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Gentlemen:

Louis Dreyfus Reserves Corp. ("Reserves Corp.";} and

Bogert 0il Company ("Bogert") have executed the following security
instruments:
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1. Act of Collateral Mortgage and Pledge
(Louisiana) dated October 16, 1992;

2. mnmended and Restated Security Agreement,
Assignment of Production and Financing
Stetement dated October 16, 1962;

3. UCC-1 Financing Statement executed by
Bogert; and

4. UCC-1 Financing Statement executed by
Reserves Corp.

1ne security instruments affect, among oth-r things, the interest
of Reserves Corp. in tlhe 0OCS Leases listeu above. The security
instruments are executed in favor of Banque Paribas (New York
Branch) as Agent for certain banks and financijial i. titutions.

For your information, the address of Bangque Paribas
(New York Branch) is:

The Equitable Tower

787 Seventh Avenue

22rd Floor

New York, New York 1001~
Attn: Charlie Thompson

In order that third parties may be placed on notice as
to the c<ecution and efficacy of these instruments, please file an
executed counterpart of each, together with a copy cf this letter,
in the 0CS Lease files listed above. For your convenience, we
have indicated on the cover sheset the lease file in which the
related packet should be filed for record.

We enclose our check for $1,700.00 in payment of the
filing fees.

By your signature ir the space provided below, please
indicate your receipt of these documents for filing as cet forth
in this letter.

!

Very truly yours,

LISKOW & LEWIS
A Professional Law Corporatior

BY: /?Cw;ézlk4ﬁ. CE /4%/’

Marilyn C,/Maloney
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Documents Received for
Filing as Set Forth Above.

United States Department
of the Interior

Minerals Management Service
Gulf of Mexico

OCS Region this 20th day of
October, 1992 /4’¢¢ o’clock.

5 : - . ) .
BY:ZZ;.47,_ s /C'?}Lc-ll,u_.._,

MCHM/mls
Enclosures
190984mem




STATE OF NEW YORK 5 _
§ OCT # (992
COUNTY OF NEW YORK § ‘
ACT OF COLLATERAL MORTGAGE ''LFALS i
AND PLEDGE LEASING & LMviRoNL.L,

(LOUISIANA)

BE IT KNOWN, that on this 16th day of October,
1992, before me, the undersigned Notary Public, duly
commissinned, 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-
ally came and appeared:

LOUIS DREYFUS RESERVES CORP., a Delaware
corporaticn ("LDRC"), whose address is 14000
Quail Springs Parkway, Suite 600, Oklahoma
City, Oklahoma 73134, and whose federal tax
identification number is 06-1198730, appearing
herein through its undersigned officer, duly
authorized pursuant to resolutions adopted by
the Board of Directors of LDRC, a certified
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-
ly, the "Mortgagors,” and individually, a"Mort-
gagor"), whose address is 14000 Quail Springs
Parkway, Suite 600, Oklahoma City, Oklahoma
73134, and whose federal tax identification
number is 73-1098614, appearing herein through
its undersigned officer, duly authorized pursu-
ant to resolutions adopted by the Board of
Directors of Bogert, a certified 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 .o obtain
funds from any person, firm or corporation willing to
lend the same; and the Mortgagors are desirous of secur-
ing the performance of any obligation each Mo.tgagor may
have previously incurred or may hereafter incur; and for
such purpose, the Mortgagors by these presents declare
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and acknowledge an indebtedness in the sum of Two Hundred
Thirty-Five Million Dollars ($235,000,000; and to evi-
dence such indebtedness the Mortgagors have executed a
demand promisscry note, of even date herewith, said prom-
issory note, being in the principal amount of
$235,000,000 made payable to the order of Bearer, due on
demani at the offices of Banque Paribas (New York
Branch), The Equitable Tower, 787 Seventh Avenue, 32nd
Floor, New York, New York 10019 and said promissory note
is stipulated bear interest at the rate of twelve
percent (12%) per annum from date thereof until paid, and
to provide for reasonable attorneys' fees and other costs
of collection (said prorissory note is hereinafter called
the "Mortgage Note"), all as set forth in the copy of the
Mortgage Note which is attached hereto as a part hereof
and identified as Schedule 3, said Mortgage Note having
been paraphed "Ne Varietur" by me, Notary, for identifi-
cation with this Act of Collateral Mortgage and Pledge
(Louisiana) (herein called this "Mortgage"); and the
Mortgagors hereby acknowledge that the Mortgage Note will
he negotiated for the purpose of securing previously
incurred and hereafter incurred indebtedness, as hereto-
fore stated; and the Mortgagors hereby acknowledge that
the Mortgagors are justly indebted unto any future holder
or holders of the Mortgage Note (all <uch future holder
or holders of the Mortgage Note being hereinafter re-
ferred to as the "Agent", whether on2 or more) in the
full amount thereof, together with interest, attorneys'
fees, other collection costs, compensation of a keeper,
taxes, and all other amounts secured hereunder.

In the event that the Mortgage Note should be
placed in the hands of an attorney, after its maturity,
to institute legal proceedings to enforce the obligation
evidenced by the Mortgage Note or any obligation secured
by the pledge of the Mortgage Note, or any part thereof,
in principal or interest, or to protect the interests of
the hclder thereof, or in the event that the same should
be placed in the hands of an attorney for collection,
compromise, or other action, the Mortgagors hereby bind
themselves to pay the reasonable fees and other collec-
tion costs of the attorney who may be employed for that
purpose.

For all purposes of this Mortgage, unless the
context otherwise requires:




A. "Event of Default" shall have the meaning
set forth in Section 3.1 hereof.

B. "Hydrocarbons"™ shall mean oil, crude oil
and petroleum prnducts, gas and other liquid or
gaseous hydrocarbons.

C. "Indebtedness” shall have the meaning stat-
ed below.

D. "Lands described in Exhibit A" shall in-
clude all lands or oil and gas interests, the de-
scription of which is contained in Exhibit A or
incorporated in Exhibit A by reference tn another
instrument or document, and shall also include any
lands or oil and gas interests now or hereafter
unitized or pooled with lands or oil and gas inter-
ests which are either described in Exhibit A or the
description of which is incorporated in Exhibit A by
reference.

E. "Morigage" shall mean this instrument as
originally executed or as it may from time to time
be supplemented or amended by one or more instru-
ments supplemental hereto.

F. "Mortgaged Property" shall mean the proper-
ties, rights and interests hereinafter described and
defined as the Mortgaged Property.

G. "0il and Gas Leases"™ shall include o0il, gas
and mineral leases and shall also include subleases
and assignments of operating rights.

H. "Operating Equipment™ shall mean all sur-
face or subsurface machinery, equipment, facilities
or other corporeal movable property of whatsoever
kind or nature (excluding motor vehicles and mova-
bles only temporarily or transiently on the premises
for purposes such as drilling, reworking, servicing
or testing a well located thereon) now or hereafter
located on any of the Lands described in Exhibit A
or on a unit including all or part of the Lands
described in Exh 5it A, but not by way of limita-
tion, all oil wells, gas wells, water wells, injec-
tion wells, casing, tubing, rods, pumping units and
engines, christmas trees, derricks, separators, gun
barrels, flow lines, tanks, gas systems (for gather-
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ing, treating and compression), water systems (for
treating, disposal and injecticn), power plants,
poles, lines, .-ansformers, starters and control-
lers, machine shops, tools, storage yards and equip-
ment stored therein, buildings and camps, telegraph,
telephone and other communication systems, roads,
loading racks and shipping facilities.

I. "Production Sale cvontracts™ shall mean all
contracts now in effect, or hereafter entered into
by any Mortgagor, or any Mortgagor's predecessors in
interest, for the sale, purchase, exchange or pro-
cess.ny of Hydrocarbons produced from the Lands
described in Exhibii A, as amended from time to
time.

And now, in corder to secure the full, due, and
punctual payment of all indebtedness evidenced by the
Mor:gage Note, whether now existing or hereafter arising,
and/or any extension or rcnewal thereof, as well as all
costs, taxes, assessments, charges, insurance premiums,
attorneys' and collection fees, and other costs and in-
debtedness incurred or paid hereunder, including the
compensation of a keeper, and anv sums advanced or ex-
penses or costs incurred by the ..gent (or any receiver or
keeper appointed hereunder) which are made or incurred
pursuant to, or permitted by, the terms hereof, plus
interest at the rate herein specified or otherwise agreed
upon, fror the date of the advances or the incurring of
such expenses or costs until reimbursed, and to secure
the faithful performance and observance of all obliga-
tions, agreements, covenants and stipulations contained
herein and in the Mortgage Note (all of the foregoing
indebtedness, liabilities and obligations being hereinaf-
ter sometimes collectively referred to as the "Indebted-
ness"), the Mortgagors declare that they do by these
presents mortgage, affect, pledge, assign and hypothecate
to the Agent, whether the Mortgage Note may be held by
the Agent as an original obligation or in pledge, whether
now owned or hereafter acquired, all and the singular the
following described property:

(a) the Lands described in Exhibit A,
all 0il and Gas Leases and other mineral rights described
in Exhibit A and all cof the lands covered thereby, all
leasehold interests, overriding royalty interests, non-
participating royalty interests, mineral interests, pro-
duction payments, net profits interests, and any other
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interests measured by or payable out of production of the
Hydrocarbons from the 0il and Gas Leases, mineral rights
and/or Lands described in Exhibit A; and

(b) all of the foregoing interests of
the Mcrtgagors as such interests may be enlarged by the
discharge of any payments out of production or by the
removal ¢f any charges or encumbrances, together with the
Mortgagor.:' interests in, to and under or derived from
211 renewals and extensions of any 0il and Gas Leases or
other mineral rights described in Exhibit A, it being
specifically intended hereby that any new 0Oil and Gas
Lease (i) in which an interest is acquired by any Mort-
gagor after the termination or expiration of any 0il and
Gas Lease, the interests of such Mortgagor in, to and
under or derived from which are subject to the lien and
security interest hereof, and (ii) which coverz all or
any part of the property described in and coveréd by such
terminated or expired lease, shall, to the extent, and
only to the extent, such new 0il and Ga: 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 in Exhibit A, to the extent, and only to the
extent, that such agreements, assignments and subleases
(i) cover or include any of the Mortgagors' present
right, title and interest in and to the 0il and Gas
Leases and mineral rights described in Exhibit A, and/or
Lands described in Exhibit A, or (ii) cover or include
any other undivided interest now or hereafter held by the
Mortgagors in, to and under such 0il and Gas Leases,
mineral rights, and/or Lands described in Exhibit A,
including, without limitation, any future operating,
farmout and bidding agreements, assignments, subleases
and pooling, unitization and communitization agreements
and the units created thereby (including, without limita-
tion, all 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 ex-
tent, that such agreements, assignm-nts, subleases, or
units cover or include the said 0il and Gas Leases, min-
eral rights, and/or Lands described in Exhibit A; and

(@) all presently existing and future
advance paymen. agreements, oil, casinghead gas and gas
sales, exchange, processing contracts and agreements and

5



all other general intangibles to the extent, and only to
the extent, those contracts, agreements and general in-
tangibles cover or include the Oil and Gas Leases and
mineral rights described in Exhibit A and/or Lands de-
scribed in Exhibit A; and

(e) all presently existing and future
pernmits, licenses, servitudes, surface leases, disposal
agreements, easements and similar rights and privileges
which relate to or are appurtenant to the 0Oil and Gas
Leases and minerval rights described in Exhibit A, and/or
Lands described in Exhibit kh or are otherwise described
in Exhibit A; and

(£) all presently existing and future
unitization and pooling agreem2nts and the properties
covered and the units created thereby (including all
units formed under orcers, regulations, rules or other
official acts of any federal, state or other governmental
agency haviag jurisdiction) which are referred to in
Exhibit A or which re! te tc any of the properties and
interests referred to i1n Exhibit A whether or not the
same are Jescribed with specificity; and

(g) all Hydrocarbons which are in,
under, upon, attributable to, produced or to be produced
from the 0il and Gas Leases and mineral rights descrihed
in Exhibit A, and/or Lands described in Exhibit *», and
all inventory thereof upon extraction from the .. "head
or minehead; and

(h) the Production Sales Cuntracts, and
all accounts now or hereafter resulting from the sale of
Hydrocarbons at the wellhead or minehead; and

(i) all Operating Equipment; and

(7) all proceeds and products of the
foregoing and all accessions thereof and substitutions
therefor,

together with any and all corrections or amendments to,
or renewals, extensions or ratifications of, any of the
same, or of any instrument relating thereto, and all
contracts, operating agreements, records, logs, rights-
of-way, franchises, servitudes, easements, surface
leases, permits, licenses, tenements, hereditaments and
appurtenances now existing or in the future obtained in
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connection with any of the aforesaid, and all other
things of value and incident thereto which any Mortgagor
might at any time have or be entitled to (all the afore-
said property, rights and interests, together with any
additions thereto which may be subjected to the lien of
this Mortgage by means cf supplements hereto, being here-
inafter called the "Mortgaged Property");

SUBJECT, however, to (i) the restrictions,
exceptions, reservations, conditions, limitations, inter-
ests and other matters, if any, set forth or referred to
in the specific descriptions of such properties and in-
terests in E-hibit A (ircluding all presently existing
royalties, ¢ erriding royalties, payments out of produc-
tion and ott - burdens which are referred to in Exhibit A
and which arc taken into consideration in computing any
decimal interests set forth in Exhibit A); (ii) the
pledge and assignment contained in Article II herecf, but
only insofar and so long as said pledge and Assignment is
not inoperative under the provisions of Section 2.4 here-
of; and (iii) the condition that the Agent shall not be
liable in any respect for the peiformance of any covenant
or obligation of any Mortgagor in respact 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, in consideration of the prem-
ises and to induce the Agent to make the loans or extend
the credit above described, hereby covenant and agree
with the Agent as follows:

ARTICLE I

Particular Covenants and
Warranties of the Mortgagor

1.1 Payment of the Indebtedness. The Mortgag-
ors will duly and punctually pay the Inaebtedness, in-
cluding, without limitation, each and every obligation
owing on account of the Mortgage Note, and any obligation
for which the Mortgage Note may have been pledged as
security.




1.2 warranties. The Mortgagors warrant that
(a) the 0il and Gas Leases described in Exhibit A hereto
are valid subsisting leases, superior and paramount to
all other 0il and Gas Leases respecting the properties to
which they pertain, (b) the Mc.-tgagors, to the extent of
the interest specified in Exhibit A, have and will have
gocd and marketable title to each property, right or
interest constituting the Mortgaged Property and have a
good and legal right to mcrtgage and pledge the same to
the Agent, it being undersiood that the Mortgagors'
interest in each 0il and Cas Lease described in Exhibit A
shall exceed the Mor*gagors' net interest in production
from such lease to the extent of such Mortgagors' propor-
tionate share of the burden of all royalties, overriding
royalties and other such payments out of production, (c)
the Mortgaged Property is free from all encumbrances or
liens whatsoever, except as may be specifically set forth
in Exhibit A or as permitted by t.e provisions of Section
1.5(e) heareof, and (d) the Mortgagors are not obligated,
by virtue of any prepayment under any contract providing
for the sale by the Mortgagors of Hydrbcarbons which
contains a "take or pay" clause cor vrder any similar
errangement, to deliver Hydrocarbons at some future time
without then or thereafter receiving full payment there-
for. Each Mortgagor hereby covenants that it will war-
rant and forever defend the Mortgaged Property unto the
Agent, against cvery person whomscever lawfully claiming
the same or any part thereof, will maintain and preserve
the Mortgaged Property free from all encumbrances or
liens whatsoever, except as may be specifically sei forth
in Exhibit A or as permitted by the provisions of Section
1.5(e) hereof and will maintain and preserve the mortgage
and pledge hereby created so long as any of the Indebted-
ness remains unpaid.

1.3 Further Assurances. The Mortgagoers will
execute and deliver such other and further instruments
and will do such other ané further acts as in the opinion
of the Agent or its counsel may be necessary or desirable
to carry out more effectively the purposes of this in-
strument, including, without limiting the generality of
the foregoing, (a) prompt zorrection of any defect which
may hereafter be discovered in the title to the Mortgaged
Property or in the execution and acknowledgement of this
instrument, the Mortgage Note, or any other note or docu-
ment executed in connection herewith, and (b) prompt
execution and delivery of all division or transfer orders
which in the opinion of the Agent or its counsel are
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needed to transfer effectually to the Agent the pledged
proceeds of production from the Mortgaged Property.

1.4 Compliance with Laws. Each Mortgagor
shall comply in all material respects with all applicable
laws, rules, regulations and crders, such compliance to
include, without limitation, paying before the same be-
come delinguent all taxes, assessments, governmental
charges and levies imposed upon it or upon its property,
including all such taxes, acsessments, goverrmantal
charges and levies legally imposed upon this instrumenu
or upon the Mortgaged Property or upon the interest of
the Agent therein, or upnn :he ircome and profits there-
of, except such taxes. assessments, governmentai charges
and levies as are beinq rontested reasonably and in good
faith by appropriate procea2dings and for which adequate
reserves have been set aside or which would not '.ave a
material adverse effect on thce consolidated financial
condition, results of operati-ns, business, prospects or
properties of LDRH and its subsidiaries t:hen as a whole,
or the ability of ary Mortgagor to perform or observe its
respective obligations under this irnscrument.

1.5 Operation of the Mortgaged Property. So
long as the Indebtedness or any part thereof remair:
unpaid, and whether the Mortgagors are the operat. s of
the Mortgaged Propervy, the Mortgagors shall, at the
Mortgagors' own expense:

(a) Do all things necessarvy tu keep
unimpaired the Mortgagors' rights in the Mv:.jaced Prop-
erty and not, except in the ordinary cours: of business,
abandon any well or forfeit, surrender or r-.=ase any 0Oil
and Gas Lease or any rights in the Mortgage«d "roperty or
enter into .ny operating agreement with resoect to the
Mortgaged Property without the prior written consent of
the Agent;

(b) Cause the Lands described in Exhib-
it A and the m:neral rights theretc to be maintained,
developed, protected against drainage, 2nd continuously
operated for the pro iction of Hydroc. bons in a good and
workmanlike mariner a~ would a prudent operator, and in
accordance with generally accepted practices, applic...e
operating agrec=ments, and all applicable federal, state
and local laws, rules and regulations, excepting those
being contested in good faith with appropriate proceed-
ings or actions;



(c) Pay, or cause to be paid, promptly
as and when due and payable, all rentals and rovzlcies
payable in respect of the Mortgaged Property, and all
expenses incurred in or arising from the operation or
development of the Mortgaged Propurty;

(d) Cause the Operating Equipment to be
maintained and kept in good and effective operating coi-
dition, and all repairs, renewals, replacements, addi-
tions and improvements thereof or thereto, needful to the
production of Hydrocarbons from the Lands described *n
Exhibit A, to be promptly madc:

(e) Cause rh: Mortgaged Property to be
kept free and clear of lien:t ‘harges and encumbrances of
every character, other than (1) the lien hereof, (2)
taxes giving rise to a l.en but not due and payable, (3)
defects or irregularities in title, and liens, charges or
encumbrances, which are not such as to interfere materi-
ally with the development .peration or value of the
Mortgaged Property and not such ¢s to ffect materially
title thereto, (4) those set forth or rofer-ced to in
Exhibit A, (5) those being contested by .he Mortgagors in
good faith in such manner as not to jzopiardize ‘he
Agent's rights in and to Lhe Mortgaged Propecty, and (6)
tLose consented to in writing by the Agent,

(f) Maintain insurance with financially
so2d 2nd reputable insurance companies or associations
in such amounts and covering such risks as are usually
carried by companier engaged in the same or & similar
business end s milar.iy situvated, which insurar.:e may
provide for reisonable daductibl~s from the coverage
thereof, provided tlat all =--i ir. urauc including such
deauctibles' shall bLe rzasonablv <atisfactory to the
Agert at ail tines.

The Agent may from tiwe to time, in i“s discretinn, per-
form any acreement of the Mortgagors under this Section
1.5 or Section 1.4 hereof which the Mortgagors shall fail
to perform and take any other accion which th: Agent
decms necessary for the maintenunce or preservation of
any of the Mortgaged Property to its interest therein,
and the Mortgagors agree forthwith to reimburse the Agent
for any and all expenses of the Agent in conne-tion with
such perfurmance cf action together witn interest thereon
at the rate of ten percent (10%) pe:r annua from the date
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such expenses are incurred uniil such expenses are reim-
bursed by the Mortgago. s

1.6 lecord ng, etc. The Mortgacors will
promptly, and at “he.r own expense, recor?, register,
deposi1- and fiie this and every other ir.tr.ament in addi-
tion r. supplement:l hereto in such of.:c¢rs ond places,
at such fimes= 2r2 with such frequency as '.ay be neces-
sary, o- reasonab » requested by the Agen or its coun-
sel, tc preserve, protect and renew (e<cept as otherwise
provided herein) the .ien hereof as a first mortgage lien
and p.edge on immovable or movable property, as the case
may be, and the rights and remedies of the Agent, and
otherwise will do and perfornm all matters or cth.ings nec-
essary or expedient to be don~ or observed by .eason orl
any law or regulation of any State or of the United
States or of any other competent authority, for the pur-
pose of effectively creating, maintaininy ara preserving
the lien hereof on the Mortgaged Prooe- Ly.

1.7 Sale or Mortgage oi the Mortgag:d “roper-
ty. (a) The Mortgagors covenant and agree “.at the
Agent ma;, at its sole option, e'ect to trzat {i) any
sale, ¢ -ansfer, lease or conveyan-" ‘inc!uding. without
limitst.or poolii.g and unitizaticu) of ic- any granting
of an ot:in, righc ox first refusal or cther right to
purchas~. '‘-use or acquire) tie Mortgaged Property or any
part ther . € or interes. therein, or (i1i) any assignment
as secuiicy, pledge ypothecation 5 encumbrance of any
stock cr other egui y interest in the Morty--ors by the
Mortgagors, (heresr Lollectively referred to as a "Trans-
fer"), as an Evani of Defoult hercunder and thereupcn mav
invoke any remecies permitisd by this instrument. With-
oat limiting the foregoing option, the Agent may (if it
so elects) consent to anv proposed Transfrr and may re
quire as a condition to its consent incident to any such
Transfer, evidence satisfactory tc *he Agent of the cre-
ditworthiness and management abilit; .t any proposed
transferee and further that such Lransf 2022 execute inci-
dent to any such Transfer a “rit*en cZsumptioh agreemen:
in the form and cont ning sich terms as fhe Agent may
reguire, including, vithout limitation, an increas:2 in
the rate of interest payable upon t!e Indebtedness. The
conscit to any proposed Transfer shail not be deemed a
consent or waiver of aitv 2f the terms of this Section 1.7
vith regard to any vin=z future Transfer or encumbrance
"including a Tiansi{e incident to foreclosure of a con-
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sented %o encumbrarnce), and no consent shall be binding
unleczs sat forth in writing and signed by the 2gent.

