
option, to enter and take poaaeeeion of the Mortgaged 
Property, or any part thereof, by actual phyeical poeeeaaion, 
or by written notice aerved peraonally upon or aei.t by 
regiatered or certified mail to the Mortgagor, ae PTX may 
elect, and no further authorization ehall be required. Upon 
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•uch entry and talcing possession, PTX, in i ts sole and 
abaolute discretion, may: 

(i) manage and operate the Mortgaged Property, or 
any part thereof, including the making of auch repairs 
and alterationa to the Mortgeged Property aa PTX may 
deem necessary; 

( i i ) demand, collect, receive, eue for, attach, 
levy, recover, compromise and adjuet, and give proper 
receipts and releaaee for a l l Rente that may then be due 
or may thereafter become due with reepect to the 
Mortgaged Property, or any part thereof, frcm any 
preeent or future leeeeee, eubleeeeee or occupanta 
thereof; 

( i i i ) leeee the Mortgaged Property, or any part 
thereof, for each periods of time, and upon auch terma 
and conditlona aa PTX may deem proper; 

(iv) enforce, cancel or modify any Leaae, including 
the taking of any action necessary to enforce, enjoin or 
r e s t r a i n ths v io lat ion of any of ths terma and 
conditions of any Lease; 

(v) i n e t i t u t e , prosecute to completion or 
compromise and aettle, a l l summary proceedings, actions 
for rent or for removing any or a l l leaaeea, eubleeeeee 
or occupante of the Mortgaged Property, or any part 
thereof; 

(vi) pay out of the Rente, or out of any other 
funds in i t s diecretion, any taxee, asseeemente, water 
ratee, aewer ratea, or other governmental chargee 
levied, aaaeeeed, or imposed egainat the Mortgaged 
Property, or any part thereof, and alao any and a l l 
other chargee, coete and expeneee which i t may deem 
neceaaary or advisable to pay in the management or 
operation of the Mortgaged Property, including, without 
limitation, the coete of any repaire or alterationa, 
commissions for renting the Mortgaged Property and legal 
expeneee incurred in enforcing the righte of the Lendere 
under the Credit Documente ( including, without 
limitation thia Mortgage), the Note, and any collateral 
aecurity documente; and 

(vi i ) generally do, execute and perform any other 
acta that ought to be done, in FTX's diecretion, in and 
about or with reepect to the Mortgaged Property aa fully 
aa the Mortgagor might do. 
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(d) PTX shall apply the net amount of any Rents 
received by i t from the Mortgaged Property in accordance with 
ARTICLB 9(c) . PTX shall account to the Mortgagor only for 
Rents actually received by PTX. 

(e) In addition to the rigbts and remedies set forth in 
ARTICLB 9 and in paragraphs (c) and (d) above and to the 
extent permitted by applicable law, PTX may apply for the 
appointment of a receiver, pursuant to ARTICLB 8, to exercise 
the powers deecribed in paragraphe (c> and (d) above pending 
any forecloeure hereunder or the s-ie of the Mortgaged 
Property. 

(f) The Mortgagor hereby irrevocably directe any leeeee 
under any Leaae, upon demand and notice from PTX of an Event 
of Default tc pay to PTX a l l Rents accruing or due under any 
Lease from eni after the receipt of euch demand and notice. 
In making euch paymente, such leeseee ehall be under no 
obligation to inquire into or determine the actual exietence 
of any euch default or breach claimed by PTX. 

(g) The Mortgagor agreea to indemnify and hold PTX 
harmless from and againat any and a l l l i a b i l i . , loaa, damage 
or expense, including reeeonable attorneys feee, which i t may 
incur under any Leaae ot by reaaon of the assignment of 
Leases contained herein, or by reeeon of any action taken by 
PTX hereunder, and from and ^.gainst any and a l l claima and 
demands whats ever which may be asserted againet PTX by 
reaaon of any alleged obligation or undertaking on ite part 
to perform or discharge any of the terms, conditions and 
covenants contsinsd in any of the Leaaea, unleee cauaed by 
the gross negligence or wilful misconduct of PTX. Should PTX 
incur any euch l iabi l i ty , loee, damage or expense, the amount 
thereof together with intereet thereon at the Default Rate 
from the time of payment of the same ehall be payable by the 
Mortgagor to PTX immediately upon demand therefor, or at the 
option of PTX, PTX mey reimburse itaelf therefor out of any 
Rente collected by PTX. 

(h) Nothing contained herein eheil operate or be 
conatrued to obligate PTX to perform any of the terms, 
covenants and conditlona contained in any Leaee of, or 
relating to, the Mortgaged Property or otherwise to impose 
any obligation upon PTX with reepect to eny Leaae 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 leeeee under any euch 
Leaae ahall have been joined ae e party defendant in eny 
action to forecloee thie Mortgage and the eetete of euch 
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leases ehall have been thereby terminated. Prior to actual 
entry into and takiug possession of any portion of the 
Mortgaged Prop»-ty by PT*, thia aaaignment ehall not operate 
to place upon PTX any responeibility for the operation, 
control, care, management or repair of the Mortgaged 
Property, and the execution of thie Mortc^ge by the Mortgagor 
ehall conatitute concluaive evidence that a l l responsibility 
for the operation, control, care, man: gemeut and repair of 
the Mortgaged Property ie and ehall b,* that of the Mortgagor 
prior to auch actual entry and taking possession. 

(i) As againet PTX, at a l l timee during whicn the 
assignment ehall be in effect there ehall be BJ merger of any 
Leases of the Mortgaged Property with the fee estate in the 
Mortgaged Property by reason of the fact that any euch 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 euch fee eetete, unless PTX ehall consent in writing 
to euch merger. 

ARTICLB 16. Special State Law Provisions, 

(a) Special Louiaiana Provisions. 

(i) Insofar aa any portion of the Mortgaged 
Property situated in or offehore the State of Louieiana 
ie concerned, or aa to which the la«i> " the State of 
Louieiana vould be applicable, (i) the general language 
of conveyance and hypothecation to the Truetee in thie 
Mortgacj ie intended and ehall be construed ae words of 
hypothecation and the granting of a security intereet in 
favor of the Collateral Agent; (ii) the maximum amount 
of the indebtedneee that may be outstanding at any time 
and from time to time that thie Mortgage secures ie 
fixed at $500,000,000, and ( i i i ) each and every right 
and remedy granted the Truatee hereunder ahall alao be 
in favor of and may be exercieed b • the Collateral 
Agent. Thie instrument is being executed in authentic 
form by the Mortgagor in favor of the Collateral Agent. 

(ii ) Keeper. The Collateral Agent ahall have the 
right to appoint a keeper of the Mortgaged Property 
purauant to the terme and proviaione of La. R.S. 9:5131 
Qt seq. and 9:5136 ft£ sag. 

( i i i ) Confess!^ Q f Judgment. Por purposes of 
executory process the Mortgagor acknowledges the 
indebtedneaa aecured hereby, whether now exieting or to 
arise hereafter, end confesses judgment thereon i f not 
paid when due. Upon the occurrence of an Event of 
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Default and any time thereafter so long ae the eame 
shall be continuing, and in addition to a l l other rights 
and remedies granted the Collateral Agent hereunder, i t 
shall be lawful for and the Mortgagor hereby authorizes 
the Collateral Agent without making a demand or putting 
the Mortgagor in default, a putt.i'j in default being 
expressly waived, to caust «."! end eingular the 
Mortgaged Property to be seized tnd eold after due 
process of law, the Mortgagor wai /ing the benefit of any 
and a l l lawe or parte of laws relative to appraisement 
of property seized and sold under executory process or 
other legal process, and consenting that th- Mortgaged 
Property be eold without appraisement, either in ite 
entirety or in lots or parcels, ae the Collateral Agent 
may determine, to the highest bidder for eaeh or on euch 
other terms as the plaint if f in such proceedings may 
direct. The Collateral Agent shall be granted a l l 
rights and remedies granted i t or the Truetee hereunder 
as well ae a l l righte and remediee granted a eecured 
party under Louieiana law including the Uniform 
Commercial Code then in effect in Ijuieiana. 

(iv) Waivers. The Mortgagor hereby waives: 

(a) The benefit of appraisement provided for 
in articlea 2332, 2336. 2723 and 2724 of 
the Louieiana Code of C*.vil Procedure and 
a l l other lawa conferring the aame; 

(b) The demand and three (3) daye notice of 
demand ae provided in articlee 2629 and 
2721 cf the Louieiana Code of C i v i l 
Procedure; 

(c) The notice of eeizure provided by 
articlea 2293 and 2721 of the Louieiana 
Code of Civil Procedure; and 

(d) The three (3) daye delay provided for in 
articlee 2331 and 2722 of the Louieiana 
Code of Civil Procedure. 

(v) Resolutions. The Mortgagor doee declare tnat 
attached hereto ae Schedule 1 and made a part hereof ie 
a certified copy of the reeolutione adopted by the 
craneaction committee duly appointed by the board of 
directors of the corporate managing general partner of 
the Mortgagor authorizing the execution and delivery of 
thie Mortgage. 
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(b) Special Montana PrpviBiwOi-
(1) Por purposes of tne Indebtedneee eecured by 

Mortgeged Property located ln Montana, a l l of the 
Indebtedneaa to be eecured (exclusive of lntezcat and 
the coata, expeneee and other obligationa arieLng or 
incurred by PTX pursuant to the provisions of the Credit 
Documents which ere not required to be etated in the 
Mortgage aa part of the total principal amounts of 
obligetion aecured) ehall not exceed at any one time the 
total principal indebtedneee of $500,000,000. 

( i i ) For the purpoaea of the Mortgage complying 
as a financing atatement, the debtor ie: 

PM Propert iee Operating Co. 
(doing business in Montana as 

PM Properties Operating) 
1615 Poydras Street 
New Orleana, LA 70112 
Pariah of Residence, Orleans Perieh, LA 
Tax ID tf: 72-1211593 

( i i i ) The generel language of conveyance to the 
Truetee ia intended end the eame ehall be construed in 
Montana aa words of mortgags unto and in favor of PTX 
and the righta and authority granted to the Truetee may 
be enforced ar.. asserted by PTX in accordance with the 
lawe of Mont̂ : J -.nd the Mortgaged Property in Mor.:ana 
may be Cored -sea' i t the option of PTX in eny manner 
pennitted b/ •.. ~ la*m of the State of Montana. 

(iv) i r . - r i i t i of ths Mortgeg r in the 
Mortgaged Prope > located in Montana are a.bject to end 
burdened by a 75% ahare of a Production Payment 
Conveyance (Production Payment) dated Auguat 15, 1981 
granted by Midlands Gae Corporation to Kansas-Nebraska 
Natural Gas Coinpany, Inc. (now K-N Bnergy, Inc . ) , an 
abatract of which wee recorded Auguet 26, 1981 in 
Book 51 Misc. page 287, recorde of the Clerk and 
Recorder of Phillips County, Montana and March 14, 1988 
in Book 73 Leaaee 394-441, recorda of the Clerk and 
Recorder of Valley County, Montana. The Production 
Payment waa f i led Auguet 27, 1981 in the Montana State 
Office of the Bureau of Land Management of the U. S. 
Department of the Interior. By eeparate instruments of 
Production Payment Aaaignment and Conveyance dated aa of 
Auguat 15, 1981, Kansas-Nebraska Natural Oaa Coinpany, 
Inc. aeeigned and conveyed to Teachera insurance and 
Annuity Association of America, Connecticut General Life 
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Insurance Company and Congan Piva & Co. undivided 
intereete in the Production Payment, abstracts of which 
were recorded on Auguet 26, 1981 in Book Sl Misc, 
pp. 335, 337 and 339, recorda of the Clerk and Recorder 
of Phi l l ips County, Montana and March 14, 1988 in 
Book 73, pp. 442-444, 445-447 and 448-450, records of 
the Clerk snd Recorder of Valley County, Montana. The 
Production Payment haa been amended by Amendment No. 1 
dated as of May 1, 1988, Amendment No. 2 dated aa of 
January 1, 1988 and Amendment No. 3. 

The Mortgagor hereby confirms, and by acceptance of thia 
Mortgage, PTX acknowledges that the mortgage l ien 
creeted herein ia subordinate and inferior to the 
Production Payment aa amended to the ful l extent of the 
Production Payment owner rights in and to ths Mortgaged 
Propsrty located in Montana. 

ARTICLB 17. Tsmlnation. upon the fu l l payment of a l l 
Indebtedneaa or in accordance with the terms and provisions of the 
Credit Documents, PTX and the Trustee, as appropriate, shall 
releaae and reconvey the Nortgaged Property unto and at the coat 
of the Mortgagor. Upon auch reconveyance, aa evidenced by a 
recorded aat ief act lon or release of this Mortgags, the assignments 
of the proceeds of Hydrocarbon Reserves end the Assignment of 
Leases aod Rents as set forth ip ARTICLES 14 end 15 ah&il become 
and be void and of no effect and, in that event, upon the requeet 
of the Mortgagor, FTX ahall execute and deliver, or cause the 
Trustee to execute and deliver, co 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. 

ARTICLB 18. HQLicjftl- All notices, requests, demands and 
other communicationa requited or pennitted to be given hereunder 
s h s l l be effective upon receipt and deemed duly given i f in 
writing and delivered peraonally, or mailed, poetage prepaid, 
registered or certif ied, aa follows: 

I f to the Mortgagor: 

PM Propertiea Operating Co. (doing business in 
Montana as FM Propertiea Operating) 

1615 Poydras Street 
New Orleans, Louieiene 70112 
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If to PTX: 

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

If to the Trustee: 

Charlaa E . Holmes 
1615 Poydras Street 
New Orleana, Louiaiana 70112 

The Mortgagor, the Truatee and PTX raay change the addresses 
to which communications ere to be directed to thera by giving 
written notice to tbe other partiea in the manner provided iu thia 
ARTICLB 18. 

ARTICLB 19. Partial invalidity. I f any term or provision of 
t h i s Mortgage, or any application thereof to any pereon or 
circumstance, ehall be invelid or unenforceable to any extent, the 
remainder of thia aocuraent, or the application of auch term or 
provision to persona or circumstances other than th ee aa to whom 
or which i t i s held invalid or unenforceable, ehall not be 
affected thereby, and each term and provision of this document 
sha l l be velid and enforceable to the fulleet extent permitted by 
law. Tne partiee ahall endeavor in good-faith nagotiationa to 
replace eny invalid, i l legal or unenforceable proviaiona with 
va l id proviaiona, the economic effect of which cornea aa close ae 
possible to that of the inval id , i l l e g a l or unenforceable 
proviaiona. 

ARTICLB 20. Uaury Lawa. This Mortgage and the Note ie 
subject to ths express condition that at no time shall Mortgagor 
be obligated or required to pay intereat on the principal balance 
due under the Note at e rate which could eubj ect the holder of the 
Note to either c i v i l r r criminal l i ab i l i ty ae a result of being in 
exceaa of the maximum intereet rate which Mortgagor ia permitted 
by law to contract or agree to pay. I f by the terms of this 
Mortgage or the Note the Mortgagor is at any time required or 
obligated to pay intereat on the principal balance due under the 
Note at a rate in exceae of auch maximum rate, the rate of 
intereet under the Kote ehall be deemed to be immediately reduced 
to such maximum rate and the intereet payable ehall be computed at 
such maximum rate end a l l prior intereet paymente in excess of 
such maximum rate ehall be applied and ahell be itemed co have 
been paymente in reduction or che principal balance of tne Note. 
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ARTICLB 21. F ix ture P i l i n g . Certain of the Mortgaged 
Property ie or w i l l become "fixtures" (as that term i s defined in 
the Uniform Commercial Code in e f fect in the s tats in which the 
Leased Land or the Minsral Interests i s located) on the Leased 
Land or the Mineral i n t e r e s t described or referred to in this 
Mortgage, and t h i s Mortgage upon being f i l e d for record in the 
r e a l estate records of ths county whsrsin such f i x tures ars 
situated shal l operate aleo ae a financing statement f i l e d ae a 
f ix ture f i l i n g in accordance with the applicable provisions of ths 
Uniform Commercial Code upon euch of the Mortgaged Property which 
i s or may become f ixturee . 

ARTICLB 22. Instrument a Mortgage. Deed of Trust . Seeurity 
Agreement. Assignment of Production and Lsasss and Rents and 
glflMfiiag Statement. Thie instrument sha l l be deemed to be, and 
may be enforced from time to time ae, a contract, eecurity 
agreement, assignment, mortgege or deed ot trust , and from time to 
time as any one or more thereof. Thie Mortgage, in addition to 
constituting a l i e n on reel estate ae a mortgage or deed of trust , 
(a) i a a eecur i ty agreement and ahe l l eupport any financing 
statement showing FTX aa eecured perty , which deecr ip t ion 
contained in any auch financing atatement ie hereby incorporated 
by reference into thie Mortgage with the eame force and ef fect as 
i f the deecription were fu l ly eet out herein, (b) ehal l be a 
financing atatement under the applicable provisions of the Uniform 
Commercial Code, (c) i a a f ixture f i l i n g aa deacribed in ARTICLB 
21, and (d) ia an aaeignment as deecribed in ARTICLES 14 and 15. 
Accordingly, FTX, i n addition to and not in l i e u of or in 
diminution of i t e righte and remedies h- rein prov.̂ dc-d, sha l l have 
a l l cf the r ighta and remediea of a aecured paicy under the 
Uniform Commercial Code. 

ARTICLB 23. l ights Cumulative. Bach and every r ight , power 
and remedy herein given to the Truatee or FTX ehal l be cumulative 
and not exclusive; and eech and every right, power and remedy 
whether epec i f i ca l ly herein given or otherwise exieting may be 
exercieed from time to time and eo often and in such order ae may 
be deemed expedient by the Truetee or FTX, as the ceee mey be, and 
the exerciee or the beginning ot the exerciee, of any euch right, 
power or remedy aha l l not be deemed a waiver of the right to 
exerciee, at the aame time or thereafter, any other right, power 
or remedy. No delay or omission by the Truetee or FTX in the 
exercise of any r i g h t , power or remedy ehall impair any auch 
r ight , power or remedy or operate aa a waiver thereof or of any 
other right, power or remedy then or thereefter exieting. 

ARTICLE 24. Waiver. Any and a l l covenante in thie Mortgage 
re le t ing to the Mortgaged Property may from time to time by 
instrument in writ ing signed by the Trustee and PTX be waived to 
such extent and in euch manner ae euch partiee may deeire, but no 
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such waiver ehall ever affect or impsir the Trustee'a or FTX'a 
rights or lisns hsrsundsr sxcspt to ths extent specifically stated 
in such written instrument. 

ARTICLB 25. ar t i c ia and flacrlon Headings. The article and 
section headings in this instrument are ineerted for convenience 
and shs l l not be considered a part of thia inatrument or uaed in 
i t s interpretation. 

ARTICLB 26. Countsrparfca. Thia instrument may be executed 
in any number of counterparta, each of which ahall for a l l 
purposes be deemed to be an originsl and one of which (with a l l 
exhibits attached) shs l l be recorded in each of the following 
counties or pariahes in ths following ststss: 

To fac i l i tate f i l i n g and recording, there may be omitted from 
certain counterparts the parte of Bxhibit A containing specific 
descriptions that relste to land located in count lea or pariahes 
other than the county or pariah in which the particular 
counterpart ia to be f i led or recorded. 

ARTICLB 27. Mlacaliatiaoua The covenants herein .'int a ined 
sha l l bind, and the benefits and advantages ahall inur. ..o, the 
respective heirs, legal and peraonal representatives, -. «** :utora, 
administrators, successors and assigns of the partiea h: -o. The 
provisions hereof shs l l likswiss be covenants running with the 
land Whenever used, the singular number shall incluie ths 
p lura l , ths uee of sny gender ehall include the other g?nd*is, and 
thn term "PTX" ahall include anv succsssor payee of Indebtedness 
hereby sscursd or sny transferee thsrsof whether by operation of 
law or otherwiae. 

ARTICLB 28. r-rmAAt r ^ , M ^ . r™t-™T. To the extent that 
any term, condition, or obligation set forth in this Mortgage is 
inconsistent with any term, condition, or obligation sst forth in 
the Credit Documents, the provisions of ths Credit Documents shall 
control. 

ARTICLB 29. Subordination Thia Mortgage is made aubject in 
s l l respects to :he Intercreditor and Subordination Agreement (the 

State County or Eaiiah 
California 
Colorado 
Louiaiana 
Montana 

Kern 
Yuma 
Plaquemines 
Phillips 
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"Intercreditor Agreement") dated ee of June 11, 1992, ae amended 
and in effect from time to time, among FTX, the Mortgagor, Chenier 
O i l Company, Inc . , Burke end Pel-Tex Oil Company, Inc. , doing 
busineee ee Burmont Compeny, Barl P. Burke, J r . , Fey Stouder 
Burke, Hibernia National Bank and Chemical Bank, and ia aleo 
aubject to the subordination contained in Article IV of the Credit 
Agreement. Thia Mortgage ie subordinate end inferior to (i) the 
l iens of the eenior lenders in accordance with the Intercreditor 
Agreement, and ( i i ) that certein Mortgage, Deed Truet, Security 
Agreement, Aee ignment of Production end Leet and Renta and 
Pinancing Statement dsted ee of June 11, 1992, t. Preeport-McMoRan 
I n c . , ae mortgegor, in favor of Mary Jo Woodford, aa truatee and 
Chemical Bank, aa the Collateral Agent. Upon the occurrence of 
any requeet or event under Sectiona 2.02 or 2.03 of the 
Intercreditor Agreement, the reeult of which would be the releaae 
and discharge of FTX's entire interest in ths Mortgsged Property, 
then the Mortgaged Property ehall be, and for a l l purposes ehall 
be, deemed to be immediately releeeed and discharged, without 
requiring any further action by PTX, the Mortgagor, the Truetee, 
Chemical Bank or any other pereon, and the Mortgage hereunder 
s h a l l have no effect , and the assignments of the proceeds of 
Hydrocarbon Reserves and the assignment of Leaees and Rente as set 
forth in ARTICLES 14 and 15 ehall become and be void and of no 
e f fect . In order to further assure euch releaae, discharge and 
voidsnce, PTX and the Truatee, aa appropriate, ehall at the time 
of such releaae, discharge end voidance, releeee and reconvey the 
Mortgaged Property unto and at the coet of PTX and, upon the 
requeet of the Mortgagor, FTX ahall execute and deliver, or cause 
the Truetee to execute and deliver, to the Mortgagor, inetrumente 
effective to evidence the termination of the assignments or che 
reassignments to the Mortgegor of the righte, power and authority 
granted herein; provided, that none of the acta aet forth in thie 
eentence ahall be a condition to giving fu l l effect to euch 
releaae, ^iacharge and voidance (vMch ahall be fully effective 
irrespective of tue caking of any eucn further acts) . 

ARTICLE 30. Choien of Law. This Mortgage ehall be construed 
and governed by the lawe of tbe State of Louieiana and the laws of 
the United Stetee of America, except that the la;.a of the state in 
which a portion of the Mortgaged Property ie located in, or 
offshore adjacent to, ehall govern with respect to procedural and 
substantive matters related to the creation, perfection and 
enforcement of the l iens, eecurity intereete end other righte and 
remediea of PTX and the Truetee granted here'.: aa to that portion 
of the Mortgaged Property located in or offahore adjacent to auch 
atate. 

IN WITNESS WHEREOP, the Mortgegor has caueed this Mortgage to 
be executed by i ta duly authorized officer, in the preeence of the 
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undersigned witnesses and Notary Public, e l l on the day, nonth and 
year firet above-written pursuant to due authority. 

WITNESSES: MORTGAGOR 

FM PROPERTIES OPERATING CO. 

By: Freeport-McMoRan Inc. 

Senior Vice President 
Freeport-McMoRan Oil 6 Gae 
Company Division of 
Freeport-McMoRan Inc. 

My commission expires: at dssth 



STATF, OP LOUISIANA) 
) M . I 

PARISH OP ORLEANS ) 

BB IT REMEMBERED that I , Thomaa L. DeGenova, a Notary Public 
duly qual if ied, commissioned, eworn and acting i n and f o r the parieh 
aforeaaid, hereby c e r t i f y that, on June 11, 1992, there peraonally 
appeared before me, the fol lowing person, being the deelgneted 
o f f i c e r of the pertnerehip eet oppoeite hie name, end euch 
partnerahip being a party to the foregoing instrument: 

Glenn A. K le ine r t , the Senior Vice Preaident of Freeport-
McMoRan Oil fc Gas Company Divialon of Freeport-McMoRan Inc. , the 
Managing General Partner of FM Properties Operating Co., a Delaware 
partnerahip, whoae addreee ie 1615 Poydras Street, New Orleans, 
Louiaiana 70112, 

Csliloada 
Before me peraonally appeared auch pereon, known to me to 

be the deelgneted o f f i c e r of the corporation aet oppoeite hie name, 
the corporation that executed the wi th in inatrument, and auch pereon 
a lso known to me to be the pereon who executed the wi th in instrument 
on benalf of the corporation aet oppoeite hie name i n i t e capacity 
sn managing general partner of aaid pertnerehip, and auch pereon 
acknowledged to me that the corporation aet oppoeite hie name 
executed the wi th in instrument pursuant to the by-lawa or reeolution 
of the board of directora of eaid corporation and on behalf of aaid 
partnerahip purauant to i t a ar t ic lee of pertnerehip. 

Colorado 

The foregoing instrument was acknowledged before me thie 
day by the deelgneted o f f i c e r of eeid corporetlon i n i t s capacity as 
the managing general partner of eaid partnerehip. 

LQUiflifliia 

Who did declare that he i s the dealgnated o f f i c e r of the 
corporetlon eet oppoeite hie name, known to me to be the pereon 
whoee neme ie subscribed to the foregoing inetrument, and 
acknowledged to me that he executed the same fo r the purposes and 
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considerations thsrsin expressed, in the capacity therein stated, 
snd ee the free act and deed of eaid corporate managing general 
partner on behalf of eeid pertnerehip. 

Who acknowledged to ms that such corporation sxscutsd ths 
foregoing instrument in ite capacity on behalf of eaid pertnerehip. 

IN WITNESS WHEREOF, I have hereunto eet my hand and official 
notarial seal, in the City of New Orleans, Parish of OrLesns, Ststs 
of Louisiena, this llth day of June, 1992yj A if 

Montana 

My Commission Expiree: at death 
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• X I Z B Z T A 
to 

Mortgage, Daad ef Truat, 
aacurity Agraaaant, Aaaignaant ef 

production aad Proceeda aad 
Laaaaa aad Rants, Fixture 

Piling aad Financing statement 

Thia Bxhibit A aata forth the deacription ef the 
Hydrocarbon Leaaea, the Mineral Intereata and othar intereata 
coverad :>y tha Mortgage, Deed of Truat, Security Agreeaent, 
Aeelgnaent of Production end Proeeede end Laaaaa and Renta, 
Fixture Pi.ing end Financing Stateaent (tr "Mortgage") to which 
thie Bxhibit A ia etteched. 

1. Heading*. Bxhibit A consists of deacriptiona of 
the Hydrocarbon Laaaae, the Mineral Intereete end other Intareata 
affecting landa (i) located within the county or pariah and atate 
next to the heading "Perieh, Stata" or "County, State" of thia 
Bxhibit A, and ( i i ) in federal watere in the Outer Continental 
Sheif, offahore the stata of Louieiene (the "Federal ocs"), end 
identified under the heeding "0C8 Culf of Mexico Offahore, 
Louieiene" of thia Bxhibit A. The proepect naae and proapect 
nuaber ee well aa the reference to an aree and block in the 
Federal ocs ia for informational purposes only end ia not intended 
to l i a i t or raatriet the deacriptiona in eny Banner. 

2. subheadings. Each of the Hydrocarbona Leaaea, tha 
Minerel Intereata or other intereete loceted within e particular 
pariah or county and etete ia deacribed by reference to the 
Subheadings LEASE NUMBER, LESSOR, PROSPECT, LESSEE, PARISH/STATE 
o r COUNTY/STATE, L S E DTE, GROSS ACRES, EXPIRB DTE, and RECORDED. 
Theee eubheedinga ahell hava the following aaanlnga and 
aignificence: 

MjAJUl 
MUMBKBt Thia ia an internal laaaa or instrument 

ident i f icat ion nuabar, wL-ch ia for 
informational purpoaea only and ia not 
intended to H a l t or r a a t r i e t the 
descriptions in eny manner. 



LESSOR: The name l i s t e d undar the heading 
"LESSOR" ia the name of tha leaaor of 
the Hydrocarbon Leaae or the name of the 
grantor of the inatrument whereby the 
Nineral Intereat or otner interest i s 
crested. Where the lessor or grsntor is 
ths Ststs of Louisisna, ths lsssor or 
grantor ia recited aa "S/L" or "State 
R/W" and includea the State of Louisiai 
leaae or right of vay number aaaigned 
auch o i l and gaa lesss or right of way. 

LESSEE; The name following under the heeding 
"LESSEE" i s ths I s s s s s of the 
Hydrocarbon Lssss or ths nsae of the 
rrantee of the instrument creating the 
Mineral Intereat or other intereat. 

PROSPECT; The name 1 leted under the heading 
"PROSPECT" ia for informational purposes 
only end ie not intended to limit or 
reetrict the descriptions in eny Banner. 

PARISH/ 
STATE or 
COUNTY/ 

Under the heeding "PARISH/STATE" or 
"COUNTY/STATE" ie the listing of the 
pariah or county and atate in which the 
Hydrocarbon Lesse, the Minersl Intsrsst 
or othsr intsrsst is located. 

LSE DTE; The date (month/day/year) of the 
Hydrocarbon Leeee or the instrument 
cresting ths Minsrsl Intsrsst or othsr 
instrument. 

EXPIRE 
BXEt Ths dste (month/..ay/year) c i ted under 

t he heed ing "EXPIRE D T I " i s f o r 
informational purposes only and i s not 
in t sndsd to l i m i t or r s s t r l c t ths 
dsscriptions i n any manner. 

GROSS 
ACRES: Ths rsfsrsncs to "GROSS ACRES" is for 

informational purposes only end ie not 
intended to limit or r e e t r i c t the 
deacriptiona in any Banner. 
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RECQRCffi: 

Leases 

Ths r e c o r d a t i o n r e f e r e n c e of the 
Hydrocarbon Leaae or other instrument 
creating the Mineral Intereat or other 
i n t e r e a t i n the a p p l i c a b l e p u b l i c 
recorda of the county or pariah ahovn 
under the heading "PARISH/STATE" or 
"COUNTY/STATE", aa a p p l i c a b l e . The 
recordation reference i s to the volume 
or book and page or entry or f i l e number 
of the o i l and gaa recorda, o f f i c i a l 
p u b l i c r e c o r d a of r e a l p r o p e r t y , 
conveyance recorda, or other applicable 
public recorda for the pariah or county 
and a t a t e ahovn under the heading 
"PARISH/STATE" or "COUNTY/STATE". 

3. SViPhiftdlnqB for Federal Qfifll The Hydrocarbon 
in ths F s d s r s l OCS includs ths folloving subheadings: 

Caption: The r e f e r e n c e to a p a r t i c u l a r 
o f f a h o r e a r e a and b lock i n the 
heading ia for informational purpoaea 
only and ia not intended to l imit or 
r e e t r i c t the deacr ipt ione in any 
senner. 

Rscordation: 

Lesss 
Number: The nuaber folloving the letters "OF" 

for ths Hydrocarbon Leeeee in the 
Federal OCS ia for informational 
purposes only end le not intended to 
Uni t or reetrict the descriptions in 
eny Banner. 

The Hydrocarbon Leeeee in the Federel 
OCS ere f i l e d v i th the Minerala 
Manageaent Service, Departaent of the 
Interior, Gulf of Mexico OCS Region. 
Although not eo indiceted, the 
Hydrocarbon Lease aay alao be fi led 
of record in the parieh in the Stete 
of Louieiene loceted edjecent to the 
Hydrocarbon Leeee in question. 

4. Sehsduls A. Schedule A consists of the listing of 
a l l contracte, agreeaents, and inetrumente (collectively, the 
"Contrecte") releted to the Hydrocarbon Leeeee, the Ninerel 
Intereete or other intereete effected by the Mortgege. The 
l i s t i n g of ths Contracts ia made for purpoee of giving effect to 
tha warranties of the Mortgegor conteined in the Mortgege. The 
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recitation that tha Mortgagor'a intareata in the Hydrocarbon 
Leaaea, tha Mineral Intereata or other intereata deacribed in 
Exhibit A ia aubject to the Contracta ahall not operate to subject 
auch intareata to any auch Contract except to the extent that auch 
Contract ia valid and preaent ly subsisting vith reapect to auch 
intereat; nor ahal l the reference to a Contract be deeaed a 
recognition by tha Mortgagor that the Contract ia valid except to 
the extent that auch Contrect ia presently in force and effect. 
I t ia intended, hovever, thet the righta of tha Mortgagor undar 
tha Contrect a ahall be encumbered by and aubject to tha liens and 
aacurity intareata created by the Mortgage. 

5. Daflntd TtTM. Capitaliied terma uaed in thia 
Preamble and not otherwiae defined herein ahall hava the meaninga 
ascribed thereto in the Mortgage to vhich thia Preamble is 
attached. 
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EXHIBIT "A" 

SOOTH PASS BLOCX 82 
oct COIF OF nan oo 
o m n u , LOU16 uuu 

An undividsd 65.83400% operating rights interest in and to th* following 
described 1 M H > to wit: 

ocs-G 568% o i l and Cas -ease f r o a tho Unitsd Statas of America ts 
Of10880002-CCO Lessor, tc boron Corporation as Lassaa. datad s f f e c t l v « 

July 1, 198) snd i d e n t i f i e d in the Of f i ce of the Minerals 
Management Service, Departaent of the I n t e r i o r , ss Outer 
Continental Shelf Leeae Nuaber OCS-0 5665 covsring the 
submerged landa of tha Outar Continental Shelf described 
es f o l l o w s : 

A l l o f Block 82. South Paaa Arsa. south and l a s t 
Add i t ion . OCS Laaaing Nap. Louisiana Nap Mo. 9A. t n m the 
surface of the earth down to the s t r s t i a raph ic squivelent 
of 14.66) f s e t , as I d s n t i f i s d on the e l e c t r i c log of the 
HO Operating Coapany OCS-0 5669 N a i l No. 3. Blue 100 
fee t and conta ining approximately 5,000.00 ecres. 

SCHSDUU -A" 

CONTRACT NUMBER 

LAH0O021-67 

OPiOSS-0015-67 

AGREEMENT f T P I 

McMoRen 1967-66 
Exploret ion Progri 

P a r t i c i p a t i o n 
Agreeaent, aa 

OP1068-0020-6' Operating Agreement 

OATI PARTIES 

01/01/67 PNP Operating Coapany. 
a L i a l t ad Psrtnership 
and Crescsrtt Invsstaent 
Co.. s t a l 

OS/29/87 Apache Corporation and 
PNP Operating Coapany. 
a L i a l t a d Partnerahip 

05/29/87 Apache Corporation and 
FMP Operating Coapany. 
a L i a i t ad Partnership, 
et s l 

OP10en-OOM-l 

or 1086-0101-88 

Ori066-0092-e9 

Parain Agreeaent 06/19/88 

Ares o f Mutual 06/31/66 
Interest 

Platform Sharing 01/01/89 
and Operating 
Agreeaent 

Crude O i l Pureht.ee/ 12/01/91 
Ssls Contract 

Corporstion snd 
PNP Opsrating Coapsny, 
a L i a i t ad Partnership 

PNP Opereting Coapany, 
a L i a i t ed Pertnerehip 
and Conti -ntal Land I 
Pur Co., Inc . , at a l 

Freeport-McMoRan Inc. 
and Apache Corporation, 
et a l 

Arco o i l and Oas 
Coapany snd Freeport-
McMoRan Inc. 

Any snd s l l othsr contracts , sgrssaents. burdens, snd encumbrances concerning 
or a f f e c t i n g the above described in te res t which are of record. 

A:5-15.ROB 



EXHIBIT -A' 

SOOTl PASS BLOCK 83 
OCt GOLF OF MEXICO 
OFTSHORE, LOUISIANA 

An undivided 60.57570% record t i t l e interest in and to ths following 
dsscribed leasa. to wit: 

OCS-G 5052 Oi l and Gaa Leese frost ths Unitsd Ststes of America *s 
or10880001-000 Lessor, to Shel l Offshore I n c . . et a l as Lessee, datsd 

effect ive Apri l 1, 1962 and identified in the Office cf 
the Minerals Management Service, Department of tne 
Inter ior , as Outer Continental Shelf Leese Numoer 
OCS-G 5052 covering the submerged lends of ths Cuter 
Continental Shalf described as follows: 

m of Block 83. South Psss Arsa. South and East 
Addition, as shown on OCS Leasing Hap. Louisiana Nap No. 
9A containing approximately 5,000.00 acres. 

SCHEDULE "A" 

ecerr-ACT MUMBEP. AQPJEXINT nf% DMX 

LAHD0021-87 McMoRan 1987-68 
Exploration Program 

OF1088-0020-87 Operating Agi 

OF1088-0009-87 

OF1088-0101-88 

OF1088-0092-89 

Seismic option and 
Fermin Agreement 

Aree of Mutual 
Interest 

Plstform Shoring 
and Opsrsting 
Agreement 

Crude Oi l Purchese/ 
Sale Contrect 

01/01/87 

OF10S8-0015-87 Psrticipation 05/29/87 
Agrssaant, aa aaended 

05/29/87 

06/01/87 

08/31/68 

01/01/89 

12/01/91 

PANTIES 

FMP Opereting Coapsny. 
s Liai ted Pertnership 
snd Crescent Investment 
Co.. st s l 

Apache Corporation and 
FMP Operating Coapsny. 
s Limited Partnership 

Apache Corporetlon end 
FMP Opereting company, 
e Liaited Partnership, 
et a l 

Shell Offahore I n c . , 
et a l and FMP Operating 
Company 

FMP Opereting Compeny, 
e Liai ted Partnership 
and Contlnentel Lend 6 
Fur Co. . I n c . , et e l 

Freeport-McMoRan Inc. 
and Apache Corporation, 
at a l 

Arco Oi l and Gas 
Compeny end Freeport-
McMoRan Inc. 

Any and a l l other contracts, agreeaents, burdens, snd encumbrances concerning 
or affecting ths above described interest which srs of record. 

A: 5-17. ADP. 



EXHIBIT " V 

SOUTH PMS BLOCS 74 
OCS CULT OP W X I O O 
OFFSHORE, LouisiAitt 

AJI undivided 60.57570% operating rights interest in end to the following 
described leese. to wit: 

OCS-G 6601 Otl and Gaa Leaae froa the United States of America as 
OF1088O003-000 Lsssor, to Conoco I n c . , st s l ss Lessea, deted effective 

June 1, 1984 and identified ln '.he Office of rhe Hlnerels 
Management Service. Depertment of the Inter ior , as Outer 
continental Shelf Leese Number OCS-G 6601 covering ths 
submerged lends of tha Outer Contlnentel Shelf described 
as follows: 

A l l of Block 74. South Paae Arse, South snd East 
Addition, OCS Leasing Nap. Louisiana Nap No. 9* 
containing approximately 5,000.00 ecrea. 

Insofar and only insofar as said leese covers and 
perteins to the B/2 of Block 74 limited tc thoae depths 
from the surface of the earth down to and including 100' 
below the stratigraphic egulvelent cf a depth of 13.311' 
subsea (16,500' ND). as seen ln the rreeport-McMcRan Inc. 
OCS-G 6601 Mell Mo. A-12 (ST-1). 

SCHEDULE "A" 

CONTRACT NUMBER AGREEMENT TYPE OtTZ 

LAND0021-87 McMoRan 19S7-M 01/01/97 
Exploretion Program 

LT' 9-0015-87 Participation 05/29/87 
Agreement, as smenilsil 

0P10M-0020-67 opsrsting Agi 

OF1088-0101-66 Arsa of Mutual 
Intereat 

OP1068-0014-91 Farmout Agr< »nt 

OP1086-0092-89 Platform Sharing 
and Operating 

Crude Oi l Purchase/ 
Sale Contract 

Assignment of 
Overriding Royelty 
Interest 

05/.9/87 

08/31/88 

03/21 

01/01/89 

12/01/91 

Pending 

LAHTIES 

PNP Operating Company, 
a Limited partnership 
and Crescent Investment 
Co. . at a l 

Apache Corporetlon end 
PNP Opereting Company, 
a Limited Pertnership 

Apache Corporetlon and 
FMP Opereting Compeny. 
a Limited Pertnership. 
et a l 

FMP Operating Company, 
a Lia i tad Partnerahip 
and Contlnentel Land 6 
Pur l o . , I n c . , et e l 

ronoco I n c . , et a l and 
Freeport-McMoRan Inc. 

Freeport-McMoRan Inc. 
and Apache Corporation, 
et a l 

Arco O i l and Gas 
Company end Freeport-
McMoRan Inc. 

Freeport-McMoRan Inc. 
and CLR Company, et a l 

Any end e l l other contrects. egreements, burdens, snd encumbrances concerning 
or affoeting the above described interest which ere of record. 



BEST AVAILABLE COPY 
naiatt •»• 

i m u i i m CJUTTOO CLOCKS I I * . I I I . m , m un m 

AM undivided 46.667% record t i t l e Intereet In end to the follovu.g deecribed 
laaaaa. aa witt 

ocs-o aaaa 
OP1171-OO03-000 

o i l and oaa Laaaa froa tha Oaltai atataa of Aaarlea, aa 
Leeeor, to Mobil Oi l Saplcretlea 6 Producing Southeast 
I n c . , et a l , aa Laaaaa, dated effective Juna 1, 1SA4 and 
identified In tha Offiee of tha Minerals Management 
Serviee, Departnent ef tha tnterler, ae Outer Continental 
Shalf Leaae Muaaer OCS-O 6946 eoverlne tha subnerged 
lands of the Outer Continental Shalf described ae 
followoi 

A l l of BlocLs 130 aad 111. Mississippi Canyon, OCS 
O f f i c i a l Protraction Diagraa, aa 16-10, containr.g 
approaiaetely 5,1)1.01 acree. 

OCS-O S S I 4 
Ofl171-000I-000 

Oi l and Oaa Leeee froa the Onited Statee ef Aaerlce, ae 
Leaaor. te Mobil Oi l Saplorstloa • ProducIna Southeast 
I n c . . et a l . sa Looses, dsted effect ive July 1, ISS) and 
Idaat l f iad la tha Office ef the Minerals Manageaent 
Servica, Departaent ef tha interior, aa Outar Continantal 
Shelf Leaee Shaaaer OCS-O ISIS cover ina tho suhaargsd 
lands of tha Outar Contlnentel Shelf described aa 
followai 

A l l ef Sleek 323, Mississippi Canyon, OCS O f f i c i a l 
Protractloa Dlaaraa, SfJ 14-10, containing approaiaetely 
» ,760 .00 acraa. 

OCS-S) SSJS 
OP1171-0O04-0O0 

o n and Oaa Laaaa froa tha Oaitad Statee ef Aaerica. aa 
Laeaar. te Ma* 11 o i l Saploratlen • Producing Southeast 
l a a . , at a l . aa Laaaaa. datad effective July l , n s i ead 
Idaat l f iad l a tha Offica ef tha Minerals Manageaent 
service, Departaaat ef tba interior, aa Outar Contlnentel 
Shalf Laaaa Nuaber OCS-0 SSIS coveriag tha subaorged 
lands at tba Oatar Continental Shalf described sa 
fol lowsI 

A l l af Slock SIS. Nleeleelppl Canyon, OCS o f f i c i a l 
Protractloa Diagraa, SSI 14-10. containing approaiaetely 
5,760.00 acraa. 

SSdl 
OP1171-0001-000 

o i l and Oaa Laaaa free the oaitad Statee ef Aaerica. ue 
Lsaaor, to Mobil o i l Saplsratlea S Preeaclag Southeast 
I n c . . ot s l . aa Laaaaa, dated effect ive July 1, 1901 and 
Identif ied la tha Off ica ef tha Minerala Manageaent 
Service, Departaent ef the Interior , aa Outer Continental 
Shelf Laaae Mu^or ocs-o SS41 eovarlng tha subnerged 
lands of the Outer Continental Shelf described as 
followai 

A l l ef l lock leS, Nleeleelppl canyon, OCS o f f l c l a l 
Protraction Dlegraa, NN 19-10, containing approaiaetely 
5.760.00 acraa. 

OP1171-OUS-67 Onit Operating 07/01/67 Mobil O i l Saplsretlon A 
Agreenent Producing Southeast Inc. 

sad Tenneco OU Coapany, 
et s l 



BEST AVAILABLE COPY 

Page a 
••Aibit 
Mississippi ceayea siock* I M , sat, aaa, aas aas ass 

nmm i mmm 
0P1171-0116-17 Onit 09/01/67 Mobil O i l fxploration t 

Producinq Southeast 
t M . , Tennecc Oi l 

•t ml 

XXKCOO-0007-19 Participation 01/01/69 
Agreeaient 
McMoRaa 1989-90 
Exploration 

OPU71-O022-09 Faraout Agreeaxant 06/15/89 

OfU71-0048-89 ATM of Mutual 08/07/89 
Intaraat 

» M i aaaaai I f f a c t l v a 08/15/89 

Aaal 07/10/91 
I f f a c t l v a 08/15/89 

PNP Oparatlng Conpany, 
a Linited Partnarahip 
aaa Continantal Land t 
Par Co. . l ae . , at a l 

PNP Oparatlng Coapany, 
a Linited Partnarahip 
and nobil O i l 
Ixploratlen a Producinc 
southeaat I n e . , et a l 

PNP Operating Coapany, 
a L ia l tad Partnerahip 
aad Continental Land A 
Par C a . , i n c . , at a l 

Chevron O.S.A. Inc. and 

nobil O i l Saploratlon 8 
Producing Southeaat tae. 

rNilin tne. 

11/20/91 lorr-ncOoo Corporatloe. 
I f f e c t l v e 08/15/89 at e l aad Preeport-

NcNaNaa tae. 

Dl 

Liquid iydroccrbone 
Tranaportation 

OPU71-0004-92 

Oaa Process. 
Agreenent 

Oee Dehydration 
*gi 

Aee l 

10/21/91 

09/01/91 

01/14/92 

02/04/92 

Texaa Seat era Traaaalealon 
corporetlaa aad PMI 
Hydrocarbon Coapany 

Texaa Baetern Traa aalaa loa 
Ceraee a*lea aad Preeport-
NcNoNsa tae. 

Warren Patrolaua Coapany 
aad Freeport-McMoRan Inc. 

Marathon o i l Coapany and 
Preepett-McMonan o i l A Oaa 

Ine. and 
S Pur Co. Contlaaatel 

I n c . , et e l 

Aay aad a l l othar contracta, agraaaanta, eurlaaa, aai encumbrancea concerning 
or affeet lag tha above deecribed intaraat which ara ef record. 



EXHIBIT "A" 

V7ZRMILI0M BLOCX M l 
OCS GULF OF HEXICO 
OrTBMBJ LOUIS IAMB 

Bn undividsd 1.95557* overriding royalty Intaraat *n and to tha following 
daacribad lease , USS) BSD EXCEPT the W/6 BBJ/4 SB/4 and the KB/4 SX/4 SB/4 
thereof, to wit: 

OCS-0 1127 
OF0507-0001 -000 O i l and Ges Leaae froa ths Dnlts<. Ststss of America as Lesaor, 

to Forost OU Corporstion, sa Leesee, deted effective es of 
June 1, 1942, and Identified ln tbe Of f i ca of tbe Hlnerala 
Management Service, Departaent of tha Inter ior , ea 0uv»r 
Continental Shelf Leeae Huabar OCS-0 1127, covering the 
submerged lands of ths Outer Contlnentel Shelf described ss 
follows: 

Block 141 Varallion Arse, as shown on o f f i c i a l laaaing oaa La. 
Ho. 3. Outar Contlnentel Shelf Leaeing Haa, Louisiana Offshors 
Operetion. containing approximately 4,844.21 acree. 

SCHEOtTX "A" 

COHTAACT KUHBEX AGREEMENT TYfJ. DATt FASTIES 

LAMD0O9O-87 Farticipation Agiaaaant 
Mcf«oAan 1967 OCS Leeae 
Acquisition and 
Exploretion Frogrea 

01/01/87 FMP Operating Coapaay. 
a Limited Partnership, 
snd Continental Lead 6 
Fur C o . , I n c . . et a l 

Any and a i l othar contracts, agreeaents , burdens, snd encumbrances concerning 
or affecting tha above deacribed intereet which ere of record. 

t:\msiaxJBsj 



EXHIBIT " V 

VTRMILIOH BLOCX l i l 
C O GULF Cf KXXICO 
OFFSHORX LOU 18IAMB 

An undivided 49.60055% operatinq riqhts Intsrsst in snd to ths NM/4NN/4SE/4; 
SE/4HE/4SM/4 and ths wall located thereon, known and dealgnated aa Nail No. 3 in tho 
following daacribad leaaa, to wit: 

OCS-C 1127 
OF0507-0001-000 O i l and Gaa Leeae froa ths Unitsd Ststss of America as Lsssor, to 

Forsst Oil Corporstion. ss Leaaee dated effective as of Juns 1. 
1962. snd idsnt i f i sd ln ths Off ies of the Minerala Management 
Service. Oepartment of the Interior , aa Outer Contlnentel Shelf 
Lease Number OCS-G 1127, covering the submerged lands of tho Outar 
Contlnentel Shelf described aa follows: 

Block 161 Vermilion Arss, ss shown cn o f f i c i a l leasing aap La. No. 
3, Outer Continental Shelf Leaalng Nap, Louisiana Offshore 
Operations, containing approximately 4,668.21 acres. 

Ths sbove daacribad intareet entitlee the owner thereof to the following: 

A. The NW/4NN/4SS/4 of Block 141, vermilion Araa. being the Opereting 
Righta in and to o i l end gaa produced therefroa, and the OCS-G 1127 
• n i l No. 3; 

B. The 8S/4NS/4SM/4 of Slock 141. f era l l loo Araa. being the Opereting 
Rights, Including the surface rights, ths "A" Pistfora snd ths 
equipment located thereon, but not any o i l and gaa rights therein. 

