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M i - * ' a l s Management Service 
GulA of Mexico 
OCS Region 
1201 Elmwood Park B l v d . 
New Orleans, LA 70123-2394 

Re: Lou i s Dreyfus Reserves Corp. 
OCS Leases: 

OCS -G 1604 

ocs -G 9399 
ocs -G 10586 
ocs -G 10662 
ocs -G 10714 
ocs -G 10770 
ocs -G 10772 
ocs -G 10842 
ocs -G 10875 
ocs -1 J 10876 
ocs -G 11785 
ocs -G 11799 
ocs -G 11835 
ocs -G 11841 
ocs -G 11846 

W-CCS -G 11914 
OCS -G 12949 

Gentlemen: 

L o u i s D r e y f u s Reserves Corp. ("Reserves Corp ."} and 
Bogert O i l Company ("Bogert") have executed the f o l l o w i n g s e c u r i t y 
instruments: 



LlSKCW & LEWIS 

October 20, 19S2 2 

1. Act o f C o l l a t e r a l Mortgage and Pledge 
(Louis iana) dated October 16, 1992; 

2. Amended and Restated S e c u r i t y Agreement, 
Assignment o f P r o d u c t i o n and F inanc ing 
Statement dated October 16, 1962; 

3. UCC-1 F i n a n c i n g S ta tement executed by 
Bogert; and 

4. UCC-1 F i n a n c i n g S ta tement executed by 
Reserves Corp. 

l n e -security ins t ruments a f f e c t , among otl- r t h i n g s , the i n t e r e s t 
o f Reserves Corp. i n the OCS Leases l i s t e a above. The s e c u r i t y 
i n s t r u m e n t s are executed i n f avo r o f Banque Paribas (New York 
Branch) as Agent f o r c e r t a i n banks and f i n a n c i a l i t i t u t i o n s . 

For your i n f o r m a t i o n , the address o f Banque Paribas 
(New York Branch) i s : 

The Equi tab le Tower 
787 Seventh Avenue 
22rd F loor 
New York, New York 1001 r 

A t t n : C h a r l i e Thompson 

I n order t h a t t h i r d p a r t i e s may be placed on n o t i c e as 
t o t h e t <ecution and e f f i c a c y o f these ins t ruments , please f i l e an 
executed counterpar t o f each, together w i t h a copy c f t h i s l e t t e r , 
i n t h e OCS Lease f i l e s l i s t e d above. For your convenience, we 
have indica ted on the cover sheet the lease f i l e i n which the 
r e l a t e d packet should be f i l e d f o r r e c o r d . 

We enclose our check f o r $1,700.00 i n payment o f the 
f i l i n g fees . 

By your s i g n a t u r e i n the space provided below, please 
i n d i c a t e your r e c e i p t o f these documents f o r f i l i n g as se t f o r t h 
i n t h i s l e t t e r . 

Very t r u l y yours , 

LISKOW & LEWIS 
A P ro fe s s iona l Law Corporatior. 

BY 
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Documents Received f o r 
F i l i n g as Set For th Above. 

U n i t e d States Department 
o f t h e I n t e r i o r 
M i n e r a l s Management Serv ice 
G u l f o f Mexico 
OCS Region t h i s 20th day o f 
October , 1992 /S j :e i o ' c l o c k . 

MCTM/mis 
Enclosures 

• 



STATE OF NEW YORK S 
S 
S COUNTY OF NEW YORK 

o o r ? i. i992 

ACT OF COLLATERAL MORTGAGE 
AND PLEDGE 
(LOUISIANA) 

BE IT KNOWN, that on t h i s 16th day of October, 
1992, before me, the undersigned Notary Public, duly 
commissioned, qualified and sworn within and for the 
County of New York, State of New York, and in the pres
ence of the two undersigned competent witnesses, person
a l l y came and appeared: 

LOUIS DREYFUS RESERVES CORP., a Delaware 
corporation ("LDRC"), whose address is 14000 
Quail Springs Parkway, Suite 600, Oklahoma 
City, Oklahoma 73134, and whose federal tax 
i d e n t i t i c a t i o n number is 06-1198730, appearing 
herein through i t s undersigned o f f i c e r , duly 
authorized pursuant to resolutions adopted by 
the Board of Directors of LDRC, a c e r t i f i e d 
copy of which is attached hereto as _chedule 1 
and made a part hereof; 

BOGERT OIL COMPANY, an Oklahoma corpora
tion ("Bogert," together with LDRC collective
l y , the "Mortgagors," and individually, a"Mort-
gagor"), whose address is 14000 Quail Springs 
Parkway, Suite 600, Oklahoma City, Oklahoma 
73134, and whose federal tax i d e n t i f i c a t i o n 
number is 73-1098614, appearing herein through 
i t s under.-.igned o f f i c e r , duly authorized pursu
ant to resolutions adopted by the Board of 
Directors of Bogert, a c e r t i f i e d copy of which 
is attached hereto as Schedule 2 and made a 
part hereof; 

and declared unto me, said Notary, in the presence of 
said witnesses, that the Mortgagors desire to obtain 
funds from any person, firm or corporation w i l l i n g to 
lend the same; and the Mortgagors are desirous of secur
ing the performance of any obligation each Mortgagor may 
have previously incurred or may hereafter incur; and for 
such purpose, the Mortgagors by these presents declare 



and acknowledge an indebtedness i n the sum of Two Hundred 
T h i r t y - F i v e M i l l i o n Dollars ($235,000,000; and to e v i 
dence such indebtedness the Mortgagors have executed a 
demand promissory note, of even date herewith, said prom
issory note, being i n the p r i n c i p a l amount of 
$235,000,000 made payable to the order of Bearer, (?ue on 
demand at the o f f i c e s of Banque Paribas (New York 
Branch), The Equitable Tower, 787 Seventh Avenue, 32nd 
Floor, New York, New York 10019 and said promissory note 
i s s t i p u l a t e d bear in t e r e s t at the rate of twelve 
percent (12%) per annum from date thereof u n t i l paid, and 
t o provide f o r reasonable attorneys' fees and other costs 
of c o l l e c t i o n ( s a i d promissory note i s h e r e i n a f t e r c a l l e d 
the "Mortgage Note"), a l l as set f o r t h i n the copy of the 
Mortgage Note which i s attached hereto as a p a r t hereof 
and i d e n t i f i e d as Schedule 3, said Mortgage Note having 
been paraphed "Ne Varietur" by me, Notary, f o r i d e n t i f i 
c a t i o n with t h i s Act of C o l l a t e r a l Mortgage and Pledge 
(Louisiana) ( h e r e i n c a l l e d t h i s "Mortgage"); and the 
Mortgagors hereby acknowledge that t h t Mortgage Note w i l l 
be negotiated f o r the purpose of securing previously 
incurred and h e r e a f t e r incurred indebtedness, as hereto
fore stated; and the Mortgagors hereby acknowledge t h a t 
the Mortgagors are j u s t l y indebted unto any f u t u r e holder 
or holders of the Mortgage Note ( a l l «uch f u t u r e holder 
or holders of the Mortgage Note being h e r e i n a f t e r r e 
fe r r e d to as the "Agent", whether one or more) i n the 
f u l l amount t h e r e o f , together w i t h i n t e r e s t , attorneys* 
fees, other c o l l e c t i o n costs, compensation of a keeper, 
taxes, and a l l other amounts secured hereunder. 

In the event that the Mortgage Note should be 
placed in the hands of an attorney, a f t e r i t s m a t u r i t y , 
t o i n s t i t u t e l e g a l proceedings to enforce the o b l i g a t i o n 
evidenced by the Mortgage Note or any o b l i g a t i o n secured 
by the pledge of the Mortgage Note, or any p a r t t h e r e o f , 
i n p r i n c i p a l or i n t e r e s t , or to pr o t e c t the i n t e r e s t s of 
the holder t h e r e o f , or i n the event that the same should 
be placed i n the hands of an attorney f o r c o l l e c t i o n , 
compromise, or other action, the Mortgagors hereby bind 
themselves t o pay the reasonable fees and other c o l l e c 
t i o n costs of the attorney who may be employed f o r t h a t 
purpose. 

For a l l purposes of t h i s Mortgage, unless the 
context otherwise requires: 
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A. "Event of Default" s h a l l have the meanir.g 
set f o r t h i n Section 3.1 hereof. 

B. "Hydrocarbons" s h a l l mean o i i , crude o i l 
and petroleum products, gas and other l i q u i d or 
gaseous hydrocarbons. 

C. "Indebtedness" s h a l l have the meaning s t a t 
ed below. 

D. "Lands described i n Exh i b i t A" s h a l l i n 
clude a l l lands or o i l and gas i n t e r e s t s , the de
s c r i p t i o n of which i s contained i n E x h i b i t A or 
incorporated i n Exhibit A by reference to another 
instrument or document, and s h a l l also include any 
lands, or o i l and gas i n t e r e s t s now or her e a f t e r 
u n i t i z e d or pooled with lands or o i l and gas i n t e r 
ests which are ei t h e r described i n E x h i b i t A or the 
d e s c r i p t i o n of which i s incorporated i n E x h i b i t A by 
reference. 

E. "Mor gage" s h a l l mean t h i s instrument as 
o r i g i n a l l y executed or as i t may from time t o time 
be supplemented or amended by one or more i n s t r u 
ments supplemental hereto. 

F. "Mortgaged Property" s h a l l mean the proper
t i e s , r i g h t s and i n t e r e s t s h e r e i n a f t e r described and 
defined as the Mortgaged Property. 

G. " Q i l and Gas Leases" s h a l l include o i l , gas 
and mineral leases and s h a l l also include subleases 
and assignments of operating r i g h t s . 

H. "Operating Equipment" s h a l l mean a l l sur
face or subsurface machinery, equipment, f a c i l i t i e s 
or other corporeal movable property of whatsoever 
kind or nature (excluding motor vehicles and mova
bles only temporarily or t r a n s i e n t l y on the premises 
for purposes such as d r i l l i n g , reworking, s e r v i c i n g 
or t e s t i n g a well located thereon) now or hereafter 
located on any of the Lands described i n E x h i b i t A 
or on a u n i t including a l l or part of the Lands 
described i n Exh ; i t A, but not by way of l i m i t a 
t i o n , a l l o i l wells, 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, tubing, rods, pumping m i t s and 
engines, Christmas trees, d e r r i c k s , separators, gun 
ba r r e l s , flow l i n e s , tanks, gas systems ( f o r gather-
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ing, 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 ) , power p l a n t s , 
poles, l i n e s , « -ansformers, 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 torage yards and equip
ment s tored t h e r e i n , bu i ld ings and camps, t e l eg raph , 
telephone and other communication systems, roads, 
loading racks and shipping f a c i l i t i e s . 

I . "Product ion Sale con t r ac t s " s h a l l mean a l l 
contracts now i n e f f e c t , or h e r e a f t e r entered i n t o 
by any Mortgagor , or any Mortgagor ' s predecessors i n 
i n t e r ee t , f o r the sale, purchase, exchange or p ro 
cessing o f Hydrocarbons produced from the Lands 
described i n Exhibi t . A, as amended from time t o 
t ime. 

And now, i n order to secure the f u l l , due, and 
punctual payment o f a l l indebtedness evidenced by the 
Mortgage Note, whether now e x i s t i n g or he rea f t e r a r i s i n g , 
and/or any ex tens ion or renewal t h e r e o f , as w e l l as a l l 
cos t s , taxes, assessments, charges, insurance premiums, 
a t to rneys ' and c o l l e c t i o n fees, and other costs and i n 
debtedness i n c u r r e d or paid hereunder, i nc lud ing the 
compensation o f a keeper, and any sums advanced or ex
penses or costs i ncu r red by the .»gent (or any rece ive r or 
keeper appointed hereunder) which are made or incur red 
pursuant t o , or pe rmi t t ed by, the terms hereof , p lus 
i n t e r e s t at the r a t e herein s p e c i f i e d or otherwise agreed 
upon, fron the date of the advances or the i n c u r r i n g of 
such expenses or cos ts u n t i l reimbursed, and to secure 
the f a i t h f u l performance and observance of a l l o b l i g a 
t i o n s , agreements, covenants and s t i p u l a t i o n s contained 
here in and i n the Mortgage Note ( a l l of the fo regoing 
indebtedness, l i a b i l i t i e s and o b l i g a t i o n s being h e r e i n a f 
t e r sjraetimes c o l l e c t i v e l y r e f e r r e d to as the "Indebted
ness") , the Mortgagors declare t ha t they do by tTiese 
presents nortgage, a f f e c t , pledge, assign and hypothecate 
t o the A^ent, whether the Mortgage Note may be held by 
the Agent as an o r i g i n a l o b l i g a t i o n or i n pledge, whether 
now owned or h e r e a f t e r acquired, a l l and the s ingu la r the 
f o l l o w i n g descr ibed proper ty : 

(a) the Lands descr ibed i n E x h i b i t A, 
a l l O i l and Gas Leases and other minera l r i g h t s descr ibed 
i n Exh ib i t A and a l l c f the lands covered thereby, a l l 
leasehold i n t e r e s t s , ove r r i d ing r o y a l t y i n t e r e s t s , non-
p a r t i c i p a t i n g r o y a l t y i n t e r e s t s , minera l i n t e r e s t s , p r o 
duc t ion payments, net p r o f i t s i n t e r e s t s , and any o ther 
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i n t e r e s t s measured by or payable out of production of the 
Hydrocarbons from the O i l and Gas Leases, mineral r i g h t s 
and/or Lands described in Ex h i b i t A; and 

(b) a l l of the foregoing i n t e r e s t s of 
the Mortgagors as such i n t e r e s t s may be enlarged by the 
discharge of any payments out of production or by the 
removal cf any charges or encumbrances, together w i t h the 
Mortgagor.*' i n t e r e s t s i n , to and under or derived from 
a l l renewals and extensions of any O i l and Gas Leases or 
other mineral r i g h t s described i n E x h i b i t A, i t being 
s p e c i f i c a l l y intended hereby that any new O i l and Gas 
Lease ( i ) i n which an i n t e r e s t i s acquired by any Mort
gagor a f t e r the te r m i n a t i o n or e x p i r a t i o n of any O i l and 
Gas Lease, the i n t e r e s t s of such Mortgagor i n , to and 
under or derived from which are subject to the l i e n and 
security i n t e r e s t hereof, and ( i i ) which covers a l l or 
any part of the property described i n and covered by such 
terminated or expired lease, s h a l l , to the extent, and 
only to the e x t e n t , such new O i l and Gas Lease may cover 
such property, be considered a renewal or extension of 
such terminated or expired lease; and 

(c) any operating, farmout, and bidding 
agreements, assignments and subleases, whether or not 
described i n E x h i b i t A, to the extent, and only to the 
extent, that such agreements, assignments and subleases 
( i ) cover or include any of the Mortgagors' present 
r i g h t , t i t l e and i n t e r e s t i n and to the O i l and Gas 
Leases and mineral r i g h t s described i n E x h i b i t A, and/or 
Lands described i n E x h i b i t A, or ( i i ) cover or include 
any other undivided i n t e r e s t now or hereafter held by the 
Mortgagors i n , t o and under such O i l and Gas Leases, 
mineral r i g h t s , and/or Lands described in E x h i b i t A, 
including, w i t h o u t l i m i t a t i o n , any future operating, 
farmout and b i d d i n g agreements, assignments, subleases 
and pooling, u n i t i z a t i o n and communitization agreements 
and the u n i t s created thereby ( i n c l u d i n g , without l i m i t a 
t i o n , a l l u n i t s formed under orders, r e g u l a t i o n s , r u l e s 
or other o f f i c i a l acts of any governmental body or agency 
having j u r i s d i c t i o n ) to the extent and only to the ex
te n t , that such agreements, assignm-nts, subleases, or 
u n i t s cover or include the said O i l and Gas Leases, min
er a l r i g h t s , and/or Lands described i n Ex h i b i t A; and 

(d) a l l presently e x i s t i n g and f u t u r e 
advance payment agreements, o i l , casinghead gas and gas 
sales, exchange, processing contracts and agreements and 
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a l l other general intangibles to the extent, and only to 
the extent, those contracts, agreements and general i n 
tangibles cover or include the O i l and Gas Leases and 
mineral r i g h t s described i n E x h i b i t A and/or Lands de
scribed i n E x h i b i t A; and 

(e) a l l presently e x i s t i n g and f u t u r e 
permits, l i c e n s e s , servitudes, surface leases, disposal 
agreements, easements and s i m i l a r r i g h t s and p r i v i l e g e s 
which r e l a t e t o or are appurtenant to the O i l and Gas 
Leases and mineral r i g h t s described i n Ex h i b i t A, and/or 
Lands described i n Exhibit k or are otherwise described 
i n Exhibit A; and 

( f ) a l l presently e x i s t i n g arui f u t u r e 
u n i t i z a t i o n and pooling agreements and the p r o p e r t i e s 
covered and the u n i t s created thereby ( i n c l u d i n g a l l 
u n i t s formed under orders, r e g u l a t i o n s , rules or other 
o f f i c i a l acts of any federal, s t a t e or other governmental 
agency having j u r i s d i c t i o n ) which are re f e r r e d to i n 
Exhibit A or which re' te tc any of the p r o p e r t i e s and 
int e r e s t s r e f e r r e d to in E x h i b i t A whether or nnt the 
same are described w i t h s p e c i f i c i t y ; and 

(g) a l l Hydrocarbons which are i n , 
under, upon, a t t r i b u t a b l e t o , produced or to be produced 
from the O i l arid Gas Leases and mineral r i g h t s described 
i n Exhibit A, and/or Lands described i n Exhibit and 
a l l inventory thereof upon e x t r a c t i o n from the «c head 
or minehead; and 

(h) the Production Sales Contracts, and 
a l l accounts now or hereafter r e s u l t i n g from the sale of 
Hydrocarbons at the wellhead or minehead; and 

( i ) a l l Operating Equipment; and 

( j ) a l l proceeds and products of the 
foregoing and a l l accessions thereof and s u b s t i t u t i o n s 
therefor, 

together w i t h any and a l l c o r r e c t i o n s or amendments t o , 
or renewals, extensions or r a t i f i c a t i o n s o f , any of the 
same, or of any instrument r e l a t i n g thereto, and a l l 
contracts, operating agreements, records, logs, r i g h t s -
of-way, franchises, servitudes, easements, surface 
leases, permits, licenses, tenements, hereditaments and 
appurtenances now e x i s t i n g or i n the future obtained i n 
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connection w i t h any of the af o r e s a i d , and a l l other 
things of value and incident t h e r e t o which any Mortgagor 
might at any time have or be e n t i t l e d to ( a l l the a f o r e 
said property, r i g h t s and i n t e r e s t s , together w i t h any 
additions t h e r e t o which may be subjected to the l i e n of 
t h i s Mortgage by means of supplements hereto, being here
in a f t e r c a l l e d the "Mortgaged Pr o p e r t y " ) ; 

SUBJECT, however, to ( i ) the r e s t r i c t i o n s , 
exceptions, reservations, c o n d i t i o n s , l i m i t a t i o n s , i n t e r 
ests and other matters, i f any, set f o r t h or r e f e r r e d t o 
in the s p e c i f i c descriptions of such p r o p e r t i e s and i n 
terests i n E h i b i t A (i n c l u d i n g a l l presently e x i s t i n g 
r o y a l t i e s , c e r r i d i n g r o y a l t i e s , payments out of produc
t i o n and o t r • burdens which are r e f e r r e d t o i n E x h i b i t A 
and which ar -aken into consideration i n computing any 
decimal i n t e r e s t s set f o r t h i n E x h i b i t A); ( i i ) the 
pledge and assignment contained i n A r t i c l e I I hereof, but 
only insofar and so long as said pledge and Assignment i s 
not inoperative under the pr o v i s i o n s of Section 2.4 here
of; and ( i i i ) the condition t h a t the Agent s h a i l not be 
l i a b l e in any respect for the performance of any covenant 
or o b l i g a t i o n of any Mortgagor i n respect of the Mort
gaged Property; 

TO HAVE AND TO HOLD the Mortgaged Property unto 
the Agent forever to secure the payment and performance 
of the Indebtedness. 

The Mortgagors, i n consideration of the prem
ises and to induce the Agent t o make the loans or extend 
the credit above described, hereby covenant and agree 
with the Agent as follows: 

ARTICLE I 

Pa r t i c u l a r Covenants and 
Warranties of the Mortgagor 

1.1 Payment of the Indebtedness. The Mortgag
ors w i l l duly and punctually pay the Indebtedness, i n 
cluding, without l i m i t a t i o n , each and every o b l i g a t i o n 
owing on account of the Mortgage Note, and any o b l i g a t i o n 
for vhich the Mortgage Note may have been pledged as 
security. 
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1.2 Warrant ies. The Mortgagors warrant that 
(a) the O i l and Gas Leases described i n E x h i b i t A hereto 
are v a l i d s u b s i s t i n g leases, superior and paramount to 
a l l other O i l and Gas Leases respecting the p r o p e r t i e s to 
which they p e r t a i n , (b) the Mc/tgagors, to the extent of 
the i n t e r e s t s p e c i f i e d i n E x h i b i t A, have and w i l l have 
gocd and marketable t i t l e t o each property, r i g h t or 
interest c o n s t i t u t i n g the Mortgaged °roperty and have a 
good and l e g a l r i g h t to mortgage and pledge the same t o 
the Agent, i t being undersvood that the Mortgagors' 
interest i n each O i l and Gas Lease described i n E x h i b i t A 
shall exceed the Mortgagors' net i n t e r e s t i n production 
frora such lease to the extent of such Mortgagors' propor
tionate share of the burden of a l l r o y a l t i e s , o v e r r i d i n g 
r o y a l t i e s and other such payments out of production, (c) 
the Mortgaged Property i s f r e e from a l l encumbrances or 
liens whatsoever, except as may be s p e c i f i c a l l y set f o r t h 
in E xhibit A or as permitted by t..e provisions of Section 
1.5(e) hereof, and (d) the Mortgagors are not o b l i g a t e d , 
by v i r t u e of any prepayment under any contract p r o v i d i n g 
for the sale by the Mortgagors of Hydrocarbons which 
contains a "take or pay" clause or "'.Jer any s i m i l a r 
arrangement, t o d e l i v e r Hydrocarbons at sone f u t u r e time 
without then or the r e a f t e r receiving f u l l payment there
for. Each Mortgagor hereby covenants that i t w i l l war
rant and forever defend the Mortgaged Property unto the 
Agent, against every person whomsoever l a w f u l l y claiming 
the same or any part thereof, w i l l maintain and preserve 
the Mortgaged Property free from a l l encumbrances or 
liens whatsoever, except as may be s p e c i f i c a l l y seL f o r t h 
in E x h i b i t A or as permitted by the provisions of Section 
1.5(e) hereof and w i l l maintain and preserve the mortgage 
and pledge hereby created so long as any of the Indebted
ness remains unpaid. 

1.3 Further Assurances. The Mortgagors w i l l 
execute and d e i i v c . such other 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 opinion 
of the Agent or i t s counsel may be necessary or des i r a b l e 
to carry out more e f f e c t i v e l y the purposes of t h i s i n 
strument, i n c l u d i n g , without l i m i t i n g the g e n e r a l i t y of 
the foregoing, (a) prompt c o r r e c t i o n of any defect which 
may hereafter be discovered i n the t i t l e t o the Mortgaged 
Property or i n the execution and acknowledgement of t h i s 
instrument, the Mortgage Note, or any other note or docu
ment executed i n connection herewith, and (b) prompt 
execution and d e l i v e r y of a l l d i v i s i o n or t r a n s f e r orders 
which i n the opinion of the Agent or i t s counsel are 
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needed t o t r a n s f e r e f f e c t u a l l y to the Agent the pledged 
proceeds of production from the Mortgaged Property. 

1.4 Compliance v i t ii Lavs. Each Mortgagor 
s h a l l comply i n a l l material .respects v i t h a l l applicable 
lavs, r u l e s , regulations and orders, such compliance to 
include, v i t h o u t l i m i t a t i o n , paying before the same be
come delinquent a l l taxes, assessments, governmental 
charges and l e v i e s imposed upon i t or upon i t r . property, 
including a l l such taxes, assessments, aoverr*"*.ntal 
charges and l e v i e s l e g a l l y imposed upon t h i s instrument 
or upon the Mortgaged Property or upon the i n t e r e s t of 
the Agent t h e r e i n , or upon :he ir.come and p r o f i t s there
of, except such taxes, assessments, governmental charges 
and l e v i e s as are beinq contested reasonably and i n good 
f a i t h by appropriate procr.idings and for vhich adequate 
reserves have been set aside or vhich vould not .uve a 
material adverse e f f e c t on tbo consolidated f i n a n c i a l 
c o n d i t i o n , r e s u l t s of operations, business- prospects or 
properties of LDRH and i t s s u b s i d i a r i e s If.ken as a vhoie, 
or the a b i l i t y of ar.y Mortgagor t o perform or observe i t s 
respective o b l i g a t i o n s under t h i s ir-.^crument. 

1.5 Operation of the Mortgaged Property. So 
long as the Indebtedness or any part thereof reman*, 
unpaid, and vhether the Mortgagors are the operate s of 
the Mortgaged Property, the Mortgagor? s l W l , at the 
Mortgagors' ovn expense: 

(a) Do a l l things nec°-*sarv t-» keep 
unimpaired the Mortgagors' r i g h t s i n the KoLi.;ac ed Prop
e r t y and not, except in the o r d i n a r y cours* of business, 
abandon any w e l l or f o r f e i t , surrender or r/.-^ase any O i l 
and Gas Lease or any r i g h t s i n the Mortgage r ,roperty or 
ente- i n t o eny operating agreement v i t h r°aotct to the 
Mortgaged Property v i t h o u t the p r i o r v r i t t e n consent of 
the Agent; 

(b) Cause the Lands described i n Exhib
i t A and the m neral r i g h t s thereto to be maintained, 
developed, protected against drainage. f.nd continuously 
operated f o r the pro i c t i o n of Hydroc*?, hons in a good and 
vorkmanlike manner ar vould a prudent operator, and in 
accordance w i t h generally accepted p r a c t i c e s , a p p l i n . j i e 
operating agreements, and a l l applicable f e d e r a l , state 
and l o c a l laws, rules and r e g u l a t i o n s , excepting those 
being contested in good f a i t h v i t h appropriate proceed
ings or a c t i o n s ; 
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(c) Pay, or cause to be paid, promptly 
as and when due and payable, a l l r e n t a l s and r o y a l t i e s 
payable i n respect of the Mortgaged Property, and a l l 
expenses incurred i n or a r i s i n g from the operation or 
development of the Mortgaged Property; 

(d) Cause the Operating Equipment to be 
maintained and kept i n good and e f f e c t i v e operating con
d i t i o n , and a l l r e p a i r s , renewals, replacements, addi
t i o n s and improvements thereof or th e r e t o , needful t o the 
production of Hydrocarbons from the Lands described ;n 
Exhibit A, to be promptly mado: 

(e) Cause r h i Mortgaged Property to be 
kept free and c l e a r of liens charges and encumbrances of 
every character, other than I A ) the l i e n hereof, (2) 
taxes giving r i s e t o a l i e n b-.t not due and payable, (3) 
defects or i r r e g u l a r i t i e s i n t i t l e , ind l i e n s , "charges or 
encumbrances, which are not such as to i n t e r f e r e m a t e r i 
a l l y v i t h the development operat ion or value of the 
Mortgaged Property and not such cs to e f f e c t m a t e r i a l l y 
t i t l e thereto, (4) those set f o r t h or re f e r r e d to i n 
Exhibit A, (5) those being contested by .he Mortgagors i n 
good f a i t h i n such manner as not t o jc-opird \ T M .he 
Agent's r i g h t s i n and to Lhe Mortgaged Property, and (6) 
• !;ose consented t o i n v r i t i n g by the Agent, 

( f ) Maintain insurance v i t h f i n a n c i a l l y 
sou id -rd reputable insurance companies or associations 
i n such amounts and covering such r i s k s as are u s u a l l y 
carried by compan i e r engaged i n the same or a s i m i l a r 
business and i»:.nilariy s i t u a t e d , v hich ins'.rar :e may 
provide f o r reasonable (S^ductiM~s frnm the coverage 
thereof, provioed t h a t a l l e - i. i r . u r a i i c Including such 
deauctibles' sh=*ll be reasonably - * L i s f actory to the 
Agent at a i i r. ine*-. 

The Agent may from t i i ^ e tv time, i n i w.s d i s c r e t i o n , per
form any aqreement of the Mortgagors under t h i * - Section 
1.5 or Section 1.4 hereof vhich the Mortgagors s h a l l f a i l 
to perform and take any other accion vhieh ch.; Agent 
deems necessary f o r the Talnten.»nce or preservation of 
any of the Mortgaged Property t o i t s i n t e r e s t t h e r e i n , 
and the Mortgagors agree f o r t h v i t h t o reimburse the Agent 
fo r any and a l l expenses of the Agent i n c o n n e t i o n v i t h 
sur:h performance c f action together v i t h i n t e r e s t thereon 
at the rate of ten percent (10%) pei annum from the date 
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such expenses are incurred u n v i l such expenses are reim
bursed by the Mortgago r. . 

1.6 ?ecord ng, etc. The Mortgagors w i l l 
promptly, and at 'he.r own expense, record, r e g i s t e r , 
d e p osr and f i l e t h i s and every other ir.tr.iment i n addi
t i o n r L supplementii hereto i n such o f . i c i 8 end places, 
at such limes- end v i t h such frequency as ay be neces-
sary, or reasonab *• requested by the Agen or i t s coun
s e l , tc preserve, p r o t e c t and renew (except as otherwise 
provided herein) the . ien hereof as a f i r s t mortgage l i e n 
and pledge on immovable or movable property, as t-he case 
may oe, and the r i g h t s and remedies of the Agent, and 
otherwise w i l l do and perform a l l matters or things nec
essary or expedient to be doi.° or observed by reason ov." 
any law or r e g u l a t i o n of any State or of the United 
States or of any other competent a u t h o r i t y , f o r the pur
pose of e f f e c t i v e l y c r e a t i n g , maintaining ana preserving 
the l i e n hereof on the Mortgaged Propercy. 