(b) The Mortgagors covenant ad agree
that the Agent may, at its sole option, elect to treat
the Mortgagors' mortgage, pledge, hypnthecation 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
tr+ Vo tgaged Property or any part thereof or interest
tthe.e.3, 3s an Event of Defzult hereunder and thereupon
may - oke any remedies permitted by this instrument.
Withe.. limiting .he foregoing option, the "gunt may (if
it so eiects' r.onsent to eny proposed P'¢’ ¢ and may
require »s a -ondition to ics consent, - . ailed informa-
tion with respect to such Pledge and furtusr that the
holder of such Pledge shall have executed a written sub-
ordination agreement in form and containing such terms as
the Agent mey req:ice, including, without limitation, zn
express subordinatior of such Pledge and any indebtedness
secvrea theivby to the liens, assignments and security
interests of this instrument and to the payment of the
Indebtednecs. The consent tc any proposed Pledge shall
not kbe acemed & consent or waiver of any of the terms of
chiz Sectian 7.7 with regard to any other or future
Pledge; an2 no conasent shall be binding unless set forth
in wri.ins and signed by the Agent.

(c) Notwithstanding anything contained
in sv'sections ‘a) or (b) of this Section 1.7 to the
conts wy, the Acent may rot elect to treat as an Event ot

=fgulr uecevader any Transfer or Pledge with respect to
the mortcageé ¢ ~perty or any interest therein (i) re-
sulting f{rom a farmout, joint operating, pooling, unit-
1zation or area of mutual interest agreement with a third
party ~1 parties which any of the Mortgagors enters into
in the ordinary ccurie of business in good faith and
which s'ich Mortgancr determines in good faith to be nec-
essary for or advari.genus to the economic development or
cperatiovn of the Mortgeged Property and which would bc
deencd -ustomary by a reasonably prudent operator under
circuaus! nnces prevailing in the oil and gas industry ‘a
the -eral area of such porticn of the Mortgaced Proper-
ty v (i1 to which tre ’gent has given its prior written
conse iit.

1.8 FRecords, Ltatements and Reports. Each

Morcgagor will kee: ~roper books of record and accoint

12




(and provide acress to s ~ hooks ard records for review
or photocopying 4t suca times &+ .y be reasonably re-
g.:sted by the Agent) 1. which compleve and correct en-
..1¢. will be made of sich Mortgagor's transactions in
accordance with gererally ac-epted accounting prirciples.

1.9 No Governmznt .L Approvals. Each dortgagor
warranis that no approval or cunsent <t any regu..tory or
administrative commission or authurity, or of any other
goviramental body, is necessary (2 authorize the execu-
tion and delivery by the Mortgac¢ors of ti's instrument or
of the Mortgage Note, or to autnorize the observance or
pe~formance by any Mortgacor of the covenints contained
hereir ¢r in “he Mortgage Hut~,

1.10 Right of Entry. Each Mortgagor will
pesmsit Lne 2gent, or 1ts agents, to enter upon thne Mort-
gaged Proup:ity, and all parts thereof, for the purpose of

investicacring and inspecting the condition and operation
thereof.

1.11 Waiver of Prescription. Each Mortgagor,
vpon -lemand, wiiT rPuecute 1n wriiing, in form and sub-
stance satisfaciciv to the Agent, any such wioitte: waiv-
ers of prescription or acknowledgemen: of the Mor:g.ged
Note and the Irdebtedness, as may be required from time
to time by the Agent.

ARTICLE II

Pledge and Assignment

2 1 Pledge and Assignmert. As further securi-
ty for the payment_gl the Indebtedness including any
indebtedness or obligations secured by a pledge of the
Mortgage No' z, the Mutcgagcrs hereby transfer, pledage,
assi~n, warrant and ccnvey to the Agent, effective 7. of
.ne dete hereof, at 7:00 A.M. (a) &ll of Mortauagors
rights .o receive proceeds att-ibutable to the insu. nre
loss of the Mortgaged Property, and (b) all Hyclrocaibous
nwow or hereafter produced from and which accrue to the
Mortgaged Picperty, -1 all proceeds rvherefrom; provided,
howeve=, the Mortge s are aereby granted a license to
exer-ise all of the rights with respect to the Hydro-
carbons and the proceeds therefrom until the occurrence
of an Event of Default hereunder at which such time said
license shall terminate. All parcies producirg, purchas-
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ing or receiving any such Hydrocarbons, or having such,
or proceeds therefrom, in their possession for which they
or others are accountable to the Agent by virtue of the
provisions of this Article (herein collectively called
the "Purchasers”™), are authi>rized and directed to treat
and regard the Agent as ths ;lemdgee, assignee and trans-
feree of any Mortgagor anl i *titled in such Mortgagors'
place and stead upon the cccurrence of an Event of De-
fault hereunder to receive such Hydrocarbons and all
proceeds therefrom. So that as long as no Event of De-
fault shall exist and be continuing, the Mortgagors shall
continue to receive such proceeds; providad, however,
upon the occurrence of an Event of Default the Agent
shall so notify the Purchasers, and the Purchasers and
each of them shall be fully protected in so treating and
regarding the Agent as the assignee and transferee of any
Mortgagor and ent.tled in such Mortgagors' place anc
stead to receive such Hydrocarbons and all proceeds
therefrom and shall be under no obligation to determi 2
if an Event of Default has in fact occurred or to :iee to
the application by the Agent of any such proceeds or
payments received by it.

2.2 No Liability of tne Agent Collecting. The
Agent is hereby relieved from all lialility and held
harmless by each Mortgagoir for any failure by the Agent
to enforce collection of any proceeds so pledged and
assigned and from all other responsibility in connection
therewith, except the responsibility to account to the
Mortgagors for funds actually received.

2.3 F'=24e and Assignment Not a Restriction on
the Agent's Rig'.t.s. lothing herein contained shall de-
*-act from or limit the absolute obligation of the Mort-
gagors to meke paymenc of the Indebtedness regardless of
whethar the proceeds from Hydrocarbons which are produced
from and which accrue to the Mortgaged Property and which
are pledged and assigned by this Article are sufficient
to pay the same, 2nd the rights under this Article shall
be in addition to all other security now or hereafter
existing to secure the payment of the Indebtedness.

2.4 Status of Pledge and Assignment. Notwith-
standing the other provisions of this Article, the Agent
or any recesiver or keeper appointed in judicial proceed-
ings for the 2aforcement of this instrument shall have
the right tc eceive all of the Hydrocarbons and all
rights herei:. yledged and assigned and the proceeds
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therefrom after 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 provisions
of Section 3.1 hereof. Upon any sale of the Mcrtgaged
Property =or any part thereof pursuant to Article 1V here-
of, the Hydrocarbons thereafter produced from the proper-
ty so sold, the rights and the proceeds therefrom, shall
be included in such sale and shall pass to the purchaser
free and clear cf the pledge and assignment contained in
this Article.

2.5 Indemnity. (a) The Mortgagors hereby
jointly and severally agree to indemnify, reimburse and

hold the Agent, any entity for which the Agent may hold
the Mortgage Note as agent from time to time (collective-
ly, the "Banks") and the officers, directors, agents,
representatives or employees of each of the Agent and the
Banks (each of the foregoing, an "Indemnified Person"
and, collectively, the "Indemnified Persons") haraless
against all claims, actions, liabilities, judgments,
costs, attorneys' fees -r other charges of whatsoever
kind or nature including, but not limited to, those based
on the sole or concurrent negligence of the Agent, (here-
inafter in this Section 2.5 collectively called "claims")
made against or incurred by the Indemnified Persons or
any of them as a consequence of the Agent and the Mort-
gagors entering into this Mortgage or the assertion,
either before or after the payment in full of the Indebt-
edness, that the Indemnified Persons or any of them re-
ceived Hydrocarbons hcrein assigned or the proceeds
thereof claimed by third persons. The Mortgagors will
pay to any Indemnified Person any and all such amounts
and claims as may be paid by any Indemnified Perscn in
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 shall have
the right to defend against any such claims, employing
attorneys therefor, and unless furnished with reasonable
indemnity therefor, the Indemnified Persons or any of
them shall have the right to pay or compromise and adjust
all such claims, and each Indemnified Person shall be
reimbursed by the Mortgagors for all such costs and ex-
penses incurred by such Indemnified Person in respect of
any claims. Each Indemnified Person agrees to notify the
Mortgagors of the existence of any such claims (of which
such Person has actual knowledge); provided that no In-
demnified Person shall incur any liability whatsoever for
any failure to give such notice, nor shall such failure
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iimit or otherwise affect the obligation of the Mortgag-
ors to indemnify any Indemnified Person pursuant to the
provisions of this Section 2.5. Upon receipt of such
notice, the Mortgagors shall be enticled at their own
cost and expense to defend against any such claims; pro-
vided that the Mortgagors shall not take any action 1n-
consistent with any action taken or proposed to be taken
by aly Indemnified Person in connection with the defenze
of any such claims.

(b) Any amounts paid by any Indemnified
Person as to which such Indemnified Person has the right
to reimbursement under this Section 2.5 shall constitute
Indebtedness secured by the Mortgaged Property. The
indemnity obligations of the Mortgagors contaired in this
Section 2.5 shall continue in full force and effect to
the fullest extent permitted by law notwithstanding the
full payment and per{c ‘mance of the Indebtedness and
notwithstanding the discharge thereof. All amounts owed
by the Mortgagors to any Indemnified Person pursuant to
this Section 2.5 shall! be payable upon demand, and inter-
est shall accrue at the rate of ten percent (10%) per
annum on such amounts from the date of such demand until
the date of payment to such Indemnified Person.

(c) The obligations of the Mortgagors
as set forth in this Section 2.5 shall survive the re-
lease of this instrument. Such obligations are the joint
and several and solidary obligations of the Mortgagors.

2.6 Certain Rights and Powers of the Agent,
The Mortgagors authorize and empower the Agent to demand,
collect and receive all of said pledged and assigned
interest in and to Hydrocarbons and rights assigned here-
under, the income and proceeds therefrom, and to execute
and deliver all releases, receipts, division orders,
transfer orders and other instruments as may be desired,
required or necessary to have such production and the
proceeds therefrom pa.d directly to the Agent. The Agent
is and shall be authorized to endorse, negotiate and cash
any and all checks, drafts and money orders payable to
any Mortgagor alone, to the Agent, for account of any
Mortgagor, or to both a Mortgagor and the Agent, received
in connection with, in payment of, or as proceeds from
production of said pledged and assigned interests and the
Mortgaged Property herein mentioned, and to receive and
apply the proceeds therefrcm as hereinabove set forth.
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ARTICLE III

Events of Default

3.1 Fvents of Default. (a) In case any one
or more of the following events shall occur (each such
occurrence, an "Event of Default") and shall not have
been remedied then and in such event the Agent, at its
option, may declare the entire unpaid principal of and
the interest accrued on the Mortgage Note and all other
Indebtedness secured hereby to be forthwith due and pay-
able, without demand, presentment, notice of intent to
accelerate, notice of acceleration, or notice or demand
of any kind, all of which are hereby expressly waived by
the Mortgagors:

(i) a default in the payment
or prepayment of prircipal of or interest on
the Mortgage Note, or in the payment of any
other Indebtedness szcured hereby, when due,
and in the case of a default in the payment of
any amount other than principal, such default
shall continue for a period of three consecu-
tive days;

(ii) failure by any Mortgagor
to perform or observe any covenant or agreement
contained in this instrument (other than a
default in the payment of principal of or
interest upon the Mortgage Note or in the pay-
ment of any other Indebtedness) to be performed
and observed by any Mortgagor and such failure
shall continue for 30 consecutive days; or

(iii) &ny representation or
warranty made herein shall prove to be untrue
in any material respect.

ARTICLE IV

Enforcement of the Security

4.1 Remedies on Default. Each Mortgagor for
itself, its successors and assigns, does by these pre-
sents stipulate that it shall be lawful for, and each
Mortgagor hereby authorizes the Agent, upon the occur-
rence and during the continuance of any Event of Default,
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to cause all and singular the Mortgaged Property to be
seized and sold by executory process, without appraise-
ment, either in its entirety or in lots or parcels as the
Agent may determine, to the highest bidder for cash, or
on such terms as the Agent in such proceedings may di-
rect; and each Mortgagor for itself, its successors and
assigns, hereby acknowledges the Indebtedness secured
hereby whether now existing or to arise hereafter and
confesses judgment thereon if the same are nct paid at
maturity.

4.2 Waiver of Appraisement, Other Rights, etc.
To the extent allowed by law, each Mortgagor hereby
waives: (a) the benefit of appraisement, as provided in
Articles 2332, 2336, 2723 and 2724 of the Louisiana Code
of Civil Procedure, and all other laws conferring the
same; (b) the demand and three days delay accorded by
Articles 2639 and 2721 of the Louisiana Code of Civil
Procedure; (c) the notice of seizure provided for in
Articles 2293 and 2721 of the Louisiana Code of Civil
Procedure; (d) the three days delay provided by Articles
2331 and 2722 of the Louisiana Code of Civil Procedure;
and (e) the benefit of the other provisions of Articles
2331, 2722, and 2723 of the Louisiana Code of Civil Pro-
cedure and any other articles not specifically mentioned
above.

4.3 Judicial Proceedings. Upon the occurrence
of any Event of Default and i1f such Event of Default
shall be continuing, the Agent may proceed by a su’t or
suits in equity or at law, whether for a foreclosure
hereunder, or for the sale of the Mortgaged Property, or
for the specific perfourmance of any covenant or agreement
herein contained or in aid of the execution of any power
herein granted, or for the appointment of a receiver or a
keeper pending any foreclosure hereunder or the sale of
the Mortgaged Property, or for the enforcement of any
other appropriate legal or equitable remedy.

4.4 Certain Aspects of a Sale. The Agent
shall have the right to become the purchaser at any sale
held by the court, receiver or public officer, and the
Agent so purchasing shall have the right to credit the
amount of the bid made therefor upon the amount payable
out of the net proceeds of such sale to it. Recitals
contained in any conveyance made to any purchaser at any
sale made hereunder shall conclusively establish the
truth and accuracy of the matters therein stated, includ-
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ing, without limiting the generality of the foregoing,
nonpayment of the unpaid principal sum of, and the inter-
est accrued on, the Mortgage Note after the same shall
have become due and payable, and advertisement and con-
duct of such sale in the manner provided herein.

4.5 Receipt to Purchaser. Upon any sale, the
receipt of the Agent, or of the officer making sale under
judicial proceedings, shall be suificient discharge to
the purchaser or purchasers at any sale for his or their
purchase money, and such purchaser or purchasers and his
or their assigns or personal representatives shall not,
after paying such purchaser money and receiving such
receipt of the Agent or of such officer therefor, be
obliged to see to the application of such purchaser mon-
ey, or be in any way answerable for any loss, misapplica-
tion or nonapplication thereof.

4.6 Effect of Sale. Any sale or sales of the
Mortgaged Property shall operate to divest all right,
title, irnterest, claim and demand whatsoever either at
law or in equity, of the relevant Mortgagor of, in and to
the premiscs and the property sold, and shall be a per-
patual bar, both at law and in equity, against such Mort-
gagor, its successors and assigns, and against any and
all persons claiming or who shall thereafter claim all or
any of the property sold from, through or under such
Mortgagor, its successors and assigns; nevertheless, such
Mortgagor, if requested by the Agent so to do, shall join
in the execution and delivery of all propeyr conveyances,
assignments and transfers of the properties so sold.

4.7 Operation of the Mortgaged Property by the
Agent. Upon the cccurrence and continuance of an Event
of Default, and in addition to all other rights herein
conferred on the Agent, the Agent or its representative
is hereby appoii.ted a keeper of the Mortgaged Property
pursuant to the terms and provisions of Louisiana Revised
Statutes 9:5131 et seq and 9:5136 et seq. The keeper may
operate the same without any liability to the Mortgagors
in connection with such operations, except to use ordi-
nary care in the operation of saicd properties, and the
keeper shall have the rigit (a) to =2nter into and upon
and take possession of the Mortgaged Property, to lease
the same, collect and receive all rencs, issues and prof-
its thereof and apply the same, less the necessary ex-
penses of collection thereof, for the care, operation and
preservation of the Mortgaged Property, including, with-
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out Liz:vation, t“e payment of fees, insuran-e premiums,
cost ni -"perati of the Mortgaged Property, taxes, as-
sessmen:s, interest, penalties and water charges; (b) to
collect, receive and receipt for all rights and all Hy-
drocarbons produced and sold from the Mortgaged Property,
to make repairs, purchase machinery and equipment, con-
duct work-over cperations, and drill additional wells;
and (c) to exercise every powei, right and privilege of
the Mortgagors with respect to the Mortgaged Property.
The compensation for he services of the keeper are here-
by fixed at five per.:at (5%) of the amount due or sold
for or claimed or =~ :;ht to be protected, preserved or
enforced in the proceeding for the recognition of this
Mortgage and shall be secured by the mortgage and pledge
herein granted.

4.8 Mortgagors' Stipulations; Confession of
Judgment. Each Mortgagor for 1tself and for i1ts succes-
sors and assigns dces by these presents agree and stipu-
late that, upon the occurience of an Event of Default, it
shall be lawful for and each Mortgagor does hereby autho-
rize the Agent withouv making a demand or "puiting in
default™ ("patting ir ‘=7 'u" being expressly waived) to

cause all and singul- -“ed Property to be
seized and sold by - legal process with-
out appraisement (& ..ng expressly waivegd),

either in its entirety or 1a lots or parczels as the Agent
may determine, to the highest bidder for cash or on such
terms as the Agent may direct. Each Mortgagor for it-
self, its successors and assigns hereby confesses judg-
ment for the full amount of the Mortgage Note including,
without limitation, principal, interest, and attorneys'
fees due thereunder, and any other Indebtedness secured
and to be secured hereby. This consent shall survive the
termination of this Mortgage and shail extend to and
continue to benefit each person who is or becomes a co-
owner of any portion of the Mortgaged Property foreclosed
upon.

ARTICLE V

Hazardous Substances

5.1 Representations and Warranties. The liort-
gagors hereby jointly and severally represent and war- -t
that neither any Mortgagor nor, to the best knowledge o.
any Mortgagor, any other person or entity has ever caused
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or permitted any Hazardous Substances (as such term is
hereinafte. defined) to be placed, held, located or dis-
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 entity) as a treatment,
storage or disposal facility or site (whether permanent
or temporary;, for any Hazardous Substances.

5.2 Indemnification. The Mortgagr s hereby
jointly and severally agree to protect, defe: indemnify
and hold each Indemnified Person harmless from and
against any and all losses, liabilities (including strict
or absolute liability), damages, injuri2s, expenses, and
costs including, without limitation, court costs and
reasonable attorneys' fees, of any suit, settlement or
judgment and claims of any and every kind whatsoever paid
(including any fees, expenses and court costs incurred t
enforce this indemnity), incurred or suffered by, or
isserted against any of the Indemnified Persons by any
person or entity or governmental agency for, with respect
to, or as a direct or indirect result of, the presence
on, under or at, or the escape, seepage, leakage, spill-
age, emission, discharge or release from, the Mortgaged
Property of any Hazardous Substance including, without
limitation, any suit, settlement or judgment or claim
asserted or arising under, as =mended, the Comprehensive
Environmental Response, Compensation and Liability Act,
the SuperFund Amendment and Reauthorization Act, the
Resource Conservation Recovery Act, the Federal Water
Pollution Control Act, the Federal Environmental Pesti-
cides Act, the Toxic Substances Control Act, the Clean
Water Act, the Clean Air Act, the Louisiana Solid Waste
Management and Resource Recovery law, the Louisiana Haz-
ardous Waste Control Law, the Louisiana Resource Recovery
and Development Act, the Louisiana Solid Waste Regula-
tions, the Louisiana Hazardous Waste Management Flan, the
Louisiana State and Local Coastal Resources Management
Act, the Louisiana Abandoned 0il Field Waste Site Law,
the Louisiana Coastal Management Guidelines, the Louisi-
ana Environmental Quality Act, the Louisiana Water Pollu-
tion Control Regulations, and the Louisiana Air Pollution
Control Requlations, any so called federal, state or
local "Superfund” or "Superlien"™ statute, or any other
statute, law, ordinance, code, rule, regulation, order or
decree regulating, relating to or imposing liability
(including strict liability), or standards of conduct
concerning any Hazardous Substance, as now or at any time
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hereinafter in effect, regardless of whether or not
caused by, on the behalf of, or within the control of
Mortgagor. The obligations of the Mortgagors set for:

in this Section 5.2 shall survive the release or termina-
tion of this Mortgage.

5.7 Definii.ion of Hazardous Substances. For
purposes of this l«rtgage, the term "Hazardous Sub-
stances” shall mea:.. and include those elements or com-
ppounds which exhibit any of the characteristics of a
"hazardous" waste or are contained in the list of sub-
stances determined to be "hazardous," expressly including
oilfield wastes and naturally occurring radio-active
materials, in each such case, even if not exhibiting any
such characteristics listed as hazardous, subject to
regulation by, or receivinj an exemption or exclusion as
adopted by, the Unived States Environmental Protection
Agency ("EPA"), the Louisian- Department of Environment~’
Quality ("DEQ"), the Louisiana Department of Natural
Resources ("DNR") or any successor agency, and the i:st
of toxic pollutants designated by the United States C.n-
gress, the EPA, DEQ or DNR or defined by any other feder-
al, state or local =tatute, law, ordinance, code, rule,
regulation, order or decree requlating, relating to, or
imposing liability (including strict liability) or stan-
dards of conduct concerning, any solid, hazardous, toxic
or dangerous wasie. substance or material, as now or at
any time hereinafter in effect.

5.4 Notification. If any Mortgagor receives
any notice or knowledge of (i) the occurrence of any
event involving the use, spill, release, leak, seepage,
discharge or cleanup of any Hazardous Substance, or (ii)
any complaint, order, citation or other notice with re-
gard to air emissions, water discharges, or anv other
environmental, health or safety matter affecting any of
the Mortgagors or the Mortgaged Property (an "Envircnmen-
tal Complaint™) from any person or entity (including,
without limitation, the EPA, DEQ or DNR), then such Mort-
gagor shall immediately notify the Agent orally and in
writing of any such notice, and, if the Envircnmental
Complaint is in writing, shall immediately deliver a copy
of the Environmental Complaint to the Agent.

5.5 Agent's Right to Act. In addition to all
other rights granted to the Agent under any other agree-
ments the Agent shall have the right, hut not the obliga-
tion, to enter onto the Mortgaged Property or to take
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such other actions as it deems necessary or advisable to
clean up, remove, resolve, eliminate or minimize the
impact of, or otherwise deal with, any such Hazardous
Substance or Environmental Complsint following receipt of
any notice from any person or entity (including, without
limitation, the EPA, DEQ or DNR) csserting the existence
of any Hazardous Substance or an Environmental Complaint
pertaining to the Mortgaged Property or any part thereot
which, if true, could result in an order, suit or other
action against the Agent and/cr which, in the sole opin-
ion of the Agent, could have an adverse impact on the
value of the Mortgaged Property or otherwise jeopardize
the Agent's lien against the Mortjaged Property granted
or created under this Mortgage.