SCHEDULE "A" 

CONTRACT 
NUMBER AGREEMENT ̂ F E 

Of0507-0144-75 Opereting Agra 
aa amended 

LAMDO090-87 

LAHD0030-88 

Partlcipetion Agreement 
McMoRan 1987 OCS Lease 
Acquisition end Bxploretion 
Prograa 

Aree of Mutual Intereet 

Co-Development 
Agreement 

Overriding Royalty 
Aasignment 

DATS PARTIES 

12/31/75 CAR Harine Production 
Coapany and Bethlehsa 
Steel Corporation, et e l 

01/01/87 FNP Opereting Coapany, 
a Lialtad Partnership, 
snd Continental Und 6 
Pur Co. . I n c . , st a l 

05/05/88 FNP Operating Company, 
a Limited Partnership, 
snd Continental Lend 6 
Fur Co. , I n c . , at a l 

12/01/91 Freeport-McMoRan Inc. 
and Energy Development 
Corporation, at a l 

Pending Freeport McMoRan Inc. and 
CLX Company, at a l 

Any and e l l other contracts, agreementa, burdens.end encumbrances concerning or 
affect ing the above described intereet which are of record. 

a:opruxh3.161 



EXHIBIT "A1 

VERMILION BLOCX i t i 
oo ontr or BBXTCO 
OfTSMOn LOUISIAHA 

An undivided 39.893*0% record t i t l e Intereat ia and to the NS/4SX/4SS/4 of the 
following deacribed leese; end 

An undivided 34.66677% record t i t l e intaraat In sad to tho N/2; SN/4; N/2SB/4; 
SN/48E/4; NW/4SX/48B/4; B/2SI/48I/4 of the following described l s s s s , to wit: 

OCS-G 1127 
090507-0001-000 Oi l snd Gss Loose froa tho .uted Ststss of Ajasrica aa Lsasor. 

to Porsst O i l Corporstion, ss Lessee, detad effective as "f 
Juns 1, 1942. snd Idsnt i f i sd ln ths Offica of the Miners.. 
Management Service. Department of tho Interior, es Outer 
Continental Shelf Leaae Nuaber OCS-G 1127, covering tba 
submerged lands of the Outer Continental Shelf dsscribed as 
follows: 

Block 161 Vermilion Arss, ss shown on o f f l c l a l leasing map 
La. No. ) . Outar Contlnentel Shelf Leasing Nap, Louisiana 
Offshore Operetione, containing approximately 4,848.21 acraa. 

SCHEDULE "A" 

CONTRACT 
NUKBPS AGREEMENT TYPE 

OPOS07-0178-75 Fannout Agreement, aa 

OTO507-0144-75 Opereting Agraaaant. 

LAMD0090-87 Participation Agreea* 
McMoRan 1987 OCS l>. 
Acquisition end ExpL-. i . 
Prograa 

DATE PARTIES 

07/24/75 Porsst O i l Corporstion. 
et e l end CAK Offshore 
Coapany 

12/31/75 CAK Narine Production 
Coapany and Bethlehem 
Steel corporatioa, et e l 

~*.">i/B7 PMP Operating Coapany, 
a Lia i ted Partnerahip, 
and Contlnentel Lead 4 
Pur Co. , I n c . , et e i 

LANDOO 30-88 Area of Mutual Intereet 05/05/1 

Co-Developnent 12/01/91 
Agraaaant 

Overriding Royelty 
Assignment 

PMP Operating Company, 
e Liai ted Partnership, 
snd Continental Land 4 
Pur Co . . I n c . , et a i 

Freeport-McMoRan Inc. 
end Energy Developaent 
Corporetlon, et e l 

Pending Preeport-McMoRan Inc. and 
CLK Ccaapeny, et al 

Any end a l l other contrects, agreesaents, burdens,snd oncumbrences concerning or 
affect ing the above deacribed intereat which ara of record. 

liOaO-a.RfS 



ZXHIBIT 

u n ctmmm BLOCS ua 
OOJ GULF OF KZX1C0 
CVFSBOtB. L001SIA1O, 

An undividsd 26.33360% record t i t l e in terest i n end t o the f o l l o - i n q 
deecribed least , to w i t t 

OCS-0 5370 O i l end "as Leeae f r c a tha United Stetes of America, se 
or 1096-0001-000 Lsssor, to Tsnnsco O i l Coinpany, es Lessee, datad 

e f f e c t i v e July 1, 1983. end i d s n t i f i s d l n ths Off les of 
ths Minerals Management Service, Department of tne 
I n t e r i o r . aa Outer Contlnentel Shelf Lease Number 
OCS-C 5370 eoverlne the submerged lands o f the Outar 
Contlnentel Shelf described es f o l l o w s : 

A l l o f Block 148, Eest Cameron Arv a, OCS Leaaing Hap, 
Louisiana Hep No. 2 containing approximately 5.000 acres. 

SCHEDULE "A" 

CONTRACT NUMBER AOnEETjEHT V/PT DATE 

LAND0021-8? P a r t i c i , ».'•<«, 01/01/87 
Agreement 
McMoRan 1987-SS 
Explorat ion 
Program 

OF1096-0083-87 Farmout Agreement 12/10/87 

OF1096 0015-88 

OF10i6-0029-88 Area o f Mutual 
Intaraat 

Offshore Operating 03/07/88 
Agreement 

02 /24 /88 

OP1098-0041-91 

OLO540-03 

PerU i t y Use 
Agreement 

Crude O i l 
Exchange 
Agreement 

01/17/91 

07/21/91 

PARTIES 

FNP Oparatlng Company, 
a LLmltwd Partnership 
snd Crescent Investment 
Company, s t a l 

Tsnnsco O i l Company anf 
FNP Opereting Compan), 
a L i a i t e d Pertrershlp 

Tenneco OU Company and 
f~*P Operating Company, 
e L i a i t e d Pertnersh.p. 
et e l 

FNP Opereting Coapsny. 
a L i a i t e d Partnership 
end Continental Land A 
Fur Co. , I n c . , et e l 

Chevron O.S.A. Inc. and 
Freeport-McMoRan I n . . 

Shel l 011 Coapany and 
Freeport-HcHcBen Ine 

Any and e l l other cont rec t s . agreements, burdens, end encumbrances concerning 
ur e f f e c t i n g the above deacribed l n t e t a r t which are of record . 



EXHIBIT -A* 

EAST CAIBEBCa BLOCS i 
OCS) GOLF OP RBS20D 
o r w o n , LOOISXAHB 

Ail undivided IS.43352% record title intereet ln end to the follow ing 
deacribed leeee. to oit: 

OCS-G 534% Oil and Ges Leese fros, the United States of Aasrica. ss 
OF1094-0002-000 Lessor, to CMC Producing Coapany, as Lsssee. dated 

effective July 1, 1363. snd Idsntifisd in ths Office of 
ths Minerals Hansgsasnt Service, Oepartaaat of the 
Interior, as Outer Contlnentel Shelf Lease Nuaber 
OCS-G 5349 covering vhe submerged lands of the Outer 
Contlnentel Shelf described es follows: 

* i l of Biock 143, Beat Caaaron Aree. OCS Leaaing Nap. 
- uiaiana Nap No. 2 cont? ning approximately 5,000 acres. 

SCHEDULE "A" 

CONTRACT WUHBEB AOlUtEWEMT TYPE DATE 

LAHD0021-87 Participation 01/01/87 
Agraaaant 
NcHoRan 1987-88 
Exploration 
Prograa 

OF1094-002I-88 Farmout graement. 0S/05/8C 
es amended 

OF1096-0029-88 Area Of Mutual 
Interest 

OF 1094-0041-91 

OLO540-03 

. c i l i t y Use 
Agreeaent 

Crude O i l 
Exchange 
Agreement 

02/24/88 

01/17/91 

07/23/91 

PARTIES 

FNP Operating Company, 
a Liaited Pertnership 
end Crescent Investaent 
Company, et el 

CNG Produc ' ;<g Coapany 
end FNP Operc-if.a 
Coapeny, a Lun ted 
Partnership 

FNP Opsrsting Coapany, 
a Liaited Partnerahip 
and Continental Land 4 
Fur Co.. Inc.. et al 

Chevron U.S.A. Inc. and 
Freeport-HcNoBan Inc. 

shell Oil Coapany and 
Freeport-NcSaaBN tae. 

Any and al . other contracts, agreeaents, burdens, end encumbrances concerning 
or affecting the above described ii terest which sre of record. 



S C H E D U L E 1 
to 

Mortage, Deed of Trust, 
Security Agreement, Assigmnent of 

Production and Proceeds and 
Leases and Rents, Fixture 

Filing and Financing Statement 
dated as or June 11, 1992 

by 
FM 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 Corporauon 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 thc date of this certificate; and (ii) that said resolutions are not in 

conflict with the articles of incorporation or by-laws of the Corporation: 

RESOLVFD, That Glenn A. Kleinert, the Senior Vice 
President of Freeport-McMoRan Oil & Gas Company Division of the 
Corporation, be and he hereby is authorized, cmpowe:ed and directed to 
execute in the name of and behalf of the Corporation as managing general 
partner of FK! Properties Operating Co. a Delaware partnership (the 
"Partnership' i Mortgage, Deed ofTrust, Security Agreement, Assignment 
of Producuon and Proceeds and Leases and Rents, Fixtute Filing and 
Financing Statement in favor of Freeport-McMoRan Inc. (the "Mortgage") 
and affecting any properties, rights or interests owned by the Partnership, 
rea! or personal; the Mortgage to contain a confession of judgment, 
indemnifications, waiver of benefits " f 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 bv 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 llth day of June, 1992. 

Mark G. Otts 
Assistant Secretary 
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E X H I B I T A 
UCC-1 Financing Statement 

PREAMBLE TO BXHIBIT A 

This E x h i b i t A sets f o r t h the descr ipt ion of the 
Hydrocarbon Leases , the Ninerel In teres t s end other intereete 
s u b j e c t to t h i s UCC-1 Pinsncing s tateaent ( ths "Financing 
Statement") to vhich t h i s Exhibit A i s attached. 

1. Headings. Exhibit A consists of dsscriptions of 
the Hydrocarbon Lasses , ths Ninsral Intereets snd othsr intsreets 
af fect ing lands ( i ) located v i thin the county or perish and atate 
next to the heeding "Perieh, Stata" or "County, State" of this 
E x h i b i t A, and ( i i ) in federal vaters in the Outer Contlnentel 
S h e l f , offehore the Stete of Louieiene (the "Federel OCS"), end 
i d e n t i f i e d under the heeding "OCS Gulf of Nexico offehore, 
Louisiana" of th ie Exhibit A. The proapect naae and proepect 
nuaber eo v e i l as the reference to en eree end block in the 
Federal OCS ie for informational purposes only end ie not intended 
to l i a i t or r e e t r i c t the deecriptiona in any manner. 

2. Subheadinas. Esch of the Hydrocarbons Leases, the 
Ninere l Intereete or other intereete loceted v i thin e particular 
p e r i s h or county end s t s t s i s dsscribed by reference to the 
Subheadings LEASE NUNBER, LESSOR, PROSPECT, LESSEE, PARISH/STATE 
or COUNTY/STATE, LSE DTE, GROSS ACRES, EXPIRE DTE, end RECORDED. 
T h a s s subhssdings s h s l l have tha f o l l o v i n g meanings end 
s ignif icance t 

U i l l 
NUNBER; Thie ie en internal leeee or instrument 

identificetion nuaber, vhich ie for 
informational purposes only end ia not 
intended to l i a i t or r e e t r i c t the 
deecriptione in eny Banner. 

LESSOR; The name li a t a d under the heeding 
"LESSOR" ie the name of the leeeor of 
the Hydrocarbon Leeee oc the name of the 
grentor of the instrument whereby the 
Ninerel Intereet or other intereet ie 
creeted. where the leeeor or grantor ia 
the Stete of Louieiene, the leeeor or 
grantor ie recited ea "S/L" or "Stete 
R/H" and includee tha Stete of Louieiana 
leaee or riqht of vey nuaber assigned to 
such oil snd gse le**e or right of vay. 



LESSEE; 

PROSPECT; 

PARISH/ 
STATE or 
COUNTY/ 
STATE: 

The name following undar tha heading 
" L E S S E E " i a t h a l a a a a a o f t h a 
Hydrocarbon Laaaa or tha name of tha 
grantee of the instrument creating the 
Minersx Intereet or other intereet . 

The name l i s t e d under the heeding 
"PROSPECT" ie for informational purposes 
only and i a not intended to l i a i t or 
ree tr i c t the deecriptiona in any manner. 

Under the heeding "PARISH/STATE" or 
"COUNTY/STATE" i a the l i s t i n g of the 
pariah or county and atate in which the 
Hydrocarbon Leeee, the Ninerel Intereet 
or other intereet ie loceted. 

LSE DTE; The de te ( m o n t h / d a y / y e a r ) of the 
Hydrocerbon Leeee or the instrument 
creating the Ninerel Intereat or other 
instrument. 

EXPIRE 
DTE: 

GROSS 
ACRES: 

RECORDED; 

The dete (aonth/day/yeer) c i ted under 
the h e e d i n g ' E X P I R E DTE" i a f o r 
informational purposes only and ia not 
intended to l i a i t or r a a t r i e t the 
descriptions in eny Banner. 

The reference to "GROSS ACRES" ia for 
informational purpoaea only and ia not 
intended to l i a i t or r a a t r i e t the 
descriptions in eny Banner. 

The r e c o r d e t i o n r e f e r e n c e of the 
Hydrocarbon Leeee or other instrument 
creating the Ninerel Intereet or other 
i n t e r e e t i n the a p p l i c a b l e p u b l i c 
recorde of the county or pariah ahown 
under the heeding "PARISH/STATE" or 
"COUNTY/STATE", ee app l i cab le . The 
recordation reference ie to the volume 
or book end page or entry or f . l e nuaber 
of the o i l end gee r e c '. o f f i c i e l 
p u b l i c r e c o r d e of r i proper ty , 
conveyance recorde, or O L . . . applicable 
public recorde for the parieh or county 
and s t a t e ahown undar tha heading 
"PARISH/STATE" or "COUNTY/STATE". 
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3. Subheading, for Federal PCS; The Hydrocarbon 
Leaees in the Federel OCS include the folloving subheadings: 

The r e f e r e n c e to e p e r t i c u l e r 
o f f e h o r e eree end b lock i n the 
heading ie for informational purposes 
only end le not intended to l i a i t or 
r e e t r i c t the deecr ipt ione in eny 
Banner. 

The nuaber folloving the let ters "OF" 
for the Hydrocarbon Leeeee in the 
Federe l OCS i e for informational 
purposes only end ia not intended to 
l i a i t or r e e t r i c t the descriptions in 
any Banner. 

The Hydrocarbon Leeeee in the Federel 
ocs ere f i l e d v i t h the Minerala 
Management Service, Department of the 
Inter ior , Gulf of Mexico OCS Region. 
Al though not ao i n d i c a t e d , the 
Hydrocarbon Leeee aay alao ba f i l e d 
of record in the pariah in tha State 
of Louiaiene located adjacent to the 
Hydrocarbon Leeee in question. 

4. Schedule A. Schedule A consists of the l i s t i n g of 
a l l contracta, agreements, end lnetruaente ( c o l l e c t i v e l y , the 
"Contracts") r e l a t e d to the Hydrocarbon Leeaee, the Mineral 
Intereete or other intereete aubject to the Financing Stateaent. 
The recitat ion thet the Debtor'e intereete in the Hydrocarbon 
Leeeee, the Ninerel Intereete or other intereete deecribed in 
Exhibi t A ie subject to the Contracta ahel l not operete to subject 
auch intereete to eny euch Contrect except to the extent that euch 
Contrect ie v a l i d end preeent ly subsisting v i th reepect to euch 
ik.terest; nor e h a l l the reference to e Contract be deeaed a 
recognition by the Debtor thet the Contrect ie ve l id except to the 
extent that euch Contrect ie presently in force end e f fec t . I t ie 
intended, hovever, thet the r ighte of the Debtor under the 
Contracta shal l be subject to the Finencing Stateaent. 
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DEBTOR'S NAME: PM PROPERTIES OPERATING CO. 

FEDERAL TAX IDENTIFICATION NUMBER: 72-1*lilt3 

EXHIBIT A TO UCC-1 FINANCING STATEMENT 
Continued from Paragraph 6A of the 

Finencing Statement to which 
th ia Exhibit A ia attached 

Thie Financing Stateaent covers e l l of the Debtor's 
r i g h t , t i t l e end i n t e r e s t , whether now owned or hereafter 
acquired, and a l l of the hereinafter deecribed properties, rights 
and intereets, insofar as such properties, righte and interests 
c o n s i s t of equipment, general intangibles , accounte, chettel 
paper, lnetruaente, contract righte, inventory, f ixturee, goods, 
proeeede, or products of co l la tera l (aa auch teras ere defined in 
t h e Uniform Coaaerc ia l Code ae in e f fec t in the appropriate 
jur ied ic t ion with reepect to each of eaid propertiee, righte end 
intereets) (the "UCC") or any other personal property of a kind or 
character aubject to the applicable provieione of the UCC: 

(a) those c e r t a i n o i l , gee end mineral leaaee 
including subleases and assignments of operating righta (the 
"Hydrocarbon Leases") i d e n t i f i e d in Exhib i t A attached 
hereto and made a part hereof, and the leasehold intereete 
created thereby (col lect ively the "Leasehold Estates" and 
individually a "Leasehold Estate") in the r e a l property 
deecribed in the Hydrocarbon Laaeee ee being effected 
thereby (the "Leased Land"), and a l l other mineral righta, 
overriding r o y a l t i e s , production paymente, net prof i t e 
agreemente, royal t ies and other mineral intereets identif ied 
in Exhibit A (the "Mineral I n t e r e s t s " ) , together with 
( i ) a l l r ea l estate located on, or used in connection with, 
ths Minerel I n t e r e s t s or the Leaaed Land, ( i i ) a l l 
amendments, modifications, extensions and renewals thereof, 
( i i i ) a l l r ighte , interests, powers, privi leges, options end 
other benefits of the Mortgagor under the Hydrocarbon Leases 
or the Minere l I n t e r e s t s and any other agreeaent or 
instrument creating or containing any such othsr rights or 
interests with respect to the Leasehold Estates or ths 
Mineral In teree t s , ( iv) a l l c red i t s , deposits, options, 
privileges and righta of the Debtor under the Hydrocarbon 
Leeses or the Mineral Intereets , (v) the r ight to give 
consents and to receive money payable to the lessees under 
the Hydrocarbon Leasee, ( v i ) any opt iona to renew or 
purchase and any r ights of f i r a t re fusa l to lease or 
purchase with reference to the foregoing, and ( v i i ) a l l 



DEBTOR'S NAME: FM PROPERTIES OPERATING CO 

FEDERAL TAX IDENTIFICATION NUHBER: 72-1211593 

royalty in teres t s , overriding royalty intareata, production 
payaent intereete and net p r o f i t e intereete covering or 
relating to the Leeeed Land (the term "Leaaed Land" as uaed 
herein includee without l imitat ion the land spec i f i ca l ly 
described in Exhibit A and a l l land deacribed in or covered 
by the o i l and gaa leaaee and other documente deecribed in 
Exhibit A hereto whether or not euch lend ie spec i f i ca l ly 
deecribed in Exhibi t A hereto) ; 

(b) the crude o i l , condensate, natural gas, natural 
gae liquids, caainghead gaa and petroleua producta and other 
eolid, l iquid or gaseous hydrocarbons and other associated 
or related substances (the "HydrocarbonsH) which ere in , 
under, upon, attributable to, produced or to be produced 
from the Leased Land or tha Minerel Intereete, and owned or 
leased by the Debtor, eubject to eny aatters l i s t e d in 
Exhibit A (the "Hydrocarbon Reserves") ; 

(c) a l l inventory of the Hydrocatdon Reserves now or 
h e r e a f t e r e x t r a c t e d , removed, or s e v e r e d f r o a or 
attributable to the Leaaed Land or the Minerel Intereete, 
eubject to any matters l i s t e d in Exhib i t A; provided, 
however, that ao long as no Event of Default under any of 
the Credit Documents shall have occurred end be continuing, 
euch Hydrocarbon Reser"es aay be eold by the Debtor i i the 
ordinary course of i t e bueinees, free of any l i e n or 
eecurity intereet created by thie Mortgage; 

a i l accounts now or hereafter reeulting froa the 
a * • ic Hydrocarbon Reserves produced at the wellhead or 
• r i • and a l l other accounts, contract righta, operating 

gone*"l intangibles, chatte l paper, documents and 
• *nt» r i s i n g froa the s e l e of the Hydrocarbon 

(e) a l l u n i t i z a t i o n , communit izat ion, operat ing 
agreements, pooling agreements and declaiations of pooled 
unite and the propertiea covered and the unite created 
thereby ( i n c l u d i n g a l l u n i t e formed under c o d e r s , 
regulations, rulee or other o f f i c i e l acts of any federal, 
atate or other governmental agency providing for pooling or 
unitization, apecing orders or other well permits end other 
inetrumente) now or hereafter entered into which relete to 
or affect a l l or any portion of the Leaaed Land or the 
Mineral I n t e r e e t e , including, without l imitat ion , thoae 
units which aay be spec i f ica l ly deecribed or referred to in 
Exhibit A; 



DEBTOR'S NAME: FM PROPERTIES OPERATING CO 

FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593 

(f) a l l equipment leases, production aalaa, purchaae, 
exchange or p r o c e s s i n g agreements , t r a n a p o r t a t i o n 
agreeaents, faraout or farmin agreements, saltwater disposal 
agreeaents, area of mutual intereet agreements and other 
contracts or agreeaents now or horeafter entered into that 
cover, a f f e c t , or otherv/ise relate to the Leaaed Land or the 
Mineral Intereete, or to the operation of the Leaaed Land or 
the Mineral I n t e r e s t s , or to the t r e a t i n g , handling, 
etoring, transporting or marketing of Hydrocarbona produced 
froa or al located or attributed to the Leeeed Land or tha 
Minerel In teree te , including, vithout l imi tat ion , thoee 
contracts and agreeaents l i s t ed in Exhibit A hereto, ee the 
same may be amended or supplemented from time to time; 

(g) e l l eurface or subsurface machinery, equipment, 
fixturee, f e c i l i t i e s or other property of whatsoever kind or 
natura now or hereafter located on or under any of the 
Leased Lands or the Mineral Intereete, which are ueed or 
u s e f u l f o r the p r o d u c t i o n , t r e a t m e n t , s torage or 
transportation of Hydrocarbons, or attached to, or contained 
in or uaed in connection with the operation or ownerehip of 
the Leased Landa or tha Mineral Intereete, including, but 
not by way of l i a i ta t i on , (x) a l l o i l wells , gae wells, 
water wel l s , injection wells , caalng, tubing, rods, pumping 
units and enginee, Christmas treee, derricke, separators, 
heater treaters , valves, gun barrels , flow l inee, tanks, gee 
systems and compressors ( for gathering, t r e a t i n g and 
coapreeeion), water systeae (for treat ing , dieposal and 
inject ion) , pipelines (including gathering l inee, laterals 
and t r u n k l i n e e , i f any) , power p l a n t s , polee, l i n e s , 
transformers, s t a r t e r s and c o n t r o l l e r s , machine shope, 
tools, storage yards and equipment stored therein, buildings 
and camps, telegraph, telephone and other communication 
systeae, roede, loading racks and chipping f a c i l i t i e e , and 
(y) a l l s c r e e n s , awnings, shades, b l i n d s , c u r t a i n s , 
draperiee, artwork, carpets, rugs, storm doora and windows, 
f u r n i t u r e end f u r n i s h i n g s , heat ing , e l e c t r i c a l , and 
mechanical equipment, l i g h t i n g , switchboards, plumbing, 
vent i le t ing, a i r conditioning and a ir -coo l ing apparatus, 
r e f r i g e r a t i n g , and inc inerat ing equipaent, e sca la tors , 
elevators, loading and unloading equipaent and systsaa, 
stoves, ranqee , laundry equipaent, c l e a n i n g systems 
( i n c l u d i n g window c l e a n i n g a p p a r a t u s ) , te lephonee, 
coaaunication systeas ( inc lud ing s a t e l l i t e dishes and 
antennae), t e l ev i s ions , computers, spr inkler systems and 
other f i r e prevention and extinguiahing apparatus and 
materials, securi ty systems, aotore, enginee, machinery, 
pipee, pumps, tanks, conduits, appliancee, f i t t i n g s and 
fixtures of every kind and deecription; 

- 3 -



DEBTOR'S NAME: FM PROPERTIES OPERATING CO 

FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593 

(h) a i l ganaral intangibles, accounta and othar righta 
to payment undar any and a l l contracta, now or hereafter 
ariaing, under which the Debtor ie entit led to ehare in the 
production froa , or the proeeede of, the Leaaed Land or the 
Mineral Intereete , or any o i l and/or gae wells located 
thereon, whether operated by the Debtor or o thers , 
including, without limitation, operating agreenente, revenue 
charing agreeaents end other s i m i l a r or d i s s i m i l a r 
agreements; 

( i ) e l l minerals underlying the Leaaed Land or the 
Minerel Intereeto; 

( j ) e l l permits, l i c e n s e s , easements, servi tudes , 
rights-of-wey, eever and water righte, railroad sidings, end 
other intereete and rights-of-way of every cha aeter in any 
way re let ing or appertaining to any of the Lveced Land or 
the Minerel Interests; 

(k) a l l permits, f r e n c h i e e e , p r i v i l e g e e , grente, 
coneente, l icenses , authorizatione, cer t i f i ce tee of public 
convenience end necessity, epprovele and water righta with 
reepect to the Mortgaged Property, ae hereefter defined, 
heree f t er grented to the Debtor, and in end to a l l 
amendments, supplements, modif icat ions , extensions and 
renewele of eny thereof (except the r i g h t , t i t l e end 
intereet of the Debtor in and to any such permit, franchise, 
privilege, grent, coneent, l icenee, authorization, approvel 
or water r ight which is not freely eeeignable by the Debtor 
or ic assignable only upon the assumption of one or aore 
obligatiors thereunder by tne aeeignee), aubject in each 
caar to e l l the terms, conditions and proviaiona of each of 
euch permics, franchisee, pr iv i l egee , grants, coneente, 
licences, authorizations. approvals and water righta, but 
only to the extent peraitted by law and by the instrument, 
i f any, by which they were granted; 

(1) a l l tenements, hereditaments and eppurtenencee 
belonging or in any way appertaining to the aforeaentioned 
preaises, property rights and franchises, and a l l the renta, 
iscuaa end prof i t c thereof; 

(a) a l l right, t i t l e , intereat, property, claim and 
demand of the Debte-, i f any, in end to the land lying in 
tha bed of eny street, road, avenue, al ley, in front of or 
adjoining the Leaaed Land and n and to gores and etripn of 
land adjacent wo or adjoining the Leaaed Land; 

- 4 -
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tr. a l l proceeds of tha oonvaralon, whathar voluntary 
or inv 1 unt ary, of any of tha 'eased Land, t h i Minaral 
Intaraata or tha Laaaa'. >ld Eatataa or any othar of tha 
property, r a a l or peraonal, eubj ected to the l i en hereof and 
the aecur i ty interest granted hereby into ca ih or other 
liquid claims, including, without l imitation, e*l ava.Js, 
payments or precede, including intereet thereon, and the 
right to receive the sams, whicr. aay be aade ee the reeult 
of »ny casualty, any exercise cf the right of eminent doaain 
or deed ln l i e u thereof, the alteration of the grede of any 
street and any injur: to or decrease in the value of the 
Leased Land, the Mineral Intereete or the Leasehold Estates, 
together with attorney'a >«ee , coete end disbursements 
incurred by the Trustee or FTX in connection with the 
collection of euch awards, payaents and proceeda and the 
Debtor egreee tc execute end del iver, from t iae to t iae , 
euch further lnetruaente aa nay be requeeted by the Trustee 
or FTX to conf ina euch assignment of any auch awerd, payaent 
or procec ae; and 

(o) t h e proeeede and p roduc ta o f t h e f o r e g o i n g , 
together w i t h any addit iona the re to , s u b s t i t u t i o n s t he r e fo r 
end proceeda and producta thereof which aay be subjected t o 
the l i e n o f t h i e instrument by aeane of supplements hereto-
and a l l c o r r e c t i o n s o r amendments t o , o r r e n e i / e l * , 
extensions o r r a t i f i c a t i o n s o f , eny of the eeae, or of ar.y 
lnetruaente r e l a t i n g tnere to . 

iansr 
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CNARl f'. C. OCGRAVCUCS 
VCPMIl ON / l « 

.NC s o r r r . , - « M l COMPANY 
V C R M l l l O N / l A 

INC ' v i R I O R O i l COMPANT 
V F R M I U O H / I A 

I H I .'RIOR O I I COMPANT 
\ T * H : I ION/ IA 

TNC VJPfRIOR M l COMPANY 
VI Kr . I I ON/1 A 

r f # OIKnTINO COMPANT 
w m m t I ON/1A 

IK" jPt h*l S HG COMPANY 
VCRMIIION/IA 

TMP Ol'l RATING COMPANY 
VITMl I IOH/IA 

i s i OTC CXPIRF Dir 

GROSS ACRCS itECORDf D 

Ofc/OS/1957 0 6 / 0 3 / 1 9 6 ? 
*SAS. IBB COB 3*? NO ISS4S7 

1 ? / 3 | / | 9 7 3 1 ? / 3 1 / 1 9 9 9 
I B . BBS COB 766 RO 2214 SI 

0 | / 1 * / 1 9 7 * 0 I / 1 * / 1 9 9 9 
.BBB COB 766 l??06 37 

0 1 / 0 9 / 1 9 7 6 0 1 / 0 9 / 1 9 9 9 
1.BBB COB B I I NO 233258 

0 ? / ? ? / | 9 8 0 0 | / 1 * / 1 9 8 3 
149.159 COB 9?* NO ?633?9 

0 1 / 1 * ' 1 9 8 0 0 1 / 1 4 / 1 9 8 5 
169 150 COB 922 NO ?62BI6 

0 9 / ? 7 / 1 9 S 6 0 9 / 2 7 / 1 9 5 9 
4 2 . 4 2 9 COt 325 NO I 52035 

B 9 / : 7 / l f S 4 9 9 / 2 7 / 1 9 5 9 
6? 6 /0 COB S25 NO 132021 

0 9 / 2 7 / 1 9 5 6 9 9 / 2 7 / 1 9 5 9 
39 .949 COB 325 NO 132934 

9 9 / 2 7 / 1 9 5 4 9 9 / 2 7 / 1 9 5 9 
39 .949 COI 325 NO 132927 

9 4 / 9 5 / 1 9 8 5 9 4 / 4 5 / 2 9 9 5 
.BBS NO 8 507-52 

0 5 / 2 8 / 1 9 8 5 0 5 / 2 8 / 2 1 1 5 
ISS NO S5S745I 



IXMIHI I " A " 

p R o s r r c i N U H B I R 

PARISH. 51*11 

ICASC NUMBIR 

I A04040020/OTO 

I AO'I06 007?''OPO 

I AO*0600?VOOG 

IAO*G600?* /000 

CONTRACT NUMBEP 

IA1.406 0789 -15 

I A J . 0 6 0 0 9 I - M 

IA04060092 im 

I A 0 * 0 6 009", 88 

I AO*06 « 0 9 * 88 

IAC«*06 0001 -74 

I A 0 * 0 6 0J86 -80 

I A 0 * 0 6 - 0 J 8 7 -80 

IAND0005 -86 

IA0 ' .06 0 0 0 * 84 

I A 0 4 0 6 000A -86 

IA0*06-5«J01 - S I 

IA0*06 I At BlANC 
V.RMII I ON/I UUISIANA 

IfSSOR 
PROSPIC I 

FXXON CORPORATION 
IAC BlANC 

FXXON CORPORATION 
IAC Bl ANC 

•4 CORPORATION. FT Al 
I AC 61 AN,: 

(ON CORPORATION. ET Al 
IAC Bl ANC 

AGRFFMFNI TYPE 

CONSERVATION ORDER. 
AS AMENDED 

CONSERVATION ORDER 

CONSERVATION ORDER 

CONSERVATION ORDER 

CONSERVATION ORDER 

EXPIORATION AGREEMENI 

FARMIN AGREENENT 

FARMIN AGREENENT 

FARMIN AGREEMENT 

fARM IN AGREEMENT 

FARMOUT AGREEMENT 

GAS PURCHASE CONTRACT. 
AS AMENDED 

IESSEE 

PARISH/STATE 

FMP OPERATING COMPANY 
VERMllION/1 A 

FNP OPERATING COMPANY 
VErtMlIION/IA 

FREEPORT-MCMORAN OH A GAS CO 
VERMllION/IA 

FNP OPERATING COMPANY 
VERMllION/I A 

SCHEDULE "A" 

DATE 

OB/06/198 5 

1 1/01/1988 

18/31/1988 

19/31/1988 

11/01/1*01 

81/19/1974 

l ? / 0 ? / 1 9 8 0 

O A / U / l t O t 

12/11/1984 

11/91/1484 

12/17/1914 

•9/11/1919 

I S I DIE EXPIRE DTE 
GROSS ACRES RECORDED 

0 9 / 0 3 / 1 9 8 5 8 9 / R J / 1 9 9 9 
.090 NO 8513034 

1 2 / 0 5 / 1 9 8 4 1 2 / 0 5 / 1 9 9 9 
.000 NO 8700321 

0 9 / 2 7 / 1 4 9 9 0 8 / 8 1 / 1 9 9 5 
5 .739 NO 9889718 

0 9 / 1 1 / 1 9 8 7 8 9 / I I / 2 C 9 7 
.000 NO 8709C90 

PAR*IES 

STATE OF IOUISIANA 

STATE OF LOUISIANA 

STATE OF IOUISIANA 

STATE OF LOUISIANA 

STATE OF LOUISIANA 

STONE O i l CORPORATION 1974 PANTICIPATINO 
PROGRAM AND E.R. CARPENTER C O . . INC. 

AMERADA NESS CORPORATION AND 
STONE O i l CORPORATION. ET A l 

SUPERIOR OIL COMPANY AND 
STONE O i l CORPORATION, ET A l 

AMERADA HESS CORPORATION AND 
FMP OPERATING COMPANY 

MOBIL OIL EXPIORATION 8 PRODUCING 
SOUTHEAST. INC. AND FNP OPERATING COHPAh 

FNP OPERATINO COMPANY ANO 
CARPENTER OIL • OAS. INC. 

TENNESSEE OAS PIPELINE COMPANY AND 
STONE O i l CORPORATION 



I IIM I K M I NUMB I K 

1*0*06 5/01 BB 

I AO*0/, 0 I « 5 -74 

I A 0 4 0 6 0292 85 

1 * 0 * 0 * 0303 

I A 0 * 0 6 00?I -50 

I A 3 * 0 6 0001 -05 

I A O * 0 6 - S 1 * 0 I ? 

IA0*06 0001 - l i 

I A 0 * 0 6 5606 88 

I A R * 4 * 1 /45 -85 

1 *0 *06 00*0 - M 

«-ND00,6 89 

PROIS? 0* 

Ar .R i fM iN i i r r r D A U 

/ . I I * 11 I I ARY CAS PURCHASE ( ONIRAC I 

JOINI VINTURf AGRrrHFNI 

I ETTIR AGREEHFNT 

I r i T I R AGRFEHEN' 

OPERATING AGREEMENT 

OPERATING AGREENENT 

PAR I |E j 

O i l SAIt AGREEMENT. 
AS AMENDED 

5UI IFASF AGREENENT 

SETTIENFNT AGREENENT 

GAS SC HE Oil I ING AGRECMFNT. 
AS AMENDED 

S A I I MATER DISPOSAl AGREEMENT 

FARMIN AGREENENT 

PROC I SSI NG ..OREEHfNT 

I 1 / 01 /1988 

0 | / 0 | / | 9 / * 

0 7 / 2 6 / 1 9 0 5 

0 5 / 5 0 / 1 9 0 9 

0 5 / 1 8 / 1 9 5 9 

0 9 / 0 1 / 1 9 0 5 

1 2 / 0 1 / 1 9 8 ? 

0 8 / 3 1 / 1 9 7 5 

19/15/1988 

12/81/1485 

03/58/1989 

05/10/1989 

09/25/1990 

TENNESSEE GAS PIPFI INE COM'ANY AND 
IMP OPINAIING COMPANY. E l A l 

5T0NF O I I CORPORATION AND STONE O i l 
CORPORAI ION 19/4 PARTICIPATING PROGRAM 

•NCRADA HFSS CORPORATION AND 
FMP OPERATING COMPANY 

F;4P OPI RA! I N G COMPANY AND 
CXY ENERGY. INC. 

SUPERIOR O i l COMPANY AND 
ANERADA PETROIEUM CORPORATION 

STONE O U CORPORATION AND 
SUPERIOR O i l COMPANY ET A l 

KOCH O i l COMPANY AND 
STONC OIL CORPORATION 

SUPERIOR C U CCMPANY. ET A l AND 
STONC O U CORPORATION 

FMP OPERATING CONPANY. ET AL AND 
TENNESSEE OAS P IPEI INE CONPANY 

FNP OPERATING COMPANY, ET A l 

FMP OPERATING COMPANY. ET A l 

ANCRADA NCSS CORPORATION AND 
FMP OPERATINO COMPANY 

EXXON COMPANY. U.S.A. ANO 
FREEPORT-MCMORAN O i l 8 GAS COMPANY. 
DIVISION OF IRIFPORT-MCMORAN INC. 



EXHIBIT " A -

Alt PROSPECTS 
IROSPTCI NUUBCR 
PARISH. STATE 

IEASE HUMBER 

PROr.PECI 
IAIB45 RAPIAN 
VIRMII ION/" I OUI '.I ANA 

LESSOR 
PROSPECT 

I A I B * 3 0 0 0 1 ' B O B DARTEZ. F E L I C I E N 
KAPLAN 

I A I 0 6 5 0 0 0 3 / 0 0 0 TRANAN, AHBROIS 
KAPlAN 

I A I 0 6 5 0 0 0 5 / 0 0 0 TPANAN. LAUREST J . . ET A l 
KAPlAN 

1 * 1 0 * 9 * 0 0 7 / 0 0 1 PEITO O i l COMPANY 
KAPlAN 

I A I 0 6 5 0 0 0 7 / 0 0 ? AVRICO. INC. 
KAPlAN 

IAI0650011/000 NEBERT, EDDIE J. 
KAPlAN 

I A ' : 6 5 0 M 2 / 0 0 0 DARTEZ, NIIMER I . 
KAPIAN 

I A I O * 5 * 0 1 3 / * * B ClARK, FERAV 
KAPlAN 

IAI 06 50014 /001 et'MISSARD. B E U A T . . ET Al 
KAPlAN 

I A I 0 6 5 0 0 I 5 / 0 0 0 «f>ERT. LOUISE V. 
KAPlAN 

1 *10*50016 /000 ORCEN. HARREN J . 
KAPlAN 

IA I0650U17 /000 ROMERO. HARRY HENRY 
KAPLAN 

IAI0650C BROUSSARD. IUA 
KAPlAN 

I AID* 5 0 0 2 0 / 0 0 0 TRANAN. AHBPOISC 
RAPIAN 

L A I M 5 D 9 2 I / D 0 9 DARTEZ. EMANUEL 
KAPLAN 

1 * 1 9 * 5 9 9 2 2 / 9 9 9 BROUSSARD. POLVCARPE 
KAPlAN 

1* I06500?5 'GOO SIMON. ANT 

NUHBER SEQUENCE 

LESSEE 
PARISH/ iTATE 

THE SUPIXIOR O i l COMPANT 
VERMl l ION/ IA 

HENRY T. DUSON 
VERMILION/IA 

TNE SUPERIOR OIL COMPANY 
VERMIIION/IA 

TNE SUPERIOR OIL COMPANY 
VERMllION/IA 

TNE SUPERIOR OH CONPANY 
VERMllION/LA 

TNE SUPERIOR OH COMPANT 
VERHUION/IA 

TNE SUPERIOR OIL COMPANY 
VERMILION/IA 

THE SUPERIOR OH COMPANY 
VERMllION/IA 

TNE SUPERIOR OH COMPANY 
VERMIIIONVIA 

TNE SUPERIOR OH COMPANY 
VERMllION/IA 

TNE SUPERIOR OH COMPANY 
VERMILION/LA 

TNE SUPERIOR OU CONPANY 
VERMllION/IA 

SUPERIOR OIL CO 
VERMllION/I A 

TNE SUPERIOR OH CCMPANY 
VERMllION/LA 

TNE SUPt RIOR OU COMPANY 
VERMllION/IA 

VHE SUPERIOR OU COMPANY 
VERMllIOH/IA 

THC SUPERIOR OIL COMPANT 

ISE DTE EXPIRE DTE 
GROSS ACRES RECORDED 

12/29/1948 12/24/1973 
53.419 NO 192944 

97/12/1971 97/12/1991 
194.999 NO 294435 

92/13/1972 92/13/1*79 
31 .972 NO 297549 

92/93/1972 92/933/1977 
5S .479 NO 210138 

0 2S/197C 02/23/1477 
5S .479 NO 210134 

11/39/1972 94/22/1979 
1*4.419 NO 213429 

02/21/1975 12/24/1979 
44.794 NO 214434 

92/19/1973 12/19/1479 
.779 NO 214439 

92/14/1973 11/29/1979 
1.491 NO 214434 

42/22/1975 12/19/1979 
49.145 NO 214451 

42/15/1975 12/19/1979 
9 9 . 9 1 4 NO 214452 

82/21/1975 12/19/1995 
1.141 NO. 214457 

02/24/1975 91/15/1979 
12.944 NO 214449 

92/24/1975 01/11/1479 
140.099 Nt 214442 

12/24/1975 12/24/1995 
45.255 NO 214774 

03/02/1975 91/17/1979 
2.339 NO 214773 

91/17/1*74 91/17/1979 



I X H I B I I »A« 

Al I I'ftftM'l f I S 
PROSI'll I MUMBI R 
IAW I M. M A I I 

I f AM NUMBI R 

I A I N * ! 
VIRMII 1011 I IMU \ I AHA 

I R P ' . r r i l NUMB I R SffUfMCf 
• AI I AN 

USSOR 
pRosr' i 

RAPIAN 

I A l t * 50032V t M BROUSSARD. 01 TO. I T Al 
KAPlAN 

I A I 0 6 5 0 0 J 5 / 0 0 0 TRANAN, AMBR01S 
KAPlAN 

I A I 0 6 5 0 0 4 5 / 0 0 0 TRANAN. JOHN 0 . . CT A l 
KAPIAH 

IA I0650 I 1 2 / 0 0 0 SIMON. RODNEY ) . , PT A l 
KAPlAN 

t A106 591 I 5 / 0 0 0 RONA INC. AUR3D RAV. ET A l 
KAPlAN 

IA I0650 I 1 6 / 0 0 0 PRIMEAUX. ADVEY, ET UX 
RAPIAN 

ICSSCC 
PARISH/STATE 

VERMllION/IA 

TNE SUPERIOR Oil CONPANY 
VERMllI ON/1 A 

THE SUPERIOR Oil CONPANY 
VERMllION/1 A 

J . P . NESTCRIV 
VkRMHION/ lA 

EARl P. BURKE. J R . 
V E R N I l I O H / I A 

TNE SUPERIOR O i l CONPANY 
VERMIUON/ IA 

THE SUPERIOR O i l COMPANY 
VERNI l ION/1A 

IAI99 5 9 1 2 0 / 0 0 I CHATAONIER. C E C I I E NC9ERT ETAI FMP OPERATING CONPANY 
KAPlAN VERM I I ON/1 A 

I AIO* 5 9 1 2 0 / 0 0 2 ROMERO DAVID, J R . 
KAPlAN 

I A 1 0 6 5 0 " 2 0 / 0 0 3 KENNETH P. ROMERO, ET A l 
KAPlAN 

FNP OPERATINO COMPANY 
VCRMIlIONV IA 

NOBIl E X P I . 9 PRODUCINO N.A. INC 
VERMl l IOH/ IA 

I A I t * 9 t l 2 t / 0 0 « C F C H E NEBERT CNATAGNICR. ETAI MOBU EXP ' . . 9 PRODUCING N.A. INC 
KAPlAN V E R M l l I O N / I A 

1 * 1 0 * 5 9 1 2 9 / 9 9 5 DAVID R O M E R O , J R . 
•APIAN 

1 * 1 9 * 5 9 1 2 1 / 0 0 0 AlION J . HEBERT. E I A l 
KAPlAN 

NOBIl E X P I * PRODUCINO N.A. INC 
VCRMI l ION/ IA 

NOBIl CXPl (PRODUCI NO N.A . INC. 
VERMll ION/1A 

1 4 1 0 6 5 * 1 2 2 / 9 9 9 ISABKUC SIMON BROUSSARO. CTAl NOBIl EXPI .9 PRODUCINO N.A. INC 
XAPI AN VERMll ION/1 A 

1 * 1 9 * 9 9 1 2 3 / 0 0 0 NADINE DICKERSON ROMAINE. ETAI NOBIl E X P I . 9 PRODUCINO N.A. INC 
KAPlAN VERMl l ION/ IA 

IAI 0 * 5 9 1 2 9 ' ' 9 0 

1 * 1 9 * 5 9 1 2 9 / 0 0 2 MARY f Mil Y ROMAINE 

ALFRED RAV ROMAINE. JR ET Al NOBIl EXPI * PRODUCINO N A INC 
XAPIAN V f R N I l l O H / l A 

I S C DTE EXPIRE DTE 

GROSS ACRES RECORDED 

1 1 * * 7 NO 215914 

93/U/I97S 12/19/1979 
199.994 NO 215359 

94/42/1974 94/21/1994 
44.999 NO 221947 

91/29/1949 91/29/1945 
749 ENT NO 149112 

97/91/1999 94/59/19*5 
9.999 C09 959 NO) 245459 

94/9«/199l 44/91/19*4 
499 ENT 99194221 

99/91/1999 99/91/1*19 
1.299 ENT 99597491 

11/42/1997 11/92/1995 
27.299 NO. 9712141 

12/19/1997 12/19/19*5 
27.299 NO. 999955; 

91/12/1999 91/12/19*2 
194.449 ENT 99999773 

91/12/19*9 91/12/1997 
199 449 I NT 9999)774 

41/12/1990 91/12/1*92 
159 .449 ENT 99999777 

9 1 / 1 5 / 1 9 9 9 9 1 / 1 5 / 1 9 9 1 
4 .994 ENT 9*999779 

9 1 / 2 9 / 1 9 9 9 9 1 / 2 9 / 1 * 9 5 
14 .354 ENT 99999779 

91/15/1999 91/13/1994 
1 9 3 . 4 / 4 CNT 99999999 

91/21/1999 91/21/1994 
3*.54* ENT 9999194* 

MOBU EXPI 9 PRODUCINO N A INC 9 | / 2 I / | * 9 9 9 1 / 2 1 / 1 * * 4 



I ' M I M I "A" 

A l l r u n .111 i 
I'HOM'I I I MtlHSIR 
I'AR I ' .H , M A I I 

irA'.r mmim 

PROSPICI 
IA I06S » Al l AN 
VI RMM I ON/1 OII I*. I AHA 

NUMBIR SI QUI N i l 

ITSSOR 
I'ROMM C I 

KAPI AN 

I A I 0 6 5 0 I 2 6 / 0 0 0 ADVtY PRIMrAUX. ET Al 
RAPIAN 

IAI06501 2 9 / 0 0 1 HEIFRT. HANOI 0 P . 
RAPIAN 

I A I 0 6 5 0 1 2 4 / 0 0 2 HEBERT, JUDE TMADDEUS 
RAPIAN 

I A I 9 4 S 9 1 2 9 / M S HFBERT , HANOID P . 
RAPIAN 

I A I 0 6 5 0 1 2 9 / 0 0 * R ICHE. SAN S . . CT UX 
RAPIAN 

IAI0650I 5 0 / 0 0 2 HEBFRT, E F F I E TRANAN. CT At 
RAPIAN 

I A I H S O I 5 0 / 0 0 3 ROMERO. ClOIN HEBERT. CT A l 
RAPIAN 

I A I 0 6 5 0 I 3 2 / 0 0 0 DARTEZ. CNANUCl 
RAPIAN 

IAI00501 3 3 / 0 0 0 IROUSSARD. I OU E l l A lANDRV 
RAPIAN 

U106501 3 4 / 0 0 1 KAPlAfa. I I B B T I I UN 
RAPIAN 

'.A 144 $41 3 4 / 0 0 2 KAPlAN. 11 BBY BlUM. TRUSTCC 
RAPIAN 

I A I 4 4 5 4 1 5 4 / 0 0 5 TARIAR. MARVIN NONARD 
RAPIAN 

I A I 4 4 S 4 I 5 5 / 0 0 0 DARTEZ. NIINCR 
KAPlAN 

I A I 0 6 5 0 ! 3 6 / 0 0 0 BROUSSARD, IUA. ET UX 
KAPlAN 

I A I B 4 5 0 I 3 7 / 0 0 0 BROUSSARD. IUA. ET UX 
KAPlAN 

IESSEE 
PARISH/STATE 

VERMllION/IA 

NOBIl EXPI. A PROD. N. A. INC. 
VERNIlION/IA 

FNP OPERATING COHPAPY 
VERNIl I ON/'.A 

FNP OPERATINO COMPANY 
VERMllION/IA 

FREEPORT-MCMORAN INC. 
VERMllION/IA 

FREEPORT-MCMORAN INC. 
V E R M H I O N / I A 

NOBIl EXPI 4 PRODUCINO N.A. 
VERMll IONVIA 

NOBI l CXPl 4 PROD N . A . , INC. 
V E R M l l I O N / I A 

NOBIl EXPI 4 PRODUCINO N.A 
VERMl l ION/LA 

NOBIl EXPI 4 PRODUCINO N.A 
VERMI i. I O H / I A 

NOBIl EXPI 4 PRODUCINO N.A 
V E R M l l I O N / I A 

NOBIl EXPI 4 PRODUCINO N.A 
VERMI11 ON/1 A 

MOBU EXPI 4 PRODUCINO N.A 
VERMII I ON/I A 

NOBIl EXP. 4 PROD. N . A . , INC. 
V E R N I l I O N / I A 

NOBIl EXP. 4 PROD. N . A . . INC. 
V E R M l l I O N / I A 

NOBIl EXP. 4 PROD. M . A . , INC. 
V E R M l l I O N / I A 

I S E DTE EXPIRE DTE 

GROSS ACRES RECORDED 

3 9 . 5 4 4 ENT 18801251 

4 2 / 1 9 / 1 9 4 4 4 2 / 1 9 / 1 9 * 4 
39 .449 ERT 99991439 

1 9 / 1 7 / 1 9 9 9 19 /17 /1991 
.495 NO 9999499 

12/29/1999 12/29/19*3 
17.19* NO 9999491 

19/19/1991 19/19/1994 
17.199 NO. 9111755 

9 1 / 3 9 / 1 9 9 2 9 1 / 5 9 / 1 9 9 4 
17 .199 NO. 9295757 

9 9 / 9 1 / 1 9 9 9 9 9 / 2 1 / 1 9 9 2 
99 .999 NO 9 9 9 * 9 2 3 

9 9 / 2 1 / 1 4 4 9 9 9 / 2 1 / 1 9 9 2 
59 .999 NO. 9999915 

9 9 / 2 4 / 1 4 4 9 9 7 / 9 2 / 1 9 * 2 
19 .995 NO 9999443 

4 4 / 2 4 / 1 9 I S 9 9 / 1 4 / 1 9 * 2 
54 .714 NC 4999444 

4 9 / 5 1 / 1 9 9 9 9 5 / 2 9 / 1 9 9 2 
2 1 . 2 9 9 NO 9999924 

4 4 / 3 1 / 1 9 9 9 9 7 / 1 9 / 1 9 9 2 
21 .299 NO 999*925 

9 9 / 9 / 1 9 9 9 9 9 / 1 4 / 1 9 * 2 
2 1 . 2 9 9 NO 9999799 

9 9 / 4 4 / 1 9 9 9 9 9 / 1 4 / 1 9 9 2 
43 .541 NO 4994*24 

4 4 / 3 4 / 1 * 9 9 9 2 / 9 9 / 1 9 * 2 
99 .999 NO 9999927 

9 9 / 3 9 / 1 9 9 4 9 9 / 1 4 / 1 4 9 2 
9 4 . 4 4 4 NO 9999929 

IA106 5 0 1 3 4 / 0 0 1 KAPIAM. I IBBY BlUM. IRUSTEE NOBIl EXPI 4 PRODUCING N.A. 4 4 / 3 l ' 1 9 4 4 9 2 / 1 9 / 1 9 9 2 



r i N i l i i "A" 

« n m n ' . r n i s 
I WHM'I I I NUMB! R 
PARISH. M A I I 

I I AST HUMBIR 

r R n ' . r i r i H U H I E R SCOUENCI 
I M O ' . " . » A l l All 
vi wiiii i nn . i .1111MAHA 

I f '.'.OR 
P R O S P I c i 

RAPIAN 

lESSCC 
PARISH/STATE 

VCtNfllON/lA 

I AI 06 SO I 50/00? I ARTAH , MARVIN HOHANO 
KAPlAN 

I A106 SO I3 T/000 RICHARD. IRINOA J. P., CT VIR NOIU CXPl I PRODUCINO N.A. 