1.7 Sale or Mortgage oi the Mortgag*d Vroper-
t y . (a) The Mortgagors covenant and agree *. tat the 
Agent mp,, at i t s sole opt-on, e'ect t o tr&at I A) any 
sale, t r a n s f e r , lea.se or convtyan::* ' inc.'ctding ; without 
l i m i t * t . o n pooling aftd u n i t i z a t i o n ) of ;o - any gr a n t i n g 
of an %o*. M n, r i g h t o>'. f i r s t r e f u s a l or other r i g h t t o 
purchase -t.se or acquire) the Mortgaged Property or any 
p a r t ther.v. f or i n t e r e s t t h e r e i n , or ( i i ) any assignment 
as security, pledge hypothecation or encumbrance of any 
stock cr other equi y i n t e r e s t i n the Hort^-^ors by the 
Mortgagors, t h * i e i ( c o l l e c t i v e l y r e l e r r e d to as a "Trans
f e r " ) , as an EvJP.L of Default hereunder and thereupon ma" 
invoke any remacies permi t e a by t h i s instrument. With-
o j t l i m i t i n g the foregoing o p t i o n , the Agent may ( i f i t 
so elects) consent to any proposed Transf' r and may re 
q u i r e as a c o n d i t i o n to i t s consent incident to any such 
Transfer, evidence s a t i s f a c t o r y t o *-he Agent of the cre
ditworthiness and management a b i l i t y ..it any proposed 
transferee and f u r t h e r that such Cra.u f*ree execute i n c i 
dent to any such Transfer a w r i t t e n &£jumption agreemen". 
in the form and cont ning stch terms as (fee Agent may 
require, i n c l u d i n g , v i t h o u t l i m i t a t i o n , ar. increase i n 
the rate of i n t e r e s t payable upon. t):e Indebtedness. The 
consent to any proposed Transfer s h a i l not be dceried a 
consent or waiver of any s i the terms of t h i s Section 1.7 
v i t h regard to an/ oen';. f u t u r e Transfer or encumbrance 
'including a Transfer incident to foreclosure of a con-
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sentei to encumbrance), and no consent shall be binding 
unless S4t f o r t h in writing and signed by the Agent. 

(b) The Mortgagors covenant ?nd agree 
that the Agent may, at i t s sole option, elect to treat 
the Mortgagors' mortgage, pledge, hypothecation or encum
brance (herein collectively referred to as a "Pledge"), 
whether or not expressly subordinate to the liens, as
signments and security interests of this instrument, of 
th - Vo Igaged Property or any part thereof or interest 
the»*».r», as an Event of Defeult hereunder and thereupon 
may :• oka any remedies permitted by this instrument. 
Withe*, l i m i t i n g he foregoing option, the *gc-nt may ( i f 
i t so eiects consent to eny proposed PV e and may 
require c.s a -ondition to I cs consent, . ailed informa
tio n with respect to such Pledge and further that the 
holder of such Pledge shall have executed ei written sub
ordination agreement in form and containing such terms as 
the Agent mey require, including, without l i m i t a t i o n , =n 
express subcrdinatior of such Pledge and any indebtedness 
securea then-by to ••he liens, assignments and security 
interests of t h i s instrument and to the payment of the 
Indebtedness. The consent to any proposed Pledge shall 
not be aeemed a consent or waiver of any of the terms of 
chis Section ' . '! with regard to any other or future 
Pledge; ann no t nsent shall be binding unless set fo r t h 
in writing ai.d signed by the Agent. 

(c) Notwithstanding anything contained 
in su'se:tlon5. la) or (b) of t h i s Section 1.7 to the 
cont-- «ry, the Ac Mit may not elect to treat as an Event of 
effui*. ler^vnder any Transfer or Pledge with respect to 
. he Mortcagoc i -»perty or any interest there in ( i ) re
sulting irom a farmout, j o i n t operating, pooling, u n i t 
ization or area of mutual interest agreement with a t h i r d 
party ~r parties which any of the Mortgagors enteis into 
in the ordinary ctur;e of business in good f a i t h and 
which such Mortgage determines in good f a i t h to be nec
essary for or ad/ai i :gtous to the economic development or 
operation of the Mortgaged Property and which vould bc 
deer^c* customary by a reasonably prudent operator unr'er 
cirrai-.j'onces prevailing in the o i l and gas industry • n 
th<- $>:.tral area of such portion of the Mortgaged Proper
ty o' ( i i 1 to which r**e 'gent has given i t s p rior written 
const nt. 

1.8 Records, Statements and Reports. Eac'.i 
Mo-cgagor w i l l kecc -*r.̂ per books of record and eccojnt 
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(and provide acr.eo^ to 5.- '•* books ard records f o r review 
or photocopying - i t such times a ~ j y be reasonably r e -
q*A»Sted by the Aqent) i . i kh.ich complete and c o r r e c t en-
».*ic<: w i l l be made of si nh Mortgagor's transactions i n 
accordance w i t h generally accepted accounting p r i n c i p l e s . 

1.9 No Government .L Approvals. Each Mortgagor 
warran.es t h a t no approval or coi.s«?nt cr any regu...tory or 
admi n i s t r a t i v e commission or a u t h o r i t y , or of any other 
governmental body, is necessary ;o authorize the execu
t i o n and d e l i v e r y by the Mortgagors of tlv'8 instrument or 
of the Mortgage Note, or to author ize the observance or 
performance by any Mortgagor of Lhe covenants contained 
herein cr i n the Mortg?ge Hot?. 

1.10 Right o i Entry. Each Mortgagor w i l l 
pr.rwit tae *gent, or i t s agents, to enter upon the Mort
gaged Property, and a l l parts thereof, f o r the purpose of 
in v e s t i g a t i n g and inspecting the c o n d i t i o n and operation 
thereof. 

1.11 Waiver of P r e s c r i p t i o n . Each Mortgagor, 
upon -iemand, w i i i rvi ecu te i n w r i t i n g , i n form and sub
stance s a t i s f a c t o r y to the Agent, any such w r i t t e n waiv
ers of p r e s c r i p t i o n or acknowledgement of the Mor^.gjged 
Note and the Indebtedness, as may be required from time 
t o time by the Agent. 

ARTICLE I I 

Pledge and Assignment 

2 1 Pledge and Assignment. As f u r t h e r s e c u r i 
t y for the payment of the Indebtedness including any 
indebtedness or o b l i g a t i o n s secured by a pledge of the 
Mortgage No' a, the Motcgagers hereby t r a n s f e r , pledge, 
a s f i ^ n , warrant and cenvey to thc Agent, e f f e c t i v e ?^ of 
v ne date hereof, at 7:00 A.M. (a) a l l of Mortgagors 
r i g h t s o receive proceeds a t t r i b u t a b l e t o the insu. ~ , r\ra 
loss of the Mortgaged Property, and (b) a l l Hydrocaiboi.s 
now or hereafter produced from and which accrue to the 
Mortgaged Property, " i d a l l proceeds therefrom; provided, 
howeve-, tne Mortga s ere hereby granted a license t o 
exercise a l l of the rights, w i t n respect to the Hydro
carbons and the proceeds therefrom u n t i l the occurrence 
of an Event of Default hereunder at which such time said 
license s h a l l terminate. A l l parcies producing, purchas-
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ing or receiving any such Hydrocarbons, or having such, 
or proceeds therefrom, i n t h e i r possession f o r which they 
or others are accountable to the Agent by v i r t u e of the 
provisions of t h i s A r t i c l e (herein c o l l e c t i v e l y c a l l e d 
the "Purchasers"), are authorized and d i r e c t e d t o t r e a t 
and regard the Agent as th? pledgee, assignee and t r a n s 
feree of any Mortgagor anc' '.'tied i n such Mortgagors' 
place and stead upon the c r t - i n ence of an Event of De
f a u l t hereunder t o receive such Hydrocarbons and a l l 
proceeds therefrom. So that as long as no Event of De
f a u l t s h a l l e x i s t and be continuing, the Mortgagors s h a l l 
continue to receive such proceeds; provided, however, 
upon the occurrence of an Event of Default the Agent 
s h a l l so n o t i f y the Purchasers, and the Purchasers and 
each of them s h a l l be f u l l y protected i n so t r e a t i n g and 
regarding the Agent as the assignee and transferee of any 
Mortgagor and e n t . t l e d i n such Mortgagors' place anc 
stead to receive such Hydrocarbons and a l l proceeds 
therefrom and s h a l l be under no o b l i g a t i o n t o determi 5 
i f an Event of Default has i n f a c t occurred or t o 5ee to 
the a p p l i c a t i o n by the Agent of any such proceeds or 
payments received by i t . 

2.2 No L i a b i l i t y of tne Agent C o l l e c t i n g . The 
Agent i s hereby r e l i e v e d from a l l l i a J i l i t y and held 
harmless by each Mortgagoi f o r any f a i l u r e by the Agent 
t o enforce c o l l e c t i o n of any proceeds so pledged and 
assigned and from a l l other r e s p o n s i b i l i t y i n connection 
therewith, except the r e s p o n s i b i l i t y to account t o the 
Mortgagors f o r funds a c t u a l l y received. 

2.3 F'-'dge and Assignment Not a R e s t r i c t i o n on 
the Agent's Rights. Nothing herein contained s h a l l de-
t r a c t from or lTiaTt the absolute o b l i g a t i o n of the Mort
gagors to make payment of the Indebtedness regardless of 
whether the proceeds from Hydrocarbons which are produced 
from and which accrue to the Mortgaged Property and which 
are pledged and assigned by t h i s A r t i c l e are s u f f i c i e n t 
t o pay the same, ?nd the r i g h t s under t h i s A r t i c l e s h a l l 
be in ad d i t i o n t o a l l other s e c u r i t y now or hereafter 
e x i s t i n g to secure the payment of the Indebtedness. 

2.4 Status of Pledge and Assignment. Notwith
standing che other provisions of t h i s A r t i c l e , the Agent 
or any receiver or keeper appointed i n j u d i c i a l proceed
ings for the enforcement of t h i s instrument s h a l l have 
the r i g h t tc ereive a l l of the Hydrocarbons and a l l 
r i g h t s herei.. v1edged and assigned and the proceeds 
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therefrom a f t e r the Mortgage Note or any other promissory 
notes of the Mortgagors held by the Agent have been de
clared due and payable in accordance with the pr o v i s i o n s 
of Section 3.1 hereof. Upon any sale of the Mortgaged 
Property cr any part thereof pursuant to A r t i c l e IV here
o f , the Hydrocarbons thereafter produced from the proper
t y so sold, the r i g h t s and the proceeds therefrom, s h a l l 
be included i n such sale and s h a l l pass to the purchaser 
free and c l e a r c f the pledge and assignment contained i n 
t h i s A r t i c l e . 

2.5 Indemnity. (a) The Mortgagors hereby 
j o i n t l y and s e v e r a l l y agree to indemnify, reimburse and 
hold the Agent, any e n t i t y f o r which the Agent may hold 
the Mortgage Note as agent from time to time ( c o l l e c t i v e 
l y , the "Banks") and the o f f i c e r s , d i r e c t o r s , agents, 
representatives or employees of each of the Agent and the 
Banks (each of the foregoing, an "Indemnified Person" 
and, c o l l e c t i v e l y , the "Indemnified Persons") harmless 
against a l l claims, actions, l i a b i l i t i e s , judgments, 
costs, attorneys' fees nr other charges of whatsoever 
kind or nature i n c l u d i n g , but not l i m i t e d t o , those based 
on the sole or concurrent negligence of the Agent, (here
i n a f t e r i n t h i s Section 2.5 c o l l e c t i v e l y c a l l e d "claims") 
made against or incurred by the Indemnified Persons or 
any of them as a consequence of the Agent and the Mort
gagors entering i n t o t h i s Mortgage or the a s s e r t i o n , 
e i t h e r before or a f t e r the payment i n f u l l of the Indebt
edness, that the Indemnified Persons or any of them re
ceived Hydrocarbons h«_rein assigned or the proceeds 
thereof claimed by t h i r d persons. The Mortgagors w i l l 
pay to any Indemnified Person any and a l l such amounts 
and claims as may be paid by any Indemnified Person i n 
respect of any such claims or as may be successfully 
adjudged against such Indemnified Person, the Agent, the 
Banks or any of them. Each Indemnified Person s h a l l have 
the r i g h t t o defend against any such claims, employing 
attorneys t h e r e f o r , and unless furnished w i t h reasonable 
indemnity t h e r e f o r , the Indemnified Persons or any of 
them s h a l l have the r i g h t t o pay or compromise and adjust 
a l l such claims, and each Indemnified Person s h a l l be 
reimbursed by the Mortgagors f o r a l l such costs and ex
penses incurred by such Indemnified Person i n respect of 
any claims. Each Indemnified Person agrees to n o t i f y the 
Mortgagors of the existence of any such claims (of which 
such Person has actual knowledge); provided that no I n 
demnified Person s h a l l incur any l i a b i l i t y whatsoever f o r 
any f a i l u r e t o give such n o t i c e , nor s h a l l such f a i l u r e 
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l i m i t or otherwise a f f e c t the o b l i g a t i o n of the Mortgag
ors to indemnify any Indemnified Person pursuant to the 
provisions of t h i s Section 2.5. Upon receipt of such 
noti c e , the Mortgagors s h a l l be e n t i t l e d at t h e i r own 
cost and expense t o defenu against any such claims; pro
vided that the Mortgagors s h a l l not take any ac t i o n i n 
consistent w i t h any action taken or proposed to be taken 
by any Indemnified Person i n connection with the defense 
of any such claims. 

(b) Any amounts paid by any Indemnified 
Person as to which such Indemnified Person has the r i g h t 
t o reimbursement under t h i s Section 2.5 s h a l l c o n s t i t u t e 
Indebtedness secured by the Mortgaged Property. The 
indemnity o b l i g a t i o n s of the Mortgagors contained i n t h i s 
Section 2.5 s h a l l continue i n f u l l force and e f f e c t t o 
the f u l l e s t extent permitted by law notwithstanding the 
f u l l payment and perfo inance of the Indebtedness and 
notwithstanding the discharge thereof. A l l amounts owed 
by the Mortgagors t o any Indemnified Person pursuant to 
t h i s Section 2.5 s h a l l be payable upon demand, and i n t e r 
est s h a l l accrue at the rate of ten percent (10%) per 
annum on such amounts from the date of such demand u n t i l 
the date of payment to such Indemnified Person. 

(c) The o b l i g a t i o n s of the Mortgagors 
as set f o r t h i n t h i s Section 2.5 s h a l l survive the r e 
lease of t h i s instrument. Such o b l i g a t i o n s are the j o i n t 
and several and s o l i d a r y o b l i g a t i o n s of the Mortgagors. 

2.6 C e r t a i n Rights and Powers of the Agent. 
The Mortgagors authorize and empower the Agent to demand, 
c o l l e c t and receive a l l of said pledged and assigned 
i n t e r e s t i n and t o Hydrocarbons and r i g h t s assigned here
under, the income and proceeds therefrom, and to execute 
and deliver a l l releases, r e c e i p t s , d i v i s i o n orders, 
t r a n s f e r orders and other instruments as may be desired, 
required or necessary to have such production and the 
proceeds therefrom pa.d d i r e c t l y to the Agent. The Agent 
i s and s h a l l be authorized to endorse, negotiate and cash 
any and a l l checks, d r a f t s and money orders payable t o 
any Mortgagor alone, to the Agent, for account of any 
Mortgagor, or t o both a Mortgagor and the Agent, received 
i n connection w i t h , in payment o f , or as proceeds from 
production of s a i d pledged and assigned i n t e r e s t s and the 
Mortgaged Property herein mentioned, and to receive and 
apply the proceeds therefrom as hereinabove set f o r t h . 
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ARTICLE I I I 

Events of Default 

3.1 ".vents of Default. (a) In case any one 
or more of the f o l l o w i n g events s h a i l occur (each such 
occurrence, an "Event of Default") and s h a l l not have 
been remedied then and in such event the Agent, at i t s 
option, may declare the e n t i r e unpaid p r i n c i p a l of and 
the i n t e r e s t accrued on the Mortgage Note and a l l other 
Indebtedness secured hereby t o be f o r t h w i t h due and pay
able, without demand, presentment, notice of i n t e n t to 
accelerate, n o t i c e of a c c e l e r a t i o n , or notice or demand 
of any k i n d , a l l of which are hereby expressly waived by 
the Mortgagors: 

( i ) a d e f a u l t i n the payment 
or prepayment of p r i r c i p a l of or i n t e r e s t on 
the Mortgage Note, or i n the payment of any 
other Indebtedness sscured hereby, when due, 
and i n the case of a d e f a u l t i n the payment of 
any amount other than p r i n c i p a l , such d e f a u l t 
s h a l l continue f o r a peri o d of three consecu
t i v e days; 

( i i ) f a i l u r e by any Mortgagor 
to perform or observe any covenant or agreement 
contained i n t h i s instrument (other than a 
d e f a u l t i n the payment of p r i n c i p a l of or 
i n t e r e s t upon the Mortgage Note or i n the pay
ment of any other Indebtedness) to be performed 
and observed by any Mortgagor and such f a i l u r e 
s h a l l continue f o r 30 consecutive days; or 

( i i i ) any representation or 
warranty made herein s h a l l prove to be untrue 
in any m a t e r i a l respect. 

ARTICLE IV 

Enforcement of the Security 

4.1 Remedies on Default. Each Mortgagor f o r 
i t s e l f , i t s successors and assigns, does by these pre
sents s t i p u l a t e t h a t i t s h a l l be lawful f o r , and each 
Mortgagor hereby authorizes the Agent, upon the occur
rence and during the continuance of any Event of Default, 
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t o cause a l l and singular the Mortgaged Property to be 
seized and s o l d by executory process, without appraise
ment, 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 s or parcels as the 
Agent may determine, to the highest bidder f o r cash, or 
on such terms as the Agent in such proceedings may d i 
r e c t ; and each Mortgagor f o r i t s e l f , i t s successors and 
assigns, hereby acknowledges the Indebtedness secured 
hereby whether now e x i s t i n g or t o a r i s e hereafter and 
confesses judgment thereon i f the same are not paid at 
maturity. 

4.2 Waiver of Appraisement, Qther Rights, etc. 
To the extent allowed oy law, each Mortgagor hereby 
waives: (a) the b e n e f i t of appraisement, as provided i n 
A r t i c l e s 2332, 2336, 2723 and 2724 of the Louisiana Code 
of C i v i l Procedure, and a l l other laws c o n f e r r i n g the 
same; (b) the demand and three days delay accorded by 
A r t i c l e s 2639 and 2721 of the Louisiana Code of C i v i l 
Procedure; (c) the notice of seizure provided f o r i n 
A r t i c l e s 2293 and 2721 of the Louisiana Code of C i v i l 
Procedure; (d) the three days delay provided by A r t i c l e s 
2331 and 2722 of the Louisiana Code of C i v i l Procedure; 
and (e) the b e n e f i t of the other provisions of A r t i c l e s 
2331, 2722, and 2723 of the Louisiana Code of C i v i l Pro
cedure and any other a r t i c l e s not s p e c i f i c a l l y mentioned 
above. 

4.3 J u d i c i a l Proceedings. Upon the occurrence 
of any Event of Default and i f such Event of Default 
s h a l l be c o n t i n u i n g , the Agent may proceed by a su ;.t or 
s u i t s in e q u i t y or at law, whether f o r a foreclosure 
hereunder, or f o r the sale 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 aid of the execution of any power 
herein granted, or f o r the appointment of a receiver or a 
keeper pending any foreclosure hereunder or the sale of 
the Mortgaged Property, or f o r the enforcement of any 
other appropriate legal or e q u i t a b l e remedy. 

4.4 Certain Aspects of a Sale. The Agent 
s h a l l have the r i g h t to become the purchaser at any sale 
held by the c o u r t , receiver or p u b l i c o f f i c e r , and the 
Agent so purchasing s h a l l have the r i g h t to c r e d i t the 
amount of the b i d made therefor upon the amount payable 
out of the net proceeds of such sale to i t . R e c i t a l s 
contained i n any conveyance made t o any purchaser at any 
sale made hereunder s h a l l c o n c l u s i v e l y e s t a b l i s h the 
t r u t h and accuracy of the matters t h e r e i n s t a t e d , i n c l u d -
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ing, without l i m i t i n g the g e n e r a l i t y of the foregoing, 
nonpayment of the unpaid p r i n c i p a l sum of, and the i n t e r 
est accrued on, the Mortgage Note a f t e r the same s h a l l 
have become due and payable, and advertisement and con
duct of such sale i n the manner provided herein. 

4.5 Receipt to Purchaser. Upon any sale, the 
receipt of the Agent, or 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 or t h e i r 
purchase money, and such purchaser or purchasers and h i s 
or t h e i r assigns or personal representatives s h a l l not, 
a f t e r paying such purchaser money and receiving such 
receipt of the Agent or of such o f f i c e r t h e r e f o r , be 
obliged to see t o the a p p l i c a t i o n of such purchaser mon
ey, or be i n any way answerable f o r any loss, misapplica
t i o n or nonapplication thereof. 

4.6 E f f e c t of Sale. Any sale or sales of the 
Mortgaged Property s h a l l operate to di v e s t a l l r i g h t , 
t i t l e , i n t e r e s t , claim and demand whatsoever e i t h e r at 
lav or in e q u i t y , of the relevant Mortgagor o f , i n and to 
the premises and the property s o l d , and s h a l l be a per
petual bar, both at law and in e q u i t y , against such Mort
gagor, i t s successors and assigns, and against 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 or 
any of the property sold frcm, through or under such 
Mortgagor, i t s successors and assigns; nevertheless, such 
Mortgagor, i f requested by the Agent so to do, s h a l l j o i n 
i n the execution and d e l i v e r y of a l l proper conveyances, 
assignments and t r a n s f e r s of the prop e r t i e s so sold. 

4.7 Operation of the Mortgaged Property by the 
Agent. Upon the occurrence and continuance of an Event 
of Default, and i n addition to a l l other r i g h t s herein 
conferred on the Agent, the Agent or i t s representative 
i s hereby appoir.ted a keeper of the Mortgaged Property 
pursuant to the terms and prov i s i o n s of Louisiana Revised 
Statutes 9:5131 et seq and 9:5136 et seq. The keeper may 
operate the same without any l i a b i l i t y t o the Mortgagors 
i n connection w i t h such operations, except to use o r d i 
nary care i n the operation of said p r o p e r t i e s , and the 
keeper s h a l l have the r i g i . t (a) to ?nter i n t o and upon 
and take possession of the ?4ortgaged Property, to lease 
the same, c o l l e c t and receive a l l rencs, issues and p r o f 
i t s thereof and apply the same, less the necessary ex
penses of c o l l e c t i o n thereof, f o r the care, operation and 
preservation of the Mortgaged Property, i n c l u d i n g , w i t h -
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out i i & i a t i o n , the payment of fees, insurance premiums, 
cost oj o e r a t i of the Mortgaged Property, taxes, as
sessments, i n t e r e s t , penalties and water charges; (b) t o 
c o l l e c t , receive and receipt f o r a l l r i g h t s and a l l Hy
drocarbons produced and sold from the Mortgaged Property, 
t o make r e p a i r s , purchase machinery and equipment, con
duct work-over operations, and d r i l l a d d i t i o n a l w e l l s ; 
and (c) to exercise every power, r i g h t and p r i v i l e g e of 
the Mortgagors w i t h respect to the Mortgaged Property. 
The compensation f o r .he services of the Keeper are here
by fixed at f i v e percent (5%) of the amount due or so l d 
f o r or claimed or nr. -^ht to be protected, preserved or 
enforced i n the proceeding f o r the recognition of t h i s 
Mortgage and s h a l l be secured by the mortgage and pledge 
herein granted. 

4.8 Mortgagors' S t i p u l a t i o n s ; Confession of 
Judgment. Each Mortgagor f o r i t s e l f and f o r i t s succes
sors and assigns dees by these presents agree and s t i p u 
l a t e that, upon the occunence of an Event of D e f a u l t , i t 
s h a l l be l a w f u l f o r and each Mortgagor does hereby autho
r i z e the Agent without making a demand or " p u t t i n g i n 
d e f a u l t " ( " p u t t i n g i n ' ^ r 1 ' : " being expressly waived) to 
cause a i l and singuJ -ed Property to be 
seized and so l d by r legal process w i t h 
out appraisement (c . .ng expressly waived), 
e i t h e r in i t s e n t i r e t y or i n l o t s or parcels as the Agent 
may determine, t o the highest bidder for cash or on such 
terms as the Agent may d i r e c t . Each Mortgagor f o r i t 
s e l f , i t s successors and assigns hereby confesses judg
ment for the f u l l amount of the Mortgage Note i n c l u d i n g , 
without l i m i t a t i o n , p r i n c i p a l , i n t e r e s t , and attorneys' 
fees due thereunder, and any other Indebtedness secured 
and to be secured hereby. This consent s h a l l survive the 
termination of t h i s Mortgage and s h a i l extend to and 
continue to b e n e f i t each person who i s or becomes a co-
owner of any p o r t i o n of the Mortgaged Property foreclosed 
upon. 

ARTICLE V 

Hazardous Substances 

5.1 Representations and Warranties. The Mort
gagors hereby j o i n t l y and s e v e r a l l y represent and war - «r.t 
th a t neither any Mortgagor nor, to the best knowledge 
any Mortgagor, any other person or e n t i t y has ever caused 
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or permitted any Hazardous Substances (as such term i s 
hereinafter defined) to be placed, held, located or d i s 
posed of on, under or at the Mortgaged Property or any 
part thereof and that neither the Mortgaged Property nor 
any part thereof has ever been used (whether by any Mort
gagor or by any other person or e n t i t y ) as a treatment, 
storage or disposal f a c i l i t y or s i t e (whether permanent 
or temporary) f o r any Hazardous Substances. 

5.2 Indemnification. The Mortgag s hereby 
j o i n t l y and s e v e r a l l y agree to p r o t e c t , defe. indemnify 
and hold each Indemnified Person harmless from and 
against any and a l l losses, l i a b i l i t i e s ( i n c l u d i n g s t r i c t 
or absolute l i a b i l i t y ) , damages, i n j u r i a s , expenses, and 
costs i n c l u d i n g , without l i m i t a t i o n , court costs and 
reasonable attorneys' fees, of any s u i t , settlement or 
judgment and claims of any and every kind whatsoever paid 
( i n c l u d i n g any fees, expenses and court costs incurred t 
enforce t h i s indemnity), incurred or suffered by, or 
asserted against any of the Indemnified Persons by any 
person or e n t i t y or governmental agency f o r , w i t h respect 
t o , or as a d i r e c t or i n d i r e c t r e s u l t o f , the presence 
on, under or a t , or the escape, seepage, leakage, s p i l l 
age, emission, discharge or release from, the Mortgaged 
Property of any Hazardous Substance inc l u d i n g , without 
l i m i t a t i o n , any s u i t , settlement or judgment or claim 
asserted or a r i s i n g under, as amended, the Comprehensive 
Environmental Response, Compensation and L i a b i l i t y Act, 
the SuperFund Amendment and Reauthorization Act, the 
Resource Conservation Recovery Act, the Federal Water 
P o l l u t i o n Control Act, the Federal Environmental P e s t i 
cides Act, the Toxic Substances Control Act, the Clean 
Water Act, the Clean A i r Act, the Louisiana S o l i d Waste 
Management and Resource Recovery law, the Louisiana Haz
ardous Waste Control Law, the Louisiana Resource Recovery 
and Development Act, the Louisiana S o l i d Waste Regula
ti o n s , the Louisiana Hazardous Waste Management Flan, the 
Louisiana State and Local Coastal Resources Management 
Act, the Louisiana Abandoned O i l F i e l d Waste Site Law, 
the Louisiana Coastal Management Guidelines, the L o u i s i 
ana Environmental Quality Act, the Louisiana Water P o l l u 
t i o n Control Regulations, and the Louisiana A i r P o l l u t i o n 
Control Regulations, any so c a l l e d f e d e r a l , state or 
local "Superfund" or "Superlien" s t a t u t e , or any other 
s t a t u t e , law, ordinance, code, r u l e , r e g u l a t i o n , order or 
decree r e g u l a t i n g , r e l a t i n g t o or imposing l i a b i l i t y 
( i n c l u d i n g s t r i c t l i a b i l i t y ) , or standards of conduct 
concerning any Hazardous Substance, as now or at any time 
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h e r e i n a f t e r i n e f f e c t , regardless of whether or not 
caused by, on the behalf o f , or w i t h i n the c o n t r o l of 
Mortgagor. The o b l i g a t i o n s of the Mortgagors set f o r t 
i n t h i r Section 5.2 s h a l l survive the release or termina
t i o n of t h i s Mortgage. 

5.', Def i'i'Lion of Hazardous Substances. Por 
purposes of t h i s l.c'rtgage, the term "Hazardous Sub-
stances" s h a l l meat, and include those elements or com
pounds which e x h i b i t any of the c h a r a c t e r i s t i c s of a 
"hazardous" waste or are contained i n the l i s t of sub
stances determined t o be "hazardous," expressly i n c l u d i n g 
o i l f i e l d wastes and n a t u r a l l y occurring r a d i o - a c t i v e 
m a t e r i a l s , i n each such case, even i f not e x h i b i t i n g any 
such c h a r a c t e r i s t i c s l i s t e d as hazardous, subject t o 
re g u l a t i o n by, or receiving an exemption or exclusion as 
adopted by, the United States Environmental P r o t e c t i o n 
Agency ("EPA"), the Louisiana Department of Environment-" 
Q u a l i t y ("DEQ1"), the Louisiana Department of Natural 
Resources ("DNR") or any successor agency, and the l i s t 
of t o x i c p o l l u t a n t s designated by the United States Con
gress, the EPA, DEQ or DNR or defined by any other feder
a l , state or l o c a l s t a t u t e , law, ordinance, code, r u l e , 
r e g u l a t i o n , order or decree r e g u l a t i n g , r e l a t i n g t o , or 
imposing l i a b i l i t y ( i n c l u d i n g s t r i c t l i a b i l i t y ) or stan
dards of conduct concerning, any s o l i d , hazardous, t o x i c 
or dangerous waste substance or m a t e r i a l , as now or at 
any time h e r e i n a f t e r i n e f f e c t . 

5.4 N o t i f i c a t i o n . I f any Mortgagor receives 
any notice or knowledge of ( i ) the occurrence of any 
event involving the use, s p i l l , release, leak, seepage, 
discharge or cleanup of any Hazardous Substance, or v i i ) 
any complaint, order, c i t a t i o n or other notice w i t h re-
qard to a i r emissions, water discharges, or any other 
environmental, h e a l t h or safety matter a f f e c t i n g any of 
the Mortgagors or the Mortgaged Property (an "Environmen
t a l Complaint") from any person or e n t i t y ( i n c l u d i n g , 
without l i m i t a t i o n , the EPA, DEQ or DNR), then such Mort
gagor s h a l l immediately n o t i f y the Agent o r a l l y and i n 
w r i t i n g of any such notice, and, i f the Envircnmental 
Complaint i s i n w r i t i n g , s h a l l immediately d e l i v e r a copy 
of the Environmental Complaint to the Agent. 

