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Ms. LaNelle Boehm 
Minerals Management Service 
1201 Elmwood Park Blvd. 
Nev Orleans, Louisiana 70123 

Re: Filing Services 
OCS-G 5315 
OCS-G 5557 
OCS-G 5558 

Dear Mrs. Boehm: 

Enclosed please find three originally executed 
Assignments of Overriding Royalty Interests dated December 21, 
1990, effective December 31, 1990, executed by Kirkland Energy 
Inc. in favor of A. E. Resources, Ltd. 

The assignment affects OCS-6 5315, OCS-G 5557 and 
OCS-G 5558. Please f i l e one originally executed copy of the 
assignment in thm lease f i l e s maintained by your office for each 
of OCS-G 5315, OCS-5557 and OCS-G 5558. I have also enclosed a 
machine copy of the assignment and I vould appreciate i t i f you 
vould time/date stamp the document reflecting receipt by your 
office and return same to me in the self-addressed, stamped 
envelope enclosed herewith. 

Enclosed i s a check in che amount of $75.00 to cover the 
requested f i l i n g services; however, i f additional funds ars 
required <n order t accomplish ths aoove request, please let me 
know and £ w i l l -ev t any bflance due to you. 

RECEIVED 

MAK 1 b 1991 

Minerals Management Service 
Leasine & Environment 



March 14, 1991 

LISKOW & Lewis 

• A O C 2 

Thank you for your cooperation in this matter snd should 
you havs any ques t ions, please do not hesitate to contact no. 

Sincerely yours. 

Lambmrt N. Laperouse 
LKLihs 

Enclosures 



RCBIIXIO 
GULP OF MEXICO 

UNITED STATES OF AMERICA M A R *« 1991 

AisiQMjtBBT Qf Q^mmm RQIALTX aragi L m g m g _ 
THIS ASSIGNMENT OF OVERRIDING ROYALTY INTEREST 

( -Assignment") i s nade by KIRKLAND ENERGY IMC., s Delaware 
corporation, having sn address of 3 Vaughan Road, Harpenden 
• • r t s , England ALS 4HU ("Assignor") i n favor of K. E . RESOURCES, 
LTD, a Delaware corporation, having an address of 3 Vaughan Road, 
Harpendsn Herts, England ALS 4HU ("Assignee"). 

NITNESSETH t 

Reference i s hereby made f o r a l l purposes to ths t 
c e r t a i n Assignment of O i l , Gss and Miners l Propert ies , dated Msy 
18, 1990, e f f ec t i ve ms of 7t00 a .m. , Jsnusry 1, 1990, wherein 
S h e l l Oi l company Foundation conveyed to Assignor an overriding 
r o y s l t y interest i n snd to the fol lowing described o i l and gas 
l ease , to-witt 

OCS-G 53151 O i l and Gss Lease between the United 
Statss of America, as Lessor , snd She l l Offshore I n c . , 
s t s l . , as Lssses , e f f s c t i v e J u l y 1, 1983, covering s l l 
of J lock 368, West Cameron Ares , Went Addition OCS 
Lessing Msp, Louisisne Msp Mo. I A . 

Thm May 18, 1990 assignment i s r e f e r r e d to hereafter s s 
"Assignment No. J " . 

Reference i s hereby mads for s l l purposes to ths t 
cer ta in Assignment of Overriding Royslty In teres t dstsd e f f s c t i v e 
s s of 7tOO a.m., J u l y 1, 1990, wherein B r i t i s h Acadian L t d . , I n c . 
conveyed to Assignor sn overriding r o y s l t y in teres t i n snd to ths 
following described o i l snd gss l e s s s s , to -wi t i 

OCS-G 5557i O i l snd Gss Lease bstwssn ths United 
States of America, ss Lessor , snd S h e l l Offshore I n c . , 
st a l ; as Lessees, dstsd e f f e c t i v e ss of July 1, 1983, 
covering a l l of Block 201, Ship Shoal Arss , OCS Leasing 
Msp, Louis iana Map No. 5. 

OCS-G 55581 O i l and Gss Lease between the United 
Sts tss of America, ss Lessor , snd Tenneco O i l Company, 
as L s s s e s , datsd s f f a c t i v e ss of July 1, 1983, covering 
s l l of Block 202, Ship Shoal A r s s , OCS Leasing Msp, 
Louis isne Map No. 5. 

Ths July 1, 1990 assignment i d s n t l f l s d sbovs i s r s f e r r e d to 
hereafter ss "Assignment No. 2." 



MOW, THEREFORE, for •n** In consideration of tha aaa of 
Tan Dollars ($10.00) and othar and valuable conaid«r«tion, 
tha receipt end adequacy of vhich le hereby acknowledged, 
Assignor doss heraby snd by thsss presents grant, bargain, s e l l , 
assign, and convey unto Assignee s l l of ths right, t i t l e , and 
interest acquired by Assignor in and to Assignment Ho. 1 
Assignment Mo. 2, end in snd to ths o i l snd gss Isssss mors 
particularly described in thoss assignments. 

This Assignment i s expressly mads subject to ths tsxaa 
and provisions of Assignment so. 1 snd Assignment Ro. 2, and this 
Assignment shall ba binding upon ths part i s s hsrsto, their 
raspsctive successors snd assigns. 



IM WITNESS WHEREOF, this Assignment i s executed in 
Multiple original* th ia 2let day of December, 1990, in the 
presence of the undersigned conpetsnt witnessss, snd s h s l l be 
e f fect iv* for s l l purposes ss of ths 31 dsy of Decenber, 1990. 

WITNESSES I KIRKLAND ENERGY IMC. 

A C K H Q W L B P g B n B M I 

BMOIJIMD 

TOW* OF HARP END BN 

On this 22nd dav of December, 1990, before ne 

Kr .on . l l y appeared H 6 Wilson, to me personally known, who, 
ing by me duly sworn, did say that hs i s ths Prssident of 

K i r k lsnd Energy I n c . , snd ssid Appearer acknowledged to me. 
Notary, in ths presence of the undersigned conpetsnt witnssses, 
thet ths foregoing instrunent wss signed on behslf of said 
corporation by authority of i ts Board of Dirsctors, and said 
AppMrsr acknowledged ssio instrument to be the free set snd dsed 
of said corporstlon. 

IN WITNESS WHEREOF, ssid Appearer hss executed these 
presents together with ne. Notary, .nd ths undersigned competent 
witnssses, in ths Town and Country aforsssid, on ths date f i r s t 
above wrlttsn. 

WITNESSES. 

P. Ft CARR 
NOTARY PUOLIC 
HARPEND6N ENQLANO 



ENGLAND 

TOWN OP HARPENDEN 

On this 22nd day of December, 1990. bsfors M 
porsonally sppsarsd H 6 Wilson, to ns psrsonsl ly known, who, 
being; by ns duly sworn, did ssy thst hs i s ths Prssidont of 
K. • • Rssourcss, Ltd, and said Appear sr scknowledged to ne, 
Votary, in ths presence of ths undsr signed conpetsnt witnessss, 
that the foregoing instrument was signed on behslf of said 
corporation by suthority of i t s Board of Directors, snd ssid 
Appearer acknowledged said instrument to be the free act and deed 
of s a i d corporation. 

ZM WITHESS WHEREOF, ssid Appearer has executed these 
presents together with ae. Notary and the undersigned competent 
witnesses, in ths Town snd Country aforesaid, OA ths date f i r s t 
above written. 

WITHES5ESi 
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Nsw Orleans, Louisiana 
Ssptsmbsr 28, 1990 
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R E C E I V E D 

Ito. LaNelle Boehm $£p £8 1990 
Minsrals Managsmsnt Ssrvics r * ° , 3 3 U 

1201 Elmwood Park Blvd. . 
Nsw Ori sans, Lou i s isns 70123 T f i ^ 2 5 ? * * 

LtcSin. K Environment 

Rs: r i l i n g Rsqusst 
OCS-G 5557 snd OCS-G 5558 
Ship Shoal Blocks 201 snd 202 
Of fshors Louisiana 

Dear Ms. Boehm: 

Enclossd s r s tvo originals of sn Assignment of 
Overriding Royslty Interests dstsd effective ss of 7x00 i . n . . 
July 1, 1990, executed by British Acadian Ltd . , Inc. in favor of 
PSI Energy Resources, Inc. and Kirkland Energy I n c . , affecting 
ertch of OCS-G 5557 snd OCS-0 5558. The assignments ref lect 
execution by Kirkland Energy inc. Please f i l e one copy of the 
assignment in the lease f i l e maintained by your off ice for each of 
OCS-G 5557 and OCS-G 5558. Enclosed i s a check in ths anount of 
8*0.00 in ordsr to cover f i l ing charges. 

R E C E I Y E D 

SEP 28 1990 

Minerals Management Service 
Uasing & Environment 



September 28, 1990 

L ISKOI ta LEWIS 

P A G E 

Thank you for your ass i s tance i n ''his mat t a r . 

Yours vary t r u l y , 

Lambert N. Laperouse 

XJtLths 

Enclosures 

THB ABOVE REQUEST WAS COMPLIED WTTH 

THIS 2OTH DAY OF SEPTEMBER, 1990. 

La Nelle Boehm 

oct Richard A. Goula 
Lynn C . Hantel R E C E I V E D 
G i l Armendariz, Esq . 
Short A l l e r t on 

W2371LHtW 

SEP 28 1990 

Minerals Management Service 
Leasing & Environment 

R E C E I V E D 

SEP 28 1230 

Minerals Management Service 
a Environment 



RECEIVED 

OULF ov MEXICO SEP 28 1990 

UMITED STAVES Of AMERICA M In era (3 Management Servfct 

iiiTflimt OF B a a a •QTALTT i m n g 
TH| AMIGnaHMT OV OVBRRJ.DXM0 ROYALTY INTEREST 

("Assignment") i s msds by BRITISH ACADIAN LTD., IMC., a Tsxss 
corporation, having an addrsss of Suits 404, 2020 Pinhook Read, 
Lafayette, Louisiana 70508 ("sRlTXSH"), in favor of FMI ENERGY 
•Msoomcis, IMC. , a Delaware corporation, having an address of 5847 
San Fslips Plasa, Suits 1400, Houston, Texas 77057 ("VEX") and 
URjtLAMD SMVJtOT IMC., a Delaware corporation, having an address of 
3 Vaughan Road, Hsrpsnden Hertfordshire, ALS 4HU England 
("IIBJXAMD") . 

I I X I I 1 1 1 X I 1 
WHEREAS, pursuant to those certain Assignments of 

Operating Rights dated effective January 1, 1985, described on 
Exhibit " l " attached hereto and msds a part haraof, by and betwaan 
Shell Offshore Inc., Enron Oil 6 Gaa Coapany, Apache Corporation, 
and Tenneco Oil Coapany (collectively referred to as the "Original 
Assignments"), Tenneco Oil Coapany assigned to Shell Offsnore Inc. 
and Shell Offshore Inc. reserved certain overriding royalty 
interests in and to and affecting the oi l , gss snd otner ninsrals 
that nay bs produced and saved froa or allocable to the oil and 
gas lssses described on Exhibit "1" attached hereto and aade a 
part hereof (ouch overriding royalty interests in such leases are 
described on Exhibit "1" hereto and a l l other rights, properties, 
intsrssts, privileges and benefits relating thereto acquired by 
Shell Offshore Inc. pursusnt to the Original Assignments being 
herein collectively refened to as the "Overriding Royalty 
Interests"). 

WHEREAS, pursusnt to that certain Assignment of 
Overriding Royslty Intsrsst dated effective as of Maroh 1, 1990, 
by and between shell Offshore Inc., Corpus Christi Hydrocarbons 
Coapany snd BRITZMM, Shsll Offshore Inc. assigned to BRlTirH 95% 
of its right, t i t l e and Interest in and to ths overriding Royslty 
Intsrssts ("Shell Assignment"). 

WHEREAS, subjset to the teras of this agreeaent, the 
intsrsst Jn tha Overriding Royalty Interests acquired by BRITISH 
in ths Shsll Assignment vas acquired, in part, for the benefit of 
each of FSI and URJCIJLMD. 

BOW, THEREFORE, for and in consideration of the sua of 
Ten dollars ($10.00) and other good and valuable consideration to 
i t in band paid, tha receipt and sufficiency of vhich is hereby 
acknowledged, BRITISH does hsreby GRAMT, BARGAIN, 8ELL, ASSIGN AND 
CONVEY unto FSI and IIRELAMD, their respective successors and 
assigns, 94.55% of ths overriding Royalty Intsrssts conveyed by 
Shsll Offshore Inc. in the Shell Assignment to Corpus Christi 
Hydrocarbons Coapany and BRITISH, in the aaount of 75% to FSI and 
19.55% to FJCRXXAMD, with the resulting effect that the 95% 
intsrsst in and to ths overriding Royalty Interests acquired by 
BRITISH in the Shell Assignment is nov ovned as follows: 

BRITISH ACADIAN LTD. , IMC. 00.45% 

FSI BaaaOT RlsOTOCHS, IMC. 75.00% 

XIREXAMD ENERGY ZEC. l i j u t t i 

95.00% 



TO HAVE AXD TO BOLD the interests convsysd herein to VflZ 
and KIRKLAMD and a l l rights, t i t lss, intsrssts, estatss, options, 
powers and privilagas appurtenant or incident thereto unto MZ and 
1Q1XXXKD, their respective successors and assigns forever. 

This Assignnent shall be subject to tho folloving terms, 
conditions, reservations or exceptions: 

1. This Assignment shall at a l l tines be subject to the 
terms, conditions, exceptions and reservations contained 
in a certain unrecorded SHIP SHOAL 201/202 EXCHANGE 
AGREEMENT, executed effective as of March 1, 1990, 
between Shell Offshore Inc., Corpus Christi Hydrocarbons 
Coapany and British Acadian Ltd., Inc., the teras of 
vhich aay condition the interests conveyed in this 
Aaalgnaant. Tho unrecorded SHIP SHOAL 201/202 EXCHANGE 
AGREEMENT shall at a l l times govsrn the rights of the 
parties in ths property transferred by this Assignment 
snd a l l interested parties srs hereby given notice of 
its existence. 

2. Notwithstanding anything to the contrary contained 
herein, this Assignment shall be effective as of 7:00 
a.m. local tiae, July 1, 1990. 

3. This Assignment is aada vithout warranty of any kind, 
expreaa, statutory or iaplied, except that BRITISH does 
hereby varrant titl e to the portion of the Overriding 
Royalty Interests conveyed herein sgalnst a l l claims and 
demands of all persons lawfully claiming ths sane by, 
through or under BRITISH, but not othsrwlse and PSI and 
KIR tn AMD ars given full rights of subrogation and 
substitution in and to any and a l l rights and actions of 
warranty which BRITISH has or nay have against BRITISH's 
predecessors in t i t l e . 

4. The teras, conditions or exceptions contained herein 
shall constitute covenants running with the land and 
shall be binding upon, and for the benefit of, the 
respective successors and assigns of BRITISH, PSI and 
EXB1TJ.MP. 

5. This Assignnent is executed in multiple originals snd 
any be executed in sny nuaber of counterparts, ssuh of 
vhich shall be deeaed an original, but a l l of vhich 
together v i l l constitute but one and the saae 
inatruaant. 

BESOT HD AMD DELIVERED i n the presence of the 
undersigned competent witnesses as of ths dates set out in the 
respective acknowledgments, but effective for a l l purposes as of 
7:00 a.n., local tiae, July 1, 1990. 

2 



STATS ov LQOTSIAMA 

PABZSfi OP QltMLJim 

On thin 3let day ot August. 1990. bsfors ns psrsonslly 
appssrsd RICHARD A. oouLA, to ns psrsonslly known, who. hsing by 
no duly sworn, did ssy thst hn in ths Presidsnt of BRZTISB ACADIAN 
LTD., ZSO. snd ssid appearer soknowlsdgsd to ns, notary, in ths 
prsssnos of tha undersigned conpstsnt vitnsssss, that ths 
foregoing inetruaent was signsd on bahalf of said corporstlon by 
nv*:.: irity of itn Board of Diractors, and said appaarar 
soknowlsdgsd said instrunant to ba tha fraa aot and daad af aaid 
oorporatlon. 

im-flrnwiM 
PSZ BMBBOT RESOURCES, ZHC, Intsrvsnas herein solely for 

tha purpose of acknowledging that this assignnent ls aade subject 
that certain Operating Agrooaant batwaan Shell Offshore, tno., 
Florida Exploration Coapany. Fluor Oil t Gas Corporation and 
Anaoho Corporation, dated July 1, 1983 (tha "Agreeaent"). PSZ 
BaEBGf EBSOOmoES, tag, haraby agrees to ba bound by a l l of tha 
provisions of the Agreenent. 

vTnoan^FT har^iuaeY^* 

STATS OF TBEM 
OOtJBTT OF BAEJtSS 

on this *3dEL day of LJLu^juiJb . 199$, before ae 
personally appeared vxwoiNT p. nAEQOEl, 9*71 to ns psrsonslly 
P own, who. being by ne duly swom, did say that ha la the Vloe 

sident of VEX BHRRCi RESOURCES, ino. and aaid appearer 
novledged to aa. Notary, ln the prsssnos of the undersigned 

ooupstent witneesss, thet the foregoing inatruaant vaa signed on 
behalf of aaid corporation by authority of ita Board of Directors, 
and said appaarar aokncvledgod aaid inatruaant to be the fraa aot 
and daad of aaid oorporatlon. 

ZH WITWESS VHEHBOF, said appaarar has executed thasa 
presents together with aa, Notary, and tha undersigned competent 
witnesses, in tha Pariah and State aforsssid, on the data flrat 
above written 



ITBFJilnT) BaBROY ZSC. intervenes bsrei'.. solely fo.- ths 
purposs of acknowl edg ing that this assignment i.m msds subj set to 
that certain Operating Agreement between Shell Offahore. Inc., 
Florida Exploration Conpany. Fluor Oil * Gaa Corporation and 
Apache Corporation, dated July 1, 1983 (the "Agreenent"). ratals*** 
BMBRGY IMC. hereby agree* to be bound by a l l of tha provlalona of 
tha Agreeaent. 

0 x 1 thi* e\\A day of ^ft^m^atr . 1990. before ae 
personally appeared M. G. WILSOM, to ms personally known, who, 
bslng by as duly sworn, did say that he i s the Provident of 
ITBsTAan BmmaOT IMC. and aaid appearer acknowledged to ae. No ciry, 
in the preaenee of tiie undersigned competent witnesses, that the 
foregoing inetruaent waa signed on behalf of aaid corpo. tion by 
authority of ita Board of Directors, and aaid appearer 
acknowledged aaid inatruaant to be the free act and deed of said 
corporation. 

ZB BZVaaaa BBISBOF, said appealer, haa executed *Ammm 
presents together with ae. Notary, and Uie undersigned coapet rr. 
witnesses, in the Perish and State aforesaid, on the date first 
above written. c»*-̂ t% 

WITNESSES: 

0**SL 
1 aa /ty* 

NOTARY PUBLIC 

4 



EXHIBIT I 

I . A 4.06250% overriding royalty interest in tha folloving: 

OCS-C 55571 A l l of Block 201, Ship Shoal Area, OCS Leasing 
Map, Louisiana Map Mo. 5, United to a l l intervals fron tha 
surface of the earth to the stratigraphic equivalent of the 
top of the "MI" aand at a depth of 350' below the total depth 
of Conoco's Ship Shoal 201 Mo. 1 Well, sane being 12,450' 
TVD. 

ZI. A 4.06250% overriding royalty interest ln the following: 

OCS-C 5558; A l l of Block 202, Ship Shoal Ares, OCS Leasing 
Map, Louisiana Map Mo. 5, United to a l l intervals fron ths 
surface c t tn a earth to ths strstigrsphic equivalent of ths 
top of th- "MI" sand st n dspth of 350' belcw the totel dspth 
of Cwiioco's Ship Shoal 201 No. 1 Nell, same being 12,450' 
TVD; PROVIDED THAT, with respect to and only vith reapect to 
production froa the Ship Shoal Aree Block ZOZ No. l Mell (now 
ths Ship Shoai 202 No. A-l well) attributable to the leaae, 
limited to the intervals referenced herein, the overriding 
royalty intereat i a 4.65495%. 

The above-described overriding royslty interests sre sib ject to 
ths Z^'J" owing contracts snd/or agreements effecting the reapectlve 
leases: 

1. Opsrsting Agreement dated July 1, 19S3, by and Lattve**. 
Shell Offehore Inc., Florida Exploration Company, Fl.o. 
Oil snd G+.w* Corporstlon, and Apache Corporation. 

2. Letter Agr ement dated February 23, 1988, by and betveen 
Tenneco Oil Exr>ioration and Production, Shell Offehore 
Inc., Enron Oil 6 Gss Coapany, Apache Corporation and 
Primary Fuels, inc. 

3. Assignment of Operat inr, Rigbts d*ted effective January 
1, 1985, by and betveen Shell Offs*~r<r iU*., En ion o i l 6 
Gar Coapany, Apr one rori"*oratior.f aa AasK tara, end 
Tenneco O i l cc.ipany ta Assignee, oovcr»\j OCS-G 5557, 
Shi*. cw->al Area Block ?01. 

4. .•wignment of Opsrsting Rights caved sffective January 
1, 1985, by and Iaet-#v •» Tenneco Oil Company, aa 
Assignor, snd Shall 0*.ishore Inc., Enron Oil i Gaa 
Compeny nnC Apaclw Corporation, as Asetgneea, covering 
OCS-G 5558, Ship shoai Area Block 202. 

5. Assignment of Overriding Royslty Intsrsst, dated 
effective as of March 1, 1990, by and between Shell 
Offshore Inc., -British Acadian Ltd., Inc. and Corpua 
Chrieti Hydrocarbons Company effecting OCS-G 5557, Ship 
Shoal Area Block: 201 and OCS-G 5558, Ship Shoal Area 
Block 202. 

SHWSJSS 
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Ms. LsMsU* Boehm 
minerals Management Sor / _ . .. c p. 
1301 Elswo jd P*rk Stive.. R t u t l v t u 
Nsv Orlssns, Louisiana 70173 

AUG o 1 to.* 

Rs: Pil ing Rsqusst . M r j n ( f a , 
0TS-G P657 i.nd i55B Mlotrtls man̂ emtni ronis 
•nip shoaT Blocks 203 snd 20 2 Iswiag & EnvHon.nent 
offshore Louisiuna 

Dsn*- Krs. Boshn: 

Enclossd srs two originals of sn A/sigi;msnt of 
i*w*H4«>£ royalty Intsrssts datad effactlva is ot 7:00 a.s., July 
1, x3"0( executed by British Acsdisr. Ltd., Inc. in 'avor cs PSI 
Energy Rasoureas, Inc. and Kirkland Enargy Inc., af*retina each oi 
ocs-G 5557 and ocs-c. f 55*. Plsaaa f i l a ona copy of ths aeeignnent 
in ths lsssa filaa maintained by ycur siflos for aach of OCS-G 
!>557 and OCS-G 5558. Alao encl-^ud is a shack in tha anount of 
$50.00 in ordar cover filing c h r ^ i ; however, i f additional 
funds srs necessar/ in order to compty with the above r-qusst, 
pleass so advisj 



LISKOW 4 Lewis 

31, 1990 **° C I 

fherJ. you foi your assistance in thia natte*.. 

youra vary truly, 

.* M. Lape 

AfiOVX BEQUEST 1*. CCnTLIBD wTTH 

TBTS J_2-5 DAY OF , , 1990. 

wt 
LKLshs 

Enclosure 

'jot t l char*! A . Ooula 
I.fan C. .•ante! 
si i a n mder i s , tar, 
Short Ailerton 



R E C E I V E D 

AUG «1 ft*J 

laamH^ Inane*** 
u.TmnnniT Qt QVHRBIDIMQ ROTAl// a r t t l W 

THIS ASSXOnMBMT OV OVHR. '131X43 TXSZmlJtt XBTBBSST 
("Assignment") iv mad* by BRZTXSV AC&Dr.vjt t ro . , I M C . , a Taxaa 
corporation, having an addraaa ol Suie** 4 0!, 2020 Pinhook Road, 
Lefayet+e, Louisic:»» 70508 ("BRITISH"), n favor of PHI ?JmSB6Y 
BMHOORf̂ s, IMC., a Delavara corporal-ion, hav.'ng an addraaa of 5847 
San Felipe Plasa, Sulta 1400, Houaton, Taxaa 17057 ("met*) and 
rTrTT* 1-* EMERCY ZHJC., a Dalawara corporation, having an addraaa t i 
3 Vaughan Road, Harpenden Hartfordahira, AL5 SRLJ l»gls?.d 
("B2TLEXAMD"). 

I X f I I 1 1 1 1 I 1 
WSRRRaJI, pursuant to thoaa certain Aaaignmanta cf 

Oparat ing ?ights datad effactlva January 1, 1*85, daacriLcd o„ 
Exhibit "1" attached hvr«to and nade a part hereof, by and between 
Shal l offshoie I n c . , Xarcn 01) 8 Gaa Coapany, Apache Corporatiou, 
and Tenneco Oi l Coapany {col.1.actively referred to aa tha "Original 
Assignments"), Tenneco 0\] Conpany assigned to Shell Off shors Inc. 
and Shell Offshore Inc . reserved certain overriding royalty 
interests in find t.o aivJ effecting the o i l , gss snd other minerals 
that aay be produced *nd saved froa or allocable to tha. ol). and 
gaa laasss d^scrib^d cn Exhibit r l " attached hereto and *&de s 
part hereof (such ovetriding royalty interesta in auoh leasei ste 
described on Exhibit »'" hsrsto a.*d a l l other righta, prop art is*, 
interests, privilegea and benef i te relating thereto acquired by 
Shal l Off-shore I n c . purauant to the Original Assignments being 
herein collectively referred tc aa the "Overriding Royalty 
Interest**) 

HHHaaaS, purauant to that certain Assignment ot 
Overriding Royalty Intereat dr ted effective es of March 1, 1993, 
by and •jotween Shel l Offshcr* I n c . , Corpus Christ i Hydrocarbon* 
compar and BRITISH, Shell Offahore Inc. assigned to BAI Tir* 95% 
of i t r right, t i t l e and interest .'.n and to the Overriding Royalty 
Interests {"Shell Assignment*). 

HTsSHAJ, subject t J tba t en* of this agreeaent, the 
interest in the ovt". Iding Royalty Internets scquired. by B R I T I S H 
l n ba snell Assignment waa acquired, in part, for tiie benefit of 
aaoh of WI and lT.>V7anT». 

BOB. TaaMBPORB, for and in consideration of tha sua of 
'."en dollars ($10.00) and other good 1 valuable cone ider at lon to 
I t in hane p a i l , tha r* a Ipt snd aui iaricy of wnich i s hereby 
ac ncwledgeO. IBXTTsT doea hereby GR#-.f, BARGAIN, S E L L , ASSIGN AID 
TCeTvrY unto PSL' try* hIBSLABD, thair respective successors snd 
aaaigu., 94.551 of the Overriding Royalty intsrssts conveyed by 
Fhel l o/fshc.i--' Ino. ln ths Shell Aaeijnaen*. to Corpus Chrlatl 
Hydrocair*ons Coapany and BRITISH, in the amount of 75% to PSI and 
19.55% ro .TTHTTilaDr with the resulting effec* that the 95% 
intereat in and to tha Overriding w / a l t y lnt«x ^sts acquire/4 by 
9STTX8H in the Shell Assignment i s now owned aa follows: 

BRITISH afflDTlB LTD., ZBC. 00.45% 

PSX BBOBBV MSCOBC1S, IHC. 75.00% 

E2PJOJLRO BHHROT IBC. 19,551 

awXtV OV MBXIOO 

DM I TBD 8TATBS OP AMHRTCA 

95.00% 



TO HAVE AMD TO BOLD the interests conveyed herein to EEZ 
snd KIRKLAMD snd s l l rights, t i t l s s , intsrssts , estates, options, 
power* and privileges appurtenant or incident thereto unto FEZ snd 
ETHTTtlED, their respective suc< cisors end assigns forever. 

This Assignment shsll be subject to the following te 
conditions, reservations or exceptions: 

1. This Assignment shsl l st s l l tines be subject to ths 
terms, conditions, exceptions end reservations contained 
in s certa in unrecorded SHIP SHOAL 201/202 EXCHANGE 
AGREEMENT, executed effective sa of March 1, 1990, 
between She l l Off shors I n c . , Co rri is Christ i Hydrocarbons 
Conpany and British Acadian Ltd. >.c., the terms of 
which nay condition the interns >« cnveyed in this 
Assignment. Ths unrecorded SHIV .HOAL 201/202 EXCHANGE 
AGREEMENT shal l st s l l tinea govern ths rights of the 
part iee in the property transferred by this Assignment 
snd s l l interested parties srs hereby glvsn notice of 
i ts existence. 