5.6 Environmental Audit and Risk Assessment.
The Agent shall have the right, in ts sole discretion,
to require the Mortgagors to periodi -ally perform (at the
Mortgagors' sole cost and expense) an environmental audit
and, if deemed necessary by the Agent, an environmental
risk assessment of the Mortgaged Property, of the Mort-
gagors' solid, oilfield and hazardous waste management
practices and/or the solid, oilfield or hazardous waste
disposal sites used by the Mortgagors, each of which must
be satisfactory to the Agent. Said audit and/or risk
assessment must be performed and reported by an environ-
mental consultant satisfactory to the Agent. Should the
Mortgagors fail to perform any such reasonably requested
environmental audit or risk assessment within thirty days
of the Agent's written request to the Mortgagors for
same, the Agent shall have the right, but not the obliga-
tion, to retain an environmental consultant to perform
said environmental audit or risk assessment. Any funds
of the Agent used for any purpose referred to in Section
5.5 or this Section 5.6, together with interest thereon
as hereafter provided, shall constitute obligations in-
cluded in the Indebtedness secured by this Mortgage.
Such dvances of funds by the Agent shall bear interest
at the rate of ten percent (10%) per annum from and after
the date such funds are expended by the Agent until re-
paid by the Mortgagors to the Agent.
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ARTICLE VI

Miscellaneous Provisions

6.1 Defense of Claims. Each Mortgagor will
notify the Agent, 1n writing, promptly of the commence-
ment of any legal proceedings affecting the lien hereof
of the Mortgaged Property, or any part thereof, and will
take such action, employing attorneys agreeable to the
Agent, as may be necessary to preserve such Mortgagors'
or the Agent's rights affected thereby; and should such
Mortgagor fail or refuse to take any such action, 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 in con-
nection therewith as it may in its discretion deem prop-
er, the Mortgagors hereby agreeing that all sums advanced
or all expenses incurred in such actions, plus interest
2t the rate of ten percent (19%) per annum, shall consti-
tute obligations included in the Indebtedness secured by
this Mortgage, and will, on demand, be reimbursed to the
Agent.

6.2 Indebtedness. The maximum amount of In-
debtedness to be secured by the mortgage lien and pledge
created by this » -tgage shall not exceed at any one time
outstanding the sum of $235,000,000. The obligations,
liabilities and indebtedness of the Mortgagors hereunder
shall be joint, several and in solido.

6.3 Renewals, Amendments and Other Security.

Renewals and extensicns of the Indebtedness may be made
at any time and amendments may be made to agreem:nts
r=lating to any part of such Indebtedness or the Mort-

:d Property and the Agert may take or may now hold
¢ r security for its Indebtedness without notice to or
cc ent of the Mortgegors. The Agent may resort first to
s' . other security or any part thereof or first to the
security herein given nor any part thereof, or from time
to time to either or both, even to the partial or com-
plete abandonment of either security, and such action
shall not be a waiver of any rights conferred by this
Mortgage, which shall continue as a first lien upon the
Mortgaged Property not expressly released until the Mort-
gage Note and all other Indebtedness secured hereby is
fully paid.
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6.4 Unenforceable or Inapplicable Provisions.
If any provision hereof or of the Mortgace Note 1s 1inva-
1lid or unenforceable in any jurisdicticn, the other pro-
visions hereof or of the Mortgage Note shall remain in
full force and effect in such jurisdiction, and the re-
maining provisions hereof shall be liberally construed in
favor of ti : Agent in order to effectuate the provisions
hereof, and the invalidity of any provision hereof in any
jurisdiction shall not affect the validity or enforce-
ability of any such provision in any other jurisdiction.

6.5 Advances by the Agent. Each and every
covenant herein contained shall be performed and kept by
the Mortgagors solely at the Mortgagors' expense. If the
Mortgagors shall fail to perfor- or keep any of the cove-
nants of whatsoever kind or nature contained in this
instrument, the Agent or any receiver or keeper appointed
hereunder may, but shall not be obligated to, make ad-
vances to perform the same in the Mortgagors' behalf, and
the Mortgagors b reby agree to repay such sums upon de-
mand plus interest at the rate of ten percent (10%) per
annum. No such advance shall be deemed to relieve the
Mortgagor from any default hereunder.

6.6 Rights Cumulative. Each and every right,
power and remedy herein given to the Agent shall be cumu-
lative and not exclusive; and each and every right, power
and remedy whether specifically herein given or otherwise
existing may be exerciged from time to tine and so often
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 right, power or remedy shall not be
deemed a waiver of the right to exercise, at the same
time or thereafter, any other right, power or remedy. No
delay or omission by the Agent in the exercise of any
right, power or remedy shall impair any such right, power
or remedy or operate as a waiver thercof or of any other
right, power or remedy then or thereafter existing.

6.7 Waiver by the Agent. Any and all cove-
nants in this instrument may from time to time by instru-
ment in writing signed by the Agent be waived to such

nt and in such manner as the Agent may desire, but no
such waiver shall ever affect or impair the Agent's
rights or liens hereunder, except to the extent specifi-
cally stated in such written instrument,
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6.8 Successors and Assigns. This instrument
is binding upon the Mortgagors, and th. Mortgagors' re-
spective successors and assigns, and shall inure to the
benefit of the Agent, its successors and assigns, and the
provisions hereoi sk:ll likewise be covenants running
with the land.

6.9 Artic'e °n. Section Headings. The article
and section headin3s in this instrument are inserted for
convenience of referencc and shall not be considered a

part of this ic<*rument or used in its interpretation.

€.10 Jornstruction. This instrument is in all
respects to be c.1strued under the laws of the State of
Louisiana as a spezial mortqgage, 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 te payment and performance of all In-
debtedness.

6.11 Waiver. The parties hereto waive the
production of any mortgage, conveyance, and tax certifi-
cates und agree to hold the undersigned Notary harmless

in the premises.

€.12 rotices Any notice, request, demand or
other instrument which may be required sr permitted to be
given or serverd upon the Mortgagors shall be given or
made by {ax, telegraph cable or in writing and faxed,
teleyraphed, cabled, nailed or delivered to each Mortgag-
or ¢t the "iddress For Notices"™ shown below its signature
at the ~d of tnis instrument or to such different ad-
dress . 'ny * rtgagor shal) have desigrnated by notice to
the Agent. E«4cept as otherwise provided in this irstru-
ment, all such ccmmunications shail be deemed to have
been duly given waen transmitted by telex or facsimile,
delivered to the telegraph cor cable office or personally
delivered or delivered to a nationally recognized courier
service or, in the case of a mailed notice, upon receipt,
in cach r~2se given or addressed as aforesaid. Any no-
ti-e, requesi, aemand or other instrument which may be
required or permitted to be given or served upon the
Agert “hall be given or made by telex, fax, telegraph,
cabl2 or 1n writing and telexed, faxed, telegraphed,
+2bled, mailed or delivered to the Agent at Bangue Pari-
r s (lew York Branch), 787 Seventh Avenue, 32nd Floor,
New York, New York 10019, Attention: Charles Thompson,
*glex aumber 177324, facsimile number (212) B41-2555, or
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to such different address as the Agent shall have desig-
nated by notice to the Mortgagors. All such communica-
tions shall be deemed to have been duly given to the
Agent upon receipt thereof.

6.13 Payment of Indebtedness. If the Indebt-
edness shall be fully paid in full and the covenants
herein contained shall be well and truly performed, the
interest of the Agent in the Mortgaged Property shall be
extinguished; and the Agent in such case shall, upon the
request of the Mortgagors and at the Mortgagors' cost and
expense, deliver to the Mortgagors proper instruments
and/or releases acknowledging satisfaction of this in-
strument.

6.14 Commissioner's Unit. Notwithstanding any
provision contained in this Mortgage to the contrary,
pursuant to Louisiana Revised Statutes 30:1 et seg. and
excluding conventional or declared units, the Mortgagors
shall have the right and are hereby authorized to unit-
ize, pool, or combine all or any part of the Mortgaged
Property as to one or more of the formations therein with
other lands by forming a unit (the "Commissioner's Unit")
in accordance with a lawful order of the Conmissioner of
Conservation of the State of Louisiana (the "Commission-
er"), and, from time to time, with appropriate order
evidencing the approvsl of the Cocumissioner, to modify,
change or terminate any such Commissicner's Ucit. In
such event, the terms, conditions and provisions of this
Mortgage and, as the case may be, the 0il and Gas Leases
affected thereby shall be deemed modified to conform to
the terms, conditions, and provisions of such Commission-
er's Unit. Immediately after formation of any Commis-
sioner's Unit, the Mortgagors shall furnish to the Agent,
a true copy of the order of the Commissioner creating
such unit, in such number of counterparts as the Agent
may reasonably request. To the extent that the interest
of any Mortgagor in any such Commissioner's Unit (or any
part thereof) if not included and described in Exhibit A,
such interest shall becrue a part of the Mortgaged Prop-
erty and shall be subject to the lien hereof in the sam':
manner and with the same effect as though such unit and
the interest of such Mortgagor therein were specifically
described in Exhibit A. Any Commissioner's ' - in exis-
tence on the date of this Mortgage shall be yuverned by
this Section 6.14 of this Mortgage. The Mortgagors may
enter intc conventional or declared unit agreements or
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other unitization agreements not hereinabove authorized
only with the prior written consent of the Agent.

6.15 Authentic Act. Each Morigagor i1urther
agrees that, in the event any proceedings are t:ken under
this Mortgage by way of executory process or otherwise,
any and all declarations of the facts made by authentic
act before a Notary Public and in the presence of two
witriesses, by a person declaring that such facts lie
within his knowledge, shall constitute authent.c evidence
of such facts for the purposes of executory process.

28



NOW, PERSONALLY INTERVENES the undersigned
individual acting on behalf of the Agent, hereby accepts
this Mortgage.

THUS DONE AND PASSED, in multiple originals, before me,
the undersigned Notary Public, in and for the County of
New York, State of New York, in the presence of the un-
dersigned competent witnesses, who hav= hereto signed
their names with said appearers and me, said Notary Pub-

lic, after due reading of the whole, on the date herein-
above set forth.

LOUIS DREYFUS RESERVES CORP.

By: %fﬁ

Name: Jeffrey Gilman
Title: 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

BOGERT OIL COMPANY

=

Name: Jéffrey Gilman
Title: 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:

Lo, & Vho SO

Name: Charles Thompson

rd

/ 2 / /

WITNESSES TO ALL SIGNATURES: L) 1/

N}

Notary Public

3 _
(fﬂl\J_\ﬁ;V \(c£4 Aj;\%_q\ In and for the County of
g

New York, State of New York,
Commission Expiring

'

I‘/) // -~
T rap L L SR E )7 2

EiLEEN M. FARGIS
Pui State of New York

Ma379¢4

valary
¥

* County
28, 1903
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Schedule 2
1o
Act of Collateral Mortgage and Pledge (Louisiana)

RA F ERT M PANY

I, the undersigned, hereby certify that I am the Assistant
Secretary of Bogert Oil Company (the "Corporation”), = corporation duly
orgauized and existing under the laws of the State of Oklahnma, that attached
hereto as Exhibit A are rcsolutions that were duly acopted 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
14th day of October, 1992.

P@aw W\ hebo-

H. Mclton
A.ssmam Secretary

j:\legal\forms\paribas.sch



EXHIBIT A
BOGERT OIL COMPANY

RESOLUTIONS

RESOLVED, that the form and terms cf each of (a) the Amended
and Restated Credit Agreement (the "Crad.: Agreement") among Louis
Dreyfus Reserves Holding Corp., Louis Dreyfus keserves Cor:. , Louis
Dreyfus Gas Holdings Inc. Louis Dreyfus Gas Sales Inc., Bogert 0il
Company and LDRC Energy, Inc., as the Borrowers (the "Borrowers"),
Louis Dreyfus Reserves Holding Corp., as Borrewing Agent, and
Bangue Paribas (New York Branch) as Agent for each bank which
signed the ~“-2dit Agreement (the "Ranks"), (b) the Notes, (c) the
Security agreerent, (d) (i) the (A) Act of Collateral Mortgage and
Pledge (Lov. iana), (B) the "mended =and Restated Security
Agreement, .ssignment of Production and Financira Statement, (C)
the Pledge of Collateral Mortgag. Yote (Louisiana), (D) the Amended
and Restated Pledge of Collateral Mortgaga Note (Louisiana) and (E)
the Collateral Mortgage Note (the “Loﬁisiaha Security Agreements"),
which Louisiana Security Agreements contzin, without limitation,
confession of julgment, waivers of delay and appraisement, and
consent to executory process, (ii) the 0¢klahoma Amended and
Restated Mortgage, Assignment, . -‘urity Agceement and Financincg
Statement, (iii) the Texas Deed of Trust, Mcrtgage, Assignment,
Security Agreement and Financing Statement, (iv) ihe New Mexico
Mortgage, Assignment, Security Agreement and Financing Statement
and (v) the North Dakota Mcrtgage, Assignment, Security Agreement,
and Financing Statement (the "Mortgages"), (e) {i} the Pledge an¢

j:\legal\forms\ldrcres6.par 1




RESOLVED, that this Corporation borrow, together with the
other Borrowers, the amounts determined as described in the Credit
Agreement (the "3orrowings") on the terms and at the interest rates
and upon a payment of the fees, charges and expenses that are set
forth in the Credit Agreement and issue the Notes (as defined in
the Credit Agreement) and pledge to the Banks the collateral that
is owned by this Corporation that is described in the Security
Agreement, the Pledge Agreements and the Mortgages, all in
accordance with the terms of the Loan Documents in the form
executed; and

RESOLVED, that Jeffrey R. Gilman acting alone is 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 in accordance with the terms of the Credit Agreement as
he deems to be proper and (c) to execute on behalf of this
Corporation the Credit Agreement and the Ancillary Credit Documents
(including without limitations Notices of Borrowing), in the forms
finally negctiated, in each case, as conclusively evidenced by the
terms of the Credit Agreement and the Ancillary Credit Documents in
form so executed; and

RESOLVED, that Jeffrey R. Gilman is 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 in the forms finally negotiated, in each case,

j:\legal\forms\ldrcres6.par 3




as conclusivesly evidenced by the terms of the Notes, the Security
Agreement, the Pledge Agreements, the Mortgages and Ancillary
Security Documents in form so executed;

RESOLVED, that any and all actions of Jeffrey R. Gilman that
are or have been taken in the name and on behalf of this
Corporation in further~~~-e of the transactions contemplated by the
Credit Agreement, t! her Loan Documents and the Ancillary Loan
Documents, as contemplated in the foregoing Resolutions, are

ratified and confirmed in all respects.

j:\legal\forms\ldrcresé6.par 4



Schedule 1
to
Act of Collateral Mortgage and Pledge (Louisiana)

RP NS OF LOUIS DREYF R P

I, the undersigned, hereby ce '‘fy that I am the Assistant
Secretary of Louis Dreyfus Reserves Corp. (the "Corporation"), a corporation
duly organized and existing und. che 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 hand this
14th day of October, 1992.

Qul) HYViefrn~

H. Melton
A551stant Secretary

J:\legal\forms\panbas.sch




EXHIBIT A
LOUIS DREYFUS RESERVES CORP.

RESOLUTIONS

RESOLVED, that 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 Inc., Bogert 0il
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 for each bank which
signed the Credit Agreement (the "Banks"), (b) the Notes, (c) the
Security Agreement, (d) (i) the (A) Act of Collateral Mortgage and
Pledge (Louisiana), (B) the Amended and Restated Security
Agreement, Assignment of Production and Financing £ atement, (C)
the Pledge of Collateral Mortgage Note (Louisiana), (D) the Amended
and Restated Pledge of Collateral Mortgage Note (Louisiana) and (E)
the Collateral Mortgage Note (the "Louisiana Security Agreements"),
which Louisiana Security Agreements contain, without limitation,
confession of judgment, waivers of delay and appraisement, and
consent "o execucory process, (ii) the Oklahoma Amended and
Restated rtgage, Assignment, Security Agreement and Financing
Statement, (iii) the Texas Deed of Trust, Mortgage, Assignment,
Security Agreement and Financing Statement, (iv) 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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Security Agreement by Louis Dreyfus Reserves Corp. and (ii) the
Pledge and Security Agreement by Louis Dreyfus Reserves Holding
Corp. (the "Pledge Agreements") (the Crec.t Agreement, the Notes,
the Security Agreement, the Mortgages and the Pledge Agreements,
collectively, the "Loan Documents"), drafts of each of which have
been exhibited to the Management, that are intended to be entered
into by the Borrowers with the Banks, are approved; and

RESOLVED, that this Corporation is authorized to enter into
and »arform the terms of (a) each of the Loan Documents in the form
exhibited to the Management with sucn changes in that form as are
determined to be appropriate in the sole discretion of the persons
who are authorized to execute the Loan Documents on behalf of this
Corporation, (b) und all of the other agreements, documents,
instruments and certificates that are described or contemplated in
or otherwise are desirable to be executed in connection with the
Loan Documents (in the case of all such agreements, documents or
instruments described or contemplated in the Credit Agreement, the
"Ancillary Credit Documents" and, in the case of all such
agreements, documents or instruments described or contemplated in
the Mortgages, the Security Agreement and the Pledge Agreements,
the "Ancillary Security Documents" and togetheé, the "Ancillary
Loan Documents"), in each case as conclusively evidenced by the
execution of the Loan Documents and the Ancillary Loan Documents by

those persons; and
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RESOLVED, that this 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
forth in the Credit Agreement and issue the Notes (as defined in
the Credit Agreement) and pledge to the Banks the collateral that
iz owned by this Corporation that is described in the Security
Agreement, the Pledge Agreements and the Mortgages, all in
accordance with the terms of the Loan Documents in the form
executed; and

RESOLVED, that Jeffrey R. Gilman acting 2lone 1s authorized
and directed on behalf of the Corporation to (a) negotiate . =h
changes in the terms and conditions of the Loan Documents and the
Ancillary 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) to execute on behalf of this
Corporation the Credit Agreement and the Ancillary Credit Documents
{including without limitations Notices of Borrowing), in the forms
finally negotiated, in each case, as conclusively evidenced . v the
terms of the Credit Agreement and the Ancillary Credit Documents in
form so executed; and ‘

RESOLVED, that Jeffrey R. Gilman is authorized and directed on
behalf of the Corporation to execute the lNotes, the Security
Agreement, the Pledge Agreements, the Mortgages and the Ancillary
Security Documents in the forms finally negotiated, in eaca 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 in form so executed;

RESOLVED, that any and all actions of Jeffrey R. Gilma: that
are or have been taken in the name and on behalf of this
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

ratified and confirmed in all respects.
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Schedule 3
to
Act of Collateral Mortgage and Pledge (Louisiana)

COLLATERAL MORTGAGE NOTE

$235,000,000 October 16, 1992

FOR VALUF RECEIVED, on demand, the undersigned
in solido (collectively, the "Mak.r"), promises to pay to
the order of Bearer at the offices of Banque Paribas
(New “ork Branch), The Egquitable Tower, 787 Seventh Ave-
nue, 32nd Floor, New York, New York 10019, the sum of TWO
HUNDRED THIRTY-FIVE MILLION DOLLARS ($235,000,000) with
interest at the rate of twelve percent (12%) per annum
frcm the date until paid.

In the event this note should be placed in the
hands of an attorney, after its maturity, to injtitute
legal proceedings to enforce the obligation evidenced by
this note or any obligation secured by the pledge of this
note, or any part hereof, in principal or in interest, or
to protect the interests of the holder hereof, or in the
event the same should be placed in the hands of an attor-
ney for collection, compromise or other action, the Maker
binds itself to pay the reasonable fees and other collec-
tion costs of the attorney who may be employed for that
purpose,

The undersigned Maker and all endorsers and
guarantors hereof severally and expressly waive present-
ment for payment, demand, notice of non-payment, protest,
and all pleas of division and discussion, and agree that
the time of payment hereof may be extended from time to
time, one or more times, without notice of such extension
or extensions and without previous consent, hereby bind-
ing themselves, in solido, unconditionally and as origi-
nal prcmissors for the payment hereof, in principel,
interest, costs and attorneys' fees.




The obligations of the undersigned Maker here-
under shall be joint, several and in solido.

This note shall be construed in accordance with
and jyuverned by the laws of th=s State of Louisiana.

LOUIS DREYFUS RESERVES
CORP.

By:

Name: Jeffrey Gilman
Title: Vice President

BOGERT OIL COMPANY

By:

Name: Jeffrey Gilman
Title: Vice President

"Ne Varietur"”
For identification with an Act of Collateral Mortgage and

Pledge (Louisiana), passed before me this day of
October, 1992.

NOTARY PUBLIC



EXHIBIT "A"

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

FIELD: SOUTH LAKE ARTHUR FIELD
STATE: LOUISIANA
PARIBH: VERMILION

p B 0il, Gas and Mineral Lease dated January 31, 1985, from Lewis
Austin Broussard, et ux, as lessor, 1in favor of SAS
Exploration Company, as lessee, recorded under Entry No. 85-
03274 of the conveyance records of Vermilion Parish,
Louisiana.

2 0il, Gas and Mineral Lease dated January 28, 1985, from John
C. Hoffpauir, et us, as lessor, in favor of SAS Exploration
Company, as lessee, recorded under Entry No. 85-=03272 of the
conveyance records of Vermilion Parish, Louisiana.

B 0il, Gas and Mineral Lease dated January 17, 1985, from Louis
Paul "Broussard, as lessor, 1in favor of SAS Exploration
Company, as lessee, recorded under Entry No. 85-03269 of the
conveyance records of Vermilion Parish, Louisiana.

4. 0il, Gas and Mineral Lease dated January 25, 1985, from Beulah
V. Broussard, et al, as lessor, in 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 Vermilion
Parish, Louisiana.

54 0il, Gas and Mineral Lease dated January 17, 1985, from
Lucille R. Broussard, et al, as lessor, in faveor 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. 0il, Gas and Mineral Lease dated January 17, 1985, from Alice
Broussard Boudreaux, as lessor, in favor of SAS Exploration
Company, as lessee, recorded under Entry No. 85-03273 of the
conveyance records cf Vermilion Parish, Louisiana.

T 0il, Gas and Mineral Lease dated February 4, 1986, from
Whitney Champagne, et ux, as lessor, in favor of Lyons,
Hilliard and Watscn, Inc., as lessee, recorded under Entry No.
86-01519 of the Vermilion Parish, Louisiana.

Net
Unit Workin nterest Revenue te
Middle Miogyp RA SUH 0.11306225 0.07914358

Lower Micgyp RA SUH 0.14845610 0.10391930



EXHIBIT "A"

ANNEXED HERETO THAT CFRTAIN ACT OF COLLATERAL MORTGAGE AND
PLEDGE (LOTISIANA) BY LOUIS DREYFUS RESERVES CORP. AKD BOGERT
OIL COMPANY, AS 'MORTGAGORS" DATED OCTOBER 16, 1992.

PEDERAL OUTER CONTINENTAL SHELF,
OFFSHORE LOUISIANA

OIL AND GAS LZASE BEARING SERIAL NO. 0CS-G 1604, DATED JULY 1,
1967, BY UNITED STATES O AMERICA, AS LESSOR, AND SHELL OIL
COMPANY, AS LESSEE, AND CCVEARAING THE FOLLOWING LANDS OR WATERBOTTOM
AREAS:

ALL BLOCK 152, WEST DELTA AREA, SOUTH ADDITION, OFFICIAL LEASING
MAP, LOUISIANA MAP NO. B8A, CONTAINING 5,000 ACRES, MORE OR LESS.

WI: -7900000 NRI: .6583,1

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 ACREAGE ATTRIBUTABLE TO THAT CERTAIN FARMOUT
AGREEMENT DATED JANUARY 24, 199C BY AND BETWEEN WESTDELTA
PRODUCTION CORP. AND ELF EXPLORATION, INC.
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EXHIBIT “A"

ANNEXED HERETO THAT CERTAIN ACT OF COLLATERAL MORTGAGE AND
PLEDGE (LOUISIANA) BY LOUIS DREYFUS RESERVES CORP. AND BOGERT

OIL COMPANY, AS "MORTGAGORS" DATED OCTOBER 16,

1992.