5.5 Agent's Right to Act. In a d d i t i o n t o a l l 
other r i g h t s granted to the Agent under any other agree
ments the Agent s h a l l have the r i g h t , but not the o b l i g a 
t i o n , to enter onto the Mortgaged Property or to take 
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such other actions as i t deems necessary or advisable to 
clean up, remove, resolve, e l i m i n a t e or minimize the 
impact of, or othervise deal v i t h , any such Hazardous 
Substance or Environmental Complrint f o l l o v i n g r e c e i p t of 
any notice from any person or e n t i t y ( i n c l u d i n g , v i t h o u t 
l i m i t a t i o n , the EPA, DEQ or DNR) ass e r t i n g the existence 
of any Hazardous Substance or an Environmental Complaint 
pe r t a i n i n g to the Mortgaged Property or any part thereof 
vhich, i f t r u e , could r e s u l t i n an order, s u i t or other 
action against the Agent and/or which, i n the sole opin
ion of the Agent, could have an adverse impact on the 
value of the Mortgaged Property or othervise jeopardize 
the Agent's l i e n against the Mort7aged Property granted 
or created under t h i s Mortgage. 

5.6 Environmental Audit and Risk Assessment. 
The Agent s h a l l have the r i g h t , i n t s sole d i s c r e t i o n , 
t o require the Mortgagors to p e r i o d i - a l l y perform ( at the 
Mortgagors' sole cost and expense) an environmental audit 
and, i f deemed necessary by the Agent, an environmental 
r i s k assessment of the Mortgaged Property, of the Mort
gagors' s o l i d , o i l f i e l d and hazardous vaste management 
practices and/or the s o l i d , o i l f i e l d or hazardous vaste 
disposal s i t e s used by the Mortgagors, each of vhich must 
be s a t i s f a c t o r y t o the Agent. Said audit and/or r i s k 
assessment must be performed and reported by an environ
mental consultant s a t i s f a c t o r y to the Agent. Should the 
Mortgagors f a i l t o perform any such reasonably requested 
environmental audit or r i s k assessment v i t h i n t h i r t y days 
of the Agent's v r i t t e n request to the Mortgagors f o r 
same, the Agent s h a l l have the r i g h t , but not the o b l i g a 
t i o n , t o r e t a i n an environmental consultant to perform 
said environmental audit or r i s k assessment. Any funds 
of the Agent used f o r any purpose r e f e r r e d to i n Section 
5.5 or t h i s Section 5.6, together v i t h i n t e r e s t thereon 
as hereafter provided, s h a l l c o n s t i t u t e o b l i g a t i o n s i n 
cluded in the Indebtedness secured by t h i s Mortgage. 
Such ivances of funds by the Agent s h a l l bear i n t e r e s t 
at the rate of ten percent (10%) per annum from and a f t e r 
the date such funds are expended by the Agent u n t i l r e
paid by the Mortgagors to the Agent. 
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ARTICLE VI 

Miscellaneous Provisions 

6.1 Defense of Claims. Each Mortgagor w i l l 
n o t i f y the Agent, i n w r i t i n g , promptly of the commence
ment of any l e g a l proceedings a f f e c t i n g the l i e n hereof 
of the Mortgaged Property, or any part thereof, and w i l l 
take such a c t i o n , employing attorneys agreeable to the 
Agent, as may be necessary to preserve such Mortgagors' 
or the Agent's r i g h t s affected thereby; and should such 
Mortgagor f a i l or refuse to take any such a c t i o n , the 
Agent may take such action in behalf and in the name of 
such Mortgagor and at such Mortgagors' expense. More
over, the Agent may take such independent action i n con
nection therewith as i t may in i t s d i s c r e t i o n deem prop
er, the Mortgagors hereby agreeing t h a t a l l sums advanced 
or a l l expenses incurred in such a c t i o n s , plus i n t e r e s t 
a t the rate of ten percent 110%) per annum, s h a l l c o n s t i 
t u t e o b l i g a t i o n s included in the Indebtedness secured by 
t h i s Mortgage, and w i l l , on demand, be reimbursed t o the 
Agent. 

6.2 Indebtedness. The maximum amount of I n 
debtedness to be secured by the mortgage l i e n and pledge 
created by t h i s h 'tgage s h a l l not exceed at any one time 
outstanding the s^a of $235,000,000. The o b l i g a t i o n s , 
l i a b i l i t i e s and indebtedness of the Mortgagors heieunder 
s h a l l be j o i n t , several and in s o l i d o . 

6.3 Renewals, Amendments and Other S e c u r i t y . 
Renewals and extensions of the Indebtedness may be made 
at any time and amendments may be made to agreem nts 
r e l a t i n g to any p a r t of such Indebtedness or the Mort-

•d Property and the Agent may take or may now hold 
c i r s e c u r i t y f o r i t s Indebtedness without notice to or 
cc ent of the Mortgagors. The Agent may resort f i r s t t o 
s> A other s e c u r i t y or any part thereof or f i r s t t o the 
security herein given or any part thereof, or from time 
to time to e i t h e r or both, even to the p a r t i a l or com
ple t e abandonment of either s e c u r i t y , and such a c t i o n 
s h a l l not be a waiver of any r i g h t s conferred by t h i s 
Mortgage, which s h a l l continue as a f i r s t l i e n upon the 
Mortgaged Property not expressly released u n t i l the Mort
gage Note and a l l other Indebtedness secured hereby i s 
f u l l y paid. 

24 



6.4 Unenforceable or Inapplicable P r o v i s i o n s . 
I f any p r o v i s i o n hereof or of the Mortgage Note i s inva-
l i d or unenforceable in any j u r i s d i c t i o n , the other pro
visions hereof or of the Mortgage Note s t a l l remain i n 
f u l l force and e f f e c t in such j u r i s d i c t i o n , and the r e 
maining p r o v i s i o n s hereof s h a l l be l i b e r a l l y construed i n 
favor of t l Agent in order to e f f e c t u a t e the p r o v i s i o n s 
hereof, and the i n v a l i d i t y of any p r o v i s i o n hereof i n any 
j u r i s d i c t i o n s h a l l not a f f e c t the v a l i d i t y or enforce
a b i l i t y of any such provision in any other j u r i s d i c t i o n . 

6.5 Advances by the Agent. Each and every 
covenant herein contained s h a l l be performed and kept by 
the Mortgagors s o l e l y at the Mortgagors' expense. I f the 
Mortgagors s h a l l f a i l to p e r f o r - or keep any of the cove
nants of whatsoever kind or nature contained i n t h i s 
instrument, the Agent or any receiver or keeper appointed 
hereunder may, but s h a l l not be o b l i g a t e d t o , make ad
vances to perform the same i n the Mortgagors' behalf, and 
the Mortgagors h reby agree to repay such sums upon de
mand plus i n t e r e s t at the rate of ten percent (10%) per 
annum. No such advance s h a l l be deemed to r e l i e v e the 
Mortgagor from any default hereunder. 

6.6 Rights Cumulative. Each and every r i g h t , 
power and remedy herein given to the Agent s h a l l be cumu
l a t i v e and not exclusive; and each and every r i g h t , power 
and remedy whether s p e c i f i c a l l y herein given or otherwise 
e x i s t i n g may be exercised from time to v. me and so o f t e n 
and in such order as may be deemed expedient by the 
Agent, and the exercise, or the beginning of the exer
cise, of any such r i g h t , power or remedy s h a l l not be 
deemed a waiver of the r i g h t to exercise, at the same 
time or t h e r e a f t e r , any other r i g h t , power or remedy. No 
delay or omission by the Agent in the exercise of any 
r i g h t , power or remedy s h a l l impair any such r i g h t , power 
or remedy or operate as a waiver thereof or of any other 
r i g h t , power or remedy then or t h e r e a f t e r e x i s t i n g . 

6.7 Waive- by the Agent. Any and a l l cove
nants in t h i s instrument may from time to time by i n s t r u 
ment in w r i t i n g signed by the Agent be waived to such 

nt and i n such manner as the Agent may d e s i r e , but no 
such waiver s h a l l ever a f f e c t or impair the Agent's 
r i g h t s or l i e n s hereunder, except to the extent s p e c i f i 
c a l l y stated i n such w r i t t e n instrument. 

25 



6.8 Successors and Assigns. This instrument 
is binding upon the Mortgagors, ana tho Mortgagors' re
spective successes and assigns, and shall inure to the 
benefit of the Agenti i t s successors and assigns, and the 
provisions hereof sh *11 likewise be covenants running 
v i t h the land. 

6.9 Arcic'e »nu Section Headings. The a r t i c l e 
and section head\T\JF in .his instrument are inserted for 
convenience of reference and shall not be considered a 
part of this i ruraent or used in i t s interpretation. 

6.10 iVrstruction. This instrument is in a l l 
respects to be c~ istrued under the laws of the State of 
Louisiana as a special mortgage, hypothecation, pledge 
and assignment and confession of judgment by the Mortgag
ors in favor of ard for the benefit of the Agent and the 
Banks, to secure t ie payment and performance of a l l I n 
debtedness. 

6.11 Wai*. er. The parties hereto waive the 
production of any mortgage, conveyance, and tax c e r t i f i 
cates und agree to hold the undersigned Notary harmless 
in the premises. 

6.12 Notices Any notice, request, demand or 
other instrument which tuoy be required i r permitted to be 
given or served upon the Mortgagors shall be given or 
made by fax, telegraph cable or in v r i t i n g and faxed, 
telegraphed, cabled, mailed or delivered to each Mortgag
or f l fhe "Address For Notices" shown below i t s signature 
at the d of t n i s instrument or to such dif f e r e n t ad
dress c ny M rtgagor shal) have designated by notice to 
the Agent. Except as otherwise provided in thi s i n s t r u 
ment, a l l such cemmunications shail be deemed to have 
been duly given w.ien transmitted by telex or facsimile, 
delivered to the telegraph cr cable off i c e or personally 
delivered or delivered to a nationally recognized courier 
service or, in the case of a mailed notice, upon receipt, 
i n esch o»se given or addressed as aforesaid. Any no
tice request, uemand or other instrument which may be 
required or permitted to be given or served upon the 
Ager.r ?hall be given or made by telex, fax, telegraph, 
C4b\.j or in w r i t i n g and telexed, faxed, telegraphed, 
' ̂ o l t d , mailed or delivered to the Agent at Banque Pari-
r s (Hew York Branch), 787 Seventh Avenue, 32nd Floor, 
New York, New York 10019, Attention: C arles Thompson, 
wc.lex •.lumber 177324, facsimile number (212) 841-2555, or 
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t o such d i f f e r e n t address as the Agent s h a l l have desig
nated by n o t i c e t o the Mortgagors. A l l such communica
t i o n s s h a l l be deemed to have been duly given t o the 
Agent upon r e c e i p t thereof. 

6.13 Payment of Indebtedness. I f the Indebt
edness s h a l l be f u l l y paid i n f u l l and the covenants 
herein contained s h a l l be w e l l and t r u l y performed, the 
i n t e r e s t of the Agent in the Mortgaged Property s h a l l be 
extinguished; and the Agent in such case s h a l l , upon the 
request of the Mortgagors and at the Mortgagors* cost and 
expense, d e l i v e r t o the Mortgagors proper instruments 
and/or releases acknowledging s a t i s f a c t i o n of t h i s i n 
strument . 

6.14 Commissioner's U n i t . Notwithstanding any 
provision contained i n t h i s Mortgage to the c o n t r a r y , 
pursuant to Louisiana Revised Statutes 30:1 et seq. and 
excluding conventional or declared u n i t s , the Mortgagors 
s h a l l have the r i g h t and are hereby authorized to u n i t 
i z e , pool, or combine a l l or any p a r t of the Mortgaged 
Property as t o one or more of the formations t h e r e i n w i t h 
other lands by forming a u n i t (the "Commissioner's U n i t " ) 
I n accordance w i t h a lawful order of the Commissioner of 
Conservation of the State of Louisiana (the "Commission
er" ), and, from time to time, w i t h appropriate order 
evidencing the approval of the Commissioner, to modify, 
change or terminate any such Commissioner's U r i t . I n 
such event, the terms, conditions and provisions of t h i s 
Mortgage and, as the case may be, the O i l and Gas Leases 
affected thereby s h a l l be deemed modified to conform t o 
the terms, c o n d i t i o n s , and provisions of such Commission
er's Unit. Immediately a f t e r formation of any Commis
sioner's U n i t , the Mortgagors s h a l l f u r n i s h to the Agent, 
a true copy of the order of the Commissioner c r e a t i n g 
such u n i t , i n such number of counterparts as the Agent 
may reasonably request. To the extent that the i n t e r e s t 
of any Mortgagor i n any such Commissioner's Unit (or any 
p a r t thereof) i f not included and described i n E x h i b i t A, 
such i n t e r e s t s h a l l beccae a part of the Mortgaged Prop
e r t y and s h a l l be subject to the l i e n hereof i n the sam 
manner and w i t h the same e f f e c t as though such u n i t and 
the in t e r e s t of such Mortgagor t h e r e i n were s p e c i f i c a l l y 
described i n E x h i b i t A. Any Commissioner's r • i n e x i s 
tence on the date of t h i s Mortgage s h a l l be governed by 
t h i s Section 6.14 of t h i s Mortgage. The Mortgagors may 
enter inte conventional or declared u n i t agreements or 
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other u n i t i z a t i o n agreements not hereinabove authorized 
only with the p r i o r w r i t t e n consent of the Agent. 

6.15 Authentic Act. Each Mortgagor i u r t h e r 
agrees t h a t , i n th~e event any proceedings are t f ken under 
t h i s Mortgage by way of executory process or otherwise, 
any and a l l d e c l a r a t i o n s of the f a c t s made by authentic 
act before a Notary Public and i n the presence of two 
witnesses, by a person declaring that such f a c t s l i e 
wi t h i n his knowledge, s h a l l c o n s t i t u t e authentic evidence 
of .such f a c t s f o r the purposes of executory process. 
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NOW, PERSONALLY INTERVENES the undersigned 
i n d i v i d u a l ac t ing on behalf of the Agent, hereby accepts 
t h i s Mortgage. 

THUS DONE AND PASSED, i n m u l t i p l e o r i g i n a l s , before me, 
the undersigned Notary Pub l ic , i n and f o r the County of 
New York, State o f New York, i n the presence of the un
dersigned competent witnesses, who have hereto s igned 
t h e i r names w i t h s a i d appearers and me, sa id Notary Pub
l i c , a f t e r due reading of the whole, on the date h e r e i n 
above set f o r t h . 

LOUIS DREYFUS RESERVES CORP. 

Name: J e f f r e y Gilman 
T i t l e : Vice President 

Address f o r Not ices : 

14000 Qua i l Springs Parkway 
Sui te 600 
Oklahoma C i t y , Oklahoma 73134 
Facsimile No. : (405) 751-5129 
Telephone No. : (405) 749-1300 

A t t n . : Treasurer 

BOGERT OIL COMPANY 

By: - f ^ ^ X i 
Name: Jeffrey Gilman 
T i t l e : Vice President 

Address for Notices: 

14000 Quail Springs Parkway 
Suite 600 
Oklahoma City, Oklahoma 73134 
Facsimile No.: (405) 751-5129 
Telephone No.: (405) 749-1300 

Attn.: Treasurer 
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INTERVENOR: 

WITNESSES TO ALL SIGNATURES: 

Charles Thorn'r^ion" Name: 

—JIM^LJI 
Notary Public 

i t 

In and for the County of 
New York, State of New York, 
Commission Expiring 

/sJ 

, EiLCEN M. FARGIS 
Notary Public State of Now Yorfc 

r . " ' . County 
- — - . 2C. 1993 
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Schedule 2 
to 

Act of Collateral Mortgage and Pledge (Louisiana) 

CORPORATE RESOLUTIONS OF BOGERT OIL CON ~>ANY 

I, the undersigned, hereby certify that I am the Assistant 
Secretary of Bogert Oil Company (the "Corporation"), z corporation duly 
orgaiJzed and existing under the laws of the State of Oklahoma, that attached 
hereto as Exhibit A are resolutions that were duly adopted by the unanimous 
written consent of the Management of the Corporation dated October 13, 
1992, and that such resolutions have not been rescinded or modified and are 
in full force and effect. 

IN WITNESS WHEREOF, I have hereunto set my hand this 
Mth day of October, 1992. 

Assistant Secretary 

g a ! \ f o r m s \ p a n b a s sch 



EXHIBIT A 

BOGERT OIL COMPANY 

RESOLUTIONS 

RESOLVED, t h a t the form and term?: c f each of (a) the Amended 

and Restated C r e d i t Agreement ( the " C r a d i t Agreement") among Louis 

D r e y f u s Reserves Hold ing Corp., Louis Dreyfus Reserves Cor\ , Louis 

D r e y f u s Gas Holdings I n c . Louis Dreyfus Gas Sales I n c . , Bogert O i l 

Company and LDRC Energy, I n c . , as the Borrowers ( the "Borrowers") , 

L o u i s Dreyfus Reserves Holding Corp . , as Borrowing Agent, and 

Banque Paribas (New York Branch) as Agent f o r each bank which 

s i g n e d thc -ed i t Agreement (the "Banks"), (b) the Notes, (c) the 

S e c u r i t y Agree-ont, (d) ( i ) the (A) Act o f C o l l a t e r a l Mortgage and 

Pledge (Lorn :.ana) , (B) the mended and Restated Secur i ty 

Agreement, .assignment o f Product ion and Financing Statement, (C) 

t h e Pledge of C o l l a t e r a l Mortgage vote (Lou i s i ana ) , (D) the Amended 

and Restated Pledge o f C o l l a t e r a l Mortgage Note (Louis iana) and (E) 

t h e C o l l a t e r a l Mortgage Note (the "Louis iana Secur i ty Agreements"), 

w h i c h Louisiana S e c u r i t y Agreements c o n t a i n , w i t h o u t l i m i t a t i o n , 

con fe s s ion o f judgment, waivers o f delay and appraisement, and 

consent to executory process, ( i i ) the Oklahoma Amended and 

Res ta ted Mortgage, Assignment, • u r i t y Agreement and Financing 

Statement, ( i i i ) t he Texas Deed o f T r u s t , Mortgage, Assignment, 

S e c u r i t y Agreement and Financing Statement, ( i v ) Lhe New Mexico 

Mortgage, Assignment, Secur i ty Agreement and Financing Statement 

and (v) the North Dakota Mortgage, Assignment, Secu r i t y Agreement, 

and Financing Statement (tne "Mortgages"), (e) ( i ) the Pledge and 
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RESOLVED, that t h i s Corporation borrow, together with the 

other Borrowers, the amounts determined as described in the Credit 

Agreement (the "Borrowings") on the terms and at the interest rates 

and upon a payment of the fees, charges and expenses that are set 

fo r t h in the Credit Agreement and issue the Notes (as defined in 

the Credit Agreement) and pledge to the Banks the c o l l a t e r a l that 

is owned by t h i s Corporation that i s described i n the Security 

Agreement, the Pledge Agreements and the Mortgages, a l l in 

accordance with the terms of the Loan Documents in the form 

executed; and 

RESOLVED, that Jeffrey R. Gilman acting alone i s authorized 

and directed on behalf of the Corporation to (a) negotiate such 

changes in the terms and conditions of the Loan Documents and the 

Ancillary Loan Documents, and (b) to determine the terms of each 

Borrowing i n accordance with the terms of the Credit Agreement as 

he deems to be proper and (c) to execute on behalf of t h i s 

Corporation the Credit Agreement and the Ancillary Credit Documents 

(including without limitations Notices of Borrowing), in the forms 

f i n a l l y negotiated, i n each case, as conclusively evidenced by the 

terms of the Credit Agreement and the Ancillary Credit Documents i n 

form so executed; and 

RESOLVED, th a t Jeffrey R. Gilman i s authorized and directed on 

behalf of the Corporation to execute the Notes, the Security 

Agreement, the Pledge Agreements, the Mortgages and the Ancillary 

Security Documents i n the forms f i n a l l y negotiated, i n each case, 
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as conclusivsly evidenced by the terms of the Notes, the Security 

Agreement, the Pledge Agreements, the Mortgages and Ancillary 

Security Documents i n form so executed; 

RESOLVED, that any and a l l actions of Jeffrey R. Gilman that 

are or have been taken i n the name and on behalf of t h i s 

Corporation in further*ree of the transactions contemplated by the 

Credit Agreement, tht her Loan Documents and the Ancillary Loan 

Documents, as contemplated i n the foregoing Resolutions, are 

r a t i f i e d and confirmed i n a l l respects. 
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Schedule 1 
to 

Act of Collateral Mortgage and Pledge (Louisiana) 

CORPORATE RESOLUTIONS OF LOUIS DREYFUS RESERVES CORP. 

I, the undersigned, hereby ce 1 fy that I am the Assistant 
Secretary of Louis Dreyfus Reserves Corp. (the 'Corporation"), a corporation 
duly organized and existing unds. the laws of the State of Delaware, that 
attached hereto as Exhibit A are resolutions that were duly adopted by the 
unanimous written consent of the Management of the Corporation dated 
October 13, 1992, and that such resolutions have not been rescinded or 
modified and are in full force and effect. 

IN WITNESS WHEREOF, I have hereunto set my nana this 
14th day of October, 1992. 

Ru^y H. Melton 
Assistant Secretary 
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EXHIBIT A 

LOUIS DREYFUS RESERVES CORP. 

RESOLUTIONS 

RESOLVED, t h a t the form and terms of each of (a) the Amended 

and Restated Credit Agreement (the "Credit Agreement") among Louis 

Dreyfus Reserves Holding Corp., Louis Dreyfus Reserves Corp., Louis 

Dreyfus Gas Holdings Inc., Louis Dreyfus Gas Sales In c . , Bogert O i l 

Company and LDRC Energy, Inc., as the Borrowers (the "Borrowers"), 

Louis Dreyfus Reserves Holding Corp., as Borrowing Agent, and 

Banque Paribas (New York Branch) as Agent f o r each bank which 

signed the Credit Agreement (the "Banks"), (b) the Notes, (c) the 

S e c u r i t y Agreement, (d) ( i ) the (A) Act of C o l l a t e r a l Mortgage and 

Pledge (Louisiana), (B) the Amended and Restated Security 

Agreement, Assignment of Production and Financing £ atement, (C) 

the Pledge of C o l l a t e r a l Mortgage Note (Louisiana), (D) the Amended 

and Restated Pledge of C o l l a t e r a l Mortgage Note (Louisiana) and (E) 

the C o l l a t e r a l Mortgage Note (the "Louisiana Security Agreements") , 

which Louisiana S e c u r i t y Agreements c o n t a i n , w i t h o u t l i m i t a t i o n , 

confession of judgment, waivers of delay and appraisement, and 

consent to execucory process, ( i i ) the Oklahoma Amended and 

Restated rtgage, Assignment, S e c u r i t y Agreement and Financing 

Statement, ( i i i ) the Texas Deed of Tr u s t , Mortgage, Assignment, 

S e c u r i t y Agreement and Financing Statement, ( i v ) the New Mexico 

Mortgage, Assignment, Security Agreement and Financing Statement 

and (v) the North Dakota Mortgage, Assignment, Security Agreement, 

and Financing Statement (the "Mortgages"), (e) ( i ) the Pledge and 
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S a c u r i t y Agreement by Louis Dreyfus Reserves Corp. and ( i i ) the 

Pledge and Secur i ty Agreement by Louis Dreyfus Reserves Holding 

Corp. ( the "Pledge Agreements") (the Cred- t Agreement, the Notes, 

the Secu r i t y Agreement, the Mortgages and the Pledge Agreements, 

c o l l e c t i v e l y , the "Loan Documents"), d r a f t s of each o f which have 

been e x h i b i t e d to the Management, t h a t are intended t o be entered 

i n t o by the Borrowers w i t h the Banks, are approved; and 

RESOLVED, t h a t t h i s Corporat ion i s author ized t o enter i n t o 

and p-erf^rm the terms o f (a) each of the Loan Documents i n the form 

e x h i b i t e d to the Management w i t h such changes i n t h a t form as are 

de termined to be a p p r o p r i a t e i n the so le d i s c r e t i o n of the persons 

who a re authorized t.o execute the Loan Documents or behalf of t h i s 

C o r p o r a t i o n , (b) .ind a l l of the o ther agreements, documents, 

i n s t rumen t s and c e r t i f i c a t e s t ha t are descr ibed or contemplated i n 

or o therwise are d e s i r a b l e t o be executed i n connection w i t h the 

Loan Documents ( i n t he case of a l l such agreements, documents or 

i n s t rumen t s described or contemplated i n the Cred i t Agreement, the 

" A n c i l l a r y Credi t Documents" and, i n the case o f a l l such 

agreements, documents or instruments descr ibed or contemplated i n 

the Mortgages, the S e c u r i t y Agreement and the Pledge Agreements, 

the " A n c i l l a r y S e c u r i t y Documents" and toge ther , the " A n c i l l a r y 

Loan Documents") , i n each case as c o n c l u s i v e l y evidenced by the 

e x e c u t i o n o l the Loan Documents and the A n c i l l a r y Loan Documents by 

those persons; and 
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RESOLVED, that t h i s Corporation borrow, together with the 

other Borrowers, the amounts determined as described i n the Credit 

Agreement (the "Borrowings") on the terms and at the interest rates 

and upon a payment of the fees, charges and expenses that are set 

f o r t h in the Credit Agreement and issue the Notes (as defined i n 

the Credit Agreement) and pledge to the Banks the c o l l a t e r a l that 

i:» owned by t h i s Corporation that i s described in the Security 

Agreement, the Pledge Agreements and the Mortgages, a l l in 

accordance with the terms of the Loan Documents i n the form 

executed; and 

RESOLVED, that Jeffrey R. Gilman acting alone i s authorized 

and directed on behalf of the Corporation to (a) negotiate * zh 

changes in the terms and conditions of the Loan Documents and the 

A n c i l l a r y Loan Documents, and (b) to determine the terms of each 

Borrowing in accordance with the terms of the Credit Agreement as 

he deems to be proper and (c) t o execute on behalf of t h i s 

Corporation the Credit Agreement and the Ancillary Credit Documents 

(including without l i m i t a t i o n s Notices of Borrowing), i n the forms 

f i n a l l y negotiated, i n each case, as conclusively evidenced the 

terms of the Credit Agreement and the Ancillary Credit Documents in 

form so executed; and 

RESOLVED, that Jeffrey R. Gilman i s authorized and directed on 

behalf of the Corporation to execute the Notes, the Security 

Agreement, the Pledge Agreements, the Mortgages and the Ancillary 

Security Documents i n the forms f i n a l l y negotiated, i n each case, 

as conclusively evidenced by the terms of the Notes, the Security 
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Agreement, the Pledge Agreements, the Mortgages and Ancillary 

Security Documents i n form so executed; 

RESOLVED, that any and a l l actions of Jeffrey R. Gilmaii that 

are or have been taken i n the name and on behalf of t h i s 

Corporation in furtherance of the transactions contemplated by the 

Credit Agreement, the other Loan Documents and the Ancillary Loan 

Documents, as contemplated in the foregoing Resolutions, are 

r a t i f i e d and confirmed in a l l respects. 
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S c h e d u l e 3 
t o 

Act of C o l l a t e r a l Mortgage and Pledge ( L o u i s i a n a ) 

COLLATERAL MORTGAGE NOTE 

$235,000,000 October 16, 1992 

FOR VALUE RECEIVED, on demand, the unde r s igned 
i n s o l i d o ( c o l l e c t i v e l y , the " M a k ^ r " ) , promises t o pay t o 
the order o f B e a r e r a t the o f f i c e s o f Bangue P a r i b a s 
(New *'ork B r a n c h ) , The E q u i t a b l e Tower, 787 Seventh Ave
nue, 32nd F l o o r , New York , New York 10019, the sum of TWO 
HUNDRED THIRTY FIVE MILLION DOLLARS ($2 35 ,000 ,000) w i t h 
i n t e r e s t at t h e r a t e o f t w e l v e p e r c e n t (12%) per annum 
f r c m the da t e u n t i l p a i d . 

I n t h e even t t h i s no te s h o u l d be p l a c e d i n the 
hands of an a t t o r n e y , a f t e r i t s m a t u r i t y , t o i n s t i t u t e 
l e g a l p r o c e e d i n g s t o e n f o r c e the o b l i g a t i o n ev idenced by 
t h i s note o r any o b l i g a t i o n secu red by the p ledge o f t h i s 
no te , or any p a r t h e r e o f , i n p r i n c i p a l or i n i n t e r e s t , o r 
t o p r o t e c t t he i n t e r e s t s o f t he h o l d e r h e r e o f , o r i n t he 
event the same s h o u l d be p l a c e d i n the hands o f an a t t o r 
ney f o r c o l l e c t i o n , compromise o r o t h e r a c t i o n , t he Maker 
b inds i t s e l f t o pay the reasonab le fees and o t h e r c o l l e c 
t i o n cos ts o f t h e a t t o r n e y who may be employed f o r t h a t 
purpose. 

The u n d e r s i g n e d Maker and a l l endorse rs and 
gua ran to r s h e r e o f s e v e r a l l y and e x p r e s s l y waive p r e s e n t 
ment f o r payment , demand, n o t i c e o f non-payment, p r o t e s t , 
and a l l p l e a s o f d i v i s i o n and d i s c u s s i o n , and agree t h a t 
the t ime of payment hereof may be extended f rom t i m e t o 
t i m e , one o r more t i m e s , w i t h o u t n o t i c e o f such e x t e n s i o n 
or e x t e n s i o n s and w i t h o u t p r e v i o u s consen t , hereby b i n d 
ing themse lves , i n s o l i d o , u n c o n d i t i o n a l l y and as o r i g i 
n a l p r c m i s s o r s f o r t he payment h e r e o f , i n p r i n c i p a l , 
i n t e r e s t , c o s t s and a t t o r n e y s ' f e e s . 



The obl i g a t i o n s of the undersigned Maker here
under s h a l l be j o i n t , several and in solido. 

This note s h a l l be construed in accordance with 
and governed by the laws of the State of Louisiana. 

LOUIS DREYFUS RESERVES 
CORP. 

By: 
Name:Jeffrey Gilman 
T i t l e : Vice President 

BOGERT OIL COMPANY 

By: 
Name: J e f f r e y Gilman 
T i t l e : Vice President 

"Ne Varietur" 

For i d e n t i f i c a t i o n with an Act of C o l l a t e r a l Mortgage and 
Pledge (Louisiana), passed before me t h i s day of 
October, 1992. 