2. Notwithstanding anything to the contrary contained 
herein, t h i a Assignment sha l l be effective aa of 7:00 
s.n. local t ine, July 1, 1990. 

3. This Assignment is nade without warranty of any kind, 
e -cress, statutory or implied, except that BRITISH doea 
hereby warrant t i t l e to the portion of the Overriding 
Royalty Interests conveyed herein againat a l l clalne and 
demands of a l l persons lawfully claiming the sane by, 
through or under B R I T I S H , but rot otherwise and P S I and 
EIRKLAMD are given fu l l righta of subrogation and 
substitution in and to any and a l l righta r td actions of 
warranty which BRITISH haa or nay have against BRITISH's 
predecessors ln t i t l s . 

4. Ths t'.me, conditions or exceptions contained herein 
s i a l l constitute covenants running with ths land and 
t i a l l be binding upon, wnd for the benefit of, the 
reapectlve successors ,«id assigns of BRITISH, PSI and 

5. Thia iu:-iigpv-ent ir* executed in multiple originals snd 
may bo executed in sny nuaber of counterparta, each of 
which ahal l be dosnsd an original , but a l l of which 
together w i l l cc nst i tuts but one and the aaaa 
instrument. 

EXECUTED AMD DELIVERED in the preaenee of the 
undersigned competent witnessss ss of tha dates set out in the 
respective acknowledgment*, but effective for a l l purposss as of 
7tOO a.a. , local t l a a , July 1, 1990. 

WITNESSES: tUXTXSB AfflDTlE LVD., XEO. 

4» .. '£'. Lh Freeident 

i 



STATS Of UmSXABA 

On thlo aunt day of Auguat, 1990, boforo no pereona Uy 
appeared RICHARD A. oou LA, to no porsonally known, who, bo ing by 
• •duly swom, did nay that ha ls tna Praaldant of BRITISH ACADIAN 
LTD., inc. tnd aaid appearer acknowledged to na. Notary, in ths 
presence of the undersigned competent witnssses, that the 
foregoing inatruaant vao signed on bahalf of aaid corporstlon by 
authority of i ts Board of Directors, and aaid appearer 
acknowledged said inetruaent to be tha fraa aot and dead of aaid 
oor poration • 

PBX in ROT maaooROBf, XNC. Intervenes herein solely for 
the purpoae of acknowledging that thla aaalgnaant la Bade subject 
that certain Operating Agraaaant batwaan Shell Offshore, inc., 
Piorlda Exploration Company, Fluor oil i Oas Corporation and 
Apache Corporation, dated July 1, 19S3 (tha "Agresnsnt"). PBX 
BNamor RBSOOBCBS, XNC. haraby agreea to ba bound by all of tha 
provisions of tha Agrssnsnt. \ 

•TATS OF TanaS 

OOUMTI OF BARBIS 

°* t"le 3pZt^ d«y of C J u ^ i ^ L . itf °, before ae 
personally appeared VxnaBMT F. MARQOmB, JR., to me personally 
Known, who, being by aa duly sworn, did say that ha ia the vloe 
Prealdent of PSX BMBROT RRSOOROBS, INC. and aaid appeerer 
acknowledged to aa. Notary, ln tha preaenee of the undsr signsd 
competent wltnessee, that the foregoing inatruaant vaa signed on 
bahalf of aaid oorporatlon by authority of ita Board of Directora. 
and said appaarar acknowledged said instrument to ba tha fraa aet 
•nd daad of aaid oorporatlon. 

XB HITNBSS MMBRBOF, said appaarar haa executed theaa 
presents together with aa, Notary, and tha undersigned competent 
witnesses, in tha Parish and Ststs sforesaid, on the date flrat 
abovs vrlttan. 



IIPJOJkMD IXXBOT ZSC. intervenes hsrsin solsly for ths 
purposs of acknowledging thet thie assignment ie mads subject to 
thet certain Operetlng Agrssnsnt between Shell Offehore, Inc., 
Florida Exploration Conpany, Fluor Oil i Oee Corporation end 
Apache Corporetlon, datad July 1, 1983 (the «Agrssnsnt*). FTlTTAnT) 
BaaaSI ZSO. hereby sgreee to be bound by e l l of the provisions of 
tha Agrssnsnt. 

H. O. Wileon, Preeident 

PASZSH OP 

on thlo day of , 1990, bafora aa 
personally appeared H. Q. WILSON, to aa personelly knovn, who, 
being by se duly swom, did say that ba is the Praaldant of 
STBETAHn saaaSI zsc . and aaid appearer acknowledged to aa, Hotary, 
in the preaenee of tha undersigned competent witnesses, that the 
foregoing inatruaant was signed on bahalf of aaid oorporatlon by 
authority of i t a Board of Directors, and aaid appearer 
acknowledged aaid inatruaant to be tha free aot and daad of aaid 
oorporatlon. 

ZB HUB1BH WHEREOF, aaid appearer haa executed theae 
proa sets together w i t h aa, Notary, and tha undersigned competent 
witnesses, i n tha Pariah and State aforesaid, on the date f l r a t 
abova wr i t t en . 

WITNESSES t 

NOTARY PUBLIC 



EXHIBIT I 

I . A 4.06250% overriding royalty intaraat in tha fo l lowing: 

OCS-G 5557; A l l of Block 201, Ship Shoal Araa, OCS Leasing 
nap, Loulaiana Map No. 5, Uni ted to a l l intervale fron the 
surface of the earth to the atrat igraphic equivalent of the 
top of the "MI" aand at a depth of 350' lelow t i e total depth 
of Conoco'a ship shoal 201 No. 1 Nell , aaaa being 12,450' 
TVD. 

I I . A 4.06250% overriding royalty intereat in the following: 

OCS-G 5558: A l l of Block 202, Ship Shoal Aree, OCS Lessing 
Nap, Loulelena Map No. 5, 1 lnited to a l l intervals fron the 
surface of the earth to the atrat igraphic equivalent of the 
top of the "Ml" aand at a depth of 350' below the total depth 
of Conoco'a Ship Shoal 201 No. 1 Nell, sane being 12,450' 
TVD; PROVIDED THAT, with rsspcct to and only with rsspsct to 
production fron the Ship Shoal Area Block 202 No. 1 Nell (now 
the Ship Shoal 202 No. A - l well) attributable to the leaae. 
United to the intervale referenced herein, the overriding 
royalty intereat i s 4.65495%. 

Ths abova-dsscribed overriding royalty inte rea ta are aubject to 
ths following contracts snd/or agreements affecting the respective 
lessss: 

1. Operetlng Agreenent deted July 1, 1993, by and between 
Shal l Offahore I n c . , Florida Exploration Conpany, Fluor 
O i l and Gaa corporation, and Apache Corporation. 

2. Letter Agreenent dated February 23, 19SS, by and between 
Tenneco Oi l Expl ration and Production, Shell Offahore 
I n c . , Enron Oil & Gaa Conpany, Apache Corporation and 
Primary Fuels, Inc. 

3. Aaalgnment of Operetlng Righta dated s f f set ivs January 
1, 19S5, by and between Shell Offahore I n c . , Enron Oi l i 
Gaa Coapany, Apache Corporation, as Aaaignora, and 
Tenneco Oi l company, aa Assignee, covering OCS-G 5557, 
Ship Shoal Area Block 201. 

4. Aesignaent of Opsrsting Rights dated effective January 
1, 1985 by and between Tenneco o i l coapany, aa 
Assignor, and shsl l Offshore Ino., Enron Oi l 6 Gaa 
Coapany and Apache Corporation, aa Assignees, covering 
OCS-G 5558, Ship Shoal Area Block 202. 

5. Aaalgnaant of Overriding Royalty Intsrsst , dated 
ef fect ive aa of March 1, 1990, by and between Shell 
Offehore I n c . , Brit ish Acadian L t d . , Inc . and Corpua 
c h r i s t i Hydrocarbons Coapany affecting 0C8-G 5557, Ship 
Shoai. Arsa Block 201 and OCS-G 5558, Ship Shoal Area 
Block 202. 
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Now Orleans, Louisiana 
August 31, 1990 
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BY HAND DELIVERY 

Ms. LaNelle Boehm 
Ninsrs ls Management Ssrv ics 
1201 Elmwood Park Blvd. 
Maw Orlaana, Loula iana 70123 

Rat P i l i n g Request 
OCS-G 5557 snd OCS-G 9558 
Ship Shoal Biocka 201 and 202 
Offshore Louisiana 

R E C E I V E D 

AUbol «90 

Minerals Management Servk* 
Laving & Environment 

Daar Mrs. Boehm: 

Enclosed srs two originals of an Aaalgnaant of 
Overriding royalty Intsrssts dated effective as of 7t00 a.a., 
March 1, 1990. executed by Shell Offehore Inc. in favor of British 
Acadian Ltd., Inc. and Corpua Christi Hydrocarbons Coapany, 
affecting overriding royalty intaraata in and to 0CSH3 5557 and 
OCS-G 5558. Plesss f l l s ons copy of ths assignment in the leaae 
files maintained by your office for each of OCS-G 5557 and 
OCS-G 5558. Encloeed is a check in ths aaount of $50.00 in ordsr 
to cover filing chargss; howsvsr, i f additional funds are 
necessary in ordsr to conply with ths sbovs requeet, please so 
advise. 



AUgiltlt 31, 1!)90 
PAOC 

Thank you for your aeaiatance in thia nattar. 

Lantoart If. Lap*rouse 

THB ABOVE RJXAJE8T MAB COMPLIED WITH 

THIB 31st DAY OF A u 9 " s t 1»»9 . 

„, £g2&4* 
"-La Nelle Boehm 

LMLtha 

Bncloeurc 

oot f . M. Ban 
Richard A . Goula 

C. H a n t e l 
Fa r sa t 

O i l A m a n d a r l z , Baq. 
Short A l l a r t o n 



R E C E I V E D 

AUG 31 tSJO 
ASSIGNMENT OF OVERRIDING ROYALTY INTEREST 

Minerals Managetnent Service 
LMSMg* Eimronmeai 

THIS ASSIGNMENT OF OVERRIDING ROYALTY INTEREST ("this 

Assignment") 1s made between SHELL OFFSHORE INC., a Delaware corporation, 

having a post office address of P.O. Box 61933, New Orleans, Louisiana 

70161, herein called "SOI," BRITISH ACADIAN LTD., INC., a Texas 

corporation, having an address of Suite 404, 2020 Pinhook Road, 

Lafayette, Louisiana ,0508, and CORPUS CHRISTI HYDROCARBONS COMPANY, a 

Delaware corporaton, having an address of 1960 Houston Natural Gas 

Building, 1200 Travis, Houston, Texas 77002, herein collectively called 

"PURCHASER." 

WHEREAS, pursuant to thos* certain Assignments of Operating 

Rights dated effective January 1. 1985 described on Exhibit "1" attached 

hereto and made a part hereof by and between Shell Offshore Inc., Enron 

011 4 Gas Company, Apache Corporation, and Tenneco Oil Company, 

(collectively referred to as the "Original Assignments"), Tenneco 011 

Company assigned to SOI and SOI reserved certain overriding royalty 

Interests In and to and affecting the o i l , gas and other minerals that 

may be produced and saved from or allocable to the oil and gas leases 

described on Exhibit "1" attached hereto and made a part hereof (such 

overriding Interest 1n such leases are described on Exhibit "1" hereto 

and all other rights, properties, interests, privileges and benefits 

relating thereto acquired by SOI pursuant tr , * Assignments 

being herein collectively referred to as >l alty 

Interests"); 

NOW, THEREFORE, for and in consideration of the sum of Tep 

Dollars ($10.00) and other good and valuable consideration to i t in hend 

paid, the receipt and sufficiency of which is hereby acknowledged, SOI 
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does hereby GRANT, BARGAIN, SELL, ASSIGN AND CONVEY unto PURCHASER, Its 

successors and assigns all of its right, title and Interest in and to the 

Overriding Royalty Interests 1n the proportions set out In Exhibit " l " , 

TO HAVE AND TO HOLD the said Overriding Royalty Interests and all rights, 

titles, interests, estates, options, powers, and privileges appurtenant 

or Incident thereto unto PURCHASER, Its successors and assigns forever. 

THIS ASSIGNMENT shall be subject to the following terms, 

conditions, reservations or exceptions: 

1. This ASSIGNMENT shall at all times be subject to the terms, 

conditions, exceptions and reservations contained 1n a caln unrecorded 

SHIP SHOAL 201/202 EXCHANGE AGREENENT executed this date between SOI, 

BRITISH ACADIAN LTD., INC. and CORPUS CHRISTI HYDROCARBONS COMPANY, 

the terms of which may condition the Interest conveyed by this 

ASSIGNMENT. The unrecorded SHIP SHOAL 201/202 EXCHANGE AGREEMENT shall at 

all times govern the rights of the parties In the property transferred by 

this ASSIGNMENT, and all Interested parties are hereby given notice of 

Its existence. 

2. This ASSIGNMENT shall b effective as of 7:00 a.m., local 

time, March 1, 1990. 

3. This ASSIGNMENT 1s made without warranty of any kind, 

express, statutory or Implied, except that SOI does hereby warrant title 

to the Overriding Royalty Interests conveyed herein against all claims 

and demands of all persons lawfully claiming the same by, through or 

under SOI, but not otherwise and PURCHASER Is given full rights of 

subrogation and substitution in and to any and all rights and actions of 

warranty which SOI has or may have against SOI's predecessors in title. 

4. The terms, conditions or exceptions contained herein shall 

constitute covenants running with the land and shall be binding upon, and 

for the benefit of, the respective successors and assigns of SOI and 

PURCHASER. 

VAY9024201 
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5. This ASSIGNNENT may be executed In any number of 

counterparts, each of which shall be deemed an original Instrument, but 

all of which together shall constitute but one and the same Instrument. 

EXECUTED AND DELIVERED in the presence of the undersigned 

competent witnesses as of the dates set out In the respective 

acknowledgments but effective as of 7:00 am, local time, March 

WITNESSES: 

SHELL OFFSHORE INC. 

By: filter J 
Attorney-in-Fact 

BRITISH ACADIAN LTD., INC. 

President 

CORPUS CHRISTI HYDROCARBONS COMPANY 

Byw 
Leslie W. Dunn 
President 

VAY9024?C: 



STATE OF LOUISIANA 

PARISH OF ORLEANS 

BEFORE ME, the undefined Notary Public, on this day 

personally appeared R. W. Robison, J r . , known to et to bt tht person 

whose name Is subscribed to tht foregoing instrument and acknowledged to 

•t that ht, being fully authorized *c do so, executed and delivered tht 

seat as Attorney-in-Fact for SHELL OFFSHORE INC. a corporation, on tht 

day and ytar therein mentioned and as the act and deed of said 

corporation, for tht purpost and consideration therein expressed. 

GIVEN UNOER MV HAND ANO SEAI OF OFFICE, th1s?V^*day of 

, 1990. 

Orleans Parish, Louisiana 

Ny emiss ion Is Issued for l i f t . JUDITH Y ROBERTSON 

ATTORNEY-NOTARY PUBUC 
ORLEANS PARISH 

STATE OF LOUISIANA 

STATE OF LOUISIANA "T mmmS"»* *~*d*MUf. 

PARISH OF ORLEANS 

BEFORE ME, the undersigned Notary Public, on this day 

personally appeared Richard A. Goula, known to at to bt tht person whose 

naae Is subscribed to the foregoing Instrument and acknowledged to ne 

that he, btlng fully authorized to do so, executed and delivered tht sate 

as President of BRITISH ACADIAN LTD., INC., a corporation, on tht day and 

year therein mentioned and as the act and deed of said corporation, for 

the purpose and consideration therein expressed. 
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 3 / day of 

Orleans Parish, Louisiana 

Ny Commission Is Issued for l i f e . 

VAY9024201 
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STATE OF TEXAS 

MUSTY OF HARRIS 

BEFORE ME, the -rdersIgned Notary Public, on this dsy 

personally appeared LESLIE W. DUNN, known tc me to br the person whose 

name Is subscribed to thf. foregoing Instrument and acknowledged to me 

that he, being fully authorized to do so, executed and delivered the 

saw as President of CORPUS CHRISTI HYDROCARBONS COMPANY, a 

corporation, on tht day and ytar therein mentioned and as tht act and 

dted of said corporation, for tht purpost and consi deration therein 

expressed. 

GIVEN UNOER MY HAND ANO SEAL OF OFFICE, this 5»Mday of 

1990. 

LBttA roars*. 

i s , Stat- of T r a i 

My Commission expires: 

VAY9024201 
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EXHIBIT 1 

TO SHIP SHOAL 201/202 

ASSIGNMENT OF OVERRIDING ROYALTY INTEREST 

DESCRIPTION OF THE SOI PROPEPTY BEING ASSIGNED AND CONVEYED 

SOI PROPERTY 

I. A 4.06250% (3.6593751 to BALI, and 0.203125X to CCHC) overriding royalty 
Interest 1n the following: 

OCS-6 5557: All of Block 201, Ship Shoal Area, OCS Leasing Map, Louisiana 
Map No. 5, limited to all Intervals fron tht surface of tht earth to tht 
stratigraphic equivalent of the top of tht "HI" sand at a dtpth of 350' 
belcw the total dtpth of Conoco's Ship Shoal 201 No. 1 Hell, sant btlng 
12,450' TVD. 

I I . A 4.06250. (3.859375X to BALI, and 0.2031251 to CCHC) overriding royalty 
Interest In tht following: 

OCS-G 5558: A 1 . of block 202, Ship Shoal Aree, OCS Leasing Map, Louisiana 
nap ao. 5. '.mlted to t l l intervals from the surface of the earth to the 
stratigraphic equivalent cf the top of tht "MI" sand at a dtpth of 350' 
below the tctal depth of Conoco's Ship Shoal 201 No. 1 Hell, sane being 
12.4C0' TVD; PROVIDED THAT, with respect to and only with respect to 
production from the ShTp~Shoa. Area Block 202 No. 1 Well (now the Ship 
Shoal 202 No. A-l well) attributable to the lease, United to the 
Intervals referenced herein, tltt overriding royalty Interest Is 4.65495-
(4.422201 to BALI, and 0.23275. to CCHC). 

The above-described overriding royalty Interests are subject to the following 
contracts and/or agreements affecting the respective leases: 

1. Operating Agreenent dated July 1, 1983, by and between Shtll Offshore 
Inc., Florida Exploration Company, Fluor 011 and Gas Corooration, and 
Apache Corporation. 

2. Letter Agreenent dated February 23, 1988, by and between Tenneco 011 
Exploration and Production, Shell Offshore Inc., Enron Oil I Gas 
Conpany, Apache Corporation and Primary Fuels, Inc. 

3. Assignment of Operating Rights dated effective January 1, 1985, by 
and between Shell Offshore Inc., Enron 011 & Gas Company, Apache 
Corporation, as Assignors, and Tenneco 011 Company, as Assignee, 
covering OCS-G 5557, Ship Shoal Area Block 201. 

4. Assignment of Operatinq Rights dated effsctive Januarv 1, 1985, by 
and between Tenneco 011 Company, as Assignor, and Shell Offshore 
Inc., Enron 011 I Gas Conpany and Apache Corporation, as Assignees, 
covering OCS-G 5558, Ship Shoal Area Block 202. 

VAY9024105 - 0001.0.0 



MANCHAM. HARDY. ROLFS AND ABADIE 
ATTORNm AMO COUMMUMU AT LAW 

•WTI MOD. TMa HMT MATIONAi tANft T Q — 

WO JVMMON ITBJ I T 

• o. mam 0HH» 

LA" ATI TT I . LOUISIANA TOSOt-MK) 

(MM U H H O 

TtLtcofta* i*m n»M» 

April 23, 1990 

United States i>epf.i tment of tho Interior 
Minerals Management Service 
1201 Blsvood Park Blvd. 
Hov Orleana, Louisiana 70123-2394 

• UITC COO. CITY IKAIA 
* * • H«*tM M i l k l V a M 
•f l i t • m e t M a I M I 

• T O * • O U « K . k»wiai*M* ram 
»04 l >M'BTO* 

TCbicttMt* t m s w 

R E C E I V E D 

APR 24 1990 

War* 

Attent ion i Ms. LaBelle Boe ha LB- 3-1 

Ret L a s t s a OCS-G 5044 
OCB -G 5052 

ocs-o "si«s 
OC3-0 S U S 
OCS-G 5129 
0 C 8 - 0 .MOI 

-QC8-G 
OCS-G 5560 

OCS-G 5646 
OCS-C 7779 
OCS-0 7780 
OCS-O 7783 
OC - 0 8448 
OCS-0 8449 
OCS-G 84SO 
OCS-G 10838 

Guttle 

Ap«c e Corporation, ARC Operating Partnership L . P . and 
Apache Offwhore Petroleua Liaited Paitnership have executed a 
F ingoing Statement in favor of Bank of Aaar tea Bat ional Trust 
and Savings Association, as Agent for and on behalf of oer tain 
Participant-.a, covering collateral relating to the captioned 
leaat'). Enclosed please find ons (1) original of this docuaent. 

To place third persons on notice as to ths execution and 
r.t'icacy of thia instrument, plsase f i l e ths original Financing 
CtA>~!a*r.» in the appropriats f i l e maintained by your of f ics . Me 
Alid rsqusst that you f i l e a copy of thia letter in ths t i l es in 
yc'jr offics relating to each of the captioned lsasss . 



unltsd Statss Ds r*rtnsnt of ths Intsrioc 
April 23, 1990 
tags 2 

Your coopers tion ln thia natter ia apprsciated. 

Youra vary truly• 

MAUGHAM, HARDY, ROLFS AMD ABACII 

WOC/sfs 
Bncloturee 



MAN C H A M . HARDY. ROLFS AND ABADIE 

S U I T S B O O . CITV MiAtA 
* * • NOMTH OOULCVANO 
* O S T o r g i e s SOB 1SS> 

• A T O N N O U O I . LOUISIANA f O O I I 
• OAI J»J-OTOO 

TKLSCOMlCO lSO«l * * J - O H S 

P t — • j . I «MMHil 

R E C E I V E D 

APR 24 1990 

Minerals Management Service 
Leasing & Ljivironment 

United States Department of the Interior 
Minerale Management Ssrviee 
1201 Elmwood Park Blvd. 
New Orleana, Loulalana 70123-2394 

Attentions Ms. LaNelle Boehn LB-3-1 

Ret L e s s s s OCS-C 5044 
OCS-G 5052 
OCS-G 5195 
OCS-G 5315 
OCS-G 5359 
OCS-G 5408 
QCS-G 5?57 
OCS-G 5560 

«>ntleaens 

Apache Corporation, AFC Operatic Pertnsruhi? L.P. and 
Apache Offahore Petroleum Liait*.f Partnership have executsi an 
Act of Collateral Mortgage and Pledge anu Aaalgnment of Proceeds 
snd Piroductioa snd Sscurity Agreemsnt in favor of Norweat Bank 
Minneapolis, Rational Assooiation, sa Agent foe and on behalf of 
csreain Participants, covering collateral relating to ths 
csptioned leasss. Enclosed pleaaa find one (1) origins', of -hia 
docunent. 

To place third peraons on notice aa to the execution and 
efficacy of thia inetruaent, please fil s ths originsl Act cf 
Collateral Mortgage and Pledge and Aaalgnaant of Procaeda and 
Production and Security Agreeaent in the appropriats file 
aaintained by your office. Me also requeat that you file a copy 
of thie letter in the files in your office relating to each of 
the captioned leeaea. 

A T T O I H m ANO COUNSELORS AT LAW 

MllTI MOO. THI MMT NATIONAL IAM* TO V I U 

•00 J tWtMON STMIT 

• O . K M 'IHO 

LA? ATI TT I , LOUISIANA 70SOS-3IIO 

I UBI I U - A J O O 

r t i t c o M i a I M S ) a » » - « s » 

April 23, 1990 

OCS-G 5646 
OCS-G 7779 
OCS-G 7780 
OCS-G 7783 
OCS-G 8446 
OCS-G 8449 
OCS-G 8450 
OCS-G 10858 



United States Departaent of the Interior 
April 23, 1990 
Psge 2 

Your coopers tion ln this ast ter is appreciated. 

Yours very truly, 

MAUGHAM, HARDY, ROLFS AMD ABADIR 

Wllllaa G. Conly/^ 

MGC/afa 
Enclosures 
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MAN CHAM. HARDY. ROLFS AND ABADIE 
ATTORNEYS A N D COUNSELORS AT LAW 

SUITt 1400. TMI FIRST NATIONAL SANK TOWERS 

000 JEFFERSON STREET 

P. O K > * 93110 

LAFATtTTI. LOUISIANA 70509-3110 

'318) ?33 6PO0 

Tiiicowm I3»AI aii-A»m 

SUITE S O O , CIT- »LA»A 
* * • N 0 B T N 00ULCVAOO 
POST o n i c t son j o s i 

• A T O N MOUOK. LOUISIANA > Q t l l 
I S O * I 3 * 3 - 0 7 0 0 

TSLBCOPlCft tSOAl 3*3-9110 

W f V WMJBM t » 

RECEIVED 

A p r i l 23, 1990 
APR 24 1990 

Minerals Management Servica 
Lf̂ ng&Environment 

Unitad StaLes Departmint of the Interior 
Minerals Managsmsnt Service 
1.201 Elmwood Park Blvd. 
Nev Orleana, Loulaiana 70123-2394 

Attentions Ms. LaNelle Boehm LE-3-1 

Res Lsasss OCS-G 5044 
OCS-G 5052 
OCS-G 5195 
OCS-G 5315 
OCS-G 5359 
OCS-G 5408 
OCS-G 5557 
OCS-G 5560 

OCS-G 5646 
OCS-G 7779 
OCS-G 7780 
OCS-G 7783 
OCS-G 8446 
OCS-G 8449 
OCS-G 8450 
OCS-G 10858 

Gentlemens 

Apache Corporation, APC Operating Partnership L.P. and 
Apache Offahore Petroleum Limited Partnerchip have executed a 
Financing Statement in favor of Norwsat Bank Minneapolis, 
National Association, aa Agent for and on behalf of certain 
Participants, covsring collateral relating to the captioned 
leases. Enclosed pleaae find one (1) original of this document. 

To place third peraons on notice aa to the execution and 
efficacy of this instrument, please f i l e the original Financing 
Statement in ths sppropriate f i l e maintained by your offics. Ms 
also requeat thst you fil e a copy of thia letter in the files in 
your offics relating to each of the captioned leases. 



United States Department of the Interior 
April 23, 1990 
Psge 2 

Your cooperation in this matter is appreciatsd. 

Yours vary truly, 

HANGHAM, HARDY, ROLFS AND ABADIE 

William G 

NGC/mfs 
Enclosures 
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MAN CHAM HARDY ROLFS AND ABADIE 
ATTORNEYS ANO COUNSELORS AT LAW 

SUIT! MOO. TMI H U T NATIONAL SANK TOWtft t 

• 0 0 J i m U O N JTRUT 

P O box 03410 

' LAI1 ATI TTE. LOUISIANA 70506-31 C 

TILtCOMIR Olfli 233-«52 l 

A p r i l 23i 1990 

S U I T S t o o . CITY " U I A 
* * • MONTM BOULKVAMO 
• O S T o r n c c BOK J B B I 

BATON MOUOC. LOUISIANA T C a i l 
IBOAI J O - O T O O 

TCLICOP-CB 1SOAI 3 A J - O I I O 

R E C E I V E D 

APP 24 19% 

United States Department of ths I n t s r i o r Minerals Management Servica 
Mineu* Management Service Leasing & Enviwment 
120J Blsirod Park Blvd. 
Nsw Drlearr, Louis iana 70123-2394 

Attent' > Ns. LaNelle Br % L E - 3 - 1 

Re; Leases OCS-G 504i 
OCS-G 5052 
OCS-G 5195 
OCS-G 5315 
OCS-G 5359 
OCS-G 5408 
QC8-G 5557 
OCS-G 5560 

Gsntlesent 

Apache Corporation, APC Operating Partnership L . P . and 
Apeche Offshore Petroleua Limited Partnership have executed an 
Act of C o l l a t e r a l Mortgage and Pledge and Assignment of Proceeds 
snd Production and Security 'greement in favor of Bank of America 
National Trust and Savings *». soc ia t ion , as Agent for and on 
behalf of c e r t a i n Part ic ipants , covering c o l l a t e r a l re lat ing to 
the captioned l eases . Enclosed please find one (1) o r i g i n a l of 
this docuaent. 