_LEASES

The tollowing are Oil ang Gas Leases of Suomerged Lanas unaer tn: Outer Conunentay

Sheif Lanas Act:

ALL OF THE OIL ~ND GAS LEASES RAVE BEIXN CRANTED B

T THE USA AS .

:.1! LEASE SERLAL MUMBER 1S THE BUMBER ASSICNED TO THE PA.ITIC‘-'!A:smL
LEASE BY TEE UNITED STATES OF AMERICA.

DEKALBsNo—
LEASE SERIAL NUMBER..
LEASE EFFECTIVE DATE.
DESCRIPTION e

INTEREST OWNED..............
INTEREST CONVEYED......

DEKALB'S N0 comeeeremaemmrenes
LEASE SFRIAL NUMBER...
LEASE ECTIVE DATE.
DESCRIx (1G3.

INTEREST OWNED.._....
INTEREST CONVEYED......

DEKALBsSNOo—oo .
LEASE SERIAL NUMBER...
LEASE EFFECTIVE DATE.
DESCRIPTION

INTEREST OWNED........
INTEREST CONVEYED.—..

LA-Q011'

OCS-G 10842

Mav 1. 1989

All of Bloek 252 Souwn Timbaler Area
Loursana Map No. 6A

3,000.00 acres. more or iess

15.000 T

15.000 2

LA-00112

OCS-G 10662

May 1, 1989

All of Block 152 Vermulion Area

OCS Leasing Map, Lousiana Map No. 3
4 814.57 acres. more or |css

15.000 £

15.0002

LA-00113

QOCS-G 10582

July 1. 1989

All of Block 445, West Cameroa Area
South Addition. OCS Leaung Map,
Lousians Msp No. 1B

<.000.00 scres. more or less

15.000¢

15.0001

e




EXBIBIT "A"

ANNEXED HERETO THAT CERTAIN ACT OF COLLATERAL MORTGAGE AND
PLEDGE (LOUISIANA) BY LOUIS DREYFUS RESERVES CORP. AND BOGERT

OIL COMPANY, AS

= DATED OCTOBER 16, 1992.

DEKALFsNo . LAGOIM

LEASE SERIAL NUMBER. OCSG 10873

LEASE EFFECTIVE DATE.  July L 1989

DESCRIPTION.________ Al of Block 47, Wes: Deits Area
OCS Lassing Map, No. 8

) 400089 scres, more of less

INTERESTOWNEDL . 150002~

INTERESTCONVEYED.. 150008

DEEALDS Noweeoeo . LAODILS

LEASE SERIAL HUMBER.. OCSG W8N

LEASSEFFECTIVE DATE.  July L, 1999

DESCRIPTION. Al of Biock48, Wes Deita Ares
OCS Laminghisp, Lovsions Map No. 8
$.000.80 scres; more or les

INTERESTOWNED..  15.0000

INTEREST CONVEYED... 150008

DEKALBs Nowe— LA-00106

LEASE SERIAL NUMBER.. 0OCSG 11914

LEASE EFFECTIVE DATE. Mav |. 1990

JESCRIPTION s All ot Blocx 91. Souwn Marsn [slana Area
South Addivoa. OCS Leasing Map.
Louisians Map No. 5C
5,000.00 acres. more or less

INTEREST OWNED..... ... 25.000¢

INTEREST CONVEYED ... 15.0002

DEKALB's No T LA00107

LEASE SERIAL NUMBER.. 0OCS-G 9399

LEASE EFFECTIVE DATE.  July . 1988

DESURIPTION .cooovicicicuinisnn All of Block 166. West Cameron Area
OCS Leaung Mao. Louisiana Map No. |
< 000.00 acres. more or less

INTEREST OWNED.........  15.0001

INTEREST CONVEYE. ... '€ 0002

DEKALB's NOwo e LA-00108

LEASE SERIAL NUMBER.. 0OCS-G 10770

LEASE EFFECTTVE DATE. Mav 1. 1989

DESCRIPTION e All of Block 156, Ship Shoal Area
OCS Leaung Map, Louisiana Map No. 5
€ 000.00 acres. moTe Of less

INTEREST OWNED._ . 15.000¢

INTEREST CONVEYED._.. 150001




EXHIBIT "A"

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

DEKALBS Noe LA-00109

LEASE SERIAL NUMBER_. OCSG 10712

LEASE EFFECTIVE DATE.  July L 1989

DESCRIFTICN All of Block 171, Ship Shoal Area
OCS Leasing Map. iLouisians Map No. 5
$.000.00 scres, more of less

INTEREST OWNED. 15.000 ¢

INTEREST CONVEYED— 150001

DERALBsNo o LAOOIW

LEASE SERIAL NUMEER.. OCS-O 0T

LEASE EFFECYIVE DATE May L, 199

DESCRIPTION______ Al of Block273, South Marsh lsland Area
N-uﬂ-o% ! samng g,
$ 000,00 acres, more of kess

INTERESTOWNED.____. 150002

INTEREST CONVEYED._ 15000 %

DEKALBs Noo LA-00116

LEASE SERIAL NUMBER.. OCSG 1179

L7.ASE EFFECTIVE DATE. lune 1. 1990

DESCRIPTION...._ ...  All of Blocx 464. West Cameron Area
Souts Additon. OCS Leasing Mao.
Louisians Map No. 1B
2 000.00 acres. more or less

INTEREST OWNED... ... 25.000x

INTEREST CONVEYED...... 2¢.0002

DEKALB's No..ooeece. LA-00117

LEASE SERIAL NUMBER.. OCS-G 11841

LEASE EFFECTIVE DATE. May L. 1990

DESCRIPTION.................  All of Block 234. East Cameron Area
OCS Leasing Map. Lowsiana Map No. 2
$.000.00 acres. more of less

INTEREST OWNED.......... 25.0001

INTEREST CONVEYED....... 2¢,000%

DEKALB's No — LAQ0118

LEASE SERIAL NUMBER... NCS-G 11846

LEASE EFFECTIVE DATE.  July 1. 1990

DESCRIPTION..coee....... All of Block 259, East Cameron Area
South Addition, OCS Leasing Map,
Lowsiana Map No. 2A
£,000.00 acres. more of less

INTEREST OWNED. ... 25.000x

INTEREST CONVEYED. 25.0002
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EXHIBIT “A"

ANNEXED "ERETO THAT CERTAIN ACT OF COLLATERAL MORTGAGE AND
PLEDGE (LOUISLANA) BY LOUIS DREYFUS RESERVES CORP. AND BOGERT
OIL COMPANY, AS ™MORTGAGORS" DATED OCTOBER 16, 1992.

AR e Yt
11835
LEASE EFFECTIVE DATE.  July L, 1990
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EXHIBIT "A"

ANNEXED HERETO THAT CERTAL
PLEDGE (LOUISIANA) BY LOUI
OIL COMPANY, AS '"MO

WELLS

RTGAGORS" DATED OCTOBER 16,

1992.

NET

WORKING REVENUE
INTEREST INTEREST

EAST CAMERON BLOCK 134

OCSG 11841 East Cameron Blk 234 IR........... 25.000000 1
nxnrn

SHIP SHOAL BLOCK 157-A
OCSG 10770 Ship Shoai Blk 156 A-5........... 0.000000

OCSG 10772 Ship Snoal Blk 156 A-S.............. 4.5000001

OCSG 10772 Ship Shoa! Blk 171 A< ... 45000007
3.9%001

WEST CAMERON BLOCK #5

OGCSG 11789 West Cameron Blk 406 #1.____ 25.0000001
poRsssrs B

SOUTH MARSH !SLAND BLOCK 372

OCSU 10714 S:auth Marsh islaad 3k 273 1-R. i35,
133333332

208333301
17.77730G

17777178z

10666667

N ACT OF COLLATERAL MORTGAGE AND

S DREYFUS RESERVES CORP. AND BOGERT

BPO x 1.18
APO x 1.1

BPO
APOx |
APO x 1.15

PO x 1S
AP0 x i.18

BPO x 1.15
APO x 1.15

BPO x L1S
APO x L1S
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AMENDED AND RESTATED SECURITY AGREEMENT,

ASSIGNMENT OF PRUDUCTION AND FINANCING STATEMBMNIT (S [\ .

Sl i -.‘lC.r
LEASING & LNVIRON. L

THIS AMENDED AND RESTATED SECURITY AGREEMENT,
ASSIGHMENT OF PRODUCTION AND FINANCING 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, collectively, the "Mortgagors"), to BANQUE PARI-
BAS (NEW YORK BRANCH) ("Banque Paribas"), as agent (to-
gether with its successors in such capacity, the "Agent")
for the Banks (as hereinafter defined).

WITNESSETH:

1. LDRC, Bogert, LDRC Energy, Inc. (collec-
tively, the "Existing Borrowers"), the Agent and the
banks which are parties. thereto (the "Existing Banks")
are parties to that certain Credit Agreement, dated as of
August 27, 1991 (the "Existing Credit Agreement").

2. The Existing Banks have agreed to amend and
restate the obligations existing pursuant to the Existing
Credit Agreement and to make additional advancss to the
Existing Borrowers and to Louis Dreyfus Reser'es Holding
Corp., Louis Dreyfus Gas Holdings, Inc., and Louis Drey-
fus Gas Sales, Inc. (collectively, together with the
Existing Borrowers, the "Borrowers") pursuant to the
terms of a certain Amended and Restated Credit Agreement
dated as of October 14, 1992 (as amended, modified, or
restated, and as in effect from time to time, the "Credit
Agreement") among the Borrowers, Louis Dreyfus eserves
Holding Corp. as Borrowing Agent, the Agent, _ad the
banks party thereto (said bank-, together with each bank
which may hereafter become a bank party thereto, the
"Banks"). The Credit Agreement, and the terms and condi-
tions thereof, are hereby incorporated by reference.

3. The execution of the Credit Agreemenc and
the Notes do not constitute a payment, prepayment, or
novation of any indebtedness outstanding pursuant to 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 Credit
Agreement permits advances of additional amounts and
borrowings by additional parties.




4. As a condition to the execution of the
Credit Agreement, to the renewal, extension and rear-
rangement of the obligations set forth ther in, 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 this
Amended and Restated Security Agreement, Assignment of
Production and Financing Statement (this "Agreemenc") in
amendment and restatement, but not in novation of, that
certain Security Agreement, Assignment of Production and
Financing Statement executed by the Mortgagors in favor
of the Lgent dated as of August 27, 1991 (the "Existing
Security Agreement").

5. The Mortgagors further desire to subject
additional collateral to the lien and security interesc
created by the Existing Security Agreement, al. on the
terms and conditions set forth in this Agreement.

6. The Agent acknowledges that it has contin-
ued to act at all times as agent for the Existing Banks
and has agreed in the Credit Agreement to act as Agent
for the Banks and a.y other bank that may become a party
thereto after the date hereof.

The execution of this Agreement does not con-
stitute a termination, novation or release of any liens
created pursuant to the Existing Security Agreement, but
all of such liens, assignments, and security interests
are hereby ratified, confirmed, renewed, extended, rear-
ranged, and brought forward as security for the Indebted-
ness (as hereinaftei defined).

The Mortgagors and the Agent, as agent for the
Banks, have agreed to amend and restate the Existing
Security agreeme "t on the terrs .n? conditions of this
Agreement.

For all purposes of this instrument, unless the
context otherwise requires:

A. "Agreement" shall mean this instrument as
originally executed or .s it m3: from time to time be
supplemented or amended Ly 2ne or more inst-uments sup-
plemental heratc.




B. "Event of Default® shall have the meaning
set forth for such term In tne Credit Agreement and shall
also mean the occurrence of any act or event identified
herein as being an Event of Default.

C. "Hydrocarbons"™ shall mean oil, crude oil
and petroleum prgaucts. gas and other liquid or gaseous
hydrocarbons.

D. "Indebtedness" shall have the meaning set
forth in Section 1.2 hereof.

BE. "Lands described in Exhibit A" shall in-
clude all lands or oil and gas interests, the description
f which is concained in Exhibit A or incorporated in

gxhibit A by reference to another instrument or document,
and shall also include any lands or oil and gas interests
now or hereafter unitized or pooled with lands or oil and
gas interests which are either described in Exhibit A or
the description of which is incorporated in Exhibit A by
reference.

F. "0il and Gas Leases"™ shall include oil, gas
and mineral leases and shall also include :subleases and
assignmerts of operating rights.

G. "Operating Equipment" shall mean all sur-
face or subsurface machinery, equipment, facilities or
other corporeal movable property of whatscever kind or
nature (excluding motor vehicles and movables only tempo-
rarily 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 or on a unit including all or part
of the Land:s descr bed in Exhibit A, including, but not
by way of limitation, all oil wells, gas wells, water
wells, injection wells, casing, tubing, rods, pumping
units and engines, christmas trees, derricks, separators,
heater treaters, valves, gun barrels, flow lines, tanks,
gas systems and compressors (for gathering, treating and
compression), water systems (for treating, disposal and
injection), pipelines (including gathering lines, later-
als and trunklines, if any), power plants, poles, lines,
transformers, starters and controllers, machine shops,
tools, storage yards and eqg‘ipment stored therein, build-
in;s and camps, telegraph, telephone and other communica-
tion systems, roads, loading racks ard shipping facili-
ties.




iI. 'Prcduction Sale Contracts®™ shall mean all
contracts now in effect, or hereafter entered into by any
Morcgagor, or any Mortgagor's predecessors in interest,
for the sale, purchase, exchange or processing of Hydro-
carbons produced from the Lands described in Exhibit A,
as amended from time to time.

I. "Property" shall mean the properties,
rights and interests hereinafter Jescribed and defined as
the Property.

J. "UCC" shall mean the Louisiana Commercial
Laws (Louisiana Revised Statutes Title 10), as amended
from time to time, and "Chapter 9" shall mean Chapter 9
of the UCC (La. R.S. 10:9-101 et seq.); provided, howev-
er, in the event tkat, by reason of mandatory provisions
of applicable law, any or =11 of the attachment, verfec-
tion or priority of the Agent's security interest here-
under in any Property is governed by the Uniform Commer-
cial Code as in effect in a jurisdiction other than the
State of Louisiana, the term "UCC" shall mean the Uniform
Commercial Code as in effect in such other jurisdiction
for purposes of tne provisions hereof relating to such
attachment, percection or priority and for purposes of
definitions r=:lated to such provisions.

F.. All o-ber capitalized terms used herein and
nc* othervise defir.l herein shall have the meaning given
to sucn *teles ia the Credit Agreement.

NOL/, THEREPGRE. as security for the payment and
performanc: ~f :the ‘ndebtedness, the Mortgagors hereby
grant to tnhr Agent for the benefit of the Banks a con-
tinuing seci'rity iaterest in all of the Mortgagors'
right, tit = and interzst, whether now owned or hereafter
acquirecy, iy 2ll of the hereinafter described properties,
rights and ircerests, insofar as such properties, rights
anc interests consist of equipment, general intangibles,
accounts, c.atract rights, inventory, instruments, chat-
tel paper, guods, fixtures, proceeds of collateral or any
other persona. property of a kind or character defined in
or ==" ; :t to the applicable provisions of the UCC:

(a) the Lands described in Exhib-
it A, all 0Oil and Gas Leases and other mineral
rights described in Exhibit A and all of the lands
covered thereby, all leasehold interests, overriding
royalty interests, non-participating royalty inter-
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ests, mineral interests, production payments, net
profits interests, and any other interests measured
by or payable out of production of the Hydrocarbons
from the 0il and Gas Leases and other mineral rights
described in Exhibit A, and/or Lands described in
Exhibit A; and

(b) all of the foregoing interests
of the Mortgagors 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 Mortgagors' interests in, to and
under or derived from all renewals and extensions of
any Oil and Gas Leases or other mineral rights de-
scribed in Exhibit A, it being specifically intended
hereby that any new Oil and Gas Lease (i) in which
an interest is acquired by any Mortgagor after the
termination or expiration of any 0il ard Gas Lease,
the interests of such Mortgagor in, to and under or
derived from which are subject to the lien ard secu-
rity interest hereof, and (ii) which covers all 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 0il and Gas
Lease may cover such property, be considered a re-
newal or extension of such terminated or expired
lease (the properties, rights and interests in (a)
and (b) above collectively sometimes called the
"Mineral Interests"); and

(c) any operating, farmout, and
bidding agreements, assignments and subleases,
whether or not described in Exhibit A, to the ex-
tent, and only to the extent, that such agreements,
2ssignments and subleases (i) cover or include any
of the Mortgagors' present right, title and intersst
in and to the 0il and Gas Leases and other mineral
rights described in Exhibit A and/or Lands described
in Exhibit A, or (ii) cover or include any other
undivided interest now or hereafter held by the
Mortgagors in, to and under such Oil and Gas Leases
and other mineral rights descrned in Exhibit ..
and/or Lands described in Exhibit A, including,
without limitation, any future operating, farmout
ané bidding agreements, assignments, subleases and
pooling, unitization and communitization agreements
and the units created thereby (including, without
limitacion, all units formed under orders, regula-
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tions, rules or other official acts of any govern-
mental 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 0il and Gas Leases and other mineral rights
described in Exhibit A, and/or L¢ 3s described in
Exhibit A; and

(d) all presently existing and
future advance payment agreements, oil, casinghead
gas and gas sales, exchange, processing contracts
and agreements and all other gen<eral intangibles to
the extent, and only to the extent, those contracts,
agreements and general intangibles cover or include
the 0il and Gas Leases and other mineral rights
described in Exhibit A, and/or Lands described in
Exhibit A; and

(e) all presently existing and
future permits, licenses, servitudes, surface
leases, disposal agreements, easements and similar
rights and privileges which relate to or are appur-
tenant to the 0Oil and Gas Leases and other mineral
rights described in Exhibit A, and/or Lands de-
scribed in Exhibit A or are otherwise described in
Exhibit A; and

(f) all presently existing and
future unitization and pooling agreements and the
properties covered and the units created thereby
(including all units formed under orders, regula-
tions, rules and other officials acts of any feder-
al, state or nther governmental agency heving juris-
diction) which are referred to in Exhibit A >r which
relate to any of the properties ani interests re-
ferred to in Exhibit A whether or nnt the same are
described with specificity; and

(g) all Hydrocarbons whiich are in,
under, upon, attributable to, produced or to be
produced from the O0il and Gas Leases and other min-
eral rights described in Exhibit A and/or Lands
described in Exhibit A, and all inventory thereof
upon extraction from the wellhead or minehead (col-
lectively, the "Production"); and




(h) the Production Sales Con-
tracts, and all accounts (as defined in the UCC) now
or hereafter resulting from the sale of Hydrocarbons
at the wellhead or minehead; and

(i) all Operating Equipment; and

(j) all proceeds and products of
the foregoing and all accessions thereto and substi-
tutions therefor,

together with any and all corrections or amendments
to, or renewals, extensions or ratifications of, any
of the same, or of any instrument relating thereto,
anid all contracts, operating agreements, records,
logs, rights-of-way, franchises, servitudes, ease-
ments, 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 inci-
dent thereto which any Mortgagor might at any time
have or be entitled to (all the aforesaid property,
rights and interests together with any additions
thereto which may be subjected to the security
interest of this Agreement by means of supplements
hereto, being hereinafter called the "Property”};

TO HAVE AND TO HOLD the Property unto the
Agent, and to its successor or successors, fo 2ver to
secure the payment of the Indebtedness and to secure the
performance of the obligations of the Mortgagors herein
contained.

The lMortgagors, in consideration of the prem-
ises and to induce the Banks to enter into the Credit
Agreement, hereby covenant and agree with the Agent and
the Banks as follows:

ARTICLE I IMDEBTEDNESS SECURED

1.1 Indebtedness Secured. The fc!lowing items
of indebtedness are securec hereby:

(a) the obligatious of the Mort-
gagors and the Borrowers to the Agent and the Banks
now or hereafter existing under the Loan Dccuments
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including, without limitation: (1) the obligations
of the Borrowvers in respect of the principal of and
interest on the Notes and the Loans, (2) the obliga-
tions of the Borrowers in respect of fees and all
other amounts payable t-- _he Agent and the Banks
under any Loan Docume~*, and (3) each other obliga-
tion of the Mortgasurs »r the Borrowers of whatever
nature under any Loan vocument;

(b) any sums advanced or expenses
or costs inc: red by the Agent {(¢r any receiver
appointed hereundcr! which are made or incurred
pu ‘suant to, or permic-ea Dy, the terms here.f and
the Credit Agreenent, rnlus interest thereon at the

rate herein specified o~ - -har = agreed upon, from
the date of the acv-ancr ot curring of such
exXfensis or costs unti sowhure @p and

(z) any é..cusions or renewals of
ail vch indebtedness d- scribed in subparagyraphs (a)
and ') above, together with all other and future
ind=bt.edness now or hereafter owing by 'he Mortgag-
ors aad/or the Borrowers to the 2gent o the Banks.

1.2 Indebtriness Defined. All the above iteas
of indebtedness are hereinafter collectively referred to
as the "Indebtedness.”

ARTICLE II PARTICULAR COVENANTS AND
WARRANTIES OF THE MORTGAGORS

2.1 wWarranties. The Mortgagors represent and
warrant to the Agent and the Banks that (a) the 0il and
Gas Leases described in Exhibit A hereto are valid, sub-
sisting leases, supericr and paramount to all other 0il
and Gas Leases, if any, respecting the properties to
which they pertain, ‘b, rhe Mortgagors, to the extent of
the interest spec:®®ied iin Exhibit 2, have good ané mar-
ketable title to - .. property right or interest consti-
tuting the Property aiid has a good and legal right to
grant and convey the same to the Agent, (c) the Property
is free from all Liens whatsoever, except as permitted Sy
the provisions of Section 2.4(e) hereof, and (d) the
Mortgagors are not obligated, by virtue of any prepa, ant
under any contract providing for the sale by the Mortgag-
ors of Hydrocarbons which cecntains a "take or pay" clause
or under any similar arrangement, to deliver Hydrocarbons
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at some future time without then or thereafter receiving
full payment therefor. The Mortgagors will warrant and
forever defend the Property unto the Agent against any
Person whomsoever lawfully claiming or seeking to claim
the same or any part therecf and will maintain and pre-
serve the lien and securityv interest hereby created so
long as any of the Indebtedness remains unpaid.

2.2 Further Assurances. The Mnrtgagors will
execute and deliver such other and furth: instruments
and will do such other and further acts a. in the opinion
of the Agent may be necessary or desirable to carry out
more effectually the purposes of this Agrecment, includ-
ing, without limiting the generality of the foregoing,
(a) correction of any defect with all due diligence which
mav hereafter be discovered in the title to ‘"= Property
or in the execution and acknowledgement of t - Agree-
ment, or any other document used in connectiun here--ith,
and (b) prompt execution and delivery of all division or
transfer orders which in the opinion of the Agent are
needed to transfer effectually the assignment proceeds of
Production to the Agent.