NOTARY PUBLIC 

2 



EXHIBIT "A" 

ANNEXED HERETO THAT CERTAIN ACT OF COLLATERAL MORTGAGE AND 
PLEDGE (LOUISIANA) BY LODIS DREYFUS RESERVES CORP. AND BOGERT 
OIL COMPANY, AS "MORTGAGORS" DATED OCTOBER 16, 1992. 

F I E L D : SOOTH LAKE ARTHUR FIELD 
STATE: LOUISIANA 
PARISH: VERMILION 

1 . O i l , Gas and M i n e r a l Lease d a t e d J a n u a r y 3 1 , 1985, f r o m Lewis 
A u s t i n B r o u s s a r d , e t ux , as l e s s o r , i n f a v o r o f SAS 
E x p l o r a t i o n Company, as l e s s e e , r e c o r d e d under E n t r y No. 8 5 -
03274 o f t h e conveyance r e c o r d s o f V e r m i l i o n P a r i s h , 
L o u i s i a n a . 

2 . O i l , Gas and M i n e r a l Lease d a t e d J a n u a r y 28, 1985, f r o m John 
C. H o f f p a u i r , e t us , as l e s s o r , i n f a v o r o f SAS E x p l o r a t i o n 
Company, as l e s s e e , r eco rded under E n t r y No. 85-=03272 o f t h e 
conveyance r e c o r d s o f V e r m i l i o n P a r i s h , L o u i s i a n a . 

3 . O i l , Gas and M i n e r a l Lease d a t e d J a n u a r y 17, 1985, f r o m L o u i s 
Paul " B r o u s s a r d , as l e s s o r , i n f a v o r o f SAS E x p l o r a t i o n 
Company, as l e s s e e , r e c o r d e d under E n t r y No. 85-03269 o f t h e 
conveyance r e c o r d s o f V e r m i l i o n P a r i s h , L o u i s i a n a . 

4 . o i l , Gas and M i n e r a l Lease d a t e d J a n u a r y 25, 1985. f r o m Beu lah 
V. B r o u s s a r d , e t a l , as l e s s o r , i n f a v o r o f SAS E x p l o r a t i o n 
Company, as l e s s e e , r e c o r d e d under E n t r y No. 85-03270 and 
E n t r y No. 85 -03271 ( c o u n t e r p a r t execu ted by N o l i a Mae 
Brous sa rd Luedke) o f t h e conveyance r e c o r d s o f V e r m i l i o n 
P a r i s h , L o u i s i a n a . 

5 . O i l , Gas and M i n e r a l Lease d a t e d January 17, 1985, f r o m 
L u c i l l e R. B r o u s s a r d , e t a l , as l e s s o r , i n f a v o r o f SAS 
E x p l o r a t i o n ""Company, as l e s s e e , r e c o r d e d under E n t r y No. 8 5 -
03275 and E n t r y No. 85-03276 ( c o u n t e r p a r t e x e c u t e d by Donna 
Lou B r o u s s a r d Cooper) o f t h e conveyance r e c o r d s o f V e r m i l i o n 
P a r i s h , L o u i s i a n a . 

6 . O i l , Gas and M i n e r a l Lease d a t e d J a n u a r y 17, 1985, f r o m A l i c e 
B r o u s s a r d Boudreaux , as l e s s o r , i n f a v o r o f SAS E x p l o r a t i o n 
Company, as l e s s e e , r e c o r d e d under E n t r y No. 85-03273 o f t h e 
conveyance r e c o r d s c f V e r m i l i o n P a r i s h , L o u i s i a n a . 

7 . O i l , Gas and M i n e r a l Lease d a t e d Feb rua ry 4 , 1986, f r o m 
Whi tney Champagne, e t ux , as l e s s o r , i n f a v o r o f L y o n s , 
H i l l i a r d and Watson, I n c . , as l e s s e e , r e c o r d e d under E n t r y No. 
86-01519 o f t h e V e r m i l i o n P a r i s h , L o u i s i a n a . 

U n i t Work ing I n t e r e s t 
Net 

Revenue I n t e r e s t 

Middle Miogyp RA SUH 0.11306225 0.07914358 

Lower Miogyp RA SUH 0. 14845610 0.10391930 



EXHIBIT "A" 

ANNEXED HERETO THAT CERTAIN ACT OF COLLATERAL MORTGAGE AND 
PLEDGE (LOUISIANA) BT LOUIS DREYFUS RESERVES CORP. AND BOGERT 
OIL COMPANY, AS "MORTGAGORS" DATED OCTOBER 16, 1992. 

FEDERAL vPTCT CONTINENTAL SHELF, 
OFFSHORE LOUISIANA 

O I L AND GAS L£ASE BEARING SERIAL NO. OCS-G 1604, DATED JULY 1 , 
1 9 6 7 , BY UNITED STATES O r AMERICA, AS LESSOR, AND SHELL OIL 
COMPANY, AS LESSEE, AND COVERING THE FOLLOWING LANDS OR WATERBOTTOM 
AREAS: 

A L L BLOCK 152, WEST DELTA AREA, SOUTH ADDITION, OFFICIAL LEASING 
MAP. LOUISIANA MAP NO. 8A, CONTAINING 5,000 ACRES, MORE OR LESS. 

WI: .7900000 NRI: .65B3il 

SAID INTEREST IS SUBJECT TO THAT CERTAIN GATHERING SERVICE 
AGREEMENT DATED DECEMBER 2 1 , 1989, BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND COLLATERAL 
MORTGAGE DATED DECEMBER 30, 1989 BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND LESS AND 
EXCEPT THE LEASEHOLD ACREAGE ATTRIBUTABLE TO THAT CERTAIN FARMOUT 
AGREEMENT DATED JANUARY 24, 199C BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ELF EXPLORATION, INC. 



EXHIBIT "A" 

ANNEXED HERETO THAT CERTAIN ^ " S E ^ C S T I S BOGERT 
PLEDGE (LOUISIANA) BY LOUIS DREYFUS RESERVES ^ * 
OIL COMPANY, AS "MORTGAGORS" DATED OCTOBER 16. 1992. 

L E A S E S 

Thc toUowinc are Oil ino Gas Leases ot Suomertea Uaoi uaat: toe Outer Canunenaj 
Shelf Lanes A C 

ALL OF TIC OIL «JO CAS LIASES SATE SED CEASTEP IT THZ DSA vS .USOK. 
TIE LEASE SEIIAL VIMS El IS TIE BOMUS ASSICSEB TO TIE PAETXCUl 
LEASE IT TIE OITTZB STATES Of AMERICA. 

DEKALB's No 
LEASE SB'JLAL NUMBER-
LEASE EFFECTTVE DATE. 
D B O W D N 

INTEREST OWNED 
D f i m n CONVEYED— LLODOx 

Area 

DEKALB's No. 
LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE 
DL5CRIPTTON 

INTEREST OWNED 
INTEREST CONVEYED.. 

LA-0011' 
OCS-G 10842 
Mrr I. 1989 
All ot Block 251 Souifl TImoauer Area 
Sou in Addiooa OCS Leasinf Mao. 
Loumaoa Mao No. OA 
5.000.00 acres, more or iess 
-.5.000: 
.5.000: 

DEKALB's No 
LEASE SERIAL NUMBER... 
LEASE ECTTVE DATE 
DESCRLV ilON 

INTEREST OWNED. 
INTEREST CONVEYED. 

LA-00112 
OCS-G 10662 
Mav 1. 1919 
All of Block 151 VermilkM Area 
OCS Leastof Map. Louisiana Mao No. J 
4.81457 acres, more or less 
.5.000: 
. 5.000 x 

DEKALB's No. 
LEASE SERIAL NUMBER.. 
LEASE EFFECTTVE DATE 
DESCRIPTION 

INTEREST OWNED 
INTEREST CONVEYED 15.000: 

LA-00113 
OCS-G 105OL 
Julv I. 1989 
All of Block 4*4. West Oncro* Area 
Sou in AOtkooo. OCS Leaaing Mao. 
Louniaaa Map Na IB 
5.000.00 acres, more or less 
15.000T 



EXHIBIT "A" 

u m S B ) HERETO THAT CERTAIN ^ C O ^ A T ^ ^ T G A C E A H D ^ 

DEXALB'i No LA-001H 
LEASE SERIAL NUMBER- OCS-G 10875 
LEASE EFFECTTVE DATE. Juiy L 198* 
DESCRIPTION Ail ai BVek 47. Wax C«Jt» Ar» 

C O 
urn 

ON i E K E S i C'V/NED: ISJO0JP 
[NTERESr ("TDNVTYED— L5J300* 

DEKALB's Na 

N a l 

DNTEREST OWNED. 
[NTEREST CONVEYED 

DEXALB'i No. 
LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE 
DESCRIPTION 

INTEREST OWNED. 
INTEREST CONVEYED. 

LA-00108 
OCS-G 1191* 
Mav I. 1990 
Ml oc Bloca 91. Souia Mano Islano Area 
Souta Additioa OCS Leasinf Maa 
Loumaoa Map No. 3C 
000.00 acres, more or leas 

210001 
15.00B 

DEKALB's No. LA-00107 
OCS-G 9399 
Jurv 1. H 

LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE ,„ -
DESCRTFTION - - AJI of Block 166. West Cameron̂ Area 
^ « v ^ i r . . « OCS Leasi&f Maa Louisiana Map No. i 

5.000.00 acres, more or less 
:5.0Q0t 
i.OOOX 

INTEREST OWNED. 
INTEREST CONVE YEL 

DEKALB's No 
LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE 
DESCRIPTION 

INTEREST OWNED 
rNTEREST CONVEYED— 

LA-00108 
OCS-G 10770 
Mav I. 1989 
Ail of Block 156. Ship Shoal Area 
OCS Leasing Map. Loumana Map Na 5 
5.00000 acm. mora or leas 

1333001 



EXHIBIT "A" 

ANNEXED HERETO THAT CERTAIN ACT OP COLLATERAL MORTGAGE AAT 
PLEDGE (LOU IS LAMA) BT LOUIS DREYFUS RESERVES CORP. AND BOoERT 
OIL COMPAMT, AS "MORTGAGORS" DATED OCTCBER 16, 1992. 

DEXALB'I NO LA -00109 
LEASE SERIAL NUMBER— OCSO 10777 
LEASE EFFECTIVE DATE. July L l 
DESCRIPTION AM of Stock 17L Ship 

CCS 
3.000 00 acres, won ot 

Bl IBBJEfl OWNER LUOOOt 
INTEREST CONVEYED LSJOOOX 

DEXALB'I No LA-OQllfl 
LEASE SERIAL NUMBER- OCS-O 1071* 
LEASE E f F BL'YTVH DATE May L U»» 

A l of BtaW73. Soo* MOB* Wood A m 
oa 

3D 

[NTEREST OWNED L5-0OfrX 
rNTEREST CONVEYED— 15 JOOO 1 

DEXALB'i No 
LEASE SERIAL NUMBER— 
L ASE EFFECTTVE DATE. 
DESCRIPTION 

INTEREST OWNED 
INTEREST CONVEYED. 

LA-00116 
OCSO 11799 
June 1. 1990 
Ail oi Blot* *64. West Cameroo Area 
Soutn Aottoon. OCS Leastnt Mao. 
Louisiana Mao Na IB 
5.000.00 teres, more or less 
12 0001 
If.0001 

DEKALB's No 
LEASE SERIAL NUMBER... 
LEASE EFFECTTVE DATE. 
DESCRIPTION 

INTEREST OWNED. 
INTEREST CONVEYED 

LA-00U7 
OCSO 11841 
Mav I. 1990 
AJI of Block 234. East Cameroo Area 
OCS L r i r i Man. Louisiana Map No. 2 
5.000.00 acm more or tea 
15.000X 
15.000* 

DEXALB'i No 
LEASE SERIAL NUMBER... 
LEASE EFFECTTVE DATE. 
DESCRIPTION 

rNTEREST OWNED. 
LNTEREST CONVEYED. 

LA-00118 
OCSO 11846 
July I. 1990 
Ail ot Block 259. East Camero* Area 
SootM A<kkooa OCS leum 
Louisiana Map Na 2A 
3.000.00 acm mort or tes 
15D001 
15IOT 



EXHIBIT "A( 

ANNEXED ERETO THAT CERTAIN ACT OF COLLATERAL***** 
PLEDGE (LOUISIANA) BT LOOIS " f L / " " 
OIL COMPAMT, AS "MORTGAGORS" DATED OCTOBER 16. l*9Z. 

DEXAJJB J No_ 
LEASE-SERIAL NUMBER-

tEWECTTVE DATE 

UVTEBJJ3T OWWFTl 
LNTEREST CONVEYED 

DEKALB* No_ 

INTEREST OWNED. 
LNTEREST CONVEYED 25-000* 



EXHIBIT "A" 

s s s s s s s s s s S n r — 
OIL COMPANY, AS "MORTGAGORS DATED OCTOBER 16. 

W E L L S 

NET 
WORKING REVENUE 
INTEREST BtTJERESJ 

EAST CAMERON BLOCK 234 

OCSG 11841 Ean Cameron Blk 234 IR 25.000000! 20.833330X BPO i 1.15 
22-222222* '.7.7773001 APO x 1.15 

SHIP SHOAL BLOCK 157-A 

OCSG '.0770 Ship Shoai Bik :!6 A-3 0.0000001 1 iGOOOOx BPO OCSG '.0770 Ship Shoai Bik :!6 A-3 
4 5000001 3.7500001 APO I 1 
40000001 >700000l A P O i LIS 

OCSG 107*2 Ship Snoai Blk 156 A-5 45000001 3.750COOt I P O x MS 
4.000000X 3.2Q000O* A ? 0 i LIS 

OCSG 107-2 Ship Shoal Blk 171 A-4 .... 45onooor 3.7S«OOi BPO i LIS 
: . OOOOQE A P O i 1.15 

WEST CAMERON BLOCK «K 

OCSG 11789 West Cameron Blk 406 #1 25 OOOOOOx 20X333001 BPO x LIS 
C x 17.7777781 APO i LLS 

SOUTH MARSH !SLAND BLOCK 273 

OCSO 10714 S Mith Minh Uaad Sft 353 1-R o QOOOOOx 125000001 
135333331 \0MMrnlt 

BPO i L75 
APOi LIS 



ocr >f j99> 
AMENDED AND RESTATED SECURITY AGREEMENT, 

ASSIGNMENT OP PRODUCTION AND PINANCING STATEMUBRALS f.iANA3Zi'/i£*iV SZP.VICS 
LLASINj f LNV.RU.\.. L.T 

THIS AMENDED AND RESTATED SECURITY AGREEMENT, 
ASSIGNMENT OP PRODUCTION AND PINANCING STATEMENT, dated 
as of October 16, 1992 is from LOUIS DREYFUS RESERVES 
CORP., a Delaware corporation ("LDRC"), and BOGERT OIL 
COMPANY, an Oklahoma corporation ("Bogert") (LDRC and 
Bogert, c o l l e c t i v e l y , the "Mortgagors"), to BANQUE PARI
BAS (NEW YORK BRANCH) ("Banque Paribas"), as agent ( t o 
gether with i t s successors i n such capacity, the "Agent") 
for the Banks (as hereinafter d e f i n e d ) . 

W I T N E S S E T H : 

1. LDRC, Bogert, LDRC Energy, Inc. ( c o l l e c 
t i v e l y , the " E x i s t i n g Borrowers"), the Agent and the 
banks which are p a r t i e s thereto (the "Existing Banks") 
are p a r t i e s t o th a t c e r t a i n Credit Agreement, dated as of 
August 27, 1991 (the "Existing Credit Agreement"). 

2. The Exi s t i n g Banks have agreed to amend and 
restate the o b l i g a t i o n s e x i s t i n g pursuant to the E x i s t i n g 
Credit Agreement and to make a d d i t i o n a l advances t o the 
Existing Borrowers and to Louis Dreyfus Resen es Holding 
Corp., Louis Dreyfus Gas Holdings, Inc., and Louis Drey
fus Gas Sales, Inc. ( c o l l e c t i v e l y , together w i t h the 
Existing Borrowers, the "Borrowers") pursuant t o the 
terms of a c e r t a i n Amended and Restated Credit Agreement 
dated as of October 14, 1992 (as amended, modified, or 
restated, and as in e f f e c t from time to time, the "Credit 
Agreement") among the Borrowers, Louis Dreyfus eserves 
Holding Corp. as Borrowing Agent, the Agent, -ud the 
banks party t h e r e t o (said bank--, together w i t h each bank 
which may her e a f t e r become a bank p a r t y the r e t o , the 
"Banks"). The Credit Aqreement, and the terms and condi
t i o n s - t h e r e o f , are hereby incorporated by reference. 

3. The execution of the Credit Agreement an.̂  
the Notes do not c o n s t i t u t e a payment, prepayment, or 
novation of any indebtedness outstanding pursuant t o tne 
Existing Credit Agreement but, to the extent of loans 
outstanding on the Closing Date, are in renewal, exten
sion, and rearrangement thereof. Further, the C r e d i t 
Agreement permits advances of a d d i t i o n a l amounts and 
borrowings by a d d i t i o n a l p a r t i e s . 



4. As a condition to the execution of the 
Credit Agreement, to the renewal, extension and rear
rangement of the obligations set f o r t h ther i n , to the 
increase of the loans to be made thereunder, and to the 
extension of loans to additional borrowers thereunder, 
the Banks have required that the Mortgagors execute t h i s 
Amended and Restated Security Agreement, Assignment of 
Production and Financing Statement ( t h i s "Agreement:") in 
amendment and restatement, but not in novation o f , that 
certain Security Agreement, Assignment of Production and 
Financing Statement executed by the Mortgagors in favor 
of the /.gent dated as of August 27, 1991 (the "Exist inq 
Security Aqreement"). 

5. The Mortqagors f u r t h e r desire to subject 
additional c o l l a t e r a l to the l i e n and security interest: 
created by the Existing Security Aqreement, a l * on the 
terms and conditions set f o r t h i n t h i s Agreement. 

6. The Agent acknowledges that i t has c o n t i n 
ued to act at a l l times as agent for the Existing Banks 
and has agreed in the Credit Agreement to act as Agent 
for the Banks and a.ry other bank that may become a party 
thereto a f t e r the date hereof. 

The execution of t h i s Aqreement does not con
s t i t u t e a termination, novation or release of any l i e n s 
created pursuant to the Existinq Security Aqreement, but 
a l l of such l i e n s , assiqnments, and security i n t e r e s t s 
are hereby r a t i f i e d , confirmed, renewed, extended, rear
ranged, and brought forward as s e c u r i t y for the Indebted
ness (as h e r e i n a f t e r defined). 

The Mortgaqors and the Agent, as aqent fo r the 
Banks, have agreed to amend and res'ate the Existinq 
Security aqreer.e7 t on the terir.» t nd conditions of t h i s 
Aqreement. 

For a l l purposes of t h i s instrument, unless the 
context otherwise requires: 

A. "Agreement" s h e l l mean t h i s instrurr.&nt as 
o r i g i n a l l y executed or s i t from time to time be 
supplemented or amended by one or more instruments sup
plemental hereto. 

2 



B. "Event of Default* s h a l l have the meaning 
set f o r t h for such term in tne Credit Agreement and s h a l l 
a l s o mean the occurrence of any act or event i d e n t i f i e d 
herein as being an Event of Default. 

C. "Hydrocarbons" s h a l l mean o i l , crude o i l 
and petroleum products, gas and other l i q u i d or gaseous 
hydrocarbons. 

D. "Indebtedness" s h a l l have the meaning set 
f o r t h in Section 1.2 hereof. 

E. "Lands described i n E x h i b i t A" s h a l l i n 
clude a l l lands or o i l and gas i n t e r e s t s , the d e s c r i p t i o n 
f vhich i s concained in Exhibit A or incorporated i n 

E x h i b i t A by reference to another instrument or document, 
and s h a l l also include any lands or o i l and gas i n t e r e s t s 
now or hereafter u n i t i z e d or pooled w i t h lands or o i l and 
gas i n t e r e s t s which are e i t h e r described i n E x h i b i t A or 
the d e s c r i p t i o n of which i s incorporated i n E x h i b i t A by 
reference. 

P. " O i l and Gas Leases" s h a l l include o i l , gas 
and mineral leases and s h a l l also include iubleases and 
assignments of operating r i g h t s . 

G. "Operating Equipment" s h a l l mean a l l sur
face or subsurface machinery, equipment, f a c i l i t i e s or 
other corporeal movable property of whatsoever ki n d or 
nature (excluding motor vehicles and movables only tempo
r a r i l y or t r a n s i e n t l y on the premises f o r purposes such 
as d r i l l i n g , reworking, serving or t e s t i n g H w e l l located 
thereon) now or hereafter located on any of the Lands 
described i n E x h i b i t A or on a u n i t ir.cludinq a l l or part 
of the Land, descr bed in E x h i b i t A, i n c l u d i n g , but not 
by way of l i m i t a t i o n , 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, tubing, rods, pumping 
u n i t s and engines, Christmas t r e e s , d e r r i c k s , separators, 
heater t r e a t e r s , valves, gun b a r r e l s , flow l i n e s , tanks, 
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 , disposal 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 gathering 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 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, 
t o o l s , storage yards and eq"ipment stored t h e r e i n , b u i l d 
ings and camps, telegraph, telephone and other communica
t i o n systems, roads, loading racks and shipping f a c i l i 
t i e s . 

3 



3. 'P roduc t ion Sale Contrac ts" s h a l l mean a l l 
contracts now i n e f f e c t , or h e r e a f t e r entered i n t o by any 
Morcgagor, or any Mortgagor 's predecessors i n i n t e r e s t , 
f o r the sale , purchase, exchange or processing of Hydro
carbons produced from the Lands descr ibed in E x h i b i t A, 
as amended f rom t ime to t ime. 

I . "Proper ty" s h a l l mean the 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 he r e ina f t e r descr ibed and d e f i n e d as 
the Property. 

J . "UCC" s h a l l mean the Louisiana Commercial 
Laws (Louisiana Revised Statutes T i t l e 10) , as amended 
from time to t i m e , and "Chapter 9" s h a l l mean Chapter 9 
o f the UCC (La . R.S. 10:9-101 et s e g . ) ; provided, howev
e r , i n the event t h a t , by reason of mandatory p r o v i s i o n s 
of applicable law, any or a l l of the attachment, o e r f e c -
t i o n or p r i o r i t y o f the Agent 's s e c u r i t y i n t e r e s t here
under in any Ppoperty is governed by the Uniform Commer
c i a l Code as i n e f f e c t i n a j u r i s d i c t i o n other than the 
State of Lou i s i ana , the term "UCC" s h a l l mean the Uni form 
Commercial Code as i n e f f e c t i n such other j u r i s d i c t i o n 
Tor purposes of the provis ions hereof r e l a t i n g to such 
attachment, p e r f e c t i o n or p r i o r i t y and f o r purposes o f 
d e f i n i t i o n s r e l a t e d to such p r o v i s i o n s . 

y*. A l l o her c a p i t a l i z e d terms used here in and 
r.e* other-i.se def i n i 3 herein s h a l l have the meaning given 
t o sucn +».tr$ I . i the Credit Agreement. 

*Ot*, THEREFORE, as s e c u r i t y f o r the payment and 
perfor.nancv of rhe '.ndebtedness, the Mortgagors hereby 
grant to t h t Agent f o r the b e n e f i t o f the Banks a con
t i n u i n g s e c u r i t y i n t e r e s t i n a l l o f the Mortgagors' 
r i g h t , t i t ' » J and I n t e r e s t , whether now owned or h e r e a f t e r 
acquired, i> k l l o f the h e r e i n a f t e r described 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 , insofar as such 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 - c o n s i s t of equipment, general i n t a n g i b l e s , 
accounts, e x t r a c t r i g h t s , i nven to ry , instruments, cha t 
t e l paper, gcods, f i x t u r e s , proceeds of c o l l a t e r a l or any 
other pe'sona. p r o p e r t y of a k i n d or character d e f i n e d i n 
or rr-'-.j :t to the appl icable p r o v i s i o n s of the UCC: 

(a) the Lands described in Exhib
i t A, a l l O i l and Gas Leases and other minera l 
r igh t s desc r ibed in E x h i b i t A and a l l of the lands 
covered the reby , a l l leasehold i n t e r e s t s , o v e r r i d i n g 
roya l ty i n t e r e s t s , n o n - p a r t i c i p a t i n g r o y a l t y i n t e r -
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ests, mineral i n t e r e s t s , production payments, net 
p r o f i t s i n t e r e s t s , and any other i n t e r e s t s measured 
by or payable out of production of the Hydrocarbons 
from the O i l and Gas Leases and other mineral r i g h t s 
described i n Ex h i b i t A, and/or Lands described i n 
Exhibit A; and 

(b) a l l of the foregoing i n t e r e s t s 
of the Mortgagors as such i n t e r e s t s may be enlarged 
by the discharge of any payments out of production 
or by the removal of any charges or encumbrances, 
together w i t h the Mortgagors' i n t e r e s t s i n , t o and 
under or derived from a l l renewals and extensions of 
any O i l and Gas Leases or other mineral r i g h t s de
scribed i n E x h i b i t A, i t being s p e c i f i c a l l y intended 
hereby t h a t any new O i l and Gas Lease ( i ) i n which 
an i n t e r e s t i s acquired by any Mortgagor a f t e r the 
termination or e x p i r a t i o n of any O i l and Gas Lease, 
the i n t e r e s t s of such Mortgagor i n , to and under or 
derived from which are subject to the l i e n and secu
r i t y i n t e r e s t hereof, and ( i i ) which covers a l l or 
any p a r t of the property described i n and covered by 
such terminated or expired lease, s h a l l , to the 
extent, and only to the extent, such new O i l and Gas 
Lease may cover such property, be considered a re
newal or extension of such terminated or expired 
lease (the 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 i n (a) 
and (b) above c o l l e c t i v e l y sometimes c a l l e d the 
"Mineral I n t e r e s t s " ) ; and 

(c) any operating, farmout, and 
bidding agreements, assignments and subleases, 
whether or not described i n Ex h i b i t A, to the ex
te n t , and only to the extent, that such agreements, 
s^signments and subleases ( i ) cover or include any 
of the Mortgagors' present r i g h t , t i t l e and i n t e r e s t 
in and to the O i l and Gas Leases and other mineral 
r i g h t s described i n E x h i b i t A and/or Lands described 
in E x h i b i t A, or ( i i ) cover or include any other 
undivided i n t e r e s t now or hereafter held by the 
Mortgagors i n , to and under such O i l and Gas Leases 
and other mineral r i g h t s described i n E x h i b i t A. 
and/or Lands described i n E x h i b i t A, i n c l u d i n g , 
without l i m i t a t i o n , any f u t u r e operating, farmout 
and bidding agreements, assignments, subleases and 
pooling, u n i t i z a t i o n and communitization agreements 
and the u n i t s created thereby ( i n c l u d i n g , without 
l i m i t a t i o n , a l l u n i t s formed under orders, regula-
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tions, r u l e s or other o f f i c i a l acts of any govern
mental body or agency having j u r i s d i c t i o n ) to the 
extent and only to the extent, t h a t such agreements, 
assignments, subleases, or u n i t s cover or include 
the said O i l and Gas Leases and other mineral r i g h t s 
described i n E x h i b i t A, and/or LF ds described i n 
Exhibit A; and 

(d) a l l p r e s e n t l y e x i s t i n g and 
future advance payment agreements, o i l , casinghead 
gas and gas sales, exchange, processing contracts 
and agreements and a l l other general i n t a n g i b l e s to 
the extent, and only to the extent, those contracts, 
agreements and general i n t a n g i b l e s cover or include 
the O i l and Gas Leases and other mineral r i g h t s 
described i n E x h i b i t A, and/or Lands described in 
Exhibit A; and 

(e) a l l p r e s e n t l y e x i s t i n g and 
future permits, licenses, servitudes, surface 
leases, d i s p o s a l agreements, easements and s i m i l a r 
r i g h t s and p r i v i l e g e s which r e l a t e to or are appur
tenant t o the O i l and Gas Leases and other mineral 
r i g h t s described in E x h i b i t A, and/or Lands de
scribed i n E x h i b i t A or are otherwise described in 
Exhibit A; and 

( f ) a l l p r e s e n t l y e x i s t i n g and 
future u n i t i z a t i o n and pooling agreements and the 
properties covered and the u n i t s created thereby 
( i n c l u d i n g a l l u n i t s formed under orders, regula
tions, r u l e s and other o f f i c i a l s acts of any feder
a l , s t a t e or other governmental agency heving j u r i s 
d i c t i o n ) which are r e f e r r e d to in Exhibit A DT which 
relate to any of the p r o p e r t i e s and i n t e r e s t s re
ferred to i n E x h i b i t A whether or nnt the /.time are 
described w i t h s p e c i f i c i t y ; and 

(g) a l l Hydrocarbons which are i n , 
under, upon, a t t r i b u t a b l e t o , produced or to be 
produced from the O i l and Gas Leases and other min
eral r i g h t s described in E x h i b i t A and/or Lands 
described i n E x h i b i t A, and a l l inventory thereof 
upon e x t r a c t i o n from the wellhead or minehead ( c o l 
l e c t i v e l y , the "Product i o n * ) ; and 
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(h) the Production Sales Con
t r a c t s , and a l l accounts (as defined i n the UCC) now 
or hereafter r e s u l t i n g from the sale of Hydrocarbons 
at the wellhead or minehead; and 

( i ) a l l Operating Equipment; and 

( j ) a l l proceeds and products of 
the foregoing and a l l accessions thereto and s u b s t i 
t u t i o n s t h e r e f o r , 

together w i t h any and a l l c o r r e c t i o n s or amendments 
to, or renewals, extensions or r a t i f i c a t i o n s o f , any 
of the same, or of any instrument r e l a t i n g t h e r e t o , 
?nd a l l c o n t r a c t s , operating agreements, records, 
logs, rights-of-way, franchises, servitudes, ease
ments, surface leases, permits, licenses, tenements, 
hereditaments and appurtenances now e x i s t i n g or i n 
the f u t u r e obtained i n connection w i t h any of the 
aforesaid, and a l l other t h i n g s of value and i n c i 
dent t h e r e t o which any Mortgagor might at any time 
have or be e n t i t l e d to ( a l l the aforesaid property, 
r i g h t s and i n t e r e s t s together w i t h any a d d i t i o n s 
thereto which may be subjected t o the s e c u r i t y 
i n t e r e s t of t h i s Agreement by means of supplements 
hereto, being hereinafter c a l l e d the "Property"); 

TO HAVE AND TO HOLD the Property unto the 
Agent, and to i t s successor or successors, fo ?rver t o 
secure the payment of the Indebtedness and to secure the 
performance of the o b l i g a t i o n s of the Mortgagors herein 
contained. 