To place t h i r d persons on notice as to the execution and 
efficacy of t h i s instrument, please f i l e the o r i g i n a l Act of 
Collateral Mortgage and Pledge and Assignment of Proceeds and 
Production and Security Agreement in the appropriate f i l e 
maintained by your o f f i c e . We also request that you f i l e a copy 
of this l e t t e r in the f i l e s in your o f f i ce re la t ing to each of 
the captioned l eases . 

OCS-G 5646 
OCS-G 79 
OCS-G /780 
OCS-G 7783 
OCS-G 8446 
OCS-G 8449 
OCS-G 8450 
OCS-G 10858 



Uniteu Skates Department of the Interior 
April 23, 1990 
Page 2 

Your cooperation ln this Better is appreciated. 

Yours very truly, 

KANGHAM, HARDY, ROLFS ARD A3ADIB 

WGC/afn 
Enclosures 



L A M M C M C C C. O O M O H O C . J U 

J O M N A L L t N W K m U N O 

J O M N O T O W A W I I 

J A M C S C D t A S 

TTMOTMY J M C M ' M A M A 

t P M A M B C A B C L L . J M 

M t ' t N O H f A N C M C M O C U . 

L A M M S H C C L. L S W I S . I N * 

N O C C N T M M A H O N T 

O A N I C L O F O U M M C M A T 

O O U O L A B M l T M U M I I X O 

N A H O A L L C t O M O T 

C M N t S a B O B B I N * 

N I C M A C L O D L I N A M O 

O M T S S U I O N T 

J O U K L. L f O l M t J M t 

MAMH L. N U Y 

SNA M A M M . B N W T M 

O O N O O M T. M M I T M A M 

K C I T M M I O N I I 

OAMV N K M A U S 

O N E B A N E , D O N O H O C , B E R N A R D , T O R I A N , D I A Z , 

M C N A M A R A & A B E L L 
A P M O F C S S l O N A L L A W C O N D O N A T I O N 

S U I T E O O O H I S C N M I A N A T I O N A L B A N K B U I L D I N G 

• O S V E R S A I L L E S B O U L C V A N O 

m O O H A M C N S B 0 7 

L A F A Y E T T E . L O U I S I A N A 7 o S O f t 

T E L E P H O N E J i « . « 3 ? - « » N O 

C A B L E O N O O B 

T E L E X l i m i 

T E L E C O P Y m i l i o t l 

N O B CMT • B C K V C S 7 
B C N T M T L S O M 

J O M N r M I L H C S . " I 

J A M C S B 0 ' A I J N 

S W 1 A M M S H J O M C S 

» o a t « t i S M C t 

P A U L 0 S i M O N 

PA TNI C « • T N A C t J H 

B. T H O M A B J O M D C N . J N . 

STCWCN B B A S A U M S 

N C V I N N B C C S 

J O H N W I N N I J B 

ACKAL 

J O M N A. M l L L C P . 

S U S A N t H U T C M C N 

J A M C S M D I U -

W i u . 1 A M M N HABWUMS 

Hay 1. 1989 
M I C S S A MATT 

J t M N H Y S N A M C B A M i t L 

HAWO-DELIVERED 

Mrs. Ruby I . Boehm (LE-3-1) 
U n l t t d States Bureau of Land Managenent R E C E I V E D 
Minera ls Management Service 
Gulf of Mexico, OCS Region n ^ 
1201 Elar-ood Park Blvd. MAY 8 1989 
Mew Orleans, LA 70123-2394 

Mjamvttt Mar«agefl)ent Service 
Re: Recordation of Gas Purchase and Lee**** 

Sales Agreement and Amendments Thereto 

Dear Mrs. Boehm: 

Enclosed herewith are certified copies of the following instruments, 
to-wit: 

(1) A Gas Purchase and Sales Agreement by and between 
Tenneco 011 Company. Seller, and Tennessee r s Supply 
Corporation, Buyer, entered Into on July 22 988, and 
made effective at 5:01 p.m. COT, June 30, ladd, covering 
the offshore Gulf of Mexico area. 

(2) A Ratification and Amendment by and between TOC-Gulf of 
Mexico, Inc.. and TOC-Guif Coast. Inc.. Seller, and 
Tenneco Gas Supply Corporaton, Buyer, entered Into on 
September 8. 1988. and effective September 1. 1988. 
being a ratification and amendment to that Gas Purchase 
and Seles Agreement referred under "CV)" above. 

(3) A Second Amtndir*nt by and between TOC-Gu if of Mexico. 
Inc., and TOC-Gulf Coast. Inc.. Seller, and Tenneco Gas 
Supply Corporation, Buyer, entered Into on November 8, 
1988. and effective October 31. 1988, being a second 
amendment to that Gas Purchase and Sales Agreement 
referred under "<U" above. 



Mrs. Ruby I. Boehm (LE-3-1) 
Hay 1. 1989 
Page 2 

(4) A Third Amendmeru by and between TOC-Gulf of Mexico, 
Inc., Seller, and Tenneco Gas Supply Corporation, buyer, 
entered Into on November 15, 1988, and effective 
November 1, 1988, being a third amendment to that Gas 
Purchase and Sales Agreenent referred under "(I)" above. 

The mineral leases which are commuted, dedicated subject to or 
otherwise affected by the aforesaid Gas Purchase and Sales Agreement and 
Ratification and Amendments thereto are Federal leases which cover certain 
lands on the Outer Continental Shelf, offsnore Louisiana, Texas, 
Mississippi and Alabama. The leases and lands are Identified as follows: 

BLOCK OCS LEASE NUMBER 

CHANDELEUR AREA 28/29 (1 ) OCS-G-5740 
EAST CAMERON 143 OCS-G-5369 
EAST CAMERON 235 OCS-G-5386 
EAST CAMERON 236 OCS-G-5387 
EUGENE ISLAND 172 OCS-G-5494 
EUGENE ISLAND 207 OCS-G-9586 
EUGENE ISLAND 216 OCS-G-9587 
EUGENE ISLAND 223 OCS-G-9588 
EUGENE ISLAND 229 OCS-G-5505 
EUGENE ISLAND 244 OCS-G-9589 
EUGENE ISLAND 2 »?0 OCS-G-8695 
GALVESTON ISLAND 424 OCS-G-4186 
GRAND ISLE 44 (SOUTH HALF) OCS-G-7786 
HIGH ISLAND 128 OCS-G-5009 
MAIN PASS 74 OCS-G-8746 
MOBILE BAY 863 - SHALLOW OCS-G-5748 
MOBILE BAY 864 - SHALLOM OCS-G-5064 
MOBILE BAY 907 - SHALLOM OCS-G-7844 
MUSTANG ISLAND 769 OCS-G-5989 
MUSTANG ISLAND 822 OCS-G-6002 
MUSTANG ISLAND 823 OCS-G-6003 
MUSTANG ISLAND 834 OCS-G-6006 
MUSTANG ISLAND 835 OCS-G-6007 
MUSTANG ISLAND 836 OCS-G-60^8 
MUSTANG ISLAND 845 OCS-G-6U09 
MUSTANG ISLAND 846 OCS-G-6010 
MUSTANG ISLAND 847 OCS-G-6011 
MUSTANG ISLAND 849 OCS-G-6012 
MUSTANG ISLAND 868 OCS-G-6013 
MUSTANG ISLANO 875 OCS-G-6014 
MUSTANG ISLAND 876 OCS-G-6015 
MUSTANG ISLAND A-22 OCS-G-4536 
MUSTANG ISLAND A-30 OCS-G-6021 
MUSTANG ISLAND A-31 OCS-G-4537 
MUSTANG ISLAND A-34 OCS-G-B54S 



Hrs . Ruby I. Botha (LE-3-1) 
Hay 1. 1989 
Paga 3 

NORTH PADRE ISLAND 887 OCS-G-5947 
NORTH PADRE ISLANO 888 OCS-G-5948 
NORTH PADRE ISLAND 894 OCS-G-7134 
NORTH PADRE ISLAND 895 OCS-G-7135 
NORTH PADRE ISLAND 909 OCS-G-5952 
SHIP SHOAL 129 OCS-G-7751 
SHIP SHOAL 153 OCS-G-7752 
SHIP SHOAL 193 OCS-G-8711 
SHIP SHOAL 201 OCS-G-5557 
SHIP SHOAL 202 OCS-G-5558 
SOUTH HARSH ISLAND 104 OCS-G-7712 
SOUTH HARSH ISLAND 117 OCS-G-5465 
SOUTH HARSH ISLAND 118 OCS-G-4807 
SOUTH HARSH ISLAND 64 OCS-G-8682 
SOUTH HARSH ISLAND 65 OCS-G-7702 
SOUTH HARSH ISLAND 77 OCS-G-7 03 
SOUTH PELTO 16 OCS-G-8722 
SOUTH TIMBALIER 100 OCS-G-5599 
SOUTH TIMBALIER 111 OCS-G-5602 
SOUTH TIMBALIER 147 OCS-G-4885 
VERMILION 253 OCS-G-5031 
VERMILION 95 OCS-G-5408 
VERMILION 96 OCS-G-5409 
MCST CAMERON 137 OCS-G-8621 
MCST CANERON 200 OCS-G-9403 
MEST CAMERON 622 OCS-G-9431 
ME • CAMERON 623 OTS-G-9432 
ME -AME RON 91 OCS-G-4387 

It has been our experience with your of f ic t In tht past whtn dealing 
with Instruaents of this length which affact a number of leases that the 
procedure to be followed Is to f P e the cert i f ied copies of the Instruaents 
In one lease f i l e , and to f i l e letters In the retaining lease f i l e s 
reflecting the f i l i n g and referencing the lease f i l e where the Instruaents 
can be found Me therefore request that the aforesaid cert i f ied copies of 
tnt Instruaents bt recorded In the lease f i l e for Galveston Itland 424 - OCS 
Lease Nuaber OCS-G-4186. and we enclose 62 copies of this letter to bt f i led 
in the remaining least f i l e s . Tht ptrson delivering these Instruaents wil l 
have our firm check for payment of the f i l i n g fees. Me estimate the cost of 
f i l ing to be $1,650.00 ($25.00 per f i l i n g , the four cert i f ied copies 
referred to above, and 62 copies of this le t te r ) . Me also request that you 
Indicate on the copy of this letter the date, time and place of the above 
f i l ing . 

It is our understanding that one drawback of this procedure Is the 
possibility that the lease f i l e for Galveston Island 424 OCS-G-4186 might at 
some point be placed 1n the archives. He don't know under what 
circumstances that might occur. He would assume that ft Is possible that 
Galveston Island 424 OCS-G-4186 could go off production or otherwise 
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terminate while the other leases were being maintained. Ne ask that you 
make i notation In your f i les to consult us pricr to doing so, so that we 
aay aaka any necessary arrangements to continue the effect of our filings. 

He appreciate your assistance In this aatter. If you have any 
questions or difficulties concerning this f i l ing, please contact us. 

Ml th best wishes. I aa. „ 

TGS/tah - 0256E 
Enclosures 

Received the above Instruaents and filed 
saae In the records of the office of the 
United States Minerals Manageaent Service, 
New Orleans, Louisiana, this day of 

, 1989, at In o'clock A. M. 

UNITED STATES MINERALS MANAGEMENT SERVICE 
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Ju ly 25, 1988 

R E C E I V E D 
United States Department .... 0 f t Q 

of the I n t e r i o r JUL * b 1388 
Minerals Managoment Service 
Gulf of Mexico OCS Region Minerals Management Sendee 
P.O. Box 7944 Leasing & ujwi/Tomeot 
Metairia, Louisiana 70010 

Attention: LB-3-1 Ms. Boehm 

Re: Leases OCS-G 5557 and OCS-G 5558 

Gentlemen: «•* 
General Sandefer Offshore Partnership and PSI. Inc. have 

executed an Exploration Funding Agreement relating to the o i l , 
gas and mineral leases referenced above. 

The addresses of the parties to the Exploration Funding 
Agreement are as follows: 

General Sandefer Offshore Partnership 
1001 Fanin, Suite 2225 
Houston. Texas 77002-6785 
Attention: Mr. Jeff Sandefer 

PSI, Inc. 
5847 San Felipe Plaza, Suite 910 
Houston, Texas 77057 
Attention: Vice President - Gathering 

To place third persons on notice as to the execution and 
efficacy of the aforementioned Exploration Funding Agreement, 
please f i l e the enclosed duplicate original of the Exploration 
Funding Agreement in the appropriate f i l e maintained by your 
office. Me also request that you f i l e one copy of this letter in 
the appropriate f i l e s in your office relating to each of the 
captioned leases. 

THESE DOCUMENTS WILL BE FOUND 
AT MORTGAGE FILE M - . fca A I 



Unitad St i t t i Oapartmant of tha Interior 
July 25, 1908 
Paga 2 

Pleaaa acknowladga that f i l i n g haa bean accomplished 
purauant to this request by signing in the space provided on the 
xarox copies of this latter . 

Very truly yours, 

MANGHAM, HARDY, ROLFS 8 ABADIE 

Enclosures 

Pi l ing Accomplished 
Aa Requested. 

July , 1988. 



BROAD HURST. BROOK., MANGHAM ft HARDY 
ATTOHNtYS AND COUNSCLOftS AT LAW 

SUIT! I AOO TMI H U T NATIONAL SANK T O W I U 

eee J I F H U O N I T M I T 

P O OIA W t U M T S 

LAFAYETTE. LOUISIANA 70502 

O f t 23>«J00 
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August 18, 1986 

4 
tWITK I O O . C 'T" 
* * • NONTH BOULCVANO 
- O S T o ' r i c c t o > J S S I 

BATON NOuOC. LOUISIANA TOB* 
IBOAI J A » - 0 * 0 0 

SUITS JOO 
ITSO NCNNSTLVANIA AVKNUC, N.D*. 

WASMiNOTON. O.C. tOOOS) 

• ton BJB-SJSJ 

BUiTC IBOO 
" I N S T CITY TOWCN 

•OOI FANNIN BTNCCT 
HOUSTON, TCHAS " O O I 

(71*1 SBO-IAOA 

BUITC SOOO 
AOO NOTOBAS STBBBT 

NC«r OBLCANS. LOUISIANA ' O U O 
IBOAI SOO-OBAS 
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of ths I n t s r i o r 

Hinsr s l s Managamant Sarvica 
Gul f of Msxlco OCS Ragion 
P . O. Box 7944 
Metairie, Louis iana 70010 

Attsntlon: LE-3-1 Ms. Boehm 

RECEIVED 

AUG 18 1986 

Minerals Management Servica 

OCS -G 4762 OCS -G 5719 
OCS -G 4763 OCS -G 5720 
OCS -G 5044 OCS -G 5722 
OCS -G 5047 OCS -G 5723 
OCS -G 5052 OCS -G 5724 
OCS -G 5195 OCS -G 5728 
OCS -G 5278 OCS -G 5729 
OCS -G 5294 OCS -G 6822 
OCS -G 5315 OCS -G 6823 
OCS -G 5328 OCS -G 6824 
OCS -G 5359 OCS -G 7779 
OCS -G 5408 OCS -G 7780 
OCS-G 5557 OCS -G 7783 
OCS -G 5560 OCS -G 7817 
OCS -G 5597 OCS -G 7820 
OCS -G 5598 OCS -G 7822 
OCS -G 5622 OCS -G 8446 
OCS -G 5646 OCS -G 8449 
OCS -G 5700 OCS -G 8450 
OCS -G 5718 

THESE DOCUMENTS WILL BEJOUND 
AT MORTGAGE PILE M. <£YL2 ^ 



Gentlemen: 

Apache Corporation and Bank of America National Trust and 
Savings Association, acting as Agsnt ter and on bahalf of certain 
Participants, hava executed a Sixth Suppleaent to Pledge Agreeaent 
which covers collateral relating to the o i l . gas and mineral 
leases referenced above. 

The addresses of ths partiss to the Sixth Supplement to 
Pledge Agreemant ara as follows: 

Apachs Corporation 
730 Second Avenue South 
Minneapolis, Minnesota 55402-2498 

Bank of America National Trust and Savings Association 
555 California Street 
San Francisco, California 94104 

To place third parsons on notice as to the execution and 
efficacy of the aforementioned Sixth Supplement to Pledge 
Agreement, please f i l e the enclosed duplicate original of tha 
Sixth Supplement to Pledge Agreement in the appropriate f i l e 
maintained by your office. Ne also request that you f i i e one copy 
of this lstter in the approprists f i l e s in your office relating to 
aach of the captioned laasss. 

Pisass acknowladga that filing has been accomplished pursuant 
to this rsqusst by signing in ths space provldsd on the xerox 
copies of this l e t t e r . 

Very truly yours, 

BROADHURST, BROOK, 
MANGHAM i HARDY 

Enclosures 

Piling Accomplished 

As Requestsd. 

MGC/mfm 
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Attsntlon: L E - 3 - 1 Ma. Boehn 

Re: Leasss OCS-G 4762 
OCS-G 4763 
OCS-G 5008 
OCS-G 5044 
OCS-G 5047 
OCS-G 5052 
OCS-G 5195 
OCS-G 5278 
OCS-G 5294 
OCS-G 5315 
OCS-G 5328 
OCS-G 5359 
OCS-G 5408 
OCS-G 5557 
OCS-G 5560 
OCS-G 5597 
OCS-G 5598 
OCS-G 5622 
OCS-G 5646 

OCS-G 5700 
OCS-G 5718 
OCS-G 5719 
OCS-G 5720 
OCS-G 5722 
OCS-G 5723 
OCS-G 5724 
OCS-G 5728 
OCS-G 5729 
OCS-G 6822 
OCS-G 6823 
OCS-G 6824 
OCS-G 7779 
OCS-G 7780 
OCS-G 7783 
OCS-G 7820 
OCS-G 7822 
OCS-G 7817 

THESE DOCUMENTS WILL BE FOUND 
AT MORTGAGE FILE M- jt\2LSL 



• **** ms*** 

Gentleman: 

Apache Corporation and Bank of America National Trust and 
Savings Association, acting as Agent for and on behalf of certain 
Participants, have executed a F i f th Supplement to Pledge Agreeaent 
which covers col lateral relating to the o i l , gas and mlnsral 
laasss raferenced above. 

The addresses of the parties to ths Fi f th Supplement to 
Pledge Agreement a r i as follows: 

Apache Corporation 
730 Second Avenue South 
Minneapolis, Minnssota 55402-2498 

Bank of America National Trust and Savings Association 
555 California Street 
San Francisco, California 94104 

To place third persons on notice as to the execution and 
efficacy of the aforementioned F i f t h Supplement to Pledge 
Agreement, please f i l e the enclosed duplicate original of the 
F i f t h Supplement to Pledge Agreement in the special f i l e for 
mortgages maintained by your o f f i ce . We also request that you 
f i l e one copy of this l s t t sr in the appropriate f i l e s in your 
o f f i c s relating to each of the captioned leases. 

Pisass acknowledge that f i l i n g has been accomplished pursuant 
to this rsqusst by signing in the space provided on the xerox 
copies of this l s t t e r . 

Very truxy yours. 

BROADHURST, BROOK, 
MANGHAM & HARDY 

Enclosures 

Filing Accomplished 

WGC/mfm 
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United Ststss Department 
of the Interior 

Minerals Management Service 
Gulf of Mexico OCS Region 
P. 0. Box 7944 
Metairie, Louisiana 70010 
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Attentions LB-3-1 Ms. Boehm 

Re: Leases OCS-G 4762 OCS-G 5598 
OCS-G 4763 OCS-G 5622 
OC3-G 4900 OCS-G 5646 
OCS-G 4901 OCS-G 5700 
OCS-G 5008 OCS-G 5718 
OCS-G 5044 OCS-G 5719 
OCS-G 5047 OCF -G 5720 
OCS-G 5052 OCS-G 5722 
OCS-G 5195 OCS-G 5723 
OCS-G 5278 OCS-G 5724 
OCS-G 5294 OCS-G 5728 
OCS-G 5315 OCS-G 5729 
OCS-G 5328 OCS-G 6822 
OCS-G 5359 OCS-G 6823 
OCS-G 5408 OCS-G 6824 
OCO 9 -549*^ OCS-G 7779 
OG0 0 5511 OCS-G 7780 
OCS-G 5557 OCS-G 7783 
OCS-G 5560 OCS-G 7820 
OCS-G 5597 OCS-G 7822 



Gentlemen: 

Apache Corporation and Bank of America National Trust and 
Savings Aaaociatlon, acting aa Agent for and on behalf of 
certain Participants, have executed a Fourth Suppleaent to 
Pledge Agreeaent which covers collateral relating to the 
^essy o i l , gas and mineral leases referenced sbove. 
fb*'* h.-Jt iffct" *W J-m. 

To place third persons on notice as to the execution and 
efficacy of the aforementioned Fourth Supplement to Pledge 
Agreement, please f i l e one copy of this lstter with an attached 
duplicate original of the Fourth Suppleaent to Pledge Agreeaent 
in the f i l e s in your office relsting to each of the captioned 
leases. 

Please acknowledge that f i l i n g has been accomplished 
pursuant to this request by signing in the space provided on 
the serox copies of this letter. 

Very truly yours. 

BROAOHUBST, BROOK, 
RANG BAM 6 HARDY 

Bnclosurar 

Filing Accomplished 

As Requested. 

196/WGC 

-2-



FOURTH SUPPf^gNT TO PLEDGE AGREEMENT 

This Fourth Suppl Merit to Pledge Agreement dated * 

« • of August 1, 1985, aade by APACHE CORPORATION, a 

corporation organised and exlatlng under tha lawa of the 

ftate of Dalawara (tha "Coapany"), whose •address i a 

730 Second Avenue South, NinneapoXis, Minnesota 55402-2498, 

and BANK OP AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, 

a national bsnklng asaociation whose addreas i s 555 

California Street, San Francisco, Cal i fornia 94104, end i t s 

successors and aeelona undsr the Servicing snd Agency 

Agreeaent referred to in the Pledge Agreement as dafli*ed 

' elow ("Agent"), as Agent for and acting on bahalf of Bank 

of Aaarica National Tr ist and Savings Asaociation, as Trustee 

for Trust Nuaber 14376-0, Mellon Bank, N.A., as Trustee for 

Trust Numbers 179953 snd 179954, Chase Manhattan Bank, N.A., 

as Trustee for Trust Numoer IBM-P-92104, snd Boston Safe 

Deposit a Trust Company, as Trustee for AT&T Neater Pension 

Flan, participants named in the Loan Agreement referred to 

balow ("Farticipanta"), anr1 to a l l Paraone who froai tima to 

time hold any of the Notea of the Company outstanding under 

the Loan Agreement (the Farticipanta and svch other Persons 

being referred to collectively herein ss "Secured Parties")": 



W I T N E S S E T H . 

WHEREAS, tha Company, Agent and Participants have 

heretofore entered into a Loan Agreement dated as of March 

19, 1962 (as i t may fron tine to tine be anended, modified 

or supplemented, the "Loan Agrsenent"), setting forth the 

terms snd conditions of certain Loans and Optional Loans 

which nay be made by Participants to tha Company and are to 

be evidenced by Notea as nora fully described therein; and 

WHEREAS, aa a condition precedent to the Initial 

Laaa under tha Loan Agreenent, the Conpany executed e Pledge 

Agrssaint datad aa of March 19, 1962 made by tha Coapany in 

favor ef Agant aa aacurlty for Obligations to Secured Parties 

(the "Pledge Agreement") and pledged Collateral nore fully 

described in tha Pledge Agreenent; snd 

WHEREAS, pursuant to the terms snd provisions of 

the Pledge Agreenent, the Conpany executed a Pi rst Supplement 

to Pledge Agreenent dated as of January 3, lf>93 nade by the 

Coapany in favor of Agant as security for additional 

Obligationa to Secured Partiaa (tha "First Supplement") and 

pledged additional Collateral nora fully daacribad in tha 

First Supplement; and 

WBEREAS, pursuant to the terns and provisions cf 

tha Fledge Agreenent, the Conpany executed a Second 

-2-



Supplement to Pledge Agreement deted eo of July 1, 1982, mede 

by the Coapeny ln fevor of Agent es security for additi onei 

Obligations to Secured ParUes (the "Second f'implement") and 

pledged additional Collateral mora fully daacribad ln tha 

Second Suppl eni nt; and 

WfniAl, pursuant to tha tame and provlalona of 

tha Pledge Agreemsnt, the Company executed a Third Supplement 

to Pledge Aereement dated as c l September I, 1984, made by 

tha Company ln favor of tha Agent aa security for additional 

Obligationa to Secured Paz Ues (the "Third Supplement") and 

pledged additional Collateral mora fully described l a tha 

Third Supplementi and 

HHSBBAS, ihe Pledge Agreement and tha fi r s t 

Suppleaent have been recorded in the offices of the Clerks 

of Court of Cameron, Iberia, Lafourche, Plaquemines, St. 

Bernard, St. Nary, Terrebonne and Vermilion Pari shea, 

Louisiana, as ahown on Schedule X attached hereto end made 

a part hereof for a l l purposes, tha Second Supplement has 

been recorded ln tha offices of tha Clerks of Court of 

Cameron, Iberia, Lafourche, Plaquemines, St. Barnard, St. 

Nary, Terrebonne and Vermilion Parishes, Louisisne, as shown 

on Schedule XX att shed hereto and made a part hereof for 

all purposes, Uae Jhird Supp lei mt has been recorded ln the 

offices of tha Clerks of Court of Caneron, Iberia, Lafourche, 



Plaquemines, St. Bernard, Bt. Mary, Terrebonne, end Vermilion 

Parishes, Louisiana as shown on Schedule I I I , attached hereto 

and made a pert hereof for e l l purposes; snd the Pledge 

Agreenent, the F i r s t Supplement, the Second Supplement snd 

the Third Supplement have been f i l e d in the United Stetes 

Depertment of the Interior Minerals Management Serviee, Oulf 

of Mexico OCS Region, Metairie, Loulalana. i a tha f i l a a 

maintained for tha leases shown on Schedule XV attached 

hereto snd made a part hereof for a l l purposes; snd 

WHE2 :AS, pursuant to tha terms snd provisions of 

the Pledge Agreenent, the Conpany hes sgreed to execute and 

deliver sny and e l l additional instruraents as nay be 

requestsd by Agent to Identify any additional Coliaterel 

which i s subject te the Pledge Agreenent and intended to be 

included therein pursuant to the Pledge Agreenent and the 

Loan Agreenent, Including, without l l n l tation itene of after-

acquired Collateral; and 

WHEREAS, Participants are advancing funds to the 

Company incident to an Acreage Closing under the Loan 

Agreement end Agent has requested the Coapany to execute this 

Fourth Supplement to Pledge Agreenent for the purpoee of 

identifying additional Financed Leasehold Interests forming 

a portion cjf the Collateral; 

4 



NOW, THEREFORE, in consideration of the pr enl aea 

end in order to induce Participants co advancs s portion of 

tha Leans provided for under tha Loan Agreenent and for other 

good and valuable consideration, the receipt of which i s 

hereby acknowledged, the partiea hereto agree aa followst 

1. Defined Tarns. Aa uaad i n this Fourth suppleaent 

terns defined ehal l hava tha nean inga given then ln the 

Pledge Agreenent when used herein, unless such terms are 

otherwise defined herein. 

2. Deacription of Additional Coliaterel . Ae col lateral 

aacurlty for tha prompt and complete payment and perfornance 

whan due ef a l l tha Obligationa up te a naxinun anount or 

l i n i t of $800,000,000.00 and in order to induce Participants 

to advance a portion of the Loans to the Conpany in 

accordancs with the terns of the Loan Agreenent, the Ccnpany 

hereby pledgee to Secured Parties, actJnj by and through 

Agent subject to the terms, conditions snd provisions of tha 

Pledge Agreenent, an undivided percentage equal to the 

C V l l e W t l Intaraat ln and to the Collateral arising from 

• r relating to tha additional Financed Leasehold Interests 

iescrlbed in Exhibit A attached hereto and aade a part hereof 

for a l l purpoaes (the "Additional Collateral"), and th* 

Company and Agant hereby amend the Pledge Agreement by adding 

the additional Financed Leasehold Interests described in 

- 5 -



Exhibi* A attached hereto, to the Finenced Leasehold 

Interests described i n Exhibit A attached to the Pledge 

Agreeaient ae i f Exhibit A attache hereto had been attached 

to the Pledge Agreeaient at the tine of i te execution end 

delivery. 