2.3 Compliance with Laws. Each Mortgagor
shall, and shall cause each of 1ts Subsidiaries to, com-
ply in all material respects with all applicable laws,
rules, regulations and orders, such compliance to in-
clude, without limitation, paying before the same become
delinquent all taxes, assessments, governmental charges
and levies imposed upon it or upon its property, includ-
ing all such taxes, assessments, governmental charges and
levies legally imposed upon this Agreement or upon the
Property or upon the interest of the Agent therein, or
upon the income and profits thereof, except such taxes,
assessments, governmental charges and levies as are being
contested reasonably and in good faith by appropriate
proceedings and for which adequate reserves have been set
aside or which would not have a material adverse effect
on the consolidated financial condition, results of oper-
ations, business, prospects or properties of LDRH and its
Subsidiaries taken as a whole, or the ability of any
Mortgager to perform or observe its respective obliga-
tions under this Agreement.

2.4 Qperation of the Property. So long as the
Indebtedness or any part thereof remains unpaid, and
whether or not the Mcrtgagors are the operators of the




Property, the Mortgagors shall, at the Mortgagors' own
expense:

(a) Do all things necessary to
keep unimpaired the Mortgagors' rights in the Prop-
erty and not, except in the ordinary course of busi-
ness, abandon any well or forfeit, surrender or
release any Oil and Gas Lease or any rights in the
Property or the Mineral Interests without the prior
written ccnsent of the Agent, or, except in the
ordinary course of business, enter into any operat-
ing agreement affecting the Mineral Interests with-
out the prior written consent of the Agent;

(b) Cause the Lands described in
Exhibit A to be maintained, developed, protected
against drainage, and continuously operated for the
production of Hydrocarbons in a good and workmanlike
manner as would a prudent operator, and in accor-
dance with generally accepted practices, applicable
cperating agreements, and all applicable federal,
state and local laws, rules and regulations, except-
ing those being contested in good faith and by ap-
propriate proceedings;

(c) Cause to be paid, promptly as
and when due and payable, all rentals and royalties
payable in respect of the Mineral Interests, and all
expenses incurred i.: or arising from the operatior
or development of che Mineral Interests;

(d) Cause th2 Operating Eguipment
to ke kept in good and effective operating condi-
tion, and all repairs, renewals, replacements, addi-
tions and improvements thereof or thereto, needful
to the production of Hydrocarbons from the Lands
described in Exhibit A or the Mineral Interests, to
be promptly made;

(e) Cause the Property to be kept
free and clear of Liens of every character, other
than (1) the iien hereof, (2) taxes constituting a
lien but not due and payable, (3} defects or irregn-
larities in title, and liens, charges or encum-
brances, which are not such as to interfere materi-
ally with the development, operation or value of the
Minerai. Interests and not such as to affect materi-
ally the title thereto, (4) those being contested by
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the Mortgagors in good faith and by appropriate
proceedings in such manner as not to jeopardize the
Agent's rights in and to the Property, (5) those set
forth or referred to in Exhibit A, (6) liens permit-
ted under the Credit Agreement, and (7) those con-
sented to in writing by the Agent;

(f) Meintain insurance with finan-
cially sound and reputable insurance companies or
associations in such amounts and covering such risks
as are usually carried by companies engaged in the
same or a similar business and similarly situated,
which insurance may provide for reasonable deduct-
ibles from the coverage thereof, provided that all
such insurance (including such deductibles) slhiall be
reasonably satisfactory to the Majority Banks under
the Credit Agreement at all times; and

(g) Use their best efforts to
cause the Swap Agreements and the Assignment of
Payment to remain in fulil force and effect, and the
Mortgagors will not amend, modify or alter the terms
of such agreements except as permitted under the
Credit Agreement.

2.5 Recording, Btc. The Mortgagors will
promptly and at the Mortgagor's expense, record, regis-
ter, deposit and file this and every other instrument in
addition or supplemental heretc in such offices and
places and at such times and as often as may be necessary
to preserve, protect and renew the lien and securlty
interest hereol as a first lien and security interest on
personal property, and the rights and remedies of the
Agent, and otherwise will do and perform all matters or
things necessary or expedient to be done or observed by
reason of any lawv or requlation of any State or of the
United States or of any other competent authority, for
the purpose of effectively creating, maintaining and
preserving the lien and security interest hereon as a
first priority lien and security interest on the Proper-
ty.

2.6 Corporate Matters. Each Mortgagor will
maintain its corporate existence in the state of its
incorporation and will not change its corporate name or
federal tax identification number without first giving
the Agent at least 30 days' prior written notice and
executing such supplements and amendments to this Agree-
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ment and the other Loan Documents as the Agent may re-
quest. Eech Mortgagor is and will continue to be duly
gualified to transact business in each state where the
conduct of its business requires it to be qualified, and
will not, except as permitted under the Credi: Agreement,

ccnsolidate with or merge with or into any other corpora-
tion.

2.7 Federal Tax Number. LDRC warrants that
its federal tax 1dentification number is 06-1198730;
Bogert warrants that its federal tax identification num-
ber is 73-1098614.

ARTICLE iII ASSIGNMENT OF PRODUCTION

3.1 Assign-ent. As further security for the
payment of the Indebtedness, the Mcrtgagors hereby trans-

fer, assign, warrant and convey to the Agent and grant to
the Agent a continuing security interest, effective as of
the first day of the calendar month in which this Agree-
ment is dated, at 7:00 a.m., a3ll Production now or here-
after produced and all proceeds therefrom; provided,
however, the Mortgagors are hereby granted a license to
exercise all of their rights with respect to the Produc-
tion and the proceeds therefrom until the occurrence of
an Event of Default at which such time said license shall
terminate. All parties producing, purchasing or receiv-
ing any such Production or having such, or proceeds
therefrom, in their possession for which they or others
are accountable to the Agent by virtue of the provisions
of this Article, are avthorized and directed to treat and
regard the Agent as the assignee and transferee of the
Mortgagors and entitled in the Mortgagors' place and
stead upon the occurrence of ar Event of Default to re-
ceive such Production and all proceeds therefrom; and
said parties and each of them shall be fully protected in
relying on the Agent's representation that an Event of
Default has occurred and shall be under no obligation to
determine if an Event of Default has in fact occurred or
to see to the application by the Agent of any such pro-
ceeds or payments received b it. Upon the occurrence of
an Event of Default, the Mortgagors hereby authorize and
empower the Agent to demand, collect and receive such
Production and all proceeds therefrom and to execute any
release, receipt, division order, transfer order and
relinquishment or other instrument that may be required
or necessary to collect and receive such Production or
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the proceeds therefrom, and the Mortgagors hereby autho-
rize and direct all pipeline companies, gathering compa-
nies and others purchasing such Production or having in
their possession any Production or the proceeds there-
from, to pay and deliver to the Agent all such Production
or proceeds therefrom accruing. The Mortgagors agree
that all division orders, transfer orders, receipts and
other instruments which the Agent may from time to time
execute and deliver for the purpose of collecting c-
receipting for such production or the proceeds ther-from
may be relied upon in all respects, and that the same
shall be binding upon the Mortgagors, and the Mortgagors'
successors, legal repres¢ntatives and assigns. The Mort-
gagors agree to execute and deliver all necessary, conve-
nient and appropriate instruments, including transfer and
‘division orders, which may be required by the Agent in
connection with the receipt by the Agent of such Produc-
tion or the procceds therefrom.

3.2 Application Of Proceeds. All payments
received by the Agent pursuant to Secticn 3.1 hereof
shall be placed in a cash collateral account with the
Agent and applied as follows:

(a) First, to the payment and
satisfaction of all costs and expenses incurred by
the Agent in connection with the collertion of such
proceeds;

(b) Next, to the payment and sat-
isfaction of all other costs, expenses and liabil-
ities then due and owing to the Agent;

{(c) Next, to the payment of those
items of the Indebtedness then due and owing to the
Agent and the Banks; provided that if a Default or
Event of Default has occurred and is continuing, any
balance of such payments remaining after the payment
of the Indebtedness then due and owing to the Agent
ard the Banks shall be held by the Agent as security
for all 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, if any, shall be
released to the Mortgagors entitled thereto so long
as no Default or Event of Default has occurired and
is continuing.
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3.3 No Liability of the Agent in Collecting.
The Agent is hereby absolved from all 1iability for fail-
ure to enforce collection of any proceeds so assigned and
from all other responsibility in connection therewith,
except the responsibility to account to the Mortgagors
for funds actually received.

3.4 Assignment Not a Restriction. Nothing
herein contained shall detract from or limit the absolute
ocbligation of the Mortgagors and/or the Borrowers to make
pavment of the lebtedness in accordance with the terms
of the Notes, tne Credit Agreement, any other Loan Docu-
ment and this instrument regardless of whether the pro-
ceeds of Production which are assigned by this Article
are sufficient to pay the same, and the rights under this
Article shall be in addition to all other security now or
hereafter existing to secure the payment of the Indebted-
ness.

3.5 Status of Assignment. Notwithstanding the
other provisions of this Article, the ALgert o: any re-
ceiver appointed in judicial proceedings fcr the enforce-
ment of this instrument shall have the right to receive
all of the Production herein assigned and the proceeds
therefrom after the bhappening of an k.ent of Default and
to apply all of said proceeds as provicded in Section 3.2
hereof. Upon any sale of the Propmerty or ary part there-
of pursuant to Article 5, the Production thereafter pro-
duced from the propzarty so sold, and the proceeds there-
from, shall be included in such sale and shall pass to
the purchaser free and clear of the assignment contained
in this Article.

3.6 Indemnity. (a) The Mortgagors hereby
jointly and severally agree to indemnify, reimburse and
hold the Agent, the Banks and the officers, directors,
agents, representatives or employees of each of the Agent
and the Banks (each of the foregoing, an "Indemnified
Person” and, collectively, the "Indemnified Persons")
harmless against all claims, actions, liabilities, judg-
ments, costs, attorneys' fees or other charges of whatso-
ever hind or nature including, but not limited to, those
based on the sole or concurrent negligence of any Indem-
nified Person (hereinafter in this Section 3.6 collec-
tively called "claims") made against or incurred by the
Indemnified Persons or any of them as a consequence of
the Agent and the Mortgagors entering into this Agreement
or the assertion, either before or after the payment in
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full of the Indebtedness, that the Indemnified Persons or
any of them received Hydrocarbons herein assigned or the
proceeds thereof claimed by third persons. T7The Mortgag-
ors will pay to any Indemnified Person any and all such
amounts and claims as may be paid by any Indemnified
Person in respect of any such claims or as may be suc-
cessfully adjudged against such Indemnified Person, the
Agent, the Banks or any of them. Each I(ndemnified Person
shall have the right to defend against any such claius,
empioying attorneys therefor, and unless furnished with
reasonable indemnity therefor, the Indemnified Persons or
any of them shall have the right to pay or compromise and
adjust all such claims, and each Indemnified Percon shall
be reimbursec by the Mortganors for all such costs and
expenses incurred by such Indemnified Person in respect
of any claims. Each Indemnified Person agrees to notify
the Mortgagcrs of the existence of any such claims (of
which such party has actual knowledge); provided that no
Indemnified Person shall incur any liabigxty whatsoever
for any failure to give such notice, nor shall such fail-
ure limit or otherwise affect the obligation of the Mort-
gagors to indemnif+ any Indemnified Person pursuant to
the provisions of n1is Section 3.6. Upon rec2ipt of such
notice, the Mortgagors shall be entitled at their own
cost and expense to defend against any such claims; pro-
vided that the Mortgagors shall not take any action 1in-
consistent with any action taken or proposed to be taken
by any Indemnified Person in connection with the defense
of any such claims.

(b) Any amounts paid by any Indemnified
Person as to whicli such Indemnified Person has the right
to reimbursement under this Section 3.6 and the Creuit
Agreement shall constitute Indebtedness secured by the
Property. The indemnity ob'ligations of the Mortgaqors
contained in this Section 3.£ shall continue in full
force and effect to the fullest extent permitted by law
notwithstending the full payment and performance of the
1ndeb _edness and notwithstanding the discharge thereof.
All amounts owed by the Mcrigagors to any Indemnified
Person pursuant to this Section 3.6 shall be payable upon
demand, and interest shall accrue at tne rate of ten
percent (10%) per annum on such amounts from the date of
such demand until the date of payment to such Indemnified
Person.
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(c) The obligations of the Mortgagors
as set forth in this Section 3.6 shall survive the re-
lease of this Agreement. Such obligations are the joint
and several and solidary obligations of the Mortgagors.

ARTICLE IV EVENTS OF DEFAULT

4.1 Events of Defavlt. (2) In case any one
or more of the following events shall occur (each such
vccurrence, an "Event of Defauit"™) and shall not have
been remedied then and in such event the Agert, at its
opticn, may declare thc entire unpaid principal of and
the interest accrued on the Notes and all other Indebted-
ness secured hereby to be forthwith due and payable,
without demand, presentment, notice of intent to acceler-
ate, notice of acceleration, or notice or demand of any
kind, all of which are hereby expressly waived by the
Mortgagors:

(i) a default in the payment
or prepayment of principal of or interest on
the Notes, or in the payment of any other In-
debtedness secured hereby, when due, and in the
case of a default in the ayment of any amount
other than principal, such default shall con-
tinue for a period of three consecutive days;

(ii) failure by any Mortgagor
to p2orform or observe any covenant or agreement
contained in this Agreement (other than a de-
fault in the payment of principal of or inter-
est upon the Notes or in the payment of any
other Indebtedness) to be performed and ob-
served by any Mortgagor and such failure shall
concinue for 30 consecutive days; or

(iii) any representation or
warranty made herein shall prove to be untrue
in any material respect;

(iv) the occurrence of an
Event of Default under the terms and provisions
of the Credit Agreement and the continuance of
such Event of Default for the applicable period
of grace, if any, therein set forth; provided
that, notwithstanding the foregoing, in the
case of an BEvent of Default of the tv . de-
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scribed in subsections (e), (f) or (g) of the
definition of the term "Event of Default"™ con-
tained in the Credit Agreement, then and in
such event the entire unpaid principal of and
the interest accrued on the Notes and all other
Indebtedness secured hereby shall automatical-
ly, without further action on the part of the
Agent cor any other Persoa, become immediately
due and payable, without demand, presentment,
notice of intent to accelerate, notice of ac-
celeration or notice or demand of any kind, all
of which are hereby expressly waived by the
Mortgagors.

ARTICLE V ENFORCEMENT OF THE SECURITY

5.1 Judicial Proceedings. Upon the uccurrence
of an Event of Default and if such event shall be con-
tinuing, the Agent may proceed by a suit or suits in
equity or at law, whether for a foreclosure hereunder, or
for the sale of the Property, or for the specific perfor-
mance of any c¢ovenant or agreement herein contained or in
aid of the execution of any power herein granted, cr for
the appointment of a receiver pending any foreclosure
hereunder or the sale of the Property, or for the en-
forcement of any other appropriate legal or equitable
remedy. Upon such occurrence and if such default be
continuing, the Agent shall, as a matter of right, be
~ntitled to the appointment of a receiver or receivers to
be designaced by the Agent for all or any part of the
Property, whether such receivership be in.ident to a
proposed sale of such Property (or any part thereof) or
otherwise, and the Mortgagors do hereby consent to the
appcintment of such receiver or receivers and agree not
to cppose any application therefor by the Agent.

Upon the occurrence ot an Event of Default the
Agent will have all ~ights and remedies granted by law,
and particularly by Chapter 9. Unless sucnh personal
property is perishable or threatens to decline speedily
in value or is of a type customarily scld on a recognized
market, the Agent will give the Mortgagors reasonable
notice of the time and place of any public sale or of the
time after which any private sale or other intended dis-
position cf such personal property is to be made. This
requirement of sending reasonable notice will be met if
the notice is wailed by first-class mail, postage pre-
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paid, to the Mortgagors at the address shown below the
signatures at the end of this instrument at least five
(5) days before the time of the sale or disposition.

The Borrowers intervene herein for the purpose
of joining in the confession of judgment made herein.
For purposes of executory process under applicable Loui-
siana law, the Borrowers and the Mortgagors hereby ac-
knowiedge the Indebtedness secured hereby, and CONFESS
JUDGMENT thereon if the same is not paid at maturity and
consent that judgment may be rendered and signed, whether
during the court's term or during vacation, for the full
amount of the secured Indebtedness, in principal, inter-
est, and attorneys fees, together with all charges and
expenses whatsoever pursuant to this instrument and the
other Loan Documents. Upon the occurrence of an Event of
Default, and in addition to all of its rights, powers and
remedies under this instrument and applicable law, the
Agent may, at its option, cause all or any part of the
Property to be seized and sold under execuctory process or
under writ of fieri facias issued in execution of an
ordinary judgment obtained upon the secured Indebtedness,
without appraisement to the highest bidder, for cash or
under sucn terms as the Agent deems acceptable. The
Mortgagors hereby waive all and every appraisement of the
Property and waive and renounce the benefit of appraise-
ment and the benefit of all laws relative to the ap-
praisement of the Property seized and sold under execu-
tory or other legal process. The Mortgagors ac to
waive, and do hereby specifically waive:

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

{b) the demand and three (3) days
delay accorded by Articles 2639 and 2721, Louisiana
Code of Civil Procedure;

(c) the notice of seizure required
by Articles 2293 and 2721, Louisiana Ccde of Civil
Procedure;

(d) the three (3) days delay pro-
vided by Articles 2331 and 2722, Louisiana Code of
Civil Procedure;
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(e) the benefit of the other pro-
visions of Articles 2331, 2722 and 2723, Louisiana
Code of Civil Procedure:

(f) the benefit of the provisions
of any other articles of the Louisiana Code of Civil
Procedure not specifically mentioned above; and

(g) all rights of division and
discussion with respect to the Indebtedness.

In the event the Agent elects, at its option,
to enter sui via ordinaria on the secured Indebtedness,
in addition o the foregoing confession of judgment, the
Mcrtgagors ! reby waive citation, other legal process and
legal delay= nd hereby consent that judgment for the
vnpaid principal due, on the secured Indebtedness, to-
gether with 1interest, attorneys fees, costs and cther
charges that may be due on the secured Indebtedness, be
randered and signed immediately.

5.2 Certain Aspects of a Sale. The Agent and
any of the Barks shall have the right to become the pur-
chaser at any public sale held by any court, receiver or
public officer, and “he Agent and any of the Banks shall
have the right to credit upon the amount of the bid maae
therefor, the amount payable out of tne net proceeds of
such sale to it. Recitals contained in any conveyance
made tc any purchaser at any sale made hereunder shalil
conclusively establish the truth and accuracy of the
matters therein stated, including, without limiting the
generality of the foregoing, nonpayment of the unpaid
principal sum of, and the interest accrued on, the Notes
after the same have become due and payable, advertisement
and conduct of such sale in the manner provided herein.

5.3 Receipt tc Purchaser. Upon any sale, by
virtue of judicial proceedings, the receipt of the offi-
cer making sale under judicial proceedings, shall be
sufficient discharge to the purchaser or purchasers at
any sale for his or their purchase money, and such pur-
chaser or purchasers, or his or their assigns or peruvonal
representatives, shall not, after paying such purchase
money and receiving such receipt of such officer there-
for, be obliged to see to the application of such pur-
chase money, or be in anywise answerable for any loss,
micapplication or nonapplication thereof.
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5.4 Effect of Sale. Any sale or sales of the
Property, by virtue of judicial proceedings, shall oper-
ate to divest all right, title, interest, claim and de-
mand whatsoever =ither at law or in equity, of the #ort-
gagors of, in and to the premises and the property sold,
and shall be a perpctual bar, both at law and in equity,
agairst the Mortgagors, and the Mortgagors' successors or
assigns, and against any and all persons claiming or who
shall thereafter claim all or any of the property sold
from, through or under the Mcrtgagors, or the Mortgagors'
successors or assigns. Nevertheless, the Mortcagors, if
requested by the Agent so to do, shall join in the execu-
tion and delivery of all property conveyances, assign-
ments and transfers of the prouperties so sold.

5.5 Application of Proceeds. The proceeds of
any sale of the Property, or any p.-:t theareof, shall be
applied as follows: :

First: To the payment and sat-
isfaction of all costs and expenses incurred by
the Agent in connection with the collection of
suclh proceeds;

Second: To the payment and
satisfaction cf all other costs, expenses and
liabilities then due and owing to the Agent;

Third: To the payment of thrse
items of Indebtedness then due and owing to the
Agent and the Banks provided that if a Default
or Event of Default has cccurred and is con-
tinuing, any balance of such payments remaining
after the payment of such indebtedness then due
anc owing to the Agent and the Banks shall be
held by the Agent as security for all Indebted-
ness of the Mortgagors and the Borrowers, to be
applied by the Agenc towards the payment of
such Indebtedness, as such Indebtedness beccmes
due; and

Fourch: The balance, if any,
shall be released to the Mortgagors entitled
thereto so long as no Default or Event of De-
fault has cccurred and is continuing.
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5.6 Waiver of ipprezisement, Marshallin,, Etc.
Rights - Decreasing Redemption. The Mortgagors agree, 1o
the full extent that the Mortgagors may lawfully so
agree, that the Mortgagors will not at any time insist
upon or plead or in any manner whatever claim the benef.t
of any appraisement, valuation, stay, extension or re-
demption law now or hereaf‘er in force, ir order to pre-
vent or hinder the enforcenent 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 herecf, or pursuant to the
decree of any court of competent jurisdiction; but the
Mortgagors, for the Mortoagors and all who may claim
through or under the Mortgagors, so far as the Mortuagurs
or those claiming througt or under the Mortoagors now or
hereafter lawfully may, hereby waive t“e benefit of all
such laws. The Mortgagors. jor the Mortgagors and all
who may claim through or under the Mortgagors, waive, to
the exten:t that th2 morcgagors may lawfully do so, any
and all r.ght to have the Property marshalled up: = the
foreclosure of the lien he-eof, or sold in inverse order
of alienation, and agree r it any court baving jurisdicr-
tion to foreclose sich lien may sell ti. Property as an
entirety.

5.7 Costs and Expenses. all costs ard ex-
penses (including reasonable attorneys' fees) iacurred by
the Agent in protecting and enforcing its rights here-
inder, shall constitute a demand cbligation owi': by ihe
Mortgagors to the party incurring s'ich cost. apna ~xpenses
and shall bear in‘erest at the Delaul!{ Ratas - . of which
shall const_itute a portion of tue Inde.teuness

5.8 Installwent Foreclcsure:. Without limit-
ing any of the powers or remedies provi~: .@ ='!sewhere, the
Mortgagors agree that in the event the .' lebtedness is
payable in installments or includes, at ir, time, items
of matur:d as vell as unmatured indebte’:.:3s, 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 foreclcsure, at foreclosure sale
to satisfy -he lien and securit: interest hereof securing
the then matured portion of said ‘ndehtedness and such
sale, which is ze¢e”led in this Sectinn 5.8 "Installment
Foreclosure” is erpressly authorized. »2ny Installment
Foreclosure made under this Section 5.8 shall not a”~ ¢

the lien, essignment and security interest of this Agree-
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ment existing to secure that portion of the Irdebtrdness
to which the sale 1is to »e made subject. Mo Insti.liment
Foreclosure shall exhaust che power of the Agent .J pur-
sue future Installment Foreclosures nor in any way iimit
the powers of foreclosure provided elsewhere in this
Agreement. The provisions elsewhere in Lhis Agreement
relating to manner of conducting foreclosures shall also
apply to any installment Forec’osure and the same pre-
sumptions shall be applicable to any deed or recital
therein contained in connection with an Installment Fore-
closure and to any other affidavit as hereinabove nrov. i-
ed.