The Mortgagors, in consideration of the prem
ises and to induce the Banks t o enter i n t o the C r e d i t 
Agreement, hereby covenant and agree w i t h the Agent and 
the Banks as f o l l o w s : 

ARTICLE I INDEBTEDNESS SECURED 

1.1 Indebtedness Secured. The f o l l o w i n g items 
of indebtedness are securec hereby: 

(a) the o b l i g a t i o n s of the Mort
gagors and the Borrowers t o the Agent and the Banks 
now or hereafter e x i s t i n g under the Loan Documents 
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i n c l u d i n g , v i t h o u t l i m i t a t i o n : (1) the o b l i g a t i o n s 
of the Borrowers in respect of the p r i n c i p a l of and 
int e r e s t on the Notes and the Loans, (2) the o b l i g a 
tions of the Borrowers i n respect of fees and a l l 
other amounts payable t .he Agent and the Banks 
under any Loan Docurp<?-,«-, and (3) each other o b l i g a 
t i o n of the Mortgac,i>rs >r the Borrowers of whatever 
nature under any Loan document; 

(b) any suras ad' anced or expenses 
or costs !nc red by the Agent (or any receiver 
appointed hereunder; which are made or incurred 
pu '«mant t o , or perm*c'-.ed by, the terms hereof and 
the C r e d i t Agreenent, r,icr i n t e r e s t thereon at the 
rate herein s p e c i f i e d o r -'hur « agreed upon, from 
the date of the adv anc? thv 'currincj of such 
expenses or costs u n t i .-•*• ->ur d; and 

(c) any c^.ausions or renewals of 
a i l i.-'ich indebtedness described in subparagraphs (a) 
ond .'..>) above, together w i t h a l l other and f u t u r e 
indebtedness now or hereafter owing by 'he Mortgag
ors and/or the Borrowers t o the Agent or the Banks. 

1.2 Indebtedness Defined. A l l the above i t eas 
of indebtedness are he r e i n a f t e r c o l l e c t i v e l y r e f e r r e d to 
as the "Indebtedness." 

ARTICLE I I PARTICULAR COVENANTS AND 
WARRANTIES OP THE MORTGAGORS 

2.1 Warranties. The Mortgagors represent and 
warrant to the Agent and the Banks that (a) the O i l and 
Gas Leases described in E x h i b i t A hereto are v a l i d , sub
s i s t i n g leases, superior snd paramount to a l l other O i l 
and Gas Leases, i f any, respecting the pro p e r t i e s to 
which they p e r t a i n , 'b/ the Mortgagors, to the extent of 
the i n t e r e s t s p e c k l e d in E x h i b i t A, have good and mar
ketable t i t l e t o • : property r i g h t or i n t e r e s t c o n s t i 
t u t i n g the Property a;id has a good and legal r i g h t to 
grant and convey the same to the Agent, (c) the Property 
i s free from a l l Liens whatsoever, except as permitted by 
the provisions of Section 2.4(e) hereof, and (d) the 
Mortgagors are not obligated, by v i r t u e of any prepa^ "»nt 
under any co n t r a c t providing f o r the sale by the Mortgag
ors of Hydrocarbons which contains a "take or pay" clause 
or under any s i m i l a r arrangement, to d e l i v e r Hydrocarbons 

8 



at sorae f u t u r e time without then or t h e r e a f t e r r e c e i v i n g 
f u l l payment t h e r e f o r . The Mortgagors w i l l warrant and 
forever defend the Property unto the Agent against any 
Person whomsoever l a w f u l l y claiming or seeking to claim 
the same or any pert thereof and w i l l maintain and pre
serve the l i e n and security i n t e r e s t hereby created so 
long as any of the Indebtedness remains unpaid. 

2.2 Further Assurances. The Mortgagors w i l l 
execute and d e l i v e r such other and f u r t h . instruments 
and w i l l do such other and f u r t h e r acts a- i n the opinion 
of the Agent may be necessary or desirable to carry >ut 
rop re e f f e c t u a l l y the purposes of t h i s Agreement, i n c l u d 
ing, w ithout l i m i t i n g the g e n e r a l i t y of the foregoing, 
(a) c o r r e c t i o n of any defect w i t h a l l due d i l i g e n c e which 
may h e r e a f t e r be discovered i n the t i t l e t o U a Property 
or i n the execution and acknowledgement of i Agree
ment, or any other document used i n connection herewith, 
and (b) prompt execution and d e l i v e r y of a l l d i v i s i o n or 
tr a n s f e r orders which in the opinion of the Agent are 
needed t o t r a n s f e r e f f e c t u a l l y the assignment proceeds of 
Production to the Agent. 

2.3 Compliance v i t h Laws. Each Mortgagor 
s h a l l , and s h a l l cause each of i t s Subsidiaries t o , com
ply i n a l l m a t e r i a l respects v i t h a l l applicable l a v s , 
rules, r e g u l a t i o n s and orders, such compliance to i n 
clude, v i t h o u t l i m i t a t i o n , paying before the same become 
delinquent a l l taxes, assessments, governmental charges 
and l e v i e s imposed upon i t or upon i t s property, i n c l u d 
ing a l l such taxes, assessments, governmental charges and 
levies l e g a l l y imposed upon t h i s Agreement or upon the 
Property or upon the i n t e r e s t of the Agent t h e r e i n , or 
upon the income and p r o f i t s thereof, except such taxes, 
assessments, governmental charges and l e v i e s as are being 
contested reasonably and i n good f a i t h by appropriate 
proceedings and for which adequate reserves have been set 
aside or which would not have a mat e r i a l adverse e f f e c t 
on the consolidated f i n a n c i a l c o n d i t i o n , r e s u l t s of oper
ations, business, prospects or prop e r t i e s of LDRH and i t s 
Subsidiaries taken as a whole, or the a b i l i t y of any 
Mortgager t o perform or observe i t s respective o b l i g a 
t i o n s under t h i s Agreement. 

2.4 Operation of the Property. So long as the 
Indebtedness or any part thereof remains unpaid, and 
whether or not the Mortgagors are the operators of the 
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Property, the Mortgagors s h a l l , at the Mortgagors' own 
expense: 

ia) Do a l l things necessary t o 
keep unimpaired the Mortgagors' r i g h t s i n the Prop
erty and not, except i n the ordinary course of busi 
ness, abandon any well or f o r f e i t , surrender or 
release any O i l and Gas Lease or any r i g h t s i n the 
Property or the Mineral I n t e r e s t s without the p r i o r 
w r i t t e n consent of the Agent, or, except i n the 
ordinary course of business, enter i n t o 3ny operat
ing agreement a f f e c t i n g the Mineral I n t e r e s t s w i t h 
out the p r i o r w r i t t e n consent of the Agent; 

(b) Cause the Lands described i n 
Exhibit A t o be maintained, developed, protected 
against drainage, and continuously operated f o r the 
production of Hydrocarbons i n a good and workmanlike 
manner as would a prudent operator, and i n accor
dance w i t h g e n e r a l l y accepted p r a c t i c e s , applicable 
operating agreements, and a l l applicable f e d e r a l , 
state and l o c a l laws, rules and re g u l a t i o n s , except
ing those being contested i n good f a i t h and by ap
prop r i a t e proceedings; 

(c) Cause to be paid, promptly as 
and when due and payable, a l l r e n t a l s ar.d r o y a l t i e s 
payable i n respect of the Mineral I n t e r e s t s , and a l l 
expenses i n c u r r e d i. -. or a r i s i n g from the operation 
or development of che Mineral I n t e r e s t s ; 

(d) Cause th» Operating Equipment 
to he kept i n good and e f f e c t i v e operating condi
t i o n , and a l l r e p a i r s , renewals, replacements, addi
tions and improvements thereof or thereto, needful 
to the production of Hydrocarbons trom the Lands 
described i n E x h i b i t A or the Mineral I n t e r e s t s , to 
be promptly made; 

(e) Cause the Property to be kept 
free and c l e a r of Liens of every character, other 
than (1) the l i e n hereof, (2) taxes c o n s t i t u t i n g a 
l i e n but not due and payable, (3) defects or i r r e g u 
l a r i t i e s i n t i t l e , and l i e n s , charges or encum
brances, which are not such as to i n t e r f e r e m ateri
a l l y w i t h the development, operation or value of the 
Mineral I n t e r e s t s and not such as to a f f e c t m ateri
a l l y the t i t l e thereto, (4) those being contested by 
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the Mortgagors i n good f a i t h and by appropriate 
proceedings i n such manner as not to jeopardize the 
Agent's r i g h t s i n and to the Property, (5/ those set 
f o r t h or r e f e r r e d t o i n E x h i b i t A, (6) l i e n s permit
ted under the Credit Agreement, and (7) those con
sented to i n w r i t i n g by the Agent; 

( f ) Maintain insurance w i t h f i n a n 
c i a l l y sound and reputable insurance companies or 
associations i n such amounts and covering such r i s k s 
as are us u a l l y c a r r i e d by companies engaged i n the 
same or a s i m i l a r business and s i m i l a r l y s i t u a t e d , 
which insurance may provide f o r reasonable deduct
ibles from the coverage thereof, provided that a l l 
such insurance ( i n c l u d i n g such deductibles) s h a l l be 
reasonably s a t i s f a c t o r y t o the M a j o r i t y Banks under 
the Credit Agreement at a l l times; and 

(g) Use t h e i r best e f f o r t s t o 
cause the Swap Agreements and the Assignment of 
Payment t o remain i n f u l l force and e f f e c t , and the 
Mortgagors w i l l not amend, modify or a l t e r the terms 
of such agreements except as permitted under the 
Credit Agreement. 

2.5 Recording, Etc. The Mortgagors w i l l 
promptly and at the Mortgagor's expense, record, r e g i s 
t e r , deposit and f i l e t h i s and every other instrument i n 
ad d i t i o n or supplemental hereto i n such o f f i c e s and 
plac s and at such times and as o f t e n as may be necessary 
to p eserve, p r o t e c t and renew the l i e n and s e c u r i t y 
i n t e r e s t hereol as a f i r s t l i e n and s e c u r i t y i n t e r e s t on 
personal property, and the r i g h t s and remedies of the 
Agent, and otherwise w i l l do and perform a l l matters or 
things necessary or expedient to be done or observed by 
reason of any law or r e g u l a t i o n of any State or of the 
United States or of any other competent a u t h o r i t y , f o r 
the purpose of e f f e c t i v e l y c r e a t i n g , maintaining and 
preserving the l i e n and s e c u r i t y i n t e r e s t hereon as a 
f i r s t p r i o r i t y l i e n and s e c u r i t y i n t e r e s t on the Proper
t y . 

2.6 Corporate Matters. Each Mortgagor w i l l 
maintain i t s corporate existence i n the st a t e of i t s 
incorporation and w i l l not change i t s corporate name or 
federal tax i d e n t i f i c a t i o n number without f i r s t g i v i n g 
the Agent at least 30 days' p r i o r w r i t t e n notice and 
executing such supplements and amendments to t h i s Agree-
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ment and the other Loan Documents as the Agent may r e 
quest. Eech Mortgagor is and w i l l continue to be duly 
q u a l i f i e d to transact business i n each s t a t e where the 
conduct of i t s business requires i t t o be q u a l i f i e d , and 
w i l l not, except as permitted under the Creait Agreement, 
consolidate w i t h or merge with or i n t o any other corpora
t i o n . 

2.7 Federal Tax Nunber. LDRC warrants t h a t 
i t s federal tax i d e n t i f i c a t i o n number i s 06-1198730; 
Bogert warrants t h a t i t s federal tax i d e n t i f i c a t i o n num
ber is 73-1098614. 

ARTICLE i l l ASSIGNMENT OF PRODUCTION 

3.1 Assignment. As f u r t h e r s e c u r i t y f o r the 
payment of the Indebtedness, the Mortgagors hereby t r a n s 
f e r , assign, warrant and convey to the Agent and grant to 
the Agent a continuing s e c u r i t y i n t e r e s t , e f f e c t i v e as of 
the f i r s t day of the calendar month i n which t h i s Agree
ment is dated, at 7:00 a.m., a l l Production now or here
a f t e r produced and a l l proceeds therefrom; provided, 
however, the Mortgagors are hereby granted a license t o 
exercise a l l of t h e i r r i g h t s w i t h respect t o the Produc
t i o n and the proceeds therefrom u n t i l the occurrence of 
an Event of Default at which such time said license s h a l l 
terminate. A l l p a r t i e s producing, purchasing or re c e i v 
ing any such Production or having such, or proceeds 
therefrom, i n t h e i r possession f o r which they or others 
are accountable t o the Agent by v i r t u e of the p r o v i s i o n s 
of t h i s A r t i c l e , are authorized and d i r e c t e d t o t r e a t and 
regard the Agent as the assignee and transferee of the 
Mortgagors and e n t i t l e d in the Mortgagors' place and 
stead upon the occurrence of an Event of Default t o r e 
ceive such Production and a l i proceeds therefrom; and 
said parties and each of them s h a l l be f u l l y protected in 
rely i n g on the Agent's representation that an Event of 
Default has occurred and s h a l l be under no o b l i g a t i o n t o 
determine i f an Event of Default has i n feet occurred or 
to see to the a p p l i c a t i o n by the Agent of any such pro
ceeds or payments received b'_ i t . Upon the occurrence of 
an Event of De f a u l t , the Mortgagors hereby authorize and 
empower the Agent to demand, c o l l e c t and receive such 
Production and a l l proceeds therefrom and to execute any 
release, r e c e i p t , d i v i s i o n order, t r a n s f e r order and 
relinquishment or other instrument t h a t may be required 
or necessary t o c o l l e c t and receive such Production or 
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the proceeds therefrom, and the Mortgagors hereby autho
r i z e and d i r e c t a l l p i p e l i n e companies, gathering compa
nies and others purchasing such Production or having i n 
t h e i r possession any Production or the proceeds t h e r e 
from, to pay and d e l i v e r to the Agent a l l such Production 
or proceeds therefrom accruing. The Mortgagors agree 
th a t a l l d i v i s i o n orders, t r a n s f e r orders, r e c e i p t s and 
other instruments which the Agent may from time t o time 
execute and d e l i v e r f o r the purpose of c o l l e c t i n g c-
re c e i p t i n g f o r such production or the proceeds ther from 
may be r e l i e d upon i n a l l respects, and that the same 
s h a l l be binding upon the Mortgagors, and the Mortgagors' 
successors, l e g a l representatives and assigns. The Mort
gagors agree t o execute and d e l i v e r a l l necessary, conve
nient and appropriate instruments, including t r a n s f e r and 
d i v i s i o n orders, which may be required by the Agent i n 
connection w i t h the receipt by the Agent of such Produc
t i o n or the proceeds therefrom. 

3.2 A p p l i c a t i o n Of Proceeds. A l l payments 
received by the Agent pursuant to Section 3.1 hereof 
s h a l l be placed i n a cash c o l l a t e r a l account w i t h the 
Agent and applied as follows: 

(a) F i r s t , t o the payment and 
s a t i s f a c t i o n of a l l costs and expenses incurred by 
the Agent i n connection w i t h the c o l l e c t i o n of such 
proceeds; 

(b) Next, t o the payment and sat
i s f a c t i o n of a l l other costs, expenses and l i a b i l 
i t i e s then due and owing to the Agent; 

(c) Next, to the payment of those 
items of the Indebtedness then due and owing t o the 
Agent and the Banks; provided that i f a Default or 
Event of Default has occurred and i s con t i n u i n g , any 
balance of such payments remaining a f t e r the payment 
of the Indebtedness then due and owing to the Agent 
and the Banks s h a l l be held by the Agent as s e c u r i t y 
for a l l Indebtedness of the Borrowers, to be applied 
by the Agent towards the payment of su~h Indebted
ness as such Indebtedness becomes due; and 

(d) The balance, i f any, s h a l l t»e 
released t o the Mortgagors e n t i t l e d thereto so long 
as no Default or Event of Default has occurred and 
is continuing. 
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3.3 No L i a b i l i t y of the Agent i n C o l l e c t i n g . 
The Agent is hereby absolved from a l l l i a b i l i t y f o r f a i l -
ure to enforce c o l l e c t i o n of any proceeds so assigned and 
from a l l other r e s p o n s i b i l i t y i n connection t h e r e w i t h , 
except the r e s p o n s i b i l i t y to account to the Mortgagors 
f o r funds a c t u a l l y received. 

3.4 Assignment Not a R e s t r i c t i o n . Nothing 
herein contained s h a l l detract from or l i m i t the absolute 
o b l i g a t i o n of the Mortgagors and/or the Borrowers t o make 
payment of the uebtedness in accordance w i t h the terms 
of the Notes, the Credit Agreement, any other Loan Docu
ment and t h i s instrument regardless of whether the pro
ceeds of Production which are assigned by t h i s A r t i c l e 
are s u f f i c i e n t t o pay the same, and the r i g h t s under t h i s 
A r t i c l e s h a l l be i n a d d i t i o n t o a i l other s e c u r i t y now or 
hereafter e x i s t i n g t o secure the payment of the Indebted
ness. 

3.5 Status of Assignment. Notwithstanding the 
other provisions of t h i s Article"] the Agent o. any re
ceiver appointed i n j u d i c i a l proceedings f c r the enforce
ment of t h i s instrument s h a i l have the r i g h t to receive 
a l l of the Production herein assigned and the proceeds 
therefrom a f t e r the happening of an L.ent of Default and 
to apply a l l of s a i d proceeds as provided i n Section 3.2 
hereof. Upon any sale of the Pronerty or any p a r t there
of pursuant t o A r t i c l e 5, the Production t h e r e a f t e r pro
duced from the p r o p s r t y so sold, and the proceeds there
from, s h a l l be included in such sale and s h a l l pass t o 
the purchaser f r e e and clear of the assignment contained 
i n t h i s A r t i c l e . 

3.6 Indemnity. (a) The Mortgagors hereby 
j o i n t l y and s e v e r a l l y agree to indemnify, reimburse and 
hold the Agent, the Banks and the o f f i c e r s , d i r e c t o r s , 
agents, representatives or employees of each of the Agent 
and the Banks (each of the foregoing, an "Indemnified 
Person" and, c o l l e c t i v e l y , the "Indemnified Persons") 
harmless against a l l claims, actions, l i a b i l i t i e s , judg
ments, costs, attorneys' fees or other charges of whatso
ever kind or nature including, but not l i m i t e d t o , those 
based on the sole or concurrent negligence of any Indem
n i f i e d Person ( h e r e i n a f t e r i n t h i s Section 3.6 c o l l e c 
t i v e l y c a l l e d "claims") made against or incurred by the 
Indemnified Persons or any of them as a consequence of 
the Agent and the Mortgagors entering i n t o t h i s Agreement 
or the a s s e r t i o n , e i t h e r before or a f t e r the payment i n 
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f u l l of the Indebtedness, that the Indemnified Persons or 
any of them received Hydrocarbons herein assigned or the 
proceeds thereof claimed by t h i r d persons. The Mortgag
ors w i l l pay t o any Indemnified Person any and a l l such 
amounts and claims as may be paid by any Indemnified 
Person in respect of any such claims or as may be suc
c e s s f u l l y adjudged against such Indemnified Person, the 
Agent, the Banks or any of them. Each indemnified Person 
s h a l l have the r i g h t to defend against any such claims, 
employing attorneys t h e r e f o r , and unless furnished w i t h 
reasonable indemnity t h e r e f o r , the Indemnified Persons or 
any of them s h a l l have the r i g h t to pay or compromise and 
adjust a l l such claims, and each Indemnified Person s h a l l 
be reimbursec by the Mortganors f o r a l l such costs and 
expenses incurred by such Indemnified Person i n respect 
of any claims. Each Indemnified Person agrees to n o t i f y 
the Mortgagers of the existence of any such claims (of 
which such p a r t y has actual knowledge); prov ided t h a t no 
Indemnified Person s h a l l incur any l i a b i l i t y whatsoever 
f o r any f a i l u r e to give such n o t i c e , nor s h a l l -such f a i l 
ure l i m i t or otherwise a f f e c t the o b l i g a t i o n of the Mort
gagors co indemnif- any Indemnified Person pursuant to 
the provisions of i i s Sectior. 3.6. Upon recaipt of such 
notice, the Mortgagors s h a l l be e n t i t l e d at t h e i r own 
cost and expense to defend against any such claims; pro-
vided that the Mortgagors s h a l l not take any a c t i o n i n 
consistent w i t h any action taken or proposed to be taken 
by any Indemnified Person i n connection with the defense 
of any such claims. 

(b) Any amounts paid by any Indemnified 
Person as to which such Indemnified Person has che r i g h t 
t o reimbursement under t h i s Sectior 3.6 and the Creuit 
Agreement s h a l l c o n s t i t u t e Indebtedness secured by the 
Property. The indemnity o b l i g a t i o n s ot the Mortgagors 
contained i n t h i s Section 3.C s h a l l continue i n f u l l 
force and e f f e c t to the f u l l e s t extent permitted by law 
notwithstanding the f u l l payment and performance of the 
lndeb edness and notwithstanding the discharge thereof. 
A l l amounts owed by the Mortgagors to any Indemnified 
Person pursuant t o t h i s Section 3.6 s h a l l be payable upon 
demand, and i n t e r e s t s h a l l accrue at tne rate of ten 
percent (10%) per annum on such amounts from the date of 
such demand u n t i l the date of payment to such Indemnified 
Person. 
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(c) The o b l i g a t i o n s of the Mortgagors 
as set f o r t h i n t h i s Section 3.6 s h a l l survive the r e 
lease of t h i s Agreement. Such o b l i g a t i o n s are the j o i n t 
and several and s o l i d a r y o b l i g a t i o n s of the Mortgagors. 

A R T I C L E IV EVENTS OP DEFAULT 

4.1 Events of Default. (a) In case any one 
or more of the f o l l o w i n g events s h a l l occur (each such 
occurrence, an "Event of Default") and s h a l l not have 
been remedied then and in such event the Agent, at i t s 
option, may declare thc e n t i r e unpaid p r i n c i p a l of and 
the i n t e r e s t accrued on the Notes and a l l other Indebted 
ness secured hereby to be f o r t h w i t h due and payable, 
without demand, presentment, n o t i c e of i n t e n t to acceler 
ate, notice of a c c e l e r a t i o n , or notice or demand of any 
ki n d , a l l of which are hereby expressly waived by the 
Mortgagors: 

( i ) a d e f a u l t i n the payment 
or prepayment of p r i n c i p a l of or i n t e r e s t on 
the Notes, or i n the payment of any other I n 
debtedness secured hereby, when due, and i n the 
case of a d e f a u l t i n the iyment of any amount 
other than p r i n c i p a l , such d e f a u l t s h a l l con
tinue f o r a peri o d of three consecutive days; 

( i i ) f a i l u r e by any Mortgagor 
to p a r f o r n or observe any covenant or agreement 
contained i n t h i s Agreement (other than a de
f a u l t i n the payment of p r i n c i p a l of or i n t e r 
est upon the Notes or i n the payment of any 
other Indebtedness) to be performed and ob
served by any Mortgagor and such f a i l u r e s h a l l 
continue f o r 30 consecutive days; or 

( i i i ) any representation or 
warranty made herein s h a l l prove to be untrue 
in any m a t e r i a l respect; 

( i v ) the occurrence of an 
Event of Default under the terms and provisions 
of the C r e d i t Agreement and the continuance of 
such Event of Default f o r the applicable period 
of grace, i f any, t K e r e i n set f o r t h ; provided 
t h a t , notwithstanding the foregoing, i n the 
case of an Event of Default of the t v ; de-
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scribed i n subsections ( e ) , ( f ) or (g) of the 
d e f i n i t i o n of the term "Event of Default" con
tained i n the Credit Agreement, then and i n 
such event the e n t i r e unpaid p r i n c i p a l of and 
the i n t e r e s t accrued on the Notes and a l l other 
Indebtedness secured hereby s h a l l automatical
l y , without f u r t h e r action on the part of the 
Agent or any other Person, become immediately 
due and payable, without demand, presentment, 
notice of i n t e n t t o accelerate, notice of ac-
c e l e i a t i o n or notice or demand of any kin d , a l l 
of which are hereby expressly waived by the 
Mortgagors. 

ARTICLE V ENFORCEMENT OF THE SECURITY 

5.1 J u d i c i a l Proceedings. Upon the occurrence 
of an Event of Default and i f such event s h a l l be con
t i n u i n g , the Agent may 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 
for the sale of the Property, or f o r the s p e c i f i c p e r f o r 
mance of any covenant or agreement herein contained or i n 
aid of the execution of any power herein granted, or fo r 
the appointment of a receiver pending any foreclosure 
hereunder or the sale of the Property, or f o r the en
forcement of any other appropriate l e g a l or equitable 
remedy. Upon such occurrence and i f such d e f a u l t be 
continuing, the Agent s h a l l , as a matter of r i g h t , be 
e n t i t l e d to the appointment of a receiver or receivers t o 
be designated by the Agent f o r a l l or any part of the 
Property, whether such receivership be incident t o a 
proposed sale of such Property (or any part thereof) or 
otherwise, and the Mortgagors do hereby consent to the 
appointment of such receiver or receivers and agree not 
to oppose any a p p l i c a t i o n t h e r e f o r by the Agent. 

Upon the occurrence ot an Event of Default the 
Agent w i l l have a l l " i g h t s and remedies granted by law, 
and p a r t i c u l a r l y by Chapter 9. Unless sucn personal 
property i s perishable o*" threatens to decline speedily 
in value or i s of a type customarily sold on a recognized 
market, the Agent w i l l give the Mortgagors reasonable 
notice of the time and place of any public sale or of the 
time a f t e r which any p r i v a t e sale or other intended d i s 
p o s i t i o n of such personal property i s to be made. This 
requirement of sending reasonable notice w i l l be met i f 
the notice i s mailed by f i r s t - c l a s s m a i l , postage pre-
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paid, to the Mortgagors at the address shown below the 
signatures at the end of t h i s instrument at l e a s t f i v e 
(5) days before the time of the sale or d i s p o s i t i o n . 

The Borrowers intervene herein f o r the purpose 
of j o i n i n g i n the confession of judgment made her e i n . 
For purposes of executory process under applicable Loui
siana law, the Borrowers and the Mortgagors hereby ac
knowledge the Indebtedness secured hereby, and CONFESS 
JUDGMENT thereon i f the same i s not paid at m a t u r i t y and 
consent that judgment may be rendered and signed, whether 
during the court's term or during vacation, f o r the f u l l 
amount of the secured Indebtedness, i n p r i n c i p a l , i n t e r 
est, and attorneys fees, together w i t h a l l charges and 
expenses whatsoever pursuant t o t h i s instrument and the 
other Loan Documents. Upon the occurrence of an Event of 
Default, and i n a d d i t i o n to a l l of i t s r i g h t s , powers and 
remedies under t h i s instrument and applicable law, the 
Agent may, at i t s option, cause a l l or any part of the 
Property to be seized and sold under executory process or 
under w r i t of f i e r i facias issued i n execution of an 
ordinary judgment obtained upon the secured Indebtedness, 
without appraisement to the highest bidder, for cash or 
under such terms as the Agent deems acceptable. The 
Mortgagors hereby waive a l l and every appraisement of the 
Property and waive and renouno the be n e f i t of appraise
ment and the b e n e f i t of a l l laws r e l a t i v e t o the ap
praisement of the Property seized and sold unde'- execu
t o r y or other l e g a l process. The Mortgagors ac, > t o 
waive, and do hereby s p e c i f i c a l l y waive: 

(a) the b e n e f i t of appraisement 
provided f o r i n A r t i c l e s 2332, 2336, 2723 and 2724, 
Louisiana Code of C i v i l Procedure, and a l l other 
laws c o n f e r r i n g such b e n e f i t s ; 

(b) the demand and three (3) days 
delay accorded by A r t i c l e s 2639 and 2721, Louisiana 
Code of C i v i l Procedure; 

(c) the n o t i c e of seizure required 
by A r t i c l e s 2293 and 2721, Louisiana Cede of C i v i l 
Procedure; 

(d) the three (3) days delay pro
vided by A r t i c l e s 2331 and 2722, Louisiana Code of 
C i v i l Procedure; 
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(e) the b e n e f i t of the other pro
v i s i o n s of A r t i c l e s 2331, 2722 and 2723, Louisiana 
Code of C i v i l Procedure: 

( f ) the b e n e f i t of the p r o v i s i o n s 
of any other articJes of the Louisiana Code of C i v i l 
Procedure not s p e c i f i c a l l y mentioned above; and 

(g) a l l r i g h t s of d i v i s i o n and 
discussion w i t h respect to the Indebtedness. 

In the event the Agent e l e c t s , at i t s o p t i o n , 
to enter sui v i a o r d i n a r i a on the secured Indebtedness, 
in addition o the foregoing confession of judgment, the 
Mortgagors ~eby waive c i t a t i o n , other l e g a l process and 
legal delays nd hereby consent that judgment f o r the 
unpaid p r i n c i p a l due, on the secured Indebtedness, t o 
gether w i t h i n t e r e s t , attorneys fees, costs and other 
charges t h a t may be due on the secured Indebtedness, be 
rendered and signed immediately. 

5.2 Certain Aspects of a Sale. The Agent and 
any of the Banks s h a l l have the r i g h t to become the pur
chaser at any public sale held by any cour t , receiver or 
public o f f i c e r , and the Agent and any of the Banks s h e l l 
have the r i g h t to c r e d i t upon the amount of the b i d maoe 
therefor, the amount payable out of tne net proceeds of 
such sale t o i t . Recitals contained i n any conveyance 
made tc any purchaser at any sale made hereunder s h a l l 
conclusively esrablish the t r u t h and accuracy of the 
matters t h e r e i n stated, i n c l u d i n g , without l i m i t i n g the 
generality of the foregoing, nonpayment of the unpaid 
p r i n c i p a l sum o f , and the i n t e r e s t accrued on, the Notes 
after the same have become due and payable, advertisement 
and conduct of such sale i n tne manner provided herein. 