3. Rat i f icat ion and Continuation. The Pledge 

Agr tenant, together with the Additional Collateral and 

additional Financed Leasehold Interests which are aubject 

thereto and included therein pursuant to the F i r s t 

supplement, the Sacond Suppleaent, the Third Supplement, and 

thie fourth Supplement i s hsreby r e t l f i e d and conf 1 raed ss 

being in f u l l force end effect for e l l purposes in sccordance 

with the terns and conditions therein set forth, and a l l 

representations, warranties and covenants made by the Coapany 

therein ahall extend to and encompass the Additional 

Collateral and additional Financed Leasehold Interests for 

a l l Intents snd purposes as i f the same were originally a 

portion of the Col la tera l and financed Leasehold Interests 

specif y ^escribed and ast forth in ths Pledge Agreenent 

or in Exhibit A thereto. 

The Company and Agent authorise and dirsct the 

Clerks of Court for the Pari aha s of Caneron, Iberia, 

LaFourche, Plaquemines, St. Bernard, St. Nary, Terrebonne 

and Vermilion, Vtoulslans, to note in the margin of the 

- 6 -



inscription of ths Pledge Agresnsnt i n t h e i r records, the 

execution of t h i ' : f o u r t h Supplement. 

IN WITNESS WHEREOF, the Compeny snd Agent hsve each 

ceused this fourth Supplement to Pledge Agreement to be 

executed by i t s duly authorized signatory on the dste f i r s t 

set forth sbove in the presence of the undersigned competent 

wltneasss. 

WITNESSES: APACHE CORPORATION (CONPANY) 

-7-



STATE OF MINNESOTA ) 
> • • : 

COUNTY OF HENNEPIN ) 

On th is i s t dsy of August , 1985, bsfors 

ns appsared Darrel l J . Egertsoo to me personally knovm, who, 

being by me duly sworn, did ssy that hs i s sn Executive Vice 

President of Apeche Corporstlon snd that ths forsgoing 

instrument wee signed on behalf of said corporstlon by 

suthority of i t s Board cf Directors, snd said Appesrer 

acknowledged ss id instrument to bs ths frse act and deed of 

aaid corporation. 

WITNESSES : 

NOTARY 
******* ttt+4*4m\ 

* < \ 0-ANE M. VRUNO 
NC T A*»v PUBLIC - MINNESOTA 

H6NWEPIN COUNTY 

- 8 



STATE OF CALIFORNIA ) 
) 

COUNTY OF SAN FRANCISCO ) 

ne appeared 

On t h i s 

sic dsy of THOMAS E VINSON , to me p s r s o n s l l y knovn. 

, 1985, before 

who, bslng by me duly svorn, did say thst hs i s s Vies 

Presidsnt of Bank of America National Trust snd Savings 

Association and that the foregoing instrument vae signed on 

behalf of said corporstlon by suthority of it s Board of 

Directors, and ssid Appearer acknowledged eaid instrunent 

to bs the fraa act and deed of eaid corporation. 

NOTARY PUBLIC 

9 



STATE OF CALIFORNIA ) 
) 

COUNTY Or SAN FRANCISCO ) 

On thi s dsy of 1985, bsfors 

SM sppssrsd AOcS fiOtB£Co to mm psrsonslly knowa, who, 

boing by me duly swom, did ssy that£he i s s Trust Offlcsr 

of Bank of America Nstionsl Trust snd Savings Association 

end thst the" foregoing Instrunent was signsd on behelf of 

eeid corporation by authority of i t e Board of Directors, and 

said Appearer acknowledged ssid instrument to be the free 

ect and deed of eeid corporation. 

WITNESSES: _ 



EXHTkV A 
TO FOURTH SUPPLEMT .0 PLEDGE AGREEMENT 

EXECUTED BY APACHE CORPORATION AND LANK OF AMERICA 
NATIONAL TRUST *\ND SAVINGS ASSOCIATION, 
AS AGENT FOR THE PARTICIPANTS NAMED IN 

THAT CERTAIN LOAN AGREEMENT, 
DATED MARCH 19, 1982, BY Ah? AMONG 

APACHE CORPORATION, THE SAID PARTICIPANTS AND THE SAID AGENT 

Whenever reference it? »*ina. ts made to an 

instrument, such instrument s h s l l b ac rporstsd herein for 

purposes of further description. 

PART I 

A l l of Apschs Corporstlon's undivided intsrsst and 

mineral leasehold estate in and to thoae certain Oil and Gaa 

Leasss of submerged lends granted, purauant to ths Outsr 

Continental Shelf Lands Act, by ths United Ststss of America, 

ss Lessor, by snd through the Regional Manager, Gulf of 

Mexico OCS Region, Minerals Msnsgsmsnt Ssrvlce, i t s 

authorized off i c s r , to Shsll Off shors Inc. snd Apschs 

Corporstlon, ae Leasss, d s t s i l s of which Leases snd of ths 

submerged lends sffsctsd thereby being ss followsx 

O i l snd Gss Lssss OCS-G 7779, sffsct!vs 
August 1, 1985, affecting: s l l of Block 
275, South Timbalier Aree, South 
Addition, OCS Leesing Nap, Louisiana Map 
No. 6A. Without limiting ths forsgoing. 
Apache Corporation warrants and 
represent' thst i t "wns sn undivided 
leaeehold interest 8.33333% in ths 
sforeesid Isass snd i s sntitlsd to s net 
revenue intereet of 6.9449% of the 
production therefrom. 
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Oil and Caa Laasa OCS-G 7780, affactiva 
August 1, 1985, sffacting: a l l of Block 
276, South Timbalier Arss, South 
Addition, OCS Leasing Nap, Louisiana Hap 
No. 6A. Without Halting ths forsgoing, 
Apschs Corporstlon wsrrsnts snd 
rsprsssnts thst i t owns sn undivided 
lsssshold intsrsst of 8.33333% in tha 
aforassld lasss and i s entitled to s nst 
revenue interest of 8.9449% ths 
production therefrom. 

Oil end Oss Lees" OCS-G 7822, affective 
July 1, 1985, affecting: a l l of Block 
225, Main Pass Arss, South snd Csst 
Addition, OCS Leasing Nep, Louisiana Msp 
No. 10A. Without limiting ths forsgoing, 
Apeche Corporstlon warrants and 
represents thst i t owns sn undivided 
leasehold interest of 8.33333% ln ths 
aforesaid leeee end i s entitled to s net 
revenue interest of 6.9449% of the 
production therefrom. 

Oi l end Oss Lease OCS-G 7783, effective 
August 1, 1985, affecting: a l l of Block 
296, South Timbalier Aree, South 
Addition, OCS Leasing Nap, Loulaiana Map 
No. 6A. Without limiting ths forsgoing, 
Apschs Corporstlon wsrrsnts snd 
repressnts thst i t owns sn undivided 
leasehold intereet of 8.33333% in the 
aforeaaid lease end i s entitled to e net 
revenue interest of 6.9449% of ths 
production thsrefroa. 

Oil and Oas Lease OCS-G 7820, effective 
July 1, 1985, affecting: s l l of Block 
217, Main Psss Arss, South snd Esst 
Addition, CCS Lessing Msp, Louisiana Msp 
No. 10A. Without Halting the foregoing, 
apeche Corporation warrants snd 
represents thst i t owns sn undivided 
leaaehold interest of 8.33333% in ths 
sforeesid Issss snd i s sntitlsd to s nst 
revenue intsrsst of 6.9449% of ths 
production therefrom. 

12-



PART I I 

Without l imit ing the descriptions in Psrt I sbove, 

there i s expressly includsd in this Exhibit A s l l right, 

t i t l s snd intsrss t (including o i l , gss snd minersl leasehold 

Interests, royalt ies , overriding royalt ies , nst profits 

interests, contract r ights snd reversionary interests) owned 

or held by Apache Corporation or to which Apache Corporation 

l s entitled in or to eny and a l l of the properties identified 

end described in Part I above. References herein to ssid 

properties srs without limitation ae to depth, xone, 

formation and substmnce. Thsrs i s eleo expreeely included 

i n this Ixhibit A, e l l futura intsrss t s snd rights which 

Apsche Corporstlon mey heresftsr acquire or to which Apachs 

Corporation nay become entitled in and to the submerged lands 

or Oi l and Gas Leeeee described in Part I above. 

PART I I I 

Without l imit ing ths descriptions in Psrt I above, 

there i s sxpreeely included in this Exhibit A a l l right, 

t i t l s snd interest owned or held by Apache Corporation or 

to which Apache Corporetlon ia entit led in and to any and 

e l l of the platforms, o i l wells, gss wells, snd o i l snd gss 

wells supplies, machinery, derricks, buildings, flow linee 

tanks, casings, Christmas trsss , tubing, rods, pipes and 

f i t t ings , meters, separators, treater*, compressors, pumps, 

tools, valves, gusges and equipment and appurtenances of 

-13-



•very sort snd character nor or hereafter placed cn the 

properties described hereinabove i n Part I of this Exhibit 

A, intending without particular enumeration thereof to 

include each, a l l and every item of psrsonsl property, and 

aach, a l l and avary item of property now or hereafter 

attached to tha realty and situated on a l l or 'any part of 

tha submerged landa described and enumerated ebove, including 

o i l in eto rage, not yet sold. 

-296 
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Schedule Z 

CAMERON PARISH, LOUISIANA 

Pledge Agreementt . Mortgage Record No. 101, 
File Numbex 17S232 

First Supplement: Mortgage Raeord No. 106, 
Fila Numbar 179842 

FIAQUEMINES PARISH, LOUISIANA 

Pledge Agreements Mortgage Book 119, Folio 289, Entry No. 10 

First Supplements Mortgage Book 126, Folio 595 

TERREBONNE PARISH, LOUISIANA 

Fladga Agreements Mortgage Book 576, Entry Numbar 477635 

First Supplements Mortgage Book 597, Entry Number 697467 

VERMILION PARISH, LOUISIANA 

Pledge Agraamantx Mortgage Book, Entry Numbar 830064 

First Supplements Mortgage Book, Entry Numbar 830132 

LAFOURCHE PARISH. LOUISIANA 

Pledge Agreements Mortgage Record, Entry Numbar 587795 

First Supplements Mortgage Records, Entry Numbar 507796 

IBERIA PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book A-451, 
Entry Number 83-6740 

F i r s t Supplement: Mortgage Book A-451, 
-ntry Numbar 83-6741 



ST. MARY PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 469, Entry Number 159129 

First Supplements Mortgage Book 469, Entry Numbar 159130 

ST. BERNARD PARISH, LOUISIANA 

Pledge Agreamei.is Mortgage Book 251, Entty Numbar 196308 

First Supplements Mortgage Book 251, Entry Numbar 196309 



SCHEDULE I I 
SECOND SUPPLEMENT 

Cameron Pnrish: 

Plaquemines P » r i a h i 

Terrebonne Par i shi 

V e r m i l i o n Pari shi 

Lafourche P a r i s h : 

I b e r i a Parish: 

S t . Mary Par i sh: 

S t . Bernard P e r i s h : 

Mortgage Book 112, P i l e 
Number 183154 

Mortgage Book 132, 
F o l i o 30 

Mortgage Book 615, 
Entry No. 710949 

Mortgage Book, Entry 
8302849 

Mortgage Book 426, 
Page 195, E n t r y No. 588113 

Mortgage Book A-451, 
E n t r y No. 83-6999 

Mortgage Bock 469, 
E n t r y No. 159,202 

Mortgage Book 251, 
E n t r y No. 196522 



SCBDuXl ZZZ 

THIRD SUPPLEMENT 

B B g U j OF RIOOtTOTIOI 

CAMEBQM PARISH 

Mortgage Book 124, Pogo 
FllO MO. It1013 — 

PLAQAJBMIMBB PARISH 

Mortgage Book 144, Folio 1 

TBXRBBOMME PARISH 

Mortgage Book 433, Page 
•ntry Mo. 743*69 ~~ 

ValUULiaOM PARXSB 

•ntry Mo. S4117S1 

UUTOOMCoB PARISH 

Mortgage Book 454, Paga 
•ntry no. 616080 

IBERIA PARISH 

Mortgage Book A-474, paga 
Entry Mo. 84-9263 

ST. MARY PARISH 

Mortgage Book 495, Page 111 
•ntry No. 165080 

ST. BERMARP PARISH 

Mortgage Rook 279, Polio 
•ntry Mo. 206SIO " 



SCHEDULE IV 

The f i l e s maintained by ths Unltsd Ststes 
Department of the Interior Minerals Management Serviee, Oulf 
of Mexico OCS Region, Metairie, Louisiana, vith referenee to 
the following leases. 

Leases OCS-O 4762 
OCS-C 4763 

OCS-O 4900 
OCS-O 4901 
OCS-0 5008 
OCS-0 5044 
OCS-0 5047 
OCS-G 5052 
OCS-C 5195 
OCS-O 5278 
OCS-O 5294 
OCS-C 5315 
OCS-0 5359 
OCS-G 5408 
OCS-G 5496 
OCS-G 5511 
OCS-0 3557 
OCS-G 5560 
OCS-G 5597 
OCS-G 5596 
OCS-G 5622 
OCS-C 5646 
OCS-G 5700 
OCS-G 5718 
OCS-G 5719 
OCS-G 5720 
OCS-G 5722 
OCS-G 5723 
OCS-G 5724 
OCS-G 5728 
OCS-G 5729 
OCS-G 5328 
OCS-G 6822 
OCS-G 6823 
OCS-G 6824 
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MAAT rWCAS MOASAM 

J A W C t A. MOMHOt 

AtCMAAO C A M t t T SAMTOAA 

AATMLCCNN R A H S C 

United States Department 
of tha Interior 

Mineral a Managenent Service 
Gulf of Mexico OCS Region 
P. 0. Box 7944 
Metairie, Louisiana 70010 

Jk 
October * + , 1984 
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Attentions IE-3-1 Ma. Boehn 

OCB--G-4749 OCS G 5557 
ocs G 4762 OCT -G-5T6T 
OCS G 4763 OCS G 5597 
OCS G 4900 OCS G 5598 
OCS G 4901 OCS G 5622 
OCS G 5008 OCS G 5646 
OCS G 5044 OCS G 5700 
OCS G 5047 OCS G 5718 
OCS G 5052 OCS G 5719 
OCS G 5195 OCS G 5720 
OCS G 5278 OCS G 5722 
OCS G 5294 OCS G 5723 
OCS G 5315 OCS G 5724 
OCS G 5328 OCS G 5728 
OCS G 5359 OCS G 5729 
OCS G 5408 OCS G 6822 
OCS G 5496 OCS G 6823 
OCS G 5511 OCB G 6824 



Gentlenen: 

Apache Corporation and Bank of Aaar lea National Trust and 
Savings Association, acting as Agant for and on bahalf of 
certain Participants, hsve executed s Third Suppleaent to 
Pledge Agreement which covers col lateral relating to the 
thirty-vjla* o i l , gas snd mineral leases rsfsreneed above. 

To plsee third persons on notice es to the execution and 
efficacy of the aforeaentloned Third Suppleaent to Pledge 
Agreeaent, pleaae f i l e one copy of this letter with an attached 
duplicsts or ig ins l of the Third Suppleaent to Pledge Agreement 
in the f i l e s in your office relating to eaeh of the captioned 
leases. 

Plesss acknowledge that f i l i n g haa been accomplished 
pursuant to th i s request by signing in the space provided on 
the xerox copies of this letter. 

Very truly yours, 

BROADHD RST, BROOK, 
MANGHAM, BARDT ft RBBD 

Enclosures 

Piling Accomplished 

As Reguested. 

196/WGC 



Q f- • 
THIRD SUPPLEMENT TO PLEDGE AGREEMENT 1 

Ocr Ic \7.n>'i 
This Third Supplement to Pledge Agreement du ted-as 

o t September l 1984, made by Apache Corporati oil^aUM. WU*IA», 
corporation organized and existing under the lews of the 
State of Dilaware (the "Company"), whose address i s Foshsy 
Towsr, Minneapolis, Minnesota 55402, and Bank of America 
National ".'rust snd Savings Associstion, s nstionsl bsnking 
association whoss sddrsss i s 555 Cslifornis Street, Ssn 
Francisco, C s l i f o r n i s 94104, snd i t s successors and assigns 
undsr ths Servicing snd Agsncy Agreement referred to in the 
Pledge Aereement es defined below ("Agent"), ea Agent for and 
acting on behalf of Bank of America National Trust snd 
Ssvings Associstion, ss Trustee for Trust Numbers 10330-0 and 
15689-0, Mellon Bank, N.A., as Trustee for Trust Numbers 
179953 and 179954, and Chase Manhattan Bank, N.A., as Trustee 
for Trust Numbsr IBM-P-92104, psrticipants named in the Loan 
Agreement referred to below ("Participants"), and to a l l 
Persons who from tims to time hold sny of the Notes of the 
Coapany outstanding undsr ths Loan Agreement (the 
Participants and such other Persons being referred to 
collectively herein ss "Secured Parties")": 

W I T N E S S E T H : 

WHEREAS, the Compeny, Agent and Participants have 
heretofore entered into a Loan Agreement dated as of March 
19, 1982 (as i t msy from time to time be amended, modified or 
supplemented, the "Loan Agreement"), setting forth the terms 
snd conditions of certain Loans and Optional Loans which may 
be made by Participants to the Compeny and are to be 
evidenced by Notes ss more fu l l y described therein; and 

WHEREAS, ss a condition precedent to the I n i t i a l 
Loan under the Loan Agreement, the Company executed a Pledge 
Agreement dated as of March 19, 1982 made by the Company in 
favor of Agent es security for Obligations tc Secured Parties 
(t*e "Pledge Agreement") and pledged Collateral nore fully 
described in the Pledge Agreement; and 

WHEREAS, pursuant to the terms and provlslona of 
the Pledge Agreement, the Company executed a F i r s t Supplement 
to Pledge Agreement oated as of January 3, 1983 made by the 
Company in favor of Agent as security for additional 
Obligationa to Secured Parties (the " F i r s t Supplement") and 
pledged additional Collateral more fully described in the 
First Supplement; and 

WHEREAS, pursuant to the terms and provisions of 
the Pledge Agreement, the Compeny executed a Second 



Supplement to Pledge Agreement dated as of July 1, 1983, ms. 
by ths Company in favor of Agent aa security for additional 
Obligations to Secured Parties (ths "Second Supplement") snd 
pledged additionsl Collateral mors fully described in the 
Second Supplement; and 

WHEREAS, the Pledge Agreement and the F i r s t 
Supplement heve been recorded in the offices of the Clerks of 
Court of Cameron, Iberia, Lafourche, Plaquemines, St. 
Bernard, St. Mary, Terrebonne and Vermilion Parishes, 
Louisisne, ss shown on Schsduls I attached hereto and made a 
part hereof for a l l purposes the Second Supplement haa been 
recorded in the offices of the Clerka of Court of Cameron, 
Iberia, Lafourche, Plaquemines, St. Bernard, St. Mary, 
Terrebonne and Vermilion Parishes, Louisiana, as shown on 
Schedule I I sttschsd hereto snd mads s part hereof for s l l 
purposes, and the Pledge Agreement, the F i r s t Supplsmsnt, snd 
the Second Supplement hsve been filed in the United States 
Department of the Interior Minerals Management Service, Gulf 
of Mexico OCS Region, Metairie, Louisisne, in ths f i l s s 
maintained for tne leasss shown on Schsduls I I I sttsched 
hereto and made a part hereof for a l l purposes; snd 

WHEREAS, pursusnt to the terms snd provisions of 
ths Pledge Agreement, the Company has agreed to execute and 
deliver any and a l l additional instruments ss msy bs 
requestsd by Agent to identify any additional Collateral 
which i s subjset to ths Plsdge Agreement and intended to be 
included therein pursuant to the Pledge Agreement and the 
Loan Agreement, including, without limitation, items of after-
acquired Collateral; and 

WHEREAS, Participants are advancing funds to ths 
Company incident to ar. Acreage Closing under the Loan 
Agreement and Agent haa requested the Company to execute thia 
Third Supplement to Pledge Agreement for the purpose of 
identifying additional Financed Leasehold Interests forming 
s portion of the Collateral; 

NOW, THEREFORE, in consideration of the premises 
and in order to induce Participants to advance a portion of 
the Loans provided for under the Loan Agreement and for other 
good and valuable consideration, the receipt of which i s 
hsreby acknowledged, the parties hereto agree as follows: 

1. Defined Terms. As used in this Third 
fupplement terms defined shall have the meanings given them 
in the Pledge Agreement when uaed herein, unleas such terras 
are otherwise defined herein. 



2. Description of Additional Collateral. As 
collateral sscurity for tha pron.pt: nd complete payment and 
performance when due of a l l the OK gations up o a maximum 
amount or limit of $600 000,000.00 and in order to induce 
Participants to advance a portion of the Loans to ths Company 
in accordancs with ths terms of the Loan Agreement, the 
Company hereby pledges tc Secured Parties, acting by and 
through Agant subj set to the terms, conditiona and provi siomi 
of ths Plsdgs Agreement, an undivided percentsgs equal to thii 
Collateral Interest in and to the Collateral ariaine; from or 
relsting to the edditionsl Financed Leasehold Interests 
described in Exhibit A sttschsd hsrsto snd msds s part hu:•••»* 
for a l l purposes (ths "Additionsl Collateral"), snd ths 
Company and Agsnt hsrsby araend the Plsdgs Agreement by adding 
the additional Financed Leasehold Interest' described in 
Exhibit A sttsched hsrsto, to the Finsnc d Leasehold 
Interests described in Exhibit A attacheu to the ledge 
Agreement ss i f Exhibit A attached hereto had been attached 
to the Pledge Agreement at the time of i t s execution a.id 
dslivsry. 

3. Ratification snd Continustion. The Pledge 
Agreement, together with the Additional Collateral and 
additional Financed Lease).old Interests which srs subject 
thereto and included thei-in pursuant to ths Fi r s t 
Supplsmsnt, ths Second Supplement, ana chis Third Supplement, 
i s hsrsby r s t i f i s d snd confirmed as being in f u l l force an 
effect for s l l purposes in accc - 'ance with the tems snd 
conditions thsrein eet forth, and a l l representations, 
warranties snd covenants mads by ths Company therein shall 
sxtend to and encompass ths Additional ColIstsval and 
sdditional Financed Leasehold Interests for a l l intsnts snd 
purposes us i f ti.e ssme were oria.nally • no*' ion of the 
Collateral and Financed Leasehr*d Int»rst« specifically 
dsscribed and set forth in the Pledge A«-riement or in Exhibit 
A thereto. 

The Compeny and Agsnt author".. « and dirsct ths 
Clerks of Court for the Parishes of Ca,vi. tn, Iberia, 
LaFourche, Plaquemines, St. Bernerd, Sv. Mary, Terrebonne ant! 
Vermilion, Loulaiana, to note in thr- margin of the 
inscription of the Pledge Agreement in their records, the 
execution of this Third Supplement. 

IN WITNESS WHEREOF, vhe Compeny snd Agsnt hsvs ej.ch 
caussd this Third Supplsmsnt to Pledge Agreement to be 
executed by i t r d'\ly authorised uignatory on the date f.'-st 
sst forth sbove i.i ths presence o l the undersigned conpeir.-r 
witnesses. 

-3-



WITNESSES: APACHE CORI ORATION ( Z* WANT) 



STATI OF MINNESOTA ) 

) ua t 

COUNTY Of HENNEPIN ) 

On thla Sth vlay of Ootobar 19G4. bafora mm 
appaarad ( M ( * r 7 i T T ' ^ f ^ ^ 2 ^ ^ • '' ° » • parsonally known, 
-ho, bslng by va duly sworn, did aa, that ha i s an Executive 
\ ca Praaldant of Apschs Cor^ ration and that tha 
forageinc in.atrunent waa signsd on >ehslt of said corporation 
by -.utiiori ty of i t a Board of Dlr act r a , and aaid Appaarar 
aCnovltdgsd said instrunsnt to ba the fraa act and daad of 
s/.id corporation. 

WITNESSES: 

mit jfĉ L 

»:..m»<nn. rr: 
1 % DtANt M VMUNO 

%4Mal NOTAAV *usuc - asasnsra ; 
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STATE OE r^IEORNIA ) 

) • • : 

COUNTY OF SAN FRANCISCO ) 

On thi • day of Gc+p6*lr~ . 1984, bafora aa 
appaarad 7#t>/f+s f . #*rc#m* . to aa parsonally known, 
who, biting by aa culy sworn, did aay that ha ia a 

f-*rs/X»TAs T of Bank of Aaarlca National Trust and 
(•vinos Association and thst ths forsgoing inatruaant tta 
«A ,A?d on bshslf of ssid corporstlon by suthority of i t s 
5«trd of Olrsctors, snd ssid Appasrsr acknowledged ssid 
If. .truasnt to ba tha fraa act and daad ef ssid corporation. 

WITNESS* 

NOTARY PUBLIC 

OFFICIAL SEAL 
PSTLLA 8 POMESIFAU 

NOTARY PUBLIC - CALIFPQWA 

»« naacisco cowry 
ay CMM. mnjkm NOV n, im 



STATE OF CALIFORNIA ) 

> s s : 

COUNTY OF ? N FRi : 121 SCO ) 

On th is ;b dsy t£ C L f o 6 - * + - . 1984, bsfors ns 
sppssrsd #*-/c+w A0yr4JL* . to sn persor al ly known, 
who, bslng by me dniy v/orn, din vay thst ib* i s a 
T/tus7 Gff/c+tit oi F«ji\ of uteri ce hvMoaal Trust and 

Savings Associstion snd tns foregoing -.nstruasnt wss 
signsd on banalf of ssid corporation by suthority of i t s 
Board of Diractors, snd said Appwrnr acknowledged ss id 
instrua»ent to ba the free act and d-tad of ssid corporstlon. 

vflTNES 

NOTARY PUBLIC 

OFFICT A l . SF \ L 
ESTELA B PC ERL EAU 

NOTARY P'JBL'C • CV 'P03NIA 

% W flWNCISJ) «. -UNTY 
"«Sa£V ur C«M. mnykm NOV 21. ItK 
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Schedule Z 

CAMERON PARISH, LOUISIANA 

Pledge Agreement: ortgage Record No. 101, 
F i l e Number 17522-

Firat Supplement: Mortgage Raeord No. 106, 
P i la Number 179843 

PLAQUEMINES PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 119, Polio 289, Entry No. 105 

F i r s t Supplement J Mortgage Book 126, Fol io 595 

TTSLREBONNE PARISH, LOUISIANA 

Pledge Agreement: Mortgage Book 576, Entry Numbar 677635 

First Supplement: Mortgage ' ook 597, Entry Numbar 697467 

VERMILION PARISH, LOUISIANA 

Pledge Agreements Mortgage Book, Entry Numbar 830064 

First Sui lament: Mortgage Book, Entry Numbar 830132 

LAFOURCHE PARISH, LOUISIANA 

Pledge Agreement: Mortgage Record, Entry Numbar 587795 

First Supplement: Mortgage Records, Entry Numbar 507796 

L3EBIA PARISH. LOUISIANA 

Pleoge Aareeraent: Mortgage Book A-451, 
Entry ,.umber 83-6740 

F i r s t Supplement: Mortgage Book A-451, 
Entry N.tmbar S3-6741 



ST. MARY PARISH. LOUISIANA 

Pledge Agreements Mortgage Book 469, Entry Numbar 159129 

First Supplement: Mortgage Book 469, Entry Number 159130 

ST. BERNARD PARISH, LOUISIANA 

Pledge Agreemantt Mortgage Book 251, Entry Number 196308 

First Supp lament: Mortgage Book 251, Entry Numbar 196309 



'SCHEDULE I I 
SECOND SUPPLEMENT 

Cameron Parish: 

Plaquemines Perish: 

Terrebonne Parish: 

Vermilion Pariah: 

Lafourche Pari SAI: 

Iberia Pariah: 

St. Mary Perish: 

St. Bernard Perish: 

Mortqags Book 112, F i l s 
Number 183154 

Mortgage Book 132, 
Folio 30 

Mortgage Book 615, 
Entry No. 710949 

Mortgage Book, Entry 
8302849 

Mortgage Book 426, 
Page 195, Entry No. 588113 

Mortgage Book A-451, 
Entry No. 83-6999 

Mortgage Book 469, 
Entry No. 159,202 

Mortgege Book 251, 
Entry No. 196522 



SCHEDULE I I I 

The f i l e s maintained by tits Unltsd Ststss 
Department of ths Interior Ninsrsls Msnsgsmsnt Ssrvics, Gulf 
of Msxlco OCS Region, Metairie, Louisiana, with reference to 
thm following leases: 

Lessee OCS-G 4762 
OCS-G 4763 
OCS-G 4749 
OCS-G 4900 
OCS-G 4901 
OCS-G 5008 
OCS-G 5044 
OCS-C 5047 
OCS-G 5052 
OCS-G 5195 
OCS-G 5278 
OCS-G 5294 
OCS-G 5315 
OCS-G 5359 
OCS-G 5408 
OCS-G 5496 
OCS-G 5511 
OCS-G 5557 
OCS-G 5560 
OCS-G 5597 
OCS-G 5598 
0C3-G 5622 
OCS-C 5646 
OCS-G 5700 
OCS-G 5718 
OCS-C 5719 
OCS-0 5720 
OCS-G 5722 
OCS-G 5723 
OCS-G 5724 
OCS-G 5728 
OCS-G 5729 
OCS-G 5328 
OCS-C 6822 
OCS-G 6823 
OCS-G 6824 



EXHIBIT A 
TO 

THIRD SUPPLEMENT TO 
PLEDGE AGREEMENT 

EXECUTED BY 
APACHE CORPORATION AND BANK OF AMERICA 

NATIONAL TRUST AND SAVINGS ASSOCIATION, 
AS AGENT FOR THE PARTICIPANTS NAMED IN 

THAT CERTAIN LOAN AGREEMENT, 
DATED MARCH 19, 1982, 

BY AND AMONG APACHE CORPORATION, 
THE SAID PARTICIPANTS AND THE SAID AGENT 

Whenever reference i e hereinafter aade to an inetruaent, auch 
inetruaent ahall be Incorporated herein for purpoaaa of 
further description. 