5.9 Operation of ti« Property by the Agent.
Upon the occurrence of an Fvent of Default and in ddi-
tion to all other rights he.ein conferred on the Agent,
the Agent (or any perscr, ti'm or corporation designated
by the Agent) shall have . right and power, but shall
not be obligated, to ent-. upon and take possession of
any of the Property, and t:- 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 Mcrtgagors shall be at the time enti-
tled and in their place and stead. The Agent, or any
person, firm or corporation derignat-+d by the Agent, may
cperate the same without any liabilitv to the Mortgagors
in connection with such operaticns. and tu¢ /sgent or any
person, [irm or corporation designaved by i:.e Agent,
shall have the right to collect, receiv¢ 3ni receipt for
all Production produced and sold from sa.d properties, to
wiake repairs, purchase machinery and equipmert. cocnduct
rork-over operat.ons, drill additional well; and to exeir-
Z1se every power, right and privilege of t'ie Mortgagors
with respect to the Property. When and i’ the expenses
of such opcration and development (inclvdinqg costs of
unsuccessfu. work-over operations or addititnal wells)
have been paid and the In‘e*:. . ess paid, sc'd properties
shall, i‘ there has keen no s- & our forecliosure, be re-
tuined tv un: Moritgagors.

ARTICLE V. HAZARDOUS SUBSTANCE"

6.1 Representatiors and Wurrdant.es. The Mort-
gagors hereby jointly and se erally repre:ent and warrant
chat reither any Mortragor nor, to the “est knowledge of
any Mortgagor, any other person or entity has ever caused
or permitted any Hazardous Substances (as s'ch term 1s
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hereinafter defined) to be placed, held, located or di:-
posed of on, under or a‘ the Propcrty or any part ther. oy
and that neither t.e Property nor any part thereof has
ever been used (whetier hy any Mortgagor or by any other
persaon or entity) ar 2 ‘reatment, storage or disposal
fazility or site (wnethe o rmanent or temporary) frr any
Hazardous S.hstancrs.

6.2 .ndemnification. The ~:.ctgagers hereby
joi.tly and sev2ralily agree to prot-:. cefend, indemnify
and hold zach indemnified Person narm’:.Ss t.om and
aga'.st any an . all losses, liabilitie (including strict
or «bsolute liauility), damages, injur.es, expenses, and
coscs including, without limitation, court costs ard
reasonable attorneys' fees, of any suit, settlement or
Judgment and claims of any and every kind whatsoever paid
(including any fees, expenses and court cc¢sts incurred to
enforce this indemnity), ‘ncurred or suffer.d by, cr
asserted against any of the¢ Indemnified Pe.sons by any
perscn or entity or governmental agency fe:, with respect
to, or as a direct or indirect result of the presenca
on, under or at, or the escape, seur:ge, lvakage, spill-
age, emission, discharge or release ‘rom, the Zruperty of
any Hazardous Substance incliiding, without “imitation,
any suit, settlement or jrAgnent or claim ".sserted or
arising under, as armended, tle Comprehe..s.:"2 Environmnen-
tal Response, Cor p:nsation ont L:iability Act, the Super-
F' nd Amendment anc Reauthoriz: t1oa Ac ., thz Resource
Cur fe:tion Relovery act, tha Tederal water Pellution
Cont . " .t, the Federal Fnvironmentai Pesticides ict,
the “. ‘¢ Substances J<ontrol Act, the Clean Water /ict,
the Clz2a* Air Aci, tne Louisiz.» Solid Waste Management
and Resource Rec-very law, che Louisianra Hazardous Waste
Control Law, v TLouisiana kcsource Recovusy and Develop-
ment Act, ti'e Touisiana Scolid Vvaste Regulations, the
Louisiana Ha-:arc us Wair*~ Minagement Plan, the Lonisiana
State and Local. Coastal Resources Mdanagenent Act, the
Louisiana Abandoned 0il Field Waste Site Law, the (ouisi-
ana Coastal Management Guidelines, the Louisiana Env' on-
mental Quality Act, the Louiiiana Water Pollution Coutvol
Regulations, and the Louisiana /)" 2ollution Control
Reguiations, any so called feae- !, _tate or local "Su-
perfund" or "Superlien" s‘atute, or any other statute,
law, ordinance, cr~-de, rules, requlation, oraer or decree
regulating, rela” .ag to oi" impcsing li. kility (includiny
strict liability), or standards of conduct concerning ony
Hazardous Substance, as now or a. any time hereinafter in
el fect, regardless of uliether or not caused by, on the
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nehalf of, ¢~ within the control of any Mortgagor. The
obl:gations the Mortgagors set forth in this Section
6.2 shall survive the release or termination «f tlis
Agroeemer:,

6.3 Definiticn of Hazardou. Substa. zes. For
purposes of tl.is Agreewment, the term "Hazardcus Sub-
stances" shall mean and include those elements or com-
pounds which exhibit any of the characteristics of a
"hazardous" waste or are contained in the list of sub-
stances determined to be "harardous," expressly incl: 'ing
oilfield wastes and naturally occurring radio-active
mat2rials, in each such case, evon if not exhibiting any
suv .t rcharacteristics listed as hazardous, subject to
regclition by, or receiving an exemption or exclusion as
adov’. «d by, the United States Environment ' Protectior
Agercy ("EP*"), the Louisiana Departme~’ Lf Environmental
Quality ("C:)"), the Louisiana Departr . ¢ of Natural
Rescurces ("DNR") or any successor agenc:, and the list
of toxic pollutants designated by the United States Con-
gresy, the EPA, DEQ or DHR or defined by any other feder-
al, state nr lgogcz2. statute, law, ordinance, code, rule,
regulation., order o- decree regulating, relating to, or
imprsing liability (including strict liability) or stan-
dards of conduct concerning, any solid, hazardous, toxic
or dargernus waste, substance or material, as now or at
any tive hereirafier in effect.

f.4 Wotitication. If any Mortgagor receives
any nioice ur snowledge of (i) the occurrence of any
event ‘nrvolvii.g the use, spill, release, leak, seepage,
discharec r -leanup of any Hazardous Substance, or (ii)

any omol)aini., order, citation or other notice with ro-
gar: .0 4ic 2m.ssions, water dischavges, or any other
>av 1y wz>tal, health or safety matter affecting any of

the dortgagcr: ~r the Property (an "Envirormental Com-
plaint®; from any person or entity (including, without
limita‘ion, the EPA, DEQ or DNR), then such Mort agor
shall :mmediately notify the Agent orally and in writing
of any such notice and, if the Environmental Complaint
is in writing, shel! immediately deliver a copy of the
Environmental Comg i :int to the Agent.

6.5 Agent's Riguf t~ Act. In addition te 271

cini: 1iqhts granted to the Ag=nt under any other ag ee-
m:~** _he Agent shall have the right, but not the obliga-
ticr, “¢ 2nter onto *he Property or to take zZuch other

act.:ns a¢ it deems n-.essary or advisahle tc <lean up,
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remo.., resclve, elimiuu.e or minimize the impact of, or
otherwise deal with <2ay sucha Hazardous Substance or
Environmental C.mpli =t inllowing receipt of any notice
f-om any person or eaiity \iiclrding, without limitation,
the EPA, DEQ or DNh, us-erting .he existence of any Haz-
&:1ous Substance or &éa Envircnmental Cumplaint pertaining
tu the Property or any nert thereof which, if true, could
result in an order, suit v nther ac:ins against the
Agent and/or which, in tiv sole rpin on of tbe Agent,
could have an adverse impac- o the value of rte Property
or otherwise jeopardize the Xuent's lien against the
Druperty granted or created under this lAgreement.

6.6 Environmental Avdit and Risk Assessment.
The Agent shall have tne right, in its sole discretilon,
to require the Mortuagors to periodica’ly ;- -form (at the
Moi tgagors' sole cost and e.snense) an envir~nmental audit
and, .f deemed necessary by the Agent, en fnv.ronmental
~isk assessment of the Property, of the Mortgagors' sol-
id, o0il“.eld and hazardous waste management practices
ancd/or the solid, oilfield or hazardous waste disposal
sitrns used by the Mortgagors, each of which must be sat-
icz{actory to the Agent. Said audit and/or risk assess-
ment must be pesriormed and reported by an environmental
ccnsulcant satisfactory to tiie Agent. sSheuld the Mort-
gaqgers teil ¢~ perform any such reasonably rejvested
enviconmertai audit or risk assessment within thirty days
of :-he Agent.'s written request to the Mortgagors for
same, the Agent shall have the right, but not the oblign
tion, to r:2tain an environmental consultant to perform
said environmental audit or risk asstssment. Any funds
of t!: Agent used for any purpcse ret>rred to in Section
6.5 or this Section 6.6, together with interest thereon
as hereafter provided, shall -—onstitute cbiigations in-
cluded in the Tndebtedness secured by this Agreement.,
Such advances of funds by the Agent shall cear i1nterost
At the rate of ten percent (10%) per annum ‘rom and sfter
the date such funds arc expended by the Agent until re-
paid by the Mortyudsrs to tne Agent.

ARTICLE VII M7TZCELLANEOUS

7.1 Advances by che Agent. Each and every
covenant her-ein c~ntaincd snall be perfcrmed and kept by
the Hortgagoers 21y at .he expeanse of “he Mortgagors.
T€ the Mortgagoc: shall fail to perform or lkeep any of
tne covenants of whatsoever kind or nature :zcuntained in

25




this instrument, the Agent, or any receiver appointed
hereunder, may, but shall not be obligated to, make ad-
vances to perforimn th- same on behalf of the Mortgagors,
and the Mortgagors hereby agree to repay such suus upon
demand plus interest at the Default Rate. No such ad-
vance shall be deemed to relieve the Mortgagors from any
default hereunder.

7.2 Defenss 7 (laims. The Mortgagors will
notify the Agent, 1in wr. ' nuv, promptly of the commence-
ment oc any legal proceedings affecting the lien hereof
or the Property, or any part thereof, and will take such
action. employing attorneys agreeable to the Agent, as
may be necessary to preserve the Mortgagors' and the
Agent's rights affected thereby; and should the Mortgag-
ors fail or refuse to take any such action, the Agent
may, upon giving prior written notice thereof to the
Mortgagors, take such action in behalf and in the name of
the Mortgagors and at the expense of the Mortgagors.
Moreover, the Agent may take such independent action in
connection therewith as it may in its discretion deem
proper, the Mortgagors hereby agreeing that all su'.s
advanced or all expenses incurred in such actious plus
interest at the Default Rate will, on demand, be reim-
bursed to the Agent, or any receiver appointed hereunder.

7.3 Renewals, Amendment< and Other Security.
Renewals and extensions of the Inccbtedness may be given
at any time and amendments mcy be made to agreements
relating to any part of such Indebtedness or the Property
and the Agent may take oi may now hold other security for
the Indebtedness without notice to or consent of the
Mortgagors. The Agent may resort first to such other
security or 'nv part thereof or first to the security
herein giver or ary part thereof, or from time te time to
either or both, even to the partial or complete abandon-
mant of zither security, and such action shall not be a
wiaiver of any rights conferred by this instrument, which
shall continve as a first lien and security interest upon
the Property not expressly released until the Notes and
all other Indebtedness secured hereby are fully paid.

7.4 Instrument as an Assignment, Etc. This
instrument shall be deemed to be and may be enforced from
time to time as an assignment, chattel mortgage, con-
tract, financing statement, or security agreement, and
from time tn time as any one or more thereof.
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7.5 Unenforceable or Inapplicable Provisions.
If any provision hereof 1s invalid or uneniorceable in
any jurisdictior, the other provisions hereof shall re-
main in full force and effect in such jurisdiction, and
the remaining provisions hereof shall be liberally con-
strued in favor of the Agent in nrder to effectuate the
provisions hereof, and the invalidity of any provision
hereof in any jurisdiction shall not affect the validity
or enforceability of any such provision in any other
jurisdiction.

7.6 Rights Cumulative. Each and every right,
power and remedy herein given to the Agent shall be cumu-
lative and not exclusive; and each and every right, power
and remedy, whether specifically herein given or other-
wise existing, may be exercised from time to time and so
often and in such order as may be deemed =xpedient by the
Agent, and the exercise, or the beginning of the exer-
cise, of any such right, power or remedy shall not be
deemed a waiver of the right to exercise, at the same
time or thereafter, any other right, power or remedy. No
delay or omission by the Agent in the exercise of any
right, power or remedy shall impair any such right, pover
or remedy or operate as a waiver thereof or of any other
right, power or remedy then or thereafter existing.

7.7 Waiver by the Agent. Any and all cove-
nants in this instrument may from time to time by instru-
ment in writing signed by the Agent be waived to such
extent and in such manner as the Agent ma; desire, but no
such waiver shall ever affect or impair either the
Agent's rights or liens hereunder, except to the extent
specifically stated in such written instrument.

7.8 Successors and Assigns. This instrument
is binding upon the Mortgagors and their successors and
assigns, and shall inure to the benefit of the Agent and
the Banks and their successors and assigns.

7.9 Article and Section Headings. The ar:icle
and section headings 1n this instrument are inserted for
convenience and shall not be considered a part of this
instrument or used in its interpretation.

7.10 Special Filing as Financing Statement.
This Agreement shall llkewlise be a Security Agreement and
a Financing Statement and the Mortgagors hereby grant to
the Agent, its successors and assigns, a security inter-
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est in all personal property, fixtures, accounts, inven-
tory, equipment, contract rights and general intangibles
described or refe -ed to in Granting Clauses (a) through
(k) herein and al. proceeds from the sale, lease or other
disposition of the Property or any part thereof. This
Agreement may be filed as a financing statement covering
fixtures located on oil and gas properties (and accounts
arising therefrom) which are to be financed at the well
head of the wells located on the real estate described in
Exhibit A attached hereto.

7.11 Notices. Any notice, request, demand or
other instrument which may be required or permitted to be
given or served upon the Mortgagors shall be given or
made by fax, telegraph, cable or in writing and faxed,
telegraphed, cabled, mailed or delivered to each Mortgag-
or at the "Address For Notices co Mortgagors™ shown on
the signature page hereof or to such different address as
any Mcrtgagor shall have designated by notice to the
Agent. Except as otherwise provided in this instrument,
all such communications shall be deemed to have been duly
given when transmitted by facsimile, delivered to the -
telegraph or cable office, delivered to a nationally
recognized courier service or personally delivered or, in
the case of a mailed notice, upon receipt, in each case
given or addressed as aforesaid. Any notice, request,
demand or other instrument which may be required or per-
mitted to be given or served upon the Agent shall be
given or made by fax, telegraph, cable or in writing and
faxed, telegraphed, cabled, mailed or delivered to the
Agent at the "Address For Notices to Agent" shown below
its signature at the end of this instrument or to such
different address as the Agent shall have designated by
notice to the Mortgagors. All such communications shall
be deemed to have been duly given upon receipt by the
Agent thereof.

7.12 Governing Law. The Indebtedness has been
created pursuant to the Credit Agreement which was exe-
cuted and delivered in the State of Mew York; it being
the express intent and agreement of the Mortgagors and
the Agent that the Indebtedness be construed and governed
in accordance with the laws of the State of New York.
Notwithstanding such intention and agreement that the
laws of the State of New York shall govern the Indebted-
ness, the Mortgagors and the Agent expressly covenant and
agree that the laws of the State of Louisiana shall apply
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to the rights and remedies created herein which are given
against the Property.

7.13 Remedies, Btc. Each right, power and
remedy of the Agent provided for in this Agreement or now
or hereafter existing at law or in equity or by statute
or otherwise shall be cumulative and concurrent and shall
be in addition to every other right, power or remedy
provided for in this Agreement or now or hereafter exist-
ing at law or in equity or by statute or otherwise, and
the exercise or beginning of the exercise by the Agent of
any one or more of the rights, powers or remedies provid-
ed for in this Agreement or now or hereafter existing at
law or in equity or by statute or otherwise, or the exer-
cise of any such right, power or remedy with respect to a
part only cf the Property, shall not preclude the simul-
taneous or later exercise by the Agent of any or all such
other rights, powers or remedies, or the simultaneous or
later exercise by the Age't of any such right, power or
remedy with respect to any other part of the Property,
and without in any respect limiting any of the foregoing,
the Agent may exercise any or all of the rights and pow-
ers and pursue any and all of the remedies available tc a
secured party under Chapter 9 or the UCC as in effect.
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IN WITNESS WHEREOF, the Mortgagors, the Borrow-
ers and the Agent have executed or caused to be ex:cuted

this Agreement as of the day, month and year first above
written.

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

BOGERT OIL COMPANY, as a
Mortgagor and a Borrower

Name: Jpft <+ £ GLmicn
Titlesy Vs H’A'-...:-.cl.x;wi

LOUIS DREYFUS RESERVES
HOLDING CORP., as a
Borrowver

Namé : 7oA { oy liecu
Title“ -C{.Vi j'éu._u\(.nu-i

LOUIS DREYFUS GAS HOLDINGS
INC., as a Borrower
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LOUIS DREYFUS GAS SALES
INC., as a Borrower

Name 7o/ KRG
Tit.].e: U-C2 | ) vavebe wl

LDRC ENERGY, INC.,
as a Borrover

Name 3T fing & Sloncers

Title: v.cs Puawlawu

By:

Address For Notices to
Mortgagors and Borrovers:

14000 Quail Springs Parkway
Suite 600

Oklahoma CTity, Oklahoma 73134
Attn: Treasurer

Facsimile No.: (405) 751-5129

BANQUE PARIBAS (NEW YORK
BRANCH), as the Agent

By: éﬁ%bﬁ/ﬂ f('7d7\3u4;2-—’

Name: Charlie Thofjpson
Title: Vice President

Address For Notices to the Agent:

The Equitable Tower

787 Seventh Avenue

32rd Floor

New York, New York 10019
Attn: Charliie Thompson

Facsimile No.: (212) 841-2555 BEST AVAILABLE COPY
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ZxALbiz Uitz £nAT cerrain Asenaed and Aescaced Securizv ARYSERERL. ~ssrigEment :: 3-ng
I ?roauce:

{u FLoancing SCACEWENT  TIW .JulS JTEVIUS iecerves .3r3. iga 30eert Ii. _ommany
“ITTEagOrs T 3ABGue Fi710AS NV IITE ArENSn/. .3 ASEBT sacea wctoner £6 ;;-
FIELL- souT™ _AKE ARTHUR FIELD
STATY: LOU1. _ANA

PARISH: VERMILION

<. O1l, Gas and Mineral lLease dated January 21, .985, Zrom Lewis
Austin Broussard, et ux, as lessor, in favor of SAS
Explecration Ccmpany, as lessee, recorded under Entry No. 85-
03274 of =the convevance records S Jermilion Parisnhn,
Louisiana.

<. Q0il, Gas ana .neral _ease dated January 28, 1985, from Jchn
C. Hoffpauir, et us, as .essor, .n favor of SAS Exploration
Company, as lessee, recorded under Entry lo. 35-=03272 of the
convevance recgsras cSr Vermillion Parisn, _oulslana.

Eia J1l, Jas and Mirezral lease dated January .~, 1985, from Louis
Paul "Broussard, 15 .essor, 1n favor . SAS EZxploration
Company, as .=sse2, reccrded under Entry Ho. 85-03269% of the
conveyance recoras cf yermillion Paris.1, Loulslana.

3. Jil, Gas and Miner:’ Lease dated January 25, 1985, from Beulah

V. Broussard, =2 '~s89r, 1n favor of SAS Exploration
Company, as ! 'inder Entry No. 85-03270 and
Entry No. 8 =rpart executed by HNolia Mae
Broussard LueuXk., .. zne conveyance records of Vermilion

Parish, Louisiana.

S. Qil, Gas and Mineral Lease dated January 17, 1985, from
Luc:lle R. Broussard, =2t al, as lessor, 1in favor of SAS
Exploration ""Company, as lessee, reccrded under Entry No. 85-
03275 and Entry N~. 85-03276 (counterpart executed by Donna
Lou Broussard Ccoper) of the conveyance records of Vermilion
Parish, Louisiana.

6. 0il, Gas and Mineral Lease dated January 17, 1985, from Alice
Broussard Boudreaux, as lesscor, 1n faver cf SAS Exploration
Company, as lessee, recorded under Entry No. 8%5-03273 of the
conveyance records of Vermillon Parish, Loulsliana.

Fis Cil, Gas and Mineral Lease dated February <+, 1986, from
Whitney Champagne, et ux, as lessor, in favor of Lyors,
Hilliard and Watson, Inc., as lessee, recarded under Entry No.
86-01519 of the Vermilion Parish, Louisiana.

Jet
Unit Worxing T - evecue I est
Middle Miogyp RA SUH 0.: : 0.07914358
Lower Miocgyp RA SUH < 2.10321230



Zxhibiz 1" :: cnac cercain Asemsec and Restatsd Security sgreemest. ~SSiTmment o! Proguetisn

ioa Fioameing Scacement :Tom Louis Jrevrus isserves Corv. .na dseert 0Ll av. as
M3rtgagers ' -: Bameus Faridas New 1orE JrABMEn). .3 ASent iaces Octover 192,

OFFSHORE LOUISIANA

QIL AND GAS LEASE BEARING SERIAL & JCsS-G 1604, DATED JULY 1,
1967, BY UNITED STATES OF AMERICA, AS LESSOR, AND SHELL OIL
COMPANY, AS LESSEE, AND COVERING THE FOLLOWING LANDS OR WATERBOTTOM
AREAS:

ALl 3LCCK 152, WEST ZELTA AREA., 3SOQUTH ADDITION, OFFICIAL LEASING
MAF, _ZUISIANA MAP NO. 3A, CZCONTAINING £,000 ACRES, MORE OR LESS.

WI: . 300000 NRI: .058331

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
EXCEFT THE LEASEHOLD A REAGE ATTRIBUTABLE TO THAT CERTAIN FARMOUT
AGREEMENT DATED JANUARY 24, 1990 BY AND BETWEEN WESTDELTA
PRODUCTION CORP. AND ELF EXPLORATION, INC.
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L e .

iERib1t 4" - CAMC cerctaln Asenden ADd ASECACEd SMCUTLLY ARFRemEnl. ~Jsigamen: 3¢ Proguer
408 Finamcing SCACCMONT :rom Louls JTEYIUS ASSErves .ord. aoe 308eft L1, lomsanv, .5
‘Mortyagers 2 BaBcus FAripas (New TOrK STABEN /. 48 AQEnC 3ACe . UcTooer g 391,

The tollowang 2re il ang Sas Leases of Subme:ged Lanas unaer tne Uuter Connnenta

Shayf Lanas Act:
Ali. OF THE OIL AND GAS LEASES RAVE BEXN GRANTED BT T USA AS Lrison
TEE LIASE SERIAL MOGER [S THE BRMMER ASSIGNED TO TRE PARTICULL
LLASE B TEE OWITID STATES OF AMERICA.
DEEALRS NOw e LACODNOS
LEASE SERIAL NUMBER. OCS0 11709
LEASE EFFECTIVE DATE Mey L 1990
DESCRIFTION Al of Biack 404 Wem Camsaros -vea
Wem Addiien, OCS Lo ans ategp,
Lowsssnddap No '
S000AD acres, Orwe - em
INTEREBST OWNED 3008«
INTEREST CONVEYED.. 25000z
DEXKALB'S NO LAQOI1
LEASE SERIAL NUMBER.. OCS-G 10842
May |. 1989

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

INTEREST OWNED...... .....
INTEREST CONVEYED......