5.3 Receipt to Purchaser. Upon any sale, by 
v i r t u e of j u d i c i a l proceedings, the rec e i p t of the o f f i 
cer 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 or t h e i r purchase money, and such pur
chaser or purchasers, or h i s or t h e i r assigns or personal 
representatives, s h a l l not, a f t e r paying surh purchase 
money and rec e i v i n g such re c e i p t of such o f f i c e r there
for, be o b l i g e d to see to the a p p l i c a t i o n of such pur
chase money, or be in anywise answerable f o r any loss, 
m i s a p p l i c a t i o n or nonapplication thereof. 
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5.4 B f f e c t of Sale. Any sale or sales of the 
Property, by v i r t u e of " j u d i c i a l proceedings, s h a l l oper
ate to d i v e s t a l l r i g h t , t i t l e , i n t e r e s t , claim and de
mand whatsoever either at law or in equity, of the Mort
gagors of, i n and to the premises and the property sold, 
and shall be a perpetual bar, both at law and i n equit y , 
against the Mortgagors, and the Mortgagors' successors or 
assigns, and against any and a l l persons claiming or who 
sh a l l t h e r e a f t e r claim a l l or any of the property sold 
from, through or under the Mortgagors, or the Mortgagors* 
successors or assigns. Nevertheless, the Mortgagors, i f 
requested by the Agent so to do, s h a l l j o i n i n the execu
t i o n and d e l i v e r y of a l l property conveyances, assign
ments and t r a n s f e r s of the p r o p e r t i e s so sold. 

5.5 Application of Procetis. The proceeds of 
any sale of the Property, or any p.'vt thereof, s h a l l be 
applied as f o l l o w s : 

F i r s t : To the payment and sat
i s f a c t i o n of a l l costs and expenses incurred by 
the Agent i n connection with the c o l l e c t i o n of 
such proceeds; 

Second: To the payment and 
s a t i s f a c t i o n cf a l l other costs, expenses and 
l i a b i l i t i e s then due and owing to the Agent; 

T h i r d : To the payment of t r v s e 
items of Indebtedness then due and owing to the 
Agent and the Banks provided that i f a Default 
or Event of Default has occurred and i s con
t i n u i n g , any balance of such payments remaining 
a f t e r the payment of such indebtedness then due 
and owing to the Agent and the Banks s h a l l be 
he l d by the Agent as s e c u r i t y f o r a l l Indebted
ness of the Mortgagors and the Borrowers, t o be 
a p p l i e d by the Agen<: towards the payment of 
such Indebtedness, as such Indebtedness becomes 
due; and 

Fourth: The balance, i f any, 
s h a l l be released to the Mortgagors e n t i t l e d 
t h e r e t o so long as no Default or Event of De
f a u l t has occurred and i s continuing. 
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5.6 Waiver of appraisement. Marshalli i . j , Etc. 
Rights - Decreasing Redemption. The Mortgagors agree, vo 
the f u l l extent that the Mortgagois may lawfully so 
agree, chat the Mortgagors w i l l not at any time insist 
upon oi plead or in any manner whatever claim the benefit 
of any appraisement, valuation, stay, extension or re
demption ]aw now or hereafter in force, in order to pre
vent or hinder the enforcement or foreclosure of this 
instrument or the absolute sale of the Property or the 
possession thereof by any purchaser at any sale made 
pursuant to any provision hereof, or pursuant to the 
decree of any court of competent j u r i s d i c t i o n ; but the 
Mortgagors, for the Mortgagors and a l l who may claim 
through or under the Mortgagors, so far a5. Lhe Mortgagors 
or those claiming through or under the Mortgagors now or 
hereafter lawfully may, hereby waive t'e benefit of a l l 
such laws. The Mortgagors, for the Mortgagors and a l l 
who may cleim through or under the Mortgagors, waive, to 
the extent that th» Mortgagors may lawfully do sc, any 
and a l l r.ght to have the Property marshalled up the 
foreclosure of the lien i.e-eof, or sold in inverse order 
of alienation, and agree v • any court having j u r i s d i c 
tion to foreclose sjch lien may s e l l t i . Property as an 
entirety. 

5.7 Costs and Expenses. A l l costs a r i ex
penses (including reasonable attorneys' fees) incurred by 
the Agent in protecting and enforcing i t s right:, here
under, shall constitute a demand obligation owi> 5 by che 
Mortgagors to the party incurring ssch cost, ana -xpenses 
and shall bear interest at the D^Iaull ft.it? . of which 
shsil constitute a portion of the Inde.tP'iness 

5.8 Installment Foreclosure.* . Witnout l i m i t 
ing any of the powers or remedies pi ovT •. c elsewhere, the 
Mortgagors agree that in the event the 'ebtedness is 
payable in installments or includes, at >r • time, items 
of matur?d as v e i l as unmatured lndebteJr.;ss, the holder 
of the matured installments or items of indebtedness, as 
the case may be, shall have the right to have the Proper
ty sold, subject to the part of the Indebtedness which is 
unmatured at the tine of foreclosure, at foreclosure sale-
to satisfy the lien and securif- interest hereof securing 
the then matured portion of said indebtedness and such 
sale, which is ze'led in this Section 5,8 "InstalIment 
Foreclosure** is expressly authorized. Any Installment 
Foreclosure made unde»- this Section 5.8 shall not a t 
the l i e n , assignment and security interest of this Agree-
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ment e x i s t i n g t o secure that p o r t i o n of the Indebtedness 
t o which the sale i s to made subject. Wo In s t a l l m e n t 
Foreclosure s h a l l exhaust che power of the Agent .o pur
sue future I n s t a l l m e n t Foreclosures nor in any vay l i m i t 
the powers of foreclosure provided elsewhere in chir. 
Agreement. The prov i s i o n s elsewhere i n t h i s Agreement 
r e l a t i n g to manner of conducting foreclosures s h a l l also 
apply to any 1 installment Forec'osure and the same pre
sumptions s h a l l be applicable to any deed or r e c i t a l 
t h e r e i n contained i n connection w i t h an Installment Fore
closure and t o any other a f f i d a v i t as hereinabove o r o v i i -
ed. 

5.9 Operation of t i e Property by the Agent. 
Upon the occurrence of an F.vent of Default and in -iddi-
t i o n to a l l other r i g h t s he.ein conferred on the Agent, 
the Agent (or any perscr, tf'.ym or corporation designated 
by the Agent) s h a l l have r i g h t and power, but s h a l l 
not be obligated, to ent . upon and take possession of 
any of the Property, »xnd tr exclude the Mortgagors, and 
the Mortgagors' agents or servants, wholly therefrom, and 
to hold, use, administer, manage and operate the same to 
the extent that the Mortgagors shall be at the time enti
tled and in their place- and stead. The Agent, or any 
person, firm or corporation deiignat *d by the Agent, may 
operate the same without any liability to the Mortgagors 
in connection with such operations, and the /gent or any 
person, firm or corporation designaved bv L>.e Agent, 
shall have the right to collect, rectivi "iiii receipt for 
all Production produced and sold from said properties, to 
take repairs, purchase machinery and equipmert. conduct 
fork-over operations, drill additional welli and to exer
cise every power, right and privilege of t\e Mortgagors 
with respect to the Property. When and i' the expenses 
of suoh opcation and development (incli'Ju.q costs of 
unsuccessfo. work-over operations or additional wells) 
have been piid and tf e Ir. vv •., J -»ess paid, "d properties 
shall, it there has been no s: e or foreclosure, be re
turned io Lii'i Mortgagoiz. 

ARTICLE V. HAZARDOUS SUBSTANCES 

6.1 Representation and Warrant'.es. The Mort
gagors hereby j o i n t l y er.a se e r a l l y represent and warrant 
t h a t neither any Mortgagor nor, to the best knowledge of 
any Mortgagor, any other person or e n t i t y has ever caused 
or permitted any Hazardous Substances (as S"Ch term i s 
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h e r e i n a f t e r defined) t o be placed, held, located or d i s 
posed of on, under or at the Property or any part t h e .2/ 
and that neither t . fe Property nor any p a r t thereof has 
ever been used (whet ier by any Mortgagor or by any other 
person or e n t i t y ) a.* a treatment, storage or disposal 
f a c i l i t y or s i t e (w/itthe 5* rmanent or temporary) f o r any 
Hazardous S .bstanc-s. 

6.? m d e m n i f i c a t i o n . The d c t g a g o r s hereby 
j o i . t l y and sev21 a l l y agree to protect e'efend, indemnify 
and hold ~*ch indemnified Person narm-, <.& tiom and 
agai.st any an . a l l losses, l i a b i l i t i e s ( i n c l u d i n g s t r i c t 
or absolute l i a b i l i t y ) , damages, i n j u r . e s , expenses, and 
coses including, w :thout l i m i t a t i o n , court costs ard 
reasonable attorneys' fees, of any s u i t , settlement or 
judgment and claims of any and every kind whatsoever paid 
( i n c l u d i n g any fees, expenses and court etists incurred t o 
enforce t h i s indemnity), 'ncurred or s u f f e r .d by, cr 
asserted against any of tht- Indemnified Persons by any 
person or e n t i t y or goverjimental agency f o r , w i t h respect 
t o , or as a d i r e c t or i n d i r e c t r e s u l t of the presence 
on, under or a t , or the escape, see:-^ ge, leakage, s p i l l 
age, emission, discharge or release. *.rom, the Property of 
any Hazardous Substance i n c l u d i n g , without '.imitation, 
any s u i t , settlement or j'dgnent or claim sserted or 
a r i s i n g under, as amended, t i e Comprehe. -.- e Environmen
t a l «**sponse, Cor pinsatior. enj L i a b i l i t y \ c t , the Suter-
P'nd Amendment anc Reauthoriz, r i o n Ac., the Resource 
Co» ier • / i t ion Recovery ^ c t , tha rccleral --fater P o l l u t i o n 
Cont ' . t , the Federal Environmental Pesticides >.ct, 
the Vv. c Substances Control Act, the Clean Water Act, 
the Claa' Air Act, tne L o u i s i s . 3 S o l i d Waste Management 
and Resource Recovery law, che Louisiana Hazardous Waste 
Control La»-, i' rw Louisiana Resource Recovery and Develop
ment Act, ti>e L j u i i i i a n a S c i i d '/aste Regulations, the 
Louisiana Harare, us Wao*-" Management Plan, the Louisiana 
State and Loca!. Coastal Resources Management Act, the 
Louisiana Abandoned O i l F i e l d Waste S i t e Law, the L o u i s i 
ana Coastal Management Guidelines, t h t Louijiana Env ; on-
mental Quality Act, the Louisiana Wster P o l l u t i o n Control 
Regulations, and the Louisiana M r P o l l u t i o n Control 
Regulations, any so c a l l e d f e d f f O I , -Late or l o c a l "Su
perfund" or "Superlien" s t a t u t e , or any other s t a t u t e , 
law, ordinance, c-de, r u l e , r e g u l a t i o n , order or d e c r t t 
regulating, rela': .ng to or imposing l i . b i l i t y t i n c l u d i n g 
s t r i c t l i a b i l i t y ) , or standards of conduct concerning ony 
Hazardous Substance, as now or a. any time h e r e i n a f t e r i n 
e l f e c t , regardless of uhether or not caused by, on the 
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oehalf of, C w i t h i n the c o n t r o l of any Mortgagor. The 
ob l i g a t i o n s the Mortgagors set f o r t h i n t h i s Section 
6.2 shall survive che release or termination cf t h i s 
Agreement. 

6,3 D e f i n i t i o n of Hazardou- Subst.i. ces. For 
purposes of tf i s Agreement, the term "Hazardous Sub
stances" s h a l l mean and include those elements or com
pounds which e x h i b i t any of the c h a r a c t e r i s t i c s of a 
"hazardous" vaste or are contained i n the l i s t of sub
stances determined t o be "hazardous," expressly i n c l 1 ! i i i g 
o i l f i e l d wastes and n a t u r a l l y occurring r a d i o - a c t i v e 
" i d * ; f r i a l s , in each such case, even i f not e x h i b i t i n g any 
sv J c h a r a c t e r i s t i e s l i s t e d as hazardous, subject t o 
r e ^ ; * l i t i o n by, or r e c e i v i n g an exemption or exclusion as 
ftdoi>'.. -d by, the United States Environment- 1 Protection 
Ager cy ("BPA"), the Louisiana Departm*"-- A Environmental 
Q u a l i t y t " D L j " ) , the Louisiana Departt_ t of Natural 
Resources ("DNR") or any successor agency, and the - l i s t 
o f t o x i c p o l l u t a n t s designated by the United States Con
gress., the EPA, DEQ or DNR or defined by any other feder
a l , state or l o c a i s t a t u t e , law, ordinance, code, r u l o , 
r e g u l a t i o n , order o- decree r e g u l a t i n g , r e l a t i n g t o , or 
imposing l i a b i l i t y ( i n c l u d i n g s t r i c t l i a b i l i t y ) or stan
dards of conduct concerning, any s o l i d , hazardous, t o x i c 
or dangerous waste, substance or m a t e r i a l , as now or at 
any tiwe h e r e i n a f t e r in e f f e c t . 

f . . \ yot i t i c a t i o n . I f any Mortgagor receives 
any m i i c o or Knowledge of ( i ) the occurrence of any 
event involvii.q the use, s p i l l , release, leak, seepage, 
discharge .r cleanup of any Hazardous Substance, or ( i i ) 
any ovp)aint,, order, c i t a t i o n or other notice w i t h r r -
gar: JO ' i i r 2m s s i ons, vater discharges, or any other 
rnvi>.- j-s.^tat, h e a l t h or safety matter a f f e c t i n g any of 
che Mortgager* **r the Property (an "Environmental Com
p l a i n t " / f.tom any person or e n t i t y ( i n c l u d i n g , without 
l i m i t * ' . i o n , the EPA, DEQ or DNR), then such Mort agor 
s h a l l : .immediately n o t i f y the Agent o r a l l y and i n w r i t i n g 
of any ̂ cch n o t i c e and, i f the Environmental Complaint 
i s i n v r i t i n g , a^tfi immediately d e l i v e r a copy of the 
Environmental Comi] >ii:t t o the Agent. 

6.5 Agent's Right to Act. In a d d i t i o n t o \) . 1 
otpfcj ; iqhts g r a n t e d - t o tne Agent under any other ag ee -
m-:' .he Agent s h a l l have the r i g h t , but not the o b l i g a 
tion . to jn t e r onto *-he Property or to take such other 
act.ens as i t deems r.-^tssary or advisable t o clean up. 
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remo._, resolve, eiimi..:.i.t or minimize the impact o f , or 
othervise aeal w i t h any such Hazardous Substance or 
Environmental Compli ".t i a l l o w i n g r e c e i p t of any n o t i c e 
f-om any person or enl.ity \ i t c i r d i n g , without l i m i t a t i o n , 
tne EPA, DEQ or DNK) asserting che existence of any Haz-
c. ious Substance or an finvironmental Complaint p e r t a i n i n g 
t o the Property or any part theieof which, i f t r u e , could 
r e s u l t in an order, s u i t '.r other a c t i o n agains.t the 
Agent and/or which, i n th- sole cpin on of the ngent, 
could have an adverse impac- on the value of ĉ .e Property 
or otherwise jeopardize the Aumt's l i e n against the 
Property granted or created under t h i s Agreement. 

6.6 EnvironmentalAudit and Risk Assessment. 
The Agent s h a l l have tne r i g h t . i n i t s sole d i s c r e t i o n , 
t o require the Mortgagors to p e r i o d i c ^ l y '--'orm ( a t the 
Moir.gagors' sole cost and e.pense) an environmental a u d i t 
and, :.f deemed necessary by the Agent, £n environmental 
•isk assessment of the Property, of the Mortgagors' s o l 
i d , o i l ' 7 . e l d and hazardous waste management p r a c t i c e s 
and/or the s o l i d , o i l f i e l d or hazardous waste disposal 
sitr.s used by the Mortgagors, each of which must be sat
i s f a c t o r y to the Agent. Said audit and/or r i s k assess
ment must be pcrlormed and reported by an environmental 
consultant s a t i s f a c t o r y to the Agent. Should the Mort
gagers t a i l t r perform any such reasonably requested 
environraertax audit or r i s k assessment w i t h i n t h i r t y days 
of :.he Agent's w r i t t e n request to the Mortgagors f o r 
same, the Agent s h a l l have the r i g h t , but not the o b l i g e 
t i o n , to r e t a i n an environmental consultant to perform 
said environmental audit or r i s k asst jsment. Any funds 
of t t Agent used for any purpose r e t T r e d t o i n Section 
6.5 or t h i s Section 6.6, together w i t h i n t e r e s t thereon 
as hereafter provided, s h a l l c o n s t i t u t e o b l i g a t i o n s i n 
cluded i n the Indebtedness secured by t h i s Agreemen*-. 
Such advances of funds by the Agent s h a l l bear i n t e i o s t 
at the rate of ten percent (10%) per annum '.rom and a f t e r 
the date such fund 4; are expended by the Agent u n t i l r e 
paid by rhe M o r t i m e r s to tne Agent. 

ARTICLE V I I M?CiCELLANEOUS 

7.1 Advances by the Agent. Each and every 
covenant herein r^ntaincu s n a i l be performed and kept by 
th f Mortgagors »ly at che expense of the Mortgagors. 
Tf the Mortgagoi s h a l l f a i l *-o perform or Iceep any of 
the covenants of whatsoever kind or nature contained i n 

25 



t h i s instrument, the Agent, or any receiver appointed 
hereunder, may, but s h a l l not be obligated t o , make ad
vances to perform th-: same on behalf of the Mortgagors, 
and the Mortgagors hereby agree to repay such suus upon 
demand plus i n t e r e s t at the Default Rate. No such ad
vance sh a l l be deemed to r e l i e v e the Mortgagors from any 
d e f a u l t hereunder. 

7.2 Defense t [ Claims. The Mortgagors w i l l 
n o t i f y the Agent-] i n wr. nc, promptly of the commence
ment or any l e g a l proceedings a f f e c t i n g the l i e n hereof 
or the Property, or any part thereof, and w i l l take such 
a c t i o n , employing attorneys agreeable to the Agent, as 
may be necessary to preserve the Mortgagors' and the 
Agent's r i g h t s a f f e c t e d thereby; and should the Mortgag
ors f a i l or refuse to take any such action, the Agent 
may, upon g i v i n g p r i o r w r i t t e n notice thereof to the 
Mortgagors, take such action i n behalf and i n the name of 
the Mortgagors and at the expense of the Mortgagors. 
Moreover, the Agent may take such independent action i n 
connection t h e r e w i t h as i t may i n i t s d i s c r e t i o n d̂ »em 
proper, the Mortgagors hereby agreeing that a l l sc. .s 
advanced or a l l expenses incurred i n such actions plus 
i n t e r e s t at the Default Rate w i l l , on demand, be reim
bursed to the Agent, or any receiver appointed hereunder. 

7.3 Renewals, Amendments and Other S e c u r i t y . 
Renewals and extensions of the I'u JLTedness may be given 
at any time and amendments may be made to agreements 
r e l a t i n g to any p a r t of such Indebtedness or the Property 
and the Agent may take ox may now hold other s e c u r i t y f o r 
the Indebtedness without notice to or consent of the 
Mortgagors. The Agent may re s o r t f i r s t to such other 
security or *ny o a r t thereof or f i r s t to the s e c u r i t y 
herein giver or ar.y part thereof, or from time to time to 
ei t h e r or both, even to the p a r t i a l or complete abandon
ment of e i t h e r s e c u r i t y , and such action s h a l l not be a 
waiver of any r i g h t s conferred by t h i s instrument, which 
s h a l l continue as a f i r s t l i e n and se c u r i t y i n t e r e s t upon 
the Property not expressly released u n t i l the Notes and 
a l l other Indebtedness secured hereby are f u l l y paid. 

7.4 Instrument as an Assignment, Etc. This 
instrument s h a l l be deemed to be and may be enforced from 
time to time as an assignment, c h a t t e l mortgage, con
t r a c t , f i n a n c i n g statement, or s e c u r i t y agreement, and 
from t i t i e t o time as any one or more thereof. 
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7.5 Unenforceable or Inapplicable Provisions. 
I f any provision hereof i s i n v a l i d or unenforceable in 
any j u r i s d i c t i o n . , the other provisions hereof s h a l l re
main in f u l l force and e f f e c t i n such j u r i s d i c t i o n , and 
the remaining p r o v i s i o n s hereof s h a l l be l i b e r a l l y con
s t r u e d in favor of the Agent i n order to e f f e c t u a t e the 
p r o v i s i o n s hereof, and the i n v a l i d i t y of any p r o v i s i o n 
hereof in any j u r i s d i c t i o n s h a l l not a f f e c t the v a l i d i t y 
o r e n f o r c e a b i l i t y of any such p r o v i s i o n in any other 
j u r i s d i c t i o n . 

7.6 Rights Cumulative. Each and every r i g h t , 
power and remedy herein given to the Agent s h a l l be cumu
l a t i v e and not exclusive; and each and every r i g h t , power 
and remedy, whether s p e c i f i c a l l y herein given or other
wise e x i s t i n g , may be exercised from time to time and so 
o f t e n and in such order as may be deemed expedient by the 
Agent, and the exercise, or the beginning of the exer
c i s e , of any such r i g h t , power or remedy s h a l l not be 
deemed a waiver of the r i g h t t o exercise, at the same 
time or t h e r e a f t e r , any other r i g h t , power or remedy. No 
delay or omission by the Agent in the exercise of any 
r i g h t , power or remedy s h a l l impair any such r i g h t , pover 
or remedy or operate as a waiver thereof or of any other 
r i g h t , power or remedy then or t h e r e a f t e r e x i s t i n g . 

7.7 Waiver by the Agent. Any and a l l cove
nants in t h i s instrument may from time to time by i n s t r u 
ment in w r i t i n g signed by the Agent be waived to such 
extent and in such manner as the Agent maj d e s i r e , but no 
such waiver s h a l l ever a f f e c t or impair e i t h e r the 
Agent's r i g h t s or l i e n s hereunder, except to the extent 
s p e c i f i c a l l y s t a t e d in such w r i t t e n instrument. 

7.8 Successors and Assigns. This instrument 
i s binding upon the Mortgagors and t h e i r successors and 
assigns, and s h a l l inure to the b e n e f i t of the Agent and 
the Banks and t h e i r successors and assigns. 

7.9 A r t i c l e and Section Headings. The a r t i c l e 
and section headings in t h i s instrument are inserted f o r 
convenience and s h a l l not be considered a part of t h i s 
instrument or used i n i t s i n t e r p r e t a t i o n . 

7.10 Special F i l i n g as Pinancing Statement. 
This Agreement shal1 likewise be a Security Agreement and 
a Financing Statement and the Mortgagors hereby grant t o 
the Agent, i t s successors and assigns, a s e c u r i t y i n t e r -
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est i n a l l personal property, f i x t u r e s , accounts, inven
t o r y , equipment, c o n t r a c t r i g h t s and general i n t a n g i b l e s 
described or refe -ed to in Granting Clauses (a) through 
( k ) herein and a i i proceeds from the sale, lease or other 
d i s p o s i t i o n of the Property or any p a r t thereof. This 
Agreement may be f i l e d as a financing statement covering 
f i x t u r e s located on o i l and gas p r o p e r t i e s (and accounts 
a r i s i n g therefrom) which are to be financed at the w e l l 
head of the we l l s located on the r e a l estate described i n 
E x h i b i t A attached hereto. 

7.11 Notices. Any n o t i c e , request, demand or 
other instrument which may be required or permitted t o be 
given or served upon the Mortgagors s h a l l be given or 
made by fax, t e l e g r a p h , cable or i n w r i t i n g and faxed, 
telegraphed, cabled, mailed or d e l i v e r e d to each Mortgag
or at the "Address For Notices co Mortgagors" shown on 
the signature page hereof or t o such d i f f e r e n t address as 
any Mortgagor s h a l l hnve designated by notice to the 
Agent. Except as otherwise provided i n t h i s instrument, 
a l l such communications s h a l l be deemed to have been duly 
given when t r a n s m i t t e d by f a c s i m i l e , d e l i v e r e d to the 
telegraph or cable o f f i c e , d e l i v e r e d t o a n a t i o n a l l y 
recognized c o u r i e r service or personally delivered or, i n 
the case of a mailed notice, upon r e c e i p t , i n each case 
given or addressed as aforesaid. Any not i c e , request, 
demand or other instrument which may be required or per
m i t t e d to be given or served upon the Agent s h a l l be 
given or made by fax , telegraph, cable or i n w r i t i n g and 
faxed, telegraphed, cabled, mailed or de l i v e r e d to the 
Agent at the "Address For Notices to Agent" shown below 
i t s signature at the end of t h i s instrument or to such 
d i f f e r e n t address as the Agent s h a l l have designated by 
not i c e to the Mortgagors. A l l such communications s h a l l 
be deemed to have been July given upon receipt by the 
Agent thereof. 

7.12 Governing Law. The Indebtedness has been 
created pursuant t o the Credit Agreement which was exe
cuted and d e l i v e r e d i n the State of New York; i t being 
the express i n t e n t and agreement of the Mortgagors and 
the Agent that the Indebtedness be construed and governed 
i n accordance w i t h the laws of the State of New York. 
Notwithstanding such i n t e n t i o n and agreement t h a t the 
laws of the State of New York s h a l l govern the Indebted
ness, the Mortgagors and the Agent expressly covenant and 
agree that the laws of the State of Louisiana s h a l l apply 
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t o the r i g h t s and remedies created herein which are given 
against the Property. 

7.13 Reaedies f Etc. Each r i g h t , power ana 
remedy of the Agent provided f o r i n t h i s Agreement or now 
or hereafter e x i s t i n g at law or i n equity or by s t a t u t e 
or otherwise s h a l l be cumulative and concurrent and s h a l l 
be i n addition t o every other r i g h t , power or remedy 
provided for i n t h i s Agreement or now or hereafter e x i s t 
i n g at law or i n e q u i t y or by s t a t u t e or otherwise, and 
the exercise or beginning of the exercise by the Agent of 
any one or more of the r i g h t s , powers or remedies p r o v i d 
ed f o r in t h i s Agreement or now or hereafter e x i s t i n g at 
law or in equity or by s t a t u t e or otherwise, or the exer
c i s e of any such r i g h t , power or remedy w i t h respect t o a 
p a r t only cf the Property, s h a l l not preclude the s i m u l 
taneous or l a t e r exercise by the Agent of any or a l l such 
other r i g h t s , powers or remedies, or the simultaneous or 
l a t e r exercise by the A g e t of any such r i g h t , power or 
remedy with respect t o any other p a r t of the Property, 
and without i n any respect l i m i t i n g any of the foregoing, 
the Agent may exercise any or a l l of the r i g h t s and pow
ers and pursue any and a l l of the remedies a v a i l a b l e tc a 
secured party under Chapter 9 or the UCC as in e f f e c t . 
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IN WITNESS WHEREOF, the Mortgagors, the Borrow
ers and the Agent have executed or caused to be executed 
this Agreement as of the day, month and year f i r s t above 
written. 

LOUIS DREYFUS RESERVES 
CORP., as a Mortgagor 
and a Borrower 

By: 
Name: 3£fL GX>r̂ <- «~> 
T i t l e / \ / l c j i <^^dx>4 

BOGERT OIL COMPANY, as a 
Mortgagor and a Borrower 

By: 
Name: 
T i t l e 

LOUIS DREYFUS RESERVES 
HOLDING CORP., as a 
Borrower 

Titlec/v-^ " ^ ^ i ^ ^ 

LOUIS DREYFUS GAS HOLDINGS 
INC., as a Borrower 

T i t l e - / ? ^ - 1 ^ ^ ^ -
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LOUIS DREYFUS GAS SALES 
INC., as a Borrower 

By: 

i t l e : (L<*x / 
Name 
Ti 

LDRC ENERGY, INC., 
as a Borrower 

By: 

Address For Notices to 
Mortgagors and Borrowers: 

14000 Quail Springs Parkway 
Suite 600 
Oklahoma City, Oklahoma 73134 
Attn: Treasurer 

Facsimile No.: (405) 751-5129 

Name^^^u^*: £*L« »*x-»v. 
T i t l e tX-H-tOi-vU 

BANQUE PARIBAS (NEW YORK 
BRANCH), as the Agent 

By: fiU*^ 
Naae: Char 1 ie Thomson 
T i t l e : Vice President 

Address For Notices to the Agent: 

The Equitable Tower 
787 Seventh Avenue 
32rd Ploor 
New York, New York 10019 
Attn: Charlie Thompson 

Facsimile No.: (212) 841-2555 B E S T AVAILABLE COPY 
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* • "V4H1I Ixnioi: :: :.i*c certain « M M H tac Aaacacaa sacunsv *arat 
iaa Fiaoaeiat ScacaoMac :T3» _juia Ortvrua u s a r r i i wan. aaa soaarc 
'".artjatora saaaua Pariaaa .•«•* tsra iraoini. ~s Aaaac sacaa uctooar 

F I E L i i " SOOT7! JAKE ARTHUR F I E L D 
STATii: LOU1. .ANA 
PARISH: VERMILION 

O i l , Gas and Minerai Lease dated January I i , 1985, from Lewis 
Austin 3toussard, ec ux, as lessor, i n favor of SAS 
Exploration Ccmpany, as lessee, recorded under Entry No. 35-
C3274 of the conveyance records zz Vermilion Parish, 
Louisiana. 

O i l , Gas ana :-.^nerai Lease dated January 28, 1985, from John 
C. Hoffpauir, et -s, as lessor, i n favor of SAS Exploration 
Conipany, as lessee, recorded under Entry No. 35-=03272 of the 
conveyance reccras ::: Verr.i _:;n Parisn, Louisiana. 

O i i , Gas and Mineral lease dated January l~. 1985, from Louis 
Paul "Broussara. is .essor, i n ravor : SAS Exp l o r a t i o n 
Company, as lessee, recorded under Entry Mo. 35-03269 of the 
conveyance recoras cf '.errniiion Pans»i, Louisiana. 

O i l , Gas and Minerr..'- Lease dated January 25, 1985, from Beulah 
V. Broussard, a '"-.sor, i n favor of SAS Exp l o r a t i o n 
Company, as l inder Entry No. 35-03270 and 
Entry No. 8 ^ r p a r t executed by Nolia Mae 
Broussard LueuKc, -~ ene conveyance records of Vermilion 
Parish, Louisiana. 

5. O i l , Gas and Mineral Lease dated January 17, 1985, from 
L u c i l l e R. Broussard, et a l , as lessor, i n favor of SAS 
Exploration ""Company, as lessee, recorded under Entry No. 85-
03275 and Entry No. 35-03276 (counterpart executed by Donna 
Lou Broussard Cooper) of the conveyance records of Vermilion 
Parish, Louisiana. 

6. O i l , Gas and Mineral Lease dated January 17, 1985, from A l i c e 
Broussard Boudreaux, as lessor, i n favor cf SAS Exp l o r a t i o n 
Company, as lessee, recorded under Entry No. 85-03273 of the 
conveyance records of Vermilion Parish, Louisiana. 

