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LT GARLE. JWAL,

 BEST AVAILABLE .~

JAacksSON & WaLKER, LLPE
TATTOANLYS AND COUNSELORS |
B MAIN STREET gk
: SUITE 803G o M sl
L DALLAS, TEXAS 762023797 TR W s
L TRLEL23-388 ¥ i gE3e00n s At L HOUST W

A CFGAT WORTH
TELLCOHIER. 12 ‘ar B, B827

' Om”gim / ‘

1201 Elmwood Patkwhy . o b Shal W s LGN R
New Orleans, Louisiana 70123
" Attn: LaNelle Boehm

'Re: OCS Lease Nos. 7847, 7849, 7856, 5572, 6868, 5357, 7834, 7835, 3996, 9591,
9502, 10809, S659, 5704, 5705, 7814, 6825, 9721, 4834, 4809, 11921, 11922,
6767, 1252, 5618, 9614, 4103, 5411, 9508, 5016, 10602, 11849, 10738, 10791,
8671, 11838, 7738, 5415, 6390, 6398, 6397, 6847, 6845, 9104, 6202, 6203,
. 6059, 6048, 5171, 6052, 10705, 9109, 8562, 5986, 9109, 7279, 6164, 6167,

~ Dear Ms. Boshm:

' Enclosed please find original Special Powers of Attomey executed by and between
Ridgewood Energy Equity-Income, L.P. and Hall-Houston Oil Company dated October 13, 1992
(the "Special Power") for filing in connection with each of the leases above referenced. 1 have
included separate documents for each lease file, together with a check in the amount of $1500.00

" to cover filing fees. : o, s : :

: Please execute below acknowledging the filing of the Special Powei i connection with
‘each of the leases listed. Upon execution, please return a signed copy. topathe: with 2 receipt
~of filing in the enclosed self-addressed, stamped envelope. i

©sawawTOmn L
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If there are any questions, please do not hesitate to call me collect.

very truly yours,
)‘i ¢ §u ' p Ly -}‘7“;) t
Kelly D. Dishman
Legal Assistant
kdd
enclosures

cc: Kimberlee K. Rozman

Filed this 20thday of
October, 1992.

MINERAL MANAGEMENT SERVICE

w el Db it

Name:__La Nelle Boehm
Its: Supervisory Mineral Leasing Speciaiist
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MEERALS MANAGEMENT SLAVICE
LEALING & ENVIRONMERT

SPECIAL POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that Ridgewood Energy
Equity-Income, L.P., a Delaware limited partnership having its
principal executive offices c/o Ridgewood Energy Corporation, 947
Linwood Avenue, Ridgewood, New Jersey 07450, has executed this
Special Power of Attorney (the "Power"™), and that Hall-Houston 0il
Company, a Texas corporation, has agreed to act as attorney-in-fact
hereunder, all as follows: .

DEFINITIONS

"affiliate" - as to any entity, a second entity that is controlled
by, is under common ccntrol with or controls the first entity or
that is an employee or agent of the first entity.

“"Bank" - Chemical Bank, a Ne~ York banking corporation, which is
successor to Manufacturers Hanuver Trust Company.

"Ranik Obligations" - the obligations of Ridgewood evidenced br “ae
Ridgewood Credit Agreement; by the Credit Agreement, ated as of
Avgust 15, 1991, among the Bank, Ridgewoci and Edisto e£xploration
& Pyroduction Company; and b5y the security documents executed
pursuant to those redit agreements.

"pDissolution Agreement" - the Dissolution Agrezment, dated March
22, 1991, as amended by (a) the First Amendment to Dissolution
Agreement, dated as of June 28, 1991, by a'd among HHO, HHOC, Hall-
Houston Operating Company, Edisto Rescurces Corporation, NRM En=argy
Company, L.P., NRM Operating Company, L.P., Ridgewood, and the
shareholders of HHOC, and (b) the Second Amendment to Dissolution
Agreement, dated effective as of July 31, 1931, by and among HHO,
HHOC, Mall-Houston Operating Company, Edisto Resour =s Corporation,
KRM Energy Ccmpany, L.P., NRM Operating Company, L.P., Ridgewood,
and the shareholders of HHOT

"Dissolution Documents™ - the Dissolution Agreement and the
Redemption Agreement.