NOIU CXP. I PROD N A . INC 
VERMllION/IA 

KAPlAN 
I A106 SO 1 4 0 / 0 0 0 I CHAIN) . IAR I I . CT UX 

KAPlAN 

I AID* SO 142/DOO ICNAIRC. JOSCP* I . CT UX 
KAPlAN 

I A I 4 4 5 4 I 4 3 / 4 4 4 HCICRT. H O N A I D R . . CT UX 
RAPIAN 

I A I 4 4 S 4 I 4 4 / 0 C S Cl ARK . Tf RAY. I T A l 
RAPIAN 

IA10AS0147/000 ClARK, PCRAY. CT Al 
RAPIAN 

I A I 0 4 S O I 4 0 - 0 0 0 ClARK. JANCS RCNNCTN. CT A' 
KAPlAN 

VCRMI l IOH/ IA 

N O I U CXPl • PRODUCINO N A. 
VERHll I OH'I A 

N O I U CXPl I PRODUCINO N.A 
VCRMIl ION/ IA 

I A I N ! ClARK. PCRAY. CT A l 
KAPlAN 

1*14450150/000 TRAHAN. IAUREST J . CT UX 
KAPlAN 

I A I M 5 O 1 5 I / 0 0 0 TRANAN. IAUREST J . CT Al 
XAPIAN 

1*10*50152 /000 TRAHAN. IAIMCST J . CT A l 
RAMAN 

HOBH SXPl • PRODUCINO N 
VCRMI I ION/ IA 

N O I U CXPl I PRODUCINO N 
V E R H l l I O N / I A 

N O I U E X P I . « PROD. N.A 
VERMl l ION/ IA 

N O I U E X P I . I PNOD. N.A 
V E R M l l I O N / I A 

N O I U E X P I . I PROO. N.A 
V I R M I l I O N / I A 

N O I U C X P l . I PROD. N.A 
V E R M l l I O N / I A 

N O I U E X P I . I PROD. N.A 
VIRMIl ICN/1 A 

N O I U CXPl . I PROD. N.A 
VERMll ION/1 A 

I A106 501 5 5 / 0 0 0 ROMERO. HACOIC DARTEZ. ET Al NOIU E X P I . I PROD N.A 
KAPIAN 

I AI0650I 5 4 / 0 0 1 PE I10 O i l COMPANY 
RAPIAN 

I A I M S O I 5 4 / 0 0 2 AVRICO. INC 
RAD AN 

V I R M I l I OH/1 A 

NOBIl E X P I . • PROD. N.A 
VIRMIl ION/l i* 

INC. 

INC. 

INC. 

INC. 

INC. 

INC. 

INC. 

INC. 

NOBIl EXPI I PROD N A . INC. 
V E R H l l I ON/1 A 

I S C DTE EXPIRE DTE 

OROSS ACRCS RCCORDCD 

• 0 000 NO 4449929 

0 0 / 1 9 / 1 t M 9 2 / 1 9 / 1 4 9 2 
99 .944 NO 9999791 

9 9 / 1 4 / 1 9 4 4 4 2 / 2 5 / 1 9 9 2 
29 .944 NO 4499551 

5 9 / 1 5 / 1 4 9 9 9 2 / 2 9 / 1 9 9 2 
2 .599 NO 9999S52 

9 9 / 1 9 / 1 9 9 9 9 2 / 2 9 / 1 9 9 2 
2 . 9 5 5 NO 5499492 

2 9 . 9 9 9 NO 4449451 

14/45/1944 14/05/1991 
3.519 NO 9999944 

• f / 4 5 / 1 9 9 9 19 /99 /1991 
4 9 . 5 2 3 NO 4499941 

1 4 / 4 5 / 1 9 9 9 19 /99 /1991 
32 .112 NO 

9 9 / 2 5 / 1 9 9 9 9 4 / 1 5 / 1 9 9 2 
29 .999 NO 9999945 

9 9 / 3 1 / 1 9 9 9 9 9 / 1 4 / 1 9 9 2 
2 9 . 4 7 4 NO 4914499 

9 9 / 3 ! / 1 9 9 9 9 4 / 3 1 / 1 9 9 4 
2 9 . 9 9 9 NO 00101C. 

4 9 / 1 1 / 1 9 0 9 9 9 / 1 4 / 1 9 9 2 
9 4 . 4 7 4 NO 9919191 

1 9 / 1 2 / 1 9 9 9 9 9 / 1 4 / 1 9 9 2 
19 .979 NO 9919147 

1 1 / 4 3 / 1 9 9 9 9 4 / 1 9 / 1 9 9 2 
14 .144 NO 4411351 

4 9 / 9 7 / 1 9 9 9 9 9 / 9 7 / 1 9 9 2 
14.144 NO 4911499 

I A I 0 6 S 0 I 5 5 / 9 9 9 HCRPIN. HAROUCRIIC MARIC C l Al N O I U CXPl I PROD. N .A . . INC. 1 2 / 4 1 / 1 9 9 9 12/91/1491 



I •Mini I "A" 

AI i rarftsriiis 
I WII'.I I I I IIUMBIR 
l AC I .11. M A I I 

| f AST HI IMM R 

p*n\Pici NUMIFR siouiNcr 
I A I III. 5 » ACI Atl 
VI HHI I I ON/1 nil I M AHA 

11SSOR 
PROSPICI 
RAPIAN 

IFSSEE 
PARISM/STAIE 

VCRMIlION/IA 

I A106 501 5 6 / 0 0 0 SCHEXNMDIR. SH IR l CV BOUDREAUX NOBIl CXPl A PRODUCINO N.A. 
RAPIAN V I R M I l I O N / I A 

I A I 8 4 4 8 1 S / / B S 0 lEHAIk f . O A U . CT UX 
RAPIAN 

NOBIl CXPl A PRODUCINO N.A 
VIRMIl I ON/I A 

I A I 0 4 S 4 I 5 4 / 4 P 4 SCNCXNFIDCR. EV4HS JOSEPH CTUX NOBIl C X P l . • PROD. N . A . , INC. 
KAPlAN VIRMI l ION/1 A 

I A106 SO I 5 9 / ^ 0 0 FAUIK. CNIX NCDCRT 
RAPIAN 

I AIO* 5 * 1 * 0 / 0 0 0 ICDOUX, NARY C O . , CT Al 
KAPlAN 

FNP OPERATINO CONPANY 
VCRMI l ION/ IA 

NOBIl C X P l . A PRODUCINO N . A . . 
VCRMI l ION/ IA 

I A 1 0 * 5 0 I * 1 / * * 1 ROMAINC. AlFRCD RAV. J R . . CTAl NOBIl C X P l . A PRODUC 1*7 N . A . . 
RAPIAN 

1 *106541*1 /002 ROMAINC. NARY FMI I Y 
RAPIAN 

1 * 1 * * 5 * 1 4 2 / 4 4 0 OUIORY. PAUl A . CT UX 
KAPIAN 

I A I P 6 S 0 1 6 J / 0 0 J PARKCR. JOHN M . CT UX 
KAPlAN 

VCRMIl ION/1 * 

NOBIl C X P l . A PRODUCINO N . A . , 
VIRMI l ION/1 A 

NOBIl C X P l . A PRODUCINO N . A . . 
VCRMI l IUN/ IA 

NOBIl CXPl ORAM ON A PRODUCI* . 
VCRNIl 1011/1 A 

I A I B A S S U 3 / * * * I I I tllX. HARVIN JOSEPH. CT UX NOBIl C X P l . A PRODUCINO N A . 
KAPIAM 

1 * 1 0 6 5 0 1 * J / 0 0 5 ICICUX. A lV iN P A U l , C * UX 
KAPlAN 

1 * 1 * * 9 * 1 * V M * IC l tUX , KEVIN P , C l Mt 
KAPlAN 

I A I 0 6 5 0 I 6 J / 0 0 7 SIMON, EMERY, J R . . CT UX 
KAPIAN 

V C R N I l I O N / I A 

NOBIL EXPIORAUON B PRODUCING 
VEKHI l I ON/1A 

NOBIl EXPIORAUON A PRODUCINO 
VCRMI l ION/ IA 

MOBU C X P l . 9 PRODUCINO N .A . , 
VCRMIlION/1 A 

1 * 1 9 * 9 9 1 * 3 / 9 9 9 B0UR9UE, MAURICE. J R . . CT UX NOBIl C X P l . 9 PRODUCINO 9 3 . a . , 
KAPlAN 

1 * 1 9 * 5 * 1 * 3 / 9 9 9 CORMIER. HICHAM . CT JX 
RAPI AN 

I A I B A 5 0 U 5 / 0 0 9 DUHON. MAR 11 MfRPIH 

VCRMIl IOH/1 A 

NOBIl EXPI 9 PROD N.A. . INC 
V C R N I l I O N / I A 

I S F DIC CXPIRC DIC 
OROSf ACRCS RfCORDCD 

.6 5 000 NO B J0558 

49/13/1944 05/16/1992 
19 900 NO 8400??J 

09/29/1999 92/2S/I902 
19.9*5 Nf 

99/19/1999 05/14/1992 
.9*9 NO 9999225 

93/39/1999 J5/5V1994 
121.599 NO 9993*94 

92/94/1949 92 04/1992 
5.999 NO. 9993952 

92/91 1999 94/11/1992 
1.8 OTO NO. 9992294 

42/41/1949 94/11/1992 
119.9/9 NO. 999244* 

44/29-1999 94/29/1992 
19.944 NO. 4994454 

IV84/19B9 99/94/1992 
1.424 NH 4994444 

44/24/1949 94/24/1992 
I 939 NO. 89048 59 

04/24/1999 04/24/1992 
1.929 NO 

99/24/1*99 94/24/1992 
1.13? NO 

99/99/1999 09/99/1992 
1.929 NO 

95/99/1999 95/99/1992 
1.914 NO 

44/21/1949 44/21/1992 
1.919 NO 

9994457 

4999397 

9999394 

49*4414 

FRCCPORT MCMORAN Oil 8 GAS CO. 83/28/1998 B//8*/|99S 



( X H I B H "A" 

Al I PROMT! I S 
l'i OSTI « I NUMBI R 
PARISH, S I A I f 

I TASE NUMBIR 

I AI IUS 
VIRMIl I ON'IOUISIANA 

PROSPICI NUMDFR srounirr 
RAPI All 

l fS50R 
PROSPICI 

RAPIAN 

I t S S E E 
P A R ' S H / S T A I F 

V I R M I l I O N / I A 

I A I 0 6 S 0 1 6 6 / 0 0 0 DUHON. ROBERT E . E I UX 
KAPlAN 

I A l0650167 /000 BROUSSARD. J . P E V E R I Y . ET UX FREEPORT MCMORAN OH I OAS CO. 

FREEPORT MCMORAN O i l • OAS CO. 
V I R M I l I O H / I A 

RAPIAN 

1AI0650I68/000 ClOTEAUX. II I El IF ClOSTIC 
KAPlAN 

I A106 SO 169/000 DOUCE 1. VONDA KAT BROUSSARD 
KAPlAN 

IAI06SOI70/000 DARTEZ, HIlMfR 
KAPlAN 

IAI06501/1/000 IAPOINT, ANY SIMON 
KAPlAN 

1AI0650I 72/000 PRINEAUX. ADVEV, ET Al 
KAPlAN 

IA10650I7S/00I BROUSSARD. POIYCARPE. ET UX 
KAPlAN 

IAI06S017 5/00? BROUSSARD. I OU ANN 
RAPIAN 

VERMfliON/tA 

FREEPORT MCMORAN Oil I GAS CO. 
VERNIlION/IA 

FREEPORT MCMORAN Oil A OAS CO 
VERHllION/LA 

HOBH EXPI. A PROD. N.A , INC. 
VERMllION/IA 

MOI 
V E R H l l I O N / I A 

. INC 

NOBIl EXP. A PROD. N A , INC. 
VERNIlION/1A 

NOBIl EXP. • PROD. N.A., INC. 
VERHllION/IA 

NOBIL EXP A PROO N.A.. INC. 
VERNIlION/LA 

IAI0650I74/000 GRIENE/BROUSSARD PIAN . El Al MOBU EXP. 6 PROD N.A.. INC 
KAPLAN VERNIlION/IA 

IAI0650I 75/000 GREENE/BROUSSARD Pl AN. INC EIAI NOBIl FXP B PROO N.A.. INC. 
KAPlAN VERHllION/LA 

I All GREENE ROSE BROUSSARD. E I Al MObll EXP. A PROP N .A . . INC 
RAPIAN V E R H l l I O N / I A 

IM06SO177/OO0 GREENE, DONALD J . ET UX 
KAPlAN 

I A 1 0 6 5 0 I 7 8 / 0 0 0 GUIDRY. F l I A S . ET Al 
KAPlAN 

NOBIl EXP A PROD N . A . , INC 
V E R H l l I O N / I A 

NOBIl EXP B PROD N . A . , INC. 
V E R H l l I O N / I A 

IA I0650179 /001 ROMAINE. Al FRFD RAY. J R . , ETAI NOBIL E X P I . A PRODUCINO N . A . . 
KAPlAN V I R M I l I OH/1 A 

I S E DTE EXPIAC DTE 
GROSS ACRES RECORDED 

"5 000 NO. 9004584 

03/28/1999 87/89/1993 
12.BBB NO. 900*585 

D V 20 /1991 0 7 / 0 9 / 1 9 9 3 
21 999 NO. 9994590 

0 3 / 2 8 / 1 9 9 0 8 7 / 8 9 / 1 9 9 5 
35 .999 NO. 9994597 

9 3 / 2 9 / 1 9 9 9 9 9 / 1 2 / 1 9 9 3 
49 .099 NO. 9904599 

1 9 / 1 3 / 1 9 9 7 1 9 / 1 5 / 1 * 9 2 
7 .999 NO. 9712499 

9 3 / 9 1 / 1 9 9 9 9 3 / 9 1 / 1 9 9 3 
4 . 5 5 3 NO. 9985Z92 

9 3 / 9 1 / 1 9 9 9 9 3 / 9 1 / 1 9 9 3 
7 9 / 4 4 NO. 9995291 

0 4 / 1 1 / 1 9 9 9 9 4 / 1 1 / 1 9 9 3 
14.442 NO. 9005281 

9 4 / 1 1 / 1 9 9 9 9 4 / 1 1 / 1 9 9 3 
14.442 NO. 9995299 

44 .444 NO. 99P5293 

9 4 / 1 4 / 1 9 9 9 9 4 / 1 4 / 1 9 9 3 
24 .444 NO. 9944443 

4 4 / 1 4 / 1 9 9 9 9 4 / 1 4 / 1 9 9 3 
7 .999 NO. 9995295 

9 4 / 1 4 / 1 9 9 9 9 4 / 1 4 / 1 9 9 5 
2 .999 NO. 9994294 

4 4 / 2 4 / 1 9 9 9 9 4 / 2 4 / 1 9 9 3 
2 .999 NO. 9995299 

9 4 / 2 9 / 1 9 9 9 9 4 / 2 9 / 1 9 9 3 
5< 120 NO. 9995294 

IAl0650 I 7 9 / 0 0 ? ROMAINE. MARV f HI I Y HOBIl EXPL. 4 PRODUCING N.A . 0 4 / 2 4 / 1 9 9 8 8 4 / 2 8 / 1 9 9 3 



I . H i M l - A " 

AI i r a n ' . r i i 1s 
i n r . l ' l 1 I N O M B I N 
P A R I S H , s i A H 

I fA' . l NUM M R 

IAI S O B I B fV BBB 

I A I 9 4 5 4 1 4 1 / 0 0 0 

| A I 0 * S 0 I O ? / O 4 4 

IAI365018 V 0 0 1 

IA I0650 I8 5 / 0 0 2 

I M S * 58 I S * / S O S 

I A I 4 4 S 4 1 C 5 / 9 0 0 

I A I I * 5 S I B * / S S C 

I A I 0 6 5 0 I « ; / 0 0 0 

14144 54 1 44 / 441 

IAI06501B9/OCO 

I A I 4 4 5 4 I 9 9 / 9 R 9 

I A | S « 5 S I 9 I / S S I 

l * l * « S * | * | / * * 2 

1 *18459191 /993 

1»I06501«»?/OPO 

IAIO*5 
VIIMi: ION/1 nil l ' . IANA 

I 'Nrr .ni 1 NUMBER M gm IK I 
" A l l AN 

IESSOR 
P R O S P I r 1 

RAPIAN 

I E S S E E 

SIMON. RODNfY J 
KAPlAN 

SIMON. R0DNF Y J 
KAPIAN 

f l Al 

I I UX 

PARISH/STATE 

VERNIl ION/1 A 

NOBIl E X P I . A PRODUCINO N.A. 
V E R N I l I O N / I A 

MFAlix, IOVEIACE P A U l . ET Al 
RAPIAN 

FAUIK. ClARA BOUROUE. E l Al 
RAPIAN 

NOBIl E X P I . I PRODUCINO N 
V E R N I l I O H / I A 

NOBIl E X P I . A PRODUCINO N 
V E R N I l I O N ' I A 

NOBIl E X P I . A PRODUCINO N 
VERHI I IOH / IA 

SIMMONS, NARY NOSE FAUIR. ETAI NOBIl E X P I . A PRODUCINO N 
RAPIAN VI RMM ION/IA 

DARTEZ. IMANUFI 
KAPlAN 

TRAHAN, IAUREST J . . ET Al 
KAPlAN 

NOBIl E X P I . A PRODUCIHG N 
V E R N I I I O N / I A 

NOBIl E X P I . I PRODUCINO N 
V E R N I l I O N / I A 

BROUSSARD. I P ION P A U l . .1 UX NOBIl E X P I . B PROD. H A , INC. 
KAPlAN 

DARIEZ. Mil MER 
KAPlAN 

AVRICO. INC 
KAPlAN 

SIMON. SIARUNO P . 
KAPlAN 

SIMUN. S t ARI I HI, P . 
KAPlAN 

KAPlAN, I I BUY BlUM 
KAPlAN 

KAPlAN. 11 BBY BlUM. TRUSTEE 
KAPlAN 

TARTAR, NARVIK HOWARD 
KAPlAN 

VERNI l IOH/1A 

MOBU E X P I . A PRODUCINO N A . 
VERNI l ION/1 A 

NOI 
V E R N I l I O N / I A 

P H U U P D. J . SINON 
V E R N I l I OH/1 A 

P H U U P J . D. SINON 
V E R N I l I O N / I A 

INC 

NOI 
V E R N I l I O H / I A 

INC 

NOBIl E A P N. ANERICA INC. 
VERMll MIN/1 A 

NOBIl E . 8 P. N. ANERICA INC 
VERMl l IOH/ IA 

I S E DTE EXPIRE DTE 
GROSS ACRES RECORDED 

5*.12* NO. 9 0 0 5 2 9 7 

04/25/1990 04/25/1993 
100 U20 NO. 90 0 5278 

84/25/1048 S4/25/IS45 
5 . OiO NO. 90092*1 

99/92/1999 95/92/1993 
25.V99 NO 

05/02/1440 05/02/1993 
9 4 . 9 2 9 NO 9995347 

9 5 / 9 2 / 1 9 9 9 4 9 / 4 2 / 1 9 9 5 
9 4 . 9 2 9 NO. 9444415 

4 9 / 9 4 / 1 9 9 9 9 5 / 9 4 / 1 9 9 5 
2 9 . 7 4 4 NO. 9995549 

9 5 / 1 1 / 1 9 9 9 0 5 / 1 1 / 1 9 9 5 
3 .559 NO. 9999379 

95/14/1*** * 5 / U / l * « S 
1 . 1 2 * NO. 9*45344 

44/21/1**9 96/21/1995 
24.495 NO. 9994417 

47/14/1999 97/19/1993 
19 95? NO. 9499544 

44/12/1999 99/!2/1993 
24.524 NO. 9999419 

99/F9/1999 92/99/1994 
21.559 NO. 9999419 

91/94. 1499 92/21/1993 
59.729 NO. 9999774 

44/21/1994 44/21/1993 
54 724 NO 9444441 

04/15/1999 49/15/1993 
59 729 NO. ""38*82 

SOUTHERN P A C I F I C TRANS COMPANY NOBIl E X P I . 4 PROD. N .A . . IHC. 4 2 / 2 3 / 1 9 9 9 92 23 /1993 



I / M i n i : • * * 

AH pRjrsrfcis 
PROSPM i NIAHRFA 

PARISH. *i I A 11 

| MSf NIHIIfR 

I A IMS 
VI KM I t K I H ' I l l l l l , i AHA 

mnsprc i NUMBIR 
• Al l A l l 

if our NCI 

USSOR 
poosprc i 
RAPIAN 

I A10*50195^000 Hf Bl R I . AUOH J . Cf Al 
•APIAN 

1*10650 1 9 4 / 0 0 0 H f l f R f . JOHH F A R R f l l . f t Al 
RAPIAN 

iA i06- -3 i95 / r , , io N E A U X . i o v n Arr P A U I . fT Ai 
RAPIAN 

IAI06 5 0 1 9 6 / 0 0 0 RROUSSARD. IUA. ET UX 
KAPlAN 

I A I 0 6 5 0 I 9 ' / 0 0 1 N E I E R T . DANA A N O E U E 
KAPIAH 

1*10650197 /00? NCIERT. KUTON I . . TUTOR 
KAPlAN 

1*10650198 ' 0 0 0 RROUSSARD. I O U E U A IAHDRY 
KAPlAN 

1*106 5 0 1 9 9 / 0 0 0 TRAHAN. Al TOH J , ET Al 
KAPlAN 

I * I 0 6 5 0 ? 0 ? / 0 0 0 NCOrRf. FREDDIE. ET UX 
KAPIAH 

I A 1 I 6 5 0 2 0 4 / O O I ' AND.tY , DC I i Rl D 1 . f I UX 
RAPIAN 

I * I D 6 5 0 ? 0 4 / O 0 ? HFRPIN. GORDON X . f f UX 
KAP;AN 

IA I I 4S0204 /OO3 SINON. MARR I I I J 
RAPI 

IESSEE 

N O I U 

I CHIS 

N O I U 

N O I U 

I FHIS 

ITHIS 

N O I U 

MOB 11 

l*10650?0O/OOO KIDDfR. IOU ANH DROHET. ET Al NOIU 
KAPlAN 

1*10650201/000 CAPPS. NARY ADEIE RONA I HE ET NOIU 
KAPIAH 

F A R I S H / S I A 1 I 

V E R N I l I O H / I A 

EXP A PROD H . A . . INC 
VERNIl1OH/1A 

I . IERNARD. INC. 
V C R M I l I O N / l A 

E X P I . A PROD. N .A . , INC. 
V E R N I l I O N / I A 

E X P I . A PROD. U.Ik., INC. 
V E R N I l I OH/1A 

I . IERNARD 
VERNI l I ON.'I A 

I . IERNARD 
V E R N I l I O N / I A 

E X P I . I PROD. N.A . INC. 
VERNI l ION." 4 

EXPLORATION AND PROD. 
VERNI l ION/1A 

EXPLORATION AND PROD. 
V E R N U I O K / I A 

EXPIORATION AND PROD. 
VERMI I IOH/ IA 

NOIU EXPIORAVIOH AND PROD. 
V E R H l l I O N / I A 

1*10*50205/000 G U I U O R Y . Df lTA J O S E P H . E l UX MOBIl 
KAPIAH 

HOI 11 

HOI 11 

NOIU 

EXPIORAIIOM AHD PROD. 
Vf RMP. 1 O N / I A 

EXPIORATICN AIID PROD 
VERMl l ION/ IA 

EXPIORAUON AND PROD 
V L R N I l I O N / i A 

EXPIORAUON AND PROD 
VERMl l ION/ IA 

I S F DIE EXPIRE Dl£ 
GROSS ACRES RECORD'D 

18 180 NO. 9005 566 

07/14/1440 01/14/1444 
ISO.190 NO. 9947524 

05/50/1991 14/14/1994 
99.444 NO 9195474 

06/ 06/I 990 04/44/1995 
17.294 NO. 9444414 

41/14/1999 92/21/1993 
22.474 NO. 9999773 

95/24/1991 11/19/1994 
31 .4*7 NO 9195A7S 

95/24/1991 11/14/1994 
31.447 NO 9145474 

41/49/1999 92/29/1993 
5.294 NO. 9994772 

44/29/1991 99/29/1994 
34.714 NO 9199994 

99/14/1991 99/14'1994 
44.444 NO. 9109906 

49/19/1991 99/29/1994 
11.999 NO. 9199997 

19/17/1991 19/17/1994 
2.999 NO. 9199919 

10/16/1991 19/U/1994 
3.929 NO. 9199999 

10/18/1991 95/93/1995 
2.475 NO 9119529 

10/22/1991 10/22/1994 
1.5*3 NO. 9119529 

11/12/1491 99/21/1995 
2 475 NO. 91112** 



I Ifll .I I I I NIIMM V 
I Al l .11. MAI I 

I A I n. •• $ Al l AM 
VI fcH'l UUI I IMII . i Ann 

( ONIRAl I NilMII R 

I A I 0 6 S 91/4 

I 41945 4744 45 

lAIOfcS 97*4 I . 

I A I M S 994? 41 

I A I 0 6 5 0054 41 

I A I 0 6 5 9947 91 

IA I 065 9?40 74 

I * N M ? t 4 7? 

1 4 1 9 * 5 9141 M 

1AI045 9 | ? | 71 

IAI0*5 9?*? II 

I A I 0 6 5 * l / | 19 

IAIn^s soas 86 

IA1065 9945 41 

P R O U ? 94 41 

149185 91 

I A I 0 6 S 90*4 91 

1819*4 99*4 41 

I A I 0 4 5 006* 91 

AI.RIIMINI I T U 

( OH'.I RV A I I Oil OR OIR 

( OHM RVAI IOM OR DI R 

f OMM RVAI IOK ORDI R 

I OMM RVAI ION ORDI R 

CONSIRVAIION OROIR 

f ON'.i RVAI ION OROIR 

DISIGHAIION 01 Ull I I 

I IMI I I O PAR INf 8 5 * I r* 

I I I I I I AOHIIMINI 

OPIRAIIN,. AGRI I Ml Nl 

OPI RA I I K I ; AGRMMTNI 

< HINl IR CAS PIANI 

RI s iAI IO CONVFTANTF or 

PRODUCI ION PAVHINI 

PURCNASr AGR; I MIN I 

CAS PROU SS ING Af.RH Ml HI 

R f S f A H D GAS PURCNASr ANO 
SAMS ACRI IHfNI . AS AMI NIN D 

PIIRCNASf AGH I Ml H t 

I F I I I * AGRII MINI 

U I I I R AGRI I MINI 

OAlf PARI I I S 

'76 /1400 «IA)IC OT lOUISIPNA 

49 /14 /1941 S IA I f OF IOUISIANA 

4 4 / 1 4 / 1 4 4 5 STATE 9f 1OUISI ANA 

47 /17 /1991 S I A I f OF IwNISIAMA 

81 /85 /1491 SIATE OF I OlU SI ANA 

01/45 /1441 STATE Of IOUISIANA 

4 ? / ? * / 1 9 1 * SNPFNIOR OI I C0MP5«r SNO 
4URMONI COMPANY. IT 

4 7 / ? 4 / | 4 7 ? 

4 7 / I * / 1 4 7 5 8URMONI COMPANY ANO 
IfNNCTN O. NCCAATM. J R . 

44/41/1471 i"^irrSi i^r r * , , T *"• 
8URMONI COMPANY 

0 7 / 0 1 / 1 * 1 I 8URMONI COMPANY AN* 8URM0NT 
' IXPIORAIION 147? A. f l At 

9 4 / 7 9 / 1 4 1 9 CNfNIPR O i l COMPANY. INC . FT Al 

8 1 / 8 1 / 1 9 8 * tARI P lURRf . JR . I I Al ANO 
UCAA INU RAM. INC 

11/14/1991 AMAI Pf lROUUM CORP. ANO 
FRtfPOR! MCMORAN INC 

11/91/1991 FREFPORT MCMORAN O i l 4 OAS COMPANY ANO 
U G UOUIOS CORPORATION 

0 1 / 0 1 / 1 9 0 * UCAR INIfRAM. INC. ANO 
FMP OPERATING COMPANY. ET Al 

l 9 / ? 4 / | 4 4 l U O CHfMICAl CORPORATION AN*) 
J Rf f PORI-MCMORAN O i l 4 OAS COMPANY 

11/14/1991 f R M POR I MCMORAN CM 4 OAS COMPANY AND 
CHARE I S A Ul l * . *"V J R . E l Al 

94 /18 /1991 FRf f PORT -MCMORAN I K . ANO 
GRIENORIfR AOUISI I ION I T O . . ET «' 



P'oXBXT "»" 

An undivided 1.95557% overr: :ng royalty ntareat in md to thi following 
deecribed 1 M M , UUS MB EXCEPT tM W/4 Wl/4 SI/4 and tM Ml/4 SB/4 SI/4 
thereof, to wit: 

1127 
IT3507-0001-0OO Oil and C M I M M froa tha Unitad Stataa of America M Laaaor. 

to Foraat 011 Corporation, M Laaaaa. datad affactiva aa of 
Juna 1, 1942, and identified In tha Off I M of the Minerala 
Management Sarvlca, Department of tha Interior*, aa Outer 
Continental Shalf Laaaa Number OCS-C 1127, O . r i n g the 
auhMrood landa of tha Outar Continental Shal? daacribad aa 
followa: 

Biock T41 Vermilion A T M , M ahown on official laaaing aap La. 
No. I . V»er 'on .-»nt*l Shalf Laaaing Nap, Louiaiana Offahore 
Opera*..'-.--. ' ••.'ninj approximately 4,864.21 acrea. 

SCHEDULE "A" 

CONTRACT NUMBER AGREEMENT TTPP DATS PARTUS 

r; OOOBO-IP Participation Ag 
NcNoAttoi 1907 ICS 
Acquisition «nd 
Exploration Progx 

t! 01/01/07 rw* Operating Company. 
a Limited Partnerahip, 
and Continental L.uid & 
Pur Co., Inc., et al 

Afs>/ And a i l othor contracta, agreement , burden*., and encumbrancea concern, il. 
j i effecting tha abova described intereat which are of record. 

»:\1tl*lflHJJ4 



BSMXB7T "A" 

VERMILION n o a 1*1 
OCS GULF Of OBEX CO 
OFTSHPNB UWISIAJtt 

Vl undivided "J.60055% operatinq righta Intereat in and to the NN/4NN/4SE «; 
i i / 4 jnd well located thereon, known and Aaaigne ted ea Mall No. 3 ln tne 
f< .lowing ucacribei leaae. to wit: 

OCj-G 1127 
o:0507-000 ' -000 Oi l and Caa Leeae frca the Uni H ata'.aa of America aa Leaaor. - o 

Poraat Oi l Corporation, at ie—iee Oatd -'Tect'.ve aa of June 1 
19*2, and Identif ied in tha Off ice of the Minerala Management 
Servica, 1 epartment of the 'nter'or, aa Outar Continental Shelf 
Leaaa *uarbar OCS-C 1127, coveriag the aubaer*ad landa of the Outer 
Continental Shalf c^eecrL •«* aa fol'owa: 

Blr..« ) * ; Vermil* jn Area, aa ahown on o f f i c i a l laaaing aas La Ko. 
1 Outar continental Shali Leaalng JF>, Louiaiana Of fat. 
'verntiona, containing approximately 4,060.21 acres. 

The aoo.-. dea;.ibed Intereet ent l t lea th* owner thereof to tha following: 

A. The aa/44»/44M/4 of » looh IA»I . o « ^ l l a p |ff*j sain* tha operat in* 
Pigr-ta 1. and to n l and gaa produced therefroa. and tha OCS-G 1127 
Mell NO. 3: 

B. The SB74JK/4SB1/4 of Block U . Vermil ioo Area, bain* the Operating 
Righta. including the aurface righta, tha "A" Pictfora and the 
equipaent located thereon, but not any o i l and gaa r i g h e therein. 

SCHEDULE 'A" 

CONTRACT 
NUMBIR asMaaaeg TTTT 

OF0507-0144-'5 Operating Agreement. 

LASD0090-07 

LAND0030-88 

•» ieipatls;•. 4g>-eeaent 
hcMor... I W OCS u*aae 
Acejuialtion «nd Payloration 
Program 

Area of Mutual Intereat 

Co-Development 
Agreeaent 

Overriding Royalty 
Aaaignaant 

:2/31/75 

01/01/67 

OS/CS/tS 

12/01/91 

Pending 

PARTIES 

TAB Marine P.-od ction 
Company and Betl lehaa 
Steal Corporation, et a l 

PMP Operating Company, 
a Liaitad Partnerahip, 
and Continantal Land 4 
Pur Co., I n c . , ot a l 

PMP Operating Company, 
• .im.ted Partnarahip, 
a .- Cor • inental Land A 
fur fo . , I n c . , at a l 

Freepc r-NcNoRan Inc. 
and Enci.i Developaent 
Corporati. . *t «1 

Freeptrt Hf4c..an Inc. and 
OX Coapany, at a l 

Any and a l l othar contracta, agi i i a i n t a . buroene.avJ encumbrancea concern n q or 
affecting tha above deecribed Interaat which a n of record. 

Iiea4eaal.i*l 



EXHIBIT "ft" 

VtJOriLIOf! kUXX 16' 
CCS GUM* rm tv*?* 
DVfSjVH f.J.jiitLW 

An undivided 39.89360% record t n inter*', lr. .ind to the *E/-<SF./4SE/4 jf tho 
following described Uase; ond 

An undivided 34.66677% record title Int reet In and to the s/2; SM/4; N/2SE/V 
SM/4S2/4; NN/4SE/48E/4; S/2S2/4SE/4 of »>* fnlio-:'* 4>«er**aJ l«e e. to v*%i 

OCS-G 1127 
OPTf07-0001-000 Oil and C\a Laaaa froa the UMted Statra o. A , , rlea aa Lesaor. 

to roreat O i l Corporation, ia Leaaee. -lated «f fact lve ea of 
Juna 1. V3%2, and ident." «4 ln the Office of tho Minerala 
Manageaent Service. Depjrteax.t of the Interior, aa Outar 
Contlnentel Shelf Leeai Ruaiwr OCS-G 1127, cove.-inq the 
submerged lanea of ths Outer Continental Shelf descr:b»< a' 
followa: 

Bloc> 161 Verm.lion Are/.. . . ahown on o f f i c i a l leasing ma-
L a . «o 3. Outer Caatinv- . a l Sr »if Laaaing Paa, Lou la ian/. 
Offahore Oper 'one, -ontaiaing proximate ly 4,969.21 ecrea. 

SCHEDULE "A" 

cctrnukcr 
MUPatM AGPXEMEi1? TYPE Pi £ 

0«T J07-0178-75 Farmout <%%reeaan' . aa .)'/ .'4/75 
aaended 

OPL5O7-0144-75 Operating Agraaaant, 12/ 1/75 
aa aaended 

LAaKX>090-*7 Pari l c f H U o n Agreeaent Ol/C; 
McMoSe*-. sai? oca Leaae 
Acquis a icr, and Eaploratlon 
Progrer 

LAJ400030-04) Area of "utual Intareet 0S/OV94) 

PASTIES, 

Poroat Oil Ccrporavion. 
ot e l aiv) C6K Cffahoio 
Coapv.,-

C6K h v • * Proa*, ' o r 
Conpa y and bet hi. i « 
Steel "orporttion, at a l 

PMP Operat.-.g Cr-rpmy, 
a Liaitad tan..*ere> 'p, 
and Continental Lsvd 4 
Pur co . . I n c . . at i . 

rMP Operating Cca* en -
e Liaited Partrerahui 
er-. Continental Land 6 
fur Co. . Inc . , et a i 

Co-Developaent 12/01/91 
Agraaaant 

Overriding Royalty 
Aaaignaant 

Pending 

Freepor' NchoRar' Inc. 
and Energy Development 
Corporation, f t a l 

Praaport -AcMoAVn Inc. and 
CLK Compan/, et a.l 

Any and a l l othor contracts, aqreementa, burdena.and encumbrances conceming or 
af fect ing tho abovs deacribed interaat which era of record. 



B I S I B I T » • 

• I M I M I P P t OUT/ON SM, 111, SSS, IS I 
or ttiico 

. l A ' M I A t t 

SSS 

Aa undivided SS.SSn record t i t l e lr. i r « e t le u 4 ke) t M f e l lew I <g deecribed 
l l l M I i M W i l l 

ocs-o ssss 
orii7i-oooa-ooo 

fi»* end O M L * « M (roo. ttr-t v n . n d Stetee ..f Mer ice. «• 
Leeeor, to MOU O i l BVplerettM S Prr.J,cmg Bout Meet 
Inc . , M » i , M Leeee*, -ier*: effort lve .un* 1, 1BS4 »r.d 
identi: r« >n t M Offiee tf t M N i e r a l e M u w M n t 
M r v i c i . M f t r t o W of t M Interior, M -luter Continental 
sneif L O O M BMMir ocs-c S*4<l cove - mg t M evMerged 
Unds of t * « Outer l M t l Meta l S M U dMCriMO as 
roi lssss« 

e l l of Hoc. . SSO ead S l l , l l N i i t i f p i can»o'.. . 
O f f . e l e l Sr M a c • l a e ongran. BSJ u-10 unt an. ing 
t f f r o a l a a t f t f I , '11.OS -.ere*'. 

oca-o »SJ4 011 end « u L M M fiera t M united rtatea ef Mer laa . M 
orii7i-oooi-ooo Lesser. ?o Bkafell o i l Seplorati >«• • f r aaa a tag I S H M H ; 

Inc . , e . flit M toSSSS, dated ef:ective Jaly 1, 1*0) aM 
ident i f I M lc tSa) o f f i ce ef I M Minerala H I S I I M I I I I . 
Service, Depervr^nt of t M U i a r U t , aa Outer continental 
SMlf Leaee Baal BT OCS-41 S434 v.. -r ing t M euMerged 
landa Of t M c i t e r Continental S M l f MSSrtMrl a.' 
follewoi 

A l l Of Slock 732. Mlaaiaalppl Canyon. OCS O f f i c i a l 
rrotraction Dlegraa, Bel 14-1C. containing tMCMuaetely 
S,700.00 acree. 

ocs-o M S 
OS " .* 71-''OOS-ooo 

5641 
Ofl171-0001-000 

Oi l aod 0M L O O M froa Uw United Statee of Mar ica , as 
Leeeor, t a M O U O i l BapleratlM • SreaatlM BextMeet 
t M . , M Ol , M Leeeee, dated effective July 1, .MS aM 
iMnt i f i ed i a tea of f ice of t M ruaaaal* a ^ i a i i i m t 
i t r v V M , OageurMaM ef t M interior, aa Outer went I S M te l 

I l f LOOM BMBM* OCS-O MSB covering t M n M s r f i l 
af t M outar Con»inontnl S M l f daec-iMd aa 

fo i l 

A l l of Block 3SJ, 
Pretrection Blegraa) 
S.740.00 ecrea. 

'seieslpp. C«n-M, OCS Oi'flSial 
14-10, eoetelola. appiee iMtely 

O i l aad Ma Laaae :-om t M outad statea of Aawica, ae 
Leaaor. t a NoOll Ola S a k - - e c i o n A F r e e i n g South-.a'. 
Inc . , M o l . M Laasss . u. M effective - «ly 1 '.Ml eed 
iaenti f ie4 i a saa O f f i M of saa NiM»a»- MMgeaant 
Serviee .epertjeent of t M l « u i I M , at Outer COM I Metal 
SMlf u » « BMasav «**?-« Saal M M T tag taa ev» 
laadC of I S uvrer Continental SMlf dtecri 
rollawoi 

A l l a ' Block MB. 
" aere^ Ma OlevrM. 
l.'Ao.oC wrrM. 

Nleeleelppl Canyon. OCS O f f i c i a l 
M 14-10, ce.iteming approiMtaly 

OPU71-011B-&7 oau i t t U H J 07/0J/S7 Noon o i l B*jp'£a.44lM 4 
Ptsaaaing 8ovtM«*t Inc. 
iad Tasaaas o i l ceapany. 
M a: 



Paae a 
S a * i » i t • » • 
aiaeieelppi Caayeo Claaki I M , J l l , aaa, aaa ao* 144 

O P U 7 1 - 0 1 U * unit 07/01/47 

aneeraa 

Mobil O i l t«p1oration a 
Producing louthaaat 
I n a . , Tenneco Oi l 
Company, at a l 

xxncoo-0007-n Par t i c ipa tor 

hcHoRan 1499-40 
Saplmratlee 
Praerea aa aaaa 

ori i7 i -oo^2-M Par-meet 

01/01/M 

04/15/1? 

OP1171-004I-I4 araa of mutual M/07/ t t 
Intace»t 

affect ive 01/15/14 

07/10/91 
I f f e c t w e 01/15/49 

n v Operating Conpany, 
a Lia i tad Partnerenis 
ana Continantal Land A 
Pur Co. . I n a . . at a l 

CMP Operating Coapany, 
e Limited Pertnerehip 
aaa nobil O i l 
A«T Ieret lea A Praaaalag 
Southeaat tne., ot e l 

PMP Operating Canftny, 
a Lia i ted Partnarahip 
aaal Caatlaaatal Land A 
Pur Co. , tea . , oa a l 

Chevron O.S.A. Ine. and 
Ptaapan MiaaAae tea. 

I l l O i l tap lor *UMI A 
p leet Aai at la* 

and Preepcrt-McMjAen Inc. 

11/20/11 
Effect ive 03/15/14 

Olaooaat La t t e r 10/31/41 

Liquid MydrocarOene 
Tranapjrtation 

09/01/9. 

Oaa Pioaooalnf 01/14/99 

04*1171-0004-4a Oaa Oehydratlon 09/04/99 

Kerr-ttcC*e Corpo i a n -n, 
et e l aaa) .'reeport • 

Ine. 

Taaaa Baetere Treaaaieeion 
Corporatioa and PHI 
Hydrocarbon Coapany 

Taaaa laatern Traneeieoioa 
Carperat lea aad Praaport-

aarroa Petroleua Coapany 
aad Piaaaau m — t i t t a * . 

Marathon O i l Company aad 
ct maeaaa on 4 oao 

tea. and 
Caatlaaatal Land A Pur oa. 
l a a . . a« a i 

Aay *» 4 a l l ether eee*v»' . 'e , 
a* a f l wtin* tme aaae* >' imiaou Intereet «P*«a a** af record. 



EXHIBIT "A' 

SOOTVJ MSS BLCCK 74 
CCS CULF OF MEXICO 
OFFBBOBS. LOUISIANA 

An undivided 60.575704 operatinq r ighta interest in end to the fo l lowing 
desc.ibed leeae. to o i t : 

OCS-G 6801 O i l and Ces Leere f r o n the United States of America aa 
OF108SO003-000 Lessor, to Conoco I n c . , et a l aa Leaaee. deted e f f e c t i v e 

June 1. 1904 and i d e n t i f i e d in th* O f f i c a of the Hinerela 
Manageaent Service. Oeper'ment of the I n t e r i o r , es Outer 
"ontinental Shelf Leeae Nunber OCS-C 6401 covering -.re 
submerged lends of the Outer Continental Shelf descriDed 
aa f o l l o w a : 

A l l of Bloclt 74, South Paas Aree. South and East 
Add i t i cn , OCS Leaalng Nap. Louisiana Nap No. ?A 
containing approx lmotoly 5,000.00 acres. 

Inaofar and only inaofar ea aaid leeae covers snd 
pertains to the E/2 of Block 74 l i a i t e d to those deptha 
f r o a the surface of the eerth down to end including 100* 
below the s t r a t ig raph ic egulvelent o f e depth of 13,111' 
subnee (16,SOO' ND), aa aeon ln the freeport-NcNoRen Inc. 
OCS-C 6801 Mell No. A-12 (ST-1). 

SCHEDULE "A" 

CONTRACT NUMBER. AORffiOflTT TYPE DATE. 

LAMD0021-87 McMoRan 1987-88 
Exploration Progn 

Of1088-0101-88 

Of1088-0014-91 

Of1088-0092-89 

Area of Mutual 
Interest 

fsrmout Agi 

P le t fo ra Sharing 
and Opereting 
Agraaaant 

Crude O i l Purchaae/ 
Aala Contract 

Aaaignaant of 
Ovarrid.ng Royalty 
Intereat 

01/01/87 

Of1068-O015-67 Par t i c ipa t ion 05/29/87 
Agraaaant. aa saandsd 

of1088-0020-87 Operating Agraaaant 05/29/87 

08/31/88 

03/21/91 

01/01/89 

12/01/91 

Pending 

PARTIES 

PMP Opereting Coapany, 
a L i a i t e d Pertnership 
end Crescent Investaent 
Co.. at a l 

Apache Corporetlon and 
PMP Opereting Compeny. 
s L i a i t ed Partnerahip 

Apache Corporetlon and 
PMP Opereting Company, 
a L i a l t ad Partnership, 
et e l 

PMP Operating Company, 
a Limited Partnership 
end Continental Land (• 
Pur Co., I n c . , et a l 

""onoco I n c . , at al and 
f reeport-Nc No Ran Ir.c. 

freeport-McMoRan Inc. 
and Apache Corporetlon. 
et e l 

Arco O i l and Caa 
Company and f reepor t • 
McMoRan Inc. 

Praaport-NcNoRen f-
and CLK Compeny. «" « 

Any end e l l other contracta, agreementa, burdens, end encumbrancea co r - . - -q 
or a ' f e c t i n g the above described in terea t which ere of record. 



EXHIBIT "A" 

OCI GULP Of MEXICO 
OFF7MOAE, LOU 18 UUU 

Ar. undivided 40.57570% record t i t l e interest In end to the folloving 
described leeee, to wit: 

OCS-0 5052 Oi l end Gee Leeee froa the United Statss of Aaerica as 
OPI OOOOOO 1-000 Lessor, to Shull Offshora I n c . , at a l aa Laaaae, deted 

effective April 1, 1402 end Identified ln ths Office of 
the Hinerela Management Service, Depertment of the 
Interior, as Outer Contlnentel Shelf Leeee Numoer 
OCS-C 5052 eoverlne; the submerged landa of the Outer 
Contlnentel Shelf deacribed ea followa: 

Al l of Block S3, South Pess Aroa. South and teat 
Addition, es ahown on OCS Leasing Map, Louiaiana Hep No. 
4A containing approximately 5,000.00 acraa. 

SCHEDULE "A" 

FyrWrT win beWMB TTH 2&n 
LAND0021-87 McMoRan 1987 88 01/01/07 

Exploration Program 

0P108S-O015-87 Participation 
Agreement, aa 

05/24/87 

Of1088-0020-87 Operating Agreement 05/29/87 

OP1088-0009-87 selomlc Option and 
Permln Agr a saw) nt 

0P1008-0101-00 Aree of Mutual 
Intaraat 

OP10B8-0092-09 Platform Shoring 
and Opereting 
Agreement 

Crude Oi l Purchaae/ 
Sele Contract 

06/01/S7 

08/31/1 

01/01/89 

12/01/41 

PASTIES 

PMP Operating Compeny, 
a Liaited Partnarahip 
and Crescent Investaent 
Co. , et a l 

Apache Corporation and 
PMP Operating Company, 
a Liaited Partnerahip 

Apache Corporation and 
PMP Oparatlng Company, 
a Liaitad Partnarship, 
at a l 

Shall offshore I n c . . 
et e l and PMP operating 
Company 

PMP Opereting Compeny, 
a Liaitad Partnership 
end Continental Land 4 
Pur Co. , I n c . . et e i 

Praaport-McMoRan Inc. 
and Apache Corporetlon, 
et a l 

Arco Oi l and Caa 
Company and Praaport-

Inc. 

Any and a l l othor contracta, agreeaents, burdena, and snnasbr 
or affect ing tho above deacribed Interaat which aro of record 

ancee concerning 

A:5-17.BDB 



IT "A" 

An undivided 
described I 

6*>.83400% opereting rights 
to Mit: 

interest ln end to the following 

OCS-C 5*85 Oil and Ces Leaae froa the United Stetea of Aaerica as 
OF10880002-000 Laaaor, to Exxon Corporation aa Lessee, dated affective 

July 1, 1981 and identified in the Office or the Minerals 
Henagement Service. Depertment of t.̂ e Interior , aa Outar 
Contlnentel Shelf Leeae Numoer OCS-C 5885 covering the 
submerged landa of the Outer Contlnentel Shalf described 
es followa: 

A l l of d o c k 82, South Paaa Aree, South end Beat 
Addition. OCS Leaalng Nap, Louisiana Nap Mo. 9A, frca tho 
surfece of the earth down to the stratigraphic eguivaleat 
of 14.881 foot, aa Identified on the e l ec tr i c leg of tho 
PMP Opereting Company OCS-C 988)5 Mell Mo. 1. plus 100 
feet end containing approximately 5,000.00 acroa. 

COtCTPACT NUMBER 

LAND0021-07 

0F10M 0015-87 

OF 10883-00 34-88 

OFlOM-0101-08 

OPlOOO-0042-04 

SCHEDULE 

AfaEEMEMT TYPE 

NcMOSan 1907-00 
Exploration Prograa 

Participation 
Agreeaent, ea aaandad 

OF 1088-0020-87 Operating Ag 

Farmin Agreement 

Aree of Mutual 
Intaraat 

Pletfora Sharing 
and Operating 
Agraaaant 

Crude Oi l Purchaae/ 
Sola Contract 

'A" 

DATE PASTIES 

01/01/97 FMP Operating Company, 
a Malted Pertnership 
and Crescent Investaent 
Co. . et e l 

05/29/47 »pecne Corporetlon and 
PMP Operating Coapsny. 
a Limited Partnarahip 

05/29/97 Apache Corporetlon end 
PMP oper r.t ing Coapany, 
a Liaited Partnership, 
et a l 

06/19/80 Exxon Corporation and 
PMP Opereting Coapsny. 
a Liai ted Pertnerehip 

00/11/90 PMP Opereting Coapsny. 
e Liaited Pertnerehip 
and Contlnentel Land 8 
Pur Cn . , I n c . , et a l 

01/01/09 Freeport-NcNoRen Inc. 
and Apache Corporation, 
at a l 

12/01/91 Arco O i l and Oaa 
c cap any and Freeport-
NcMoaan Inc. 

Any and a l l other 
or a f fec t ing the 

contracta. egrssaints, burdens, and encumbrancea concerning 
above deecribed interaat which are of rocord. 