7. o i l , Gas and Mineral Lease dated February 4, 1986, from 
Whitney Champagne, et ux, as lessor, i n favor of Lyons, 
H i l l i a r d and Watson, Inc., as lessee, recorded under Entry No. 
86-01519 of the Vermilion Parish, Louisiana. 

Wet 

Unit worfcina T-* - Reverse I n t e r e s t 

Middle Miogyp RA SUH 0.1 0.07914358 

Lower Miogyp RA SUH 0 0.10391930 
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- * a i b i : " \ " : : 4 C cartain mm—< I M aaacacaa Stear ic* a r r a n t . "^aitraaac oj • 
«M F i B u e m icacaanc :?oa u u u - n » t u i i « H r f t i C a n laaart C l i 

' 3 r : « « g o n 3«aeu« i>ariaaa ter* sraaaaj . as Aaaac tacaa Oecaaar ^ ' «f 

FEDERAL OUTER CONTINENTAL SHELF. 
QrrSHORE LOUISIANA 

OIL AND GAS LEASE BEARING SERIAL .'• 3CS-G 1604, DATED JULY I , 
1967, 3Y UNITED STATES OF AMERICA, AS LESSOR, AND SHELL OIL 
COMPANY, AS LESSEE, AND COVERING THE FOLLOWING LANDS OR WATERBOTTOM 
AREAS: 

ALL 3LOCK 1=2. WEST IELTA AREA. 30UTH ADDITION, OFFICIAL LEASING 
MAP, LOUISIANA MAP NO. 3A. CONTAINING 5,000 ACRES, MORE OR LESS. 

W I : . }00000 N R I : .6583 3 1 

SAID INTEREST IS SUBJECT TO THAT CERTAIN GATHERING SERVICE 
AGREEMENT DATED DECEMBER 21, 1989, BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND COLLATERAL 
MORTGAGE DATED DECEMBER 30, 1989 BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND LESS AND 
EXCEPT THE LEASEHOLD A 'REAGE ATTRIBUTABLE TO THAT CERTAIN FARMOUT 
AGREEMENT DATED JANUARY 24, 1990 BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ELF EXPLORATION, INC. 



LaUlUt •̂ " •: CMC careain « M M M »aa laecatae iaturj.tv Aaraaomt. *j • iwmm.t 3< •roavcc 
•ea ' l u i c u i icaceatowc :roa . J U U Oravtua aaearvaa Car*. *aa aaaart C i . 4 i 

"er t i a ta r * :a aaaawe rartaae iNa*J tart Iraatat• *• Mtbt aaca octaaar < t , . f f i . 

. E A S E S 

"he tottOMni trc Gu uio Gal • MWT ot Suoat.|M Uaoi uaotr tna Ouur Cannatntaj 
Snail Laaas ACI: 

AU. of ru on un CAS UASU ten i n euim IT T-I usa AS irssoa 
m U.NSI sam MMB ts rn m o ass i a o TO TU •AATICVUI 
-IASI I .* T U I'm TLB STATU Of aMBZCA. 

No. 

INTEREST CONVEYED— 

L E A H SERIAL NUMBER-
LEASE EFFECTIVE DATE. 
DEK3QFTT0N AJrfMufcMfc Wem r Aiaa 

( X S L r » ; i M | , 

DEXALB'i NO. 
LEASE SERIAL NUMBER-. 
LEASE EFFECTVE DATE. 
DESCRIPTION 

INTEREST OWNED 
INTEREST CONVEYED. 

LA-OCtUl 
OCS-G lOttt 
Mtv I. 19#9 
Ail o< Blocs 212, Souta Tixnoauer -v/es 
Souta AOdtooa OCS Uasto* MAO. 

^ . . . . M No. oA 
•000.00 acm. mort or icu 
5.0001 
sooo: 

DEXALB'i No.. 
LEASE SERIAL NUMBER... 
LEASE EFFECTTVE DATE. 
DESCRIPTION 

INTEREST OWNED 
INTEREST CONVEYED 

LA-OOli: 
OCS-G 10662 
VUv I. 19W 
\U oi BlocK 121 Vermiuoo Area 
OCS LcAtuf Maa Lotmnna Map No. j 
* I I I J7 iat*. mort or K U 
S0001 
5.0001 

DEXALB'i No 
LEASE SERIAL NUMBER. 
LEASE EFFECTTVE DATE. 
DESCRIPTION 

INTEREST OWNED. 
INTEREST CONVEYED. 

LA401U 
OCS-Ci iOSaVS 
Julv i .¥19 
* J ! of Bloca **A. Wait Camaroa Area 
JUUI AOdtooa OCS Latitat Map. 
BaitMtai Mao No. IB 
XX) 00 acm. more or lea 
• xn. 
! jooi 



- t t i a i t sa c u e carvt in m m i aoa laecacaa Seeuricv Aaraaawac. Tinajjaiti at Proaucei 
iaa f inane iat acacaawoc :rom .ouii Orevrua Aaa a rra a earn, aaa aoaart Otl " n u a u . _ 
"Mertaaeare" :a Baaania Parioea iNc* tara Branca*. «s Aaaac aacaa Oeceaar Jk* .*:ao»_ 

DEXALkVi No. 
LEASE SERIAL NUMBER-
LEASE hJ-rfcCUVE DATE. 
DESCRIPTION 

IN I ERES I O V T O X _ 
[NTERESrCONVEVliJJ 

LA-00U4 
OCS-o 10T75 
Juiy L I9ff 
All of Book 47. W. 
CCSLaawf Map. 
5Jm00a*ran.c»r« or 
SJOUkr 

isarn 

Ano 
Map No. 8 

DEXALB*a Na 

Nao 

INTEREST OWNED 
INTEREST CONVEYEL _ 

DEKALB*! No. 
LEASE SERIAL NUMBER-
LEASE EFFECTIVE DATE 
DESCRIPTION 

i NTEREST OWNED 
INTEREST CONVEYED. 

LA-00106 
OCS-G 11914 
Mtv I. 1990 
All oi Bloc* 91. Sou to Mann Islana Area 
Souta Addiooa OCS Leaaiot Mia. 
Louuitat Map No. JC 
5.000.00 acres, more or tess 
210001 
li.OOOX 

DEKALB's No 
LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE 

LA-00107 
OCS-G 9399 

LEASE EFFECTIVE DATE. Julv I. 19JS 
DESCRIFTION. All of Blodt 166. West Cameron Area 

OCS Leasiat Mto. Louisiana Map No. I 
5.000.00 acres, mort or te *< 
"«.000t 
5 0001 

INTEREST OWNED 
INTEREST CONVEYED. 

DEKALB's No. 
LEASE SERIAL NUMBER 
LEASE EFFECTTVE DATE 

LA-00101 
OCS-G 10770 
Mtv I. 1919 

DESCRIPTION All of Block 156. Ship SnotiArea 
OCS Latuag Map. Louisiana Map No. 5 
5.000.00 acm. mort or leas 
iSJOOt 
15.0001 

INTEREST OWNED 
(NTEREST CONVEYED. 



b n caae car-*in A M U M *na Raacacaa iaeuritv A*raa**aac. a n i a i n : 
r i s a a e i a i aca>.a*»ne : rati u u u Ora^tua iaaarvaa .aro. ana ioaart 311 -uoinv 
t|t('ore := sanaua .-* m a t i w «v tara i r a n c . J . *» »»»aoc aacaa Oceana.- /«•> 

:JEKALB » NO. 
- E A S E SERIAL NUMBER-
LEASE E F F E C T I V E DATE. 
DESCRIPTION 

uNTEREST OWNED, 

LA-00109 
OCSO 10772 
July I. 
Ail of Block 171. Ship Shoal Arc* 
OCS Laaaaaf Map. Lounwna Map No. 2 
5.000-00 acrcL pore or less 
ISJOOOT. 

uNTEREOT CONVEYED UL000X 

DEKALB's No 
LEASS SERIAL NUMBER— 
LEAJaV P F B C X T V E DATE. 

DncnpnoH 

INTEREST OWNED, 
INTEREST CONVEYED. 

Uaad A m 

DEKALB's No 
LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE 
DESCRIPTION 

INTEREST OWNED _ 
INTEREST CONVEYED L5.000X 

LA-00*. 16 
OCS-G 11799 
June I. 1990 
Ail ot Bloca *6*. West Cameroo Area 
foum Adfiuoo. OCS Leasinf Mao. 
• ouaiaaa Mao No. .B 
: .000.00 acres, more or iess 

OOOt 

DEKALB's No 
LEASE SERIAL NUMBER.. 
LEASE EFFECTTVE DATE 
DESCRIPTION 

INTEREST OWNED..-.. 
INTEREST CONVEYED 

LA-00117 
X S - G 11841 
Mav l. 1990 
AJI ot Bloca 234. East Cameron Area 
OCS Leasinf Mao. Louisiana Map No. 
5.000.00 acre*, more or less 
L5.000I 
15.000* 

DEKALB's No -
LEASE SERIAL NUMBER... 
LEASE EFFECTTVE DATE. 
DESCRIPTION 

INTEREST OWNED 
INTEREST CONVEYED. 

LA-00118 
OCS-G 11846 
Julv I. 1990 
AJI ot Bloca 229. Last Cameroo Area 
Sou in Addition. OCS Leasinf Map. 
Louisiana Map Na 2A 
: 000.00 acres, more or leu 
12.000s 
12 0001 



ixnlBlt "V -.3 cnac cartas* Aaaaea* ao* Aaacacao Sacuritv Aaraawat. aaaiaajaaai ei Proauction 
aaa f i i m r i n 1 r • raaaar :roa bouva Oravtua aaaarvaa * « n . aaa aaa rt OH "o—an*. aa 
^orc|a««ra :a aaaaua Parioas maw tora Iraman,. aa M « « « Oceaeer Mr . ? a 2 . 

D E X A L B ' I NO_ 
LEASE-SERIAL NUMBER— 

DATE. 

INTEREST OWNED-
INTEREST CONVEYED— 

DEXAAJK* NO. 

LEAa«EFl»ECTTVE DATET 

REOORDED. 
OWNED 

INTEREST (D3NVEYED— 

LA. 

-1 



EXHIBIT'V 

\NNBXD HERETO THAT CERTAIN AMENDED AND RESTATED SECURITY 
\GREEMENT. ASSIGNMENT OF PRODUCTION AND FINANCING STATEMENT 
rROM LOUIS DREYFUS RESERVES CORF. AND BOGERT OIL COMPANY. AS 
MORTGAGORS* TO BANQUE PARIBAS (NEW YORK BRANCH). AS 'AGENT* 

DATE*) OCTOBER /6 \S9L 

W E L L S 

EAST CAMERON BLOCK LM 

OCSG llSAi Ean Cameron Blk 124 |R.. 

VET 
WORKING REVENUE 
ireREST INTEREST 

"i.000000X :0433330X BPO i LIS 
:7.77T800X APO x LIS 

SHIP SHOAL BLOCK IS7-A 

OCSG 10770 Ship Shoai Blk ; 56 A-3 O.OOXOQt iOOOOOs BPO 
* 5000001 7500001 APO I 1 
4 COOO0OI OOOOOO* APO I LIS 

OCSG 10772 Ship Shoai Blk 1*6 A-5 ~ ~ * StWOOr 3.7S000Ot BPO i LIS 
4 000000x 5.200000X APO i LIS 

OCSC ;0772 Ship Shoal Blk l . A-» „ * 500000: • 750000- BPO s LIS 
3.990000X 32000001 APO i LIS 

WCST CAMEKON BLOCK 494 

OCSG 11789 Waat Cameroo Blk 406 # I 2J.0000COX 
2*L222222 z 

20X33300* 
l7.7Tf77lt 

BPO t LIS 
APO I LIS 

SOOTH MARSH ISLAND HLOCK 273 

OCSG 10714 Sort* Man* lalxad Blk 2~3 1-R. 15 000000- 12SUMB0K BPO I LIS 
L3J33SS3X 10466667X APO i LIS 



UNIFORM COMMERCIAL CODE-FINANCING STATEMENT-UCC-1 / 
IMPORTANT • Read instrnetioas ou beck before fdlin* oat forn 

(UM UCC-1F far Finn Products) 
This FINANCING STATEMENT a presented for filing ftursunt to Chapter 9 of the Uxih_M Commercial Lawt 

c 

I A. OEIToa (LAST NAMf FIRST. W D O U - f f AN IN D M DL A l l 

Bogert Oi l Carparry (oont'd) 
IC MAIUNC ADORESS 

14000 Quail Springs Parkway, Suite 600, Qklahcma City, OK 73134 

1 JS* Oa EMPLOYER LO NO 

73-1098614 

2A. AOOmONAL DeSTC* (IF ANY 11 LAST NAME. FIRST MDDLE—IF AN MDTVIDUAll 

XT MAIUNC ADDRESS 

2a SS* O t EMPLOYE* LD NO 

IA . Af JPmOKAl . OEBTOaOa r_TIDR3 TRADE NAMES OR STYU-S (IF ANY) 

JC MAIUNC A DDK ESS 

g—=- _ = ^ ^ ^ = - SECURED PART*/ INFORMATION S 
4A SECURED PARTY 

PaHl-fls fNw York Branch), as Agent laorrfc'dl 

J t SS* OR EMPLOYER LD NO 

_ta_aue 
C M A I U N C i 

4B SS> OR EMPLOYER I D NO 

13-293744,3 
4C M A K I N G ACCESS 

Ttie Equitable ^ i ^ b l e Tower. 787 Seventh Avenue. 32d F l . . New York, New York 10019 
JA ASSIGNEE Of SECURED PARTY (IF ANY. " l i t SS* Ot J t SS* Ot EMPU1YER LD NO 

JC M A I U N C ADDRESS 

• A T i n FINANCING STATEMENT co—> itm Mlowinj. typo or i o m of property 
5 PROPERTY INFORMATION i 

See Exhibit A attached hereto (cont'd) 

OC i 2 o 1392 

MINERALS HAN:v:z;.-r,-.i.,-.vicr 
LEAST. _ & ENV 

t t b o f c P ^ u c l t irf ccfutttr. -T illO aTKmi _ _ _ _ _ 

TA Checl tf •peaVahle tnr i _ h leni dnenpuon of m l prapen) 

J _ _ | F i o v t fUint unde. RS 109-Jl 3 

* V l Mineral* or Ihc L i i imctu-mf o l and n i l a acct-nti tu t f ta K ILS M I f>»- IOK JI wiD be fir—need m itm • _ _ ac i~meh»*d of the adi or man 

I I The detaorl 111* m l»™ v m m of record m ihr re*.' propeny I Emc i-rar tnd tocal _ M I _ ) tmr»J— u t » d u ow»t.af rea*d ir T I A TC) 

Tt OWNER OF U A _ PROPERTY (tf arher thin named debior M l nun name and am—I ax-nr) entpioyit i d • ol u i o-nrr of record) >CSS*/EMPLOVERlbNO 

I A Thn nuemeni a filed aithoui tnt debtor i tajf-iurr to perfect • terunty anrren in coUMcrt) I check [jQ if lot 

j I already Mbaeci te • trcunn ene— t i another j i r _ c u — . when n wn broufht n o tna u u or debiort loeaoon i 

I I wtuch • proceeds of lhe —ant! cduieral dnenbed abo—: «i which l tecum) meres wn perfeoed 

| I M u> wtuct. the r_ni t - i beard 

I I acqm-d eher • chanar of dehor t nnw. -anon or -jrrcralr «o_cturt AND axml lacarn/amvajau id. » 

f HCNATX'RtlSlOf DERTORiS) 

-.Bogert O i l Conpany 

By: 
7 

10 SIGNATURES OF SECURED PARTYflES) (if tm aruiwii VHM#' —T «—.v v»u/ rr-umi IMWI in mxjmmmwmi 

_ Banque Paribas (New York Branch) as Agent 

By: Ou 
11 Rrturw rota/ lo 

NAME r~Marilyn C. Maloney, Esq. 
Liskow & Lewis 

* J X* E S S 50th Floor, One Shell Squar-
SPTOW™ Orleans, IA 70139 

n 
_ j 

IB • Debtor a • Trammtimi Utility Fding a ef lr t t - t 
•Mil Mr-—led punuint lo RS H IO«-40Xli 

11 TWS SPACE FOR USE OF RUNG OFFICER (DATE. 
TP r . LNTRV • AND FIUNG OFFICER I 
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Louisiana 

tXHIBIT A TO UCC-1 FINANCING STATEMENT 

Items IA, IB and IC continued: 

Debtor: Bogert Company 

14000 Quail Springs Parkvay 
Suite 600 
Oklahoma City. Oklahoma 73134 
Attention: Land Manager 
Federal Tax No. 73-1098614 

Items 4Aj 4B and 4C continued: 

Secured Party: Banque Paribas (New York Branchy as 
Agent (the "Agent"), for the Banks 
(as hereinafter defined) under the 
Credit Agreement 

The Equitable Tower 
787 Seventh Avenue 
32nd Floor 
New York, New York 10019 
Attention: Charles Thompson 
Federal Tax No. 13-2937443 

Item 6A continued: 

This Financing Stalement covers al) of the Debtor's 
right, title aid interest, whether now owned or hereafter ac
quired, in al l of the hereinafter described properties, iights 
and interests, insofar as such properties, rights and interests 
consist of equipment general intangibles, accounts, contract 
rights, inventory, instruments, chattel paper, goods, fixtures, 
proceeds of collateral or any other personal property of a kind 
or character defined in or subject to the applicable provisions 
of the UCC: 

(a) the Lands described in Exhibit A-l, 
all Oil and Gas Leases and other mineral rights described in 
Exhibit A-l and a l l of the 1\nds covered thereby, a l l lease
hold interests, overriding royalty interests, non-
participating royalty interests, mineral interests, produc-



Debtor: Bogert Oil Conpany Federal Tax No. 73-1098614 

tion payments, net profits interests, and any other inter
ests measured by or payable out of production of the Hydro
carbons from the Oil and Gas Leases and other mineral rights 
described in Exhibit A-l, and/or Lands described in Exhibit 
A-l; and 

(b) a l l of the foregoing interests of the 
Debtor as such interests may be enlarged by the discharge of 
any payments out of production or by the removal of any 
charges or encumbrances, together with the Debtor's inter
ests in, to and under or derived Trom a l l renewals *nd ex
tensions of any Oil and Gas Leases or other mineral rights 
described in Exhibit A-l, i t being specifically intended 
hereby that any new Oil and Gas Lease ( i ) in which an inter
est is acquired by the Debtor after the termination or expi
ration of any Oil and Gas Lease, the interests of the Debtor 
in, to and under or derived from which are subject to the 
lien and security interest hereof} and ( i i ) which covers a l l 
or any part of the property described in and covered by such 
terminated or expired lease, shall, to the extent, and only 
to the extent, such new Oil and Gas Lease may cover such 
property, be considered a renewal or extension of such ter
minated or expired lease; and 

(c) any operating, farmout, and bidding 
agreements, assignments and subleases, whether or not de
scribed in Exhibit A-l, to the extent, and only to the ex
tent, that such agreements, assignments and subleases ( i ) 
cover or include any of the Debtor's present right, t i t l e 
and interest in and to the Oil and Gas Leases and other 
mineral rights described in Exhibit A-l and/or Lands de
scribed in Exhibit A-l, or ( i i ) cover or include any other 
undivided interest now or hereafter held by the Debtor in, 
to and under such Oil and Gas Leases and other mineral 
rights described in Exhibit A-l, and/or Lands described in 
Exhibit A-l, including, without limitation, any future oper
ating, farmout and bidding agreements, assignments, sub-' 
leases and pooling, unitization and communitization agree
ments and the units created thereby (including, without 
limitation, a l l units formed under orders, regulations, 
rules or other official acts of any governmental body or 
agency having jurisdiction) to the extent and only to the 
extent, that such agreements, assignments, subleases, or 
units cover or include the said Oil t.ud Gas Leases and other 

2 



Debtor: B gert Oil Company Federel Tax No. 73-1098614 

mineral rights described in Exhibit A-l, and/or Lands de
scribed in Exhibit A-l; and 

(d) a l l presently existing and future 
advice payment agreements, o i l , casinghead gas and gas 
sales, exchange, processing contracts and agreements and a l l 
other general intangibles to the extent, and only to the 
extend, those contracts, agreements and general intangibles 
cover ->r include the Oil and Gas Leases and other mineral 
rights described in Exhibit A-l, and/or Lands described in 
Exhibit A-l; and 

(e) a l l presently existing and future 
permits, licenses, servitudes, surface leases, disposal 
agreements, easements and similar rights and privileges 
vhich relate to or are appurtenant to the Oil and Gas Leases 
and other mineral rights described in Exhibit A-l, and/or 
Lands described in Exhibit A-l or are othervise described in 
Exhibit A-l; and 

(f) a l l presently existing and future 
unitization and pooling agreements and the properties cov
ered and the units created thereby (including a l l units 
formed under orders, regulations, rules and other officials 
acts of any federal, state or other governmental agency 
having jurisdiction) vhich are referred to in Exhibit A-l or 
vhich relate to any of the properties and interests referred 
to in Exhibit A-l vhether or not the same are described vith 
specificity; and 

(g) a l l Hydrocarbons vhich are in, under, 
upon, attributable to, r. -oduced or to be produced from the 
Oil and Gas Leases and other mineral rights described in 
Exhibit A-l and/or Lands described in Exhibit A-l, and a l l 
inventory thereof upon extraction from the wellhead or mine-
head; and 

(h) the Production Sales Contracts, and 
all accounts (as defined in the UCC) nov or hereafter re
sulting from the sale of Hydrocarbons at the wellhead or 
minehead; and 

( i ) a l l Operating Equipment; and 

( j ) a l l proceeds and products of the fore
going and a l l accessions thereto and substitutions there or, 

3 



Debtor: Bogert Oil Company Federal Tax Ho. 73-1098614 

together with any and a l l corrections or amendments to, or 
renewals, extensions or ratifications of, any of the same, 
or of any instrument relating thereto, and a l l contracts, 
operating agreements, records, Togs, rights-of-way, fran
chises, servitudes, easements, surface leases, permits, 
licenses, tenements, hereditaments and appurtenances now 
existing or in the future obtained in connection with any of 
the aforesaid, and all other things of value and incident 
thereto which the Debtor might at any time have or be enti
tled to (all the aforesaid property, rights and interests, 
together with any additions thereto, being hereinafter 
called the "Property"), 

This Financing Statement also covers a l l of the Debt
or's right, title and interest to receive proceeds attributable 
to the insurance loss of the Property and a l l Hydrocarbo n or 
hereafter produced from and which accrue to the Property a l l 
proceeds therefrom. 

As used herein the following terms shall have th<_ fol
lowing meanings: 

"Agent" shall mean Banque Paribas (New York Branch), 
acting in its capacity as agent tor the Banks pursuant to th? 
Credit Agreement. 

"Banks" shall mean Banque Paribas (New York Branch), 
Internationale Nederlanden Bank, N.V., Christiania Bank Og Kre-
ditkasse, Bank of Montreal, Bank One, Texas, N.A., CIBC Inc., 
Midland Bank pic, New York Branch, NBD, N.A. and any other Person 
that may become a Bank under the Credit Agreement. 

"Credit Agreement" shall mean the Amended and Restated 
Credit Agreement, dated as of October 14, 1992, among the Debtor, 
Louis Dreyfus Reserves Holding Corp., a Delaware corporation 
("LDRH"), Louis Dreyfus Reserves Corp., a Delaware corporation, 
Lou.s Dreyfus Gas Holdings Inc., a Delaware corporation, Louis 
Dreyfus Gas Sales Inc., a Delaware corporation, 'ind LDRC Energy, 
Inc., an Oklahoma corporation (collectively, the "Borrowers"), 
LDRH as borrowing agent for the Borrowers, the Bauks who are or 
may from time to time become a party thereto and the Agent. 

"Hydrocarbons" shall mean o i l , crude oil and petroleum 
products, gas and other liquid or gaseous hydrocarbons. 

"Lands described in Exhibit A-l" shall include a l l 
lands or oil and gas interests, the description of which is con
tained in Exhibit A-l or incorporated ih Exhibit A-l by reference 

4 



Debtor: Bogert Oil Company Federal Tax No. 73-1098814 

to another instrument or document, and shall also include any 
lands or o i l and gas interests nov or hereafter unitized or 
pooled with lands or o i l and gas interests vhich are either de
scribed in Exhibit A-l . i the description of vhich is incorporat
ed in Exhibit A-l by reference. 

"Oil and Gas -eases" shall include o i l , gas and mineral 
leases and shall also include subleases anri assignments of oper
ating r i [ i t s . 

"Operating Equipment" shall mean ai.1 surface or subsur
face machineryy equipment, f a c i l i t i e s or other corporeal movable 
property of whatsoever kind or nature (excluding motor vehicles 
and movables only temporarily or transiently on the premises for 

furposes such as d r i l l i n g , revorking, serving or testing a v e i l 
ocated thereon) nov or hereafter located on any of the Lands 

described i n Exhibit A-l or on a unit including a l l or part of 
the Lands described in Exhibit A-l, including, but not by vay of 
limitation, a l l o i l v e i l s , gas v e i l s , vater v e i l s , injection 
wells, casing, tubing, rods, pumping units and engines, Christmas 
trees, derrick-;, separators, heater treaters, valves, gun bar
rels, flow l i n t ranks, gas systems and compressors (tor gather
ing, treating t va compression), vater systems ( f o r treating, 
disposal and injection), pipelmer 'including gathering lines, 
laterals and trunklines i f any,, pover plants, poles, lines, 
transformers, st ters and controllers, machine shops, tools, 
storage yards and equipment stored therein, buildings and camps, 
telegraph, telephone and other communication systems, roads, 
loading racks and shipping f a c i l i t i e s . 

"Person" shall mean an individual, a corporation, a 
voluntary association, a ?u\tnership, a t r u s t , an unincorporated 
organization or a government or any agency, instrumentality or 
political subdivision thereof. 

"Production Sale Contracts" shall mean a l l contracts 
now in effect, or hereafter entered into by the Debtor, or the 
Debtor's predece? rs in interest, for the sale, pu " ise, ex
change or processing of Hydrocarbons produced from tn«. Lands 
described i n Exhibit A-l, as amended trom time to time. 

"UCC" shall mean the .'.ouisiana Commercial Lavs (Louisi
ana Revised Statutes T i t l e IC), ss amended from time to time: 
provided, however, in the event that, by reason of mandatory 
provisions of applicable lav, any or a l l of the attachment, per
fection or p r i o r i t y of the Ap,en .«. security interest hereunder i n 
any Property is governed by the Uniform Commercial Code as in 
effect in a jurisdiction other f;Lan the State of Louisiana, the 

5 



Debtor: Bogert Oil Company Federal Tax No. 73-1098614 

term "UCC" shall mean the Uniform Commercial Code as in effect i n 
such other jurisdiction for purposes of the provisions hereof 
relating to such attachment, perfection or p r i o r i t y and for pur
poses of definitions related to such provisions. 

6 



Debtor: Bogert Oil Company Federal Tax No. 73-1098614 

EXHIBIT A-l 
To 

Ex h i b i t A 

FIELD: SOUTH LAKE ARTHUR FIELD 
•TATE: LOUISIANA 
PARISH: VERMILION 

1. O i l , Gas and Mineral Laase datad January 31, 19B5, from Lewis 
Austin Broussard, et ux, as lassor, i n favor of SAS 
Exploration Company, as lessee, recorded undar Entry No. 85-
03274 of the conveyance records of Vermilion Parish, 
Louisiana. 

2. o i l , Gas and Mineral Lease dated January 28, 1985, from John 
C. Hoffpauir, e t us, as lessor, i n favor of SAS Exploration 
Company, as lessee, recorded under Entry No. 85—03272 of the 
conveyance records of Vennilion Parish, Louisiana. 

2. O i l , Gas and Minerai Lease dated January 17, 1985, from Louis 
Paul "Broussard, as lessor, i n favor of SAS Exploration 
Company, as lessee, recorded under Entry No. 85-03269 of the 
conveyance records of Vennilion Parish, Louisiana. 

4. o i l , Gas and Mineral Lease dated January 25, 1985, from Baulah 
v. Broussard, e t a l , as lessor, i n favor of SAS Exploration 
Company, as lessee, recorded under Entry No. 85-03270 and 
Entry No. 85-03271 (counterpart executed by Nolia Mae 
Broussard Luedke) of the conveyance records of Vennilion 
Parish, Louisiana. 

5. O i l , Gas and Mineral Lease dated January 17, 1985, from 
L u c i l l e R. Broussard, c t a l , as lessor, i n favor of SAS 
Exploration ""Company, as lessee, recorded under Entry No. 85-
03275 and Entry No. 85-03276 (counterpart executed by Donna 
Lou Broussard Cooper) of the conveyance records of Vermilion 
Parish, Louisiana. 

6. O i l , Gas and ..iner 1 Lease dated January 17, 1985, from A l i c e 
Broussard Boudrea , as lessor, i n favor of SAS Exploration 

/ Company, as lessee, recorded under Entry No. 85-03273 of the 
' conveyance records of Vermilion Parish, Louisiana. 

7. O i l , Gas and Mineral Lease dated February 4, 1986, from 
Whitney Champagne, et ux, as lessor, i n favor of Lyons, 
H i l l i a r d and Watson, Inc., as lessee, recorded under Entxry No. 
86-01519 of the Vermilion Parish, Louisiana. 

Unit Working I n t e r e s t 
Net 

Revenue I n t e r e s t 

Middle Miogyp RA SUH 0.11306225 0.07914358 

Lower Miogyp RA SUH 0.14845610 0.10391930 



D e b t o r : Boger t O i l Ccnpany Fede ra l Tax No. 73-1098614 

FEDERAL OUTER CONTINENTAL SHF-P, 
OFFSHORE LOUISIANA 

O i l . AND GAS LEASE BEARING SERIAL NO. OCS-G 1604, DATED JULY 
1 9 6 / , BY UNITED STATES OF AMERICA, AS LESSOR, AND SHELL OIL 
COMPANY, AS LESSEE, AND COVERING THE FOLLOWING LANDS OR WATERBOTTOM 
AREAS: 

ALL BLOCK 152. WEST DELTA AREA, SOUTH ADDITION, OFFICIAL LEASING 
MAP, LOUISIANA MAP NO. 8A, CONTAINING 5,000 ACRES, MORE OR LESS. 