DEKALB'S NO e oereererecesrermsnn:
LEASE SERIAL NUMBER..
LEASE EFFECTIVE DATE.

INTEREST OWNED..............
INTEREST CONVEYED......

all oi Bloex 252, Soutn Timbauer Area
Soutn Aadipoa. OCS Leasing Mao.
Lowsiana Map No. oA

3,000.00 acres. more or |ess

.5.000 t

.5.000 2

LA-001:2
OCS-G 10662
Mav |, 1989
All of Block 152 Vermulion Area
OCS Leaung Map. Lowsiana Map No. J
4 §14.57 Acres. more or less
.5.000 t
£000%

LAOL13
QCS- 10586
Juiv 1. .989

Al of Bloekt 444 West Cameroa Ared
< suth Addinoa, OCS Laasing Map,
_owisAnsa Mag No. 1B

00.00 acres. more or |esy

C X

C 000t




Zzhibit 1" i3 cnac ceriain tomen
4] Amended and ReSTAated SecurilV ASTeement. s
£: . { } § -
4od Finameing Scacewent :rom Louls Orevius Rsserves Loro. 4ne domert Cil ‘m:v“ i
e - . 48

Mortgagors’ > Sameue aripas (New York 3ramen;, i3 Agent daces Octoper (e 392

DEKALB's Noeo LAQ0114

LEASE SERIAL OCS-G 10875

LEASE EFFECTIVE DATE.  July L 1989

D All of Block 47, West Delta Area
OCS Leasing Map, Loussians Map No. 8

_ 5.500.00 acres, more or lesz

INTERESTOWNED . 15.0008=

INTERESTCONVEYIT)—  15.0008

DEEALE'S NOwe . LA-OD11S

LEASS SERIAL NUMBER.. OCSG 05%'

LEASEEFFECTIVE DATE  July L, 1999

DESCRIPTION . All of Block«d, West Delta Ares
ccs mm No. s
$.000.00 acres; more or les

INTEREST OWNED.. ..  15.000¢"

INTEREST CONVEYEL .. 15.0008

DEKALB's No... LA-00106

EASE SERIAL NUMBER.. 0OCS-G 11914

LEASE EFFECTIVE DATE.  Mav L. 1990

SESCRIPTION..ooo. Al of Blocx 91. Souts Marsa lslana Area
South Addition. OCS Leasing Mao.
Louisizna Map No. 3C
$.000.00 acres. more or less

NTEREST OWNED............. 12,000

INTEREST CONVEYED....... 23,0002

DEKALB's No susspereisetis LA-00107

LEASE SERIAL NUMBER... OCS-G 9399

LEASE EFFECTIVE DATE. Julv 1. 1988

DESCRIPTION.....occerecmnrinnes

All of Block 166, West Cameron Area
OGhmMmLoummMspNo. l
€.000.00 acres. more or le

INTEREST OWNED.......... :£.000¢

INTEREST CONVEYED...... £.0002

DEKALB'S NO.... oo LA-00108

LEASE SERIAL NUMBER.. 0OCS-G 10770

LEASE EFFECTIVE DATE.  Mav 1. 1989

DESCRIPTION......comuusecsirse All of Block 156, Ship Shoal Area
OCS Leasing Map. Loussiana Map No. 3
¢ ,000.00 acres. more or less

INTEREST OWNED............. :5.000¢

INTEREST CONVEYED...... 15,0002



R DD wwSSSGESmGm—G—m—Gm "=/ =y =
ixpab: YT ois
408 Flasmeciog 3cacesent

‘Movigwyors : Banoue Pacipas New

DERALBs NOoee
EASE SERIAL NUMBER._.
LEASE EFFECTIVE DATE
DESCRIFTION

INTERESTOWNED ____

DEKALB's NOw

LEASE EFFECTIVE DATE
DESCRIPTION e

[INTEREST OWNED____

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

INTEREST OWNED............
INTEREST CONVEYED......

LEASE SERIAL NUMBER...
LEASE EFFECTIVE DATE

INTEREST OWNED..._ ...
INTEREST CONVEYED

LEASE SERIAL NUMBER...
LEASE EFFECTTVE DATE.
DESCRIPTION. ..o

INTEREST OWNED._.........
INTEREST CONVEYED......

iork Arsmen )., 48 Arent 3actea Cecooev [e

LA-00109

OoCS-G 10712

July 1. 1989

All of Bloek 171, Ship Shoal Area

OCS Leamag Masp, Lowsiana Map No. 5
$.000.00 acres, more of less

15.000 ¢

15.000 2

LA-00116

0CSG 1179

june 1. 1990

ail or Blocx 464, West Cameron Area
Zoutn Aaciuon. OCS Leasing Mao.
_ouisizna Map No. .B

:.000.00 acres. more or (ess

..000x

150002

LA-00117

ICS-G 11841

Mav 1. 1990

All of Blocx 234, East Cameron Area
OCS Leaung Map. Lousana Map No. l
<.000.00 acres. more or |ess

2£.0002

15,0004

LA-00118

ICS-G 11846

Juiv 1, 1990

Al ot Block 259. East Cameron Area
Soutn Addinon. OCS Leaung Map.
Louisiana Map No. ZA

<.000.00 acres. more or less

1<.0001

15,0002

tNAC CEr7m.iin Asenged ind ReESTACEC -eCuUTLIV ASTAEBENI. ~s81NUMENT of Proguccy
rom LOuLS JTEYIUS Asssrves .OCD. 404 Zower: Cl. .owpanv, .s

-7192.




Iznibic “1" :2 CASC CETTALN Amended And ResCAtsc Securitv ARTEemEnl. Assigmment ¢! Proauccion
ina Finascing SCACEWSBt :rom .ouls Orevrus Raserves .orv. 4Ba Jomert Cll loweanv, as
‘“Mortgagors ' o Sameue Paribas (New Yorx Sramen). is Agest daced Octoser e .392.

DEKALB's NOwo . LA-00119
LEASE EFFECTIVE DATE.  July L, 1990

INTEREST OWNED.—




EXHIBIT *A*

ANNEXED HERETO THAT CERTAIN AMENDED AND RESTATED SECURITY
AGREEMENT. ASSIGNMENT OF PRODUCTION AND FINANCING STATEMENT
FROM LOUIS DREYFUS RESERVES CORP, AND BOGERT OIL COMPANY, AS
"MORTGAGORS" TO BANQUE PARIBAS (NEW YORK BRANCH), AS ‘AGENT
DATE"™ OCTOBER _sé , 1992

WELLS

NET
WORKING REVENUE
INTEREST [NTEREST

EAST TAMERON BLOCK 13

OCSG 11841 East Cameron Blk 224 1R........... "5.000000T 20433330t BPO«x I.1§
22emt 7777300 APO x .18

SHIP SHOAL BLOCK 1574

OCSG 10770 Ship Shoai Blk 6 A-3........... 1.007000 1500000 BPO
450000k  3.7500008 APO x|
400000 3200000k APOx .15

OCSG 10772 Ship Shoa Blk 16 A-S............. 4500000y 13.750000y BPO«x I.1S
4000000 32000002 APO r 11§
OC3C 10772 Ship Shoat Blk | , A= ... . 4500000 3.750000r BPC: 1§

1.990000r 12000008 APOx L1S

WEST CAMERON BLOCK 406

OCSG 11789 West Cameron Blk 406 #1_. 27000000t 20833300y BPOx 11§
XNy \1.TTTT8y APO=x LIS

SOUTH MARSH ISLAND BLOCK 173

OCSG 10714 Sovth Marsh lsiaad Bik 273 1-R. 15.000000; 12560000 BPO x L1S
13333333 10666667y APOx L1S




B G e S e el b6 B

UNIFORM COMMERCIAL CODE-HNANCING STAT'EMEENI' UCC-1
IMPORTANT - Read instructions ou back before filling out form
(Use UCC-IF for Farm Products)
This FINANCING STATEMENT is presented for filing pursuant to Chapier 9 of the Louisians Commercial Laws

TA_ DEBTOR (LAST NAME. FIRST. MIDDLE —IF AN INDIVIDUAL ) TB 55+ OR EMPLOYER

% 0il Company (cont'd) |13-1098614

. Al ~

123% % _spr% Par‘?ky%x, Suite 600! Oklahoma City, OK 73134

A (IF ANY )L NAM . MIDDLE—IF AN 18 S5« Ot LD NO

4A SECURED PARTY

_mm.aam_{m'm 13-2937443
4C MAT ADDRESS
7 th Avenue, 32d Fl., New York, New York 10019
SA. ASSIGNEE OF SECURED (IF ANY) EM N

5C. MAILING ADDRESS

= PROPERTY INFORMATION
ummmmnmw”mmmwmd propeTty.

See Exhibit A attached hereto (cont'd) ¥

WINERALS ANAGE T T 320000
LEASING & ENVIRLMN.Z0

KEWMMnmm

TA. Check f applaable end anach iegal description of real property

K] Fimuce flng under RS 109213

25T Mnerais or the Like (incluling o and gas) ox accounts subyect 1 RS § 10:9-10X(5) wal be financed st the wellbead or wunchead of the well or mine.
D The dettoris) 2o not have an interest of record m the rea! property (Emer name and socal s:cunty /empioyer LA # of an ownes of recond in TB & 7C)

OWNER EAL PROPERTY (If other than aamed debior | (Fnter name and socal secury /employer 1d # of an owner of recond) tmﬁiLBm
BA This stasement s filed without the debuor's Sgnature 10 perfect a secunty werest o collateral (zheck [3] of sor 88 [] Debior s a Transmuttng Uity Filing n effectve
until \ermmnated pursuam o RS §§ 105-404 1)

D already subyect 10 8 EXUNT MIETER @ another Armdicton when 11 was brought Mo ths wate o debior’s locanon changed w© ths mae.
[ whech s proceeds of the orgunal collaterl described above i which & secunty snierest was perfecied

[ = w0 which e Mg has lapec.

[ scquured after o change of debrors mame. wdentry or ~wrpore structure AND socal secunty /employer d. #

9. SIGNATURE(S) OF DEBTOR(S) ’ 12 THIS SPACE FOR USE OF numm:mt

~-Bogert Oil Campany I _ENTRY # AND FILING

w:_‘%;,/ﬁ

10. SIGNATURE(S) OF SECURED PARTY(IES) (if apphicabie)

- Bangue Paribas (New York Branch) as Agent

11, Return copy o

NAME [ Marilyn c. Mal —[
S & ey,

ADDRESS  50th Floor, Gne Shell Squar-

SITYS5™ | New Orleans, LA 70139 N

/2



Louisiana

EXHIBIT A TO UCC-1 FINANCING STATEMENT

Items IA, IB and IC continued:

Debtor: Bogert 7il Company

14000 Quail Springs Parkway
Suite 600

Oklahoma City, Oklahoma 73134
Attention: Land Manager
Federal Tax No. 73-1098614

Items 4A, 4B and 4C 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

787 Seventh Avenue

32nd Floor

New York, New York 10019
Attention: Charles Thompson
Federal Tax No. l3-29376£3

Item 6A continued:

This Financing Statement covers all of the Debtnr’s
right, title a2d interest, whether now owned or hereafter ac-
quired, in all of the nereinafter 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 Yroperty of a kind
o; cgaragéer defined in or subject to the applicable provisions
ol the UCC:

(a) the Lands described in Exhibit A-1,
all 0il and Gas Leases and other mineral rights described in
Exhibit A-1 and all of the iinds covered thereby, all lease-
hold interests, overriding royalty interests, non-
participating royalty interests, mineral interests, produc-




Debtor: Bogert 0il Company 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 0il and Gas Leases and other mineral rights
described in Exhibit A-1, and/or Lands described in Exhibit
A-1; and

(b) all 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 [rom ail repcwals aznd ex-
tensions of any Oil and Gas Leases or other mineral rights
described in Exhibit A-1, it being specifically intended
hereby that any new Q0il 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 secutitg interest hereof, and (ii) which covers all
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

_ (¢) any operating, farmout, and bidding
agreements, assignments and subleases, whether or not de-
scribed in Exhibit A-1, 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, title
and interest in and to the 0il and Gas Leases and other
mineral rights described in Exhibit A-1 and/or Lands de-
scribed in Exhibit A-1, or (ii) cover or include acy other
undivided interest now or hereafter held by the Debtor in,
to and under such 0il and Gas Leases and other mineral
rights described in Exhibit A-1, and/or Lands described in
Exhibit A-1, including, without limitation, any future cper-
ating, farmout and bidding agreements, assignments, sub-
leases and Eooligg, unitization and communitization agree-
ments and the units created thereby (including, without
linitation, all 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, aaai%nnentn, subleases, or
units cover or include the said 0il sud Gas Leases and other
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mineral rights described in Exhibit A-1, and/or Lands de-
scribed in Exhibit A-13 and

(d) all presently existing and future
advaace pagaent agreements, oil, casinghead gas and gas
sales, exchange, processing contracts and agreements and all
other general intangibles to the extent, and only to the
exten*, those contracts, agreements and general intangibles
cover ir include the 0il and Gas Leases and other mineral
rights described in Exhibit A-1, and/or Lands described in
Exhibit A-1; and

(e) all presently existing and future
permits, licenses, servitudes, surface leases, disposal
agreements, easements and similar rights and privileges
which relate to or are appurtenant to the 0il and Gas Leases
and other mineral rights described in Exhibit A-1, and/or
Lands described in Exhibit A-1 or are otherwise described in
Exhibit A-1; and

(f) all presently existing and future
unitization and pooling agreements and the properties cov-
ered and the units created thereby (including all units
formed under orders, regulations, rules and other officials
acts of any federal, state or other governmental agency
having jurxsdictions which are referred to in Exhibit A-1 or
which relate to any of the properties and interests referred
to in Exhibit A-1 whether or not the same are described with
specificity; and

(g) all Hydrocarbons which are in, under,
upon, attributable to, [ "oduced or to be produced from the
011 and Gas Leases and ocher mineral rights described in
Exhibit A-1 and/or Lands described in Exhibit A-1, and all
inventory thereof upon extraction from the wellhead or mine-
head; and

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

(i) all Operating Equipment; and

(j) all proceeds and products of the icre-
going and all accessions thereto and subsatitutions therefor,
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together with any and all corrections or amendwments to, or
renewals, extenslons or ratifications of, any of the same,
or of any instrument relating thereto, and a{l contracts,
operating agreements, records, logs, rights—of-way, fran-
chises, servitudes, easements, rurface 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 Lave 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 all of the Debt-
or's right, title and interest tn receive proceeds attrib:'ahle
to the insurance loss of the Property and all Hydrocarbe =« or
hereafter produced from and which accrue to the Property all
proceeds therefrom.

As used herein the following terms shall have tne 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 Nederlanden Bank, N.V., Christiania Bank Og Kre-
ditkasse, Bank of Montreal, Bank One, Texas, N.A., CIBC Inc.,
Midland Bank plc, 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
("LDRE"), Louis Dreyfus Reserves Corp., a Delaware corporation,
Lou.s Dreyfus Gas Holdings Inc., a Delaware corporation, Louis
Dreyfus Gas Sales Inc., & Delaware corporation, und 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 oil, crude oil and petroleum
products, gas and other liquid or gaseous hydrocarbons.

"Lands described in Exhibit A-1" shall include all
lands or oil and gas interests, the description of which is con-
tained in Exhibit A-1 or incorporated ih Exhibit A-1 by reference

4
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to another inscrument or document, and shall also include any
lands or oil and gas interests now or hereafter unitized or
pooled with lands or oil and gas interests which are either de-
scribed in Exhibit A-1 . ¢« the description of which is incorporat-
ed in Exhibit A-1 by rzfevence.

"0il and Gas .eases" shall include oil, gas and mineral
leases and shall also include subleases and 3ssignments of oper-
ating ri its.

"Operating Equipment" shall mean a:l surface or subsur-
face machinery, equipment, facilities or other corporeal movable
property of whatsoever kind or nature (excluding motor vehicles
and movables only temYOtarily or transiently on the premises for
furposes such as drilling, reworking, serving or testing a well

ocated thereon) now or hereafter located on any of the Lands
described in Exhibiz A-1 or on a vait including all or part of
the Lands described in Exhibit A-1, including, but not by way of
limitation, all oil wells, gas wells, water wells, injection
waells, casing, tubing. rods, gumping units and engines, christmss
trees, derrick:, separztors, heater treaters, valves, gun bar-
rels, flow line vanks, gas systems and compressors (for gather-
ing, treating : .a .ompression), water systems (for treating,
disposal and injection), pipelir#- {including gathering lines,
laterals and trunklines, if any.. Youer plants, poles, lines,
transformers, st. ters and controllers, machine shops, tools,
storage yards and equipmeat stored therein, buildings and camps,
telegraph, telephone and other communication systems, roads,
loading racks and shippinp facilities.

"Person" shall mean an individual, a corporation, a
voluntary association, a ouitnership, a trust, an unincorporated
organization or a governmert or any agency, instrumentality or
political subdivision thercof.

"Production Sale Contracts" shall mean all contracts
now in effect, or hereafter entered into by the Debtor, or the
Debtor‘s predecez- :s in intarest, for the sale, pu ~ 1ise, ex—
change or processi.g of Hydroucarbons produced from tn. Lands
described in Exhibit A-1, as amended from time to time.

"UcC" shall mean the fouisiana Commerciul Zaws (Louisi-
ana Revised Statutes Title 1C}, 3s amended from time to time;
provided, however, in the evect that, by reason of mandacory
Erovisions of applicable law, any or all of the attachment, per-

ection or priority of the Agen. s security interest hereunder in
an¥ Property is goverued by the Uniform Commercial Code as in
effect in a jurisdiction other fkan the State of Louisiana, the

5
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term "UCC" shall mean the Uniform Commercial Code as in effect in
such other jurisdiction for purposes of the provisions hereof
relating to such attachment, perfection or priority and for pur-
poses of definitions related to such provisions.
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EXHIBIT A-1
To

Exhibit A

FIELD: E0UTHE LAKE ARTHUR FIELD
BTATE: LOUISIANA
PARISH: VERMILION

0il, Gas and Mineral Lease dated January 31, 1985, from Lewis
Austin Broussard, et ux, as lessor, in favor of SAS
Exploration Company, as lessee, recorded under Entry No. 85-
03274 of the conveyance records of Vermilion Parish,
Louisiana.

0il, Gas and Mineral Lease dated January 28, 1985, from John
C. Hoffpauir, et us, as lessor, in favor of SAS Exploraticn
Company, as lessee, recorded under Entry No. B5~=03272 of the
conveyance records of Vermilion Parish, Louisiana.

0il, Gas and Mineral Lease dated January 17, 1985, from Louis
Paul '"Broussard, as lessor, in faver of SAS Exploration
Company, as lessee, recorded under Entry No. B5-03269 of the
conveyance records of Vermilion Parish, Louisiana.

0il, Gas and Minerzl Lease dated January 25, 1985, from Beulah
V. Broussard, et al, as lessor, in 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 Vermilion
Parish, Louisiana.

0il, Gas and Mineral Lease dated January 17, 1985, from
Lucille R. Broussard, et al, as lessor, in favor of SAS
Exploration ""Company, as lessee, recorded under Entry No. 85-
03275 and Entry No. B85-03276 (counterpart executed by Donna
Lou Broussard Cocoper) of the conveyance records of Vermilion
Parish, Louisiana.

0il, Gas and ..iner 1 Lease dated January 17, 1985, from Alice
Broussard Boudrea , as lessor, in favor of SAS Exploration
Company, as lessee, recorded under Entry No. 85-03273 of the
conveyance records of Vermilion Parish, Louisiana.

0il, Gas and Mineral Lease dated February 4, 1986, from
Whitney Champagne, et ux, as lessor, in favor of Lyons,
Hilliard and Watson, Inc., as lessee, recorded under Entqy No.
86-01519 of the Vermilion Parish, Louisiana.

Net
Unit Working Tnterest Revenue Interest

Middle Miogyp RA SUH 0.11306225 0.07914358

Lower Miogyp RA SUH 0.14845610 0.10391930
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FEDERAL OUTER CONTINENTAL SHELF,
OFFSHORE LOUISIANA

OII. AND GAS LEASE BEARING SERIAL NO. 0CS=-G 1604, DATED JULY 1,
196/, BY UNITED STATES OF AMERICA, AS LESSOR, AND SHELL C.IL
COMPANY, AS LESSEE, AND COVERING THE FCLLOWING LANDS OR WATERBOTTOM
AREAS:

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

WI: -7900000 NRI: .658331

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 ACREAGE ATTRIBUTABLE TO THAT CERTAIN FARMOUT
AGREEMENT DATED JANUARY 24, 1990 BY AND BETWEEN WESTDELTA
PRODUCTION CORP. AND ELF EXPLORATION, INC.
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tEASES

mumqmoulmcumdwm“m'mm o ——
Sheif Lanas Acc

ALL OF THT OIL AMD GAS LZASES BAVE BEDN GRANTED
THEE LZAST STALAL WUSER IS THE

CSA as _rg
LB son.
LASE BT THE TWITID STATEIS OF AMELICA.

5T THX
ASSICNDD TO THI PARTICLA

DERALEs Mo LAOOMES
LEASE SERIAL NUMBER. OCS0 11799
LEASE EFFECTIVE DATE  Msy L 1990
DESCRIPTION. e e AR

INTEREST OWNED___ I
2008

DEKALB's No_
LEASE SERIAL NUMBER_ OCS-G 10842

LEASE EFFECTIVE DATE Mav L. 19099

DESCRIPTION. All of Bloex 252 Souwn Timpaler Area

4000.00 acres. more Of iess

INTEREST OWNED___.... 5000t
INTEREST CONVEYED... 50002
DEKALBsNo_.__ . LAO0112

LEASE SERIAL NUMBER.  OCSG 10662
LEASE EFFECTIVE DATE.  Mav 1. 1989

DESCRIPTION..____.  All of Block 152 Vermulion Area
! OCS Leasing Map. Loussiana Map No. 5
! 4 81457 acres. more or less
’ INTEREST OWNED 15.000 1
INTEREST CONVEYED... 150002
\
DEKAILBsNo— . LA00112 !

LEASE SERIAL NUMBER..  OCS-G 10586

LEASE EFFECTIVE DATE.  Julv I. 1989

DESCRIPTION...oooeo e .. All of Block 446, West Cameron Area
South Addition. OCS Leaung Map.
Lousiana Map Ne. |B \
£,000.00 acres. more or less

INTEREST OWNED — .. 15.000¢

INTEREST CONVEYED.—.  15.0002

e ——TTTT
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DEXALF I No____  LAODIM

-EASE SERIAL NUMBER. OCS-G 10873

LEASE EFFECTIVE DATE.  July L 1999

DESCRIPTION . Al of Blosk ¢7, Wemt Dela Area .
OCS Lassing bsp, Lowisians Map Né. §

i;

Ef

LEASSEPPECTIVEDATE,  Juip L 198
AL of Biach48, Weat Dalin Ares
OCS Lontagiio. Lo miome My Ne.
m“ o

NTERESTOWNED____ o

DITEREST CONVEYED__ 15008

DEKALE'sNo_ .  LALOI06

L EASE SERIAL NUMBER_. OCSG 11914
LEASE EFFECTIVE DATE Mav 1. 1990
SESCRIPTION. ... . All of Bioes 91. Sovt" Mane ...