A:5-15.AOP 



B T O I T "A" 

An undivided 18.43352% record t i t l e Intereat ln 'nd to tha following 
lescribed liaae, to Mit! 

OCS-0 5369 
OF1096-0002-000 

Oi l end Gaa Leeae froa the United states of America, as 
Leaacr, to CMC Producing Company, «a Leaaee, dated 
effect ive July 1, 1963. and identified m the Office of 
the Minerals Management Servico, Depertment of the 
Interior , aa Outar Continental Shelf Leeae Number 
OCS-G 5369 covering the submergec". landa of the outer 
Continental Shelf deecribed aa followa: 

A l l of Block 143, Eaat Caaaron Aree. OCS Leaaing Nap, 
Louiaiana Nop Mo. 2 containing approximately 5,000 acraa. 

COMTBACT NVMBEB 

LAND0021-87 

OP1096-0021-88 

OP1096-0029-BB 

OP1096-0041-41 

OLO540-03 

SCHEDULE "A" 

AGREEXElft TYPE DATt 

Participation 01/01/8" 
Agrease.it 
McMoRan 1987-88 
Exploration 
Prograa 

Paraou-. Agreement, 05/05/88 
ea amended 

Area of Mutuel 
Intaraat 

f a c i l i t y Uae 
Agreement 

Cr ula O i l 
Exchange 
Agraaaant 

02/24/88 

01/17/41 

07/23/91 

PAPTIES 

PMP Operating Coapany, 
a Liai ted Partnerahip 
and Crescent Investment 
Company, ot e l 

CVC Producing reap any 
and PMP Operating 
Camp any, a Liaitad 
Partnerahip 

PMP Operating Company, 
a Lia i ted Partnerahip 
and Continentai Land 6 
**ur Co. , I n c . , at a l 

Chavron U.S.A. Inc. and 
freepcrt-McMoRan Inc. 

Shall O i l Company and 
Freeport-McMoRan Inc. 

Any and a l l other contracts, agreenente, burdana, and encumbrancss concerning 
or affect ing the above deacribed Intereet whieh are of record. 

iii-TSNia.aaa 



ZXHIBIT -A" 

144 
OCt GULP OF WTXICP 
o m H C n , LOJ7BIAA 

An undivided 24.33)40% record t i t l e Intereet 
described leeee. to wit: 

ln end to the following 

OCS-G 5370 
OF1044-0001-000 

OU and Get Leaaa froa the United Statea of Aaerica. as 
Lessor, to Tenneco Oil Coapany. es Leaaee. dated 
effective July 1. 1903, and identified ln tha Offiee of 
the Nlnorala Nsnsgonont Service. Depertment of the 
Interior . aa Outer Contlnentel Shelf Leeae Number 
OCS-G 5370 covering the submerged lands of the Outer 
Continental Shelf deacribed aa followa: 

Al l of Bicnk 140, Beat Cameron Aree, ors Leeiing Nop, 
Louiaiene Nop No. 2 containing approxima'.ely 5,000 acres. 

CONTRACT NUMfE/. 

LANOO021-U7 Participation 
Agreement 

SCHEDULE "A" 

DATE 

01/01/87 

NcNoRen 1987-88 
Exploretion 
Program 

OF 1096-0083-87 Farmout Agreemsnt 12/10/97 

OF1096-0015-88 offahore Operating 03/07/1 
AajSeaaajil 

PAATIES 

PMP Operating Company, 
a Limited Partnership 
end Creecent Investment 
Company, at a l 

Tenneco Oi l Compeny and 
FMP Opereting Company, 
t Limited Partnarship 

Tenneco Oi l Company and 
FMP Opereting Company, 
e Limited Pertnerehip. 
et a l 

OF1O94-0029-09 Aree of Mutual 02/24/88 
Intereat 

OP1094-0041-91 Fac i l i ty Ul 
Agreement 

OL0540-03 Crude O i l 
Exchange 
Agreement 

01/17/41 

07/23/91 

PMP Opereting Company, 
a Limited Partnersnip 
and Continental Land 6 
Fur Co. , I n c . . at a l 

Chevron U.S.A. Inc. and 
Freeport-NcNoRen Inc. 

Shel l C i l Company end 
Freeport-HcHoRan Inc. 

Any and a l l other contracts, agrssaints , burdens, and encumbrancea concerning 
or affect ing the abova deacribed Intereet which ere of rocord. 



O C N C mr i » f i T T i 

LIOM J MTMOMO. JM 
J BCHBl J O M . J-
D O N A L D N ' l i U K I l 

U M M C N C C •> I M O a J * 
r » i o c » c « Mr I M O L O 
m i n t M 
s O C N C r i M S i t a 
' » O M » l r O C T T C N 
O C O N O C M O O a i N l O N JP 
O C O N O C J) D O M A I 
W A H I L V N C M A L O N C T 
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Minerals Management Service 
U.S. Department of the Interior 
1201 Elmwood Park Boulevard 
New Orleans, LA 70123-2394 

RE: Least) NOS). OCS-G 5685, 5052, 6801, 6946, 
5834, 5835, 5841, 1127, 5370, and 5369 

OtwtlMBtjni 

Enclosed you will find ten (10) counterparts of 
( i ) a Mortgage Assunption Agreenent dated as of June 11, 
1992 by FM Properties Operating Co. ("Mortgagor"), Freeport-
McMoRan inc. and Chanical Bank, as Collateral Agent 
("Mortgagee") (the "Mortgage Assunption"), and ( i i ) a UCC-1 
Financing Statenent by Mortgagor as debtor, and Mortgagee, 
as secured party. The Mortgage Assunption and Financing 
Statenent relate to the assunption by Mortgagor of the 
l iab i l i ty and obligations of Freeport-McMoRan Tne. under the 
Mortgage described in and attached to the Mortgage 
Ansunption. The enclosed Mortgage Assunption and Financing 
Statenent affect interests of Mortgagor in the captioned 
leases and other properties described therein. 

The nane and address of Mortgagor is: FM 
Properties Operating Co., 1615 Poydras Street, Nev Orleans, ~> 
LA 70112. ) 

i 

The nane and address ot Mortgagee i s : Chanical 
Bank, as Collateral Agent, 270 Park Avenue, Nev York, NV > 
10017, Attention: Energy and Minerals Dept. 

J 
I -N> 
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June 15, 1992 2 

In order that third parsons will ba put on notice 
as to the execution and efficacy of the enclosed Mortgage 
Assuaption and Financing Statenent, please f i l e a 
counterpart of each of the enclosed Mortgage Assunption and 
Financing Statenent, together with a copy of this letter, in 
the lease record f i l e s related to each of the captioned 
leases. Enclosed i s our firm check in the anount of 
$500.00 for paynent of filing fees. Please evidence that 
the foregoing haa oeen accomplished by signing a copy of 
this letter in the space provided below. 

Yours very truly, 

Thona* F. Getten 

TfG/VH 
Enclosures 

FILING ACCOMPLISHED AS REQUESTED 

DATE: m 1 5 « 

MINERALS MSiJAGEMENT SERVICE ? 
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MORTOA«i»J ASSDMPTIOM AGREF>5ENT (th'.s "Agreement") 
dated aa rjm June 11, 1992, among FM Properties Operating 
Co.. a ?«rlaware general partnership .'the "Partnersnip-) 
h-ving an address at 1615 Poydras Srreet, New Qrl<»a.:«j, 
Louisiana 70112, Freeport-McMoRan Inc . , a Delaware 
corporation ("FTX") having an address at 1615 Poydra'. 
Street, New Orleans, Louisiana 70112, and Chemical Bare, 
a New York banking corporation ("Chemical") having an 
address at 270 Park Avenue, New York, New York 10017, as 
col latera' 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 i t may be amended and in effect from time to time, the 
"Credit Agreement") has been entered into by FTX, the Partnership, 
the banks (the "Banks") party to the Credit Agreement and 
Chemical, as collateral agent 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 r'ebt 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 a<- owner of tha oi l and gas 
interests and other properties (collectively 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 bu recorded 
in the recording j u r i s d i c t i o n s and the records as more 
particularly set forth in Bxhibit 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 Mortoage and to 
other security interests contemplated by the Mortgege, to the 



Parti *rship (the "Transfer"), and the parties hereto desire to 
provide for the foiiowing; 

(1) the assumption, effective as of the Assumption 
Date, but svoject to the conditions set forth in Section 6, 
by the Partnership of the l iab i l i ty and obligations of PTX as 
Mortgagor under the Mortgage (the Partnership is al io 
assuming l i a b i l i t y for the Loans and other obligations •JAJ.V*' 
the Credit Agreement luit. the related documents, by exec J tin., 
simultaneously herewith che Assumption Agreement as of c/&n 
date herewith, and by executing replacements notes xa 
eubstitiition fcr the PTX Notes); and 

(i i ) the release, effective as of the Release Date, but 
subjecc to the conditions set forth in Section 7, of PTX from 
a l l l i a b i l i t i e s and obligations under the Mortgage incurred 
by reason of PTX having executed the Mortgage as Mortgagor. 

NOW, THEREF r>k'. tn consideration of the foregoing and 
ocher good and valuable consideration the receipt and sufficiency 
o£ which are hereby cc nowiedged, the parties hereto agree as 
follows (capitalized ti rr a used and not defined herein shall havo 
the meanings assigned to r.nem in the Mortgage) : 

SECTION 1. Assumption by the Partnership. The 
Partnership hereby assunes, effective as of the Assumption Date, 
but subject to the conditions set forth in Section 6, a l l 
l iabi l i ty and obligacions of FTX under the Mortgage with the same 
force and effect as if fie Partnership lud executed the Mortgage 
as a Mortgagor thereunder including, without limitation, the 
assumption of a l l obligations with respect to the liens and 
securit/ nte -sts created by the Mortgage in real and personal 
property. For a l l purposes under the Mortgage (i) on and after 
thf» Assumption 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 assuming Mortgagor pursuant to this Agreement, 
and ( i i ) 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. Release of PTX. On th*? Release Dace, but 
subject to the conditions set forth in Section 7, FTX shall be 
released from a l l l iabi l i ty and obligations under the Mortgage 
incurred by reason of FTX having executed the Mortgage as 
Mortgagor. 

Section 3. Further Assurances. Bach of the Partnership 
ant" FTX agrees, at i t s expense, to exe»"ute, acknowledge, deliver 
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and cause to be duly f i led a l l auch further instruments and 
documenta and take a l l auch actions aa the Collateral Agent may 
trom time to time reasonably request for better assuring and 
preserving the effectiveness of the assumption of the Mortgage 
pursuant to th i s Agreement including, without limitation, the 
payment 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 PTX of any financing statements (including fixture filings) 
and the f i l ing of such financing statements. Bach 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 limitation, any change in (a) i t s corporate 
nam';, (b) i ts employer identification number, (c) the location of 
i t s orincipal executive off ice , (d) i t s principal place of 
business, (e) the office or offices where i t keeps i t s records 
re lof inq to the Mortgaged Property or (f) the location of any 
Mortgaged Property. 

SECTION 4. Amendment. Modification. Waivar. (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 th i s 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 s.iy other or further 
exercise thereof or the exercise of any z-. right, power or 
remedy. All remedies under the Credit Oai utv~n.# are cumulative 
and are not excluaive of any other remedi ••_> prov: +d by law. 

(b) Neither thie Agreement nor ti y .aion hereof may 
be waived, amended or modified except purauant to a written 
agreement entered into between and among the parties hereto with 
the prior written consent of the Required Lenders (as defined ln 
the PM Intercreditor Agreement). 

SBCTION 5 . B i n d i n g Aqreement: A s s i g n m e n t s . T h i s 
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. 

SBCTION 6. Conditions to Bffectlvenass of Assumption 
Data; Partial Releass. The assumption by the Partnership of a l l 
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l i ab i l i ty and obligationa of FTX undar tha Mortgaga ahall becoma 
affactiva an and aa of tha data (tha •Assumption Data*) whan a l l 
of tha following conditions hava been satisfied, and not before: 

(a) the Tranafer ahall 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 
baan met, the Mortgage shall continue to secure the obligations of 
FTX (i) as guarantor of the Partnership Obligations undar the 
Credit Agreement, and no longer as primary obligor under tha FTX 
Notes, such FTX Notes having been exchanged for replacement notes 
of the Partnership, and ( i i ) as guarantor of the Pel-Tex 
Obligationa in accordance with the Pel-Tex Agreements. 

SBCTION 7. Conditions to Bffectlvenass of Release Date. 
Tha release of FTX from a l l l i ab i l i ty and obligations under tha 
Mortgage incurred by reaaon of FTX having executed the Mortgage as 
Mortgagor shall be effective on and as of the date (the "Release 
Data") when a l l of the following conditlona have been satisfied, 
and not before: 

(a) the Mortgage shall have been duly recorded in euch 
of the recording jurisdictions described in Bxhibit A; 

(b) The Assumption Date shall have occurred; and 

(c) A l l approvals of any Governmental Authority 
necessary to make the Transfer valid or effective ahall have been 
obtained. 

Effective upon the Releaae Date, FTX shall be releeeed 
from a l l l iabi l i ty and obligations under the Mortgage incurred by 
reason of FTX having sxecuted the Mortgage aa Mortgagor, and the 
Mortgage shall no longer secure any l iabi l i ty or obligations of 
FTX aa Mortgagor to the Trustee, the Collateral Agent or the 
Landers; provided however, notwithstanding the foregoing, PTX 
sha l l continue to have l iabi l i ty to the Lenders (i) as guarantor 
of the Partnership Obligations under the Credit Agreement and ( i i ) 
aa guarantor of the Pel-Tex Obligations in accordance with the 
Pal-Tex Agreements. 

SBCTION 8. Governing Law. Thia Agreement ahall be 
governed by and construed in accordance with the laws of the State 
of New York, except that the laws of the state i which a portion 
of the Mortgaged Property is located in, or offshore adjacent to, 
s h a l l govern with reapect to the procedural and subatantive 
matters related to the creation, perfection and enforcement of the 
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l i ens , security interests and other rights and remediea of the 
Collateral Agent and the Truatee granted under the Mortgage aa to 
that portion of the Mortgaged Property located in or offahore 
adjacent to auch state. 

SBCTION 9. Counterparts. This Agreement may be 
executed in two or more counterparts, each of which shall 
conatitute an original, but a l l of which when taken together shall 
conatitute 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 
Agant and the Trustee. 

SBCTION 10. Special State Law Proviaiona. (a) Special 
Louisiana Provisions. 

(i) Insofar as any portion of the Mortgaged Property 
situated in or offshore the State of Louisiana is concerned, 
or aa to which the laws of the State of Louiaiana will be 
applicable, a l l rights, remedies and benefits granted to the 
Trustee under the Mortgage and this Agreement are intended 
and shall be construed aa righta, remedies and benefits in 
favor of the Collateral Agent. Thia Agreement ia being 
executed in authentic form by the ' artnership and PTX in the 
preaence of a notary public and two witnesses, and by the 
Collateral Agent in the presence of a notary publio and two 
witnesses. 

(ii) For purposes of executory process, the Partnerahip 
acknowledges the Indebtedness secured by the Mortgage, 
whether now exieting or to arise hereafter, and conf eases 
judgment thereon i f not paid when due. Upon the occurrence 
of an Event of Default and any time thereafter so long as the 
same ahall be continuing and in addition to a l l other righta 
and remedies granted the Collateral Agent under the Mortgage, 
i t should be lawful for and the Part. *>rship hereby authorizes 
the Collateral Agent without making a demand or putting the 
Partnership in default, a putting in *_-fault being expressly 
waived, to cause a l l and singular tne Mortgaged Property to 
be aeized and sold after due proceas of law, thj Partnership 
waiving the benefit of any and a i l laws or parts of law 
relative to the appraisement of property seized and sold 
under executory process or other legal process, and 
conaenting that the Mortgaged Property be eold without 
appraisement, either in its entirety or in lots or parcels, 
aa the Collateral Agent may detennine, to the highest bidder 
for caah or on auch other terms as the plaintiff in auch 
proceedinga may direct . The Coilaterai Agent shall be 
granted a l l of the rights and remediea granted it or the 
Truatee under the Mortgage aa well as a l l rights and remedies 
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granted a aecured party under Louiaiana law including the 
Uniform Commercial Code then in effect in Louieiana. 

( i i i ) The Partnerahip hereby waivee (A; the benefit of 
appraisement provided for in Articles 2332. 2336. 2723 and 
2724 of the Louisiana Code of C i v i l Procedure and a l l other 
lawa conferring the same; (B) tbe demand and three daya 
notice of demand as provided in Articles 2629 and 2721 of the 
Louisiana Coda of Civ i l Procedure; (C) the notice of seizure 
provided by Articles 2293 and 2721 of the Louisiana Code of 
Civi l Procedure; and (D) the three days dslay provided for ln 
Articles 2331 and 2722 of the Louisiana Code of C i v i l 
Procedure. 

(iv) The Partnerahip doea declare that attached hereto 
as Schedule 1 and made a part hereof i s a certified copy of 
resolutions adopted by the transaction committee duly 
appointed by the Board of Directors of ths corporate managing 
general partner of the Partnership authorising the execution 
and delivery of this Agreement. 

IN WITNESS WHEREOF, the Partnership and PTX have caused 
th ia Agreement to be executed by their duly authorized officers, 
in the pressnce of the undersigned witnesses and Notary Public, on 
t h i s l l th day of June, 1992, pursuant to due authority, but 
affective June 11, 1992. 

WITNBSSBS: FRE E PORT - MCMORAN INC. 

Glenn A. Kleinert 
Senior Vice Preaident 
Freeport-McMoRan Oil fc Gas Company 
Divialon of Freeport-McMcRan Inc. 

FM PROPERTIES OPERATING CO. 

By: Freeport-McMoRan Inc. 

Glenn A. Kleinert 
Senior Vice Preaident 
Freeport-McMoRan Oil fc Gas Company 
Division ot Freeport - MO >Ran Inc. 

NOTARY PUBLIC 
-6-



IN WITNESS WHEREOP, the Ccl lateral Agant haa 
caused thia Agraaaant to ba axaeutad by ita duly authorized 
officer, in the presence of the undersigned vitnssses and 
Notary Public, on this tenth day of June, 1992, purauant to 
due authority, but affective the eleventh day of June, 1992. 

WITNESSES: CHEMICAL BANK, aa Mortgagee 
and Collatsral Agent, 

j A . r Name: ifafyOo WooaTord 
/ U - ^ ^ U J \ T i t l s : Vice Preaident 

1 

STATE OF NEW YORK, ) 
) SS.: 

COUNTY OF NEW YORK, ) 

On the tenth day of June 1992 before ne peraonally 
cane NARY JO WOODFORD, to ne Known, who, beinq by n* duly 
sworn did repose and say chat she resides at 270 Park 
Avenue, New York, NY 10017; that aha ia a Vice President cf 
Chanical Bank, the corporation deacribed in and which 
executed the above instrunent; that ahe knows the seal of 
said corporation; that the aeal affixed to abid instrunent 
i s such corporate seal; that i t waa ao affixed purauant to 
the authority of the Board of Directora of the above 
corporation; and that ahe signed her nane thereto purauant 
to lika authority. 

Notary Public 
BMasasi 

[Notarial Seal] ^m^tmmo'^ 
CatltaMrM • mm'ImTcmmH 
Mw Umm km S mi 



IN WITNESS WHEREOF, the Trustee has executed this 
Agreesent, in the presence of the undersigned witnesses and 
Notary Public, on thia tenth day cf June, 1992, purauant to 
due authority, but effeotive the eleventh day of June, 1992. 

WITNESSES: NARY JO WOODFORD, as Trust fee, 

w/kw^. by a 

STATE OF NEW YORK, ) 
) SS.t 

COUNTY OF NEW YORK, ) 

On the tenth day of June 1992 before se personally 
case KAPY JO WOODFORD, to me known, v vo, being by BS duly 
sworn did depose and aay that she resides at 270 Park 
Avenue, Kew Wark, Nev York 10017; that ahe is a Vice 
President of Chemical Bank, the corporation described in and 
which executed the above instrument; and that aha signed her 
nana thereto pursuant to like authority. 

Notary Public 

[Notarial Seel] 
cimu tmmun 

•»«*SSRf 
I S M t l M l a i 

GMbMMatoVtwSra* 
f"— iim km mmt 



STATE OP LOUISIANA) 
) M.I 

PARISH OF ORLEANS ) 

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

Glenn A. Kleinert, the Senior Vice President of Freeport-
McMoRan Oil a Oas Company Division of Freeport-McMoRan Inc . , the 
Managing General Partner of FM Properties Operating Co., a 
Delaware partnership, whose address i s 1615 Poydras Straat, New 
Orleana, Louisiana 70112; and 

Glenn A. Kleinert, the Senior Vice President of Freeport-
McMoRan Oil & Gas Company Division of Freeport-McMoRan Inc . , a 
Delaware corporation, whose address i s 1615 Poydras Street, New 
Orleans, Louisiana 70112. 

California 

Before me personally appeared such person, known to me 
to be the designated officer of tho corporation set opposite his 
name, the corporation that executed the within instrument, and 
such person alao known to me to be the person who executed the 
within i..strument on behalf of the corporacion set opposite his 
name in its corporate capacity and in its capacity aa 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 aaid 
partnership pursuant to its articles of partnerahip. 

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 partnerahip. 

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 i s subscribed to the foregoing instrument, and 



acknowledged to me that he executed the eame for tha purposes and 
considerations therein expressed, in the capacities thsrein 
stated, and as tha free act and deed of said corporation and said 
partnership. 

Montana 

Who acknowledged to ma that such corporation executed 
tha foregoing instrument in i ts corporate capacity and in i ts 
capacity on behalf of said partnership. 

IN WITNESS WHEREOF, I have hereunto set my hand and off ic ial 
notarial aeal, in the City of New Orleans, Parish of Orleans, 
State o. Louiaiana, this l l th day of ' 

No^taryPubTl^ 

My Commission Expires: at death 



EXHIBIT A 

Recording Juriadiction 

California: 

Kern County . 

Colorado: 

Yuma County 

Bureau of Land 
Management, Colorado 
State Land Office 

Board of La 
Commissione . 
Departaent ot Natural 
Reaourcee, State of 
Colorado 

Recording Record,! 

Mortgage Recorda 

Raal Eatate Recorda 

Photocopy firat page of 
Mortgage and portion of Exhibit A 
for each federal Hydrocarbon Leaae 
to be filed in the lease f i l e for 
each auch Hydrocarbon Leeae 

Copy of Mortgage and portion of 
Exhibit A for each atate 
Hydrocarbon Lsass to be filed 
in the leaae f i l e for each 
such Hydrocarbon Lease 

Louisiana: 
Caaeron Parish 
Plaquemines Pariah 
Verailion Perish 

Louisiana State Mineral 
Board 

Minerala Manageaent 
Service, Department of 
the Interior, OCS Gulf 
of Mexico Region 

Mortgage and Conveyance Recorda 
Mortgage and Conveyance Recorda 
Mortgage and Conveyance Recorda 

Preaent Mortgage for approval 

File Mortgage in the leaae record 
filea for each OCS Lease 

Montana: 

Phillips County 
Clerk s> Recorder 

Valley County 
Clerk & Recorder 

Fort Belknap Agency 

Mortgage Records 

Mortgage Records 

File Mortgage with Bureau of 
Indian Affaire Fort 
Belknap Agency Office 

JSso.15? 
-8-



E X H I B n * A (Continued) 

1 Ptxfrvpy of the Mortgage is ann«^ , • 
° ^ g e annexed and included within thi, fi«K 



MORTGAGE, DBBD OF TRUST, SECURITY AGREEMENT, 
ASSIGNMENT OF PRODUCTION AND PROCEEDS AND LEASES 

AND RENTS, FIXTURE FILING AND PINANCING STATEMENT 

FREEPORT-MCMORAN INC. 

TO 

Mary Jo Woodfo rd , t h e T r u a t e e , 

and 

CHEMICAL BANK, as t h e C o l l a t e r a l Agent 

Dated June 1 1 , 1992 

"THIS INSTRUMENT CONTAINS AFTBR-ACQUIRED PROPERTY PROVISIONS." 

•A POWER OF SALE HAS BEEN GRANTED I N THIS INSTRUMENT, A POWER OP 
SALE NAT ALLOW TRUSTEE TO TAXS T D MORTGAGED PROPERTY AND SILL I T 
WITHOUT GOING TO A COURT I N A FORECLOSURE ACTION UPON DEFAULT BT 
THB HORTGAGOR UNDER THIS INSTRUMENT." 

•THIS INSTRUMENT SECURES PAYMENT OF FUTURE ADVANCES." 

"THIS INSTRUMENT SHALL BE EFFECTIVE AS, AMONG OTHER THINGS, A 
SECURITY AGREEMENT AND FINANCING STATEMENT UNDER THB UNIFORM 
COMMERCIAL CODE. COLLATERAL INCLUDES, AMONG OTHER PROPBRTY, 
FIXTURES AND OIL AND GAS AND ACCOUNTS ATTRIBUTABLE TO THB SALE 
THEREOF TO BB FINANCED AT THE WELLHEAD (S) OP THB WELL ( ) LOCATED 
ON THE LANDS DESCRIBED OR TO WHICH REFERENCE IS MADE I N THIS 
INS: RUM .'ST. 



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

AND RENTS, FIXTURE PILING AND PINANCING STATEMENT 

THIS MORTGAGE, DEED OP TRUST, SECURITY AGREEMENT, ASSIGNMENT 
OF PRODUCTION AND PROCEEDS AND LEASES AND RENTS, FIXTURE FILING 
AND FINANCING STATEMENT (the "Mortgage"), dated aa of June 11, 
1992, by Freeport-McMoRan I n c . , a Delaware c o r p o r a t i o n (the 
"Mortgagor" or "FTX") , having an address at 1615 Poydras Street , 
New Orleans, Louis iana 70112, to Chemical Bank, a New York banking 
co rpora t ion having an addreaa at 270 Park Avenue, New York, New 
York 10017, as agent ( i n such capacity, the "Co l l a t e r a l Agent") 
f o r the Lenders (as he re ina f t e r def ined) and Mary Jo Woodf d, 
hav ing an address a t 270 Park Avenue, New York, New York iuui7 
( the "Trustee"). 

Recitals 
The Mortgagor i s g i v i n g t h i s Mortgage pursuant t o , and t o 

secure obl iga t ions o f the Mortgagor under ( i ) the Credi t Agreement 
da ted as of June 1 1 , 1992, as i t may be amended and i n e f f e c t from 
t i m e co time (the "FM Cred i t Agreement")., among the Mortgagor, FM 
P r o p e r t i e s O p e r a t i n g Co. , the banks named t h e r e i n (the "FM 
Lenders") and Chemical Bank, as agent f o r the FM Lenders (the "FM 
A g e n t " ) , pursuant t o which, upon the terms and condi t ions there in 
s t a t e d , the FM Lenders have agreed t o extend c r e d i t t o the 
Mortgagor i n order t o enable i t to borrow on a revo lv ing c red i t 
b a s i s at any time and f rom time to time p r i o r to May 31 , 1996, not 
i n excess of Four Hundred Ten M i l l i o n Do l l a r s ($410,000,000.00) at 
any one time ou t s t and ing , conver t ib le on such date i n t o a three 
y e a r term l o a n , and ( i i ) the Note Agreement dated as of 
December 31 , 1985, among FMP O p e r a t i n g Company, a L i m i t e d 
Pa r tne r sh ip , t o wh ich the Mortgagor succeeds i n i n t e r e s t , as 
purchaser, and Pel-Tex O i l Company, I n c . , Chenier O i l Company, 
I n c . , Burke and Pel-Tex O i l Company, I n c . , doing business as 
Burmont Company, E a r l P. Burke, J r . and Fay Stouder Burke 
( c o l l e c t i v e l y , the "Burke Par t ies") , as amended, and as i t may be 
amended and i n e f f e c t from time t o t ime , and the subsequent 
assignment of the note under the Note Agreement as c o l l a t e r a l 
s e c u r i t y t o c e r t a i n banks ( t h e " P e l - T e x Bank Lenders" ) 
( c o l l e c t i v e l y t he Note Agreement and the assignment t v i r e o f 
r e f e r r e d to as the "Pel-Tex Agreements") 

I n order t o p r o v i d e f o r the o r d e r l y d i s t r i b u t i o n of the 
proceeds of the Mortgaged Property sub j ec t to t h i s Mortgage, 
p u r s u a n t to b o t h t h e FM C r e d i t Agreement and the Pel-Tex 
Agreements, the FM Lenders, act ing through the FM Agent, the Pel-
Tex Bank Lenders, a c t i n g through Hibernia National Bank, aa agent 
( the "Pel-Tex Agent") and the Burke Par t i e s have entered i n t o an 



intercreditor agreement (the "PM Intercreditor Agreement") . 
Purauant to the FM Intercreditor Agreement, the Collateral Agent 
ie 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 col lateral (the "Shared 
Collateral"), which includea the Mortgaged Property, on the terma 
and conditions as set forth In the FM Intercreditor Agreement. 

W I T N E S S E T H t 

NOW, THEREFORE, for and in consideration of the premises and 
as security for the payment and performance of the Indebtedneaa 
(as hereinafter defined), and upon and subject to the terms and 
conditions hereinafter set forth, the Mortgagor does hsrsby 
convey, ass ign, grant, bargain, s e l l , mortgage, transfer, 
hypothecate, grant a security interest in and convey unto the 
Trustee, for the use and benefit of the Collateral Agent, on 
behalf cf the Lendera, a l l of the Mortgagor's right, t i t l e , 
interest , claim and demand, whether now owned or hereafter 
acquired by operation of law or otherwiae (and even though the 
Mortgagor's intereet therein may be incorrectly described in, 
omitted from or not described in Bxhibit A hereto) in, to and 
under: 

(a) those certa in o i l , gas and mineral leases 
including subleases and assignments of operating rights (ths 
"Hydrocarbon Leases") identif ied in Bxhibit A attached 
hereto and made a part hereof, and che leasehold interests 
created thereby (collectively the "Leasehold Estates" and 
individually a "Leasehold Estate") in the real property 
described in the Hydrocarbon Leases aa being affected 
thereby (the "Leased Land"), and a l l other mineral rights, 
overt.Ming royalt ies , production payments, net profits 
agreements, royalties and other mineral interests identified 
in Exhibit A (the "Mineral Interests"), together with 
(i) a l l real estate located on, or uaed in connection with, 
the Mineral Intereata or the Leaaed Land, ( i i ) a l l 
amendmenta, modifications, extensions and renewala thereof, 
( i i i ) a l l 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 tht. 
Mineral Interests , (iv) a l l credite, depoaits, optiona, 
privileges and rights of the Mortgagor under the Hydrocarbon 
Leases or the Mineral Intereets, (v) the right to give 
consents and to receive money payable to the lessees under 
the Hydrocarbon Leases, (vi) any optiona to renew or 
purchase and any rights of f i r s t refusal to leaae or 
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purchase with referance to the foregoing, and (vii) a l l 
royalty interests, overriding royalty interests, production 
payment interests and net profits Interests covering or 
relating to the Leaaed Land (the term "Leased Land" as used 
herein includes without limitation the land specifically 
described in Bxhibit A and a l l land described in or covered 
by the o i l and gas leases and other documents described in 
Bxhibit A hereto whether or not such land is specifically 
described ln Bxhibit A hereto); 

(b) the crude o i l . condensate, natural gas. natural 
gas liquids, casinghead gas and petroleum products and other 
solid, liquid or gaseous hydrocarbons and other associat-J 
or related substances (the "Hydrocarbons") which are in, 
under, upon, attributable to, produced or to be produced 
from the Leased Land or the Mineral Intereata. and owned or 
leased by the Mortgagor, aubject to any matters listed in 
Bxhibit A (the "Hydrocarbon Ressrves"); 

(c) a l l inventory of the Hydrocarbon Reserves now or 
hereafter ex trac ted , removed, or severed from or 
attributable to the Leased Land or the Mineral Interests, 
subject to any matters l i s t s d in Bxhibit A; provided, 
however, that so long as no Event of Default under any of 
the Credit Documenta ahall have occurred and be continuing, 
such Hydrocarbon Reserves may be sold by the Mortgagor in 
the ordinary course of its business, fres of any lien or 
aecurity Intereat created by this Mortgage; 

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

(e) a l l uni t izat n, communitization, operating 
agreements, pooling agreements and declarations of pooled 
units and the properties covered and the units created 
thereby ( inc luding a l l units formed under orders, 
regulations, rules or other off ic ia l 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 a l l 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 
Bxhibit A; 
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(f) a l l equipment leaaea, production sales , purchase, 
exchange o r p r o c e s s i n g a g r e e m e n t s , t r a n s p o r t a t i o n 
agreements, farmout or farmin agreements, saltwater disposal 
agreements, area of mutual interest agreements and other 
contracta or agreements now or hereafter entered into that 
cover, a f f e c t , or otherwise re late to the Leased Land or the 
Mineral I n t e r e s t s , or to the operation of the Leased Land or 
the Mineral I n t e r e e t s , or to the t r e a t i n g , handling, 
storing, transporting or marketing of Hydrocarbons produced 
from or a l located or attributed to the Leased Land or the 
Mineral I n t e r e e t e , including, without l imi ta t ion , thoae 
contracta and agreements l i s t ed in Bxhibit A hereto, aa the 
same may be amended or supplemented from time to time; 

(g) e l \ a. ?ce or subsurface machinery, equipment, 
£ixtur»t« f I iew or other property of whatsoever kind or 
narire nereafter located on or under any of the 
Leaser* :._ the Mineral Intereata, which are uaed or 
v s r f u i f c he p r o d u c t i o n , t r e a t m e n t , s torage or 

* t o f Hydrocarbons, or attached to, or contained 
''.. w Ln connection with the operation or ownerehip of 
che .-d Lands cx the Mineral Interests , including, but 
not b> way of l imitation, (x) a l l o i l wells , gas wells, 
WAt'Sr wells , inject ion wells, casing, tubing, rods, pumping 
.inits and engines, Christmas trees, derr icks , separators, 
* eater t rea ters , valves, gun barre ls , flow l ines , tanka, gas 
systems and compressors ( for gather ing , t r e a t i n g and 
compression), water syjtems (for treat ing , disposal and 
inject ion) , pipel ines (including gathering l ines , laterals 
and t r u n k l i n e s , i f any) , power p l a n t s , poles , l ines , 
transformers, s t a r t e r s and c o n t r o l l e r s , machine shops, 
tools, storage yarda and equipment stored therein, buildings 
and camps, telegraph, telephone and other communication 
systems, roads, loading racka and shipping f a c i l i t i e s , and 
(y) a l l s c r e e n s , awnings, shades , b l i n d s , cur ta ins , 
draperiea, artwork, carpets, ruga, storm doora and windows, 
f u r n i t u r e and f u r n i s h i n g s , h e a t i n g , e l e c t r i c a l , and 
mechanical equipment, l i gh t ing , switchboards, plumbing, 
vent i la t ing , a i r conditioning and a i r - c o o l i n g apparatus, 
r e f r i g e r a t i n g , and inc inerat ing equipment, e sca la tors , 
elevatora, loading and unloading equipment and systems, 
stoves, rangee , laundry equipment, c l e a n i n g systems 
( i n c l u d i n g window c l e a n i n g a p p a r a t u s ) , te lephones , 
communication systems ( inc luding s a t e l l i t e dishes and 
antennae) , t e l ev i s ions , computers, spr ink ler systems and 
other f i r e prevention and extinguiahing apparatus and 
materials, s e c u r i t y systems, motors, engines, machinery, 
pipes, pumps, tanks, conduits, appiiancea, f i t t i n g s and 
fixturea of every kind and description; 



(h) a l l general intangibles, accounts and other rights 
to payment under any and a l l contracts, now or hereafter 
ariaing, 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 o i l and/or gas wells located 
thereon, whether operated by the Mortgagor or others, 
including, without limitation, operating agreements, revenue 
sharing agreements and other s imi lar or d i ss imi lar 
agreements; 

<i) a l l minerals underlying the Leaaed Land or the 
Mineral Interests; 

(j) a l l permits, l icenses, 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) a l l permits, franchises, privi leges , grants, 
consents, licenses, authorizations, certificatea of public 
convenience and necessity, approvals and water righta with 
respect to the Mortgaged Property, as hereafter defined, 
hereafter granted to the Mortgagor, and in and to a l l 
amendmenta, supplements, modifications, extensions and 
renewals of any thereof (except the right, t i t l e and 
interest of the Mortgagor in and to any such permit, 
f r a n c h i s e , p r i v i l e g e , g r a n t , consent , l i c e n s e , 
authorization, approval or water right which ia not 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 a l l the terms, conditions 
and provisions of each of such permits, franchises, 
privileges, grants, consents, l icenses, authorizations, 
approvals and water rights, but only to the extent permitted 
by law and by the inatrument, i f any, by which they were 
granted; 

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

(m) a l l right, t i t le , intereat, property, claim and 
demand of the Mortgagor, i f 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) a l l proceeda of the converelon, whether voluntary 
or involuntary, of any of the Leaaed Land, the Mineral 
Intereete 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, a l l 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 l ieu thereof, the alteration of the grade of any 
street and any injury to or decrease in the value of the 
Leased Land, the Mineral Intereets or the Leasehold Batatas, 
together with attorney's fees, costs and disbursements 
incurred by the Trustee or the Col la tera l Agent in 
connection with the collection of euch awarda, paymente 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 aasignment of any such award, payment or proceeds; and 

(o) the procee '.m and products of the foregoing, 
together with any additions thereto, substitutions thsrefor 
and proceeds and products thereof which may be eubj ected to 
the lien of this instrument by means of supplements hereto, 
and a l l correct ions or amendments to, or renewals, 
extensions or ratifications of, any of the same, or of any 
instruments relating thereto. 

A l l of the Mortgagor's right, t i t l e , intereat, claim and demand, 
whether now owned or hereafter acquired in, to and under (a) 
through (o) above are hereinafter col lect ively called the 
"Mortgaged Property", subject, however, to the condition that 
neither the Truetee nor the Collateral Agent ahall 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, 
i t s successor(s) and assigns, IN TRUST to secure the payment and 
performance of a l l indebtedness, obligationa and l iabi l i t ies of 
the Mortgagor now or hereafter 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 the lcana at any one time outatanding under 
the Credit Documents, but not in excess of the aggregate principal 
sum of Pour Hundred and E ighty -Pour M i l l i o n D o l l a r s 
($484,000,000), including the principal amount of any loana and 
advances hereafter made under the Credit Documente and any and a l l 
additional indebtedneaa and other obligations and l iabi l i t i es now 
existing and hereafter ariaing under the Credit Documents, as 
evidenced by notee (the "Notes") made by the Mortgagor, to the PM 
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Lenders and the Burke Parties, and payable to each of them at 
the i r respective addresses, ( i i ) PTX's guarantee of the 
Partnership Obligations to the FM Lenders and the FM Agent under 
FM Credit Agreement, ( i i i ) 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) a l l fees, indemnities and reimbursement of costs or 
expenses and other amounta as may be owed to the C-1 lateral Agent 
or the Lenders under the Credit Documents, and i) any coata, 
expenses or other sums advanced by the Trustee or the Collateral 
Agent under the terms of the Credit Documents or this Mortgage. 
Por purposes of this Mortgage, "Credit Documents" Fhall 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 entered into pursuant 
to any of the foregoing, including, but not limited to, this 
Mortgage. Al l capitalized terms used herein but not defined 
herein shall have the meaning assigned such term in the PM Credit 
Agreement. 

Insofar as such properties, rights and intereata described in 
(a) through (o), inclusive, above consist of equipment, general 
intangibles, accounts, chattel paper, instruments, contract 
rights, inventory, f ixtures, goods, proceeds or products of 
collateral (as such terms are defined in the Uniform Commercial 
Code as in effect in the appropriate juriadiction with respect to 
each of said properties, rights and interests) (the "Uniform 
Commercial Code") or any other peraonal property of a kind or 
character subject to the applicable proviaiona 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 Mortgagoi 'urther covenante and agrees with, and 
represents and warranta to, the Truatee and the Collateral Agent 
as follows: 

ARTICLB i . Covenant!, Warranties and Agreements- The 
Mortgagor represents and warranta to the Trustee and the 
Collateral Agent as follows: 

(a) The Mortgagor wi l l promptly and at its expense, 
record, register, deposit and f i l e 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 f i led by the secured 
party) , in such offices and placea and at such times and 
aa often as may be necessary to preserve, protect and 
renew the l ien and secur i ty 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 
othervise will do and perform a l l reaaonable 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 
Mortgage* Property for the purpose of effectively 
creating , maintaining and preserving the l ien and 
aecurity interest hereof on the Mortgaged Property. 

(b) The Mortgagor will execute and deliver such other 
and further instruments and wi l l do such other and 
further acts as in the opinion of the Trustee or the 
C o l l a t e r a l Agent may be reasonably necessary or 
desirable to carry out more effectually the urposes of 
this instrument, including, without limitation, prompt 
correc t ion of any defect which may hereafter be 
discovered in the execution and acknowledgment of thie 
instrument, the Credit Documents, any of the Notes, or 
any other document used in connection herewith. 

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

ARTICLE 2. Leasehold Estates. The Mortgagor covenante that: 

(a) The Mortgagor wi l l at a l l timea promptly comply 
with and faithful ly keep and perform, or cause to be kept and 
performed, in a l l material respects, a l l the covenants and 
provisions contained in the Hydrocarbon Leases and the 
Mortgagor w i l l neither affirmatively do nor cause or suffer 
to be done anything which wil l impair or tend to impair the 
security hereof, or which w i l l or could be grounds for 
declaring a forfeitu-e or termination of the Hydrocarbon 
Leases, except to the extent that a prudent operator in this 
business would do otherwise. The Mortgagor wil l 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 i t is a party. 
The Mortgagor shall pay the rents, taxes, assessments and a l l 
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other sums payable by the Mortgagor as lessee under the 
Hydrocarbon Leases, according 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 of taxea, 
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 eurrender a Hydrocarbon Leaae, 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 wil l not subordinate or conaent 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 a l l 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 t i t le 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 dis t inct 
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 acquires the fee t i t l e or any other additional 
estate, t i t l e or interest in the Leased Land, this Mortgage 
shall attach to, and be a l ien upon, the fee t i t le or auch 
otner estate so acquired, and such fee t i t l e or other estate 
shall, without further assignment, mortgage or conveyance, 
become and be subject to the lien of this Mortgage. The 
Mortgagor shal l 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 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) I f a Hydrocarbon Lease is for any reason terminated 
prior to the expiration of i ta term and the Mortgagor doeb 
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not con te s t such t e r m i n a t i o n , and i f pursuant t o any 
p r o v i a i o n o f such Hydrocarbon Leaae or o the rwi se , the 
C o l l a t e r a l Agent or i t s designee s h a l l acquire f rom the 
lessor thereunder a new lease o f the property covered by such 
Lease, the Mortgagor sha l l have no r i g h t , t i t l e or in t e res t 
i n or t o such new lease o r the leasehold estate created 
thereby. 

( f ) The Mortgagor w i l l promptly g ive n o t i c e to the 
C o l l a t e r a l Agent of any n o t i c e , communication, or other 
instrument o r document received or given by i t i n conn c t i o n 
w i t h , r e l a t e d t o or a f f e c t i n g a c la im or a l leged c la im of a 
m a t e r i a l d e f a u l t by e i t h e r l e s s o r o r lessee under a 
Hydrocarbon Lease to which i t i s a pa r ty . 

(g) No release or forbearance of any of the Mortgagor's 
o b l i g a t i o n s under a Hydrocarbon uease, pursuant t o such 
Hydrocarbon Lease or otherwise, s h a l l release the Mortgagor 
from any of i t s ob l iga t ions hereunder. 

(h) Except to the extent tha t a prudent operator i n 
t h i s business would not do so, the Mortgagor w i l l defend the 
Leasehold Estates created under the Hydrocarbon Leases t o 
which i t i s a par ty f o r the e n t i r e remainder of the terms set 
f o r t h t h e r e i n , against each and every person or persons 
l a w f u l l y c l a i m i n g , or who may c la im the same or any par t 
thereof. 

( i ) Unless otherwise consented t o by the C o l l a t e r a l 
Agent, not l a t e r than t h i r t y (30) days before the l a s t day 
thereunder on which the same may be performed, the Mortgagor 
w i l l e x e r c i s e i t s o p t i o n , i f any, t o o b t a i n f rom the 
appl icable l essor a renewal of the term c f each mate r ia l 
Hydrocarbon Lease f o r the respect ive renewal * * - e m i t t e d 
and w i l l d e l i v e r to the C o l l a t e r a l Agent a co*. che not ice 
of i t s exercise of said o p t i o n , together w i t h proof of the 
mail ing thereof to the lessor as required by the appl icable 
Hydrocarbon Lease; provided, however, that t h i s paragraph ( i ) 
sha l l not apply to renewal terms which au tomat ica l ly renew 
without a c t i o n by lessor or lessee. 

ARTICLB 3. Representations and Warranties Regarding Hydro­
carbon Leases. The Mortgagor represents and warrants t h a t : 

(a) on the date of the execution and d e l i v e r y of t h i s 
Mortgage i t has not received not ice of t e rmina t ion of any 
Hydrocarbon Leases or of any d e f a u l t on the pa r t of the 
lessee thereunder which has not been cured or waived, and t o 
i t s k n o w l e d g e , no such d e f a u l t has o c c u r r e d and i s 
cont inuing, other than immater ia l de fau l t s which are curable 

-10-



at commercially acceptable costs and which do not give tbe 
lessor the r i g h t to cancel or terminate such Hydrocarbon 
Lease; 

(b) subject to the provisions of ARTICLB 4 (c), each 
Hydrocarbon Lease ( i ) is a va l id and subsisting lease of the 
Leased Land therein described and for the term therein aet 
for th and i s i n f u l l force and e f f ec t in accordance with the 
terms thereof and has not been modified i n any material 
respect; and ( i i ) subject to the qua l i f i ca t ion set for th 
below as to the t i t l e s of lessors under the Hydrocarbon 
Leases, each Hydrocarbon Lease and each Leasehold Estate i s 
free and clear of a l l encumbrances other than that created 
hereby, and that to the b A st of Mortgagor's knowledge there 
are not e x i s t i n g de fau l t s by the lessors or lessees 
thereunder; 

(c) The Mc .jagor i s the owner a. holder of the 
Hydrocarbon Leases and of the Leasehold Estates created 
thereby as set f o r t h in Bxhibit A; and 

(d) the Mortgagor has f u l l and l a w f u l power and 
authority to execute this Mortgage and th is Mortgage haa been 
duly authorized by the Mortgagor and lawfu l ly executed and 
delivered i n conformity with the Hydrocarbon Leases. 

N o t w i t h s t a n d i n g the f o r e g o i n g , Mortgagor makes no 
representations or warranty with respect to the lessor's t i t l e to 
any Leased Land held under any Hydrocarbon Leaso, except that 
p r i o r to acquiring each Hydrocarbon Lease, the Mortgagor obtained 
t i t l e i n fo rma t ion or representations wi th respect thereto 
s u f f i c i e n t i n i t s opinion to j u s t i f y such acquis i t ion . The 
Mortgagor knows of no adverse claim or defect i n any lessor's 
c la im to any Leased Land which may materially in ter fere with the 
r i g h t s of the Mortgagor under the Hydrocarbon Leasee. 

ARTICLB 4 . A d d i t i o n a l Covenants . R e p r e s e n t a t i o n s . Warran t ies 
and Aqreements. The Mortgagor represents and warrants to the 
Col la tera l Agent as follows: 

(a) A l l of the r ep re sen t a t i ons , war ran t iea and 
covenants of the Mortgagor contained in the Credit Documents 
are, and sha l l at a l l times provided for t h ' r e i n continue to 
be, true and correct in a l l material respects. 

(b) Exhib i t A contains, in a l l material respects, a 
complete and accurate description of the Mortgaged Property, 
legally f i c i e n t to support, the l i en of th i s Mortgage and 
to enablv s-ibsequent purchaser or mortgagee to iden t i fy and 
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es tabl i sh the Mortgagor's t i t l e or other nterest in and to 
the Mortgaged Property. 

(c) The Mortgagor warrants that (i) except as set forth 
in ARTICLB 2 and Bxhibit A, attached hereto and made a part 
hereof, i t has good and defensible t i t l e to each property, 
right or interest constituting the Mortgaged Property, free 
from a l l encumbrances or l i e n s whatsoever, except (x) aa set 
forth i n Schedule A, (y) l i ens for taxes, assessments or 
other governmental charges or levies not yet due and payable 
or which can be pa id without p e n a l t y , and (z) auch 
imperfections of t i t l e and encumbrances, i f any, as do not 
detract from the value of, or interfere with the preaent or 
intended use of, such Mortgaged Property and which are not 
mater ia l to the Mortgagor; ( i i ) except aa set forth on 
Schedule A hereto, i t has done no act to encumber the 
Mortgaged Property; ( i i i ) i t h^s the legal right to grant and 
convey i t s Mortgaged Property to the Col latera l Agent for the 
benefit of the Col lateral 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 cert i f icate of 
t i t i e , upon recordation hereof in the appropriate of f ices , 
this instrument w i l l create and grant to the Collateral Agent 
a v a l i d and perfected f i r s t and prior l i en 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 w i l l 
become f ix tures i s and w i l l be located on the rea. property 
deacribed in this Mortgage, ( i i ) the portion of the Mortgaged 
Property whioh consis ts of o i l or gas as to which he 
security interest creat xd by this Mortgage i s intenled to 
attach upon extraccion w i l l be produced from wells located 
upon the rea l property described in th i s Mortgage, and ( i i i ) 
the portion of the Mortgaged Property consisting of accounts 
result ing from the sale of o i l or gaa at the well head w i l l 
relate only to o i l or gas produced from wells Located on said 
property. 

(e) The Mortgagor represents that there are of record 
no l i e n s , security interests , charges or encumbrances on the 
Mortgaged Property, except as l i s t e d on Schedule A. 

(f) The Mortgagor represents that except as l isted on 
Schedule A none of the Mortgaged Property consists of 
operating agreements under which other partiea are operating 
portions of the Mortgaged Property for the joint account of 
a l l leasehold owners. To the extent that any portion of the 
Mortgaged Property doea consist of operating agreementa, the 
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Mortgagor, as a nonopsra t ing p a r t y t o such agreements, 
represents t h a t , t o the extent t h a t such agreementa ( i ) grant 
the operator any l i e n s upon the i n t e r e s t s of the Mortgagor, 
( i i ) permit the operator to receive the Mortgagor's share of 
production proceeds, ( i i i ) r equ i re the Mortgagor t o share i n 
the reimbursement o f the operator f o r amounts not cont r ibu ted 
by other p a r t i e s t o the agreements, ( i v ) contain non-consent 
provis ions which can operate t o increaae or decrease the 
in te res t s of p a r t i e s thereto, (v) contain other provis ions 
which could a f f e c t the r i g h t s o f the pa r t i e s under the Credit 
Documents, and ( v i ) i n any other way impose any o b l i g a t i o n or 
expense on the Mortgagor , t he e f f e c t of the o p e r a t i n g 
agreements on the cond i t i on , f i n a n c i a l or otherwise, o f the 
Mortgagor i s not m a t e r i a l . 