"Gas Content" -~ as defined in the First Amended and Restated
Partnership Agreement of HHO, dated as of January 18, 1989.

"Guarantcr Consent” - the Guarantor Consent dated as of October 1,
1992, executed by HHOC in favor of the Bank.

"HHO"™ - Hall Houston Offshore, a Texas general partnership that is
now known as Edisto Exploration & Production Company.

"HHOC" - Hall Houston 0il Company, a Texas corporation.

"HHO” Guarantee" - the Guarantee, dated as of August 15, 1991 and
reaffirmed by the Guarantor Consent whereby HHOC guarantees
44.45488% of the Bank Obligations.

"partnership" - Edisto Exploration & Producticn Company, a Texas
general partnership formerly known as HHO.

"Partnership Agreement” -~ the First Amended and Restated
Partnership Agreement of HHO, as amended by five amendments
thereto, the last of which was dated as of August 15, 1991.

"Property Sale Rights" - the rights granted to HHOC and the
Partnership to cause the sale of all or portions of the Ridgewood
Properties under the Redemption Agreement, Secticn 9.13 of the
Dissolution Agreement, Sections 10.2(g)(ii)=-(iv) of the Partnership




Agreement, and definitions and general provisions of those
agreements relating to the cited sections.

"Redemption Agreement” - The Redemption Agreement, dated effective
as of July 31, 1991, by and among HHO, Ridgewood and HHOC.

"Ridgewood" - Ridgewood Energy Eguity-~Income, L.P., a Delaware
limited partnership.

"Ridgewood C-edit Agreement" - the Amended and Restated Credit
Agreement, coted as of October 1, 1992, among Ridgewood, the
Partnership and the Bank.

"Ridgewood Properties" - all properties held in the name of the
Partnership, HHOC or NRM Operating Company, L.P. (including legal,
beneficial and other interests) distributable to Ridgewood pursuant
to the Dissclution Documents and related documents, other than
shares of stock of HHOC. Substantially all cof the Ridgewood
Properties are listed on Exhibit A attached hereto; previded;
however, that a counterpart of this Power that is recorded in any
particular jurisdiction need only describe on Exhibit A those
Ridgewood Properties that are located in or subject to the
recording reguiremencs of the particular jurisdiction.

RECITALS

WHEREAS, pursuvant to the Partnership Agreement establishing
HHO (as the same has been amended from time to time) and furthar,
pursuant to the Dissclution Documents, Ridgewood was reguired to
satisfy on a several basic its pro rata share of HHO's indebtedness
to the Bank without recourse tn KHOC or other partners of HHO and
without recourse to the pro rata interests of HHOC and other
partners in HHO's properties; and

WHEREAS, the Bank did not allow Ridgewood to comply with the
requirement referenced in the preceding paragraph and as a result
thereof HHOC was required to execute the HHOC Guaranty; and

WHEREAS, the Bank and Ridgewood have reguested that HHOC
reaffirm the HHOC Guaranty; and

WHEREAS, pursuant to the Par‘nership Agreement and the
Dissolution Documents the Partnership and HHOC hold the FProperty
Sale Rights, exercisable upon certain terms and conditions, to sell
or cause the sale of the Ridgewood Properties to satisfy the Bank
““"igations if Ridgewood is unable to satisfy the regquirement

~2renced in the first recital above; and

WHEREAS, Ridgewood has reguested that HHOC permit the
conveyance of record title te the Ridgewood Properties to
Ridgewood; and

WHEREAS, sucn conveyance will render the Property Sale Rights
substantially ineffective; and

WHERERS, HHOC hLac agreed tc permit the conveyance of record
title to the Ridgewood Properties and to reaffirm the HHOC Guaranty
cn the coendition that Ridgewood grant this Power to HHOC by which
HHOC has the right to sell the Ridgewood Properties in the event
HHOC's liability under the HHOC Guaranty is not terminated by a
certain time;

NOW, THEREFORE, for good and valuable consideration, including
without limitation the execution of the Guarantor Consent by HHOC,
the ccnveyance by HHOC of title to certain of the Ridgewood
Properties to Ridgewood, the consent of HHOC to the conveyance by
the Partnership and NRM Operating Company, L.P. of title to certain
other Ridgewood Properties to Ridgewood and the rights acquired by




HHOC  hereuncer, the <receip: and sufficiency of wnich is
acknowledged and confessed, the parties agree as follows:

2. Power 3 srornev. Ridgewood hereby irrevocably
constizutes HHOC as 1ts true and lawful attorney-in-fact with full
power and authority in the place and stead of Ridgewc:d and in
Ridgewood's name or in its own name, for the purpcses de.cribed in
and subject tc the [ rovisions of this Power.