FART I 

All of Apache Corporation's undivided intereat and 
nineral leasehold aetata in and to thoae certein Oil and Oaa 
Leases of submerged lands grsnted, pursusnt to tha Outer 
Continental Shelf Landa Act, by the United Ststss of America, 
aa Lessor, by and through the Regionel Managar, Gulf of 
Mexico OCS Region, Minerals Msnsgement Service, i ta 
authorised officer, to Shell Offshore Inc., Florlds 
Exploration Company, Fluor Oil and Caa Corporation and Apschs 
Corporstlon, ss Lessee, detsils of which Lessss snd of the 
submerged lands affactad thereby being as followsi 

Oil and Gaa Lesse OSCS-G 6822, effective 
June 1, 1984, affecting a l l of Block 215, 
Main Pase Ares, South and East Addition, 
OCS Leaaing Map, Loulaiana 
Msp No. 10A. Without Uniting the 
foregoing. Apache Corporation warranta 
and repreaents thst l t owns an undivided 
lessehold Interest of 8.33333% In ths 
sforsssld leess snd i s sntitlsd to s nst 
rsvsnue interest of 6.9449% of the 
production therefrom. 

Oil and Gaa Lease OCS-0 6823, effective 
June I, 1984, affecting e l l of Block 216, 
Main Pass Ares, South and Esst Addition, 
OCS Leasing Msp, Louisiana Msp No. 10A. 
Without limiting ths foregoing, Apschs 
Corporation warrants snd rsprsssnts thst 
i t owns sn undivided lessehold intsrsst 
of 8.33333% in ths sforeeeid Lease snd 



i s s n t i t l s d to s nst rsvsnus intsrsst 
of 6.94449% of ths production therefrom. 

Oil snd Gss Lease OCS-G 6824, affsctivs 
June 1, 1984, affecting s l l of Block 226, 
Nsin Pass Arss, South snd Esst Addition, 
OCS Leasing Msp, Louisiana Msp No. 10A. 
Without limiting ths forsgoing, Apschs 
Corporstlon wsrrsnts snd rsprsssnts thst 
i t owns sn undividsd leasehold intsrsst 
of 8.33333% in ths sforsssld Lease snd 
i s s n t i t l s d to s nst rsvsnus intsrsst 
of 6.94449% of ths production the re form. 

PART XI 

Without limiting ths dsscriptions in Psrt I sbovs, 
thsrs i s sxprsssly includsd in this Exhibit A s l l right, 
t i t l s and in t s r s s t (including o i l , gss snd minsrsl leasehold 
Intsrssts, roysltiss, ovsrriding roysltiss, nst profits 
intsrssts, contrsct rights snd rsversionsry intsrssts) owned 
or held by Apschs Corporstlon or to which Apschs Corporstlon 
i s sntitlsd in or to sny snd s l l of ths propsrtiss idsntlflsd 
snd described i n Psrt I sbovs. References herein to ssid 
propsrtiss srs without limitation ss to dspth, sons, 
formation and substance. Thsrs i s slso sxprsssly includsd 
in this Exhibit A, s l l futurs intsrssts snd rights which 
Apache Corporstlon msy hsrssftsr acquire or to which Apschs 
Corporstlon msy become sntitlsd in snd to ths submerged lands 
or Oil and Gas Lsasss dsscribsd in Psrt I sbovs. 

PART I I I 

Without limiting ths dsscriptions in Psrt I sbovs, 
thsrs ls sxprsssly includsd in this Exhibit A s l l right, 
t i t l s and i n t s r s s t owned or hsld by Apschs Corporstlon or 
to which Apschs Corporstlon i s sn t i t l sd in and to any and 
a l l of ths platforms, o i l wells, gss wells, snd o i l snd gss 
wells supplies, machinery, derricks, buildings, flow l inss 
tanks, caaings, Christmas trsss , tubing, rods, pipes snd 
fittings, mstsrs, ssparators, trsaters , compressors, pumps, 
tools, valvss, gusgss snd equipment snd sppurtsnsncss of 
every sort snd chsrsctsr nor or hsrss f t sr plscod on ths 
properties deecribed hereinsbovs in Psrt I of this Exhibit 
A, intsnding without psrt lcuisr enumeration thsrsof to 
includs ssch, s l l snd svsry item of psrsonsl propsrty, sno 
sach, s l l snd svsry item of property now or hereafter 
attached to the realty and situated on s l l or sny psrt of 
ths submerged landa described snd enumerated sbovs, including 
o i l in storsgs, not yst sold. 



B RO AD H U RST, BROOK.. MANGHAM. HARDY ft REED 
ATTORNEYS A N O COUNSELORS AT LAW 

P. O . DRAWER 2870 

w i n M O O . T M S n u r N A T I O N A L S A N K T O W E R S 

M M j i m u o M m u i T 

L A M Y B T T E . L O U I S I A N A 7 0 5 0 2 

nuEPMONC ( s w i a s u - u o o 

QNE AMERICAN PLACE 

sum U N 
•ATON S O U C I . LOUISIANA 70836 

TELEPHONE (mO*» *AS-«0M> 

Lafayette, Louisiana 
July 26, 1983 

WILUAM C EAOADMURST 
JACK PIERCE MtOOK 
MICHACL K MANGHAM 
GEORGE W. MAAOT. Ill 
OSCAR E. R H O . JR. 
WILUAM F BAI LIY 
DONALD JAMES L.SAUVE 
WAR CARET MARA1ST RITCHEY 
ROBERT U BOE5E 
WILUAM F. CANDY JR. 
JOMN R SCHUP* 
WILUAM C CONLT 
CHARLES R MIN YARD 
MICHAEL C OCLESKE 
FAUL MICHAEL CULLEN 
TMOMAS E. RICHARD 

MICHAEL J. OSHEI 
' KENTON PARSONS 
VICHEL F. BERTUCCI 
JAMES LOWELL LANDRY. JR. 
WAYNE A. SHULLAW 
TED W. HOYT 
SAMUEL E. MASUR 
RAUL T. CALLACHER 
MARY C CHAPPUIS 
ESKRJDGE ELGIN SMITH. JR 
JOHN D BRASHER. JR. 
ELIZABETH JANE HASTINGS 
CHRISTINE A MARCH 
JOMN F. PARKER 
JOMN W. MILLER 
MICHAEL A TOM INO. JR. 

United Statea Department 
of the Interior 

Mineraia Management Service 
Gulf of Mexico OCS Region 
P. 0. Box 7«44 
Metairie, Lo 
Attention t ua 

Re: Leases 

REcrivrn s 

JUL 2? 1983 
WINCRALS 

•RANASCMENT S£«VtC£ 
METAIRIE. LA. 

JCS G 5719 OCS G 5328 
OCS G 5729 6cs G 5294 
OCS G 5728 OCS G 5278 
OCS G 5724 OCS G 5511 
CCS G 5723 C-£L G 5557. 
OCS G 5722 OCS G 5597 
OCS G 5720 OCS G 5315 
OCS G 5718 OCS G 4762 
OCS G 5700 OCS G 4763 
OCS G 5560 OCS G 5008 
OCS G 5496 OCS G 5044 
OCS G 5359 OCS G 5047 
CCS G 5408 CCS G 5052 
OCS G 5646 OCS G 4749 
OCS G 5622 OCS G 4900 
OCS G 5598 OCS G 4901 
OCS G 5195 

Gentlemen: 

Apache Corporation and Bank of America National Trust and 
Savings Association, acti ->t for atid on behalf of certain 
Participants, have execut ' Supplement to Pledge Agreement 
which covers co l la tera l i he thirty-three o i l , gas and 
mineral leases re fer enc 



United States Department 
of tho Interior 

Page 2 
July 26, 1993 

To place third pereone on notice as to the execution snd 
efficacy of the e£oremen<:ionad Second Supplement to Pledge 
Agreement, please fil e one copy of this lstter with en sttsched 
duplicate original of the Second Supplement to Pledge Agreement 
in the files in your office relating to each of the captioned 
leasss. 

Pisass acknowledge that filing has been accomplished 
pursuant to this request by signing in ths space provided on 
tha xerox copies of this lstter. 

Very truly yours, 

MANGHAM, HARDY 6 RRSD 

Thomas E. Richard 

TER/sl 

Enclosures 

Pi l ing Accomplished 

As Requested. 

JUL 2 7 
1983 



ECOND SUPPLEMENT TO PLEDGE AGREEMENT 

This Second Supplement to Pledge Agreement dated 
as j f July 1 1983, made by Apache Corporation, a corpor­
ation organised and existing under the laws of ths Stata of 
Delaware ftha "Company"), whose address i s Foshay Tower, 
Minneapolis. Minnesota 5540?, and Bank of America National 
Trust and savings Association, s lational banking associ­
ation, whoss address i s 555 California Street, San Fran­
cisco, California 94104, and i t s Successors and assigns 
undsr ths Servicing and Agency Agreement referred to in the 
Pledge Agreement aa defined below ("Agent"), as Agent for 
and acting on behalf of Bank of America National Trust and 
Savings Association, as Trustee for Trust Numbers 10330-0, 
13374-0, 13375-0 and 14376-0, and Chase Manhattan Bank, 
N.A., as Trustee for Trust Numbsr ZBM-P-92104, participants 
named in the Loan Agreement referred to below ("Partici­
pants"), and to a l l Persons who from time to time hold any 
of the Notes of tha Company outstanding under the Loan 
Agreement (the Participants and such other Persons being 
referred w. collectively herein as "Secured Parties"): 

W I T N E S S E T H : 

WHEREAS, the Company, Agent and Participants have 
heretofore entered into a Loan Agreement dated as of March 
19, 1982 (as i t may from time to time be amended, modified 
or supp] rented, the "Loan Agreement"), setting forth the 
terms and conditions of certain Loans and Optional Loans 
which may be made by Participants to the Company and are to 
be evidenced by Notes as more fully described therein; and 

WHEREAS, as a condition precedent to the I n i t i a l 
Loan under the Loan Agreement, the Company executed a Pledge 
Agreement dated as of March 19, 1982 made by the Company in 
favor of Agent as security for Obligations to Secured Parties 
(the "Pledge Agreement") and pledged Collateral more fully 
described in the Pledge Agreement; and 

WHEREAS, pursuant to the terms and provisions of 
the Pledge Agreement, the Company executed a Fi r s t Sup­
plement to Pledge Agreement dated as cf January 3, 1983 made 
by the Company in favor of Agent as security for additional 
Obligations to Secured Parties (the " F i r s t Supplement") and 
pledged additional Collateral more fully described in the 
Fi r s t Supplsmsnt; and 



WHEREAS, the Pledge Agreement and the F i r s t Sup­
plement have been recorded in the off lcea of the Clerks of 
Court of Cameron, Iber ia , LaFourche, Plaque nnes, St . Ber­
nard, St. Mary, Terrebonne and Vermilion Parishes, Louis­
iana, as shown on Schsduls I attachsd hsrsto and mads s part 
hereof for a l l purpoaaa, and in the United Statss Department 
of tr > interior Minerals Management Service, Gulf of Mexico 
OT-3 p.-7ion, Metairie, Loulaiana, in the f i l e s maintained for 
tiie 1.. iaea ahown on Schedule I I attached hereto and made a 
pare hereof for a l l purposes; and 

WHEREAS, pursuant to the terms snd provisions of 
ths Plsdgs Agreement, the Company has agreed to execute and 
deliver any and a l l additional instruments ss may be re ­
questsd by Agent to idsntify any additional Collateral which 
i s subject to the Pledge Agreement and intended to be in ­
cluded therein pursusnt to the Pledge Agreement ird the Loan 
Agreement, including, without l imitation, items cJ af ter-
acquired Collateral; and 

WHEREAS, Participants are advancing fundi to tha 
Company incident to an Acroage Cloaing under the Loun Agree­
ment and Agent haa requestsd the Company to execute this 
Second Supplement to Pledge Agreement for the purposs of 
identifying sdditional Financed Leaaehold Interests forming 
a portion of the Col lateral; 

NOW, THEREFORE, in consideration of the premises 
and in ordsr to induce Participants to advancs a portion of 
ths Loans provided for under the Loan Agreement and for 
other good and valuable considsration, ths receipt of which 
i s hsrsby acknowledged, the parties hereto agree as follows: 

1. Defined Terms. As used in this Second Sup­
plement, terms defined shall have the meanings given them in 
the Pledge Agreement when used herein, unless such terms srs 
othsrwlss dsfined herein. 

2. Description of Additional Col lateral . As 
collateral security for the prompt and complete payment and 
performance when due ->t a l l the Obligations up to a maximum 
amount or limit of , 000, 000.00 and in order to induce 
Participants to advance JI portion of the Loans to the Company 
i n accordance with the terms of the Loan Agreement, the 
Company hereby pledges to Secured Part ies , acting by and 
through Agent subject to the terms, conditions and pro­
visions of ths Pledge Agreement, an undivided percentage 
equal to the Col lateral Interest in and to ths Collateral 
ariaing from or relating to the additional Financed Lease­
hold Interests described in Exhibit A attached hereto and 
made s part hereof for a l l purposes (the "Additional Col­
iaterel" ) , snd the Company and Agent hereby amend the Pledge 

- 2 -



Agreement by adding the addi '.ional financed Leajehold In­
terests described in Exhibit A attached hereto, to tha 
Financed Leasehold Interests described in Exhibit A attached 
to ths Plsdgs Agreement as i f Exhibit A attached hereto had 
been sttschsd to tho Plodge Agreement at the time of i t s 
execution and delivery. 

3. Rati if ica tion and Continuation. The Pledge 
Agreement, together with the Additional Collateral and 
additional Financed Lessehold Interests which are sue ject 
thereto and included therein pursuant to the F i r s t Sup­
plement and tu is Second Supplement, i s hsrsby ra t i f i ed and 
confirmed as being in f u l l force and effect for a l l purposes 
in accordance with the terms and conditions therein set 
forth, and a l l representations, warranties and covenants 
made by the Company therein sha l l extend to and encompass 
the Additional Collateral and additional Financed Leasehold 
Interests for a l l intenta and purposes as i f the same were 
originally a portion of the Col lateral and Financed Lease­
hold Interests specif ical ly described and aet forth in the 
Pledge Agreement or in Exhibit A thereto. 

The Company and Agent authorize and direct the 
Clerks of Court for ths Parishes of Cameron, Iber ia , L a ­
Fourche, Plaquemines, St. Bernard and St. Mary, Terrebonne 
and Vermilion, Louisiana, to note in the margin of the 
inscription of the Pledge Agreement in their records, the 
execution of this Second Supplement. 

IN fITtfESS WHEREOF, the Company and Agent have 
each cauaed this Sscond Suppl i ent to Pledge Agreement to be 
executed by i t s duly authorized signatory on the dats f i r s t 
sst forth s-ove in the presence of the undersigned competent 
witnesses. 

WITNESSES: APACHE CORPORATION (COMPANY) 

By 
Darre11 J . Egertaon, Vice 
President 

BANK OF AMERICA NATIONAL TRUST AND 
SAVINGS ASSOCIATION (AGENT FOR 
SECURED PARTIES) 

P. Sheehy, 
President 

rust Orticer 

Senior 

- 3 -



STATE OF MINNESOTA) 
) 88 

COUNTY OF HENNEPIN) 

Vice President 

On this mOmT3^ dsy of July* 1983, before ee appeared 
Darre l l J . Egertaon, to as personally known, who, being by 
ae duly sworn, did say that hs i s s Vies Presidsnt of Apache 
Corporation and that tha foregoing instrunent was signed on 
bahalf of said corporation by authority of i ta Board of 
Diractors, and said Appaarar acknowladgad said instrument to 
ba the free act and daad of said corporation. 

ESSES s 

& — -

Darrell J. Egsrtson 

STATE OF CALIFORNIA ) 
) SS 

COUNTY OF SAN FRANCISCO) 

•AAAAAAAAAAAA,V>AASWiy¥iVVWVVVM¥M>l 
USMI mmm 

( W l NOTARY njeilC MWNESOU 
WSWY comm 

wy Cw* . h liom Apr 12 1* 
• A V A W M V A V ! AAAAAAAAAAAAAAAAAAAS 

On this day of July, 1983, before me ap­
paarad J hn P. Sheeny, to me personally known, who, being 
by ma duly swom, did say that he ia a Senior Vice Presidsnt 
of Back of America National Trust and Savings Association 
and that the foregoing instrument waa signed on behalf of 
aaid corporation by authority of i t s Board of Diractors, and 
aaid Appsarsr acknowledged said instrument to be the free 
ac t and deed of said corporation. 

WITNESSES x 



STATE OF CALIFORNIA ) 
) 88 

COUNTY OF SAN FRANCISCO) 

On thia 

• ing by ma duly sworn. 

dsy of /uly, 1983, bsfors ns appeared 
ry M to me personally known, who, 

being by me duly sworn, did i ay that She i s a Vice President 
of Bank of America National iruat and Savings Assooiation 
and that ths foregoing intrude* t wvs signed on behalf of 
• a i d corporation by authority of i t s Board of Direotors, 
and aaid Appaarar acknowledged '..aid instrument to ba the 
f raa act and deed of said corporation. 

WITNESSES: 

(Notary Public) 

ft-V 

^ •. < i '("iA! s r A I , 

' ; ; * t . - V l . - ' i «0*A«iv PUuUC - •' Al'PORN OUNIA 

. y rn'«"..i <uumi 
My rOIKRI B»ptfW NOV 21. I t 
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Schedule Z 

Pledge Agreements Mortgage Raeord Mo. 101, 
P i la Numbar 175232 

Firet Supplementi Mortgage Raeord Sto. 106, 
F i l e Number 179643 

KMBBBSSi PARISH, LOUISIANA 
Pledge Agreementt Mortgage Book 119, Folio 269, Entry Ko. 105 

Flrat Supplemanti kortgags Book 126, Folio 595 

HBEBBB3 PARISH, LoaisiAMA 
Fladga Agreementt Mortgage Book 576, Entry Numbar 677635 

Firat Supplement! Mortgage Book 597, Entry Numbar 697467 

BBBHSg PARISH, LOUISIANA 

Pledge Agraamanti Mortgage Book, Entry Number 830064 

Flrat Supplement: Mortgage Book, Entry Numbar 830132 

LAFOURCHE PARISH, LOUISIANA 

Fladga Agraamantt Mortgage Record, Entry Numbar 587795 

First Supplement: Mortgage Records, Entry Numbar 507796 

IBERIA PARI8H, LOUISIANA 

Pledge Agreement: Mortgage Book A-451, 
•ntry Nunbar 83-6740 

Fi r s t Supplement: Mortgage Book A-451, 
Entry Numbar 83-6741 



ST. MARY PARISH, LOUISIANA 

Pledge Agreementi Mortgage Book 469, Entry Numbar 159129 

Pint Supplementi Mortgage Book 469, Entry Number 159130 

BT. BERNARD PARISH, LOUISIANA 

Pledge Agreementi Mortgage Book 251, Entry Numbar 196308 

First Supplementi Mortgage Book 251, Entry Numbar 196309 



Schedule ZZ 

The f i l e s maintained by the United States Department of 
tha Interior Minerals Management Sarvica, Gulf of Mexico OCS 
Region, Metairie, Louisiana, with rafaranca to tha following 
leases i 

Leases OCS-G 4762 
OCS-G 4763 
OCS-G 4749 
OCS-0 4900 
OCS-G 4901 
OCS-G 5008 
OCS-G 5044 
OCS-G 5047 
OCS-G 5052 
OCS-G 5195 
OCS-G 5278 
OCS-G 5294 
OCS-G 5315 
OCS-G 5359 
OCS-G 5408 
OCS-G 5496 
OCS-G 5511 
OCS-G 5557 
OCS-G 5560 
OCS-G 5597 
OCS-G 5598 
OCS-G 5622 
OCS-G 5646 
OCS-G 5700 
OCS-G 5718 
OCS-G 5719 
OCS-G 5720 
OCS-G 5722 
OCS-G 5723 
OCS-G 5724 
OCS-G 5728 
OCS-G 5729 
OCS-0 5328 



EXHIBIT A 
TO 

SECOND SUPPLEMENT TO 
PLEDGE AGREEMENT 

EXECUTED BY 
APACHE CORPORATION AND BANK OP AMERICA 
NATIONAL TRUST AND 8AVINGS ASSOCIATION, 
A3 AGENT POR THE PARTICIPANTS NAMED IN 

TBAT CERTAIN LOAN AGREENENT, 
DATED MARCH 19, 1982, 

BY AMD AMONG APACHE CORPORATION, 
TBE SAID PARTICIPANTS AND THE 8AID AGENT 

Whenever ref er once i s hereinsfter msde to sn instrument, such 
instrument shel l be incorporated herein for purposes of 
further dsscription. 

PART I 

A l l of Apache Corporation's undivided intarast and 
nineral leasehold estate in and to those certain Oi l and Gas 
Laasss of submerged lands granted, pursuant to the Outer 
Continental Shalf Lands Act, by tha United States of An or ica , 
as Lessor, by and tnrough the Regional Manager, Gulf of Mexico 
OCS Region, Minerals Management Service, i t s authorised 
officer, to Shell Oflshore I n c . , Florida Exploration Comp iny, 
Fluor Oil and Gaa Corporation and Apache Corporation, aa 
Lessee, detail a of which Leasee and of tha submerged lands 
affected thereby being as follows: 

Oil and Gas Lease tOCS-G 5729. effective July 1, 
1983, affecting a l l of Block 274, Main Peas Area, 
South and East Addition, OCS Leasing Msp, Louisiana 
Map No. 10A. Mi thout limiting the foregoing. 
Apache Corporation warrants and rsprsssnts that i t 
owns an undividsd leasehold intsrsst of 8.33333% 
in ths aforesaid lease and i s entitled to a nat 
revenue interest of 6.94449% of ths production 
tharefrom. 

Oil and Gas Lsass tOCS-G 5728, effective July 1, 
B I T affecting e l l of Block 269, Main Pass Arsa, 
South and East Addition, OCS Leasing Map, Louisiana 
Map No. 10A. Without Uni t ing tha foregoing. 
Apache Corporation warrants and repressnts that i t 
owns an undividsd leasehold interest of 8.33333% 
in the aforesaid Lsase and i s entitled to a nat 
revenue interest of 5.9444 9% of the prcduction 
therefran. 



Oil and G M U m tOCfcg 5734. effective July 1, 
1983/ affecting a l l of Block 232, Main Peas Area, 
South er.d Beat Addition, OCS Leasing Nap, Louisiana 
Nap No. 10A. Without limiting tha foregoing. 
Apache Corporation warrants and represents that i t 
owns an undividsd leasehold intereat of 8.33333% 
in tha aforesaid Lssss snd i s entitled to a nat 
revenue interest of 6.94449% of the prcduction 
therefrom. 

Oil snd Gas Leaas •OCS-G 5723, affective July 1, 
1983, affecting a l l of Block 231, Main Paas Area, 
South and Eaat Addition, OCS Leasing Map, Louisiana 
Map No. 10A. Ni thout limiting the foregoing, 
Apache Corporation warrants and represents that i t 
owns an undividsd leasehold interest of 8.33333% 
in tha aforesaid Lssss and i s entitled to a nat 
revenue interest of 6.94449% of the prcduction 
titer ef rom. 

Oil and Gas Lssss tOCS-G 5722, affective July 1, 
IMS, affecting a l l ol Block 230, Main Paas Area, 
South and Bast Addition, OCS Leasing Map, Louisiana 
Nap No. 10A. Nithout limiting the foregoing, 
Apache Corporation warrants snd rsprsssnts that i t 
owns an undividsd leasehold interest of 8.33333% 
in the aforesaid Lsase and ia entitled to a net 
revenue interest of 6.94449% of the production 
therefrom. 

Oil and Gas Lease •OCS-C 5720. effective July 1, 
1983, affecting a l l of Block 212, Main Pass Arsa, 
South and Eaat Addition, OCS Leasing Map, Louisiana 
Map No. 10A. Without limiting ths forsgoing 
Apschs Corporation warrants and represents that i t 
owns an undividsd leasehold interest of 8.33333% in 
ths aforesaid Lease and i s entitled to a net 
revenue interest of.- 6.94449% of ths prcduction 
therefrom. 

Oil snd Gas Lesse •OCS-G 5719, effective July 1, 
1983, affecting a l l of Block 211, Main Pass Arsa, 
South and East Addition, OCS Leasing Map, Louisiana 
Map Mo. 10A. Without limiting the foregoing 
Apache Corporation warrants and rsprsssnts that i t 
owns an undivided lessehold interest of 8.33333% 
in the aforesaid Lsase and i s entitled to a net 
revenue interest of 6.94449% of ths prcduction 
therefrom. 
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Oil and Gas Lease »OCS-G 5718. effective July 1, 
1983. affecting a l l of Block 210. Main Paas Area. 
South and Bast Addition. OCS Leasing Map. Louisiana 
Map No. 10A. Mithout limiting ths forsgoJtg. 
Apschs Corporation warrants and rsprsssnts that i t 
owns an undivided leasehold interest of 8.33333% 
in ths aforesaid Lssse and i s entitled to a net 
revenue interest of 6.94449% of the prcduction 
therefrom. 

Oil and Gas Lsass •OCS-G 5700, effective July 1, 
1983. affecting a l l of Block 143. Main Pass Arsa, 
OCS Leasing Nap. Louisiana Map No. 10. Mithout 
limiting the foregoing, Apschs Corporation warrants 
snd represents that i t owns an undivided leasehold 
interest ' «? 8.33333% in the cforssaid Lease ani i a 
e n t i e c tw a net revenue interest of 6.94449% of 
the pr /duction therefrom. 

Oil and Gai X.ease •OCS-G 564 * effective July 1, 
1983, affrcv-ng a l l of Bloc! . . 1 , South Timbalier 
Area, Sou'! Addition, CCS Leasing Map, Louisiara 
Map No. 6A. Without limiting the foregoing 
Apache Corporation warrants a i represents that i t 
owns an undivided leasehold in^arsbL of 8.33333% 
in ths aforesaid Lsase and i s entitled to a net 
revenue interest of 6.94449% of the prcduction 
therefrom. 

Oil and Gss Lease •OCS-C 5622, effective July 1, 
1983, affecting a l l of Block 236, South Timbalier 
Area, South Addition, CCS Leasing Map, Louisiana 
Map No. 6A. Without limiting the foregoing. 
Apache Corporation warrants and repressnts that i t 
owns an undivided leasehold interest of 8.33333% 
in the aforesaid Lease and i s t i t led to a net 
revenue interest of 6.94449% ot che production 
therefrom; 

Oil and Gas Lsase •OCS-C 5598, effective July 1, 
1983, affecting a l l of Block 98, South Timbalier 
Area, OCS Leasing Map, Louisiana Map No. 6. 
Mi thout limiting the foregoing. Apache Corporation 
warrants and represents that i t oms an undividsd 
leasehold interest of 8.33333% in the aforesaid 
Lsase and i s entitled to a net revenue interest of 
6.94449% of ths prcduction therefrom. 
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Oil and Gas Lease fOCS-G 5597, effective July 1, 
1983, affecting aU of Block 97, South Timbalier 
Area, CCS Leasing Map. Louisiana Map No. 6. 
Without limiting the foregoing, Apache Corporation 
warrants and represents that i t owns an undividsd 
leasehold interest of 8.33333% in the aforesaid 
Lease and i s entitled to a net revenue interest of 
6.94449% of the production therefrom. 