(g) The Mortgagor represents t h a t the Mortgager has and 
w i l l as needed o b t a i n a l l necessary routine operat ing or 
other rout ine l icenses or permits which may be required i n 
t h e course o f t he M o r t g a g o r ' s performance under t h i s 
Mortgage. 

(h) The Mortgagor w i l l p rompt ly and at i t s expense, 
r eco rd , r e g i s t e r , deposi t and f i l e t h i e and every other 
instrument i n a d d i t i o n or supplemental hereto, i nc lud ing , 
without l i m i t a t i o n , con t inua t ion statements (except to the 
extent the app l i cab l e Uniform Commercial Code requires such 
statements to be f i l e d by the secured p a r t y ) , i n such o f f i c e s 
And places and at such times and as o f t e n as may be necessary 
to preserve, p r o t e c t and renew the l i e n hereof as a f i r s t 
l i e n on real or personal proper ty as the case may be (subject 
t o the i n t e r e s t s r e f e r r e d t o i n s ec t ion (c) ( i ) of t h i s 
ARTICLE 4) and the r i g h t s and remedies of the C o l l a t e r a l 
Agent, and o therwise w i l l do and perform a l l reasonable 
things necessary t o be done or observed by reason of any law 
o r regula t ion o f any s tate of the United States or of any 
o t h e r competent a u t h o r i t y hav ing j u r i s d i c t i o n over the 
Mortgaged Pron*»rty f o r the purpose o f e f f e c t i v e l y c rea t ing , 
maintaining a preserving the l i e n hereof on the Mortgaged 
Property. 

( i ) The Mortgagor w i l l execute and del iver such other 
and fu r the r instruments and w i l l do such other and f u r t h e r 
acts as i n the reasonable opinion o f th*? Col la tera l Agent may 
be reasonably necessary or d e s i r a b e to carry out more 
e f f e c t u a l l y t he purposes o f t h i s ins t rument , i n c l u d i n g 
without l i m i t a t i o n prompt c o r r e c t i o n of any defect which may 
hereaf ter be discovered i n the execut ion and acknowledgment 
of t h i s instrument, the Credit Documents, any of the Notea, 
o r any other document used i n connect ion herewi th . The 
Mortgagor w i l l a l so execute, d e l i v e r and record such other 
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instruments and do auch other acta aa in the reasonable 
opinion of the Collateral Agent may be necessary or desirable 
to aubject any after-acquired property to the lien of this 
Mortgage. Por purposes of this section ( i ) , "after-acquired 
property" ahall mean that portion of the Mortgaged Property 
deacribed in paragraphs (n) and (o) thereof. 

(j) Except where prohibited by law, the Mortgagor wil l 
pay a l l 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 
therein, or upon any royalties from the Mortgaged Property. 

(k) So 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 i ts 
own expense: (1) generally warrant and defend i ts interest in 
a l l and singular the Mortgaged Property in a l l material 
respects against every person whosoever now or at any tirae 
hereafter lawfully claiming or to claim the same or any part 
thereof; ( i i ) do a l l reasonable things necessary to keep 
unimpaired in any material respect i t s rights in the 
Mortgaged Property; and ( i i i ) 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 that, to the beat of its 
knowledge and be l i e f , no approval or consent of any 
regulatory or administrative commission or authority, or of 
any other governmental body, i s necessary to authorize the 
execution and delivery of this instrument, or to authorize 
the obec tvance or performance by the Mortgagor of the 
covenants herein contained. 

(m) The Mortgagor w i l l permit the Truetee 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 a l l 
parts thereof, for the purpose of investigating and 
inspecting the condition and operation thereof, and ( i i ) upon 
the reasonable requeet of the Truetee or the Collateral Agent 
or the agents of any of chem, to inspect and make excerpts 
from a l l the books and records of the Mortgagor relating to 
the Mortgaged Property. 

(n) The Mortgagor w i l l timely execute, deliver and 
properly record such supplemental deeds of trust or 
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modification agreementa aa may be required under the lawa of 
the jurisdiction in which the property ia located. 

(o) The Mortgagor will promptly give written notice to 
the Collateral Agent if the t i t l e 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 i f any material 
adverse claim or demand is made with respect thereto, or i f 
any material adverse governmental action i s 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 a l i 
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 tc the employment of counsel, the prosecution and 
defense a litigation and the compromise or releaae and 
discharge of any adverse claims made, a l l to the extent that 
a prudent operator in this business would take. If the 
Collateral Agent shall deem i t neceaaary or expedient, the 
Mortgagor hereby authorizes the Collateral Agent, at the 
Mortgagor's expense, to take a l l additioml steps deemed by 
the Collateral Agent, in the exercise of i ts reaaonable 
judgment, as necessary or appropriate for the defenae and 
protection of said t it le and security intereets. 

(p) The Mortgagor shall maintain its principal p lao of 
business and chief executive office, and the place where the 
Mortgagor keeps i ts books and records concerning the 
Mortgaged Property (including, without limitation, 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 tine to time give notice of to the 
Collateral Agent. 

ARTICLB 5. Environmental Proviaiona. The Mortgagor 
represents, warranta, covenants and ac rees that it wi l l : 

(a) Use due diligence not to permit (except in 
compliance with a l l laws, ordinances and administrative 
directives pertaining thereto) , any toxic or hazardous 
materials or substances (including, without limitation, 
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 waste", 
"hazardous materials", or "toxic substances" unde: any 
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Hazardous Materials Laws) ("Hazardous 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 cf the Mortgaged Property i f to do so 
could reasonably be expected to have material adverse effect 
on the value of the Mortgaged Property (a "Material Adverse 
Effect"). Por purposes hereof the term "Hazardous Materials 
Laws" shall mean any applicable federal, state or local laws, 
ordinances, or regulations relat ing to any Hazardous 
Materials or any directives, decrees, or administrative 
consent orders inc luding, but not l imited to, the 
Comprehensive Environmental Response, Compensation and 
L i a b i l i t y Act of 1980, the Superfund Amendment and 
Reauthorization Act of 1986, the Reaource Conservation and 
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 Occupational 
Safety and Health Act, any so-ca l led "Superfund" or 
•Superlien" laws, and any law governing the transfer of 
contaminated property. 

(b) Remove, at the Mortgagor's sole cost and expenee, 
any Hazardous Matariala on, under or at any of the Mortgaged 
Property and remediate, including ongoing monitoring, in 
accordance with accepted engineering practices and a i l 
applicable environmental lawa, any and a l l environmental, 
health or aafety conditions, including, but not iimited to, 
soi l 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 i f , as and when (i) any of auch conditions or 
Hazardous Materials reasonably could be expected to result in 
a claim, lawsuit or order for the imposition of l iabi l i ty , 
individually or in tho aggregate, in excess of $8,000,000, 
against the Mortgagor, the Collateral Agent or the Trustee or 
( i i ) such removal and remediation i s 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 a l l 
applicable legal requirements or (B) of each and any 
environmental, health or safety condition affecting any of 
the Mortgaged Property (including, without l i r a i f * i . the 
presence of any actual or threatened release of Hr-i-tract -
Materials), which in the case of (A) or (B) reasoi. ib / coul< 
be expected to result in the imposition of a * Ability, 
individually or in the aggregate, in excess of A ,000,000 
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pursuant to the Hazardous Mate r i a l s Laws or would otnerwise 
have a Mater ia l Adverse E f f e c t on the value of the Mortgaged 
Property and ( i i ) upon the Mortgagor 's obtaining knowledge of 
the incurrence o f any m a t e r i a l cost or expense by any 
federa l , s ta te or l o c a l governmental au thor i ty i n connection 
w i t h the assessment, containment or removal of any Hazardous 
Materials or contamination at or from any of the Mortgaged 
Property by any such governmental au tho r i t y , i r r e s p e c t i v e of 
the source of such Hazardous M a t e r i a l s . 

(d) Upon reasonable request of the C o l l a t e r a l Agent 
a f t e r consul ta t ion w i t h the Mortgagor, provide the C o l l a t e r a l 
Agent wi th an environmental s i t e assessment report concerning 
any real proper ty (which term, f o r purposes hereof, includes, 
wi thou t l i m i t a t i o n , a l l fee es ta tes , leasehold i n t e r e s t s , 
easements and r i g h t s of way) forming par t of the Mortgaged 
Proper ty , prepared by the envi ronmenta l consu l t i ng f i r m 
approved by the C o l l a t e r a l Agent i n d i c a t i n g the presence or 
absence of an adverse e n v i r o n m e n t a l , h e a l t h or s a f e t y 
c o n d i t i o n ( i n c l u d i n g the presence, release or disposal of 
Hazardous Mater ia l s ) and the p o t e n t i a l cost of any co r rec t ive 
removal or r emed ia l acc ion i n connect ion w i t h any such 
condi t ion on such r e a l p rope r ty . The Co l l a t e r a l Agent, i n 
i t s reasonable judgment, may order and the Mortgagor s h a l l 
gr-.nt and hereby grants the C o l l a t e r a l Agent and any a l l of 
i t s agents access t o such r e a l proper ty and s p e c i f i c a l l y 
g ran t s the C o l l a t e r a l Agent an i r revocable , nonexclusive 
l i c e n s e , s u b j e c t t o the l i g h t s of tenants (o ther than 
A f f i l i a t e s o f t h e M o r t g a g o r ) , t o under take such an 
assessment, a l l a t the Mortgagor 's expense. 

ARTICLB 6. The Trustee. 

(a) The Trustee may execute any of h is dut ies hereunder 
by or through h i s agents and s h a l l be ent i- . led to r e t a i n 
counsel and t o act i n r e l i ance upon the advice of counsel 
concerning a l l matters p e r t a i n i n g to his dut ies hereunder. 
The Trustee s h a l l Je e n t i t l e d to take, and s h a l l only be 
required to take , any ac t i on which the Trustee i s permit ted 
t o take hereunder or under any r e l a t e d agreement at the 
w r i t t e n or t e legraph ic request of the Co l l a t e ra l Agent. 

(b) Nei ther the Trustee nor h is agents s h a l l be l i a b l e 
f o r any ac t ion taken or omi t ted t o be taken by him or them i n 
good f a i t h , nor responsible f o r the consequences of any 
oversight or e r r o r of judgment or answerable f o r any loss 
unless the loss s h a l l happen through h i s or t h e i r gross 
negligence or w i l f u l misconduct. The Trustee s h a l l not be 
bound to a s c e r t a i n or i n q u i r e as to the performanc or 
observance of any of the terms of t h i s Mortgage by che 
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Mortgagor idtee uhall be entit led to rely upon any 
notice, vons ^rtif icate. a f f i d a v i t , le t ter , telegram, 
statement, p*î v document believed by him to be genuine 
and correct and to have been signed or sent by the proper 
peraon or persons and, in respect of legal matters, upon tha 
opinion of counsel retained by him, the Col lateral Agent or 
the Mortgagor. The Trustee s h a l l not IKI peraonally l i a b l e 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 l i a b i l i t y or damages incurred in the management 
or operation of the Mortgaged Property except where caueed by 
the gross negligence or w i l f u l misconduct of the Trustee. 
The Mortgagor agrees to indemnify and hold harmleaa the 
Trustee (to the f u l l e s t extent permitted by law) from and 
against any and a l l claims, demands, losses, judgments and 
l i a b i l i t i e s ( i n c l u d i n g l i a b i l i t i e s for p e n a i t i e a ) of 
whatsoever n a t u r e and a l l r e l a t e d costs and expenses, 
including legal fees and disbursements, growing out of or 
resulting from the Mortgaged Property, or any part thereof, 
th i s instrument, the adminis trat ion and enforcement or 
exercise of any r ight or remedy granted to the Trustee 
hereunder cr the Trustee's service as the Trustee, except any 
claim, demand, l o s s , judgment or l i a b i l i t y resulting from the 
Trustee's own gross negligence or w i l f u l misconduct. In case 
any claim s h a l l be made or action brought against the Trustee 
in respect of which indemnity s h a l l be sought, the Mortgagor 
ahall be en t i t l ed to participate at i t s own expense in the 
defense of any such claim or act ion or, i f i t so e lects , at 
i t s c*n expense to assume the defense of such claim. In the 
event the Mortgagor assumes the defense of any such claim, 
such defense s h a l l be conducted by counsel chosen by i t and 
satisfactory to the Trustee. In the event the Mortgagor 
assumes the defense of any such claim, the Trustee sha l l 
thereafter bear the fees and expenses of any addit ional 
counsel retained by the Trustee. I f the Mortgagor sha l l f a i l 
to do any acc or thing which i t has covenanted to do 
hereunder, the Trustee may (but s h a l l not be obligated to) do 
the same or cauae i t to be done and there shal l be added to 
the Indebtedness the cost or expense incurred by the Trustee 
in so doing, and any and a l l amounts expended by the Trustee 
in taking any such action s h a l l be repayable co the Trustee 
upon demand to the Mortgagor 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 shal l be ent i t l ed to reimbursement for 
expenses incurred by the Trustee in the performance of the 
Trustee's duties hereunder and to reasonable compensation for 
auch of his serv ices hereunder aa ahall be rendered. The 
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Mortgagor s h a l l , from time t o t ime, pay the compensation due 
to the Trustee hereunder and reimburse the Trustee f o r any 
and a l l penses which may be i n c u r r e d by him i n the 
performance o f the Trustee 's d u t i e s . 

(d) A i l moneys rece ived by the Trustee s h a l l , u n t i l 
-sed or a p p l i e d as herein p rov ided , be held i n t r u s t f o r the 
purposes f o r which they were received, and the Trustee s h a l l 
be under no l i a b i l i t y f o r i n t e r e s t on any moneys received by 
him hereunder. 

(e) The Trustee may r e s i g n at any time by the g i v i n g of 
no t i ce of such r e s i g n a t i o n i n w r i t i n g to the C o l l a t e r a l 
Agent. I f the Trustee f a i l s , refuses , or becomes unable to 
a c t , or a h o u l d the C o l l a t e r a l Agent, i n i t s a b s o l u t e 
d i s c r e t i o n , deem i t a d v i s a b l e f o r any reason t o have a 
subs t i tu te t r u s t e e or s u b s t i t u t e t rustees appointed, then the 
C o l l a t e r a l Agent i s hereby a u t h o r i z e d and empowered t o 
appoint, a t any t ime and f rom time to t ime, by an instrument 
duly executed and acknowledged and f i l e d f o r recorda t ion 
wherever t h i s Mortgage i s recorded, or i n any other manner 
p e r m i t t e d by l aw, a s u b s t i t u t e t r u s t e e o r s u b s t i t u t e 
trustees, i n the place and stead of one or more o f those 
i n i t i a l l y named h e r e i n o r subsequently appointed by the 
Co l l a t e r a l Agent; which t r u s t e e or trustees s h a l l have a l l 
the r i g h t s , powers and a u t h o r i t y and be charged w i t h a l l the 
dut ies and r e r D o n s i b i l i t i e s t ha t are conferred or charged 
upon the Trustee i n i t i a l l y named here in . 

ARTICLB 7. Advances and Right to Cure Defau l t s . 

(a) I n the event of any d e f a u l t by the Mortgagor i n the 
performance of any term, warranty , covenant, c o n d i t i o n , or 
ob l i ga t i on hereunder, the C o l l a t e r a l Agent, a t Ua op t ion , 
may advance o r disburse funds f o r the performance of such 
term, w a r r a n t y , covenant, c o n d i t i o n or o b l i g a t i o n . The 
Co l l a t e r a l Agent s h a l l g ive the Mortgagor p r i o r no t i ce of any 
such advancee. Al"'- moneys advanced or disbursed by the 
C o l l a t e r a l Agent f o r performance of any d e f a u l t e d term, 
warranty, covenant, c o n d i t i o n , or o b l i g a t i o n of the Mortgagor 
s h a l l bear i n t e r e a t at the Defau l t Rate, and a h a l l be secured 
hereby as a f u r t h e r charge and l i e n upon the Mortgaged 
Property. No su h ac t i on on the par t of the C o l l a t e r a l Agent 
s h a l l be deemed o r e l i e v e the Mortgagor from any de fau l t 
hereunder. 

(b) I n the event of any d e f a u l t by the Mortgagor i n the 
performance o f any term, warranty, covenant, c o n d i t i o n , or 
o b l i g a t i o n hereunder , the C o l l a t e r a l Agent may, a t i t s 
d i s c r e t i o n , remedy the same and f r such purpose f n a i l have 
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the r i g h t , b u t no t the o b l i g a t i o n , to e n t e r upon the 
Mortgaged Property or any p o r t i o n thereof e i t h e r personal ly , 
or by i t s s u p e r i n t e n d e n t s , managers, agents , s e rvan t s , 
attorneys and rece ive r s , and u«*e, operate, manage and con t ro l 
the Mortgaged Property f o r any l a w f u l purpose; and at the 
Mortgagor's so lo cost and expense, maintain and res tore the 
Mor tgaged P r o p e r t y e i t h e r by pu rchase , r e p a i r s o r 
construct ion, make a l l payments f o r taxes, assessments and 
insurance, as the C o l l a t e r a l Agent deems necessary, and 
insure or r e in su re the Mortgaged Property as provided i n t h i s 
Mortgage w i t h o u t any of the aforementioned instances thereby 
becoming l i a b l e t o the Mortgagor or any person i n possession 
thereof ho ld ing under the Mortgagor. Tlie C o l l a t e r a l Agent 
aha l l be e n t i t l e d t o c o l l e c t and receive a l l earnings, 
revenues, r e n t s , issues, p r o f i t s and income of the Mortgaged 
Property and everv pa r t t h e r e o f ; and a f t e r deducting the 
expenses o f con i n g the business thereof and of a l l 
maintenance, repc-^^ , renewals, replacements, a l t e r a t i o n s , 
a d d i t i o n s , be t t e rmen t s and improvements and a l l of the 
a f o r e m e n t i o n e d payments w h i c h may be made f o r t axes , 
assessments and insurance and any other p r i o r or o ther proper 
charges upon the Mortgaged Property or any pa r t the reof , as 
well as j u s t and reasonable compensation of the C o l l a t e r a l 
Agent f o r the serv ices of ths C o l l a t e r a l Agent and f o r a l l 
a t t o r n e y s , c o u n s e l , agents , c l e r k s , servants and o ther 
employees p r o p e r l y engaged and employed by i t , the C o l l a t e r a l 
Agent s h a l l a p p l y the moneys a r i s i n g as a f o r e s a i d , i n 
accordance w i t h ARTICLB 9. I f the Co l l a t e r a l Agent s h a l l 
remedy such a d e f a u l t or appear i n , defend, or b r i n g any 
action or proceeding to p ro tec t i t s in te res t i n the Mortgaged 
Property or t o fo rec lose t h i "irtgage or t o c o l l e c t the 
Indebtedness, t he costs *. >r.ses thereof ( i n c l u d i n g 
reasonable a t t o r n e y s ' fees t • extent permit ted by law) , 
with in t e res t as provided . par**" ph, s h a l l be paid by 
the Mortgagor t o the Col l >. / " n t . \m on demand. A l l such 
costs and expenses incu . >:• rhe C o l l a t e r a l Agent i n 
remedying such d e f a u l t o ' i ; a r i n g i n , defending, or 
bringing any such ac t ion or p r o . . xng sha l l be pa id by the 
Mortgagor t o the C o l l a t e r a l Agent upon demand, w i t h i n t e r e s t 
at the Defau l t Rate, f o r the pe r iod a f t e r no t i ce from the 
Col la tera l Agent t h a t such costs or expenses were incurred to 
the date of payment t o the C o l l a t e r a l Agent. A l l such costs 
and expenses i n c u r r e d by the C o l l a t e r a l Agent pursuant to the 
terms of t h i s Mortgage, w i t h such in t e r e s t , s h a l l be secured 
hereby as a f u r t h e r charge and l i e n upon the Mortgaged 
Property. 

ARTICLE 8. Appointment of Receiver. The C o l l a t e r a l Agent or 
t h e Trustee, i n any a c t i o n to fo rec lose t h i s Mortgage or upon the 
occurrence of any Event of Defaul t (as he re inaf te r def ined) , pha l l 
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be at l i b e r t y , without n o t i c e , to apply f o r the appointment of a 
receiver f o r the Mortgaged Property, and s h a l l be e n t i t l e d to the 
appointment of such receiver as a matter of r i g h t , without regard 
t o the value of the Mortgaged Property aa s e c u r i t y f o r the 
Indebtedness, or the solvency or insolvency of any person then 
l i a b l e f o r the payment of the Indebtedness; and such receiver may 
be appointed by any court of competent j u r i s d i c t i o n upon fix. parte 
a p p l i c a t i o n and without n o t i c e , which i s hereby expressly waived. 
Any such receiver s h a l l have a l l powers conferred by the court 
appointing such receiver and as otherwise conferred by applicable 
law. 

ARTICLB 9. Sale or Other D i s p o s i t i o n of the Mortgaged 

Property-
(a) In the event of any "Event of Default" under the PM 

Credit Agreement or the Pel-Tex Agreementa ( c o l l e c t i v e l y 
being referred t o as an "Event of Default"), and during the 
continuance thereof, the C o l l a t e r a l Agent or the Trustee, aa 
appropriate, may s e l l the Mortgaged Property, or, i f the 
Mortgaged Property s h a l l consist of more than one parcel, 
such parcel or parcels thereof as the C o l l a t e r a l Agent or the 
Trustee may s e l e c t , f o r cash or upon such terms and 
conditlona as i t may deem expedient, and at such time and 
place as i t may consider advisable, i n i t s sole d i s c r e t i o n , 
i n any order or manner allowed under a p p l i c a b l e law, 
i n c l u d i n g , but not l i m i t e d t o , at p u b l i c auction, a f t e r 
having f i r s t g i ven n o t i c e t o 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 bc 
on three (3) consecutive days, i n a newspaper having general 
c i r c u l a t i o n i n the county, parish or c i t y where the Mortgaged 
Property or any p o r t i o n thereof l i e s ; provided, however, that 
the C o l l a t e r a l Agent or the Trustee i s hereby authorized to 
%dv>. t i s e the sale i n such a d d i t i o n a l newspapers as i t deems 
appropriate i n i t s d i s c r e t i o n . I f , p r i o r to or at the time 
of the sale, the C o l l a t e r a l Agent or the Trustee s h a l l deem 
i t proper f o r any reason t o postpone or continue said sale, 
i t m£»y do so from time to time by o r a l announcement at the 
tints and place of sale, by advertisement of the postponed 
sale, or i n 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 " C o l l a t e r a l " ) , upon the 
occurrence and during the continuance cf an Event of Default, 
the Mortgagor agrees to d e l i v e r each item of C o l l a t e r a l to 
the C o l l a t e r a l Agent on demand, and i t i a agreed that the 
C o l l a t e r a l Agent s h a l l have the r i g h t to take any or a l l of 
the following actions at the same or d i f f e r e n t times: w i t h 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 l i a b i l i t y 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 a l l rights afforded to a secured party under 
the Uniform Commercial Code or other applicable law. Without 
l i m i t i n g the generality of the foregoing, the Mortgagor 
agrees that the Collateral Agent shall have the r i g h t , 
subject to the mandatory requirements of current law, to s e l l 
or otherwise dispose of a l l or any part of th«? 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 the Collateral Agent shall deem appropriate. The 
Collateral Agent shall be authorized at any such sale ( i f i t 
deems i t advisable to do so) to res t r i c t the prospective 
bidders or purchasers to persons who w i l l represent and agree 
that they are purchasing the r o i lateral for their own account 
for investment and not with a view to the dis t r i b u t i o n or 
sale thereof, and upon consummation of any such sale the 
Collateral Agent shali have the right to assign, transfer and 
deliver to the purchaser or purchasers thereof the Collateral 
so sold. Bach 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 f u l l e s t extent permitted by applicable law) a l l rights of 
redemption, stay and appraisal which the Mortgagor now has or 
may at any time i n 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 i s 
reasonable n o t i c e w i t h i n the meaning of the Uniform 
Commercial Code) of the Collateral Agent's intention co make 
any sale of Collateral. Such notice, in the case of a public 
sale, shall state the time and place for such tiale and, i n 
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 and the day on which the Collateral, or 
portion thereof, w i l l f i r s t 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 f i x and state i n the 
notice ( i 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 i t s sole and absolute discretion) determine. 
The Collateral Agent shall not be obligated to make anv sale 
of Any C o l l a t e r a l i f i t 3hai l determine not to do so, 
regardless of the fact that notice of sale or" au'-h Collateral 
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sha l l have been g iven . The Col . e ra l Agent may, wi thout 
notice or pub? i c a t i o n , ad journ any publ ic or p r i v a t e sale o r 
cause the same t o be adjourned, f r o m t ime t o t ime by 
announcement a t the time and place f i x e d f o r dale, and -such 
sale may, w i thou t f u r t h e r n o t i c e , be made at rhe time and 
place to which the same was so adjourned. Tn case any sale 
cf a l l or any pa r t of the Collate»-&.l i s made on c r e d i t or f o r 
fu tu re d e l i v e r y , the C o l l a t e r a l so sc ld may be re ta ined by 
the C o l l a t e r a l Agent u n t i l the sale p r i ce i s pa id by the 
purchaser o r purchasers thereof , bu. the C o l l a t e r a l Agent 
aha l l not i n c u r any l i a b i l i t y i n case any such purchaser ox 
purchasers s h a l l f a i l t o take vp and pay f o r the C o l l a t e r a l 
so sold and, i n case of any such f c i l u r e , such C o l l a t e r a l may 
be sold again upon l i k e n o t i c e . At any pub l i c sale made 
pursuant t o thxs ARTICLB 9, the C o l l a t e r a l Agenr or any 
secured pa r ty may b i d f o r or purchase, f r ee from any r i g h t of 
redemption, s t ay , v a l u a t i o n or appraisal on the par t the 
Mortgagor ( a l l s a id r i g h t s being a lso hereby waived and 
released t o the f u l l e s t extent permitted by appl icable l aw) , 
the C o l l a t e r a l or any p a r t thereof o f f e r e d f o r sale and may 
make payment on account thereof using any c la im then due 
and payable t o i t f rom the Mortgagor as a c r e i i t against the 
purchase p r i c e , and i t may, upon compliance wich the terms of 
sa le , h o l d , r e t a i n and dispose of such p roper ty wi thou t 
f u r t h e r a c c o u n t a b i l i t y t o the Mortgagor t h e r e f o r . For 
purposes h e r e o f , a w r i t t e n agreement t o purchase the 
Col la te ra l o r any p o r t i o n thereof s h a l l be t rea ted as a sale 
thereof; the C o l l a t e r a l Agent s h a l l be f r ee t o carry out such 
sale pursuant t o such agieement, and the Mortgagor aha l l not 
be e n t i t l e d t o the r e t u r n of the Co l l a t e r a l or any p o r t i o n 
thereof subject the re to , notwithstanding the f a c t tha t a f t e r 
the C o l l a t e r a l Agent s h a l l have entered i n t o such an 
agreement a l l Events of De fau l t shal l have been remedied and 
the Indebtedness paid i n f u l l . 

(c) The proceeds of any such sale or sale** pursuant t o 
t h i s ARTICLB 9 s h a l l be app l i ed , as f o l l o w s : 

F i r s t . t o t he c o s t s and expenses ( i n c l u d i n g 
reasonable a t to rney fves) incurred by the C o l l a t e r a l Agent or 
the Trustee i n connect ion w i t h t h i s Mortgage, i n c l u d i n g , 
without l i m i t a t i o n , auc t ioneer ' s fee, reasonable t rus tees ' 
commission on the gross proceeds of sale and other costs and 
expenses i n e f f e c t i n g or a t tempting to of f e c t the recovery or 
c o l l e c t i o n o f any surh sums or amounts or i n en fo rc ing or 
a t t e m p t i n g t o e n f o r c e any r i g h t or remedy i n t a k i n g 
po ession o f , p r o t e c t i n g , preserving or disposing of any 
item of the Mortgaged Property; 
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Second, the balance, i f any, to the discharge of 
a l l taxes, l e v i e s and assessments, with costs and i n t e r e s t i f 
they have p r i o r i t y over the l i e n of t h i s Mortgage, including 
the due pro rata thereof f o r the current year; 

T h i r d , the balance, i f any, to the C o l l a t e r a l Agent 
for d i s t r i b u t i o n t o the Lenders as provided i n Section 2.02 
of the FM I n t e r c r e d i t o r Agreement for the payment i n f u l l 
s a t i s f a c t i o n of the Indebtedness owed to the Lenders; and 

Fourth, the balance, i f any, the Mortgager or 
such other person(s) as are e n t i t l e d ther 

(d) To the extent tnat che sums and amounts subject to 
d i s t r i b u t i o n under t h i s ARTICLB 9 are not s u f f i c i e n t to pay 
the costs and expenses r e f e r r e d to i n the clause F_i£fl£ of (c) 
above and such c o s t s and expenses are not otherwise 
reimbursed, the Lenders s h a l l share and be responsible f o r 
such costs and expenses i n the Applicable Proportion (as 
defined i n the FM I n t e r c r e d i t o r Agreement) . The Lenders 
s h a l l reimburse the C o l l a t e r a l Agent and the Trustee f o r such 
costs and expenses promptly following receipt of notice of 
amount thereof. 

(e) I t i s understood and agreed that i n the event that 
the Mortgaged Property i s advertised f o r sale as herein 
provided, but not sold pursuant to such advertisement, the 
Trustee or the C o l l a t e r a l Agent s h a l l be paid by the 
Mortgagor i t s a c t u a l expenses incurred, together w i t h a 
reasonable commission. 

(f ) Upon the occurrence of an Event of Default, and as 
long aa i t continues, the C o l l a t e r a l Agent and the Trustee, 
i f p e r m i t t e d by law, may i n s t i t u t e the above-described 
foreclosure proceedings or proceed by a s u i t or s u i t s i n 
equity or at law, whether f o r a foreclosure hereunder, or f o r 
the aale of the Mortgaged Property, or f o r the s p e c i f i c 
performance of any covenant or agreement herein contained, or 
in a i d of the execution of any power herein granted or f o r 
the appointment of a receiver pursuant to ARTICLB 8, pending 
any f o r e c l o s u r e hereunder or the sale of the Mortgaged 
Property, or f o r the enforcement of any other appropriate 
legal or equitable remedy. At any sale made under the terms 
of t h i s Mortgage the C o l l a t e r a l Agent or the Trustee may 
require m cash deposit from the successful bidder oi not more 
than t e n (10%) percent of the f i n a l amount b i d by the 
successful bidder. 
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(g) The Mortgagor agrees that any of the Lenders s h a l l 
have the r i g h t t o become the purchaser at any eale held by 
the Trustee o r the C o l l a t e r a l Agent or by any cour t , receiver 
or public o f f i c e r and the Lenders s h a l l have the r i g h t to 
c r e d i t upon the amount of the b i d made the re fo r , the amount 
payable out o f the net proceeds of such sale to i t . 

(h) Upon any sale pursuant t o t h i s ARTICLB 9, the 
receipt of the C o l l a t e r a l Agent or the Trustee, or of the 
o f f i c e r making sa le under j u d i c i a l proceedings, s h a l l be 
s u f f i c i e n t d ischarge to the purchaser or purchasers at any 
sale f o r h i s o r t h e i r purchase money, and such purchaser or 
purchasers, h i s o r t h e i r assigns or personal representat ives, 
s h a l l not, a f t e r paying such purchase money and rece iv ing 
such rece ip t o f the Co l l a t e r a l Agent or the Trustee or of 
such o f f i c e r t h e r e f o r , be obl iged t o see to the a p p l i c a t i o n 
of such purchase money, or be i n any way answerable f o r any 
loss , m i s a p p l i c a t i o n or nonapplicat ion thereof . 

( i ) Any s a l e or sa les o f che Mortgaged P rope r ty 
pursuant t o t h i s ARTICLE 9 s h a l l operate to d ives t a l l r i g h t , 
t i t l e , i n t e r e s t , c la im or demand whatsoever e i t h e r at law or 

•i equi ty, o f t he Mortgagor o f , i n and to the premises and 
••ve property s o l d , and sha l l be a perpetual bar, both at law 

and i n e q u i t y , aga ins t the Mor tgagor , the Mor tgagor ' s 
successors o r a s s igns , and aga ins t any and a i l persons 
claiming or who s h a l l t he rea f t e r c la im a l l or any of the 
property so ld f r o m , through or under the Mortgagor, or the 
M o r t g a g o r ' s succes so r s o r a s s i g n s ; n e v e r t h e l e s s , the 
Mortgagor, i f requested by the C o l l a t e r a l Agent or the 
Trustee so to do, s h a l l j o i n i n the execution and de l ive ry of 
a l l proper conveyances, assignments and t r a n s f e r s of the 
propert ies so s o l d . 

( j ) Upon the occurrence of an Event of Defaul t and 
during the continuance thereof , t o the extent permit ted by 
appl icable s t a t e law, the C o l l a t e r a l Agent or the Trustee may 
employ such watchmen, managers, r e a l ea t a t e b r o k e r s , 
appraisers, maintenance personnel, and other agents as may be 
necessary i n the reasonable exercise of t h e i r d i s c r e t i o n i n 
the execution o f t h i s Mortgage, and pay f o r such services out 
of the proceeds o f sale, should any be rea l ized , and i f no 
sale be made, then the Mortgagor hereby agrees to pay the 
cost of such se rv ices and that such cost of such services 
s h a l l c o n s t i t u t e a part of the Indebtedness secured hereby. 
The Mortgagor waives, to the extent tha t i t may l a w f u l l y do 
so, any and a l l r i g h t t o have the Mortgaged Property 
marshaled upon any foreclosure of the l i e n hereof, or sold i n 
inverse order o f a l i ena t ion , and agrees that the Co l l a t e r a l 
Agent or the Trus tee or any cour t having j u r i s d i c t i o n to 
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foreclose such l i e n may s e l l the Mortgaged r rope r ty as an 
e n t i r e t y or i n parcels or po r t i ons thereof . 

ARTICLE 10. Maintenance. The Mortgagor agrees ( i ) that , 
except as otherwise provided i n the Credi t Documents, no b u i l d i n g 
o r other improvement on the Mortgaged Property s h a l l be a l t e red , 
removed, demolished or en la rged , nor s h a l l any f i x t u r e s or 
personal proper ty o r appliances on, i n or about said b u i l d i n g s or 
improvements be severed, removed, t r a n s f e r r e d , sold or mortgaged; 
( i i ) tha t i t w i l l pe rmi t , commit c r s u f f e r no waste, impairment or 
d e t e r i o r a t i o n o f t he Mortgaged Proper ty or any p a r t thereof 
(excluding, however, the production of the Hydrocarbon Reserves); 
( i i i ) that i t w i l l keep and maintain i n good and e f f e c t i v e repair 
t h e Mortgaged P r o p e r t y and every p a r t thereof i n c l u d i n g a l l 
b u i l d i n g s , f i x t u r e s , machinery and appurtenances, i n accordance 
w i t h the terms of the Credit Documents; and ( iv ) t ha t i t w i l l 
comply wi th a l l s t a t u t e s , orders, requirements oi decrees r e l a t i n g 
t o s a id Mortgaged Property by any Federal, s tate or municipal 
a u t h o r i t y , the noncompliance w i t h which w i l l have a t e r i a l l y 
adverse e f f e c t on the Mortga j o r , and w i l l observe and comply wi th 
a l l condit ions and requirements necessary to preserve and extend 
a l l r i g h t s , l i c e n s e s , permits ( i n c l u d i n g , but not l i m i t e d t o , 
zon ing variances, s p e c i a l exceptions and nonconforming uses), 
p r i v i l e g e s , f ranchises and concessions which are appl icab le tc the 
Mortgaged Property or which have been granted to or contracted f o r 
by the Mortgagor i n connection w i t h any ex i s t i ng or present ly 
contemplated use ot the Mortgaged Proper ty . 

ARTICLE 11 . Taxes and Liens. The Mortgagor agrees to keep 
the Mortgac.'.'d Property f r ee from a l l s t a tu to ry l i ens and to pay 
b e f o r e any penalty f o r nonpayment at taches a l l taxes, assessments, 
w a t e r ra tes , sewer r en t s and o t h e r governmental , p u b l i c or 
mun ic ipa l cha ges, dues, f ines or imposi t ions and any p r i o r l i ens 
now or he rea f t e r assessed or l i e n s on or l ev i ed agains t the 
Mortgaged Property, or any part thereof (here inaf ter the "Taxes") . 
I n cases of de fau l t i n the payment the reof , the C o l l a t e r a l Agent, 
a f t e r p r i o r w r i t t e n no t i ce to the Mortgagor, may pay the same or 
any of them and the moneys so paid by the Co l l a t e r a l Agent s h a l l 
be added to the amount of the Indebtedness and secured by t h i s 
Mortgage, payable on demand w i t h i n t e r e s t at the Defau l t Rate, 
f r o m the time of payment of the same. The Mortgagor s h a l l d e l i v e r 
t o the Trustee or the C o l l a t e r a l Agent, upon request, receipted 
b i l l s , canceled checks and other evidence s a t i s f a c t o r y to the 
T r u s t e e or the C o l l a t e r a l Agent evidencing the payment of a l l 
I tems addressed i n t h i s ARTICLE 11 p r i o r to the date upon which 
any f i n e , pena l ty , i n t e r e s t or cost may be added t h e r e t o or 
imposed by law f o r the nonpayment t h e r e o f . 

-26-



ARTICLE 12. Insurance and Insurance Proceeda. 

(a) The Mortgagor ( i ) w i l l keep the Mortgaged Property 
insured i n accordance w i t h indus t ry standards against loss or 
damage by f i r e , standard extended coverage p e r i l s and such 
o:her hazards as may be a p p r o p r i a t e i n accordance w i t h 
i n d u s t r y s t a n d a r d s , i n amounts no t be l e s s than the 
outstanding p r i n c i p a l balance of t h i s Mortgage, ( i i ) w i l l 
maintain business i n t e r r u p t i o n insurance w i t h respect t o the 
Mortgaged Proper ty and ( i i i ) worker 's compensation insurance 
and public l i a b i l i t y insurance w i t h respect to a l l a c t i v i t i e s 
i n which the Mortgagor might incur personal l i a b i l i t y f o r the 
death or i n j u r y o f an employee or t h i r d person or damage to 
or destruct ion o f another ' s proper ty; provided, however, that 
the Mortgagor may s e l f - i n s u r e a l l or par t of such r i s k s . A l l 
Policies s h a l l be endorsed to name the C o l l a t e r a l Agent as a 
loss payee i n the event of a t o t a l loss or c i n s t r u c t i v e t o t a l 
loss . The Mortgagor s h a l l pay the premiums l o r the Pol ic ies 
as the same become due and payable. At the request of the 
Co l l a t e r a l Agent , the Mortgagor w i l l d e l i v e r c e r t i f i c a t e s 
evidencing such insurance to the C o l l a t e r a l Agent. Not l a t e r 
than ten (10) daya p r i o r t o the e x p i r a t i o n date of each of 
the Pol ic ies , the Mortgagor w i l l d e l i v e r to the C o l l a t e r a l 
Agent evidence o f the renewal of such p o l i c y or p o l i c i e s . I f 
at any time the C o l l a t e r a l Agent i s not i n r ece ip t of w r i t t e n 
evidence that a l l insurance required hereunder i s i n force 
and e f f e c t , the C o l l a t e r a l Agent s h a l l have the r i g h t upon 
w r i t t e n not ice t o the Mortgagor to take such a c t i o n as the 
Col la tera l Agent deems necessary to pro tec t i t s i n t e r e s t i n 
the Mortgaged Proper ty , i nc lud ing , without l i m i t a t i o n , the 
obtaining of such insurance coverage as the C o l l a t e r a l Agent 
i n i t s sole d i s c r e t i o n deems appropriate , and a l l expenses 
incurred by the C o l l a t e r a l Agent i n connection w i t h such 
act ion or i n o b t a i n i n g such insurance and keeping i t i n 
e f f e c t sha l l be pa id by the Mortgagor to the C o l l a t e r a l Agent 
upon wr i t t en demand. The Mortgagor s h a l l at a l l times comply 
w i t h and a h a l l cause the Mortgaged Property and the use, 
occupancy, o p e r a t i o n , maintenance, a l t e r a t i o n , r epa i r and 
res to ra t ion t h e r e o f to comply w i t h the terms, condi t ions , 
s t ipu la t ions and requirements of the P o l i c i e s . 

(b) I f the Mortgaged Property or any pa r t thereof sha l l 
be damaged by f i r e , f l o o d , or any other hazard or casualty 
aga ins t w h i c h i n su rance i s h e l d , the Mor tgagor s h a l l 
immediately n o t i f y the C o l l a t e r a l Agent of the nature and 
extent thereof . Upon the occurrence and the continuance of 
an Event o f D e f a u l t he reunder , t he M o r t g a g o r hereby 
authorizes the C o l l a t e r a l Agent, at i t s o p t i o n , to c o l l e c t , 
adjust and compromise any losses under any o f the insurance 
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aforesaid and a f t e r deducting costs of c o l l e c t i o n to apply 
the proceeds as a fo resa id . Notwithstanding anything to the 
contrary conta ined herein, so long as no Event of Defaul t 
s h a l l have occur red or be cont inuing and subject to the terms 
o f the FM C r e d i t Agreement, the Mortgagor s h a l l have the 
r i g h t to c o l l e c t , adjus t and compromise any losses under any 
o f the insurance aforesaid and to r e t a i n , use and employ 
same. 

ARTICLE 13. Condemnation. The Mortgagor, immediately u; on 
o b t a i n i n g knowledge o f the i n i t i a t i o n of any proceeding f o r i e 
t a k i n g or damaging by or f o r any publ ic improvement, condemnation 
proceeding or f o r the exercise of . .iy power of eminent domain, or 
deed i n l i e u t h e r e o f , of the Mortgaged Property or any par t 
t h e r e o f , sha l l n o t i f y the Col la te ra l Agent of such proceedings, 
and s h a i l de l i ve r t o the Co l l a t e ra l Agent copies of any and a l l 
papers served i n connect ion wi th such proceedings. I n the e/ent 
the Mortgaged Proper ty or any part thereof i s taken or damaged by 
o r t o r any publ ic improvement, condemnation proceeding, or by the 
e x e r c i s e of any power of eminent domain, the e n t i r e award or 
c o n s i d e r a t i o n g i v e n o r pa id t h e r e f o r s h a l l be p a i d to the 
C o l l a t e r a l Agent, and the Col la te ra l Agent i s hereby empowered i n 
t he name of the Mortgagor to receive and give acquit tance f o r such 
award or cons idera t ion or any judgment t h e r e f o r or thereon whether 
i t be j o i n t or s e v e r a l . Notwithstanding any tak ing by any publ ic 
o r quas ipubl ic a u t h o r i t y through eminent domain or otherwise, the 
Mortgagor shal l con t inue to pay the Indebtedness at the time and 
i n t he manner p rov ided f o r i t s payment i n the Credi t Documents 
( i n c l u d i n g , w i t h o u t l i m i t a t i o n , t h i s M o r t g a g e ) , and the 
Indebtedness s h a l l not be so reduced u n t i l any award or payment 
t h e r e f o r sha l l have been ac tua l ly received and appl ied by the 
C o l l a t e r a l Agent t o the discharge of the Indebtedness. Subject to 
t he terms of the C r e d i t Documents, the C o l l a t e r a l Agent may apply 
the e n t i r e amount o f any such award or payment t c the discharge of 
t h e Indebtedness whether or not then due and payable i n such 
o r d e r , p r i o r i t y and proport ions as the C o l l a t e r a l Agent ir. i t s 
d i s c r e t i o n sha l l deem proper. I f the Mortgaged Property i s sold, 
t h r o u g h fo rec losu re o r otherwise, p r i o r t o che rece ip t by the 
C o l l a t e r a l Agent o f such award or payment, the C o l l a t e r a l Agent, 
s h a l l have the r i g h t , whether or not a d e f i c i e n c y judgment on the 
C r e d i t Documenta s h a l l have been sought, recovered or denied, t o 
r e c e i v e such award o r payment, or a p o r t i o n thereof s u f f i c i e n t to 
pay the Indebtedness, whichever i s I e r s . The Mortgagor s h a l l f i l e 
and prosecute i t s c l a i m or claims f o r any such award or payment i n 
good f a i t h and w i t h due d i l igence and cause the same to be 
c o l l e c t e d and pa id over te the C o l l a t e r a l Agent. The Mortgagor 
hereby i r revocably author izes and empowers the C o l l a t e r a l Agent, 
i n t he name of the Mortgagor or otherwise, to c o l l e c t and receipt 
f o r any such award o r payment and to f i l e and prosecute such claim 
o r c l a i m s . A l t h o u g h i t i s hereby express ly agreed tha t the 
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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 a l l 
assignments and other instruments sufficient for the purpose of 
assigning any auch 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 haa occurred and be continuing and aubject 
to the terms of the FM 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 ai to retain, use and employ same. 

ARTICLB 14. Assignment of Hydrocarbon Reserves and Proceeda 
Qt Hydrocarbon Reserves-

(a) As f u r t h e r s e c u r i t y for payment of the 
Indebtedness, the Mortgagor hereby transfers, aasigns, 
warrants, hypothecates and conveya to the Collateral Agent, 
i ts successors and aeeigns, and grants to the Collateral 
Agent a securi ty interest in, effective as of the date 
hereof, at 7:00 o'clock a.m., local time, a l l Hydrocarbon 
Reserves which are now or hereafter produced, and a l l 
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. A l l parties producing, purchasing or receiving any 
such Hydrocarbon Reserves, or having auch, or proceeds 
therefrom, in their possession for which they or others ere 
accountable to the Collateral Agent by virtue of the 
provisions of this ARTICLB 14, are authorized and directed to 
treat anu regard the Collateral Agent as the assignee and 
transferee of the Mortgagor 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 ful ly protected in so treat ing and regarding the 
Collateral Agent, and shall be under no obligation to aee to 
the application by the Collateral Agent of any such proceeds 
or payments received by i t . The Mortgagor hereby authorizes 
and empowers the Collateral Agent to demand, collect and 
receive such Hydrocarbon Reserves and a l l 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 directa a l l pipeline companies, gathering 
companies and others purchasing such Hydrocarbon Reserves or 
having in their possession any Hydrocarbon Reserves or the 
proceeds therefrom, to pr>./ and deliver to the Collateral 
Agent a l l auch Hydrocarbon Reserves or proceeds therefrom 
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accruing. The Mortgagor agreee that a l i divis ion orders, 
tranafer orders , receipts and other instruments which the 
Collateral Agent may from time to time execute and deliver 
for the purpose of c o l l e c t i o n or rece ip t ing for such 
Hydrocarbon Reserves or the proceeds therefrom may be rel ied 
upon in a l l respects, and that the same ahall he bindina upon 
the Mortgagor, and the Mortgagor's successors , agal 
representatives and assigns. The Mortgagor agrees to execute 
and d e l i v e r a l l necessary, convenient and appropriate 
instruments, including transfer and divis ion orders, which 
may be required by the Col la tera l Agent in connection with 
the receipt by the Col la tera l Agent of auch Hydrocarbon 
Reserves or the proceeds therefrom. The Col lateral Agent ia 
fu l lv authorized to receive and receipt for said revenues and 
proceeds, to endorse and cash any and a l l checks and drafts 
payable to the order of the Mortgagor cr the Col latera l Agent 
for the account of the Mortgagor received from or in 
connection with said revenues or proceeds. Notwithstanding 
anything to the contrary contained herein, no long as no 
Event of Default has occurred and be continuing and aubject 
to the provisions of the FM Credit Agreement, the Mortgagor 
sha l l have- the right to col lect a l l revenuea and proceeds 
attr ibutable to the Hydro irbon Reserves or the products 
obtained or proceeded therefrom, aa well as any l i e n s 
securing any sa l e s of Hydrocarbon Reserves and to retain, use 
and employ same. 

(b) A l l payments received by the C o l l a t e r a l Agent 
pursuant to t h i s ARTICLB 14 s h a l l be promptly applied in 
accordance with ARTICLE 9(c ) . 

(c) The Col la tera l Agent i s hereby absolved from a l l 
l i a b i l i t y for f a i l u r e to enforce col lect ion of any proceeds 
so assigned and from a l l other responsibi l i ty in connection 
therewith, except for the gross negligence or w i l l f u l 
misconduct of the Collateral Agent and the responsibil i ty to 
account to the Mortgagor for funde actually received. The 
Col lateral Agent shal l have the r ight , at i t s election, to 
prosecute and defend any and a l l actions or legal proceedings 
reasonably deemed advisable by the Col lateral Agent in order 
to collect such funds and to protect the interests of the 
Lender* and/or the Mortgagor, with a l l reasonable costs, 
expenses and attorney's fees incurred in connection therewith 
being paid by the Mortgagor and s h a l l be deemed a part ?t the 
Indebtedness secured hereunder. 

(d) Nothing herein cont . .ned s h a l l detract from or 
l i m i t the absolute obl igat ion of the Mortgagor to make 
payment of the Indebtedness in accordance with the terms of 
the Notes, any of the Credit Documenta (including, without 
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l imitation, t h i s Mortgage), regardless of whether the 
proceeds assigned by this ARTICLB 14 are sufficient to pay 
the same, and the rights under this ARTICLE 14 shall be in 
addition to a l l other security now or hereafter existing to 
secure the payment of the Indebtedness. 

(e) Notwithstanding the other provisions of this 
ARTICLB 14, the Collateral Agent or any receiver appointed in 
judicial proceedings for the enforcement of this Mortgage 
shall have the right to receive a l l of the Hydrocarbon 
Reserves herein assigned and the proceeds therefrom during 
the continuance of an Event of Default and to appiy a l l of 
said proceeds as provided in ARTICLB 9(c) hereof. Upon any 
sale of the Mortgagee1 Property or any part thereof pursuant 
to ARTICLB 9, the Hydrocarbon Reserves thereafter produced 
from the property so sold, and the proceeda therefrom, shall 
be included in such sale and shall pass to the purchaser free 
and clear of the aasignment contained in this ARTICLB 14. 

(f) The Mortgagor hereby indemnifies the Collateral 
Agent and the Lenders and their off icers , directors or 
employees (each of the foregoing is an "Indemnified Party") 
against a i l claims, actions, l iab i l i t i e s , judgments, costs, 
attorney's fees or other charges of whatsoever kind or nature 
(hereinafter in thia paragraph (f) col lect ively 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 f u l l 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 Mortgagor will pay to the Indemnified Party 
any and a l l such amounts as may be successfully adjudged 
against such Indemnified Party. Each Indemnified Party si.all 
have the right to defend against any such claims, employing 
attorneys therefor, and if the Mortgagor has refused to 
furnish a reasonable indemnity, they or any of chem shall 
have the right to pay or compromise and adjust a l l auch 
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 

-titled at i t s own cost and expense to defend againet any 
such claims. The obligation of the Mortgagor as hereinabove 
set forth in this paragraph ( f ahall survive the release of 
this instrument. 

(g) For purposes 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 i s continuing, the Mortgagor hereby appoints the 
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Collateral Agent aa ita attorney-in-fact tc pursue any and 
a l l righte, 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 irrevocable so 
long aa such Event of Default ie continuing and as long as 
the Indebtedness or any part thereof remains unpaid. 

ARTICLE 15. Aasignment of Leases and Renta. 