W I : .7900000 NRI : . 6 5 8 3 3 1 

SAID INTEREST IS SUBJECT TO THAT CERTAIN GATHERING SERVICE 
AGREEMENT DATED DECEMBER 2 1 , 1989, BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND COLLATERAL 
MORTGAGE DATED DECEMBER 30, 1989 BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND LESS AND 
EXCEPT THE LEASEHOLD ACREAGE ATTRIBUTABLE TO THAT CERTAIN FARMOUT 
AGREEMENT DATED JANUARY 24, 1990 BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ELF EXPLORATION, INC. 

t 

'l 



F e d e r a l Tax No. 73-1098614 

D e b t o r : Bogert O i l Company 

- E A S E S 

Tht toUovinc v i O.i IAO C _ Leases ot S u u n i u n Laoos uaocr tac uuu: Cannacmaj 
Shetf Laaa* A C C 

mix of m oa 6il txHB u n U D CSAOTIB IT TIE cu AS . U U I 
T H iiAit m u i KtMirt xs T H M W ASIXCTO TO T U P*IT:CTUA 
JAMI IT TU SRTB STATU Of l l Tfl. 

Ht 

L E A H IFFBCTTVE DATE. 
0E3f_r_fTTON 

IN I L U S T OWNED—-._—. 
tNTEUST CONVEYED-—. 

DEXALB'i 
LEASE SERIAL N »4BER_ 
LEASE EFFECTTVE DATE 
DESCRIPTION 

INTEREST OWNED. 
INTEREST CONVEYED. 

LA48IH 
OCS-G 10142 
Mav i. I98f 
Ail oi Block 251 Souta Timoauer Area 
Souta Adojooa, OCS Uaatot Mao. 
Louisiana Mao No. OA 
5.000.00 acm. coon or iess 
.5.000 t 
15.000: 

DEXALB'i No 
LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE. 
DESCRIPTION 

INTEREST OWNED. 
INTEREST CONVEYED. 

LA-OOII: 
OCS-G 10642 
Mav L I M I 
All of Block 151 Vcrnulioo Area 
OCS Leasinf Mto. Louisiana Mao No. j 
«114 J7 aero, nort or icn 
15.0001 
15.000 X 

DEKALB'i NO 
LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE. 
DESCRIPTION 

INTEREST OWNED 
INTEREST CONVEYF.D. 

LA-00U3 
OCS-G 10SM 
Jur* 1. 1989 
AH oi Block 444, West Cameroo Area 
Souta Addiooa OCS Leasing Map. 
Loumaoa Map No. IB 
5.000.00 acres, more or less 
I5.000t 
15.0001 
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OIKALriHa LA4MM 
- iAt t SERIAL NUMBER— OCS-C 10173 
L I A S D F B C n V E DATE. Mf L IM* 

Ala* a * * 47. Wo 
C O Laatna mm, L « " " * H a f N6.1 

DEKALTl No. LA40I15 

DATE M p l 
DMUUPlBJrt A l t f l M t t Wag Paim 

D f r E t B T O W N E D — _ 
INTEREST CONVEYED 134001 

DEKALTl No. 
LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE. 
DESCRIPTION. 

: NTEREST OWNED. 
INTEREST CONVEYED-

LA-00106 
OCS-G l i f l* 
Mav 1. 1990 
Ail oi Bioci 91 Sow "Marv — -
Souta AOcMooa. LCS Le*ai*f Mao-
Lojojujaj Map No. J C 
5.OCOOO acm. more or * » 
2UBH 
210001 

DEKALTl No 
LEASE SERIAL NUMBER-
LEASE Ef FECI IVE DATE. 
DESCRIPTION 

INTEREST OWNED. 
INTEREST CONVEYED. 

LA-00107 
OCS-G 9399 
Jahr L 199J 
All of Block 16a. West Cameron Area 
OCS Lexuxuj Mao. Louutane Map No. 1 
5.000.00 acm. more or tea* 
. 5.0001 
5 0001 

DEKALTl No. 
LEASE SERIAL NUMBER-
LEASE EFFECTIVE DATE. 
DESCRIFTION 

INTEREST OWNED 
INTEREST CONVEYED— 

LA-00101 
OCS-G 10770 
Mav I. 19B9 
All of Block 136, Ship Shoal Area 
OCS Lcaunt Map, Louisiana Map No. 5 M 
5.000.00 acm. more or mm 
ISJOODI 
13.0001 
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DEXALB'» So 
LEASE SERIAL NUMB EX-
LEASE EFFECTTVE DATE. 

uVTEXBaT 09/NED-
uNTEMST OOHVEYtiJ— 

Maa, Loaaaana mxm Me. 5 

DCXALTlHe — 
LEASE SERIAL NUMW * _ 
LEAttEFTBCTTVlDArt 
DESCRIPTION 

0VTE1EST OWNED— 
INTEREST COh*VEYED— 

Ana 

DEXALB'i No. 
LEASE SERIAL NUMBER-
LEASE EFFECTIVE DATE. 
DESCRIFTTON 

INTEREST OWNED 
INTEREST CONVEYED. 

LA-00116 
OCS-C U799 
June 1. 1990 
Ail ot Bloca «e* w * « Cameron Area 
Souta Additioa, OCS Leaned Mac, 
Louisiana Mao No. IB 
f .OOO.CO acm. morn or eu 
23.0001 
25.0001 

DEXALB'i No.. 
LEASE SERIAL NUMBER -
LEASE EFFECTTVE DATE 
DESCRIPTION 

INTEREST OWNED. 
INTEREST CONVEYED.. 

LA-COI17 
OCS-G 111*1 
Mav 1. 1990 
All oi Bloca 234. Eaat Cameroo Area 
OCS Leasini Map. Louisiana Map No. 2 
5.000.00 acres, more or leas 
25.0001 
25.000* 

DEKALB i No 
LEASE SERIAL NUMBER-
LEASE EFFECTTVE DATE. 
DESCRIPTION 

INTEREST OWNED. 
INTEREST CONVEYED. 

LA-0011S 
OCS-G 110*6 
Juhr 1. 1990 
All ot Block 259. Eau Cameron A m 
Soutn Addition. OCS Leasiof Mam, 
Louisiana Map No. 2A 
5.000.00 acm more or less 
23.0001 
23.0001 
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DEXAl*iNo_ 

LRAJ* EFFECTIVE DATE. 

INTEREST OWNED. 
INTEREST CONVEYED 

No, 2 

LEAfJtEITHUlIVE DATE7 

RECORDED. 
PtTjKBJT OWNED 
QtTEKLST CCWVEYED--. 



F e d e r a l Tax No. 73-10986 
Debtor: B o g e r t O i l Company 

W E L L S 

EAST CAMERON BLOCK 234 

OCSG .1841 East Cameron Blk 234 lR 

VET 
WORKING REVENUE 
INTEREST INTEREST 

25.0000001 701333301 BPO i LIS 
~ 777777* 17.777800X APO a LIS 

SHIP SHOAL BLOCK 1S7-A 

OCSG 10770 Shio Shoa. Blk 156 AO.. 

OCSG 107*2 Ship Shoai Blk '56 A-5. 

OCSG 10772 Ship Shoal Blk 171 A-4 

J OOOOOQt IJOOOOOl BPO 
* 30000_ 3.7SOOOOI APO I 1 
i OOOOOQt 3.2O0Q0O1 APO i LIS 

4 5000001 
4.0000001 

4SC30001 
3.990000s 

3.7SO000t BPO i LIS 
3.2000001 APOi LIS 

3.7SOO0O1 
3200O0O| 

BPOl LIS 
APOi LLS 

WEST CAMKRON BLOCK 4M 

OCSG 11719 West Cameron Blk 406 #1. 25.0000001 20433300s 
77 B B B s l7.77777Bs 

BPOl LIS 
APO a LIS 

SO UTH MARSH ISLAND BLOCK 173 

OCSO 10714 South Marsh Island Blk 273 I-R. LSJXJOOOQi 12500000s BPO x LIS 
13J33333S 10666667: APOl LIS 
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Louisiana 

EXHIBIT A TO UCC-1 PINANCING STATEMENT 

Itema IA, IB and IC continued: 

Debtor: Louis Dreyfus Reserves Corp. 

14000 Quail Springs Parkway 
Suite 600 
Oklahona City. Oklahoma 7313A 
Attention: Land Manager 
Federal Tax No. 06-11987 30 

Items 4A| AB and AC continued: 

Secured Party: Banque Paribas (New York Branch) as 
Agent (the "Agent"), for the Banks 
(as hereinafter defined) under the 
Credit Agreement 

The Equitable Tower 
737 Seventh Avenue 
32nd Floor 
New York, New York 10019 
Attention: Charies Thompson 
Federal Tax No. 13-2937AA3 

Item 6A continued: 

This Financing Statement covers a l l of the Debtor's 
right, t i t l e and interest, whether now owned or hereafter ac
quired, in a l l of the hereinafter described properties, rights 
and interests, insofar as such properties, rights and interests 
consist of equipment, general intangibles, accounts, contract 
rights, inventory, instruments, chattel paper, goods, fixtures, 
proceeds of collateral or any other personal property of a kind 
or character defined in or subject to the applicable provisions 
of the UCC: 

(a) the Lands described in Exhibit A-l, 
all Oil and Gas Leases and other mineral rights described in 
Exhibit A-l and a l l of the lands covered thereby, a l l lease
hold interests, overriding royalty interests, non-
participating royalty interests, mineral interests, produc-



Debtor: Louis Dreyfus Reserves Corp. Federal Tax No. 06-1198730 

t ion payments, net p r o f i t s i n t e r e s t s , and any other i n t e r 
ests measured by or payable out of production o f the Hydro
carbons from the O i l and Gas Leases and other minera l r i g h t s 
described i n Exhib i t A - l , and/or Lands described i n E x h i b i t 
A - l ; and 

(b) a l l of the foregoing i n t e r e s t s of the 
Deo' v r as such in t e re s t s may be enlarged by the discharge of 
any r lyments out of product ion or by the removal of any 
chaiges or encumbrances, together w i t h the Debtor ' s i n t e r 
ests i n , to and under or der ived from a l l renewals and ex
tensions of any O i l and Gas Leases or other minera l r i g h t s 
described i n Exhib i t A - l , i t being s p e c i f i c a l l y intended 
hereby that any new O i l and Gas Lease ( i ) i n which an i n t e r 
est i s acquired by the Debtor a f t e r the t e rmina t i on or e x p i 
r a t i o n of any O i l and Gas Lease, the i n t e r e s t s o f the Debtor 
i n , to and under or der ived from which are subject t o the 
l i e n and secur i ty i n t e r e s t hereof, and ( i i ) which covers a l l 
or any part of the proper ty described i n and covered by such 
terminated or expired lease , s h a l l , to the e x t e n t , and only 
to the extent , such new O i l and Gas Lease may cover such 
property, be considered a renewal or extension o f such t e r 
minated or expired lease; and 

(c ) any opera t ing , farmout , and b idd ing 
agreements, assignments and subleases, whether or not de
scribed i n Exhibi t A - l , to the extent , and only to the ex
t en t , that such agreements, assignments and subleases ( i ) 
cover or include any of the Debtor's present r i g h t , t i t l e 
and in te res t i n and to the O i l and Gas Leases and other 
mineral r igh t s described i n Exhib i t A - l and/or Lands de
scribed i n Exhibi t A - l , o r ( i i ) cover or inc lude any other 
undivided in teres t now or hereaf te r held by the Debtor i n , 
to and under sucu O i l and Gas Leases and other minera l 
r i gh t s described i n E x h i b i t A - l , and/or Lands described i n 
Exhib i t A - l , i n c l u d i n g , w i thou t l i m i t a t i o n , any f u t u r e oper
a t i n g , farmout and b idd ing agreements, assignments, sub
leases and pool ing , u n i t i z a t i o n and coramunitination agree
ments and the un i t s created thereby i i n c l u d i n g , w i thou t 
l i m i t a t i o n , a l l un i t s formed under orders , r e g u l a t i o n s , 
rules or other o f f i c i a l acts o f any governmental body or 
agency having j u r i s d i c t i o n ) to the extent and on ly t o the 
extent , that such agreements, assignments, subleases, or 
un i t s cover or include the said O i l and Gas Leases and other 

2 
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aineral rights described in Exhibit A - l , and/or Lands de
scribed in Exhibit A - l ; and 

(d) a l l presently exist ing and future 
advance payment agreements, o i l , casinghead gas and gas 
sales , exchange, processing contracts and agreements and a l l 
other general intangibles to the extent, and only to the 
extent, those contracts, agreements and general intangibles 
cover or include the O i l and Gas Leases and other mineral 
rights described in Exhibit A - l , and/or Lands described in 
Exhibit A- l ; ar.d 

(e) a l l presently exist ing and future 
permits, licenses, servitudes , surface leases, disposa 
agreements, easements and s imilar rights. *n4 privi leges 
vhich relate to or ure appurtenant to the Oi l and Ca.t Leases 
and other mineral rights described in Exhibir. A - l , aco/oi 
Lands described in Exhibi t A- l or are otherwise described ip 
Exhibit A I ; and 

( f ) a l l presently -cri"ting end /utuit-
unitization and pooling agreements aud .he proper' ies o - -
ered and the units created therehy (inc'ud^ag M l o-v :.. 
formed under orders, regulations, r^'es >ad other c r f i c i ' i i 
act3 of any federal, s tate or othe jvemmenC . &<* rey 
having jurisdict ion) vhich i re rof rred t.c in -vxbiov. . y. . or 
vhich relate to any of the properv e> and irate rasts *uf«rved 
to in Exhibit A- l vhether or noi the Same are descri i f d with 
spec i f ic i ty ; and 

lg) a l l Hydrocarbons vh ih are i n , under, 
upon, attributable to, produced or to be produced from the 
Oi l and Gas Leases and other mineral r ights described in 
Exhibit A-l and/or Lands described in Exhibit A - l , and a l l 
inventory thereof upon extraction from the wellhead or mine-
head; and 

(h) the Production Sales Contracts, and 
a l l accounts (as defined in the UCC) now or hereafter r e 
sulting from the sale of Hydrocarbons at the veilhead or 
minehead; and 

( i ) a l l Operating Equipment; and 

( j ) a l l proceeds and products of the fore
going and a l l accessions thereto and substitutions therefor, 

3 
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together with any and a l l corrections or amendments to, or 
renewals, extensions or ratifications of, any of the same, 
or of any instrument relating thereto, and a i l contracts, 
operating agreements, records, logs, rights-of-way, fran
chises, servitudes, easements, surface leases, permits, 
licenses, tenements, hereditaments and appurtenances now 
existing or in the future obtained in connection with any of 
the aforesaid, and a l l other things of value and incident 
thereto which the Debtor might at any time have or be enti
tled to (all the aforesaid property, rights and interests, 
together with any additions thereto, being hereinafter 
called the "Property"). 

This Financing Statement also covers a l l of the Debt
or's right, title and interest to receive proceeds attributable 
to the insurance loss of the Property and a l l Hydrocarbons now or 
hereafter produced from and which accrue to the Property, and a l l 
proceeds therefrom. 

As used herein the following terms shall have the fol
lowing meanings: 

"Agent" shall mean Banque Paribas (New York Branch), 
acting in its capacity as agent for the Banks pursuant to the 
Credit Agreement. 

"Banks" shall mean Banque Paribas (New York Branch), 
Internationale Nederlauden Bank, N.V., Christiania Bank Og Kre-
iitkasse, Bank of Montreal, Bank One, Texas, N.A., CIBC Inc., 
Midland Bank pic, New York Branch, NBD, N.A. and any other Person 
that may become a Bank under the Credit Agreement. 

"Credit Agreement" shall mean the Amended and Restated 
Credit Agreement, dated as of October 14, 1992, among the Debtor, 
Louis Dreyfus Reserves Holding Corp., a Delaware corporation 
("LDRH"), Louis Dreyfus Gas Holdings Inc., a Delaware corpora
tion, Louis Creyfus Gas Sales Inc., a Delaware corporation, Bo
gert Oil Company, an Oklahoma corporation, and LDRC Energy, Tic., 
an Oklahoma corporation (collectively, the "Borrowers"), LDF as 
borrowing agent for the Borrowers, the Banks who are or may from 
time to time become a party thereto and the Agent. 

"Hydrocarbons" shall mean o i l , crude oi l and petroleum 
products, gaa and other liquid or gaseous hydrocarbons. 

"Lands described in Exhibit A-l" shall include a l l 
lands or oil and gas interests, the description of which is con
tained ?n Exhibit A-l or incorporated in Exhibit A-l by reference 

4 
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to another instrument or document, and shall also inc' -'e any 
lands or oil and gas interests now or hereafter unitised or 
pooled with lands or oil and gas interests which are either de
scribed in Exhibit A-l or the description of which is incorporat
ed in Exhibit A-l by reference. 

"Oil and Gas Leases" shall include o i l , gas and mineral 
leases and shall also include subleases and assignments of oper
ating rights. 

"Operating Equipment" shall mean a l l surface or subsur
face machinery, equipment, f a c i l i t i e s or other corporeal movable 
property of whatsoever kind or nature (excluding motor vehicles 
and movables only temporarily or transiently on the premises for 
purposes such as drilling, reworking, serving or testing a well 
located thereon) now or hereafter located on any of the Lands 
described in Exhibit A-l or on a unit including a l l or part of 
the Lands described in Exhibit A-l. including, but not by way of 
limitation, a l l oil wells, gas wells, water wells, injection 
wells, casing, tubing, rods, pumping units and engines, Christmas 
trees, derricks, separators, heater treaters, valves, aun bar
rels, flow lines, tanks, gas systems and compressors (for gather
ing, tijating and compression), water systems (for treating, 
disposal and injection), pipelines (including gathering lines, 
laterals and trunklines, i f any), power plants, poles, lines, 
transformers, starters and controllers, machine shops, tools, 
ste ge 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 . 

"Person" shall mean an individual, a corporation, a 
voluntary association, a partnership, a trust, an unincorporated 
organisation or a government or any agency, instrumentality or 
political subdivision thereof. 

"Production Sale Contracts" shall mean a l l contracts 
now in effect, or hereafter entered into by the Debtor, or the 
Debtor's predecessors in interest, for the sale, purchase, ex
change or processing of Hydrocarbons produced from the Lands 
described in Exhibit A-l, as amended from time to time. 

"UCC" shall mean the Louisiana Commercial Laws (Louisi
ana Revised Statutes Titie 10), as amended from time to time; 
provided, however, in the event that, by reason of mandatory 
provisions of applicable law, any or a l l of the attachment, per
fection or priority of the Agent s security interest hereunder in 
any Property is governed by the Uniform Commercial Code as in 
effect in a jurisdiction other than the State of Louisiana, the 

5 



Debtor: Louis Dreyfus Reserves Corp. Federal Tax No. 06-1198730 

term "UCC" sha l l nean the Uniform Conimercial Code as in ef fect in 
such other jur i sd ic t ion for purposes of the provisions hereof 
relating to such attachment, perfection or priori ty and for pur
poses of def init ions related to such provisions. 

6 
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EXHIBIT A-l 
To 

Exhibit A 

FIELD: SOUTH LAKE ARTHUR FIELD 
STATE: LOCISIAMA 
PARISH: VERMILION 

1. O i l , Gas and Mineral Lease dated January 31, 1985, fron Levis 
Austin Broussard, et ux, as l s s s o r , i r favor cf SAS 
Exploration Company, as lessee, recorded undsr Entry No. 3 5-
03274 of the conveyance rscords of Verailion Parish, 
Louisiana. 

2. O i l , Gas and Mineral Lease dated January 28, 1985, from John 
C. Hoffpauir. s t us, as lesser, i n favor of SAS Exploration 
Coapany, as lessee, recorded undsr Entry Ko. 8 5—0327? of the 
conveyance records of Vermiion Parish, - ouisiana. 

3. Oil, Gas and Mineral Lease dated January 17, 1985, from Louis 
Paul "Broussard, as lessor, in favor of SAS Exploration 
Coinpany, as lessee, recorded under Entry No. 85-03269 of ths 
conveyance records of Vermilion Parish, Louisiana. 

4. O i l , Gas and Mineral Lease dated January 75, 1985, from. Beulai. 
V. Broussard, et a l , as lessor, i n favor ef SAS Explor inn 
Company, as lessee, recorded under Entry No. 85-0327 and 
Entry No. 85-03271 (countJ.part executed by Nolia Mss 
Broussard Luedxe) of the conveyance records of verailion 
Parish. Louisiana. 

5. Oil, Gas and Mineral Lease dated January 17, 1985, from 
L u c i l l e R. Brousjsard, et a l , as lessor, in favor of SAS 
Exploration ""Coapany, as lessee, recorded under Entry No. 85-
03275 and Entry No. 85-03276 (counterpart executed by Donna 
Lou Broussard Coop«r) of the conveyance records of Vermilion 
Parish, Louisiana. 

6. O i l , Gas and Mineral Lease dated January 17, 1985, froa Alice 
Broussard Boudreaux, as lessor, i n favor of SAS Exploration 

/ Company, as lessee, recorded under Entry No. 85-0327 3 of the 
conveyance records of Verailion Parish, Louisiana. 

7. O i l . Gas and Mineral Lease dated February 4, 1986, froa 
Whitney CMapagne, et ux, as lessor, in favor of Lyons, 
H i l l i a r d and Watson, Inc., as lessee, recorded under Eritny No. 
86-01539 of the Vermilion Parish, Louisiana. "» 

Uni-;. working Interest 
Net 

Revenue Interest 

Middle Miogyp RA SUH 0.11306225 0.07S14358. 

Lower Miogyp RA SUH 0.14845610 0.10391930 
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FEDERAL OOTE* COMTIWEWTXL SHELF. 

O I L AMD GAS LEASE BEARING SERIAL NO. OCS-G 1604, DATED JULY 1, 
1967 , BY UNITED STATES OF AMERICA, AS LESSOR, AND SHELL O I L 
COMPANY, AS L E S S E E , AND COVERING THE FOLLOWING LANDS OR WATERBOTTOM 
AREAS: 

A L L BLOCK 152. WEST DELTA AREA. SOUTH ADDITION, O F F I C I A L LEASING 
MAP, LOUISIANA MAP NC. 8A. CONTAINING 5.000 ACRES, MORE OR L E S S . 

WI: .7900000 NRI: .658331 

SAID INTEREST I S SUBJECT TO THAT CERTAIN GATHERING SERVICE 
AGREEMENT DATED DECEMBER 21, 1989, BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND COLLATERAL 
MORTGAGE DATEP DECEMBER 30, 1989 BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND LESS AND 
EXCEPT THE LEASEHOLD ACREAGE ATTRIBUTABLE TO THAT CERTAIN FARMOUT 
AGREEMENT DATED JANUARY 24. 1990 BY AND BETWEEN WESTDELTA 
PRODUCTION CORP. AND E L F EXPLORATION, INC. 

/ / 
/ 



Dreyfus Reserves Corp. Federal Tax No. 06-1198730 

. E A S E S 

The roUo-*nf v t Oil ane Cu ixaees ot 5uDHir»t» Laaai uaaer tae.Ouur Caatweaoj 
Sh«if LAMS ACC 

ALL Of TB 0U AB US LUM lAfl UB BARB IT TB OU Ai -Uioi 
TB LUIE snu; m o IS TB —O TO TB tmXriC^UM 
-USI IT TB .11718 STATU OT I I T f l • 

« Nc 

LEAS EFFECTIVE DATE 

M H V I CONVEYED— 

DEKALB's Na. 
LEASE SEJUAL NUMBER-
LEASE EFFECTIVE DATE. 
DESCRIPTION 

INTEREST OWNLD. 
INTEREST CCNVEVFD. 

LA40I11 
OCS-O 10W2 
Mav l . I9tf 
Ail oi Elect 251 Soutn Tiflsoauer Area 
Souto Adctooa. CCS Leaaina Mao. 
Louisiana Mao No. tA 
5.000.00 sacs, mort or ies* 
-.5.0001 
.5.000 : 

DEKALB': No. 
LE/ SE SEJUAL NUM*E? -
LEASE EFFECTIVE DATE. 
DESCRIPTION 

INTERFST O W t O 
INTEREST CONVEY bO. 

OLSO .oat: 
Mav I . 191* 
-*J ei r#*oct i f l Vtrmiiioo Area 
OCS Leasinf Mac. Louisiana Mao No. j 
* «:*J7 acres, SPOTS or ten 
: 5.0001 
i * aOO I 

DEKALB's No 
LEASE SERIAL NUMBER-
LEAT Î EFY*CTTVE DATE 
0ESCRIPT1ON 

INTEREST 0 » . V * E D _ . 
!K!EPJcarr CONVENED. 

LAW) 
ocs-o losat 
JuK I. l°9t 
Aj] ol Bkx* 446. West Cameron Area 
!xMtfl /sAflooc OCS Lfauag Mats. 
Loumaaa Mae No. IB 
5.000.00 acm. r « ? ot leu 
I5.u»t 
I3JCSI 



Debtor: L o u i s Dreyfus Reserves Corp. F e d e r a l Tax No. 06-1198730 

DEXALB'I Ne LA-O01O* 
-EASE SEJUAL NUMBER- OCS-O 1 19!« 
L E A S E EFFECTTVE DATE. Me* I. 19*0 
D E S c t l > T ^ N _ : All ot Bk» 91. Sou- Man. Wane Area 

Souta Aosmoav OCS Uamm] Map. 
Lmnf — Mao Na 3C 
3.00&00 acm. mora or tea 

INTEREST OWNED 2S.O0Ot 
INTEREST CONVEYED— 21SO* 

DEKALTl No 
LEASE SEJUAL NUMBER-
LEASE U- FECI IVE DATE. 
DESCRIPTION 

INTEREST OWNED. 
INTEREST CONVEYED. 

LA40107 
OCS-G 9Jf» 
Jul* I. I KB 
• J of Block 16a, W«t Caoaroa Araa 
OCS Uaunt Mao. Louisiana Mao No. l 
5.000.00 aacs. more or teas 
.5.0001 
5000X 

DEKALTl No.. 
LEASE SERIAL NUMBER-
LEASE EFFECTIVE DATE. 
DESCRIPTION 

INTEREST OWNED 
INTEREST CONVEYED— 

LA4010JJ 
OCS-G 10770 
Mav L 19ft 
All of Block 156. Ship Sboti A m 
OCS Lcawnf Map. Louisiana Map Na 5 
5.00a00 aacs. more or las 
ISJOOOI 
13.0001 



-fus Reserves Cor z,. F e d e r a l Tax S c . 0 

CEKALBS NO-
L E A S E SERIAL NUMBER-
LEASE EFFECTTVE DATE. 
DESCRIPTION— 

INTEREST OWNETL 
INTERBST CONVEYED— 

LA-00109 
OCS-G 10772 
Jur* I. 1919 
All of Block 171. Ship Shod Area 
OCS Lcenaf Map. LOHH.PI Map No. 5 
5-OOOLOO acm. mora or laai 
JJOOOI 
110091 

DEKALB*! No-
LEASE SERIAL NUMBER. 
LEAtt EFFECTIVE DATE. 
DESLR1F1RJN 

INTEREST OWNED. 
[NTEREST CONVEYED 

Uaad A m 

DFXALB's NO 
.cASE SERIAL NUMBER.. 

LEASE FFFEC.TTVE DATE. 
DESCR IT "HON 

NTEREST OWNED 
.xTEREST CONVEYED... 

LA-0011* 
OCS-G .1799 
.'one l. 1990 
\A oi Bloca *6* Wett Cameron Area 
Souta AOdiooo. OCS Leaswa Mao. 
aaaeiaaa Mao No. .8 
000.00 acres, mort or m 

is.ottt 
15.0001 

DEKALA's NS : LA-00U7 
-cASE SERIAL NUMBER - XS-G I IS*I 
-cASE Er^TTTVE DATE. Mair i. .990 

"3P«CRr\ . :N „ Ail oi Bloc* 234. East Cameron Arta 
OCS Leaainf M*?. Louisiana Map No. 
f.000.00 acre*, mort or iess 

INTEREST OWNED IS.OOOX 
I NTEREST CONVEYED 1! OOO1 

DEKALB's No LA-C0I18 
LEASE SERIAL NUMBER... XS-G 11 Wo 
LEASE EFFECTTVE DATE Jul* t. .990 
DESCRIPTION All oi Bloca 239. East Cameron Area 

Soum Addition. OCS 1 rmm 
Louisiana Map No. 2A 
: 000.00 acm. more or less 

INTEREST OWNED If OOOt 
INTEREST CONVEYED -' 0008 



R e s e r v e s Corp 
F e d e r a l Tax No. 06-119873U 

DEKAi J ' I No. 
11AM SERIAL NUI4IBL-
LEASAITFECTIVE DATE. 
DOOUFITOti. 

WTOEST OWNED. 
INTEREST CONVEYED. 

LA-OOllt . 
ocso uns 
Juty L 1990 
AM of Itock 141 East Caaaraa Area 
OCS Lcaaac »<a* Looaaaam Has Na 2 
SjOOauOBtom mora or Iaa 
210008-
210001 

LEAOB WYVU11 VTTDATE7 
DESCRIPTION 

INTEREST OW7VED-
QiTEIUBT CONVEYED 210081 

Panak. LA. 

1 



as Drsyfus reserves 
•rai Tax No 

W E L L S 

NET 
WORKING REVENUE 
INTEREST B Q E B E n 

EAST CAMERON •LOCK IU 
OCSG :iS4] East Cameron Blk 22* lR 15 0000001 :OXL3330: BPO i 1.13 

22.222222* 17.7771O0X APO • 1.15 

SHIP SH04L BLOCK 1S7.A 

OCSG ;0~0 Shio Shoai Blk :.«6 A.j O.OOOOOQt 30000ft BPO 
4 5O0JOOI 3.7SOOOOI APO i 1 
4 0000001 32000001 A P O i LIS 

OCSG i0~2 Ship Shou Blk :5b A-5 -50O0OL 3.75O0Clh BPO i 1.15 OCSG i0~2 Ship Shou Blk :5b A-5 
4.0000001 3JO000OS APO r LIS 

OCSG 10772 Ship Shoai Blk 17] A-4 4 500000. 3.7500001 BPO i 1.15 OCSG 10772 Ship Shoai Blk 17] A-4 
3.9900001 32000UQZ APC I 1.13 

WEST CAMERON BLOCK 4M 

OCSG 11719 Wee* CAmeroo Blk 406 #1 23.0000001 20JOJ>30t BPO r .13 
•>-> x 17.777775T AVO f LIS 

SOUTH MARSH ISLAND BLOCK 173 

CCSG 10714 South Marsh Island Bit 273 1-R. 15.00000% LlSOOOOOi BPO a LIS 
L1333333X lOooootTi APO a LIS 