Oil and Gas Lease K)CS-G 5496, effective July 1, 
1983, affecting a l l of Block 178, Eugene Island 
Arss, OCS Leasing Map, Louisiana Map No. 4. 
Without limiting ths foregoing, Apschs Corporation 
warrants and represents that i t owns an undivided 
leasehold interest of 8.33333% in the aforesaid 
Lease and i s entitled to a net revenue interest of 
6.94449% of the production therefrom. 

Oil and Gas Lease tOCS-G 5408, effective July 1, 
1983, affecting a l l of Block 95, Vermilion Area, 
CCS leasing Map, Louisiana Map No. 3. Without 
limiting tha foregoing. Apache Corporation warrants 
and represents that i t owns an undivided leasehold 
interest of 8.33333% in the aforesaid Lease and i s 
entitled to a net revenue interest of 6.94449% of 
the production therefrom. 

Oil ani Gas Lease tOCS-G 5359, sf fee tive July 1, 
1983, affecting a l l of Block 60, East Cameron 
Area, CCS Leasing Map, Louisiana Map No. 2. 
Without limiting the foregoing, Apache Corporation 
warrants and represents that i t owns an undivided 
leasshold interest of 8.33333% in the aforesaid 
Leass -aid is entitled to a net revenue interest of 
6.94449% of the prcduction therefrom. 

Oil and Gas Lease •OCS-C 5328, effective July 1, 
1983, affecting a l l of Block 449, West Cameron 
Area, South Addition, OCS Leasing Map, Louisiana 
Map No. IB. without limiting the foregoing, 
Apache Corporation warrants and repressnts that i t 
owns an undivided leasehold interest of 8.33333% 
in the aforesaid Lease and is entitled to a net 
revenue interest of 6.94449% of ths production 
therefrom. 
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Oil and Caa Lease •OCS-G 5315, effect ive July 1, 
1983, affecting a l l of Block 368, West Cameron 
Area, Wsst Addition, CCS Leasing Map, Louisiana 
Map No. IA. Without limiting the foregoing, 
Apache Corporation warrants and repressnts that i t 
owns an undividsd lessehold -est of 8.33333% 
in ths aforesaid Lease and t i t led to a net 
revenue interest of 6.94449% the prcduction 
therefrom. 

Oil and Gas Leaae f~CS-C 5294, affect ive July 1, 
1983, affecting a l l of Block 230, Wsst Cameron 
Area, CCS Leasing nap, Loulaiana Map No. 1. 
Without limiting the foregoing. Apache Corporation 
warrants and represents that i t owns sn undividsd 
leasehold interest of 8.33333% in ths aforesaid 
Lease ar.d i s entitled to a net revenue interest of 
6.94449% of ths prcduction therefrom. 

Oil and Gas Leasa •OCS-G 5511, effective July 1, 
1983, affecting a l l of Block 281, Bug ene Island 
Arss, South Addition, CCS Lessing Map, Louisiana 
Map No. 4A. Without limiting the foregoing. 
Apache Corporation warrants and rsprsssnts thst i t 
owns an undivided leasshold interest of 8.33333% 
in the aforesaid Lease and i s entitled to a net 
revenue intereat of 6.94449% of the production 
therefrom. 

Oil and Gas Lease fOCS-G 5557, effective July 1, 
1983, affecting a l l of Block 201, Ship Shoal Area, 
OCS Leasing Map, Louisiana Map No. 5. Without 
limiting the foregoing. Apache Corporation warrants 
and rsprsssnts that i t owns an undividsd leasehold 
intsrsst of 8.33333% in the aforesaid Lssss and i s 
sntitled to a net revenue interest of 6.94449% of 
ths production therefrom. 

Oil and Gas Lssss •OCS-G 5278, effective July 1, 
1983, affecting a l l of Block 78, West Cameron 
Area, CCS Leesing Nap, Louisiana Map No. 1. 
Without limiting the foregoing. Apache Corporation 
warrants snd repressnts that i t owns an undividsd 
leasehold interest of 8.̂ 3333% in the aforesaid 
Lease and i s entitled to a net revenue interest of 
6.94449% of ths prcduction therefrom. 
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PART IX, 

A l l of Apache Corporation's undivided interest and 
mineral leasehold estate in and to that certain Oil and Gas 
Lease of submerged lands granted, pursuant to the Outer 
Continental Shelf Lands Act, by the United States of America, 
es Lessor, by and through the Regional Manager, G- l f of 
Mexico CCS Region, Minerals Management Service, i t a authorised 
off icer, to Shell Offshore, I n c . , Florid? Exploration Company, 
Fluor Oil and Gas Corporation, Apache Corporation and Crown 
Central Petroleum corporation, as Lessee, details of which 
Lease and of the submerged lands affected thereby being as 
follows: 

Oil and Gas Lease •OCS-G 5560, effective July 1, 
1983, affecting a l l of Block 258, Ship Shoal Area, 
South Addition, CCS Leasing Map, Louisiana Map 
No. 5A. vithout limiting the foregoing. Apache 
Corporation warrants and represents that i t owns an 
undivided leasehold interest of 7.39645% in the 
aforesaid Lease and i s entitled to a net revenue 
interest of 6.16371% of the production therefrom. 

PART I I I 

Without limiting the descriptions in Parts I and I I 
above, there i s expressly included in this Exhibit A a l l 
right, t i t l e and interest (including o i l , gas and mineral 
leasehold interests, royalties, overriding royalties, net 
profits interests, contract rights and reversionary interests 
owned or held by Apache Corporation or to which Apache Corpora­
tion is entitled in or to any and a l l of the properties 
identified and described in Parts I and I I above. References 
herein to said properties are without limitation as to depth, 
xone, formation or substance. There i s also expressly included 
in this Exhibit A, a l l future interests and rights which 
Apache Corporation may hereafter acquire or to which Apache 
Corporation may become entitled in and to the submerged lands 
described in Parts I and I I above. 

PART IV 

Without limiting the descriptions in Parts I and I I 
above, there i s expressly included in this Exhibit A a l l 
right, t i t l e and interest owned or held by Apache Corporation 
or to which Apache Corporation i s entitled in and to any and 
a l l of the platforms, oil wells, gas wells, and o i l and gas 
well supplies, machinery, derricks, buildings, flow l ines , 
tanks, casings, Christmas trees, tubing, rods, pipes and 
f i tt ings, mstsrs, separators, treaters, compressors, pumps, 
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tools, valves, guages snd equipment snd appurtenances of svsry 
sort and character now or hereafter placed on the properties 
described hereinabove in Parts Z and ZZ of thia Ixhibi t A, 
intending without particular enumeration thereof to include 
aach, a l l and every i tea of personal property, and each, a l l 
and every item of proparty now or hereafter attached to the 
realty and situated on a l l or any part of the submerged landa 
described and enumerated above, including o i l in storage, not 
yet sold. 
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Uni ted States Department 
o f the In t e r io r 

Page 2 
J u l y 22, 1983 

Gentlemen: 

Apache Corporation and Bank of American National Trust 
and Savings Associs t ion, acting as Agent f o r and on behalf 
o f ce r t a in Par t ic ipants , have previously executed a Pledge 
Agreement and a F i r s t Supplement to Pledge Agreement covering 
c o l l a t e r a l r e l a t ing t o ce r ta in OCS leases. Enclosed please 
f i n d twenty-three c e r t i f i e d copies each of the Pledge Agreement 
and F i r s t Supplement t o Pledge Agreement. 

To place t h i r d persons on notice as to the execution 
and e f f i c acy of the Pledge Agreement and F i r s t Supplement to 
Pledge Agreement please f i l e one copy of t h i s l e t t e r , along 
w i t h a c e r t i f i e d copy of the o r i g i n a l Pledge Agreement and F i r s t 
Supplement to Pledge Agreement i n the f i l e s i n your o f f i c e 
r e l a t i n g to each of the above captioned leases. 

I n ths space provided on the xerox copies of t h i s l e t t e r 
pleaae acknowledge t h a t f i l i n g has been accomplished pursuant 
t o t h i s request and r e t u r n one copy of the same to the undersigned. 

Very t r u l y yours, 

BROADHURST, BBpclt, MANGHAM, HARDY t REED 

Thomas E. Richard 

T E R / s l 

Enclosurss 

F i l i n g Accomplished 



This PLEDGE AGREEMENT datsd ss of March IS, 1912Js 
mads by Apache Corporation, a corporation organised (mod ^ 
existing undar tha laws of the Stata of Dalawara ("Company 
to Bank of America national Trust and Sayings Aaaociatlon 
and its successors and assigns under tha Servicing and 
Agency Agraamant referred to below ("Agent"), aa agant for 
and acting on bahalf of Bank of America Na tional Trust and 
Savings Asaociation, as Truataa for Trust Numbers 10330-0, 
13374-0, 13375-0, and 14376-0, and Chase Manhattan Bank, H.B. 
as Trustee for Trust Number IBM-P-92104, Participants named 
in tha Loan Agreement referred to bslow ("Participants" ), 
and a l l Parsons who fron time to tima hold any of tha Notes 
of Company outstanding undar tha Loan Agraamant referred to 
below (the Participants and such other Persons being referred 
to collectively herein as "Secured Parties")! 

W I T N E S S E T H ! 

WHEREAS, Company ia one of several parties to 
certain Venture Agreements under which Shall Oil Conpany, a 
Delaware corporation, acting in part on bahalf of Company, 
has submitted successful bids and acquired certain leans 
tracts located offshore in tha Gulf of Msxlco snd intends 
to subnit bids to acquire additional leans tracts; 

WHEREAS, in order to provide funds necessary to 
enable Conpany to neet certain of i t s obligations under the 
Ventura Agreements, Company, Agent and Participants have 
entered into a Loan Agreement dated as of Marcn 19, 1982 
(as i t may from time to time ba amended, modified or supple­
mented, the "Loan Agreenent"), pursuant to which (i) Part ic i ­
pants Java agreed, subject to the terms and conditions 
the - -> Z, to maka certain Loans to Coapany from tima to 
tim with auch Loans to ba evidenced by Notea issued to 
Participants aa provided in the Loan Agreement, ( i i ) Parti­
cipants hava retained the right to fund certain Optional 
Loans, in addition to the Loans committed to be made by 
Participants, which Optional Loans i f mada, wi l l ba evi­
denced by certain other Notea to be issued to Participant 
as provided in the Loan Agreement, and ( i i i ) Coapany haa 
agreed to pay tha Additional Interest to Participants for 
the period of time and as provided in the Loan Agreement! 

WHEREAS, Agent and Participants have entered into 
a Servicing and Agency Agreement datad as of March 19, 
1982 (as i t may from tine to time bs amended, modified or 



( 

supplemented, thm "Servicing Agreement"), pursuant to whieh 
Agent hss bssn appointed ths sgent of Secured Parties for the 
purposs, among other things, of holding on bshalf of Secured 
Parties the security interest grantsd by this Pledge Agree­
ment and exercising on behslf of Secured Partiea the rights 
and remedies granted hereby; 

" WHEREAS, Company, Agant, and Participant* have en­
tered into a Security Agreement and Assignment datad aa of 
Mareh 19, 1982 (aa i t may from time tc time bs amended, 
modified, or supplemented, the "Security Agreement" aa 
aacurlty for the Obligations (aa defined herein); and 

WHEREAS, i t is a condition precedent to the obliga­
tion of Participanta to make the i n i t i a l Loan under the Loan 
Agreeaent that Company shall hsve executed and delivered to 
Agent this Pledge Agreement (hereinafter referred to as the 
"Pledge Agreement"); 

HOW THEREFORE, in consideration of the premises and 
in ordsr to induce Participants to make the Loans provided 
for undsr ths Loan Agreeaent and for other good and valuabls 
eonsidsration, the receipt of which is hereby acknowledged, 
the parties hereto agree as followss 

1. Defined Terms. As used in this Pledge Agreement, 
teras dsfined in the Loan Agreenent shall have the meanings 
glvsn then in the Loan Agreenent when used herein, unless 
auch terns are otherwise defined herein, and the following 
terms shall have the following meanings, unless the context 
otherwiss requires t 

"Collateral" shall nean the itens of tangible and 
intangible proparty described in paragraphs (A) through (C) 
of Section 2 of this Pledqe Aqreement. 

"Contracts" shall nean a l l contracts for the sale 
of ainsrals after they are severed, a l l gas sales contracts, 
a l l o i l , d i s t i l l a t e , or condensate sales contracts, a l l gas 
transportation contracts, and a l l gas procsssing contracts, 
and al l proceeda thereof and rights thsreunder, whether now 
or hereafter existing and arising out of or rslsted to the 
production snd sale of Hydrocarbons fron sny and a l l financed 
Leasehold Interests, including, without limitation, ths 
Finsncsd Lsasahold Intsrssts described in Exhibit A sttschsd 
hereto and nade a part hereof for a l l purposes and any and 
a l l futura Financed Leasehold Intsrssts , and including, but 
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not limited to thoao contracts specifically daacribad on Ex­
hibit B attached harato and aada a part haraof for a l l pur­
poses . As usad herein, tha tara "proceeds" shall include but 
shall not be lialtad to (1) any and a l l taounts now or 
hereafter received or receivable by or credited to Coapany 
froa time to tiae with respect to any and a l l Contracts, or 
Pinancsd Leasehold Intsrssts, ( i i ) any and a l l payaents (ln 
any fora whataoever) aade or due and payable to Company frem 
time to tiae in connection with any requisition, confisca­
tion, condsanation, ssisure or forfeiture of a l l or any part 
of ths Collateral (as hereinafter defined) or the Financed 
Leasehold Interests or Equipaent by any governaental body, 
authority, bureau or agency (or any person acting undsr color 
of governmental authority) and ( i i i ) any and a l l other 
amount! froa tiae to tiae paid or payable to Coapany under or 
by virtue of or in connection with any of the Collateral or 
Financed Leasehold Intsrssts or Equipaent. 

"Equipaent" shall mean the ownership interest of 
Coapany in and to a l l equipment, machinery, supplies, and 
othar items of movable property of any kind or character now 
or hereafter placed on or used in connsctlon with wells and 
the operation of aucb wells located on the Financed Leasehold 
Interests. 

"Hydrocarbons" shall aean crude o i l , natural gas, 
condensate, natural gas liquids and othar liquid or gaseous 
hydrocarbons. 

"Obligations" shall aean (1) the unpaid principal 
aaount of, and accrued interest on, ths Notes, (11) ths ob­
ligation to pay the Additional Interest, ( i i i ) a l l othsr ob­
ligations, l i a b i l i t i s s snd indebtedness of Coapany to Parti­
cipants, now existing or hereafter incurred, under, arising 
out of, or in connection with the Loan Agreeaent, the Notss, 
the Loans, the Additional Interest, the Optional Loans ( l f 
any), and this Plsdgs Agreement, and (v) a l l renewsls, ex­
tensions and rearrangements of a l l such obligations, l i a ­
bilitiss and itaaa of indebtedness or any part thsrsof. 

2. Pledge. As collateral sscurity for ths prompt and 
coaplats payment and performance when due of a l l the Obliga­
tions up to a maximum aaount or l i a i t of $800,000,000.00, and 
in ordsr to induce Psrticipants to enter into the Loan Agree­
aent and asks the Loans to Coapany in accordancs with ths 
terms thsrsof, Coapany hsrsby pleCges to Secured Parties, 
acting by and through Agent an undivided percentage equal to 
ths Collateral Interest in snd to thc following ( s l l of which 
are hereinafter collectively-called the "Collateral")! 
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(A) All Contracts, whsthsr now oxisting or hsrssftsr 
arising* and Coapany hsrsby authoriza* and empowers 
Agent upon the occurrence and continuance of any 
Event of Default under the Loan Agreeaent, to de-
aand, collect, and receive all payments and pro­
cseds thereunder, and tc execute any release, re-

.. ceipt, division order, tranafer order and relin­
quishment or other instruaent that aay be required 
or nacessary to collect and receive the Collateral 
and Coapany hereby authorises and directs a l l 
pipeline companies, gathering eoapanlea and others 
purchasing Hydrocarbons froa the Financed Leasehold 
Interests or having in their possession any Hydro­
carbons froa said Financed Leasshold Interests or 
the proceeds thsrsfroa, to pay and deliver the Col­
lateral to Agent upon deaand by Agent. Coapany 
agrees that all division orders, transfer orders, 
receipts and other instruaents which Agent aay froa 
tiae to tiae execute and deliver for the purpose of 
collecting or receipting for the Collateral aay be 
relied upon in all respects, and that the same 
shall be binding upon Coapany and Coapany*s suc­
cessors and assigns. Coapsny sgrsss to execute and 
deliver all necessary, convenient and appropriate 
instruaents, including transfer and division 
orders, which aay be reqiired by Agent in con­
nection with the receipt by Agent of the Collateral 
and to indeanify and keep and hold Agent and Se­
cured Parties free and haralesa froa all parties 
whomsoever having or claiming an adverse interest 
in the Collatcrai and in this respect agreea to pay 
all expensss, costs, charges (including storage and 
rsmoval chargss) and reasonable attorney's fees 
that may be incurred by Agent or Secured Parties as 
to any of said mattsrs. 

(B) All amounts, sums, revenues and income which become 
payable to Coapany froa any of the Financed Leass­
hold Interests or under any contract, present or 
future, relating to any gas pipeline systea, pro­
cessing plant, or unit now or hsrssftsr sffscting 
or relating to the Financed Leasshold Interests. 

(C) To the extent not otherwise included, a l l proceeds 
and products of any or all of the items of property 
described in paragraphs (A) and (B) above. 

4 



3. Covenants with Regard to Collateral. Conpany hereby 
covenants and agrees with Agent Cor the benefit of Secured 
Parties that upon ths occurrence and continuance of any Event 
of Default under the Loan Agreenent and until the Obligations 
ars fully satiafisdt 

A. Company sgrees to execute such transfer orders, 
payment ordsra, division orders and othsr instruments aa nay 
bfl nssdsd by Agent or requested by i t incidsnt to its having 
a l l assignsd payments nsds directly to i t at i t s offics in 
San Francisco, California. Conpany hsrsby authorizes and di­
rects a l l such pipslins conpaniss, purchasers, transporters 
and othar parties owing noniss to Agent under Contrscts here­
in assignsd, to pay such amounts dirsct to Agsnt as followss 

Bank of America National Trust 
and Savings Association, Agsnt 

Trust Adainiatration - Worldwide 
Bank of Aasrica - World Headquarters Building 
555 California Strsst 
San Francisco, California 94104, 
narksd for ths sttsntion of 
Lawrence E. Nerheim, Esquire 
Executive Vice Presidsnt, 
Trust Administration - Worldwide 

and such authorization shall continus until this Fledge 
Agrsenent i s released. Such parties ara dirsctsd to pay such 
anounta to Agsnt upon dsnand by Agsnt, and shall not be re­
quired to inquire whether or not any Event of Default under 
the Loan Agreement haa occurred or ia continuing, and each 
such psrson making payment to Agsnt shall be fully protected 
in asking such payment on denand by Agent. Agent ia au­
thorizad to collect, receive and receipt for a l l auch amounts 
snd no psrty naking payment shall hsvs any rssponsibility to 
sss to chs spplicstion of any funds paid to Agsnt but shall 
bs fully protected in making such payment to Agent under the 
plsdgs hsrsin contained. Should Agent or Secured Parties 
bring suit sgalnst any third party for collection of any 
amounts or sums included within this plsdge (and Agsnt and 
Secured Psrties shall have the right to bring any such suit), 
it nay sus sither in its own nams, ths name of Secursd 
Parties or in ths nane of Company. 

B. In ths svsnt that, for its convsnisnce, Agsnt 
should slsct with respect to particular Financed Leasehold 
Intsrssts not to sxerciss imnediately its right to rscsivs 
dirsct payment of ths Collateral, relating thsreto, then the 
oil or gas purchasers or other persons obligated to make sucb 
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payment shall continue to make payment of auch proceeds or 
amounts to Company until such time as wrlttsn demand has bssn 
made upon them by Agent that payment be made direct to Agent. 
Such failure to notify shall not in any way waive ths rignt 
of Agsnt to r see ive sny such payments not thsrstofors paid 
out to Conpany before the giving of writtan notice. Zn this 
regard, in the event payments of ths Cc Hater al rre nade di­
rect to Agent, and then, at the request of Agsnt, such pay­
ments srs, for a period or pariods of tins, paid to Conpany, 
Agent shall nevertheless havs ths right, so long ss in Event 
of Dsfault undsr the Loan Agreement has occurred and ' s con­
tinuing, sffsctive upon wrlttsn notice, to require thst 
future payments of the Collateral be again nade to i t . 

C. Independent of the foregoing provisions and au­
thor itiss herein granted, Company agrees to sxscuts and de­
l i v e r sny and a l l transfer orders, division orders snd othsr 
instruments, including, but not limitsd to certified copies 
of this Plsdgs Agreenent, that nay be requestsd by Agsnt or 
that nsy bs rsqulred by any purchassr of ths production fron, 
or of gas or o i l or products delivered through, any of the 
Financed Lsssshold Intsrssts to affact payment of the pro­
ceeds direct to Agent. Any proceeds of any contracts which 
for sny rsason nay bs paid to Conpany ahall, whsn rsceived by 
Company, constitute trust funds in its handa and ahall be 
subject to the privilege granted by this Pledge Agrssnsnt, 
and s l l suci. procseds shsll bs immediately paid over to 
Agent. 

D. Secured Parties snd Agsnt, and thsir respective 
successors and assigns, are hsreby absolved from a l l l i a b i l i ­
ty for failurs to snforce collection of the Contracts or any 
procseds thsrsof pledged undsr Ssction 2 above and fron a l l 
other responsibility in c ection therewith, except the re­
sponsibility to account (by application upon the Obligations 
or otherwiss) or othsrwlse for funds actually received. Con­
pany agrees to indennify and hold harmisss Agent snd Sscured 
Parties against any and al l l i a b i l l t i e a , actiona, clains, 
judgnents, costs, charges and attornsy*s fees by rssson of 
the assertion that thsy or sither of thf:m have received, 
either before or after payment in full of the Obligations, 
funds fron the production of o i l , gaa, other hydrocarbons or 
othsr minerals claimed by third persons, and Agent and Se­
cured Parties shall each have the right to defend against any 
such clains or actions employing attornsys of thsir own se­
lection, and if not furnished with indemnity satisfactory to 
each of thsn, they shall each have the right to compromise 
and adjust any auch clains, actions and judgments, and in 
addition to ch<* rights to be indemnified as hsrein provided, 
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a l l amounts paid by Agsnt or by Secured Parties in compro­
mise, satisfaction or discharge of any such claim, action or 
judgment, and a l l court costs, attorney's fses and other ex­
penses of every character incurred by Agent or by Secured 
Parties pursuant to ths provisions of this Ssction 3 sball be 
demand obligations owing by Company and shall bear interest 
at the rate provided for in Section 6.1(c) of the Loan Agree­
ment froa date of expenditure until paid by Coapany and shall 
be sscursd by the privilege grsntsd by this Plsdgs Agreeaent. 

S. Nothing herein contained shall detract froa or 
l i a i t the absolute obligation of Coapany to mske prompt pay­
ment of the Obligations and of a l l amounts owing thereon, or 
the absolute obligation of Coapany to aaka prompt paynent of 
a l l amounts owing hsrsunder at the time and in the Banner 
provided ln the Notss or ths Loan Agrssmsnt or this Plsdgs 
Agrssmsnt, as ths case aay be, regardless of whether the Col­
lateral herein pledged is sufficient to pay ths ssae, and the 
rights under this Pledge Agreeaent shall bs cumulative of a l l 
other sscurity of any snd every character now or hereafter 
existing to secure ths payment of the Obligetions. Monies 
received under the pledge herein contained shall not be 
deeaed applied to payment of the Obligations secured by this 
Pledge Agreement unless and until such funds are actually 
applied to the Obligations as provldsd in the Loan Agreeaent. 

4. vationshlp to Venture Agreements. 

fl. This Plsdgs Agreeaent is made by Coapany and 
accsptsd bv Agent and Secured Parties subjsct to the teras 
and provisions of the Ventura Agreeaents, to the extent tbe 
sams ars vali .iy existing and affect portions of ths Collat­
eral. Company, Agent and Secured Parties acknowlsdge that 
Coapany i s a Non-Opsrator undsr the Venture Agreeaent. 

3. Coapany expressly covenants snd agrsss that 
anything contained herein to the contrary notwithstanding, 
ths exercise by Agent of sny of ths rights of Coapany plsdgsd 
hsreunder shal? not rsleass Company from any of its duties or 
obligations under any Venture Agrees.snt, neither Agent nor 
Secured Parties shall havs any obligation or liability undsr 
any Venture Agreement or to any creditor of any party to any 
of such Venture Agreements by reason of thc execution snd de­
livery of this Pledge Agreeaent or the receipt by Agent or 
any Secured Party of sny payment pursuant hereto, nor ahall 
Agent or any Secured Party be obligated hereunder to perform 
or f u l f i l l any of the duties or obligations of Company under 
any Venture Agreement or to make any payment thereunder, or 
to nake any inquiry as to the nature or sufficisncy of any 

7-



( 

payment receive:, y i t thereunder, or the sufficiency or per­
formance by any perty thereunder, or to present or f i l e any 
claim, or tsks any action to collect or enforce any perfor­
mance or the payment of any amounts or ths delivery of any 
Collateral which may havs been pledged to i t or to which i t 
may be entitled at ary time or times. 

5. Representations, Warranties and Covenantii with 
Regard to Collateral, financed Leasehold IntercstiPand 
EquipmenTI 

A. Company repressnts, wsrrsnts and covsnants that 
Company is ths lawful ownsr and holder of the Collateral and 
the Financed Leasehold Interests snd ths Equipment; thst Com­
pany has good right and authority to plsdgs ths Collateral 
and to make th » covenants, representations, warranties and 
pledges contsined in this Plsdgs Agrssmsnt; that a l l existing 
and futurs rsnts, royalties snd other payments due and pay­
able under each of the Financed Leasshold Intsrssts snd 
Equipment any contracts snd othsr instruments constituting s 
part of or related to the Financed Leasshold Intsrssts or ths 
Collateral havs been and will be properly and timely peid snd 
that a l l oil and gaa ssvsrance and production taxes payabls 
by Company have been anc will be duly paid; that the Collat­
eral is frss and clsar frra a3i lisns sxcspt the lisn snd 
privilege evidenced by this Fledge Agrssmsnt; snd that Cora­
pany win warrant ond forever defend the ti t l e to the Collat­
eral against the elsims of &11 persons whonsosver claiming or 
to claim the ssme or any par*, thereof. 

B. So long as ths Obligations sscursd hsreby or 
any psrt thsrsof remain unpaid. Company, for itself and its 
successors, representatives and assigns, covsnsnts and agrees 
with Agsnt and Secured Parties and their respective succes­
sors and assigns as follows: 

(1) Thst Company will mske prompt payment of the Notes, 
ths Additional Interest snd a l l othsr Obligations 
sscursd hereby. 

(2) That any stamp or documentary taxes, i f sny, wbich 
•sy be required to be peid with rsspsct to ths 
Notss or sny of the security instruments sxscutsd 
by Company to Agsnt will be paid immediately upon 
request unlssa, by sppiicable ststs Isw in the csss 
of such taxes, i t shsll be unlawful for Coapany to 
pay such tax or reimburse Agent therefor. 
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(3) That Coapany will continuously maintain in good 
condition snd oparata in a good and workmanlike 
aannar a l l pipalinss and pipalins systems, i f any, 
related to ths Financed Leasehold Interests snd 
Equipment in accordance vith the valid rules and 
regulations of duly constitutsd authorities. 

(4) That a l l of the Financed Leasshold Interests and 
Equipment will be kept in good operating condition 
and that Coapany will cause to be aade promptly a l l 
repaira, renewals, replacements, additions and im­
provements which are needed in connection with any 
part of the Financed Leasshold Intsrssts or Equip­
aent. 

(5) That a l l Finsnced Leasehold Interests will be con­
tinuously maintained, developed and operated in a 
good and workmanlike aanner. 