(a) The Mortgagor hereby assigns, transfers and sets 
over tc the Collateral Agent, as security for the payment of 
the Indebtedness, a l l the rights, t i t l e and intereat of tne 
Mortgagor, as lessor or sublessor, in and to a l l 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 
the Collateral Agent, a l l its rights, t i t le and interest, as 
lessor or sublessor, as the case may be, in a l l 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 a l l 
modifications, amendments, renewals and extensions thereof 
and al l 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 a r i operate the Mortgaged Property and collect, 
receive and apply for its own account a l l 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 ite 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 sent by registered or c e r t i f i e d mail to the 
Mortgagor, as the Collateral Agent may elect, and no further 
authorization shal l 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 repaira 
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and alterations to the Mortgaged Property aa the 
Collateral agent may deem necessary; 

( i i ) demand, collect, receive, sue fcr, attach, 
levy, recover, compromise and adjust, and give proper 
receipte and releasee for a l l 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; 

( i i i ) 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, ranee1 or modify any Lease, including 
the taking of any action necessary to enforce, enjoin or 
r e s t r a i n the v io lat ion of any of the terms and 
conditions of any Lease; 

(v) i n s t i t u t e , prosecute to complotion or 
compromise and settle, a l l summary proceedings, actions 
for rent or for removing any or a l l lesseee, sublessees 
or occupants of the Mortgaged Property, cr any part 
thereof; 

(vi) pay out of the Rents, or out of any other 
funds in i ts discretion, any taxes, assessments, water 
rates, sewer rates, or other governmental charges 
levied, assessed, or imposed againat the Mortgaged 
Property, or any part thereof, and also any and a l l 
other charges, costs and expenses which i t may deem 
neceaaary or advisable to pay in the management or 
operation of the Mortgaged Property, including, without 
limitation, the coats of any repaira or alterations, 
commissions for renting the Mortgaged Property and legal 
expenses incurred in enforcing the rights of the Lenders 
under the Credit Documents ( inc luding , without 
limitation thi 3 Mortgage), the Notes, and any collateral 
aecurity doea- ents; and 

(vi i ) generally do, execute and perform any other 
acts that ought to be done, in the Collateral Agent's 
d i s cre t ion , in and about or with reapect to the 
Mortgaged P-operty aa fully as the Mortgagor might do. 

(d) The Collateral Agent shall apply the net amount of 
any Rente received by i t from the Mortgaged Property in 
accordance with ARTICLB 9(c). The Collateral Agent shall 
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account to the Mortgagor only for Renta actually received by 
the Collateral Agent. 

(e) In addition to the righta and remediea aet forth in 
ARTICLB 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 
ARTICLB 8, to exercise the powers described in paragraphs (c) 
and (4) 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 
a l l Rents accruinq or due under any Lease from and after the 
receipt 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 auch 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 a l l 
l iab i l i ty , loss, damage or expenee, including reasonable 
attorneys fees, which i t may incur under any Lease or by 
reaaon of the assignment of Leases contained herein, or by 
reaaon of any action taken by the Collateral Agent hereunder, 
and from and againat any and a l l claims and demanda 
whatsoever which may be asserted against the Collateral Agent 
by reaaon 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 l iabi l i ty , 
loss, damage or expense, the amount thereof together with 
interest thereon at the Default Rate from the time of payment 
of the same ahall 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 
reimburse i t se l f therefor out of any Rents collected by the 
Collateral Agent. 

(h) Nothing contained herein shal l operate or be 
construed to obligate the Collateral Agent to perform any of 
the terms, covenants and conditlona 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 ariaing out of any covenant of 
quiet enjoyment therein contained in the event the lessee 
under any such Leaae shall have been joined aa a party 
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def?»*'. .nt i n any action to foreclose this Hortgage and the 
estate of such lessee shall have been thereby terminated. 
Prior to actual entry i n t o and taxing possession of any 
portion of the Mortgaged Property by the Collateral Agent, 
t h i s assignment s h a l l not operate to place upon the 
Co l l a t e r a l Agent any r e s p o n s i b i l i t y for the operation, 
c o n t r o l , care, management or repair of the Mortgaged 
Property, and the execution of this Mortgage by the Mortgagor 
shall constitute conclusive evidence that a l l responsibility 
for the operation, control, care, management and repair of 
the Mortgaged Property i s and sha* I be that of the Mortgagor 
prior to such actual entry and taking possession. 

(1) Aa against the Collateral Agent, at a l l times 
during which the assignment 3hall be i n effect there shall be 
no merger ot any Leases of the Mortgaged Property with the 
fee estate i n 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 corporaticn which 
may be or become the owner of such fee estate, uni ess the 
Collateral Agent shall consent in writing to such merger. 

ARTICLB 16. Special State Law Previsions., 

(a) Special Louisiana Provisions. 

(i) Insofar as any portion of the Mortgaged 
Property situated i n 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 i n this 
Mortgage is intended and shall be construed as words of 
hypothecation and the granting of a security interest i n 
favor of the Collateral Agent; ( i i ) the maximum amount 
of the indebtedness that may be outstanding at any time 
and from time to time that this Mortgage secures i s 
ixed at $500,000,000, and ( i i i ) each and every right 
.d remedy granted the Trustee hereunder shall also be 
. favor of and may be exercised by the Collateral 

Agenc. This instrument i s being executed i n authentic 
form by the Mortgagor i n favor of the Collateral Agent. 

( i i ) Keeper. The Collateral .".gent shall have the 
r i g h t to appoint a keeper of the Mortgaged Property 
pursuant to the terms and provisions of La. R.S. 9:5131 
et geji. and 9:5136 e_L seq. 

( i i i ) Confegaio-n of Judgment. Por purposes of 
executory process the Mortgagor acknowledges the 
indebtedness secured hereby, whether now existing or to 
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a r i s e hereafter, and confesses - Igment thereon i f not 
p a i d when due. Upon the occ urence of ar Event of 
D e f a u l t and any clone t h e r e a f t e r so long as che same 
s h a l l be continuing, and i n addition to a l l other r i g h t s 
and remedies granted the C o l l a t e r a l Agent hereunder, i t 
s h a l l be lawful f o r and the Mortgagor hereby authorizes 
the C o l l a t e r a l Agent v i t h o u t making a demand or p u t t i n g 
the Mortgagor i n defa a l t , a p u t t i n g i n d e f a u l t being 
e x p r e s s l y waived, t o cauae a l l and s i n g u l a r the 
Mortgaged Property t o be seized and sold a f t e r due 
process of law, the Mortgagor waiving the b e n e f i t of any 
and a l l laws or parts of laws r e l a t i v e to appraisement 
of property seized and s o l d under executory process or 
other l e g a l process, and consenting that che Mortgaged 
Property be sold without appraisement, e i t h e r i n i t s 
e n t i r e t y or i n l o t e or parcels, as tho . o l l a t e r a l Agent 
may determine, to the highest bidder f o r cash or on such 
other terms as the p l a i n t i f f i n such proceedings may 
d i r e c t . The C o l l a t e r a l Agent s h a l l be granted a l l 
r i g h t s and remedies granted i t or the Trustee hereunder 
as w e l l as a l l r i g h t e and remedies granted a secured 
p a r t y under Louia 1e.:ia law i n c l u d i n q the Uniform 
Commercial Code then i n e f f e c t i n Louisiana. 

( i v ) Waivers. The Mortgagor hereby waives: 

(a) The b e n e f i t of aopralsement provided f o r 
i n a r t i c l e s 2332, 2336, 2723 and 2734 of 
the Louisiana Cooe of C i v i l Procedure and 
a l l other laws conferring the svne; 

(b) The demand and three (3) days w.t ice of 
demand as provided i n a r t ' c l e r 2v>29 and 
1721 of t h e Lo-.isiana X l " of C i v i l 
Procedure; 

(c) The n o t i c e of seiz>.i- p r o v i d e d by 
a r t i c l e s 2293 and 2721 cf the Louiaiana 
Code of C i v i l Procedure, i d 

(d) The three (3) daya delay provided f o r i n 
a r t i c l e s 2331 and 2722 A the Louisinna 
Code of C i v i l Procedure. 

(v) Resolutions. The Mortgagor does declare that 
attached hereto as Schedule 1 cud made a part hereof i s 
a c e r t i f i e d copy of the resolutions adopted by the 
t r a n s a c t i o n committee duly appointed by the board of 
d i r e c t o r s of the "ortgagor authorising the execution and 
d e l i v e r y of t h i s Mortgage. 
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(b) Special Montana Provisions. 

(1) Por purposes of the In lebtedness secured by 
Mortgaged Property located In Montana, a l l of che 
Indebtedness to be secured (exclusive of interest /nd 
the costs , expenses and other obiigations a r i s i r J or 
incurred by the Trustee, the Collateral Agent and the 
Lenders pursuant to the prov i s ions of the Cred i t 
Documents which are not required to be stated in the 
Mortgage as part of the to ta l principal amounts of 
obligation secured) sha l l not exceed at any one time the 
total pr inc ipa l indebtedness of $500,000,000. 

( i i ) For the purposes of the Mortgage comply-no; 
aa a financing statement, the debtor i s : 

Freeport-McMoRan Inc . 
1615 Poydras Street 
New Orleans, Lou. siana 70112 
Par i sh of Residence, Orleans 

Parish, Louisiana 
Tax ID «: 13-3051048 

( i i i ) The general language of conveyance to the 
Trustee i s intended and the same jha l l be construed 4 n 
Montana as words of mortgage untc and in favor of t. .* 
Col later* 1 Agent and the* righta and authority granted to 
the True tee may be e n f o r c e ! anu as ser ted by the 
Collateral Agent in accordance v i th t. e laws of Montana 
and the Mortgaged Property in Montana nay be foreclosed 
at the option of the Col lateral Agent in »ny manner 
permitted by the laws of the State ot front*. 

(iv) The i n t e r e s t s of the Mortgagor i n the 
Mortgaged Property located in Montana are subject to and 
burdened by a /5% share of a Production Payment 
Conveyance (Production Payment) dated Augusc 15, 1*81 
granced by Midlands Gas Corporation to K a n - N e b r a s k a 
Natural Gaa Company, Inc . (now K-N Enerey, I n c . ) , an 
abs trac t of which was recorded Auguet 2f., 1981 in 
Book 51 M i s c . page 28". T h i rds d the C lerk and 
Recorder of P h i l l i p s county, F*rm ana and March 14, 1988 
in Book leases 394 441, -cords of the Clerk and 
Recorde:. Val ley County, Montana The Production 
Payment was f i l e u 'moM? %' , 1981 in the Mont ara State 
Office of the Bureau r l Lend Management of che U. S. 
Departmert of the In ter ior . By separate insv ruments of 
Produotion Payment Assignment and Conveyance dated as of 
August I S , 1981, Kansas-Nebraska Natural Cas Coinpany, 



Inc. assigned and conveyed to Teachers Insurance anc 
Annuity Association of America, Connecticut General Lif« 
Insurance Company and Congen Five & Co. undivided 
interests in the Production Payment, abetracts of whiwV 
were recorded on Aigust 26, 1981 in Book 51 Misc, 
pp. 335, 337 and 339, records of the Clerk and Recorder 
of P h i l l i p s County. Montana and March 14, 1988 in 
Book 73, pp. 442-44-., ( I 5 - M 7 and 448-450, r e c o r d of 
ths Clerk and Recorder of "alley County, Montana. The 
Production Payment haa been amended by Amendment No. 1 
dated as of May 1, 1988, Amendment No. 2 dated as of 
Jar lary 1, 1988 and Amendment No. 3. 

The Mortgage hereby confirms, and hy a xeptance of this 
Mortgage t h e C o l l a t e r a l Agent a i d the T r u s t e e 
ackr owl edge that the mortgage l i en created herein i s 
aubjrdinate and infer ior to the Production Payment as 
c^nded to the f u l l extent of the Production Payment 
owner r ights in and to the Mortgaged Property located in 
Montana. 

ARTICLB 17. Termination. Upon the f u l l payment of a l l 
Indebtedness or in accordance with the terms and provisions of the 
T r e d i t Documents, the C o l l a t e r a l Agent and th j Vrua-.ee, as 
appropriate, s h a l l releaae and reconvey tha Mortgaged Property 
vnto and at the cost of the Mortgagor. «7pon such reconveyance, as 
evidenced by a recorded sat i s fact ion or release o': tn a Mortgage, 
the assignments of the proceeds of Hydrocarbon Itese.-ves uuu the 
Assignment of Leases and Rent*; as set f i r t h in ARTICLES 14 and 15 
s h a l l become and be void and of no -̂ tZS'Zt jtn.i, in that event, upon 
the request >t t m Mortc-goi, tl-.e Col la tera l Agar" sha l l execute 
and deliver, »r ci wa$s the Tr istee to execute aud del iver , to the 
Mortgager, in» . - ^ . . L a ef fect ive co evidence the termination of 
the assignments >i the reassignments to the Mortgagor of the 
reg ies , power and authority granted herein. 

ARTICLE 18. H'*SiCii:;l A l l notices, requests, demands and 
other com-rtunicat lone r»»qui red or permitted to be given hereunder 
e h a l l be e f fect ive upon . iceipt and deemed duly given i f i i 
w r i t i n g and del ivered personally, or mailed, poacage prepoid, 
registered or c e r t i f i e d , as follows. 

I f to the Mortgagor: 

Freepor c - McMoRan Inc. 
1615 Poydras Street 
NewOrleans, Louisiana 701L2 



I f to tho Collate*- 1 Agant: 

Chanical Bank 
270 "ark Avenue 
Naw York, New York 10017 
Attn: Snergy and Minerals Group 

I f to the Trustee: 

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

The <oi .tftgor, the Trustee and the Collateral Agent may 
change the a<dresses to which communications ara to he directed to 
them by givi K, vritten notice to the other parties in the manner 
provided in t his ARTICLB l*>. 

ART I CLP 53. Part.al Invalidity. I f any ter.. nt provision of 
t h i s Mortg*ge, or any application thereof to » ny person or 
circumstance, shall be invalid or unenforceable to any extent, the 
remainder of this document, or the application of such term or 
provision tc persons or circumstances other than those as to when 
or which i t i s hole* invalid or unenforceable, shall not be 
affactad thereby, and each term and provision of this document 
sha l l be valid and enforceable to the fullest extent permitted by 
law. Tr.e parties ehall endeavor in good*faith negotiations to 
replace any invalid, i l legal or unenforceable provisions with 
va l id or:vi*iona, the ecruomic effect of which comes as close as 
possible to that ~L I'm inval id , i l l e g a l or unenforceable 
provisions. 

AJ'TICLB 20. JrwXX-baNB- This Mortgage and the Notes are 
subjec;: to the express condition that at no time shall Mortgagor 
ba obligated c rec :u ired ro pay interest on the principal balance 
dua ur.d> - tN' Ŝ mtm A% h rate which could subject the holder of 
tha Note to e i t m r c i v i l or criminal l i ab i l i ty as a result of 
beino in excess cf the Maximum interest rate which Mortgagor i s 
permitted by law to contract or agree to pay. I f by the terms of 
this Mor.'.gage or tha Notes the Mortgagor ia at any time required 
or obligated to interest on the principal balance due under 
th? Notes at a rete in ext**.* i of such maximum rate, the rate of 
intereat under ti.e Notes el^i" be deemed to be immediately reduced 
to auch maximum rate and the iotcraet payable shall be computed at 
auch maximum rac a and a l i prior interest payments i.*. excels of 
euch maximum .-.ce shall be applied and shall be deemed to two 
been payment* in reduction of the principal balance of the Note. 

ARTICLE ,1 . Fixture y i U r g . Certain eff thc Mortgaged 
Property is or w i l l become "f;'x:ur*s" (as that term ie defined in 



the Unifo:r Commercial Code in e f fect in the state in which the 
Leased Land OL the Mineral Interests i s located) on the Leased 
Land or the Mineral Interests deecribed or referred to in this 
Mortgage, and t h i s Mortgage upon b -g f i l e d for record in the 
re«il estate records of the cov-.-j- wherein such f i x tures are 
situated shal l operate alar \m a financing statement f i l e d as a 
f ixture f i l i n g in accordance with vie applicable provisions of the 
Uniform Commercial Code upon sue* ctl the Mortgaged Property which 
I'd or may cerjsM f i x t u r e s . 

ARTICLB 22. Instrument m Mortgage. Deed of Truat. Security 
Agreement. Assignment of Production Leagu.s and Ranf.e . ajid. 
Pinancing Statement. This instrument be deemed to bv, and 
may be enforced from time to time art, » '•"utract, sever i ty 
agreement, aasignment, mortgage or deed ot trust , and from tine to 
time as any one or more thereof. This Mortgage in addition to 
const cut ing a l i e n on real estate aa a mortgage or deed of trust , 
fa) Ik* a s e c u r i t y agreemont and shal? support any financing 
statement shefine, the Col lateral Agent ao secured party, which 
description cot: a i ned in any auch financing statement ' hereby 
incorporated by ference into th i s Mortgage with the so-na force 
and effect as i f .he description were f u l l y set out hor**a, (b) 
s h a l l be a f inancing rtatement under the applicable provisions of 
the Uniform Ccmmercj nl Code, (c) i s a f ixture f i l i n g ae deecribed 
i n ARTICLE 21, and (d) i s an assignment as descr ibed i n 
A R T I C L E S 14 and 15. Accordingly, the C o l l a t e r a l \gent, in 
addition to and nor in l i eu of or in diminution ».*" i t s . ights and 
remedies herein provided, s h a l l have a l l of the r ights and 
remedies of a e*cur**«J party under the Uniform Commercial Code. 

ARTICLB 23. Righta Cumulative Bach and every right, ;:ower 
ar.i remedy herein given to the Truatee or the Col latera l Ajent 
sl-c.ll tof. cumulative and not exclusive; and each and every r ight , 
pover and remedy whether s p e c i f i c a l l y herein given or otherwise 
existing may be exercised from time to time and o often and iu 
nuch order as ma be deemed expedient by the Trustee or the 
Collateral Agent, as the case may be, and the exercise or t'.ie 
beginning of the exerciue, of any such right, power or reuedy 
ma'1 not be deeitvj a wrlver of the right to exercise, at the same 
ture or thereafter , an; ether r ight , power or remedy. No delay or 
omission b} the Truetee or the Co l la tera l Ager.t in the exercise of 
any right, power or remedy sha l l impair any such right, power or 
remedy or operate as a waiver hareor or of any other right, power 
o; remedy then or thereafter exi u i n r . 

ARTIC.'iB 24. Waiver. Any and a l l covananCS in t n i » Mortgage 
relat ing to the Mortgaged Property m-.y Irom time to tin* by 
inatrument in wri t ing signed by the •'T.vJtee and the Colla.t ;jki\ 
Agent be waived to such extent and ir. euch manner as such p u t ies 
may desire, but no such wal" : s h a l l ever affect or impair the 
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Trustee's or the Collateral Agent s rights or liens hereunder 
except to the extent s pec i f i ca l l y stared in such written 
instrument. 

ARTICLB 25. Artic le and Section Haadlngf. The art ic le and 
section headings in this instrument are inserted for convenience 
and shall not be considered a part of this instrument or used in 
i t a interpretation. 

ARTICLB 26. Counterparta. This ' Moment may be executed 
in any number of counterparts, each r which shall for a l l 
purposes be deemed to be an original and one of which (with a l l 
exhibits attached) shal l be recorded ln each of the following 
counties or parishes in the following states: 

To fac i l i tate f i l ing n̂d recording, there may be omitted from 
certain counterparts che parts of Bxhibit A containing specific 
descriptions that relate to land located in counties or parishes 
other than the county or parish In which the part icular 
counterpart is to be f i l ed or recorded. 

AI TICLB 27. Miscellaneous. The covenants he vein contained 
s h a l l 'una, and the benefits and advantages shall inure to, the 
respective hairs, legal and personal representatives, executors, 
administrators, successors and assigus of the partiee hereto. The 
provis ion hereof shall likewise be covenants running with the 
land. whenever used, the singular number shall Include the 
p l u r a l , the use of any gender h i l l include the other genders, and 
tha term the "Lenders" shall include any successor payee of the 
indebtedness hereby secured or any transferee thereof whether by 
operation of law or otherwise. 

ARTICLB ?B. Credit Documente Controls. To the extent that 
any term, condition, or obligation set forth in this Mortgage is 
inconsistent with any term, condition, or obligation aet forth in 
the Credit Documenta, the provisions of the Credit Documents shall 
control. 

ARTICLB 29. Tho 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 Colitraial Agent shall be deemed to be the 

S£a£a County gr Parish 
California 
Colorado 
Louiaiana 
Montana 

Kern 
Yuma 
Plaquemines 
Philli p s 
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Col la tera l Agent hereunder in connection with the giving and 
receiving of notices hereunder and in connection with the exerciee 
of any righte and remediea of the Coilaterai Agent hereunder. Any 
•uch action taken by the Collateral Agent shall be conclusive as 
to tha Collateral Agant with respect to i ts dealings with the 
Mortgagor or any third party under this Mortgage. 

ARTICLB 30. Release of Mortgaged Property; AjntnlTHtnr.l 
Any Liens or other rights which any Lender or the Collateral Agent 
would otherwise hava under this Mortgage may only be released or 
subordinated in accoi dance with the terns of the FM Intercreditor 
Agreement. This Mortgage nay only be amended and the provisions 
hereof nay only be waived in accordance with the terns of the FM 
Intercreditor Agreement. 

ARTICLB 31. Choice of Law. This Mortgage shall be construed 
and governed by the laws of the State of New York and the laws of 
tha United States of America, except that the laws of the a.ate in 
which a portion of tha Mortgaged Property i s located in, or 
offehore adjacent to, shall govern with respect to procedural and 
subatantive matters related to the creation, perfection and 
enforcenent of the l iens , 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 
adjacant to such stata. 

IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to 
ba executed by i ts duly authorized officer, in the presence of the 
undarsigned witnesses and Notary Public, a l l on the day, non:h and 
year f i r s t above-written pursuant to due authority. 

WITNESSES: MORTGAGOR 

FREEPORT-MCMORAN INC. 

Senior Vice President 
Freeport-McMoRan Oil a Oas 
Company,Division of 

' -McMoRan Inc. 

Notary Public, State of Louisiana 
My commission expires: at death 
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STATE OF LOUISIANA ) 
PARISH OF ORLEANS ) 80. 

BB 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 off icar of the corporation set opposite his name, and 
•uch corporation baing a party to the foregoing instrument: 

Glenn A. Kleinert, the Senior Vice President of Freeport-
McMoRan Oil k Qas Company Division of Freeport-McMoRan Inc. , a 
Delaware corporation, whose address ls 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 
•uch peraon 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 

th is date by the aforementioned person, the above designated 
off icer 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 ha 
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 WHEREOF, I have hereunto eet my hand and o f f i c i a l 
n o t a r i a l aeal, i n tha City of New Orleans, Parieh of Orleana, 
State of Louieiana, th ie l l t h day of June 

Notary Puhlic, State of Louieiana 

Ny Ccmmi ss ion Expires: at death 
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E X H I B I T A 
to 

Mortgags, Dead ef Trust, 
Bacurity Agr••Bent, Assignment ef 

production aad Proeeede aad 
Leeeea aad Beats* Fixture 

F l l l ag aad Financing Statement 

F11MBL1 TO m m 1 

This Exhibit A sets forth the description of the 
Hydrocarbon Leases, the Mineral Interests and other intereets 
covered by the Mortgage, Ueed of Trust, Security Agreeaent, 
Assignasnt of Production and Proceeds and Leases and Rents, 
Fixture Filing and Financing Stateaent (the "Mortgage") to vhich 
thie Exhibit A i s etteched. 

1. Headings. Exhibit A consists of descriptions of 
the Hydrocarbon Leases, the Minerel Intereets and other intereata 
affecting lands ( i ) located within the county or parish and state 
next to the heading "Pariah, State" or "County, State" of this 
Exhibit A, and ( i i ) in federal waters in the Outer Continental 
Shelf, offshore the State of Louisiana (the "Federal OCS"), and 
identi f ied under the heading "OCS Gulf of Mexico Offshore, 
Louisiana" of this Exhibit A. The proepect naae and prospect 
nuaber as well ae the reference to an area and block in the 
Federal OCS is for informational purpoaaa only and i s not intended 
to limit or reetrict the descriptions in any Banner. 

2. Subheadlnos. Each of the Hydrocarbons Leases, the 
Mineral Intereets or other intereets located within a particular 
parish or county and state i s dsscribed by reference to the 
Subheadings LEASE NUMBER, LESSOR, PROSPECT, L E S S E E , PARISH/STATE 
o r COUNTY/STATE, L S E DTE, GROSS ACRES, EXPIRE DTE, and RECORDED. 
These subheadinga s h a l l have the following meanings and 
significance: 

NUMBER: This i s an internal lease or instrument 
ident i f icat ion nuaber, vhich i s for 
informational purpoaaa only and is not 
intended to l i a i t or r e s t r i c t the 
descriptions in any Banner. 



LESSOR: 

LESSEE: 

PROSPECT: 

PARISH/ 
STATE or 
COUNTY/ 
STATE: 

The name l i s t e d under the heeding 
"LESSOR" is the neae of the lessor of 
ths Hydrocarbon Lease or the name of the 
grantor of the instrument whereby the 
Mineral Intereet or other interest is 
created. Where the lessor or grantor is 
t A state of Louisiana, the lessor or 
grantor is recited as "8/L" or "State 
R/W" and Includes the State of Louisiana 
lease or right of way number assigned to 
such o i l and gas lease ot right of way. 

The naae following under the heading 
" L E S S E E " i s the l e s s e e of the 
Hydrocarbon Leese or the naaw of the 
grantee of the instrument creating the 
Mineral Interest or other interest. 

The naae l i s t e d under the heading 
"PROSPECT" i s for informational purposes 
only and i s not intended to H a l t or 
restrict the descriptions in any manner. 

Under the heading "PARISH/STATE" or 
"COUNTY/STATE" i s the l i s t ing of the 
parish or county and atate in which the 
Hydrocarbon Leaae, the Mineral Interest 
or other interest is located. 

LSE DTE: The date (month/day/year) of the 
Hydrocarbon Lease or the instrument 
creating the Nineral Intereet or other 
instrument. 

EXPIRE 
fill: The date (aonth/day/year) cited under 

the heading "EXPIRE DTE" i s for 
informational purposes only and is not 
intsnded to l i a i t or r e s t r i c t the 
descriptions in any Banner. 

GROSS 
ACRES: lhe reference to "GROSS ACRES" is for 

informational purposes only and is not 
intended to l i a i t or r e s t r i c t the 
descriptions in any Banner. 
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RECORDED: Tha recordat ion ra faranca of tha 
Hydrocarbon Laaaa or othar instrument 
creating the Mineral Intereet or other 
intereet in the appl icable public 
racords of the county or parish shovn 
under the heading "PARISH/STATE" or 
"COUNTY/STATE", aa applicable. The 
recordation reference is to the volume 
or book and page or entry or f i l e number 
of the o i l and gas records, o f f i c ia l 
publ ic reccrds of r e a l property, 
conveyance recorde, or other applicable 
public records for ths pariah or county 
and s tate shovn under the heading 
"PARISH/STATE" or "COUNTY/STATE". 

3. Subheadlnaa for Federal OCSi The Hydrocarbon 
Leases in the Federal OCS include the folloving subheadings: 

Caption: The r e f e r e n c e to a p a r t i c u l a r 
offshore area and block in the 
neading is for informational purposes 
only and ' •*• + ...tended to l i a i t or 
r a ^ t r i c **»*"ione in any 
manner. 

Recordation: 

Lease 
Number: The number folloving the letters "OF" 

for the Hydrocarbon Leaaee in the 
federal OCS ia for informational 
purposes only and is not intended to 
limit or restrict ths descriptions in 
any manner. 

The Hydrocarbon Leases in the Federal 
OCS are f i l e d vith the Minerals 
Management Service, Department of the 
Interior, Gulf of Mexico OCS Region. 
Although not ao indicated, the 
Hydrocarbon Leaae aay also be filed 
of record in the pariah in the State 
of Louisiana located adjacent to the 
Hydrocarbon Lease in question. 

4. Schedule A. Schedule A consists of the l i s t i r ? of 
a l l contracts, agreements, and instruments (collectively, the 
"Contracts") related to the Hydrocarbon Leaees, the Mineral 
Intereata or other intereets affected by the Mortgage. The 
li s t i n g of the Contracta is aade for purpose of giv4.«o effect to 
tha varranties of the Mortgagor contained in tr The 
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recitation that tha Mortgagor'a interests in tha Hydrocarbon 
Lsasss, tha Minaral Interests or other interests described ln 
Exhibit A is subject to the Contracta ahall not operate to subject 
such interests to auy such Contract except to the extent that such 
Contract is valid and preeently subsisting with respect to such 
interest; nor 9h*13 the reference to a Contract be deeaed a 
recognition by the Mortgagor that tho Contract is valid except to 
the extent that such Contract i s preeently in force and effect. 
I t is intended, however, that the rights of the Mortgagor under 
the Contracts shall be encumbered by and aubject to the liena and 
security intereete created by the Mortgage. 

5. Defined Tersie. Capitalised terms used in this 
Preamble and not othervise defined herein ehall have the meanings 
aacribed thereto in the Mortgege to which this Preamble is 
attached. 



EXHIBIT 

SOOTH P M I BLOCK B2 
oca CULF or m o 
orrsaoai. LOUI SLAM* 

Kn undivided 6S.33400% operating r i q h t s interaat in and t o '.ha follow;.-!; 
described laaca. to w i t : 

ocs-G StaS Oi l and Cas Laasa froai tha Unitad Statas sf America ts 
OF1088O0O2-000 Lessor, to Exxon Corporation as lassaa. dated a f f a c t i v a 

July 1, 1983 and i d e n t i f i e d ln U M O f f i c e of '.ho Minerals 
Manegasmnt Servica. Department of the I n t e r i o r , as Outer 
Ccm'inenta* Shelf Lease Nunber OCS-0 5685 covering -.r.e 
su'starred lands o f tha Outar Continental Shelf descriced 
mi fo l lows : 

A l l of Block 82. South Pass Kzmm. South and East 
Addi t ion . OCS Leaaing nap. Louisiara Nap No. from tr.e 
surface of the earth down to the s t ra t ig rapnic equiva.sn* 
of 14.661 f e e t , as i d e n t i f i e d on the e l e c t r i c lo? of the 
FNP Operating Conpany OCS-C SUS Mell No. J. plus '.CO 
feet and conta in ing approximately S.000.00 acres. 

SCHEOU'J "A" 

C3STBACT NVYBE* 

LANDO021-87 

OF1088-0015-87 

0 F : C 8 8 - 0 C 2 0 - 8 7 

Ofl088-0034-88 

0F1088-0101-88 

OF'.CS8-0092-89 

AOrUEHEMT TYPE OATI 

McMoRan 1987-88 01/01/87 
Exploration Prograa 

Par t i c ipa t ion OS/28/87 
Agreement, as aminded 

Opwratir- ".greement 05/28/87 

Farmin Agreenent 08/19/88 

Aree of Mutual 08/31/ 
Tnterest 

Platform Sharing 01/01/39 
and Operating 
Ajr»amant 

Crude O i l Purchase/ 1.V01/91 
Sale Contrect 

PA£HES 

FMP Opereting Corpany. 
a '-1*1'ed Pertnership 
and Crescent Invest - -.!.• 
Co.. e t a l 

Apache Corporetlon and 
FMP Opereting Coapany. 
a Limited Partnership 

Apacne Corporation srd 
FMP Operating Coepar.y, 
a Limited Pertnership. 
et a l 

Exxon Corporation ar.d 
FNP Operating Ccmpany. 
a Limited Partnership 

FNP Operating Coapany, 
a Limited Pertnership 
and Continental Land t 
F\.r Co.. !ne., et i l 

Freeport-w r*oPar :-c 
ar.d Apache Corpora t i c . 
et a l 

Arco O i l and Cas 
Corpany and Freeport-
McNoPan Inc. 

Any and a l l other contracts, agreements, burdens. mAo encumbrances conrrr-
or a f f e c t i n g the above described in teres t which axe of record. 

A:S-1SPDB 



EXHIBIT 

SOUTH PASS •LOOl 13 
OCt GULP OP MEXICO 
OPT*J*ORX. LQOISXAR* 

An u n d i v i d e d 60.57570% r e c o r d t i t l e i n t e r e e t IT. end t o t h t f o l i s w i . » . i 
d e s c r i b e d l e e s e . t o w i t : 

o c s - G 5051 O i l snd Ces L e t s * f r r - " . . j n l t e d S t a t e s o f tasr.ci ss 
op 10880001• DOO L e s s o r , t o S h e l l 0»"f«**?e. I n c . . e t a l es Lessee, l a t e d 

e f f e c t i v e A p r i l 1 . 1882 end i d e n t i f i e d l n the C f f . c e sf 
t he M i n e r a l s Management S e r v i c e . Depa r taen t o f t r e 
I n t e r i o r , as O u t e r C o r * m e n t a l S h e l f Lease Mueavtr 
OCS-c 4052 c o v e r l n e j t h e ( u b r e r g e d lands o f t he Su te r 
C o n t l n e n t e l S h e l f d e s c r i b e d as f o l l o w * : 

A i l o f B l o c k S 3 . South Pass A r e a . South and East 
A d d i t i o n , as shown on OCS Leas ing H e * . L o u i s i a n a Map N O . 
7A c o n t a i n i n g a p p r o x i m a t e l y 5.0CC.10 a c r e s . 

SCMIDULf " A " 

CONTRACT VUHBEB AGRlEMtWT TYPt E&JJ 

LAND0021-87 McMoRan 1987-88 01 /01 /87 
Exploretion Progr.t* 

OP1088-001S-87 P e r t t e l p a t l o n 05 /28 /87 
Agreesmnt, es amended 

o r i 09S -0020 -e -7 O p e r e t i n g Agreement 0 5 / 2 8 / 8 7 

OP10S8-0009-87 Seismic O p t i o n end 0 8 / 0 1 / 8 7 
Farmin Agreement 

OF1088-0101-88 Area o f M u t u a l 0 8 / 3 1 / 8 8 
I n t e r e s t 

Or 1088-0092-89 P l e t f o r a S h a r i n g 0 1 / 0 1 / 8 8 
•nd O p e r e t i n g 
Agreeaent 

Tr .de ? . l P u r c h a s e / 12 /01 /91 
Ea.e C o n t r e c t 

PARTUS 

FMP O p e r e t i n g Coapany, 
• L i m i t e d P a r t n e r s n i p 
snd Crescen t Investment 
C o . . e t a l 

Apache C o r p o r e t l e n and 
FMP O p e r e t i n g Corpany. 
a L i m i t e d P e r t n e r s n i p 

Apache C o r p o r a t i o n end 
FMP O p e r e t i n g Coapany, 
a L i m i t e d P a r t r w r s n . p . 
e t a l 

S h e l l O f f s h o r e I r . e . . 
e t a l and FMP O p e r a t i n g 
Company 

FMP O p e r a t i n g Coapany. 
a L i m i t e d P e r t n e r s n i p 
snd C o n t l n e n t e l Lard I 
Pur C o . . I n c . . e t e i 

Freeport-McMoRan I n c . 
and Apache C o r p o r s t i o n . 
e t e l 

Areo O i l a r d Cai 
Company ar.d Freaper*. • 
McMoRan Inc 

Any and a l l o t h e r c o n t r a c t s , e g r e e m e n t s , b u r d e n s . a.-d encumbrances c o r c e r m r . g 
o r e f f e c t i n g t h e soove A s c r i b e d i n t e r e s t wh i ch e re o f r e c o r d . 

A :S-17 .RDR 



txi nm 

SOUTH '/ASS BLOCX 74 
CCS O U J or KSSRCD 
orrshorti. ISJUISLAMA 

An --divided fcO.S7$70% operatinq righta interest ln end to the rollerir.tj 
described lease, *o wit: 

OCVG SW" otl and Ces U a s e fro* the United Stetee of America es 
OF;088O00J 000 Lessor, to Conoco Inc. . et e l ee Leeeee, deted effective 

June 1. 19*4 end identified i.i the Office of the Minerals 
Hanaaomsnt Service . Department of the Inter ior , es Outer 

ontinental Shelf Leese Nuaber OCS-G MOI eoverlne tr.e 
submerged lende or the Outer Contlnentel Shelf described 
SS f o l l o w s : 

All or Block 74. South Psss Aree, South end Ees-
Addition, OCS Leasing Nee. Louisiana Nee He. *»A 
containing approximately 5,000.00 acree. 

Insofar and only insofar as said leeee covers erd 
perteins to 'he t /2 or Block 74 limited to thoee depths 
from the surf .ee or the earth down to end including I C C 
below the strat igrephlc equivalent or e depth or 1 J . J U ' 
suttee 1 IS,SOO' ND). es seen in the Freeport-' NoRen Inc. 
OCS-C M01 Nell No. A-12 (ST-1). 

SCHEDULE "A" 

rowTrYYrT wv».Pf &aUBB TYP| DATI 

:.Aje000?^-S7 NcNoRen 1987-M 01/01/S7 
Exploration Progress 

FlOM-riOlS-87 Participation 0S/29/S7 
Agreement, es emended 

OF10M-0020-87 Operating Agreement OS/28/87 

o- 10M-0101' Aree of Nutuel 
Interest 

oriOM-0014-81 Fat-moat Agreement 

OF10M-CC92-89 Platform Sharing 
and Operating 
Agreement 

Crude Oil Purchase/ 
Sele Contrect 

Aesignment of 
Overriding Royelty 
Interest 

08/11/88 

03/21/91 

01/01/88 

12/01/81 

Pending 

imm 
rMP Opersting Company. 
a Liai ted Pertnership 
ard Crescent Investaent 
Co.. et e l 

Apache Corporetlon and 
FNP Opereting Ccepwny. 
e Limited Partnersn.r. 

Apache Corporetlon end 
FNP Opeiating Coapany 
a Liaited Partnership 
et e l 

FNP Operating Compeny, 
e Liai ted Partnership 
and Contlnentel Lend l> 
Pur Co. , I n c . , et e l 

"onoco I n c . . et ai and 
Freeport-NcNoRen tac, 

Freeport-NcNoRen Inc. 
and Apache Corporation, 
et a l 

Arco Oi l and Gas 
Coapany and Freeport-
NcNoRen Inc. 

Freeport-NcNoRen Inc. 
end CLX Compeny, et el 

Any and c i l other contrects, agreeaenta, burdens, and encumbrances concerning 
or affect ng the above described incerest which ere or record. 



B E S T A V M L W L E C O P Y 
lIStftlT 

• I M I M t r r t CJUrrOM SXOCKS I M , J J l , JJJ, J J J 
OCS 4MJTLP QP MIX ICO 
OPPSROfui. LOUiaikJU 

241 

An undivided 44.44 7% rocord t i t l e intereet in eae) te the following eeecrlted 
leeeee, te wlti 

OCS-0 «94« 
C4»l 171-0002-000 

Oi l ene) eee Leeee froa the Oaitee) stetee of America, ee 
Leeeor. te Mobil Oi l lapIeratlen t Producing Southeast 
tec . , et e l . ee Leeeee, deted effect ive June l . 1944 eae) 
identified U the Office ef the Minerele Management 
service, Department ef the Interior, ee Outer Contlnentel 
Shelf Leeee Number OCS-0 4944 covering tbe submerged 
lende ef the Outer Contlnentel Shelf describod ee 
follovei 

Al l of Blocks J20 eae) 121. Mississippi Canyon, OCS 
O f f i c i e l Protraction degree), ssj 14-10. containing 
epproeusetely S,121.OS ecree. 

o r s - G SSJ4 

orim-oooj-000 
Oil ene) Oee Leeee frea tbe united Stetee ef Aster lee, ee 
Leeeor, te Mobil Oil Sapleratlon S Producing Southeast 
inc . , et e l , ee Lessee, dated effect ive July 1, i t f j aae) 
identified l a the Office ef the Minerals Management 
Service, Department of tbe Interior, ee Outer continental 
Shelf Leeee number OCS-0 St24 covering the submerged 
lsnds of the Outer Continental Shelf described ee 
followoi 

Al l j t Sleek 222. Mississippi Cea>ea, OCS O f f i c i a l 
Protrectioa Diagram, M 14-10, containing epprosimately 
» .740 .00 ecrea. 

C S - G 58 35 
Of l 171-0-704-000 

Oil and Oee Leaee frea the Onited Stetee of America, ae 
Lessor, to Mobil Oi l Sapleratlea ft Producing southeast 
I n c . . et e l , ee Leeeee, deted effect ive July 1, 19S2 ead 
identif ied In tae Office ef the Minersis Ma nagement 
Service, Department of the Interior, se Outer Contlnentel 
Shelf leeee Rummer ttcs-t SS2S covering tbe submerged 
lands ef the Outer Contlnentel Jhel* laser ibed ae 
fellowei 

Al l ef Sleek 222. Mississippi canyon. OCS O f f i c i e l 
Protraction Olsgram, MM 14-10, containing approalmateiy 
5,740.00 seres. 

OCS-0 »S41 
OPI171-OOOl-000 

Oi l ens) see Lease frea the Onited Statee ef Amer lee, ee 
Leeeor. te Mobil o i l Sapleratlon ft Producing Southeaat 
I n c . , et e l . ae Lme eoo, deted effeetive July 1. 19SS end 
identif ied la the Offiee ef the Minerele Management 
Serviee, Department ef the Interior, as Outer Continental 
Shelf Leeee Rummer OCS-0 SS41 covering the submersed 
lsnde of the Outer Continental Shelf deecribed ae 
fellowei 

Al l of Sleek 34 5, Mississippi Canyon, OCS o f f i c i a l 
Protraetlon Diagram, RB) 14-10, containing approsImately 
5,740.00 ecree. 

SCX1DUTJ * h ' 

OP1171-011S-S7 Unit Operating 
Agri 

07/01/S7 

esmvtaa 

Rtobll O i l Seploretlon ft 
Producing Southeast Inc. 
amd Tenneco Oi l Compeny, 
et e l 



» • ? • i 
••ku>it •»• 
Mlaaiaalppl Caayoa •lock. 9X4), I I I , J J J . J J J ae* 141 

OP1171-OU4-47 

laiiiMtT r m 
Onit agreer t.l 

OATf 

07/01/47 11 O i l ««piorat ion • 
P/oducing Sevthesst 
I n c . . Tenneco Oi l 
C sap any, et e l 

0007-rt rem Idpet'.ae 01/01/44 
Mr* amor T 
•.-.©Ben i «•- 0 
layleret ».; 
Proeraa. »» eaan»Vj« 

OPI 171-0022-49 fsrmout .'arsmment 04/14/44 

PMP Operating Company, 
a L l a i tee) Ptrtnartnip 
•nO Continental Uae) 4 
Pur Co. , l ae . , et e l 

PMP Operatinf Coapany, 
e L i a l tee) Partnership 
eae) Makil o i l 
taplorat ion 4 Producing 
Southeast lae . , et e l 

OP1171-O044-49 aree ef Mutuav 01/07/49 
Intereet 

PMP Oparatlng Coapsny, 
e Limited Partnarship 
ane) Continental Uas) ft 
Pur Co., tae. , et e l 

Assignnent Sffectlvo 31/11/44 

teele.amw 07/10/91 
I f f ee lien 04/is/s*. 

Chevron O.s.a. lac. sal 
Treopcrt-McMoran It* 

Mofcll Oi l Baplet-etioa 4 
Produc. t Southeast tae. 
ana) Preoport-McMoaan inc. 

Aar'.-jnnent 11/20/91 
I f f e c t l v e 04/11/44 

Oiscount l e t t e r 10/21/91 

Mgulft •/drccerbona 09/01/91 
Trsneaetteti^a 
Hreaasnt 

Cae Froce»«.ng 01/14/91 
agreement. 

or 1 .:--004-92 ess Dehydrstion 02/04/92 
agreeaent 

Assignaent PendI no 

Mrr-aoflaa Corporation, 
at e l eas) Praoparr,-
MCMOIUM tae. 

Teeee las <.ara Tranealssien 
Corporstion ene) PMI 
•ydrocareon Csapaay 

Teeee Beetera Tranaalaaisn 
Corporation eas) f ree port -
McMoaaa tae. 

Marrea Petraleva Coapaay 
aad Praaport-McMoPsn tae. 

Marathon Oi l Company and 
Praaport-KCMCSan Oi l 4 Cas 
Coapaay 

Piem pert McMoMom lae. ead 
Continantal Use) ft Pur Co.. 
tae. . e« a l 

»-.y m. ither contracta. agremments. Burdene, ead encumbrances concerning 
fa e.tu*>tlnc the ahovn described Intereet whieh are ef reeerd. 



EXHIBIT "A" 

VTJWILIOM BLOCX U l 
o a GULP or MEXICO 

LOUISIANA 

An undivided l.t*S»7% overriding royalty interest in tnd to tht following 
described l t t t t , L I A S AND EXCXPT tho M/4 m / i n / 4 tnd tht W/4 SX/4 n / 4 
tharoof. to wit: 

OCS-G 1127 
CT0507-0001-OOO Oi l and Got U a t * froa lha Onitad Stataa of Aaarlea at Letter, 

to forest O i l Corporetlon, ee Ueeea, deted effective ee of 
June 1, 1942, end identified In tha O f f i c a of the Minera It 
Manageaent Service, Departaent of tha Inter ior , ae Outer 
Contlnentel Shalf Uase Nuabar OCS-0 1127, coverinf the 
submerged lends of the Outer Contlnentel Shalf described ss 
follove: 

Slock I S l Verai l ion Aree, ea shown on o f f i c i a l leasing aap U . 
No. 3, Outer ContinenUl Shelf Uasing Map, Louieiana Offshora 
Operetion, containing approximately 4.840.21 ecree. 

SCHEDULE "A" 

CONTRACT HLTOtJI AGREEMENT TYPE DATt PA3V1IS 

LAND0090-87 Perticipation Agreement 
NcNoRen 1907 CCS Uase 
Acquisition end 
Exploretion Prograa 

01/01/87 FNP Operatinf Conpany. 
a Liaited Pertnership. 
end Contlnentel Und 4 
Pur Co., Inc., et el 

tay end e l l other contrects, agreements . burdens, ar.d encurmVancss concern.-.9 
or affecting the above described interest which ere of record. 

i:\nu1n.Rp4 



EXHIBIT "A" 

TOMLIOB BLOCX l i l 
ocs ouir or isnico 
orrswss LOUISIANA 

SA undivided 49.60055% operatinq rights Interest in and to the) WW/4NW/4SE/4; 
SE/4NE/4SH/4 end the ve i l located thereon, known end dei 1 one tad aa Mell No. J in the 
following deecribed leeae, to wit: 

OCS-G 1127 
OF0S07-O001-O00 o i l end Gee Leeae froa the United Stetee of anerice ee Leaaor, to 

Poreat O i l Corporetlon, ee Leaaee de»«d effective ee of June 1, 
1962, end identif ied ln the Office of the Nlnerela Management 
Service, Department of the Interior , ee Outer Contlnentel Shwlf 
Leeae Number OCS-G 1127, covering the submerged lands of tha Outer 
Contlnentel Shalf described aa followa: 

Bloek I S l Vermilion aree. as shown on o f f i c i e l leasing map Le. No. 
3, Outer Contlnentel Shelf Leasing Nap, Louisiena Offahore 
Operations, containing approximately 4.SSS.21 ecree. 

The ebove deacribed Intereet enti t les tha owner thereof to the following: 

h . The MN/4INI/4S1/4 of Bloch 161. Vermilion area, being the Operating 
Bights in and to o i l and gas produced therefroa, and the OCS-G 1127 
Nell No. 2; 

S . The tt/4M*74,»»J/4 of Block ffl, Varall ion Area being the Cparetlng 
Rights, including the surfece rights, tha "a" Pletfora end tr.e 
equipment loceted thereon, but not any o i l end gee righta therein. 

SCHIWLX "h" 

CONTRACT 
NUMBtA AGREENXNT TYPt DATt 

£>; ?ri07-0144-7f Oparatlng Agremmant, 12/31/75 
as amended 

.JfD0r,90-87 Participation. Agree-nent 01/01/B7 
McMoRan 1937 OCS Laaaa 
Acquisition and Exploration 
Program 

LAMD0030-O8 Area of Mutual Intareet 05/05/SS 

Co-Development 12/01/01 
Agreement 

Overriding Royelty Ponding 
Assignment 

PASTIES 

CIK Narine Production 
Company and Bethlehem 
Steel C-.poration, et e l 

rMP Operating Compeny, 
e Limited Pertnerehip, 
end Continental Lend t 
Pur Co. . I n c . , et a) 

rMP Opereting Company, 
a Limited Partnership, 

id Contlnentel Lend S 
Pur Co., I n c . , et e l 

Preoport-NcNoRen Inc. 
and Energy Development 
Corporetlon, et e l 

Freeport-McMoRan Inc. and 
CUC Coapeny, et e l 

Any end e l l other contracta, agteemonte, burdene.end encuabrences concernirj or 
affecting the above described Intereet which are of rocord. 

I:amrtaakl.l41 



EXHIBIT c n s 

VWJMTMOM BLOCX 161 
OCS GULP Of MEXICO 
OH*SHORE LOUISIAHA 

Rn undiv ided 39.69360% record t i t l e Intaraat in and to tha ME/4SE/4SE/4 of the 
f o l l o w i n q described laaaa; and 

An undivided 34.66671% record t i t l e Intareet in end to the M/2: SM/4; M/2SE/4: 
SM/4SE/4; NW/4SE/4SE/4; S/2SE/4SE/4 of the f o l l o w i n q daacribad leaae. to w i t : 

OCS-0 1127 
OF050-*-0001-000 O i l end Cea Lease f r o a the United Stetee of Anerice es Lessor. 

to Forest O i l Corporetlon. aa Laaaae. deted e f f e c t i v e aa of 
June 1. 1962, end i d e n t i f i e d ln the Of f i ce o f the Minerele 
Managenent Service, Department of the I n t e r i o r , aa Outer 
Cont in-ntel Shelf Uaae Number OCS-0 1127, covering the 
submerged larJe of tha Outer Continantal Shelf described as 
fo l lows : 

Block 161 V a r a l l i o n Aree, as shown on o f f i c i a l leasinq map 
U . No. 3, Outer Continantal Shelf Uasing Map, Louisiana 
Offshore Operetione, containing approximately 4.868.21 -eras. 