Souw Addipoa. CCS Lesusy Mo
Loumasa Map Ne. 5C
5 000.00 scres. moOre OF @33
INTEREST OWNED....... Z.000x
INTEREST CONVEYED_... 15.03R

DEKALB's No...._.. . La0owa?

LEASE SERIAL NUMBER_. OCSG 1%

LEASE EFFECTTIVE DATE.  Juiv L. 1988

DESCRIPTION...oo e All of Block 165. Wes: Cameron Area
OCS Leaung Mao. Louisana Map Ne. |
€ 000.00 acres. more Of jess

INTEREST OWNED.______ 18.000¢
, INTEREST CONVEYED... ‘20007
I 4

DEKALE's No LA-00108

LEASE SERIAL NUMBER.. OCS-G 1070

LEASE EFFECTIVE DATE. Mav 1. 1999

DESCRIPTION......._.  All of Block 156. Ship Shoal Area
OCS Leasing Map, Louisiana Map No. 5 1,
€,000.00 acres, more of les ‘

INTEREST OWNED. 15.000¢

INTEREST CONVEYED__— 150002
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DEKALBsNo.
LEASE SERIAL NUMBER..
LEASE EFFECTIVE DATE
JESCRIPTION ...

INTEREST OWNED ...
INTEREST CONVEYED......

LEASE SERIAL NUMBER...
LEASE EFFECTIVE DATE.

W INTEREST OWNED___...
INTERSST CONVEYED......

DEKALB's No......ooeo e
LEASE SERLAL NUMBER...
LEASE EFFECTIVE DATE.
DESCRIPTION.... .

INTEREST OWNED_____
INTEREST CONVEYED...

Federal Tax No. 73-1096514

LA00116

11799

June 1. 199

All of Blocz «6¢. Wis1 Cameron Area
Soutn Addibon. OCS Leasing Mao.
Louwmans Map No. |B

£ 000.C0 acres. more Ot 'ess

25.000e

2€.0002

i

Mav 1. 1990

all of Blocx 234. East Cameron Area
OCS Leaung Map, Louisiana Map No. 2
€,000.00 acres. more of less

25.0002

2<,0004

LA-00118

0CS-G 11846 T
July 1. 1990

All of Block 259, East Camerca Area
South Addition, OCS Leaung Map,
Lousiana Map No. 2A

£ 000.00 acres. more of less

25.000z

25.000%
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DERALBsNo________
LEASE SFRIAL NUMBER_
LEASE EFFECTIVE DATE
DESCRIFTION ______

Federal Tax No. 73-1098614

LA-Q0119

oS-G 11838

July L 1990 .
All of Block 142, East Cameros Ares
OCS Lessing Map, Lousiass Map No. 2
$,000.00 acres, more or less

25.0008 -

25.000¢

LA-00120

O30 1299

May L 99T

All of Bigcc 200, Ship Shoal Area

OCS Lemsing Map, Lovisiass. Map No. 5
5.000.00 acves; teore or lem.

Book:129%, Essry 633464 Terrebonne Pansh. LA,
25,000z

25,0008
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WELLS
WORKING
: INTEREST
EAST CAMERON BLOCK 234
OCSG 11841 East Cameron Bk 234 1R..._ 2€.0000002
=t
SHIP SHOAL BLOCK 1574
OCSG 10770 Ship Shoa: Blk %5 A, 0.000000x
4.500000K
4000000
OCSG 10772 Ship Shoas Blk !56 A-S.... ... 4.500000%
4.0000002
OCSG 10772 Ship Shoal Blk 171 A4 ... 45020001
3.9900001
WEST CAMERON BLOCK 406
OCSG 11789 West Cameroa Blk 406 @1 25.0000001
nrm s
SOUTH MARSH ISLAND BLOCK 173

c*zus|Un4$unhlhnihhnilﬂuﬂ!lJLliﬂﬂHﬂt
’ 133333332

Federal Tax No.

REVENLUE

20143333012
17.777800 2

1.500000¢
1.750000¢
3200000

3750000+
32000001

3.750000¢
3.200000¢

1.8

10.666667¢

APO=x 1
APO x 1.15

BPOx 1.15
APO x 115

BPOx L1S
APOx 115

BPOx L1S
APO x L1S

BPOx L1S
APO x L1S

73-1098614
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UNIFORM COMMERCIAL CODE-FINANCING STATEMENT-UCC-1 '/
IMPORTANT - Read instructions on back before filling out form
(Use UCC-!F for Farm Products)
This FINANCING STATEMENT is presented for filing pursuart to Chapter 9 of the Louisisna Commercial Laws
A ( NAME. 1] AN INDI AL) T8 5 OB EMPLOYER LD MO

#W@smm 1198730
= :
Quail Springs Parkway, Suite 600, Oklahoma City, OK 73134

TA ADDITIONAL DEBTOR (IF ANY | (LAST NAME. FIRST. MIDDLE—IF AN INDIVIDUAL) e OR

FC MAILING ADORESS

JA ADDITIONAL DESTOR OR DEBTOR'S TRADE NAMES OR STYLES (IF ANY)

[’ﬁ-W
ST MAILING ADDRESS

4A_SECURED PARTY p— 56 ED P Y INFORMATIO!. (48 S5+ OR EMPLOYER LD NO
Banque Paribas (New York Branch), as Agent (cont'd) I 13-2937443
- i A WMPLO

PROPERTY INFORMATION

6A. Thas FINANCING STATEMENT covens the followarg types or sems of

See Exhibit A attached hereto (cont'd)

0CT 2 ¢ 1452
MINERALS HANAGTIACHT 52n
LEASING & ENVIkORLZLT

8 Qmum:um

TA Chech of applscable and aiach legal descripuon of real property

EX] Frmure filing under RS 109313

350] Mumerais or the like (inchuding oil and gas) o sccounts subyect 10 RS, §§ 169-10X5) wall be finenced af the veilhead or munchead of the well or mmne
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] 5510 whuch the rilmng has lapued

] scomumet afier s change of debicr's name. idenety or corponte stucture AND wcial secursty/emplorer 14, @

10 SKGNATURE(S) OF SECURED PARTY(IES) (if applwcable )

-Banque Paribas (New York Branch) as Agent ’

11. Retwrn copy to =
HAME [Maril EC[ M.aloney Esg. T
ADDRESS Floor, Che ll Square

CITY, STATE INEW Orleans, LA 74139
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Louisiana

EXHIBIT A TO UCC-1 FINANCING STATEMENT

Items IA, IB and IC continued:

Debtor: Louis Dreyfus Reserves Corp.

14000 Quail Springs Parkway
Suite 600

Oklahoma City, Oklahoma 73134
Attention: Land Manager
Federal Tax No. 06-1198730

Items 4A, 4B and 4C 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: Charles Thcmpson
Federal Tax No. 13-2937443

Item 6A continued:

This Financing Statement covers all of the Debtor's
right, title and interest, whether now owned or hereafter ac-
quired, in all 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 froperty of a kind
oz c:araééer defined in or subject to the applicsble provisions
of the UCC:

(a) the Lands described in Exhibit A-1,
all 0il and Gas Leases and other mineral rights described in
Exhibit A-1 and all of the lands covered thereby, all lease-
hold interests, overriding royalty interests, non-
participating royalty interests, mineral interests, produc-
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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-1, and/or Lands described in Exhibit
A-1; and

(b) all of the foregoing interests of the
Dev'«r as such interests may be enlarged by the discharge of
any piyments out of production or by the removal of any
chaiges or encumbrances, together with the Debtor's inter-
ests in, to and under or derived from all renewals and ex-
tensions of any 0il and Gas Leas>s or other mineral rights
described in Exhibit A-1, it being specifically intended
hereby that any new 0il 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 securitg interest hereof, and (ii) which covers all
or any part of the ;roYerty 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-1, to the extent, and only to the ex-
tent, that such agreements, assignments and suzleases (i)
cover or include any of the Debtor's present right, title
and interest in and to the 0il and Gas Leases and other
mineral rights described in Exhibit A-1 and/or Lands de-
scribed in Exhibit A-1, or (ii) cover or include any other
undivided interest now or hereafter held by the Debtor in,
to and under sucu 0il and Gas Leases and other mineral
rights described in Exhibit A-1, and/or Lands described in
Exhibit A-l, including, without limitation, any future oper-
ating, farmout and bidding agreements, assignments, sub-
leases and gooling, unitization and communitization agree-
ments and the units created thereby (including, without
limitation, all 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, assiinments, subleases, or
units cover or inclvde the said 01l and Gas Leases and other
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mineral rights described in Exhibit A-1, and/or Lands de-
scribed in Exhibit A-1; and

(d) all presently existing and future
advance paglent agreements, oil, casinghead gas and gas
sales, exchange, processing contracts and agreements and all
other general intangitles to the extent, and only to the
extent, ithose contracts, agreements and general intangibles
cover or include the 0Oil and Gas Leases and other mineral
rights described in Exhibit A-1, and/cor Lands described in
Exhibit A-1; ard

(e) all presently existing and future
permits, licenses, servitudes, surface leases, disposa’
agrecments, easements and similar rights and piivilopes
which relate to or ure appurtenant to the 0il and Can Lzases
and other mineral rights described in Exhibi: A-1, acé/or
Lands destribed i1n Exhibit A-1 or are olherwise described i»n
Exhibit A-7j and

(£) all presently eri~ting cnd Jutury
unitization and pooling agreements and :he properiies ¢ -
ered and the units created thereby {includiag 11 uv-% o
formed under orders, regulations, r'es sad other orliciri
acts of any federal, state or othe _ uvernmeni . or ~er
having jurlsdiction5 which zre rof :red te ip «xbic.. £ . or
which relate to any of the propory 2a and intcerasts ~uferved
to in Exhibit A-1 whether or nolr :he same are descrired with
specificity; and

(g) ail Hydrocarbons wh :h are in, under,
upon, 2ttributable to, produced or to be produced from the
011 and Gas Leases and other mineral rights described in
Exhibit A-1 and/or Lands described in Exhibit A-1, and all
inventory thereof upon extraction from the wellhead or mine-
head; and

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

(i) all Operating Equipment; and

(j) all proceeds and products of the fore-
going and all accessions thereto and substitutions therefor,
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together with any and all corrections or amendments to, or
renewvals, extensiong or ratifications of, an{ of the same,
or of any instrument relating thereto, and all contracts,
ogerating 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 all other things of va‘ue 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, belng hereinafter
called the "Property").

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

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

"Agent" shall mean Bangue 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 Nederlanden Bank, N.V., Christiania Bank Og Kre-
iitkasse, Bank of Montreal, Bank One, Texas, N.A., CIBC Inc.,
Midland Bank plc, 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 Agrecument, 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 0il Company, an Okl.uhoma corporation, and LDRC Energy, T c.,
an Oklahoma corporation (collectively, the "Borrowers"), LDF- as
borrowing agent for the Borrowers, tge Banks who are or may trom
time to time become a party thereto and the Agent.

Hydrocarbons" shall mean oil, crude oil and petroleum
products, gas and other liquid or gaseoﬁs hydrocarbons.

"Lands described in Exhibit A-1" shall include all
lands or oil and gas interests, the description of which is con-
tained ‘o Exhibit A-1 or incorporated in Exhibit A-1 by reference

4
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to another insirument or document, and shall also inc' ‘e any
lands or oil and gas interests now or hereafter unitizcd or
pooled with lands or oil and gas interests which are either de-
scribed in Exhibit A-1 or the description of which is incorporat-
ed in Exhibit A-1 by reference.

"0il and Gas Leases" shall include oil, gas and mineral
leases and shall also 1nclude subleases and assignments of oper-
ating rights.

"Operating Equipment' shall mean all surface or subsur-
face machinery, equipment, facilities or ocher corporeal movable
property of whatioever kind or nature (excluding motor vehicles
and movables only telrorarily or transiently on the premises for

urposes such as drilling, reworking, serving or testing a well
ocated thereon) now or hereafter located on any of the Lands
described in Exhibit A-1 or on a unit including all or part of
the Lands described in Exhibit A-1, including, but not by way of
limitation, all oil wells, gas wells, water wells, injection
wells, casing, tubing, rods, gumping units and engines, christmas
trees, derricks, separators, heater treaters, valves, gun bar-
rels, flow lines, tanks, gas systems and compressors (for gather-
ing, trzating and compression), water systems (for treating,
disposal and injection), pipelines (including gathering lines,
laterals and trunklines, if any), Yower plants, poles, lines,
transformers, starters and controllers, machine shops, tools,
sto:age yards and equipment stored therein, buildings and camps,
telegraph, telephone and other communication systems, roads,
loading racks and shipping facilities.

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

"Production Sale Contracts" shall mean all 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 groduced from the Lands
described i1n Exhibit A-1, as amended from time to time.

"UCC" shall meen the Louisiana Commercial Laws (Louisi-
ana Revised Statutes Title 10), as amended from time to time;
provided, however, in the event that, by reason of mandatory
Erovisionl of np?iicable law, any or al of the attachment, per-

ection or priority of the Agent's security interest hereunder in
ang Property is governed by the Uniform Commercial Code as in
effect in a jurisdiction other than the State of Louisiana, the

5
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term "UCC" shall mean the Uniform Commercial Code as in effect in
such other jurisdiction for purposes of the provisions hereof
relating to such attachment, perfection or priority and for pur-
poses of definitions related to such provisions.
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EXHIBIT A-1
To
Exhibit A

FIELD: S0UTHE LAKE MRTHUR FIELD
STATE: LOUISIANA
PARISH: VERMILION

1.

Cil, Gas and Mineral Lease dated January 31, 1985, from Lewis
Austin Broussard, et ux, as lessor, in favor of SAS
Exploration Company, as lessee, recorded under Entry No. 85-
03274 of the conveyance records of Vermilion Parish,
Louisiana.

0il, Gas and Mineral Lease dated January 28, 1985, from John
C. Hoffpauir. et us, as lesscr, in favor of SAS Exploration
Company, as lessee, recorded under Entry No. 85-=03272 of the
conveyance records of Vermilion Parish, Louisiana.

Cil, Gas and Mineral Lease dated January 17, 1985, from Louis
Paul "Broussard, as lessor, in favor of SAS Exploration
Company, as lessee, recorded under Entry No. B5-03269 of the
conveyance records of Vermilion Parish, Louisiana.

0il, Gas and Mineral Lease dated January 35, 1985, ircm Beulal
V. Broussard, et al, as lessor, in favor ol SAS Explors-ieon
Company, as lessee, recorded under Entry No. 85-0327° and
Entry No. 85-03271 (countus part executed by Nolie Mae
Broussard Luedke) of the cocnveyance records of vVermilion
Parish, Louisiana.

0il, Gas and Mineral Lease dated January 17, 1985, from
Lucille R. Broussard, et al, as lessor, in favor of SAS
Exploration ""Co:wum_any, as lessee, recorded uncder Entry No. 85-
03275 and Entry No. B5-03276 (counterpart executed by Donna
Lou Broussard Cocper) of the conveyance records of Vermilion
Parish, Louisiana.

0il, Gas and Mineral Lease dated January 17, 1985, from Alice
Broussard Boudreaux, as lessor, in favor of SAS Exploration
Company, as lessee, recorded under Entry No. 85-053273 of the
conveyance records of Vermilion Parish, Louisiana.

0il, Gas and Mineral Lease dated February 4, 1986, from
Whitney Crampagne, et ux, 2as lessor, in favor of Lyons,
Hilliard and watson, Inc., as lessee, recorded under Entqw No.
86-015:9 of the Vermilion Parish, Louisiana. '

Net
Unit Working Interest Revepue Interest

Middle Miogyp RA SUH 0.11306225 0.07514358,

Lower Miogyp RA SUH 0.14845610 0.10391930
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EERDERAL OUTER CONTINENTAL SHELF,
OFFSHORE LOUISIANA

OIL AND GAS LEASE BEARING SERIAL NO. 0CS-G 1604, DATED JULY 1,
1967, 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. BA, CONTAINING 5,000 ACRES, MORE OR LESS.

WI: .7900000 NRI: .6581331

SAID INTEREST 1S SUBJECT TO THAT CERTAIN GATHERING SERVICE
AGREEMENT DATED DECEMBER 21, 1989, BY AND BETWEEN WESTDELTA
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND COLLATERAL
MORTGAGE DATEN DECEMEER 230, 1989 BY AND BETWEEN WESTDELTA
PRODUCTION CORP. AND ENERGY ASSETS INTERNATIONAL, AND LESS AND
EXCEPT THE LEASEHOLD ACREAGE ATTRIBUTABLE TO THAT CERTAIN FARMOUT
AGREEMINT DATED JANUARY 24, 1990 BY AND BETWEEN WESTDELTA
PRODUCTION CORP. AND ELF EXPLORATION, INC.
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_EASES
Thcmlbnqmc}nlmcuu.nudwmwm:wu: Conunenmy

BATE BEEF CRANTED BY THE USA AS .ISsOn.
ASSIGEED TO TRL PARTIC:LAS

INTEREST CONVEYED —

DEKALBs No LA<Q0111

LEASE EFFEC'ITVE DATE Mav L. 1989
DESCRIPTION.______.___ Al of Blocx 252 Soutn Tumpaber Area

|
E
)
$

5.000.00 scves. more or less

INTEREST OWTED___._. 150001
INTEREST CONVEYED .. 50002
DEKALB': Noww— . _ ..  if<0112

y ]

LE+#SE SERIAL NUMRER . OLS< i0ed2
LEASE EFFECTTVE DATE.  Mav L. 1989

DESCRIPTION.. — . 1l o Woek 152 Vermulion Ares
! OCS Leaung Msp. Lousiana Map Ne. 5
s 4 21457 acres. Tore Of les3
. INTERFSTOWMED. _ ... 50002
’ INTEREST CONVEYeD.... 4012
1]
CEXALB's No.—. 0313 !

LEASE SERIAL JUMBER_ GCS-G 10586 J

LEASZ EFFECTIVE DATE.  Juk L 1999

Dmoﬂ...___._._._... 211 of Blucx 446, West Cameron Ares
Louth ~ddivon OCS Liasing Map. '
Lousisas Mag No. I1B ,
€ 000.00 acres. moew uf leas

INTEREST QWovED e 15000

INTEP ST CONVEVED . 180051

e e e
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DEEALFs e LAGDIM
LEASE SERIAL NUMBER.. OCS-G 10873
LEASE EFFECTIVE DATE.  July L 1529
DESCRIPTION . Al of Hiosk &7, Wem Dol Avn
OCS Loasing b'ip, Losnisan Mep Né. §
S50000 eorsa, aove o o :
INTERESTOWNEDL . L5000
INERESTCONVEYED.. 150088
" DEEALB N LA
LEASSEERIAL NUMBER. OCSO WEN
LEASETEPPOCTIVEDATE Jaly L 1999
DESCRIPTION. . Al of Bock4 Wem Deiln Ares
O Lessing Alsp, Looninae ey Mo. §
£ 08000 asvex: move of lem
INTERESTOWNED . 15000~

:
3

DEKALF's No— LAQ0106

_EASE SERIAL NUMBER. OCSG 11914

LEASE EFFECTIVE DATE.  Mav |. 1990

DESCRIPTION . All ot Bloex 91. Soud Marsa lsiano Asea
Souts Addinoa. OCS Lesning Map.

Loumansa Msp No. 5C
5.000.00 acres. Mofe Of 1618

INTEREST OWNED..___.. 200
INTEREST CONVEYED.. =000
CEKALBs No........  LADOWY

DESCRIPTION.......__  All of Block 166 Wes: Cameron Area
OCS Leasung Map. Lovisiana Map lde. |

INTEREST OWNED._____  :5.000¢
) INTEREST CONVEYED ..  '£.000%
DEXALS's No LA-00108

LEASE SERIAL NUMBER..  OCS-G 1070
LEASE EFFECTIVE DATE. My L 1989

DESCRIPTION...._____ Al of Block 136, Ship Shoal Area
OCS Leasing Map, Louisiana Map No. 5 Y
' € 000.00 acres. mote of less !
INTEREST OWNED.—  15.000¢
INTEREST CONVEYED..  15.0002




CEXALBsNO—
LEASE SERIAL NUMBER_
LEASE EFFECTIVE DATE
DESCRIFTION __

OFAALBsNo.
' ZASE SERIAL NUMBER..
LEASE FFFECTIVE DATE
SESCRIFPTION o

NEYALSY N
ZASE SERIAL ‘JLVIEP. "
LEASE F"" ""'VE DATE.

QESCRI” =

INTEREST OWNED.......
INTEREST CONVEYELD ...

OEKALB'y No...

LEASE SERIA.L \LMBER

[LEASE EFFECTTIVE DATE
DESCRIPTION.......come.....

INTEREST OWNED ...
INTEREST CONVEYED._..

Federai Tax NC.

LACO10%

oCS-G 10772

July 1, 1989

All of Block 171, Shup Shoal Ares

OCS Leammng Map, Loumiana Map No. §
$.000.00 ecres, more oC les

15000 ¢

15.000 2

LAQ0116

NCSG (1T

/une |. .990

3l or Blocx +64. West Cameroa Area
louta Addinoa. OCS Leasing Mao.
_ousiana Map No. .B

<.000.00 acres. more or less

1%.000x

1£.0002

_AQ0117

ICSG L84l

av 1. .990

All oi Bloex 124, East Cameron Area
OCS Leaung M=2. Lousiana Map No. 2
€ 000.00 acres. more Of iess

~5.0002

1€ 0008

LA<0118

WSG L1848

July 1. .990

All ot Bloex 259, East Cameron Asea
Souts Addinon. OCS Leaung Map,
Lousiana Map No. ZA

< 000.00 acres. more or lesa

=< 0008

oot

———4

06-1198720
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ntor: Louls Dreyfus Reserves Corp.

DERALES N

LEASE SERIAL NUMBER. OCS-O 1294

LEASEEFFECTIVEDATE  May L 1997
@Mu-u.u”

PECORUED m-t-nci-. -

C{TEREST OWNED_____ Escry 883446, Terrebomne Paruh, LA

INTEREST CONVEYED..  25.0008
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S )

WELLS

WORKING REVENUE

EAST CAMERON BLOCK 134

OCSG 1841 East Cameron Blk 234 IR........ 2000000 204333301 BPOx 1.1§
XTI : O 1MTTR00: APO x 118

SHIP SHOAL BLOCK 157.4

OCSG 10770 Ship Shoa: Blk 156 A-3 .. ... 0.000000 1500000t BPO
450G00R 17S000X AFOzx |
< 00000 320000k APO=x !.15

OCSG 10772 Ship Shoas Blk :56 A-S......... 45000007 ).750000y BPO=x 115
40000002 32000001 APO: L1S

OCSG 10772 Stup Shoat Blk i1 A<4........ 45000007 1750000 BPO =z L1S
1950000t 32000k AFC x .15

WEST CAMERON BLOCK 406

OCSG 11789 West Cameroe Blk 406 #1____ 25.0000001 200033X0: BMOr LS
nrxr 1.7 &0 s LIS

SOUTH MARSH ISLAND BLOCX 17)

OCSG 10714 South Marsh Isiand Bl 273 1-R. 15.000000; 12500000 BPO x L1S
13333333 10666667y APO x L1S