(6) That Coapany will obaerve and coaply with (or causs 
to be obssrvsd snd coaplisd with) a l l df ths tsras 
and provisions, expreaa or implied, of the Financed 
Leasehold Interests and of any assignments or sub­
leases thsrsof under which Coapsny holds, or its 
predecessors in intereat held, t i t l e in order to 
keep auch lessss or assignments in full fores and 
effect. Coapany will not parait the surrender, 
abandonaent, release or terainaticn of any such F i ­
nanced Leasehold Interests, in whols or in psrt, ao 
long as i t is capable of producing Hydrocarbons or 
other ainerals, sxcept as peraltted in the Loan 
Agreeaenti and Company shall protect a l l Financed 
Leasehold Interests against drsinags of Hydrocar­
bons thereunder by reason of production on othsr 
properties. 

(7) That Coapsny will obssrve and coaply with s l l of 
the teras and provisions of a l l easements, l i ­
censes, franchises, permits and contracts (both ex­
isting snd future^ affecting or relating to ths F i ­
nanced Leasehold Interests or which ars nssdsd in­
cident to ths operation of any of the Financed 
Leasshold Interests, without limiting ths forsgo­
ing, Coapany agreea to comply fully with a l l cove­
nants and asks tiasly payments of a l l aaounts pay­
able under gas purchase and gas procsssing con­
tracts hsld by Coapany and also to perform fully 
s l l obiigstions snd covenants of Coapany as ths 
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s«ll«r under a l l gaa sales contracts, and a l l eon-
densate, dist i l l s ts snd other products salas eon­
traets and division orders and processing eontraets 
held by Coapsny incident to the rinanead Leasshold 
Xnteresta and Equipaent. 

(•) That Coapany will eause a l l debts and l i a b i l i t i e s 
" of any character, including, without limitation, 

a l l debts and li a b i l i t i e s for labor, asterisl snd 
iqu'.pment Incurred ln the operation, aaintenanee or 
expansion of the Financed Leasehold Interests to be 
proaptly paid. Nothing in this Fledge Agreeaent 
will be construed, however, as a waiver of the lien 
and privilege of thia Fledge Agreeaent as a fi r s t 
and prior pledge of the Collateral. 

(9) That Coapany will keep such part of the Financed 
Leasehold Interests and Equipaent whieh l s of an 
Insurable nature and of a character usually insured 
by peraona operating siai l a r properties Insured 
with coapanies of recognised responsibility. 

(10) That i f the validity or priority of this Fledge 
Agreeaent or of any rights, t i t l e s , liena or inter­
ests created cr evidenced hereby with reapect to 
the Collateral, or the Financed Leasshold Interests 
and Equlpmant or any part thereof shall be endan­
gered or questioned or shall be sttaeked directly 
or indirectly or i f any legal proceedings are in­
stituted against Company with respect thereto, Coa­
pany w i l l give written notice thereof to Agent 
proaptly and, at Coapany*s own eost and expense. 
Company will diligently endeavor to cure any defect 
that aay be developed cr claimed, snd will take a l l 
necessary and proper stsps for ths dsfsnss of sueh 
lsgal proceedings, including, but not Halted to, 
the eaployaent of counssl agreeable to Agent ?nd 
Secured Parties, ths prosecution or defenss of l i ­
tigation and tbe release or discharge of s l l ad­
verse eialas. Agsnt and Secured Parties, or either 
of thea (whether or not naaed as parties to lsgsl 
proceedings with respect thereto), are hereby au­
thorised and empowered to take such additional 
stsps as in thsir judgment and discretion asy be 
necessary or proper fcr the defense of any sueh 
legal proceedl gs, including, nct limited to, the 
prosecution or defense of litigation, and the com­
promise or discharge of sr • sdvsrse claims aada 
with respect to ths Finsnc d Leasehold Interests 
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•nd Equipaent end e l l expense so Incurred cf every 
kind end character shell be e deasnd obligation 
owing by Coapsny end shell beer interest, et the 
rate provided for in Section 6.1(c) of the Loan 
Agreeaent froa the dete of expenditure until peid 
end shall be secured by the lien evidenced by thla 
Pledge Agreeaent and the party incurring such ex-
penaes shall be subrogated to e l l righta of tbe 
person receiving such payment. 

(11) That Coapany will not suffer or permit any Lien to 
ba hereafter claimed or created on or against the 
Collateral snd should a Lien become attached here­
after in any Banner to any pact of the Collateral 
(even though inferior and subordinate to this 
Pledge Agreement) without the prior written consent 
of Agent, Company will cause such Lien to be 
promptly discharged. 

(12) That Coapany will proaptly, on request of Agent, 
correct any defect, error or oaisslon which may be 
discovered in the contents of this Pledge Agreeaent 
or in the execution or acknowledgment thereof, and 
will promptly execute and deliver any and a l l sddi­
tional instruments as aay be requested by Agent tc 
correct such defect, error or oaisslon or to de­
scribe acre fully or particularly any of the Col­
lateral or the Financed Leasehold Interests and 
Equipaent or to identify any additional Collateral 
or additional properties which are or become sub­
ject to this Pledge Agreeaent or which are Intended 
to be Included herein pursuant to this Pledge 
Agreeaent or the Loan Agreeaent. 

(13; That Coapany will pay a l l engineering or appraisal 
feea, recording fees, taxes, abstract fees, sttor­
ney' s fees, and a l l other costs and expenses of 
every character incurred in connection with the 
Baking, closing and ssrvicing of ths Obligstions 
and w i l l pay a l l reesonable fees and charges made 
by Agent for services performed hsreunder snd will 
relaburss Agent and Sscured Parties for s l l ex­
penses incurred by thea, rsspsctivsly, and will in­
deanify and hold harmieaa Agent and Secured Parties 
froa and against a l l ciaiaa, dsasnds, l i a b i l i t i e s 
and causes of action asserted against either of 
thea on account of any act psrformsd or oaittsd to 
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bo perforaed hereunder or on account of any trans­
action ariaing out of or in any way connected witb 
the Financed Leasehold Interests and Equipnent or 
with thia Fledge Agreement, save and except for 
their willful aisconduct. In the event that Agent 
or Secured Perties should pay for expanses incurred 

. in tha way of attorney's fees ln connection with 
handling legal natters connected with the asking, 
closing or servicing the Obligetions hereby secured 
or sbould pay directly any recording or filing fees 
or faaa incident to registering or recording in­
struaents, such suns shall be deaand obligationa of 
Coapany ano Coapany shall proaptly reiaburse Agent 
or Secured Ferties, as applicable, for all such 
SUBS • any such SOBS not reiabursed shall becone 
pert of the Obligations secured by this Fledge 
Agreeaent and shall bear Intereat froa the date of 
expenditure at the rate provided for ln Sactlon 
••1(c) of the Loan agreeaent until paid by Coapany. 

(14) That a l l representations aade by Coapany to Agent 
er Secured Parties with reference to the asking, 
closing or servicing of the Obligations are true 
and that Coapany will fully coaply with all under­
takings and obligations eontained in the Loan 
Agreeaent and any other collateral loan agreeaent 
aade in writing to Agent or Secured Parties inci­
dent to or as a part of the Loans evidenced by the 
Votes or any other Obligations secured hereby. 

(15) That any tiae after the occurrence and continuance 
of any Event of Default under the Loan Agreenent 
upon request by Agent and fron tine te tiae there­
after upon request by Agent, Co*vr»*iny will execute 
and deliver written notices of pledges to any per­
sons or corporations owing or which nay in the 
futura (while this Pledge Agreeaent reaains unrt-
Isased) owe tc Coapany monies or proceeds arising 
ln eonnaction with any of the following natterst 

(1) any production of Hydrocarbons fron 
the Financed Leasehold Interests; 

(11) any Contracts; 

(ill ) the operation cf any par* cf the 
Financed Leasehold Interests and 
Equipaent; or 
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(iv) a l l amount! and accounts which aay 
acccua otherwise in connection with 
tha Financed Leasehold Interests and 
Equipment or the operation or pro­
duction thereofi 

advising such third Parties that the Collateral has 
been pledged to Agent- and requiring and directing 
thet future paynsnta v.hereo> (including anounts 
then owing and unpaid) be paid to Agent in accor­
dance with the pledge set out in Section 2 above. 

(IS) That Company will, promptly upon request by Agent, 
properly execute and f i l e with such filing offices 
aa Agant may request, this Pledge Agreenent and any 
other docunents desired by Agent in connection with 
the perfection of the lien and privilege herein 
granted in the Coliaterel in accordance with 
Louisiana law. 

(17) That Company will execute and deliver upon request 
by Agent and fron tiae to tiae upon request by 
Agent, such suppleaental and additional Pledge 
Agreements as aay be desirsd by Agent with re­
ference to sny future Contracts cr Financed 
Leasehold Interests or Equipaent or any other of 
the Collateral or intended to be described ln this 
instrument or any exhibit hereto or as required ln 
the Loan Agreeaent, and including, without limi­
tation, item! of after-acquired Collateral. 

(IS) That Company will not execute or record sny state­
ment of Assignment cf Accounts Receivable undor the 
provisions of La. R.S. 9x3101-3110, or any similar 
statute. In this regard, should any statement of 
Assignment of Accounts Receivable have heretofore 
been executed by Company, Conpany covenants and 
aorees to obtain i t s release within 30 days. 

(19) -iat Company warrants and represents to Agsnt and 
. acured Parties that Conpany has not heretofore en­
tered into any advance payment contract (as bslow 
defined} with any person or party affecting any of 
thm Finencad Leasehold Intsrssts or any Hydrocar­
bons produced or which nay be produced therefron. 
Further, Conpany covenants and agrees that, without 
f i r s t securing the written consent of Agsnt, Compa­
ny w i l l not hereafter enter into or agree to any 
advance payment contract (as bslow dsfined) with 
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any parson or party affacting any of tha Financed 
Leasehold Intsrssts and Equipment or sny Hydro­
carbons produced or to be produced therefrom, 
ussd hsrein, ths term "edvance payment contract' 
shs.M be deemed to refer to end include any con­
tract with another Person or party (the "Other 
Psrty") whereby Conpany receives or bsconss sn­
tit l s d to rscsivs (sither directly or to a third 
party for Conpany's account or benefit) any payment 
(an "Advance Payment") which the Other Perty nay 
require to be applied towerd payment of the pur­
chase price of Hydrocarbons produced or to be pro-' 
duced from s psrtlcuisr Financsd Leasehold Intsrsst 
and which Advancs Payment is paid or tC be paid in 
advance of actuai delivery of such production fron 
such Financed Leasshold Intsrsst affected thereby 
to or fOL- the account of the Other Party, re­
gardleaa of whether such contrset imposes an obli­
gation upon ths Othsr Psrty to purchaas and taka 
dsiivery of such prcduction cr grants en option or 
right of refusal to such Othsr Psrty to purchase 
and take delivery of such production, and rsgsrd­
lsss of whether the Advance Payment nay be applied 
as payment in full for such production when sold 
and delivered or nay be applied as payment for a 
portion only of the purchase price thereof or of a 
percentage or share of sueh production. In this 
respect, i t is expressly stipulated that ss a con­
dition of granting approval of any advsnc* payment 
eontraet Agent nay, in ita discretion, require that 
a percentage of any Advance Payment equal to the 
Collateral Intereat be peid to Agent in whole rr in 
part for application toward payment of the Obliga­
tions or may require thit any portion of any Ad­
vance Payment not thua applied on the Obligations 
be placed in escrow with Agsnt to insurs use there­
of aa Agent nay direct or determine; or Agent, in 
its sole discration, nay impose othsr conditione 
upon such censsnt or nay siaply rsfuss to conssnt 
to making of such sdvance payment contract. Wheth­
er or not Agent'a censsnt to an advance payment 
contract heretofore or hereafter nade by Conpany 
hss been obtainsd, and rsgsrdless of whsthsr tits 
existence or nsking of such advancs payment con­
tract constitutes s breach of Conpany's representa­
tions or covenants hsrsin contained, i t is express­
ly stipulated that unless othsrwlss sxprsssly 
sgreed in writing by Agent, a l l Advance Payments 
hereafter becoming due to Conpany under any advance 



payment contract sball ba deseed proceeds of Con­
tracte froa the Financed Leasehold Interest af­
fected thereby for purposes of Ssction 2 hereof 
which are therein pledged to and are to be paid 
over to Agent; end Agent'a receipt or acceptance of 
any sucb Advsncs Payment or application thereof 
toward payment of the Obligations shall not con­
stitute a waiver of any defsult resulting froa ths 
existence or asking of the advance payment contract 
purauant to which such Advance Payment ls aade or a 
ratification cr approval by Agent of such advance 
payaent contract. 

(20) Xf Coapany fails to perform or coaply with any of 
i t s agreements contained herein, in the Loan Agree­
nent, in any Venture Agreeaent, or in any other 
agreements affecting or relating to the Financed 
Leasehold Interests and Agent or Secured Psrtles, 
aa provided for by the teras of. this Pledge Agree­
aent, ahall itself perfora or coaply, or otherwise 
cause performance or coaplianca, with such agree­
aent, the expenses of Agent or Secured Parties in­
curred in connection with such performance or coa­
plianca, together with interest thsrson at the rate 
provided foe in Section 6.1(c) of the Loan Agree­
aent, shall be payable by Coapany to Agent or Se­
cured Parties on demand and shall constitute Obli­
getions secured hereby. 

6. Waiver end Partial Releese. 

A. Agent nay at any time and froa tiae to tiae in 
wri -ingi 

(1) Waive coaplianca by Conpany with any covenant 
herein aade by Coapany to the extent and in 
the nanner specified in such writing; 

(2) Consent to Company's doing any 4\ct which hsre­
under i t is prohlbltsd fron doing, or to Con­
pany's fsiling to do any act which hsrsundsr 
Coapany ls required to do to the extent snd in 
the manner specified in such writing; or 

(3) Relesss sny psrt of the Collateral froa thc 
lien and sscurity intsrsst of this Plsdgs 
Agreement without the joinder of Secured Par­
ties. 

15-



Mo tuch act by Agent sbell In eny way Impale the rights of 
Agent or Secured Parties hsreunder except to the extent spe­
cifically agreed to by Agent in such writing. 

B. The lien and privilege granted hereunder ahall 
not be impaired by any indulgence, including bit not United 
tos 

(1) Any forbearance, renewel, extension, or modi­
fication which Agent ney grant with respect to 
any Obligation* secured hereby; or 

(2) Any surrender, compromise, release, renewel, 
extension, exchange or substitution whir 
Agant aay grant in respect to any item of the 
Collateral or any part thereof or any interest 
therein; or 

(3) Any releese or Indulgence granted to Coapany 
or to any endorser, gusrantor or surety of any 
Obligations secured hereby. 

7. Additional Covenants with Regard to Collateral. 
Conpanv covenanta and agrees with Agsnt for the benefit of 
Secured Parties that froa and after the date of this Pledge 
Agreeaent and until the Obligations are fully satisfied: 

(a) Maintenance of Records. Coapany w i l l , at a l l 
"times, keep and maintain at i t s own coat and 
expenss satisfactory and coaplete records of 
the Collateral including, without liaitation, 
a record of a l l payments rsceived and a l l 
credits granted with respect to the Collateral 
and a l l othtr dealings with ths Collateral. 

(b) Limitations on Liens on Collateral. Except 
for the lien and privilege created by thia 
Pledge Agreenent, Coapany will not create, 
permit or suffer to exist, and will defend the 
Collateral againat and take such othsr sction 
as Is necessary to remove, any Lien upon the 
Collateral, and will defend the right, t i t l e 
or interest cf Agent in snd to sny of its or 
Company's rights In, to snd urder thf Collat­
eral and in and to the proceeds anc. products 
thereof against ths clsins and demands of a l l 
oeraons whomsoever. 
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(e) Notices. Conpany will advise Agsnt, promptly, 
ln csasonabls detail, (1) of any matarial 
Changs in the composition of ths Collateral, 
snd (11) of the occurrence or any other event 
which would heve a material adverse sffsct on 
ths sggrsgste value of the Collateral or on 
the security interest created hereunder. 

8. Agent Appointed as Attorney-in-Fact. 

A. Conpany hsrsby irrsvocsbly constitutss snd ap­
points Agsnt end eny authorized officer or agent thereof, 
with full power of substitution, ss its trus and lawful at­
torney-in-fact with full irrevocable power and authority in 
ths plsce end stsad of Conpany and in ths name of Conpsny or 
in its own nane, fron tine to tine in Agent's discretion, for 
the purpose of carrying out ths tsrns of this Plsdgs Agree­
nent, tc take any snd a l l appropriate action and to execute 
any and a l l docunents and instruments which nay bs necessary 
or dssirsble to accomplish ths purposss of this Plsdgs Agrse­
nent and, without Uniting the generality of the foregoing, 
haraby gives Agent and any authorized officer or agent there­
of the power and right, on behalf of Conpany without notice 
to or assent by conpany, to do any or a l l of the following: 

(1) upon the occurrence and continuance of any 
Event of Default under the Loan Agreenent, to 
ask, demand, collect, receive and give acquit­
tances snd receipts for any and a l l monies due 
and to become due, or any performance to be 
rendered, to Compeny under or in connection 
with any Venture Agreenent or eny Financed 
Leasshold Interest or ths Collateral, and in 
ths name of Conpany or its own nams or othsr­
wlse, to tsks drafts, notss, acceptances or 
other instruments for ths payment of monies 
due to Corpany under or in connection with any 
of the ssms and to f i l a sny claim or to taka 
sny othsr s c i o n or procssding in sny court of 
law or equity or otherwiss deemed appropriats 
by Agsnt for ths purposss of collecting sny 
snd a l l such monies dus to Coirpany or sscuring 
any performance to bs rendered to Company 
undsr or in connection with any of the ssme. 

(2) To pay or discharge tsxss, Lisns, sscurity 
intsrssts or othsr encumbrances levied or 
plscsd on or thrsstened against ths Collater­
al j provided, however, that ao long aa no 
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Evsnt of Default undsr ths Loan Agrssmsnt has 
occurrsd and i s continuing, ths Agsnt shall 
not pav any such tax, Lisn, sscurity intsrsst 
or encumbrance i f (1) ths validity thsrsof 
•hall bs contsstsd by Coapsny in good fsith 
and by appropriate .asdings diligsntly 
prosecuted, ( i i ) pa.ny shall hava sst aside 
on i t s books adequate ressrvss, i f any are 
rsqulrsd undsr generally accepted eccounting 
principles, with rsspsct thereto end ( i i i ) ths 
failura by Coapany to pay any iuch tax, Lisn, 
sscurity intsrsst or encumbrance ahall not 
subjsct any part of ths Collateral to risk of 
seizure, loss or arrest) 

(3) upon ths occurrence - JC-.:? -uonce of any 
Event of Default um \h* I an Agreement, (1) 
to direct any party i-a!, 1 - c any payment of 
performance to or for tl*.. oe. i f i t of Company 
under or in connection with any Venture Agree­
aent, any Financed Leasehold Interest or ths 
Collateral to make p'/m̂ nt of env ">d a l l 
monies due and to become due thereu,it?er or to 
render any perforasncs provided for therein 
directly to Agent or as Agsnt shall dirsct; 
( i i ) to rscsivs payment of and receipt for any 
and a l l noniea, ciaiaa and other amounts due 
and tc becone due at any tine in respect or of 
arising out of any Collateral; ( i i i ) to 
coaaence and prosecute sny suits, actions or 
proceedings at law or in equity in any court 
of competent jurisdiction to collect the Col­
lateral or any thereof and to enforce any 
other rights in rsspsct of any Collateral; 
(iv) to defend any suit, action or proceeding 
brought against Coapany with rsspsct to sny 
Collateral; and (v) to aettle, compromise or 
adjust any suit, action or procssding de­
scribed abovs and, in connection therewith, to 
give such dischargss or relsssss as Agsnt aay 
deea appropriate. 

Company hsrsby ratifies a l l that said attorneys shall lawful­
ly do or causs to bs dons within ths seeps of ths power of 
attorney granted hereunder. All amounts paid by said at­
torneys pursuant to this Section 8, together with interest at 
the rata provided for in Section 6.1(c) of the Loan Agree­
ment, shall be payable by Coapany to aaid attorneys or dsnand 
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and ihall constitute Obligations sacurad harsby. This power 
of attorney ia • power coupled with an interest snd shall be 
irrevocable. 

B. The powers conferred on Agent hereunder are 
solely to protect the interests of Secured Parties in the 
Collateral and shall not impose any duty upon i t to exercise 
any such powers. Agent shall be accountable only for amounts 
that i t actually receives aa a result of the exercise of such 
powers and neither l t nor any of its officers, directors, en­
ployeea or egenta shall be responslbls to Company for any act 
or failure to act, except for their "-oss negligence or wi l l ­
ful misconduct. 

C. Compeny also authorises Agsnt, at any tine and 
fron time to tine upon the occurrence and continuance of any 
Event of Default under the Loan Agreenent, (1) to initiate 
coamunlcations in the name of Agent to any party concerning 
the Collateral with regard to the assignment hereunder of ti:e 
rights and interests of Company thereunder and other natters 
relating thereto; provided, however, that Agent nay initiate 
any such communication without regard to the occurrence and 
continuance of an Event of Default under the Loan Agreenent 
if such communication is necessary or dasirsbls in its sole 
judgnsnt to protect or preserve its rights or the rights of 
Secured Perties in the Collateral hsrsundsr, and (11) to 
execute, in connection with the sale provided for in para­
graph B of Section 9 of this Pledge Agreenent, any endorse-
nents, asaignments, b i l l s of sale or other instruments or 
conveyance or transfer with respect to the Collateral. 

9. Remedies, Rights Ooon Default. 

A. Zf an Event of Default under the Loan Agreenent 
shall occur and be continuingi 

( i ) All payments received by Conpany under or in 
connection with any of the Collateral shall be 
held by Company in trust for Secured Parties 
(and Agent on their behalf), shall be segre­
gated from other funds of Company, and shall 
forthwith upon receipt by Conpany, be turned 
over to Agent, in the ssms form as received by 
Conpsny (duly endorsed by Company Agent, if 
required); and 

( i i ) Any and a l l such payments so received by Agent 
(whether from Company or otherwise) nay, in 
the sole discretion of Agent, be held by Agent 
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as collateral security for, or than or at any 
tlaa tharaaftar appilad in whola or in part by 
Agant againat a l l or any part of tha Obliga­
tiona in such ordar as Agant may elect. 

B. Zf an Event of Default under the Loan Agree­
nent shall occur and be continuing, Agent may exercise, in 
addition.to a l l other rights and remedies granted tc i t in 
this Pledgs Agreement, in the Security Agreement, in the Loan 
Agreement and in any other instrument or agrssmsnt securing, 
evidencing or relating to the Obligations, a l l rights and 
remedies of a secured creditor under any applicable law of 
the State of Louisiana, without limiting the generality of 
the lor eg oing, Company agrees that in any such event. Agent, 
without demand of performance or other demand, advertisement 
or notice of any kind (except the notice specified below of 
time and place of public or private sale) to or upon Company 
or any other Person ( a l l and each of which demand, advertise­
ment and/or notices are hereby expressly waived), nay, to the 
extent pernitted by the laws of the State of Louisiana, sub­
j e c t to the provisions of the Financed Leasshold Interests, 
forthwith collect, receive, appropriate and reslize upon th* 
Collateral, or any part thereof, and/or may, subj set to the 
provisions of the Pinanced Leasehold Interests forthwith 
s e l l , lease, assign, give an option or options to purchase or 
otherwise dispose of and deliver aaid Collateral (or contract 
. do so), or any part thereof, in one or nore parcels at 

public or private sale or sales, at any exchange or broker's 
board or at any of Agent's offices or elsswhsrs at such 
prices as i t nsy deem best, for cash or on crsdit or for fu­
ture delivery without assumption of sny credit risk. Agent 
shall have the right upon any such public sals or sales, and, 
to the extent permitted by law, upon any such private sale or 
sales, to purchase the whole or sny part of said Collateral 
so aold, free of any right or equity of redemption in Compa­
ny, which right or equity is hereby sxprsssly released and 
waived. Agant shall apply the net proceeds of any such col­
lection, recovery, receipt, appropriation, realization or 
sale (aftsr deduction of a l l reasonable costs and sxpsnsss of 
every kind incurred therein cr incidental to the ~are, safe­
keeping or otherwise of any or a l l of the Collateral or in 
any way relating to the rights of Agent hereunder, including 
reasonable attorneys' fees and legal expensss) to the payment 
in whole or in nert of the Obligations, in such ordsr as ths 
Agent nay elect, and only aftsr so applying such net proceeds 
and after the payment by Agent of any other amount required 
or permitted by any provision of law, need Agent account for 
the surplus, i f any, to Conpany. To the extent pernitted by 
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applicable law, Coinpany waives a l l claims, damages and de­
mands against Agent or any Secured Perty arising out of ths 
ssisurs, r stent ion or sals of the Collateral. Agent shall 
have the right to take possession of a l l or any part of the 
Collateral or eny security therefor and of a l l books, rec­
ords, papers and documents of Compeny or in Company's posses­
sion or control relating to the Collateral which are not a l ­
ready in Agent'a possession, and for such purposs may enter 
upon uny premises upon which any of the Collateral or any se­
curity therefor or any of scid books, records, papers and 
documents srs situated and remove the ssms therefrom without 
any liability for trespass or damages thereby occasioned. To 
the sxtsnt permitted by lav. Company expressly waives any no-
tics of ssle or other disposition of the Collateral and a l l 
other rights or remedies of Company or formalities prescribed 
by law relative to aala or disposition of ths Collateral or 
exerciss of eny other right or remedy of Agent existing by 
Isw or provldsd for hereunder! and to the extsnt any such no­
tice is rsqulrsd and cannot be wai- ed, Coapany agrees that 
Agent naed not give more than five (S) daya' notice (which 
notification shail be deemed given Whan tr. led, postage pre­
paid, addressed to the Coapany at i t s address set forth in 
Ssction 14 hereof) of the tiae and vlace of any public sale 
or of the tiae efter which a private sale aay take place and 
that such notice i s reasonable notification of such Betters. 
Except to the extent otherwise provided in the Loan Agree­
aent, Coapany ehall reaain liable for eny deficiency if the 
proceeds of eny sale or disposition of ths Collateral are in­
sufficient to pay a l l emounts to which Agent and Secured Par­
ties are entitled. Company also being liable for the fees of 
any attorneys employed by Agent or tbe Secured Parties to 
collect such deficiency. 

C. Zf any Event of Default under the Loan Agree­
ment shall occur and be continuing. Agent is sxprsssly 
grsnted ths right, at its option, to transfer at any time to 
itself or to ita nominee the Collateral, or sny part thsrsof, 
and to receive the payments, collections, monies, income, 
proceeds or benefits ettributable or accruing thereto and co 
hold the saae es aacurlty for the Obligations or to apply i t 
on ths principal end interest or other aaounts oving on any 
of tha Obligstions, whsthsr or not thsn dus, in such ordsr or 
aannar as Agsnt aay elect. All rigbts to marshalling of as­
sets of Company, including any such right with rsspsct tn the 
Collateral, are hereby waived by Company. The rights of 
Agsnt to take possession or control of the Collateral upcn 
tha happening of any of the event or venditions constituting 
a default aay be exercissd without resort to sny court pro­
ceeding or judicial process whatever and without any hearing 
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whatavar tharsoni and, in this connection, COMPANY EXPRESSLY 
WAIVES ANY CONSTITUTIONAL RIGHTS OP COMPANY WITH REGARD TO 
NOTICE, ANY JUDICIAL PROCESS OR ANY HEARING PRIOR TO THE EX­
ERCISE OP THE RIGHT OP AGENT TO TAKE POSSESSION OR CONTROL OF 
THE COLLATERAL UPON THE HAPPENING OF ANY SUCH EVENT CF DE-
FAULT. 

.. D. All recitals in any inatruaant of aaalgnaant or 
any othar inatruaant executed by Agant incident to sale, 
transfsr, assignment or other disposition of ths Collateral 
or sny part thsrsof hereunder shall be full proof of the Bat­
ters stated thsrein and no other proof shall be requisite to 
establish full legal propriety of the salt-, or other action 
taken by Agent or of any fact, condition or thing incident 
thereto and a l l prerequisites of such ssls or other action or 
of any fact, condition cr thing incident thereto shall be 
presumed conclusively to hsvs bsen perforaed or to have oc­
curred. 

E. Agent and Secured Partiea are hereby subrogated 
to a l l of Company's interests, rights and rsasdiss in respect 
to the Collateral and a l l security now or hsrsafter existing 
with rsrjpect thereto and a l l guaranties and endorsements 
thereof and with respect thereto. 