SCHEDULE "A" 

CONTRACT 
NUMBER AGREEMENT TYPE 

0F0507-0178-75 Farmout Agreement, as 
amended 

OF0507-0144-75 Operatinq Agreement, 
as amended 

LAND009C-87 Par t i c ipa t ion Agroemert 
McMoRan 1987 OCS Uase 
Acquis i t ion ane Explora t ion 
Prograa 

DATE PARTIES 

07/24/75 Forest O i l Corporatior.. 
et a l and CIK Offshore 
Company 

12/31/75 CIK Harine Production 
Company and Bathiahem 
Steal Corp .rat ion, et el 

01/01/87 FMP Opereting Compeny, 
a Limited Partnership, 
and Continental Lend 4 
Pur Co.. I n c . , ot e l 

LANDO030-88 Area of Mutual In te res t 05/05/68 FMP Operatinq Company, 
a Limited Pertnership, 
and Contlnentel Lend 4 
Fur Co., I n c . , at a l 

Co-Development 
Agreement 

Overridinq Royalty 
Assignment 

12/01/91 f r"pport-McMoRan Inc. 
and Enerqy Development 
Corporation, et e l 

Pending Freeport-NcNoRen Inc. and 
CLK Coinpany, et a l 

Any and a l l other contracts, aqreements, burdens.snd encumbrances concerninq or 
a f f e c t i n g tha above described In te res t which are of record. 

l:DBH.RSa 



ZXH1B1T "A 

•AST CAMERON BLOCS 148 
res CULT or stnico 
OITSflORS, LOUISIANA 

An undivided 26.13360% record t i t l e in teres t ln end t o the fo l lowing 
described lease, to w i t : 

OCS-0 5370 O i l end Ces Leese from ths United Stetes o f Americe. es 
OF 1086-0001-000 Lessor, t o Tenneco O i l Company. es Leesee, deted 

e f f e c t i v e July 1, 1983, end i d e n t i f i e d i n Lhe O f f i c e of 
the Minerals Management Service, Department o f the 
I n t e r i o r , as Outer Contlnentel Shelf Leeee Number 
OCS-C 5370 covering the submerged lands o f the Outar 
Continental Shalf described es f o l l o w s : 

A U of Block 148, Eest Caaaron Area. OCS Loosing Map. 
Louisiana Mep No. 2 containing approa i r a t e l y 5,000 acres. 

SCHEDULE "A" 

CONTRACT NUMBER AGREEMENT TYPE DATE 

LAND0021-B7 Pa r t i c ipa t i on 01/01/87 
Agreemont 
McMoRan 1987-88 
Explorat ion 
Program 

CF:096-0083-87 Farmout Agreement 12/10/87 

OF1096-001S-88 Offshore Cpereting 03/07/88 
Agreement 

OF!096-0029-88 Aree of Mutual 02/24/88 
Interest 

OF1096-0041-91 F a c i l i t y Use 
Agreement 

OL0540-03 Crude O i l 
Exchange 
Agreement 

01/17/91 

07/23/81 

PARTIES 

FMP Operating Company, 
a Limi ted Partnership 
and Crescent Investment 
Company, e t e l 

Tenneco O i l Company ar.d 
FMP Operating Ccmpany, 
a Limi ted Partnersnip 

Tenneco O i l Company erd 
FMP Operating Company, 
a Limited Partnership, 
et e l 

FNP Operating Company, 
a L i a i t e d Partnarship 
and Continental Land 4 
Pur Co. . I n c . , et e l 

Chevron U.S.A. Inc. and 
Freeport-NcNoRan Inc. 

Shal l O i l Coepany and 
Freeport-McMcRan Inc. 

Any and a l l other cont rac ts , agreements, burdens, and encumbrances concerning 
or a f f e c t i n g tha abova describad in t e res t which ere of record. 



EXHIBIT "A* 

EAST CAH2XOH BLOCX 143 
CCS GULF Of KXXICO 
OFFSHORE, LOUTSIAXA 

An undivided 18.43352% record t i t l e i i . te reet l n nnd t o th* f o l l o w i r g 
described lease, to w i t : 

OCS-G 5369 O i l and Cas Leasa f r o a tho Unitad Statas o f America, as 
OF 1096-0002-000 Le.sor, to CMC Producing Company, aa Lessee. .leted 

• f f o c t i V O July 1. 1983, and i d e n t i f i e d in tho O f f i c * ef 
tha Minerals Management Servico, Department of t r * 
I n t e r i o r , aa Outar Cont inenta l Shelf Leeee Number 
OCS-G 5369 covsring the submerged lends of the Outer 
Continental Shelf described es foi . lows: 

A l l of Block 143, tes t Cameron Aree, OCS Leasing Nap. 
Louisiana Hap Nc. 2 containing approximately 5,000 acres-

SCHEDULE "A" 

CONTRACT NUNBER AGREEMENT TYPE DATE 

LAJO0021-87 Par t i c ipa t ion 01/01/87 
Agreement 
McHoRen 1987-88 
Explorat ion 
Program 

OF 1096-0021-88 Faraeut Agreement, 05/05/88 
aa amended 

OF 1096-0029-88 Aree cf Mutual 
Intereat 

Of 1C96-0041-91 F a c i l i t y Uae 
Agreement 

OL0540-03 Crude O i l 
Exchange 
Agreenent 

02/24/8S 

01/17/81 

07/23/81 

PARTIES 

FMP Operating Company, 
a Limited Pertnership 
and Crescent Investzer. 
Company, et e l 

CNG Producing Corapany 
and FNP Operating 
Company, a Limited 
Pertnership 

FNP Opereting Company, 
e Limited Partnership 
and Contlnentel Lend • 
Fur Co., I nc . . et e l 

Chevron U.S.A. Inc . ar 
Freeport-McMoRan Inc. 

Shel l O i l Company end 
Freeport-NcNoRen Inc. 

Any and a l l other contracts , agreements, burdens, and encumbrancea concerni - ; 
o r a f f e c t i n g the above described Interest which are o f record. 



S C H E D U L E 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 
Frreport-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 conect copy of resolutions duly adopted by means of an unanimous 

written consent dated June 9, 1992 an.' signed by all members the Transaction 

Committee (the "Transaction Committee. ) 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 Direclors and (i) that said resolutions 

have continued in full force and effect and have not been rescinded, modified or 

amended through the date of (his certificate; and (ii) lhat said resolutions are not in 

conflict with the articles of incorporation or by-laws of the Corporation: 

RESOLVED, That Glenn A. Kleinert, the Sc "»r Vice 
President of Freeport-McMoRan Oil & Gas Company Divi*, r of the 
Corporation, be and he hereby is aulhorized, 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, indemnifications, 
waiver of benefits of appraisement, demand, notice an-i delay, and such 
further terms and conditions as the said officer in his sole discretion 



deems necessary, appropriate or desirable; the Mongage 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 ihereof by this Transaction 
Committee; and funher 

RESOLVED, That the said officer be and he is hereby 
authorized, directed and empowered to execute and deliver in thc name 
of and on behalf of the Corporation any and all documents including any 
financing statements anJ to do or cause to be done all such funher 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 llth day of June, 1992. 

Mark G. Otts 
Assistant Secretary 



S C H E D U L E 1 
to 

Mortgage Assumption Agreement 
elated as of June 11, 1992 

by 
FM Properties Operating Co.. rt 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. 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 
exc in the name of and behalf of the Corporation as managing general 
partner of FM Properties Operating Co., a Delaware partnership (the 
"Partnership") a Mortgage Assumption Agreement by the Partnership in 
favor of Chemical Bank 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 tueh 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 
hy 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 discreuon shall deem necessary, appropriate or 
desirable in connection with these resolutions. 

• • • 

WITNESS MY SIGNATURE, this llth day of June, 1992. 

Mark G. Otts 
Assistant Secretary 
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E X H I B I T A 
UCC-1 Pinancing Statement 

This E x h i b i t A sets f o r t h the deecript ion of the 
Hydrocarbon Leeeee, the Mineral Intereete and other intereete 
s u b j e c t to t h i e u c c - i Financing Stateaent (the "Financing 
Statement") to which thie Exhibit A ie attached. 

1. Headings. Exhibit A coneiete of descriptions of 
the Hydrocarbon Leases, the Minerel Interests and other intereete 
af fect ing lands ( i ) located within the county or parish and state 
next to the heeding "Parieh. State" or "County, State" of thie 
Exhibi t A, and ( i i ) in federal vatere in the Outer Continental 
She l f , offehore the State of Louiaiana (the "Federal ocs">. and 
i d e n t i f i e d under the heading "OCS Gulf of Haxl.cc j r e , 
Louieiana" of t h i s Exhibit A. The prospect nan*? - i ns Kpt&et 
number ae well es the reference to en are* anc i.n the 
Federal OCS ie for informational purposes only and i„ . .cendctd 
to l imit or r e e t r i c t the descriptions in eny nsi»m*-r. 

2. Subheadings. Each of the* H y L e a s e e , the 
Mineral Interests or other intereata. oc*t«d w 3 particular 
p a r i s h or county and atate i s d e s c r i b r l by r^-.arenoe to the 
Subheadings LEASE HUMBER, LESSOR, PROSrrc. TESSEE. PARISH/STATE 
o r COUNTY/STATE, L S E DTE, GROSS ACRES. r.XPZRE DTE, and RECORDED. 
These subheadings s h a l l havs the 1 owi,--j meanings and 
signif icance: 

tfnlS 
HUMBERt Thia ia an internal leaae cr instrunent 

identification nunber, vhich ia for 
informational purposes only and ie not 
intended to l i n i t or r e e t r i c t the 
descriptione in any manner. 

LESSOR ; The nane li s t e d under the heading 
"LESSOR" ia the nane of the leaaor of 
the Hydrocarbon Leaee or the nane of the 
grentor of the instrument whereby the 
Hineral Intereat or other interest ia 
created. Where the lesaor or grantor is 
the State of Louiaiana, the leaaor or 
grantor ia recited aa "S/L" or "State 
R/W" and includee the State of Louieiana 
leeae or right of way nunber aaaigned to 
euch oil and gaa leeee or right of way. 



LESSEE: 

PROSPECT! 

PARISH/ 
STATE or 
COUNTY/ 
STATE: 

The name following under the heeding 
" L E S S E E " i e t h e l e s u e e of the 
Hydrocarbon Leeee or t l . i name of the 
grentee of the instrument creatine the 
Minerel Intereet or ocher intereet . 

The name l i s t e d under the heading 
"PROSPECT" i s for informational purposes 
only and i s not intended to l i a i t or 
ree tr ic t the descriptions in any manner. 

Under the hssding "PARISH/STVTE" or 
"COUNTY/STATE" ie the l i s t i n g of the 
pariah or county end state in which ths 
Hydrocarbon Leeae, the Minsrsl Intsrss t 
or other intereet i s located. 

L S E DTE; The dete ( n o n t h / d a y / y e a r ) of ths 
Hydrocarbon Leeae or the instrunent 
creating the Mineral Intereet or other 
instrunent. 

EXPIRE 
QUE: 

GROSS 
ACRES: 

RECORDED: 

The dete (nonth/day/year) c i t ed undsr 
the h e a d i n g " E X P I R E DTE" i a f o r 
inf ornat lone 1 purposes only and i s not 
i n t s n d s d to U n i t or r s s t r i c t ths 
descriptions in eny manner. 

The reference to "GROSS ACRES" ia for 
informational purposes only and ia not 
intended to U n i t or r s s t r i c t ths 
dsscriptiono in any manner. 

The r e c o r d a t i o n r e f e r e n c e of ths 
Hydrocarbon Lsass or othsr instrunent 
creating the Mineral Intereat or othsr 
i n t s r s s t i n •.he a p p l i c a b l e publ i c 
recorda of the county or pariah ahown 
under the heading "PARISH/STATE" or 
"COUNTY/STATE", aa a p p l i c a b l e . The 
recordation reference i s to the volume 
or book end page or entry or f i l e nunber 
of ths o i l and gaa rscords, o f f i c i a l 
p u b l i c r s c o r d s of r s s l p r o p s r t y , 
convsysncs rscorda, or othsr applicable 
public rscords for ths parish or county 
and s t a t e shown undsr t h s heading 
"PARISH/STATE" or "COUNTY/STATE". 
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3. Subheading* f o r F e d e r a l QC«t The Hydrocarbon 
Leaees in the Federal OCS include the following subheadings: 

The r e f e r e n c e to a p a r t i c u l a r 
o f f a h o r e a r e a and b lock i n the 
heading i s for informational purposes 
only and ia not intended to l i n i t or 
r e e t r i c t the descr ip t ions in any 
manner. 

The nunber following the lettere "OF" 
for the Hydrocarbon Leeeee in the 
Federa l OCS i e for i n f o r a a t i o n a l 
purpoaea only and ie not intended to 
l i n i t or r e e t r i c t the descriptions in 
any manner. 

The Hydrocarbon Leaaea in the Federal 
OCS a r s f led with ths N i n s r a l s 
Management Service, Departnent of the 
I n t s r i o r , Gulf of Mexico OCS Region. 
Although not eo i n d i c a t e d , the 
Hydrocarbon Leaae nay alao be f i l e d 
of record in the pariah in the State 
of Louisiana loceted adjacent to the 
Hydrocarbon Leaae in guestion. 

4. Schedule A. Schedule A consists of the l i s t i n g of 
a l l contrects, egreeaente, and instruments ( co l l e c t i ve ly , the 
"Contracts") r e l a t e d to the Hydrocarbon Leaaea, the Mineral 
Interes ts or other interests eubject to the Financing Statenent. 
The recitat ion that the Debtor's intereata in the Hydrocarbon 
L e a s s s , the Mineral Intereete or other intereete deecribed in 
E x h i b i t A ie eubject to the Contracta s h s l l not operate to eubject 
such intereets to any euch Contract except to the extent thet euch 
Contract ie va l id and preeently subsisting with rsapect to euch 
i n t s r s s t ; nor s h s l l ths rsference to a Contract be deened e 
recognition by the Debtor that the Contrect i a va l id except to the 
extent that euch Contract ia preeently in force and ef fect . I t i s 
in t sndsd , howsvsr, thet the r i g h t s of ths Dsbtor under the 
Contrects ahall bs subjsct to ths Financing Statenent. 
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DEBTOR'S NAME: FM PROFERTZE8 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 
th ie Exhibit A ie attached 

Thie Financing Statement covers a l l of the Debtor'e 
r i g h t , t i t l e and i n t e r e s t , whether now owned or hereafter 
acquired, and a l l of the hereinafter deecribed properties, rights 
and intereete, ineofar ae euch propert iee, righte and intereete 
c o n e l e t of equipment, general intangiblee, accounta, chatte l 
paper, inetrumente, contract righta, inventory, f ixturee, goode, 
proceeds, or products of co l lateral (aa euch terms are defined in 
t h s Unifora Comnercial Code as in e f fec t in the eppropriete 
j u r i s d i c t i o n v i th reepect to each of eaid propertiee, righte and 
intereete) (the "UCC") or any other pereonal property of a kind or 
character eubject to the applicable proviaione of the UCC: 

(a) those c e r t a i n o i l , gaa and minera l laaeee 
including subleases and assignments of operating righte (the 
"Hydrocarbon Leases") i d e n t i f i e d in Exhib i t A attached 
hereto and made a part hereof, and the leaeehold intereete 
created thereby (col lect ively the "Leasehold Eetatee" and 
individually a "Leasehold Estate") in the r e a l property 
deecribed in the Hydrocarbon Leases aa being ef fected 
thereby (the "Leaaed Land"), and a l l other mineral righte, 
overriding r o y a l t i e e , production paymente, net pro f i t e 
agreements, royalt iee and other mineral intereete identif ied 
i n Exhibit A (the "Mineral Intereete") , together v i t h 
( i ) a l l rea l estate located on, or ueed in connection v i th , 
the Mineral I n t e r e s t s or the Leased Land, ( i i ) a l l 
amendmenta, modifications, extensions and renewals thereof, 
( i i i ) a l l r ight s , interests, povers, privilegee, optione and 
other benefits of the Mortgagor under the Hydrocarbon Leaaee 
or the Mineral I n t e r e s t s and any other agreenent or 
instrument creating or containing any euch other righte or 
intereete v i t h respect to the Leasehold Eetatee or the 
Mineral Intereete , (iv) a l l c red i t s , depoeite, option., 
privilegee and rights of the Debtor under the Hydrocarbon 
Laaeee or the Mineral Intereete, (v) the r ight to give 
coneente and to receive money payable to the leeeeee under 
the Hydrocarbon Leases, (v i ) any options to renev or 
purchase and any rights of f i r a t re fueal to leaa*. or 
purchase v i t h reference to the foregoing, and ( v i i ) a l l 



DEBTOR'S MAMS: PM PROPERTIES OPERATING CO 

FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593 

royalty interests, overriding royalty intereets, production 
payaent intereete and net prof ite intereete covering or 
relating to the Leaaed Land (the tern "Leaaed Land" ae ueed 
herein includes vithout l initation the land specifically 
deecribed in Exhibit A and a l l land deecribed in or covered 
by the oi l and gas leases and other documents deecribed in 
Exhibit A hereto vhether or not euch land ia epecifically 
deacribed in Exhibit A hereto); 

(b) the crude oi l , condensate, natural gaa, natural 
gas liquids, caainghead gae and petroleua products and other 
eolid, liquid or gaeeoue hydrocarbona and other associated 
or related substances (the "Hydrocarbona") vhich ire in, 
under, upon, attributable to, produced or to be produced 
fron the Leaaed Land or the Mineral Intereete, end >vned or 
leaaed by the Debtor, eubject to any natters listed in 
Exhibit A (ths "Hydrocarbon Reserves"); 

(c) e l l inventory of the Hydrocarbon Reserves i ov or 
hereafter ex trac ted , renoved, or eevered fron or 
ettributable to the Leased Land or the Minerel Intereete, 
aubject to eny matters l isted in Exhibit A; provided, 
hovever, that ao long ae no Event of Default under eny of 
the Credit Documente shall have occurred and be continuing, 
euch Hydrocarbon Reserves nay be eold by the Debtor in the 
ordinary couree of ite business, free of any lian or 
aecurity intereet created by thie Mortgage; 

(d) a l l accouncs nov or hereafter resulting fron the 
eale of the Hydrocarbon Reserves produced at the wellhead or 
ninehead, and a l l other accounta, contract righta, operating 
rights, generel intangibles., chattel paper, documente and 
lnetruaente ar i s ing froa the eale of the Hydrocarbon 
Reserves; 

(e) a l l uni t izat ion , communitization, operating 
agreeaents, pooling agreenente and declarationa of pooled 
unite and the properties covered and the unite created 
thereby ( inc luding a l l unite forned under orders, 
regulations, rules or other o f f i c ia l acte of any federel, 
etate or other governmental agency providing for pooling or 
unitization, epacing orders or other well permits and other 
instruments) nov or hereafter entered into vhich relate to 
or affect a l l or any portion of the Leased Land or the 
Mineral Intereete, including, vithout l initation, thoae 
unite vhich nay be epecifically deecribed or referred to in 
Exhibit A; 

- 2 -



DEBTOR'S KAMES FM PROPERTIES OPERATING CO. 

FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593 

(f) a l l equipment leases, production sales , purchaae, 
exchange or p r o c e a e l n g a g r e e n e n t e , t r a n a p o r t e t i o n 
agreenente, fannout or farmin agreenente, saltwater disposal 
agreements, area of nutual intereat agreenente and other 
contracts or agreenente nov or hereafter entered into that 
cover, a f fect , or otherwise relate to the Leaaed Land or tha 
Mineral In teres t s , or to the operation of the Leaaed Land or 
the Mineral I n t e r e e t e , or to the t r e a t i n g , handling, 
atoring, transporting or marketing of Hydrocarbona produced 
fron or al located or attributed to the Leased Land or the 
Mineral I n t e r e s t s , including, vithout l i n i t a t i o n , thos 
contracta and agreenente l i s t ed in Exhibit A hereto, aa tha 
same nay be anended or eupplenented fron tine to t ine; 

(g) a l l aurface or subsurface machinery, equipment, 
fixturee, f e c i l i t iee or other property of whatsoever kind or 
nature nov or hereafter located on or under eny of the 
Laaeed Landa or the Mineral Intereete, vhich ere ueed or 
u e e f u l f o r t h e p r o d u c t i o n , t r e a t n e n t , e torage or 
tranaportation of Hydrocarbona, or attached to, or contained 
in or ueed in connection v i th the operation or ownership of 
the Leaaed Landa or the Mineral Intereete, including, but 
not by vay of l imitation, (x) a l l o i l wells , gaa v a l l a , 
vater wells, inject ion wells, casing, tubing, rods, pumping 
units and enginee, Christmas treee, derricks, separatora, 
heater treatere , valvee, gun barrels , f lov l inee, tanka, gaa 
systems and compressors ( for gathering, t r e a t i n g and 
compression), vater systems (for treat ing , disposal and 
inject ion) , pipel ines (including gathering l inee, laterala 
and t r u n k l i n e s , i f any) , pover p lanta , poles, l i n e s , 
transfornere, e t a r t e r s and contro l l ore , nachine shops, 
tools, storege yerds and equipment stored therein, buildinge 
end canpe, telegraph, telephone and other communication 
systems, roede, loading racks and shipping f a c i l i t i e e , and 
(y) a l l a c r e e n e , awnings, shades , b l i n d s , c u r t a i n s , 
draperiee, ertvork, carpets, rugs, storm doors and windows, 
f u r n i t u r e end f u r n i s h i n g s , hea t ing , e l e c t r i c a l , and 
nechanicai equipnent, l i g h t i n g , svitchboards, plumbing, 
vent i lat ing, a i r conditioning and aiz-cool ing apparatus, 
r e f r i g e r a t i n g , and inc inerat ing equipnent, e sca la tors , 
elevators, loading and unloading equipnent and systarns, 
stovee, rangee , laundry equipment, c l e a n i n g systems 
( i n c l u d i n g v indov c l e a n i n g a p p a r a t u s ) , t e l ephones , 
coaaunication systems ( inc lud ing s a t e l l i t e diehee and 
antennae), te lev ie ione , computers, eprinkier eyeteaa and 
other f i r e prevention and extinguishing apparatue and 
materials, eecur i ty systems, motors, enginee, machinery, 
pipee, pumps, tanks, conduits, appliances, f i t t inge and 
fixturee of every kind and description; 



DEBTOR'S NAME: FV PROPERTIES OPERATING CO. 

FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593 

(h) a l l ganaral intangibles, accounta and othar righta 
to payment undar any and a l l contracta, now or haraaftar 
arising, undar which tha Dabtor i a ant i t lad to ahara in tha 
production fron, or tha proceeds of, tha Leased Lend or the 
Mineral Interee te , or any o i l and/or gaa wel ls located 
thereon, whether operated by the Debtor or othere , 
including, without l in i ta t ion , operating agreements, revenue 
sharing agreenente and other e i n i l a r or d i a a i n i l a r 
agreenente; 

( i ) a l l minerals underlying the Leaaed Land or the 
Mineral Intereete; 

( j ) e l l permits, l i c e n s e s , easements, serv i tudes , 
rights-of-way, sewer and water r ighta, ra i lroad sidings, and 
other intereete and rights-of-way of every character in any 
way re let ing or eppertaining to any of the Leeeed Land or 
the Mineral Intereets , 

(k) a l l p e r n i t e , f r a n c h i s e s , p r i v i l e g e e , granta, 
coneente, l icenses , authorizationa, c e r t i f i c a t e s of public 
convenience and necessity, approvals and water righta with 
respect to the Mortgaged Property, ae hereafter defined, 
h e r e a f t e r granted to the Debtor, and i n and co a l i 
anendnente, aupplenente, modif icat ions , extenaiona and 
renewala of any thereof (except the r i g h t , t i t l e and 
intereet of the Debtor in and to any auch permit, franchise, 
privilege, grant, consent, l icenee, authorization, approval 
or water r ight which ie not free ly aeeignable by the Debtor 
or ie aeeignable only upon the assumption of one or nore 
obligations thereunder by the assignee), eubject in each 
case to a l l the terms, conditione and proviaione of each of 
such permits, franchises , pr iv i l egee , granta, conaente, 
licensee, author izat iona, approvala and water r ighta, but 
only to the extent permitted by law and by the instrument, 
i f any, by which they were granted; 

(1) a l l tenements, hereditaments and appurtenances 
belonging or in any way appertaining to the aforenentioned 
premises, property rights and franchises, and a l l the rents, 
issues and p r o f i t s thereof; 

(n) a l l r ight , t i t l e , interest , property, c l a i n and 
deaand of the Debtor, i f any, in and to the lend lying in 
the bed of any atreet, road, avenue, a l l ey , in front of or 
adjoining the Leased Land and in and to goree and s tr ips of 
land adjacent to or adjoining the Leased Land; 

- 4 -



DFBTOR'8 NAME: FM PROPERTIES OPERATING CO. 

FEDERAL TAX IDENTIFICATION NUMBER: 72-1211593 

(n) all proceeds of the conversion, vnether voluntary 
or involuntary, of any of the Leased Land, ths Minsral 
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, vithout limitation, all avards, 
payments or proceeds, including interest thereon, and the 
right to receive the same, vhich may be aade 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 eny 
street and any injury to or decrease in the val>ie of the 
Leased Land, the Mineral interests or the Leasehold Estatee, 
together vith attorney's fees, costs and disburseaerts 
incurred by the Trustee or tne Collateral Agent in 
conrection vith the collection cf such avards, payaents and 
proceeds and th. Debtor agrees to execute and deliver, from, 
time to time, such further instruments as may be requ»3.t*d 
by the Trustee or the Collateral Aaent to confirm 'ucii 
assignment of any such avard, payment cr proceeds; *\n& 

(o) t h e proceeds and p r o d u c t s of the f o r e g o i n g , 
together v i t h any addit ions t he re to , subs t i t u t i ons cherofbr 
and proceeds and products thereof vhich may be sub ;cted t o 
the l i e n o f t h i s instrument by means of supplementa hereto, 
and a l l c o r r e c t i o n s or amendments t o , o r r enewals , 
extensions or r a t i f i c a t i o n s o f , any of the same, or of an> 
instruments r e l a t i n g there to . 

175465 7 FCO 
56250.436 



I ' M | M I 

I ' l O M ' l l I NUMBIR | An., oi I A I M AMI 
I'AHl I M a l l VIRMI l l l l l l UUI .IANA 

I f A ' . l NUMBIR 

I A I 4 I 4 I M I / M * 

I*o*o*ooo?/oao 

l i » 0 4 0 * t 0 0 5/000 

I I M M I I H ' l l l 

U M M H I V I I I 

1 * H M M » / I I ? 

I A M 060014/00? 

I A 0 4 0 4 S 0 I 7 / 0 0 1 

I A I 4 B 4 I I I 7 / M 2 

I A 0 4 I 4 0 0 1 9 00! 

1 *04040019 /00? 

PRO , i i i I 

I OUISI ANA I UK'. CORPORATION 
I AC I I AIM.' 

V I A / I T , (if ORG, 
I AC I IANC 

IROUSSARO. f RANC I'J R. EI Al 
I AC Bl ANC 

V I A / I T . croRcr 
IAC BlANC 

P I l 1 0 O i l COMPANY. CT Al 
I AC BlANC 

I I'. '.I I 
r A k i I I ', i . " , l ( 

s/i i n ; 
IAC Bl AMC 

AVRICO. INC 
IAC Bl ANC 

S / l 3152 
IAC BlANC 

AVRICO. INC. 
IAC Si 

S / l . 0 . 1 
IAC BlANC 

SIAIC R/M NO ? S I 0 
IAC BI 'NC 

AVRICO. INC 
IAC BlANC 

AMI R A DA l'l I HOI MIM ( OKI'OR A 1 I 
V INMI I ION/1 A 

1IONI OI I l OKI-OKA' ION 
V IRMI l I ON-' I A 

MONE O i l CORPORATION 
V IRMI l 1 ON/I A 

IN f I ONI O i l CORPO ON 
VERMll ION-

CHARIES DCCRAVf l l tS 
VCRMI l I ON/I A 

CHARICS C DrCRAVCUCS 
VCRMIl ION/ IA 

TNC SUPCRIOR O i l COMPANY 
VCRMI l ION/ IA 

TNC SUPCRIOR O i l OMPANY 
V C R M I l H I A 

TNE SUPCRIOR O i l COMPANY 
VCRMIl ION/1A 

IHE SUPERIOR O i l COMPANv 

V I R M I l I ON/1 A 

FMP OPERAUNG COMPANY 
V KM 11 I ON/1 A 

FMP OPERATING COMPANY 
V I R M I l I O N / 1 A 

1A04 IA0B I BBS CONIRAN CORPORATION IMP 0PIRAI1NG COMPANY 
IAC Bt ANC VIRMI l ION' I A 

I SI DIE l i r i R I DU 
GROSS ACRES RtCOttU'D 

0 b / 0 , / | 9 S ; Ofc/05/194? 
4S4S OBO COB 14? NO ISS4S7 

l ? / J | / | 9 7 3 1 7 / 3 1 / 1 9 9 9 
IB 000 COB 744 NO 22»AJ« 

0 1 / 1 4 / 1 9 7 4 I | / | 4 / I 9 9 9 
BIB COB 744 12214 37 

e ' . / B 9 / | 9 7 4 0 1 / 0 9 / 1 9 9 9 
I BIB COI B I I NO 233251 

0 2 / ? ? / | 9 l l 1 1 / 1 4 / 1 9 1 3 
1 4 9 . I S I COB 974 NO 76JJ79 

0 1 / 1 4 / 1 9 1 1 1 1 / 1 4 / 1 1 1 3 
1 4 9 . 1 3 1 COB 9?? NO 242*14 

• 9 / 2 7 / 1 9 5 4 1 9 / 2 7 / 1 9 3 9 
4 2 . 4 2 1 COB 323 NO 132133 

• 9 / 2 7 / 1 9 3 4 l 9 / 2 7 / | 9 i l 
4 2 . 4 2 1 COB 323 NO I 3 2 I 2 B 

• 9 / 2 7 / 1 9 3 4 1 9 / 2 7 / 1 9 5 9 
39.04B COI J75 NO 132134 

0 9 / 2 7 / 1 9 5 4 0 9 / 2 7 / 1 9 5 9 
S I . M l COI 325 NO 1 32027 

0 A / 0 5 / I 9 I 3 0 4 / 0 5 / 7 0 0 5 
000 NO I 5 « 7 4 5 ? 

• 4 / 2 1 / 1 9 1 5 1 4 / 2 1 / 2 0 0 5 
000 KO 1511440 

0 5 / 2 1 / 1 9 1 5 1 5 / 2 1 / 2 0 0 5 
000 NO SS074SI 



I X M I D I 1 " A " 

PROSPICT NUMBIR 
PARISH. S I A U 

IEASE NUf l l lR 

U M M I I 7 I / M I 

I A I 4 B 4 B B 2 2 / I M 

I AO'.P6 00. ' 5/000 

I A040600. -./000 

CON)RACI NUMBIR 

IA04 06 0?8 9 - I S 

I I M H l l t l - I I 

U M M I H ? 88 

IA0406 I M S 88 

I A M M 1114 -Rl 

IA0406 0001 -7« 

IA0406 O.'Bb - I I 

I A M I * 1517 - I I 

1 A N D I I I S 

I A 0 4 0 * I AC I I ANC 
V I R M I l I O N IOUISIANA 

U S 

F t . 

I ON 

U S S I C 

-POfc. 
»C I 

ON 
HI 

l i m n i ORI . 
t Af 

EXXON LI 

l l 

C4 

14 

I A I 4 4 4 1114 -14 

IA0406 SOO1 - I I 

PARISH/STATC 

FNP OPIRATING COMPANY 
V I R M I l I ON/1A 

FMP OPIRATING COMPANY 
V IPMI I ION/1 A 

• K I I POHT MCMORAN O i l A GAS CO 
VCRMI l ION / IA 

FMP OPIRATING COMPANY 
VCRMI l I ON/1 A 

AGRECMCNI TYPC 

CONSERVATION ORDCI. 
AS AMENDED 

CONSERVATION ORDER 

CONSERVATION ORDER 

CONSCRVATION OROCR 

CONS!RVAII ON ORDI 

EXPIORATION AGRCCMCr.l 

FARMIN ACRfI MINT 

FARMIN AGRCCNCNT 

FARMIN AGRIf Mf Nl 

FARMIN AGRCCNCNI 

FARMOUI AGRCCNCNT 

GAS PURCNASC CONTRACT. 
AS AMEND!P 

S C H E I X J L E " A " 

DAU 

1 1 / 1 4 / 1 1 

1 1 / 0 1 / 1 9 

1 1 / 3 1 / 1 9 

1 8 / 3 1 / 1 9 

1 1 / 0 1 / 1 4 

• 1 / 1 4 / 1 4 

12/12/14 

•4/14/14 

I P ' l l / 1 4 

11/11/14 

12/17/11 

0 9 / 0 1 / 1 9 

ISE DIE EXPIRE DIE 
GROSS ACRES Hi t OR DID 

0 9 / 0 5 / 1 9 8 5 8 9 / 8 1 / 1 9 9 9 
000 NO 85150 54 

1 2 / 0 3 / 1 4 1 4 !2 /05/ |<»9« 
• • • NO . / 0 0 5.M 

I 4 / 2 7 ' I 4 4 « 0 8 / 0 1 / 1 9 9 ' 
3 .739 NO 9009 MO 

• 9 / 1 1 / 1 9 ^ ' 0 9 / l l / ? 0 0 ; 
000 NO 1789440 

PARTIES 

S I A I f OF IOUISIANA 

STATF OF IOUISIANA 

STATE OF IOUISIANA 

STATE OF IOUISIANA 

STAIE OF IOUISIANA 

STONE O i l CORPORATION 1974 'ARTICI PATING 
PROGRAM ANB I P CARPENIER CO. . INC. 

AHERADA NESS CORPORA T * ON AND 
STONE O i l CORPORATION. E l AL 

SUPERIOR O i l COMPANY AND 
SIONE O i l CORPORATION. ET A l 

AMERADA NESS CORPORATION AND 
FNP OPERATING COMPANY 

MOB 11 O K EXPIORATION • PRODUCINO 
SOUTHEAST. I I AND FMV OPIRATING COMPAN, 

FMP OPERA11NG CONPANY AND 
CARPENTER O i l I OAS. INC. 

TENNESSEE CAS P IPEI INE COMPANY AND 
STONE O i l COR"*ORAT ION 



I NUMBIR 

I A C . 0 6 37BI SB 

I A 0 4 0 6 O l M -7» 

I A 0 4 0 6 079? -15 

I A0406 - 008 5 -89 

L A O t a * PB71 - M 

LA \0 *0 * -BB8 I -BJ 

IMAH-5MI -ml 

l M « N - a i l l -75 

I A 0 4 0 6 5606 - B l 

1A04060795 -ti 

I A 0 4 0 6 0060 -S« 

IAND00 76 - t l 

AGRI I MINI U l l DA 

A U X l l l l A R T OAS PURCHASE rONIRACI 

J() I H I VINTURI AGREEMENT 

I F I I I R AGRII HINT 

UTTER AGRIINENI 

OPERATING AGREENENI 

OPERATING AGREENENI 

O i l SAIE AGREEMENT. 
A5 AME MDf 0 

SUBLEASE AGREENENI 

SETTLEMENT AGREENENT 

GAS SCMIOUIIMG AGREENENI. 
AS ANENDED 

S A I I MAIER DISPOSAl AGREEMENT 

FARMIN AGREENENI 

PROI5? OA PROCESSING AGRFfHfNI 

PARI I f S 

1 1 / 0 1 / 1 9 8 

0 1 / 0 1 / 1 9 / 

0 7 / ? 6 / | 9 B 

05 / 51 / 198 

0 9 / 1 8 / 1 9 5 

8 9 / 8 1 / 1 9 8 

1 2 / 8 1 / 1 9 8 

8 8 / 3 1 / 1 9 7 

1 8 / I 5 /198 

1 2 / 9 1 / 1 9 8 

8 3 / 3 8 / 1 9 a 

8 5 / 1 8 / 1 9 8 

8 9 / 2 5 / 1 9 9 

I I N M I S M I GAS P I P l I INI COMPANY AND 
IMP OPINAIING COMPANY. E l Al 

SIONt O I ! CORPORATION AND STONE O i l 
CORPORAUON 1974 PARTICIPATING PROGRAM 

AMERADA NISS CORPORATION AND 
FNP OPERATING COMPANV 

«nP OPERATING COMPANY AND 
CXY ENERGY. INC. 

SUPERIOR O i l COMPANY AND 
AMERADA PFIROIEUM CORPORATION 

STONI O i l CORPORATION AND 
SUPfRIOR O i l COMPANY. ET A l 

KOCH O i l COMPANY AND 
STONE O i l CORPORATION 

SUPERIOR O i l COMPANY, ET A l AND 
STONE O i l CORPORATION 

I MP OPfRATING COMPANY. ET A l AND 
TENNESSEE GAS PIPEI INE COMPANT 

FMP Oi iRATING COMPANY. ET A l 

FMP OPERAUNG COMPANY. Et A l 

AMERADA HESS CORPORAUON AND 
FMP OPERAUNG COMPANY 

EXXON COMPANY. U.S.A. AND 
f R l I TOR I MCMORAN O i l 8 GAS COMPANY. 
DIVISION OF FREEPORT MCMORAN INC. 



f X H I B I I 

A l l PROSPECTS 
PROSPECT NUMBIR 
PARISH. S I A U . 

I CASE NUMBIR 

PROSPECI 
IAI065 KAI'I AN 
viRMii ion i o u r . i AHA 

IESSOR 
PROSPECI 

I A 1 0 6 5 0 0 0 1 ' 0 0 0 DARTEZ. FEUC1EN 
KAPlAN 

I A 1 0 6 S 0 0 0 3 / 0 0 0 TRAHAN. ANBROIS 
KAPlAN 

I A 1 0 4 5 0 0 0 5 / 0 0 0 TRAHAN. IAUREST J . . ET A l 
KAPlAN 

I A 1 0 6 5 0 0 0 7 / 0 0 1 PEITO O i l COMPANV 
KAPlAN 

(ICO. INC 
KAPlAN 

l A i O * S 0 0 1 1 / 0 0 8 HEBERT. EDDIE J . 
KAPlAN 

I A 1 0 6 5 0 0 1 2 / 0 0 0 DARTEZ. H U MER I . 
KA." I AN 

I A l 065001J /OOb ClARK, I fRAY 
KAPlAN 

IA10630014/OOI BROUSSARD, DEI IA T , ET Al 
KAPLAN 

IAl0630015/000 HEBERT. LOUISE V. 
RAPIAN 

I A 1 0 6 5 0 0 1 6 / 0 0 0 GREEN, WARREN J . 
KAPlAN 

IAIB4500I7/B00 ROMERO. HARRY HENRY 
KAH AN 

IA1065001C/000 BROUSSARD. IUA 
KAPlAN 

IA10650020/000 TRAHAN. ANBROISE 
KAPlAN 

IA1O65OO21/O00 DARTEZ. EHANUEl 
KAP:AN 

IA10650022/000 BROUSSARP. POIYCARPE 
KAPIAN 

I Ai 06 SOOT*-' 000 SINON. AHY 

NUMBIR SEQUENCE 

IESSEE 
PARISH/STATE 

THE SUPERIOR O i l COMPANY 
VERMllI ON/1 A 

HENRY T. DUSON 
VERMlltON/lA 

THE SUPERIOR O i l CONPANY 
VERMILI ON/1 A 

THE SUPERIOR Oil CONPANY 
VERHllION/IA 

TNE SUPERIOR O i l COMPANY 
VERNIlION/LA 

THE SUPERIOR O i l COMPANY 
VERNIlION/LA 

THE '.JPERIOR O i l COMPANY 
VERMllION/IA 

THE SUPERIOR O i l COMPANY 
VERMllION/IA 

THE SUPERIOR O i l COMPANY 
VERMILI ON/1 A 

THE SUPERIOR O i l COMPANY 
VERNIlION/1 A 

THE SUPERIOR O i l COMPAN' 
VERMllION/LA 

THE SUPERIOR O i l COMPANY 
VERHllION/1A 

SUPERIOR O i l CO 
VIRMIlION/IA 

THE SUPERIOR O i l COMPANY 
VERMIIION/IA 

THE SUPERIOR OU COHPANY 
VERHllION/IA 

THE SUPERIOR OU COHPANY 
VERHllIOH/IA 

THE SUPERIOR O i l COHPANY 

ISE DIE EXPIRE DTE 
GROSS ACRES RECORDED 

12/24/19*8 12/24/1473 
S3.AIB NO 192060 

07/12/1471 07/12/1981 
104.OOB NO 204435 

02/13/1972 02/13/1975 
Sl.872 NO 207 54 

02/03/1972 02/05/1977 
S3 470 NO 210158 

02/23/1872 02/23/1977 
53 470 NO 218139 

11/30/1872 14/22 I97S 
106.810 NO 213620 

02/21/1873 12/24/1871 
44.784 NO 214*34 

02/18/1873 12/18/1871 
.778 NO 2I4*3S 

02/18/1873 12/20/19/8 
I.ASI NO 214*3* 

02/22/1873 12/18/1871 
40.149 NO 214*31 

82/19/1873 12/18/1878 
48 414 NO 214*32 

02/21/1873 12/18/1983 
1.141 NO. 214*37 

8 2 / 2 8 / 1 8 7 3 0 1 / 1 9 / 1 8 7 8 
1 2 . 8 4 * NO 2 1 4 * * 8 

82/28/1473 81/11/1979 
1*8.888 NO 214**2 

12/24/1873 12/24/1983 
43.299 NO 214774 

03/02/1873 01/17/14/4 
2.338 10 214. 7J 

01/17/1974 01/17/1979 



I X M I B I I "A* 

A I I r R o s r i n s 
I H O . I I ( I NUMB I R 
CAR l . M . M A M 

I IASI NUMBER 

• A l l / S 
VIRMIl I Oil I ( l l i l , I AHA 

rROSPICI NUMBER Sf OUI N i l 
KAI'I AN 

IE55CR 
PROSPll I 

KAPlAN 

IESSEE 

IAI06500 3?/OOO BROUSSARO. OITO. CT Al 
KAPlAN 

1AI065C 'OOO IRANAN. ANBROIS 
KAPlAN 

IA10450045 /OOO T ft AH AN. JOHN D . ET A l 
KAPlAN 

I A I 0 6 5 0 I 1 2 / 0 0 0 SIMON. RODNEY J . . ET A l 
KAPlAN 

I A I 06 501 1 5 ^ 0 0 0 ROMAINE. A l EKED RAY, ET A l 
KAPlAN 

I A I 0 6 5 0 1 1 6 / 0 0 0 RR IN f AUX, ADVEY. ET UX 
KAPlAN 

PARISH/STATE 

VERMll I ON/I A 

TNE fJPERIOR O i l COMPANY 
VERMl l IOM/1 A 

THE SUPERIOR O H COMPANY 
VCRMI l ION / IA 

J.P. HCSTERIY 
VERMllION/IA 

EARl P. BURKE. JR. 
VERNIlIOH/IA 

THE SUPERIOR OIL COMPANY 
VERMllION/1A 

TNE SUPERIOR Oil COMPANY 
VERMllION/1A 

IAIB4S0120 001 CHATAGNIER. CECIIE NEBERT ETA. FNP OPERATING COMPANY 
KAPlAN VCRMIIION/IA 

I AI 06 50 I 20/002 ROHCRO, DAVID, JR. 
KAPlAN 

I A I 0 6 5 0 I 2 0 / 0 0 3 KENNETH P. ROMERO. ' T A l 
KAPlAN 

FNP OPERAT'NG COMPANY 
VERMl l ION/1A 

MOBU EXPI .A PRUDUCINO N .A . INC 
V E R M l l I O N / I A 

I A I 0 6 5 0 I 2 0 / 0 0 4 CECIIE HfdERT CHA'i Af'.NlER. ETAI NOBIl E X P I . a PRODUCINO N A INC 
KAPlAN V I R M I l I O N / I A 

1 * 1 0 6 5 0 1 2 0 / 0 0 5 DAVID ROM RII. JR 
KAPlAN 

1 * 1 0 6 5 0 1 2 1 / 0 0 0 ALTON J . HEBERT. ET A l 
KAPlAN 

NOBIl EXPI I PRODUCING N.A . INC 
V E R M l l I O N / I A 

ISC OTE EXPIRC DIC 

GROSS ACRES RFCORDED 

11.447 h i 215014 

0 5 / 1 6 / 1 9 7 5 1 2 / 1 9 / 1 9 7 3 
1BB.BB6 NO 215350 

P 4 / 0 2 / 1 9 7 4 0 4 / 2 1 / 1 9 8 4 
IB .BBS NO 221887 

0 1 / 2 9 / 1 9 6 0 0 1 / 2 9 / 1 9 6 5 
7BB ENT NO 144112 

8 7 . 8 1 ' 1 9 8 8 0 4 / 3 0 / 1 9 9 5 
I BB I COD I S 3 NO 2 4 M S D 

04/01/1981 04/01/1996 
BBB ENT 18106221 

09/01/1983 09/01/2015 
1.211 ENT 18307481 

11/12/1917 11/12 1993 
2-.2RD NO. 1712141 

1 2 / 1 1 / 1 9 1 . ' 1 2 / 1 1 / 1 1 4 3 
1 7 . 2 0 8 NO. 8800555 

0 1 / 1 2 / 1 9 8 8 0 1 / 1 2 / 1 9 9 ? 
186 640 ENT B I I B I 7 7 3 

• I / 1 2 / 1 I B B 1 1 / 1 2 / 1 1 1 7 
1 9 9 . 4 4 1 ENT 18800776 

0 1 / 1 2 / 1 9 8 8 S I / 1 2 / 1 1 1 2 
1 9 1 . 4 4 1 ENT I B B I I 7 7 7 

MOBU EXPI BPRODUCING N . A . I N C . 
V E R H l l I O N / 1 A 

• 1 / l S / l f l B 0 1 / 1 5 / 1 9 9 1 
4 . 3 1 6 El 

1 * 1 0 6 5 0 1 2 2 / 0 , 0 I S A I E U E SI HON BROUSSARD. ETAI NOBIl EXPI I PRODUCING N A INC 
KAPlAN V E R H l l I O N / I A 

I A I B 6 9 D I 2 3 / D D 0 NADINE DICKERSON ROMAINE, ETAI MOBU EXPI I PRODUCING N.A. INO 
RAPIAN VERHII I OS/I A 

1 * 1 0 6 5 0 1 2 4 / 0 0 1 ALFRED RAV ROMA I N I . JR ET A l MOBU EXPI I PRODUCING N A INC 
KAPlAN V E R H l l I O N / 1 A 

0 1 / 2 0 - 1 9 8 8 0 1 / 2 0 / 1 9 9 5 
16 550 EUT 18800779 

0 1 / 1 5 / 1 9 8 8 B I / I V I 9 V 4 
193 .670 E» 

• 1 / 2 1 / 1 9 1 8 8 1 ' 2 | / 1 8 4 4 
39 588 ENT 18801046 

1 * 1 0 6 5 0 1 2 4 / 0 0 ? HARY EMI I t ROMAINE MOB 11 EXPI 8 PRODUCINO N A INC 0 1 / 2 I / I 9 8 B 6 1 / 2 1 / 1 9 9 4 



I X H I B I I " A " 

Al I PROSPI ( I ", 
PROSPM I HUHBCH 
F A R I S H . M A I I 

I M S f NUMBIR 

fRO' . r r r i 
I All?', ' . KAI'I Afl 
VIRMIl IOH/1 Ol' .1 ANA 

NUMBER .(QUI M i f 

I f SSOR 
PROSPICT 

KAPlAN 

1 * 1 0 6 5 0 1 2 6 / 0 0 0 AOVfY PR1MFAUX. Et Al 
RAPIAN 

1 * 1 0 6 5 0 1 2 9 / 0 0 1 HEBERT. HAROl 0 P. 
KAPlAN 

1 * 1 0 6 5 0 1 2 9 / 0 0 2 HEBERI. JUDE IHADDEUS 
KAPlAN 

IA106S0I 2 9 / 0 0 5 NEBERT. NAROlD P 
KAPlAN 

IAl06SO 1 2 9 / 0 0 4 RICHE. S A N S . . ET UX 
KAPlAN 

I A I 0 6 S O I 5 0 / 0 0 2 NEBERT. EFFIE TRANAN. ET A l 
KAPlAN 

IAIM6S01 5 0 / 0 0 5 ROMERO. El GIN HEBERT. Ef A l 
KAPlAN 

I A l 0 6 5 0 1 5 2 / 0 0 0 DARTEZ. ENANUFl 
KAPlAN 

I A I 0 6 5 0 1 5 5 / 0 0 0 BROUSSARD. I OU E H A IANDRY 
KAPlAN 

I AI 06 50 I 5 4 / 0 0 1 KAPlAN. 11BBY BlUM 
KAPlAN 

I A l 0 6 5 0 1 3 4 / 0 0 2 KAPlAN. 1 IBBY B lUM. TRUSTEE 
KAPlAN 

I A 1 0 6 5 0 I 3 4 / 0 0 3 TARTAK. MARVIN HOKARD 
KAPlAN 

I A 1 0 6 5 0 I 3 5 / 0 0 0 DARICZ. M I I H I R 
KAPlAN 

1 A I 0 6 5 0 I 5 6 / 0 0 0 BROUSSARD. I U A . Et UX 
KAPIAH 

1 * 1 0 6 5 0 1 5 7 / 0 0 0 BROUSSARD. I U A . Et UX 
KAPIAN 

IESSEE 
PARISH/SIAtF 

VERMllIOH/IA 

HCril EXPI. S PROD. H. A IHC 
VERMllION/I A 

EHP OPERAUNG COMPANY 
VERMllIOH/IA 

FMP OPERAT IN.) COHPANY 
VERHllION/IA 

FREEPORT-MCMORAN INC 
VERHllION/IA 

FREEPORT-MCMORAN INC. 

VERHllION/1A 

NOBIl EXPI A PRODUCING !?.* , . 
V C R M I l I O K - i A 

MOBU EXPI B PROO H A . , INC 
V E R N I l I O N ' I A 

MOB 11 EXPI B PRODUCING N.A. 
V E R M l l I O N / I A 

MOBU EXPI B PRODUCING N.A. 
V E R N I l I O N / I A 

Mi, B I I EXPI S PRODUCING N.A 
V E R H l l I ON/1 A 

MOBIL EXPI S PRODUCING N.A 
V E R M l l I O N / I A 

MOBU CXPl I PRODUCING N.A. 
V E R H l l I O N / 1 A 

MOBU EXP. B PROD N.A. . IHC. 
V E R M l l I O N / I A 

MOBU EXP S PROD N.A . IHC 
VIRMI l I 0 N / I A 

MOBU EXP. A PROD N.A. , INC 
VERMU ION l A 

I 4106501 3 8 / O H KAPIAH. I I BBY B l U H . TRUSTEE HOBH . " rP l 8 PRODUCING H A 

ISE DIE 
GWO* 

0 2 / 1 9 / 1 9 

1 0 / 1 7 / 1 9 

1 2 / 2 0 / 1 9 

1 0 / 1 P / I ? 