P. Subject to the provisions of ths Loan Agree­
aent, Company agreea to pay a l l costs of Agent, including at­
torney's fees, incurred with rsspsct to ths collection o*: any 
of the Obligations snd the enforcement of any of their r«r 
jpective rights hereunder. 

G. Compeny hereby weIves presentment, dsmand, pro­
test or any notice (to the extent permitted by applicable 
law) or any kind in connection with this Plsdgs Agrssmsnt or 
any Collateral. 

B. To the f u l l extent Coapany aay lawfully do so, 
Company agrsss that i t will not, at any tiae, insist upon, 
plesd, claim or take the benefit or advantage of any 2 aw now 
or hereafter in force providing for any appraissasnt, valua­
tion, stay or execution or redeaption, and Coapany, to the 
extont pernitted by law, nereby waivea and releases a l l 
rights of redemption, valuation, appraissmsnt, stay of execu­
tion and notice of election to mature or declare due the 
whola of the Obligations. If any law referred to in this 
Section and now in force, of which Company or Coapany's suc­
cessors might tsks advantags despite this Section, shall 
hereafter be repealed or cease to be in force, such law ahall 
not thereafter be deemed to preclude the application of this 
Section. 
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X. Xf an Ev«nt of Default under the Loan Agreement 
occurs and is continuing, ths right? of Agsnt shall include, 
without limitation, ths right to take possession of the Col­
lateral and to enter upon any premises whsrs sane nay be 
situated for auch purposs without bslng deemed guilty of 
trsspass and without liability for damages thsreby oc­
casioned, and to take any action deemed necesssry or appro­
priats or desirable by Agsnt, at ita option and in i t s dis­
cretion, to repair, refurbish or otherwiss prepare the Col­
lateral for sale, leaae or other uae or disposition aa herein 
authorised. 

J . Agent aay require Compeny to assemble the Col­
lateral and aaka i t available to Agent at a place to be des­
ignatsd by Agent tbat is reasonably convsnisnt to both par­
ties. All expenses of rstaking, holding, preparing for sale, 
leaas or other use or disposition, selling, lsasing or othsr­
wlss using or disposing of ths Collateral and the like which 
are incurred or paid by Agent or Secured Parties es autho­
rised or peraltted hereunder, including also a i l attornsy's 
fees, lsgal expenses snd costs, shall be addsd to ths Obliga­
tions and Coapany shall be liable therefor. 

10. Righta Cumulative. The execution and delivery of 
thia Plsdgs Agreeaent shall in no aanner impair or affect any 
other sscurity (by endorsement or othsrwlss) fcr the payment 
or psrforasnce of the Obligations and no security taken 
hereafter es Security for payment or performance of the 
Obligations shall impair in any manner or affect this Plsdgs 
Agreement, and a l l such prsssnt snd futurs additional sscuri­
ty shall be conaidered as cumulative sscurity. Any of the 
Collateral may be released from this Pledge Agreement without 
altering, varying or diminishing in any way the force, ef­
fect, lien, security intsrsst, or chargs of this Pledge 
Agreement as to ths Collateral not expressly rslsaasd, and 
this Pledge Agreement shall continue as a f i r s t and prior 
lisn, privilege, end charge on a l l of the Collateral not ex­
pressly released until a l l the Obligations sscured hereby 
have been paid or performed in f u l l . Any future assignment 
or attempted assignment of the interest of Company in and to 
any of the Collateral sball not deprive Agsnt of ths right to 
sell or otherwise disposs of or utilixs a l l of ths Collateral 
as above provided or necessitats the sale or disposition 
thsrsof in paresis or in ssvsralty. 

11. No Waiver. No delay or emission on thc psrt of 
Agsnt in sxercising any right hereunder ahall operate as a 
waivsr of any such right or any other right. A waiver on any 
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ont or nert occasion* shall not bs construed as a bar to or 
weiver of any right or remedy on any futura occasion. Tha 
remedies of Agsnt hereunder are cumulative, and the exercise 
of any ons or nora of ths remedies provided for herein shall 
not be construed as an election or aa a waiver of any of the 
othar remedies of Agent provided for herein or existing by 
law or otherwise. 

12. Llaltation on Agent's Duty ln Rsspsct of Collater­
a l * Neither Agent nor Secured Partiea shall have ahy duty as 
to any Collateral in their possession or control or in the 
possession or cr -rol of their agenta or noainees or aa to 
•ny incone thereon or es to the preservation of rights 
againat third parties or any othar righta pertaining thereto. 

13. Peloaee of Lien. 

A. This Pledge Agreeaent and the pledge and 
privilege created hereby shall continue in full force and 
affect until such tiae as s l l of the Obligations have been 
fu l l y paid off and discharged in accordance with the re­
apectlve terms thereof and Coapsny has well and truly per­
foraed all of the covenants contained herein and in any other 
instrunent now or hereafter delivered by Company to Agent or 
Secured Parties securing or relating to the Obligations snd 
upon the ternination hereof as stated ebove, this Pledge 
Agreeaent shall ba releassd in due fora, at Coapany'a ex­
panse. 

B. Xf Coapany ls not in default hereunder or in 
tha Loan Agreeaent or in any other instrunent now or here­
after delivered by Conpany to Agent or Secured Parties se­
curing or relating to the Obligations, Conpany shall be en­
title d to partial releass of this Plsdgs Agreement in ac­
cordance with tha teras of the Loan Agreeaent. 

14. Notices. All notices, requests, dsaands and other 
coaaunicatlons required or peraltted to be given hereunder 
ahall be deea id to heve been duly given or aade when 
delivered or when depositsd in ths a a i l , f i r s t class postage 
prepaid, and addressed: (1) if co Agsnt, to Trust Administra­
tion - Worldwide Bank of America - World Headquartera Build­
ing, 555 California Street, San Francisco, Cslifornis 94104, 
Attsntioni Lawrence E. Mcrhein, Executive Vice President, 
Trust Adninistration - Worldwide; and (11) if to Coapany, to 
Poshay Tower, Ninnsapolis, Minnesota 55402, Attention: 
Darrell J. Egectson, Executive Vice President - Corporate De­
velopaent, or at sueh othar address ss asy hsvs bsen fur­
nished in writing for such purpose by Conpany or Agent. 
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15. Severability. Zf eny provision or provisions of 
thie Pledge Agreenent ere found to be void or unenforceable, 
the remaining provisions of this Pledge Agreenent shall 
nevertheless be binding, and this Pledge Agreenent shall be 
enforcesble as i f the void or unenforceable provision or 
provisions had not been Included. 

16. Successors end Assigns; Governing Law. This Pledge 
Agreenent and a l l obligations of Conpany hereunder shall be 
binding upon tha successors and assigns of Conpany, and shall 
inure to the benefit of Agent and its successors and assigns 
and the Participants and their successors and assigns. This 
Plsdge Agreenent shall be governed by, and be construed and 
interpreted in accordance with the laws of ths State of 
Louisisne. The Obligetions secured hereby, including without 
limitation, the Notes and Additional Interest, have been and 
will be created pursuant to the Loan Agreenent which was 
executed and delivered in the State of Minnesota; i t being 
the express intent and agreenent of Conpany, Agent, and 
Secured Partiea that the Obligations are to be construed and 
governed in accordance with the laws cf the State of Minne­
sota. 

17. Further ZndennlfIcation. Conpany agrees to pay, 
and to save Agent And Secured Patties harmlees from, any and 
all liabilities with respect to, cr resulting from any delay 
in paying, any and all excise, sales or other taxes which may 
be payable or deternlned to be payable with respect to any of 
the Collateral or by Company in connection with any of the 
transactions contemplated by thia Pledge Agreement. 
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XM WITNESS WHEREOF. Company and Agant hava aach 
caused this Pladga Agraamant to ba axaeutad by its duly au­
thorised signatory on ihe date f irst set forth above in the 
presence of tha undar signed competent witnesses. 

WITNESSES I APACHE CORPORATION 

BANK OP AMERICA NATIONAL TRUST 
AND 8AVINGS ASSOCIATION, BS 

ENT 



STATS OP A 
soa. 

On thle day of April , 1982, before me appeared 
6. C. Benn, to me personally known, who, being by ny duly 
a worn, did say that ha i a the Vice Presidsnt of APACHE 
CORPORATION and that tha foregoing instrument was signed on 
bm half of said corporation by authority of i t s Board of 
Diractors and said Appaarar acknowledgedsaid instrunent to 
bm the free act and deed of said cor^rasion. 

NCTAR> PUBLIC camn i 

STATE OP /^h^Mi^ 

On thia 
SH 

being by me du of BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, 
and that the foregoing .'nstrument was signed on.behM;! of 
said corporation by authority of i t s Board of Diractors and 
aaid Appaarar acknowledged said instrunent to be the free 
act and deed of said corporation* 

WITNESSES i 

day of April , 1982, before me appeared 
, to me personally known, who, 

did say that ha i s trie",Vies Presidsnt 

NOTARY PUBLIC 
-^N TSODV L U LSI AO $ 

"5?V, f i MOUr.T P.'9UC-«iH«»0Tfc 
|*%B7 HENNEPIN COUNTY 
| Sy Connlwoa l & m Ott. a . I t n I 

27 



c 

STATE OF 

day of A p r i l , 1982, boforo mo appaarad 
, to ma parsonally known, who. 

being by ns duly swom, did say thatsho i s tha _ 
Of BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, 
and that tha forsgoing instrument was signed on bahalf of 
aaid corporation by authority of i t s Board of Diractors and 
aaid Appearsr acknowladgad said instrument to be tha free 
aot and deed of aaid corporation. 

4- 5L 

M >c— t" n f t i' g K* > 
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EXHIBIT A 
TO 

PLEDGE AGREEMENT 
FROH 

APACHE CORPORATION, AS •COMPANY" ^ _ 
TO 3 «*° 

BANK OP AMERICA NATIONAL TRUST AND SAVINGS ASSOCJAJTSSN ^ - »"H 
AS "AGENT" FOR AND ACTING ON BEBALF OF S r 7 * - 1 

THE PARTICIPANTS REFERRED TO THEREIN — • -
T "-" o 
x - «• -
t / — j p » 

* rn 
r* >"-• c o t**1 

whenever reference i s hereinsfter mede to en instrument, 
such instrument ehall be incorporated herein for purposes 
of furthsr dsscript ion. 
PART I 

A l l of Company's undivided interest and mineral 
leasehold estate in and to those certain Oi l and Gas Leases 
of submerged lands granted, pursuant to the Outar Continental 
Slielf lands Act, by the United States of America, as lessor, 
by and through the Manager, New Orleans OCS Off ice , Bureau 
of land Management, i t s authorized o f f i cer , to Shell Oi l 
Company, Flor ida Exploration Company, Fluor Oi l and Gas 
Corporation, Crown Central Petroleum Corporation and Company, 
as Lessss, de ta i l s of which Leases and of the submerged 
lands affscted thereby being as followsi 

1. Oil and Gas Lease •OCS-C 4901, s f f s c t i v s December 1, 
1981, affect ing a l l of Block 28, Main Pass Arsa, as 
shown on OCS Leasing Map, Louisiana Map #10. 

2. Oil and Gas Lease #OCS-G 4900, s f f sc t ive Decamber 1, 
1981, affect ing a l l of Block 27, Main Pass Area, as 
shown on OCS Leasing Map, Louisiana Map #10. 

3. Oil and Gas Lease tOCS-G 4749, effective September 1, 
1981, affect ing a l l of Block 94, West Cameron Area, as 
shown on OCS Leading Map, Louisiana Map #1. 

4. Oil and Gas Lease tOCS-G 4763, effect ive September 1, 
1981, affect ing a l l of Block 296, West Cameron Area, 
West Addition, aa shown on OCS Leasing Map, Louisiana 
Map #1A. 



( 

5. Oil and Gas Lease tOCS-G 4762f e f fect ive September 1, 
1981, affect ing a l l of Block 287, Weat Cameron Area, 
West Addition, as shown on OCS Leasing Map, Louisiana 
Map f l A . 

Without l imiting ths foregoing. Company warrants and ropre­
eents that i t owns a i undivided leasehold interest in the 
aforesaid Leases of 7.39645% and i s entit led to a net 
revenue intereat of 6.163667% of the production the re frora. 

PART I I 

A l l c f Company's undivided interest and mineral 
leasshold estate in and to those certain Oj 1 and Gas Leasss 
of submerged lands granted, pursuant to the Outer Continental 
Shelf Lands Act, by the United States of America, as Lessor, 
by and through the Manager, New Orleans CCS Off ice , Bureau 
of Land Management, i t s authorized o f f i c e r , to Shell Offshore 
I n c . , Florida Exploration Company, Fluor Oi l and Gas Corpora­
t ion , Crown Central Petroleum Corporation and Company, as 
Lessee, deta i l s of which Leases and of the submerged lands 
affected tharaby being as follows: 

1. Oil and Gas Lease •OCS-G 5044, effect ive April 1, 1982, 
affecting a l l of Block 259, Ship Shoal Area, South 
Addition, as shown on OCS Leasing Map, Louisiana Map #5A. 

2. Oil and Gas Lease tOCS-G 5052, ef fect ive April 1, 1982, 
affecting a l l of Block 83, South Pass Area, South and 
East addition, as shown on OCS Leasing Map, Louisiana 
Map #9A. 

3. Oil and Gas Lease fOCS-G 5047, effect ive April 1, 1982, 
affecting a l l of Block 25, South Pelto Area, as shown 
on OCS Leasing Msp, Louisiana Map #6. 

4. Oil and Gas Lease tOCS-G 5008, effect ive April 1, 1982, 
affecting a l l of Block 120, High Island Area, East 
Addition, as shown on OCS Leasing Map, Texas Map #7A. 

Without l imiting the foregoing. Company warranta and repre­
sents that i t owns an undivided leasehold interest in the 
aforesaid Leases of 7.39645% and is, entit led to a net revenue 
interest of 6.163667% of the production therefrom. 
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PART I I I 

Without l imiting tha description* in Parts I aud I I 
abovs, thsrs i s expressly included in this Exhibit X a l l 
r i g h t , t i t l e and interest (including o i l , gas and mineral 
leasehold interests , royalt ies , overriding royalt ies , net 
p r o f i t a interests, contract rights and reversionary i n t s r ­
s s t s ) owned or held by Conpany or to which Company i s 
s n t i t l s d in or to any and a l l of the properties identified 
and described in Parts I and I I above. References herein wo 
aaid properties are without l imitation as to depth, zone, 
formation or substance. There i s also exp-.essly included in 
t h i s Exhibit A, a l l futvre interests anc? rights which Corapany 
may hereafter acquire ox to whic.i Company may become entitled 
i n or to the submerged lands described i r Parts* I and I I 
abova. 

PART IV 

Without 1 in i t i o? the descriptions in Parts I , * i 
and I I I above, there i s e..crassly included in this Exhibit A 
a l l right, t i t l e and interest owned cr held by Company or to 
which Conpany i s ent i t led in and to any and a l l of the 
platforms, o i l wal la , gas well:*, and o i l and gas wall sup­
p l i e s , machinery, derr icks , buildings, flow l ines , tanks,' 
casings, Christmas trees, tubing, rods, pipes and f i t t ings , 
meters, separators, treaters , compressors, PUM^S, tools, 
va lves , gauges and equipment and appurtenances of every sort 
and character now or hereafter rlaced on *v:« properties 
described hereinabove in Part'. I and Ti o i tnis Exhibit A, 
intending without part icular enumeratV.n thereof to include 
each, a l l and every item of personal iv:oerty, and each, a l l 
and every item of property now or nerr< fter attached to the 
rea l ty and situated on a l l or any part f the lands described 
and enumerated ebove, including o i l ir storage, not yet 
ao ld . 



3/29/42 
(Louis iana) 

EXHIBIT B 
TO 

PLI "GE AGREEMENT 
FROI! 

APACHE CORPORATION, AS "COMPANY" 
TO 

BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, 
AS "AGENT" FOR AND ACTING ON BEHALF OF 

THE PARTICIPANTS REFERRED TO THEREIN 

NONE 

D I M 



uV ' j S S ? S SUPPLEMENT TO PLEDGE AGREEMENT 

. > / : ~ • ^ ! ' 
|Tj*i j l» F i r s t Supplement to Pledge Agreem* it dated es of 

January^; 1983, male by Apache Corporation, a corporation or­
ganized and e> 1stino under the lawa of the Stata of Delaware 
("Company"), wuoaa .^dress i s Foshay Tower, Minneapolis, 
Minnesota 55402, and Bank of Arerica National Trust and Savings 
Association, a national banking association, whose address i s 
555 California S tree t , San Fran :.ieco, C a l i f o m i a 9*. 34, and i t s 
successors and assigns undar O L Se,.-"icing and Agency Agreement 
rafeix-.d co i n tha Pledge Agreenent as defined below ("Agent"), 
aa Agent for and acting on behalf of Bank of America National 
Trust and Savings Association, as Trustee for Trust Numbers 
10330-0, 13374-0, 13375-0, and 14376-0, and Chase Manhattan 
Bank, N.A., aa Trustee for Trust Number ZBM-P-92104, participants 
named in tha Loan Agreement referred to balow ("Participants"), 
and to a l l Persona vho from tima to time hold any of tha Notes of 
Company outstanding under the Loan Agreement (the Participants 
and such othar Parsons being referred to col lect ive ly as herein 
as "Secured P a r t i e s " ) : 

£ £ £ £ £ £ £ S I S * 
WHEREAS, tha Company, Agexw. an5 Participants ha/** 

heretofore entered intt a Loan Agreem anc dated aa of March 19, 
1962 (as i t '*ay from t i i . . r.o t i i ^ ba amended, modified or 
sr opleir.e.;ied. tfi* "Loar. : o-xeemen ") , setting forth the terms 
*n ' condiu or.s of c c . ca i r Loano and Optional Loans which may 
x *• <u\de by tha Participants to tha Coinpany ;o be evidenced by 
Sotes as mora s u l l y described therein. 

f'iERE&S, ea a condition ^i. eee dent to the I n i t i a l Loan 
inder .v.he -oan Agraamant, tha Company executed a Pledge Agreement 

dated at cf March 19, 1982 mada by Company in favor of Agent as 
sec iri t> io** Oblige tions to Secured Parties (Vledge Agreement") 
and pl^d^tid C o l l a t e r a l more f u l l y described fn the Pledge Agree­
mant; and 

WHEREAS, tha Vlo&r. Agreement has been recorded in 
tne offices of tha Cl-*rk* C ^urt of Cameron, ?lAquemines, 
Terrebonne, and Verm % lion Pa.T.uhes, Louisiana . s shown on 
Schedule I , attached hereto and • nade a part hereof fnr a l l pur­
poses, and i r tha Un. ted states 1 «partmer..t of tiie Inferior 
Minerals Management iServicv Gulf of Mexico OCS Ragion, Metairie, 
Louisiana, in tha f i l e s maintained for tha leases she a: on 
Schedule I I , attached hereto and made a part hereof for a l l pur* 
poses; anr I 



WHEREAS, pursuant to tha terms and provi*.'ons of 
tha Plsdgs Agraamant, tha Company haa agreed to execute and 
dev. i ver any and a l l additional instruments as may br*. requested 
by Agent to identify any addi t i r .al Coil'.teral which subject 
to-the Pledge Agraamant and intended to oe included tharein 
pursuant to the Pledge Agreement and tlte Loan Agreement, in ­
cluding, without limitation, items of after-acquired Collateral; 
and 

MHERJSAS, the Participants, of even data herewith, are 
t i wincing funds to the Comp my incident to an Acreage Closing 
azvV.r the Loan Agreenent and the Agent hae requested the Company 
; j execute this Supplement to the Pledge Agreement for tha 
pvurpose of • dentifying additional F'n*»nced Leasehold Interests 
formin 1 portion of the Collatr* , 

hOW, THEREFORE, in consideration of the premise^ aid 
in crder to induce tha Participants to advanca a portion of tha 
Loans provided for under the Loan Agreement and for other good 
and valuable consideration, tha receipt of which is hereby 
acknc*'.edged, cha parties hereto agree as followst 

1. Defined Terms. As uaed in this Supplement, 
teras defined ahall have the meanings given t ..am 
in th* Pledge Agreement whan uaad herein, unit «* 
racl* verm* ara otherwiss defined herein. 

2. Description of Additional Collateral. 
IM collateral security for the prompt and complete 
payio'int ard performance when due of a l l the Obliga­
tion;' up to a maximum amount or limit of v600,000,GOO.OO 
mid in or vie v to induce the Farticipanta to ad "ance a 
pcr..*?n of tha Loans to tha Company in accorda. ee with 
the terms o'l tha Loan Agreement, the Coinpany hereby 
pledges to Secured Parties, acting by and through Agant 
subject to tha terms, conditions, and provisions of 
ths Plod.a Agreement, an undivided percentage equal to 
tha Co'.V:\tarftl Interest in and to tha Collateral arising 
fron or edi t ing to ths additional Financed Leasehold 
Interests daacribad in Exhibit "A" attac: ed hereto and 
nade a part hereof for a l l purposes (the "Additional 
Collateral") , and Company and Agant hereby amend tha 
Pledge Agreement by adding the adclitioiral Financed 
Leasehold In. erases described in Exhibit "A" attached 
hereto, to th* Financed Leasehold Ir.terests described 
if. Exhibi -. "i " attached to the Pledge A<r eenent as i f 
Exhibit ' A" attached hereto hid keen attacned to tha 
:ledge Agraame.nt at the tima of i.tn execution and delivery. 



2. Rat i f icat ion and Continuation. Tha Pledge 
A'.reeme. u~," together with the Additional Col la tera l 
end addi i . i oral Financed Leasehold Interests which ara 
subject Lhcreto and included therein pursuant to this 

"~ Supplement, i s hereby r a t i f i e d and continued as being 
. in f o i l forct and sf # e«*t for a l l ourpo .es in accordance 
with' ths t erm and conr i t ions t lvcein set forth and a l l 
representation?, *arra ities and covenants mada by tha 
Conpany the reu: -i-.axi exter.d to and encompass ths 
Addi t ional CollatoraI and additional Financed Leasehold 
Interests for a l l intones and purposss as i f the same 
were or ig ina l ly a portion of the Col la tera l and Financed 
Leasehold Interests s p e c i f i c a l l y described and sat forth 
in tha Fladga Agreement ri.? it* . h ibi t "A" thereto. 

4. /v Company and Agant furuuer amand the Pledge 
Agreemant by changing tha address for .notices and 
payments to the Agent as sat forth in Paragraph 3 A of 
tha Pledge Agreement to read aa follows: 

Bank of America National Trust and 
Savings Association, 555 Cal i forn ia 
Street , San Francikcc, Cal i fornia 
94104, Attention. John ? , Sheahy, 
Senior Vice President, ? r » s t 
Administration - Worldwide. 

Company and Agent * ithorize and direct the Clejks of 
Court for the Parishes of Carwon, Plaquemines, Terrebonne, 
and Vermilion, Louisiana, to note in the margin of the i n ­
scription of the Pledge Agreement in their record.., the exe­
cution of t h i s Supplsmsnt. 

IN WITNESS WHEREOF, Company and Agwnt have each cauaed 
this Supplement to Pledge Agreemant to be erouted by i t a duly . 
authorize a .«. rnatory on the date f i r s t set f :>rth above in tha 
presence of 'uie undersigned competent witnesses. 

WITNESSES: APACHE ^ P O RATION 

/ j i Darrai l J. 'Egertson, Vice 
~ J President COMPANY 

BANK OF AMERICA NAT ION AJ. TRUST 
AN'J SAVINGS ASSOCIATION, as Agen' 

y^MV) v T ^ P r e s i d e i i t y 



"1 

By: 
if**' A • 
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STATE OF MINNESOTA 

COUNTY OF HENNEPIN 

On t h i s 10thdsy of January, 1983, bafora ma appaarad 
Daxral l J . Egertson, to mo parsonally known, who, being bv me duly 
swom, did say that ha i s the Vice President of APACHE ' 
CORPORATION and that the foregoing instrument was signsd on 
bahalf of said corporation by authority of i t s Board of 
Diractors and said Appearer acknowledged said instrument to 
bm tha free act and deed of said corporation. 

trXTRESSESt TRESSES: ^-^^ 

TWOY L ULSTAO 
~ * ^ ) NOTARY PUBLIC-Mil!NESOT 

HENNEPIN COUNTY 
Sy Ummmmm { m m Om, X , I B S 

•VWWN*WVVVVVVWV»VWVVVVW\VVVV vw • 

STATE OF ChXLi FQgAji^ 

Darrel l J . Egertson 

On thia 

i, did saj 

r u j , 
11 day of January, 1983, before ma appeared 

_«=____™-_m, - to me personally known, who, being by 
iuly • worn, did say that ha i s the^Vice Preeident of BANK OF 

AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, and that the 
foregoing instrument was signed on behalf of said corporation 
by authority of i t a Board of Directors and said Appearer 
acknowledged sa id instrument to ba tha free act and deed of 
aaid corporation. 

CCjTNESSES: 

OFFICT AL SEAL 
LILLIAN D CAFFHLATA 

c r ^ a r PUBLIC • CALIFORNIA 

SMI FRANCISCO COUNTY 
Of exam, upfca IM % 

HN P. SM*"! 
VICE PRESIDENT 

- 5 -



STATi OF dA^roe^flr 

. . On thla U day of January, 1983, bafora na appaarad 
M n U X l ^ T S J C H ' f f i . . to ne peraonally known, who, being 
by na duly sworn, did say that ha i s tha A<ci<LT-A*JV- v/iCfe 
Of BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATI0N7 
and that tha foregoing instrunent waa signed on bahalf of 
•n ld corporation by autbority of i t a Board of Diractors and 
•nld Appearer acknowladgad said instrunent to be tha fraa 
net nnd deed of aaid corporation. 
W I T N E S S E S : 

OrVfCtAL SEAL 
OIL!AN 0 CAFFERATA 

K?T**t PUBLIC - CALIFORNIA 
SMI ravtcisca CTQKTY 

lty n w . ugtm SM I* UM 



Schedule Z 

CJUgROH PARISH. LOUISIANA 

' Mortgage Raeord Mo. 101, P i l e Munber 17S232 

B M B B S B PARISH, LOUISIANA 

Mortgage Book 119, Fol io 289, Entry Mo. 10S 

TgRCTBCjOT PARISH. I^UISIAHA 

Mortgage Book 576, Entry Nunbar 677635 

VHBMXLION PARISH, LOUISIANA 

Mortgage Book Entry Nunbar 8300064 



Schsdul* ZI 

Ths f l l s s maintained by thc United Statss Dspartmsnt 
of thn Interior Minerals Managenent Service Qulf of Mexico CCS 
Region, Metairie, Louisiana with reference to thn following 
leases: 

Leases ocs-G 4762 
OCS-G 4763 
OCS-G 474S 
OCS-G 4900 
OCS-C 4901 
OCS-G 3008 
OCS-G 3044 
OCS-G 3047 
OCS-G 3032 
OCS-G 3193 



EXHIBIT -A 

A l l of Company's undivided interest nnd mineral 
leasehold estate i n and to that certain O i l and Oas Laaaa 
of submerged landa granted, purauant to the Outer Continental 
Shelf Landa Aet, by the United Statee of America, as Lessor, 
by and through tha Regional Manager, Gulf of Mexico OCS 
Region, Minerals Management Sarv ica , i t a autborisad of f loor , 
to Shall Offahora I n c . , Florida Exploration Company, Fluor O i l 
and Oas Corporation, and Company, as Lessee, detai ls of which 
Lease and of thm submerged landa affactad tharaby being as 
followai 

O i l and Gaa Leaso fOCS-G 5193, e f fect ive 
January l , 1983, ef fect ing nTl/4 NE1/4; 
E l / 2 NWI/4 KB1/4; S l /2 NEI/4; E l / 2 SE1/4 
NWI/4; L l / 2 NE1/4 SW1/4? S l / 2 SW1/4) 
SE1/4 of Block 226, OCS Leasing Map, 
vermilion Araa, Louisiana Map No. 3. 



• " * r * k y cert i fy t h a ! ! " • • I t • I n i * mmi c * * t * * t c a t * af an l * * i n im*» t 

•I >*<*«4 i-. th« M . . » • • ! • M«nag*m«nl Salvia*. Quit * l M**K* OCS 

Nat ion. Imp* o t l i t * Building, 3301 North C a u l * * * ; St . * . , 

M i t a i i i * . L*^|»ianj 7tiOIO. tn i ama numbar OCS-0. 
t o n i . U u 
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