0 1 / 3 0 / 1 9 

0 9 / 0 1 / 1 9 

0 8 / 2 1 / 1 9 

0 8 / 2 6 / 1 9 

8 8 / 2 4 / 1 9 

O B / 3 1 / 1 9 

0 8 / 5 1 / 1 9 

0 9 / I 9 ' 1 9 

B 9 / 0 C / 1 1 

Oc/ I - 19 

0 8 / 3 0 / 1 9 

0 8 / 3 1 / 1 9 

IXPIRE DU 
ACRES RECORDED 

39 580 ENI 188 

02/19/1994 
39 408 ENT BBB 

10/17/1991 
.493 m 

12/28/1493 
17.190 NO 8900 

18/18/1994 
17.198 NO. 911 

01/39/1994 
17.198 NO. 929 

B5/21/I992 
50.000 NO 8509 

88/21/1992 
38.000 NO. 890 

07/02.199? 
18.005 NO 8808 

83/14/1992 
34.710 NO 5908 

09/28/1992 
21 280 NO 8809 

07/10/1992 
21.280 NO 8809 

89/14/1992 
21 .280 NO 8809 

83/'*/1992 
43.54. NO 8809 

02/09/1942 
8 0 000 NO 8809 

05/I4M992 
84 464 NO 8809 

1231 

1*39 

91 

733 

737 

2 5 

8i5 

.5 

44 

24 

25 

50 

26 

27 

28 

82/18/1992 



I X H I I I I " A " 

A I i PROSPE« i s 
PHOSPI t l NUMB IK 
PARISH. S I A U 

UASE NUMBI R 

PROSPECI NUMBER SE 
I M 0 6 S RAM AH 
VIRMIl I OH ' I OUISIANA 

IESSOR 
PROSPECI 

KAPIAN 

I A106S0I 58/110, IARIAK. MARVIN HOWARD 
KAPlAN 

IESSE 

N O I U E 

I A106 SOI S I / 111 RICHARD. BRENDA J . P . . ET VIR NOBI l E 
KAPlAN 

I A I M S I I 4 I / I 0 I LEMAIRE. CARl I . . ET UX 
KAPlAN 

I A106 SO 1 4 ? / O'JO I EHA I K t . JOSEPH I . . ET UX 
RAPIAN 

I A I 0 6 5 0 I 4 3 / I 1 0 0 NEBERT. OON AI D R . . ET UX 
KAPlAN 

i A I 0 6 S 0 1 4 6 / )0C ClARK. FERAV, ET A l 
KAPIAN 

I A I M 5 0 I 4 / / 0 M ClARK. f ERAY. ET A l 
KAPlAN 

I A 1 0 6 5 0 1 4 8 ' 0 0 0 ClARK. JANES KENNETH. ET A l 
RAPIAN 

I A I Q 6 5 0 1 4 M / 0 0 0 ClARK. FERAY. ET A t 
KAPlAN 

1 A I 0 6 SO I 5 0 / 0 0 0 TRANAN. IAUREST J , ET UX 
KAPlAN 

U I M 5 0 1 5 I / 0 0 0 TRANAN. IAUREST J . . ET A l 
RAPIAN 

I A1063B , 5 2 / 0 0 0 TRANAN. IAUREST J . ET A l 
KAPlAN 

I A I 0 6 5 0 1 5 J / 0 0 0 ROMERO, HAGOIE DARTE2. ET A l 
KAPlAN 

( A 1 0 6 5 0 I S 4 / 0 0 1 PEI 10 O i l CCMPANY 
KAP'. AN 

IAI06 SO I 5 4 / 0 0 2 AVRICO. INC. 
KAPIUN 

UFNCI 

PARISH/STATE 

VERHllI ON/1 A 

. B PROD. N A . INC. 
VF RM11 I ON'I A 

I 8 PRODUCING N.A 
VERMll I ON'I A 

I I PRODUCINO N.A. 
VERMllION/1 A 

I B PRODUCINO N.A 
VERHllION/1A 

I I PRODUCING N.A. 
VEKMIlION/IA 

I B PRODUCING N.A. 
VERHllION/IA 

1. • I'ROD. N.A 
VERHllIUN/IA 

I . • PROD. N.A 
VERMllION/IA 

I . B PROD. N.A 
VERMllION/IA 

I . B PROD. N.A 
VERHllION/IA 

I . I PROD. N.A 
VERMll I ON'I A 

I . B PROD. N.A 
VERMll ION/IA 

I . 8 PROD. N.A 
VERMllION/IA 

I . • PROD. N.A 
VERHllION/IA 

INC. 

IHC. 

INC. 

INC. 

INC 

INC. 

INC. 

INC. 

I B PROD N A.. INC. 
VERNIlION/IA 

ISE DIE EXPIRE DU 
GROSS ACRES RECORDEO 

80 000 NO 8809029 

80 000 NO 8809 7 51 

0 9 / 1 4 / 1 9 8 8 0 2 / ? 5 / l V 4 2 
2B.C6 0 NO I B M SSI 

• 1 / 1 S / l M B 1 2 / 2 5 / I V I 2 
2 500 NO 8809 552 

0 8 / I S / 1 M B 0 2 / 2 5 / 1 9 9 2 
2 .835 NO 8809652 

09/26/1988 09/26/1994 
28.111 NO B8BI6S3 

10/85/1*88 10/05/1991 
3 519 NO 

10/05/1988 10/05/1991 
6 5 52 5 NO B88IB41 

18/85/19*8 18/85/1991 
32.112 NO 88U9842 

09/23/1988 06/15/1992 
25.000 NO 

08/31/1888 83/16/1112 
28 6 78 NO 311 MM 

0 8 / 5 1 / 1 9 8 8 0 1 / 3 1 / 1 9 9 4 
2 4 . M D NO 8810100 

08/51/1988 05/16/1992 
84.678 NO 8810101 

18/12/1 MB 05/16/1992 
10 879 NO 8810147 

1/03/1988 06/19/1992 
14 104 NO 8811351 

89/87/1989 89/87/1992 
14.194 NO. 8911498 

I . • PROD. H.A . INC. 12/01/1988 l?/61/|99i 



• 'HI fll I -A" 

AII nNrsrrcis 
r « o ' . r » i i HUMifft 

I'AH I .M. M A I I 

I fA ' . f NUHBER 

PRO'.PE ci NUMBiR srtvfKCI 
IA I465 KAI'I AH 
VIRMIl I ON/1OMIJI AHA 

I f J J O R 

rRosnci 
KAPlAN 

IESSI' 
PARISH/STATE 

VERMl l ION/ I A 

I S C OlE EXPIRC DIE 
GROSS ACRES RECORDER 

4 * 3 . 0 0 0 NO 8400358 

IA l0430154 /066 SCHCXHEIDE R. Ml I R l I Y BOUDRf AUX MOBI I EXPI • PRODUCINO N.A. 
KAPlAN VERMl l ION/ IA 

I A I M S O I 37 /000 lENAIRE. C A I l . ET UX 
KAPlAN 

MOIII EXPI I PRODUCINO MA 
VERMl l lOM' lA 

IA10650158 /000 SCHEXNEIDER. EVANS JOSEPH ETUX MOB 11 E X P I . I PROD. N A . . INC. 
KAPlAN V E R M l l I O N / I A 

IA10450 I59 040 FAUIK. ENIX HEIERT 
KAPlAN 

IA1D450140 /MC IEDOUX. NARY E 0 . ET A l 
KAPlAN 

FMP OPERATINO COMPANY 
VERMl l I ON/1A 

MODU EXPI A PRODUCINO N . A . . 
V E 4 N I I I 0 N / I A 

I A 1 0 4 5 D I 4 I / M I ROMAINE. Al FRED RAY. J R . . ETAI MOBU E X P I . B PRODUCINO N.N. > 
KAPLAN VERMl l ION/ IA 

I A 1 0 6 5 0 1 6 I / 0 0 2 ROMAINE. MARY EMILY 
KAPlAN 

I A I 6 6 S 6 I 4 2 / 6 6 8 OUI DRY. PAUl A . , ET UX 
KAPIAN 

I A I M S B 1 4 3 / M S PARKER. JOHN M . ET UX 
KAPlAN 

NOBIl E X P I . B PRODUCING N A . 
VERMll I ON/ I '. 

MObll E X P L . B PRODUCINO N . A . . 
VERMl l ION/LA 

NOBIl EXPIORATION A PRODUCINO 
VERMl l ION/LA 

l l / I S / I I B B 0 5 / 1 6 / 1 9 9 ? 
I I . M B NO 89002, 3 

8 9 / 2 9 / 1 9 8 8 8 2 / 2 3 / 1 8 8 2 
18.845 NO B4M224 

0 9 / 1 4 / 1 9 8 8 05 /14 /1992 
840 NO 8900?25 

8 3 / 3 8 / 1 9 8 9 8 3 / 3 8 / 1 9 9 4 
121. SOD NO B9DS4M 

D 2 / M / 1 9 B 9 I 2 / M / 1 9 9 2 
3 .888 NO B9938S2 

•2/11/1919 04/11/1992 
118 070 NO. 8902286 

92/81/1989 06/11/1992 
118 070 NO. 8 907444 

04/20/1989 94/21/1492 
18.848 NO. 89B48M 

14106501*3/004 IEIEUX. MARVIN JOSEPH. F l UX NOIU EXPL. B PRODUCINO N.A.. 
KAPlAN 

I A 1 0 6 5 0 1 6 ! / 0 0 5 LELEUX. A lV IN P A U l . ET UX 
KAPIAN 

!A|065016 S/Oe«. I E I E U X . KEVIN P . ET UX 
KAPlAN 

i A10650163 /00 ! SINON. ENERY. J R . . ET UX 
KAPlAN 

V E R N I l I O N / I A 

N O I U EXPIORAUON 8 PRODUCINO 
VERMl l ION/LA 

MOBU EXPIORAUON 8 PRODUCINO 
VERMl l ION/LA 

MOIII E X P I . 8 PRODUCING N . A . . 
VERMll I ON/I A 

0 5 / 0 4 / « 9 8 9 0 5 / 0 4 / 1 9 9 2 
1 0 2 4 HO 

0 4 / 2 6 / 1 9 8 9 8 4 / 2 4 / 1 9 9 2 
1.030 NO. 

0 4 / 2 4 / 1 9 8 9 9 4 / 2 4 / 1 9 9 2 
1.829 NO. 89B4BSB 

8 4 / 2 4 / 1 9 8 9 9 4 / 2 4 / 1 9 9 2 
1 137 HO. 89048 5 7 

1410650163/008 BOUROUE. MA IIRICf R . ET UX MOB 11 E X P L . 8 PRODUCING N .A . . 
KAPlAN 

IA10658143/009 CORNIER. MICHAEL• L l UX 
KAPlAN 

IA1B4SBI4S/800 DUHON. HARIE HERP1N 

V E R H l l I ON/I A 

MOI11 EXPI 8 PROD M A . . INC. 
VERHl l I ON/I A 

0 5 / 0 9 / 1 9 8 9 8 5 / 6 9 / 1 9 9 2 
1.025 NO. 8905397 

9 5 9 9 / 1 9 8 9 9 3 / 9 9 / 1 9 9 2 
1.814 NO. 899S394 

0 8 / 2 1 / 1 9 9 9 8 8 / 2 1 / 1 9 9 2 
1.819 NO. B9MB14 

FREEPORT MCMORAN OIL 8 OAS CO. 0 3 / 2 8 / 1 9 9 9 9 7 / 8 9 / 1 9 9 3 



I ( H I 81 I " A " 

A I I PB05PI ( i s P R O S P I O NUMBER nr ou r tic r 
PRO'.PH I HUHBT R lAIOfcS KAI'I All 
PARISH. M A I I VI KM I I I OH' I OII I S I ANA 

I CASE NUMBIK ICSSOR LESSEE ISE DIE EXPIRE DIE 

P R O S r i C I PARISM/SIAIE CROSS ACRES RECORDED 

KAPIAH V I R M I l I O N / I A 35 000 HO. 9884584 

I A1 06 SO 1 .'.6/OCO DUHON. ROBERT E . ET UX FREEPORT MCMORAN O i l • OAS CO. 8 3 / 2 8 / 1 9 9 8 0 7 / 0 9 / 1 9 9 3 
KAPlAN V I R M I L I O H / I A 1? 000 NO. 9004585 

I A I 6 6 5 U 1 6 7 / 0 0 C BROUSSARD. .1 PEVER'Y. ET UX FREEPORT MCMORAH O U B OAS CO. 3 5 / 2 8 / 1 9 9 0 0 7 / 0 9 / 1 9 9 3 
KAPlAN vf RM11 I ON/1 A 21.BSB NO. 9004586 

I A I 0 6 5 0 1 6 8 / 0 0 0 ClPT f AUX. I I I ETTE ClOST10 FREEPORT MCMORAN O U A CAS CO . 0 5 / 2 8 / 1990 0 7 / 0 9 / 1995 
KAPlAN »' IR M11 1 ON/LA 55 000 NO. 9004587 

I A I 0 6 ' 0 1 6 9 / 0 9 0 DOUCET. V0ND3 KAY BROUSSARD FREEPORT MCMORAN O I I B GAS CO. 0 5 / 2 8 / 1 9 9 0 8 9 / 1 2 / 1 9 9 3 
KAPlAN VERNI I ION /LA 48 000 NO. 9984588 

I A I S 4 5 C I 7 B / 0 0 B DARTE * . HI IMER NOBIl E X P I . B PROD. I I . A . . INC. 1 0 / 1 5 / 1 9 8 7 1 8 / 1 5 / 1 9 9 2 
KAPlAN V E R H l l I O N / L A 7 . 8 8 8 NO. 8712488 

I A I 0 6 5 0 1 7 1 / 0 0 0 IAPOINT. AHY SIMON NOBIl EXP. B PROD. N . A . • INC. 0 3 / 0 1 / 1 9 9 0 0 5 / 0 1 / 1 9 9 5 
KAPlAN V E R H I I I O N / I A 4 . 5 5 3 NO. ' .005292 

I A 1 0 6 5 0 1 7 2 / 0 0 0 PRINEAUX. ADVEY, FT A l MOBII EXP. B PROD. N . A . . INC. 8 3 / 8 1 / 1 9 9 0 0 3 / 0 1 / 1 9 9 3 
KAPLAN VERHII ION/LA 7 0 . 7 4 9 NO. 9905291 

I A I 9 4 5 0 1 7 3 /031 BROUSSARD. POIYCARPE. ET UX MOBU EXP. B PROD. N . A . . INC. B 4 / U / 1 7 9 9 9 4 / 1 1 / 1 9 9 3 
KAPlAN V E R H l l I O N / L A 1 4 . 4 * 2 NO. 9005289 

1 8 1 9 * 5 9 1 7 3 / 8 0 2 BROUSSARD. 1 OU ANN NOBIl EXP 8 PROD H.A . INC. 8 4 / 1 1 / 1 9 9 9 9 4 / 1 1 / 1 9 9 3 
KAPlAN V E R H l l I O N / L A 1 * * 4 2 NO. 9995299 

I A106 501 7 4 / 000 GREENE/BROUSSARD PLAN . ET A l MOBIL EXP. B PROD N.A . INC. 0 4 / l « / 1 9 « ' 9 9 4 / 1 4 / 1 9 9 3 
KAPlAN V E R N I l I O N / I A 60 086 NO. 9905293 

I A 1 0 6 5 0 1 75 /000 GREENE/BROUSSARD P lA I IrtC ' I A I NOBI l EXP 8 PROD H A . INC. 0 4 / 1 6 / 1 9 9 0 8 4 / 1 8 / 1 9 9 3 
KAPlAN V E R H l l I O N / I A 2 * . 9 9 9 NO. 1998*83 

I A 1 B * 5 B I 7 * / B 8 8 GREENE. ROSE BROUSSARD. E l AL HOBH EXP. 8 PROD N.A . INC 0 4 / 1 4 / 1 9 9 9 U 4 / 1 6 / 1 9 9 5 
KAPlAN VERMl l ION/LA 7 . 0 8 8 NO. 9995295 

1 8 1 8 * 5 0 1 7 7 / 0 0 0 GREENE. DONALD J . ET UX NOBIl EXP 8 PROD H A . INC 0 4 / 16 / 1990 9 4 / U / 1 9 9 S 
KAPlAN V E R H l l I O N / L A 2 . 9 9 0 NO. 9005294 

I A l 0 6 5 0 1 7 8 / 0 0 0 GUIDRY. El I A S . ET A l NOBI l EXP 8 PROD H A . INC. 8 4 / 2 4 / 1 9 9 9 9 4 / 2 4 / 1 9 9 3 
KAPlAN V E R H l l I O N / I A 2 . 0 0 0 NO. 9995299 

IA10650 1 7 9 / 0 0 1 ROMAINE. Al ERE D RAY. J R . . ETAI NOBIl E X P I . B PRODUCING N A . 0 4 / 2 0 / 1 9 9 0 0 4 / 2 0 / 1 9 9 3 
KAPlAN V E R H l l I O H / I A 5 4 . 1 2 0 NO. 9 0 0 5 2 9 * 

1 * 1 0 * 5 0 1 7 9 / 0 0 2 ROMAINE. MARV E M I I Y MOBU E X P I . 8 PRODUCING M A . 0 4 / 2 P / I 9 9 C 0 4 / 2 0 / 1 9 9 3 



f X H I B I I "A" 

• I I vnor.ru »s 
IKO ' . r i l I HUMBfK 

I - A K I - . H . ti I * 11 

I EASE NUMBER 

I A I M S 
VIRMIl ION/1 OUI ' . I AllA 

Riisptn NI ins i R .lourwi 
> 'I I AN 

IESSOR 
PROSE-EC I 

KAPlAN 

IA I065OI8O/0OO 

I A I 6 * 5 0 1 8 1 / 6 6 6 

I A I 0 6 5 0 1 8 2 / 0 0 0 

I A I 6 4 S 6 1 S 3 / 6 6 1 

1 *10650185 /002 

I A I 0 6 5 0 I 8 4 / 0 0 0 

I A 1 0 6 5 0 1 8 5 / 0 0 0 

IA10650186 /000 

1 » I 0 4 5 0 ! S ' / 0 0 0 

1*10650188/001 

1 *10650189 /000 

1 *10650190 /000 

U I 0 6 5 0 I 9 1 / O O 1 

1 *10650191 /002 

uiMMitt/aas 

1*10650192 /000 

SINON. RODNEY J 
KAPlAN 

SINON. RODNFY J . 
KAPIA' 

CT Al 

CT UX 

MEAUX. 10VEIACE P A U l , ET Al 
KAPlAN 

FAUIK. CLARA DOUfcOUE. ET Al 
KAPlAN 

IESSEE 

PARISH/51ATE 

VERMILION/IA 

MOBIL EXPI. B PRODUCING N.A 
VERMllION/IA 

NOBIl EXPI. B PRODUCINO N.A 
VERMllION/IA 

NOBIl EXPI. A PRODUCINO N.A. 
VERMllION/IA 

NOBIl EXPL. B PRODUCINO N.A 
VERHllION/LA 

ISE Dir FXPIRF OlE 

GROSS ACRES RECORDED 

5*. 120 NO. 900529 7 

SIMMONS. NARY ROSE FAULK. ETAI MOBU E X P L . A PRODUCINO N.A 
KAPlAN VERMl l ION/LA 

DARIE2. EMANUEL 
KAPlAN 

TRAHAN, IAUREST J . . ET Al 
KAPlAN 

NOBIl E X P L . A PRODUCINO N.A. 
VERMl l ION/ IA 

MOBIL E X P L . • PRODUCINO N.A. 
VERE.II ION/IA 

8 4 / 2 5 / 1 9 9 8 8 4 / 2 5 / 1 8 9 3 
IBB 428 NO. 9805298 

04 /25 / - . 990 8 4 / 2 5 / 1 9 9 3 
3 .810 NO. 9005288 

8 5 / 0 2 / 1 9 9 0 0 5 / 8 2 / 1 9 9 3 
25 .999 NO. 9005300 

6 5 / 8 2 / 1 9 9 0 0 5 / 6 2 / 1 9 9 3 
84 .920 NO. 9005 34 7 

6 5 / 6 2 / 1 9 9 0 6 5 / 6 2 / > 
84 .928 NO. 9684415 

6 5 / 6 4 / 1 9 9 6 6 5 / 6 4 / 1 9 9 3 
28 .740 NO. 9005349 

6 3 / 1 1 / 1 9 9 6 6 5 / 1 1 / 1 9 9 5 
3 .556 NO. 9D6537D 

BROUSSARD. L IFTON P A U l , ET UX NOBIl E X P I . B PROD N.A . INC. 
KAPlAN 

DARTEZ. NILHER 
KAPlAN 

AVRICO. INC. 
KAPlAN 

SIMON. SIARl ING P. 
KAPlAN 

SIHON. STARI ING P. 
RAPIAN 

KAPlAN. 11BBY BlUM 
KAPlAN 

KAPlAN. U B l i BlUM. TRUSTEE 
KAPlAN 

TARTAR, HARVIN NOMARD 
KAPlAN 

V E R M l l I O H / I A 

MOBU E X P I . B PRODUCING N.A . 
V C R N I l I O N / I A 

MOBU EXPI B PROb N.A. 
VERMl l ION/ IA 

T H U M P D J . SIMON 
VERMl l I OH/1A 

P H U U P J . D. SINON 
VERMl l IOH/ IA 

INC. 

NOI 
V E R H l l I O N / I A 

INC. 

NOBIl E S P N . AMERICA INC 
VERMllION/LA 

MOBU E. B P. N. ANERICA INC. 
VERHllION/IA 

05/14/1999 95/14/1993 
1.120 Nl 

04/21/1999 04/21/1993 
26.695 HI 

67/14/1996 67/18/1993 
19.932 NO 

08/12/1999 68/12/1993 
2*.526 NO 

68/69/1996 62/09/1994 
21.556 NO 

61/65/1996 62/21/1993 
5D.726 NO 

08/21/1996 88/21/1993 
SB. 728 NO 

08/15/1990 08/15/1993 
SB.72S NO 

966S34B 

9964417 

9008586 

9668419 

966841S 

9886774 

966B4B1 

008682 

SOUTHERN P A C I F I C TRAMS COMPANY NOBIl E X P I . 8 PriOD. N .A . , INC. 0 2 / 2 3 / 1 9 9 0 6 2 / 2 3 / 1 9 9 3 



f X H I B I I " A " 

Ati P R O S P I C I S 
PROSPII I NUHBER 
PARI SH. S T ? . I l 

I EASE NUMBE R 

IA I06S 
VIRMIl l O N / l OUIS I AHA 

PRO' . r iC l NUMBER SEQUENCE 
• Al l A l l 

IESSOR 
P°OSPECT 

KAPlAN 

IESSEE 

1 * 1 0 4 5 0 1 9 5 / 0 0 0 NEBERT. AlTON J . ET A l 
KAPlAN 

I A I 0 6 5 0 1 9 4 / 0 0 0 NEBERT, JOHN F A R R E L l . E? A l 
KAPlAN 

1 4 1 0 6 5 0 1 9 5 / 0 0 0 NEAUX. IOVE1ACE P A U l . ET A l 
KAPlAN 

l « l 6 * 5 6 l 9 * / 6 6 6 BROUSSARD. IUA . ET UX 
KAPlAN 

I AI 0 6 5 0 1 9 7 / 0 0 1 NEBERT. DANA ANOEUE 
KAPlAN 

I A 1 0 6 5 0 1 9 7 / 0 0 2 NEBERT. HILTON I . . TUTOR 
KAPlAN 

1 * 1 0 6 5 6 1 9 8 / 6 6 6 BROUSSARD. l O U E U A I AN DRY 
KAPlAN 

I AIB* 5 6 1 6 9 / 0 0 6 TRAHAN. ALTON J . . ET A l 
KAPlAN 

PARISH/STATE 

V E R M l l I O N / I A 

MOB 11 FXP. B PROD. N . A . . INC. 
VERMI l I ON.' I A 

I EH IS B. BERNARD. INC. 

VtRHIlION/LA 

NOBIl EXPI. B PROD. N.A., INC. 
VERNU10N/LA 

HOI 
VERMIL I ON' IA 

. INC. 

IEMIS B BERNARD 
VERMIUON/LA 

IEHIS B. BERNARD 
VERMllION/IA 

NOBIl E X P I . B PROD. N A , INC. 
VERH l l ION /LA 

MOBIL EXPIORATION AND PROD. 
VERNIL ION/ IA 

1 * 1 0 ( 5 0 2 0 0 / 0 0 0 KIDDER, LOU ANN DRONET. ET A l MOBU EXPIORATION AND PROD. 
KAPLAN VERMl l ION/LA 

1 * 1 0 * 5 6 2 0 1 / 0 0 0 CAPPS. MARV «DEIE ROMAINE ET MOBI I EXPLORATION AND PROD. 
KAPlAN 

IAI065O2O2/OOO NEBERT. FREDDIE. ET UX 
KAPlAN 

V E R H l l I O N / I A 

MOBU EXPLORATION ANO PROb 
V [ ? H U I ON/1A 

IA106502O5/OOO CUI l lORY. DEL * A JOSEPH. ET UX MOBIL EXPIORATION ANO PROS 
KAPlAN 

L A 1 0 6 5 0 2 0 4 / 0 0 1 lANDRY, DEIFRED L , E I UX 
KAI'I AN 

1 4 1 0 6 5 0 2 0 4 / 0 0 2 HERPIN. GORDON E . . ET UX 
KAPlAN 

IA I06502O4/OO5 SINON. HARRFN J 
KAPIAH 

V E R H l l I O N / I A 

NOBIl EXPIORATION AND PROD. 
V E R H l l I O N / L A 

HOB,I EXPLORATION AND PROO 
VERHI i ION /LA 

HOBH EXPIORATION AND PROD. 
V E R H l l I ON/1 A 

ISE D U EXPIRE DIE 

GROSS ACRES RECORDED 

I B . I S O NO. 9005366 

6//19/1996 61/19/199* 

159.196 NO. 9667524 

65/56/1991 16/14/1994 

96.966 NO 9105S74 

04/06/1996 06/06/1993 

17.266 NO. 966*41* 

61/16/1996 62/21/1995 

22*76 NO. 9666775 

65/24/1991 11/14/1994 

51.4*7 NO 9105B75 

65/24/1991 11/16/1994 

51.4*7 NO 9I95B7* 

Sl/69/1996 02/20/1993 

5.290 NO. 9060772 

9S/2?/1991 68/29/1994 

54.710 NO 916996B 

09/16/1991 99/14/1994 

80.000 NO. 9169964 

69/16/1891 69/26/1994 

11.686 NO. 9169907 

10 17/1991 16/17/1994 

2.666 NO. 9169916 

10/16/1991 10/16/1994 

5.826 NO. 9169969 

,6/18/1991 85/65/1995 

2.475 NO. 9116528 

16/22/199! 16/22/1994 

I 343 NO. 9116529 

11/12/1991 64/21/1995 

2.473 NO. 91112** 
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•URMONI COMPANY 
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11/01/1091 fRffPORt HCHORAN O i l • OAS COMPANY 
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rMP OP<RATING CONPANY. Cf Al 
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fRIIPORt-MCMORAN O i l A ORS COMPANY 

11/14/1991 IRf fPORT-HCHORAN O i l 0 GAS COMPANY 
CHARMS A N I U I R . J R . . I f Al 

• 4 / | | / 1 9 9 1 fRffPORt HCHORAN INC. ANO 
G R f f N M I I R AOUISMION I I O . . CT Al 



EXHIBIT 

VtrXXLXOB BLOCX 101 

oca GULP or MEXICO 

lui undivided 1.955S7*. overriding royalt Interest in and to tho following 
deecribed l u n , U S S MB EXCEPT tho n / 4 jR/4 A / 4 and tho HE/4 OX/4 OX/4 
tharoof, to wit: 

OCS-0 1127 
OPO5O7-0001-O00 O i l and Gaa Leeae froa tho Unitad Stataa of Aaarlea aa Lessor. 

to Poroat O i l Corporation, aa Loaaaa, datod effective as of 
Juno 1, 1902. and identified in tho Off ice of tho Minerels 
tUnagenent Service. Department of tho Inter ior , as Outer 
Continental Shelf Leaae Nunber OCS-O 1127, covering the 
submerged landa of the Outer Continental Shalf described as 
followa: 

Block 161 V».-Bilion Area, aa shown on o f f i c i a l leaaing aap La. 
Ho. 3, outer Contlnentel Shelf leaaing Nap, Louiaiana Offshore 
Operetion, contar <ng approximately 4.860.21 ecree. 

SCHU. "Lt "A" 

CONTRACT NIJNBEN AGREEMENT TYPE DATt PARTIES 

LAW 0090-87 Participation Agra saint 
McMoRan 1907 OCS Leaae 
Acquisition and 
Exploration Program 

01/01/87 PMP Operating Company. 
a Limited Partnerahip. 
and Continental Land t 
Pur Co. , I n c . , et a l 

Any and a l l other contracts, agreements . burdens, and encumbrances concerning 
or effecting the above deacribed Interest which arc of rocord. 

»:\m*lEW.PTS 



XT 

VERMILION BLOCK 161 
0C3 CULT OF MEXICO 
OITSBORS LOUISIANA 

lin undivided 49.60095% operating r i ah t s in t s r ss t i n and t o the m/4K4f /4 t I / 4 ; 
SE/4KE/4SW/4 and tha v a i l locatad thereon, known and designated es Mal l No. 3 i n the 
fol lowins; deecribed leaaa, to w i t : 

OCS-0 1127 
OF0507-0OOI 000 o i l and Sea Laaaa f roo ths United Statea of A.seriea as Lessor, to 

Forest O i l Corporation, as Lessee datod e f f e c t i v e ae of June 1. 
1962, and i d e n t i f i e d i n tha O f f i c a o f the Minerals Management 
Service, Depertment of tho I n t e r i o r , as Outar Continantal Shelf 
Leaae Number OCS-0 1127, covering tho submerged landa of tho Outer 
Continental Shelf deecribed aa fo l lowa : 

Slock 161 V e r a i l i o n Area, as shown on o f f i c i a l laaaing mep La. No. 
3, Outar Continantal Shalf Uas ing Nap, Louisiana Offahore 
Operetione. containing approximately 4,060.21 acree. 

Tha above deecribed Intereet e n t i t l e s tha owner thereof t o the f t . . o w i n g : 

A. The WO/AfJO/aSOV* o f Slock 101, f e r a l l i o n Aroa. being tho Operating 
Riqhts l n and to o i l and gaa produced therefrom, and tha OCS-0 1127 
Nel l No. 3; 

t . The B i m t i W k ftf \ \ \mt\ W U B O t t l a j M ' *e*"C the Operating 
Riqhts, including tha aurface r i g h t s , tha " A " Platform and tha 
equipment located thereon, but not any o i l and jas r i gh t s t he re in . 

SCWIWLE A" 

CONTRACT 
h^miLMin TYPE 

t . OP0507-0144-75 Operetiag Ag 
as amended 

LAND0090-B7 Par t ic ipat ion Agreement 
McMoRan 1907 OCS Lease 
Acquis i t ion and Exolorat ion 
Program 

LtwR3O030-B8 Aree of Mutual In te res t 

Co-Development 
Aqreeeant 

Cverrldlnq Royalty 
Assiqnment 

DATt PARTIES 

12/31/75 csK Narine Production 
Ccmpany and Bethlehem 
Steel Corporation, et a l 

01/01/87 PNP Operating Company, 
a Limited Partnarship. 
and Continantal Land S 
Pur Co.. I n c . , et a l 

05/05/80 PNP Oparatinq Company. 
a L i a i t ed Pertnership. 
end Continental Land 4 
Pur Co., I n c . , et a l 

12/01/91 Preeport-NcNoRen Inc. 
end Enargy Development 
Corporation, et e l 

Pending Preeport-NcNoRen inc. and 
CLX Company, et e l 

Any and a l l other contracts, egreeaents. burdens.end encumbrances concerning or 
e f f e c t i n g the above described Intereet which are o f record. 

I:«artaekl.;41 



OUBXT "fc" 

^mtlLlCM BLOCX 161 
U S GOLF OP MEXICO 
OtVSfKBTX LCWISI%HA 

An undividsd 39.89360% rscord t l t l o interest in and to tho RX/4SE/4SE/4 of tho 
following described lssss; end 

An undividsd 34.66677% record title interest ln snd to the N/2; SN/4, N/2SX/4; 
SN/4SC/4; NN/48I/4SX/4; 8/2SZ/48X/4 of tho following described lesss. to mit: 

OCS-G 1127 
OF0SO7-0OO1-000 Oil end Gee Leese frca the United Ststss of Aaerics ss Ussor , 

to Forest O i l Corporstion. es Usees , dstsd effective es of 
June 1, 1962, end identified in tho Office of the Hlnerels 
Nenegeaent Service. Departs*nt of the Interior, as outer 
Contlnentel Shelf Lssss Number OCS-O 1127, covering the 
submerged lends of tho Outer Contlnentel Shelf described as 
follows: 

Block 161 vermilion Araa. as shown on o f f l c i s l leasing aap 
U . No. 3. Outer Contlnentel Shelf Uaslng Nap, Louiaiana 
Offahore Operations, containing approximately 4.868.21 acree. 

SCHEDULE "A" 

CONTRACT 
NUMBER AGREEMENT TYPE DATE 

OFO507-0178-73 Fsrmout Agreeaent. as 07/24/75 
amended 

0F0507-0144-75 Oparatlng Agreeaent, 12/31/75 
as saendsd 

LAND0090-87 Participation Agreeaent 01/01/67 
McMoRan 1987 OCS Lease 
Acquisition and Exploration 
Prograa 

UND0030-88 Aree of Mutual Intereet 05/05/88 

PARTIES 

Forest Oi l Corporetlon. 
at a l and C6K Offshore 
Company 

C6K Harine Production 
Company and Bethlehem 
Steel Corporetlon, et e l 

FNP Opereting Company, 
a Liaited Partnership, 
end Contin«ntal Land 4 
Pur Co., I n c . . et e l 

FNP Opereting Ccmpany, 
a Liaited Partnership, 
and Contlnentel Land & 
Pur Co.. Inc . , ot el 

ro-Developasnt 12/01/91 
Agreeaent 

Overridinq Royelty 
Assiqnment 

Pending 

Freeport-McMoRan Inr. 
and Enerqy Development 
Corporetlon. et a l 

Freeport-McMoRan Inc. and 
CLK Company, et e l 

Any end e l l other contrects, agreements, burdens,end encusbrences concerning or 
effecting the above described interest which are of record. 

•:RS-4.a* 
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• i M i H i r t t SM, M I . saa, aaa sss* its 
or ton too 

I IS l 

OCS-O 6946 Oi l tnd Sss Lesse froa the Onited Statss of Aaerics. ss 
01-1171-0002-000 Lessor, to MobU O i l txplorstion S Producing Southaast 

inc . , ot a l . as Lassaa, datad affact iva Juna 1. 1904 and 
identif lad l a tha Office af tka Minerals Management 
Sarvlca, nspsrtaeat af tho Interior, aa Outar Continantal 
Shalf Laaaa Number OCS-C 6946 covering tho submerged 
lands of tao Outsr Continents! Shalf doecribed ss 
follOMOl 

ocs-o ssaa 
OP1171-O0OJ-0O0 

A l l of Bleaks* aao aaal aai . Mississippi Canyon, c o 
o f f i c i a l Prot rect i .e« Diagram. KM 14-10, containing 
approximately S,13l.OS acres. 

OU and Oaa Lesse froa tho United stare, of America, aa 
Leeeor. to noon o i l Sep lor st lee 4 Preaos lap Southeaat 
Inc., at a l , aa Laeeaa, dated effective July l , isea aad 
lSent1fled La tho Office of tho Minerala Management 
Service, Department of tho Interior, aa Outer Ccntmsntal 
Shelf Laasa Boater OCS-C SS34 covering the submerged 
lands of tko Outer Continent e l Shelf deecr.bed aa 
followai 

A l l of Block 333. Mississippi Canyon, OCS o f f i c i a l 
Protractloa Dlaaraa, BBJ IS-10, containing approximately 
s, 760.00 ecree. 

B U I 
OP1171-O004-000 

OU aad oaa Laaaa froa tho united stetee of aaarlea. ae 
Leaaor, te Mobil Oil Bryloretloe S Producinq Southeaat 
z»e., ot al , aa Lassie, dated effeetive July i , 19S1 eas) 
Ident'fled i a the Off lea ef tko Miners It Mantgement 
Serviee, nspsrraent of tea Interior, ea Outer Continental 
Shalf Laaaa •wabor ocs-c BOBS covering tko oueaerqed 
laaae of tho Outer caatlaaatal Shalf descr; 
fellowei 

AU ef Blocs aaa, Mississippi caayoa. OCS official 
Protrectioa Dieqrea, MR 14-10. containing approximately 
5,740.00 acres. 

SS41 
OP1X71-0001-OOC 

oil anal oee Laaaa frea tha united stataa ef America, ee 
Leeeor, te Mobil Oil Bapleratloo B Producing Southeaat 
m c . at al, aa Laaoaa, dsted effeetive July l , ltsa ead 
idaatlfiad la the office af tka Mineral* Naasajoaant 
service. Deportaent of tha Interlor, aa Oatar Coetmoots1 
Shelf Leeee SkaBBSki OCS-O SMI covering tho submerged 
lends ef the Outer coatlaaatel Shalf «eocriao4 se 
fellowei 

All ef Sloes a«S. Mississippi caayoa. OCS Official 
Prot rest lee Olagrea. BBJ 14>10, eaataialag approaiaetely 
i,7*o.oo ecree. 

0PU71-0US-S7 Onit Oper st lag 07/01/07 aoo-1 Oil Seplorotion S 
Agrees.mt Producinq Southssst Inc. 

aad Towsess on c sop tny. 
ot el 



rage > 
Bahihit 
M l a a i a a l p p l Caafoa Blocka I J O , S S I . S l l , SSS aaa SSS 

0PU71-0116-67 Onit 07/01/07 MobU O i l «xploration t 
Producing Soutnaaac 
X M . , Tannaco Oi l 
Coapany, at al 

Participation 01/01/6* 

orim-ooaa-o* rereeut sasjtoossssri oc/is/oo 

HttalSia 1966-60 
Exploration 

190* Castrating coapany. 
• Liaitad Part . amp 
aai continent*. Laaa) 4 
Par ea . , I n c . , at a l 

PNP Operating Coapany, 
a L l a l teal Pertnerehip 
and Noon Oi l 
laploretlaa S Predating 
Southeaat tae. , et e l 

OPU71-0046-S9 Area of Mutual 00/07/66 
Intereet 

PNP Opereting Coapany, 
a Liai tad Partaarahip 
aad Caatlaaatal Land a 
Per C t . . I n c . , ot a l 

Aaaignaant Bffact lve 00/11/06 Chavroa U.S.A. Xnc. and 
freeport-McMoRan Xnc. 

07/10/91 
Rffect lve 0S/1S/B9 

MeOH Oi l tapioretloa S 
Producing Southeaat Xnc. 
aad Preeport-McMoRan Xnc. 

11/20/91 
S e l e c t i v e 0 0 / 1 S / S 9 

Dlacount Letter 10/21/91 

Liquid Hydrocarbona 09/01/91 
Treeepertatiea 

OOO Proceaaing 01/14/92 
Agreeaeat 

OP1171-0004-42 Oaa Dehydrate 02/04/92 

Kerr-HcOea Corporetlen, 
ot e l ead Preepeit-

Xnc. 

Texaa Saatarn Tran eeleelon 
Corporetloa and PM 
Hydrocarbon Compeny 

Teaaw Baatern Treaaaieaion 
corporation ead Preeport-
niNoRan Xnc. 

warren Petrel 
aad Preeport 

Marathon Oi l 

y 
Xnc. 

iy and 
OU B 04 

inc. ead 
* Per Co. 

l a s . , at a l 

aay ead a l l Other contracta, agraemonta, buidene, ead encumbrancea concerning 
or effaot lag tha aaevc dee:ribed intereat whiah ara ef record. 



SOOTI PXiB BLCCK 74 
oco rm-/ or MEXICO 
OFTSHORE, LOOISIJUtt 

An undivided 60.57570% operating rights interest in end to the following 
deecribed leeae, to wit: 

OCS-G 6001 Oil and Oaa Leaae ftoa the United Stetes of Aaerics es 
OF10880003-000 Lesser, to Concco I n c . , et e l es Lessee, deted effective 

June 1. 1984 end identif ied in the Office of the Nlnerels 
Hanegement Service. Depertaw*:* of the Interior , es Outer 
Contlnentel Shelf Leese Nuaber OCS-G 6801 covering the 
submerged landa of the Outer Contlnentel Sheif described 
ss follows: 

All of Block 74, South Peas Aree. South end East 
Addition, OCS Loosing Hep. Louisisns Nap No. 9A 
containing approximately 5.000.00 ecree. 

insofar end only insofar ea said leeae covers end 
pertains to the i f l of Block >4 1 loi ted to those deptha 
from the surfece of the earth down to end Including 100' 
below the stratigraphic equivalent of a depth of 13,311' 
subses (16.500* ND). es seen in the Preeport-NcNoRen Inc. 
OCS-G 6801 Nell No. A-12 (ST-1). 

LAN00021-87 

SCHEDULE "A" 

A ^ f ^ T TY?? 2AJE 

McMoRan 1987-88 01/01/87 
Exploretion Prog a 

OflOoh-OOls-07 Perticlpatlon 05/29/87 
Agreement, ss emended 

OF1088-0020-87 Opereting Ag-ssewnt 05/29/87 

OP1068-0101-B8 Area of Mutual 
Intsrest 

OF1088-0014-'*! Fsrmout Agreemont 

OF1088-0092-B9 Pletfora Shoring 
end Opsrsting 
Agreement 

"rude C i l Pu-.-chose/ 
Sele Contrect 

Assignment of 
Overriding - y e l t y 
Interest 

06/31/88 

03/21/91 

01/01/89 

12/01/91 

Pending 

PftftTIFS 

FNP Opereting Company, 
s Limited Pertnership 
end Crescent Investaent 
Co.. et a \ 

Apache Corporetlon and 
FNP Operating Company, 
a Limited Partnership 

Apacha Corporetlon end 
FNP Ope-ating Company, 
a Liai ted Pertnership. 
er e l 

FNP Opereting Company, 
e Lim.-ed Pertnerehip 
end Continental Land i 
Fur Co., I n c . , et s l 

"onoco I n c . . et s l and 
Freeport-NcNoRen Inc. 

Freeport•NcNoRen Inc. 
end Apishe Corporetlon, 
et e l 

Arco Oi l end Ges 
Company end Freeport-
NcNoRen Inc. 

Freeport-NcNoRen :• 
end CLX Company. •• al 

Any end e l l other contrscts, agreeaents, burdens, end encuabrences cor,<-»*» 
or effecting the sbove described interest which ere of record. 



EXHIBIT "A" 

S3 
OCS GOLF 07 MEXICO 
OPTSBOSX, LOTJI8IAn 

An undivided 60.57570% record t i t l e I n t e r s i l i n end to the fo l lowing 
described lesss. to w i t : 

OCS-G 5052 O i l end Gss Leese f r o n the United Stetes of America es 
OF10880001-000 Lessor, to Shel l Offshore I n c . . et e l ee Les: ee, deted 

e f f e c t i v e A p r i l 1. 1982 end i d e n t i f i e d ir. ths O f f i c e of 
the Minerele Management Service, Oepartment of the 
I n t e r i o r , aa Outer Continental Shelf Leese Nunber 
OCS-G 5052 covering the subnerged lends of the Outer 
Contji.ental Shelf deecribed es f o l l o w s : 

A l l of Bloclc 8?, l ou th Psss Aree. South end Eest 
Addit .on, ee uhown on OCS Loosing Msp, Louisiana Nop No. 
9A containing approximately 5,000.00 ecree. 

SCHEDULE "A" 

CONTRACT NUMBEP AGREEMENT TYPE DATE 

LAND0021-87 McMoRan 1987-88 01/01/87 
Exploration Progrsm 

ori088-0015-87 Ps r t i c i p s t i on 05/29/87 
Agreement, ss amended 

OP1088-0020-87 Opereting Agrsement 05/29/8? 

OP1088-0009-87 Seismic Option snd 00/01/87 
r e r m r \greeaent 

0ri088-0101-88 Arse of Hutuel 08/31/88 
Interest 

OF1088-0092-89 Platform Shoring 01/01/89 
and Operetinr 
Agreesent 

Crude O i l Purcheee/ 12/01/91 
Seis Contrac 

PARTIES 

PMP Opereting Compeny, 
e Liaited Pertnership 
end Crescent Investment 
Co., et el 

Apache Corporation end 
PMP Opereting Compeny, 
e Limited Pertnership 

Apache Corporstion end 
PMP Operetinq Compeny, 
e Limited Pertnerehip, 
ot e l 

Shell Offshore I n c . . 
et e l end PMP Opereting 
Compeny 

FMP Opereting Coapany, 
a L i a i t e d Partnersnip 
snd Contlnentel Land & 
Fur Co., I n c . . at a l 

Freeport-McMoRan inc . 
end Apache Corporation, 
et e l 

Arco O i l end Ges 
Company snd Freeport-
NcNoRen Inc. 

"ny and a l l other contrects, agreements, burdens, end encuabrences concerning 
•>r e f f e c t i n g the above described in te ree t which ere of record 

A:5-17.RDR 



EXHIBiT "A" 

SOOTH MSB BLOCX 82 
OCS CULT OF HEXICO 
OPPSBOBX, LOUISIANA 

An undivided 6S.83400% operatinq rights interest in snd to the following 
described leese, to wic: 

OCS-G 5685 O i l snd Ges Leese f r o n the Unitsd Stetes of Anerice as 
OF10B8G002-000 Lessor, to Exxon Corporstion es Lessee, deted e f f e c t i v e 

July 1, 1963 end i d e n t i f i e d in the O f f i c i i of the Hi nereis 
Management Service, Department of the I n t e r i o r , as Outer 
Contlnentel Shelf Leeee Nunber OCS-G 5685 covering tne 
subnerqed lends of the Outer Contlnentel Shelf described 
ts fo l lows : 

A l l of Block 82, South Pess Aree. South und E.ist 
Addi t ion, CCS Loosing Nap. Lousiana Hep Nc. 9A, f r o n the 
surface of the earth down to the s t r s t i g r sph ic equivalent 
of 14.863 f ee t , es i d e n t i f i e d on the e l e c t r i c log of the 
FNP Opereting Conpany OCS-G S685 N e l l No. 3. plus 100 
feet end containing approi:imately 5,000.00 acres. 

CONTRACT NUMBER 

LAND0021-97 

OF1088-0015-87 

OF1088-0020-87 

OF1088-0034-8A 

OF1088-0101-88 

OF1088-009^-89 

SCHEDULE 

AGREEMENT TYPE 

NcNoRen 1987-B8 
Exploretion Program 

Per t l c ipe t ion 
Agreens. t , as inded 

Opsrsting Ag: 

Fsrmin Agr 

Aree of Mutual 
Interest 

Platform Shering 
and Operating 
Agreenent 

Crude O i l Purchase/ 
Sale Contrect 

"A" 

DATE 

01/01/87 

05/29/87 

05/29/87 

08/19/88 

08/11/88 

01/01/89 

12/01/91 

PARTIES 

FNP Opereting Compeny. 
a Limited Pertnership 
end Crescent Investment 
Co.. et d l 

Apache Corporation end 
FNP Opereting Compeny. 
s L<mited Pertnership 

Apechj Corporetlon aid 
FNP Operatlr.g Company, 
s Limitea Pertnership, 
et e l 

Exxon Corporation end 
FNP Opereting Company, 
a Limited Psrtnership 

FMP Opereting Compeny. 
s Limited Partnership 
and Contlnentel Land i 
Fur Co., I n c . . et a l 

Freeport-McMoRan Inc. 
snd Apache Corporation, 
et e l 

Arco O i l end Ges 
Company and Freeport-
McMoRan Inc. 

Any and e l l other contracts, agreements, burdens, snd encunbrsnces ce-ncerning 
or e f f e c t i n g the ebove described in teres t which ere of record. 

A:5-1S.RDR 



EXHIBIT "A" 

143 

An und iv idsd 18.43352% rscord t i t l s in terest ln snd to the fo l lowinq 
described l s s s s . to w i t : 

0C3-C- 5369 
OF1096-0002-000 

O i l end Ges Leese f r o s the United Stetes of Aaorice. es 
Lessor, to CNG Producing Compsny, ss Lessee, deted 
e f f e c t i v e July 1, 1983, end i d e n t i f i e d in the O f f i c e of 
the Ninerels Maneqement Service, Depertment of the 
I n t e r i o r , es Outer Continental Shelf Lease Number 
OCS-G 5369 covering the submerged lends of the Outer 
Contlnentel Shelf deecribed aa fo l lows : 

A l l of Block 143, l o s t Cameron Aree. OCS Leosing Nop, 
Louisisns Nop No. 2 con t e i n ing epprcauartely 5,000 ecree. 

SCHEDULE "A" 

CONTRACT NUMBER AGREEMENT TYPE DATE 

LAND0021-87 Par t ic ipa t ion 01/01/87 
Agreement 
NcNoRen 1987-88 
Exploration 
Program 

OF1096-002I-88 Farmout Agreemont, 05/05/88 
es amended 

0P1096-0O29-08 Aree ot MutuaJ 
Interest 

OFiO°6-0041-91 F a c i l i t y Use 

OL0540-03 Crude O i l 
exchange 
Agreemeni. 

02/24/68 

01/17/91 

07/23/91 

PARTIES 

FNP Opereting Compeny, 
e Limited Pertnership 
snd Crescent Investment 
Company, et e l 

CNC Producing Compeny 
end PHP Opereting 
Company, a Limiied 
Pertnership 

FNP Opereting Company, 
a Limited Pertnership 
end Continental Land 4 
Pur Co., I c . , et e l 

Chevron U.S.A. Inc. and 
Freeport-NcNoRen Inc. 

Shell O i l Ccapeny and 
Freeport-NcNoRen Inc. 

Any end e l l other contrects, egreeaente, burdens, end encumbrances concerning 
or e f f e c t i n g the ebove described i n t e r e s t which are of record. 

Ill-TfSJR SBJ 



EXHIBIT "A" 

EAST CAMERON BLOCX 148 
OCS GUL? OF HEXICO 
OfFSHORE, LC^aiARX 

An undividsd 26.33360% record t i t l j interest In and to tha following 
doner lbad laaaa, to wit: 

OCS-G 5370 Oi l and Gaa Laaa* froo tho Unitad Statas of America, as 
OF1096-0C01-000 Lessor, to Tenneco Oil Coapeny, es Lessee, deted 

effect ive July 1. 1983. e,id identif ied in the Office of 
t u Hinerals Hon so, saint service, Deportment of the 
Inter ior , es Outer Contlnentel Shelf Lease Number 
OCS-G 5370 covering the submerged lends of the Outer 
Contlnentel Shelf described es follows: 

Al l of Block 148. Eaat Caaeron Aree. OCS Leasing hap, 
Louiaiene Hep Ho. 2 containing approxlaataly 5,OOC acres. 

SCHEDULE "A" 

CONTRACT .WKBER AGFJXMEMT TYPE DATE 

LAND0021-87 Perticlpetion 01/01/87 
Agreenant 
NcNoRen 1987-88 
Exploration 
Prog rea 

OF1096-0083-87 Farmout Agreeaent 12/10/87 

OF1096-0015-88 Offshore Opereting 03/07/88 

OF1096-0029-88 Area of Mutual 02/24/88 
Intereet 

or1096-0041-91 f e e i l i t y Use 01/17/91 
Agreeaent 

OL0540-03 Crude O i l 07/23/91 

PARTIES 

FNP Opereting Coapany, 
a Liaited Pertnership 
end Crescent Investaent 
Compeny, et e l 

Tenneco Oil Coapany and 
FMP Operating Coapany. 
a Liaited Pertnership 

Tenneco Oil Coapany and 
FMP 'Vwrsting Company, 
a Liaited Pertnership, 
et a l 

PMP Opereting Coapany, 
a LHalted Partnership 
end Contlnentel Land t 
Fur Co., Inc . . et e l 

Chevron U.S.A. Inc. end 
Fi-eeport-NcNoRen Inc. 

Shell Oil Coapany and 
Freeport-NcNoRen Inc. 

Any end e l l other contrects, agreements, burdens, end encumbrances concerning 
or effect ing th: eorve deecribed interest which are of rocord. 

» !-'»wr»i nrs 



END 
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