1.1. HHO. 's -ights and authority under this Fower and any
other rights that it mnay have with respect to the sale o©of the
Ridgewnood Provertiss - .70 become exercisable on and after, but not
refore the 120%L cay Lol *L,wmu the effective date cf any demanc by
th: Bank to pay anyv amount under the HHOC Guaranty unless prior teo
that day (a) Ridgewood har. caused HHOC to be fully and completely
re .eased in «Ti” .ng by the Bank from the HHOC Guaranty or (b)
Ridgewood has & .31 led th: Bank Opligations in full so that HHOC
has no liebility .-=rounder.

1.2. H/OCL shell nave the following rights and authority
under this Powe:r:

{(a) t2 enter upon the Ridgewood Properties or any part
therecf and taks extlusive custody (exclusive against Ridgewood as
well) thereof;

{p} to sell or transfer the Ridgewood Properties, cor any part
therecf, to any person or persons on sucn terms and conditions as
HHGCC, in its sole & .scretior, Ceems tC De reasonable under the
circumstances. rezciynizing, among other thincs *“he economic
compulsicn fus BT to (11 the Ricoewdod Prope. .28 for ocash
before paymernt i. cdue 1.cder the HHOC Guaranty, but subject <to
section 1.3 in che case of 2 ssle or ‘ransfer to HHOC or its
hffilinmtes;

{€) to ot for. aeppear for, perform any and all acts and
exec.ce -n bera.f cf Ridgewosd any and all documents, lnsTtruments
or pap finclwiing without limitation contracts of sale, deeds,
assign "y Ppurchase agreements and ¢ y other documents of
whatsoev.. nature' in connection with the sale or transfer cf the
Ridgewood Frupert:es or any part therecf and that are necessary or
appropriate to cocrsummate transactions authorized by this Power
and

fd) to de and perforrm any and a2ll acts and things whatsoever
reguisits and necessary to be done in order to exercise any right,
obligetion or SULnority granted to HHOC in this Poue-, as HHOC may
a=vermine in its socle discretion, as fully and to all intents and
pui, -5 as Ridgewood might or could do if personally present.

1.2. HHOC shall not effect a sale or =ransfer cof any
§ ugewood Property to HHOC or an Affiliaste of HHOC unless either
ta} Riogewdod has approved the transactic 1n writing cr (b} if the

#'idgewcod Property is an interest in an __. or naturzl gas leace,
".e ™vrchaser or transferee has peid at least $.50 per thousand
Sw 1o eat of datural gas (or oil computed at the rate of iC, 00D
Bl -« vf gas per barrel of cil) based upon the Gas Content (as
& ¢ -ves; of the Hidgewood Properties scld or transferred as
dete.: .ned by the most r:cent independent engireers' reserve report

receivad vy Ridgewood and provided to HHOC in respect cf those
Ridrewood Properties (less any production therefrom zs shown on the
operator's records from the date as of wiich the reserves
information was prepared tc the ffective date cf the sale or
trawsfor), minus future capital wxpenditures reflected in that
resrTye repert and attributakle o the Ridgewood Properties. A
purchaser under this section 1.3 shal. ecguire title to the
Ridgewoot Properties s purchased :*ea af any rights of redempticn
iw Ridgewcod.



1.4. The rigats of sale or transfer under this Fower shall not
be exhausted by any cne or more transactions. Other or successive
sales may be made until all of the Ridgewood Properties have been
sold or until the Bank Obligaticns have been fully satisfied.

1.5. This Power is coupled with an interest and shall remain
irrevocable until terwinated in accordance with <this section
1.5. This Power shall terminate when the Bank Obligations have been
satisfied in full (other than through payment by HHOC) or when the
Bank's rights under the HHOC Guaranty shall have been terminated by
a written instrument executed by the Bank prior to payment of any
amount under the HHOC Guaranty by HHOC.

1.6 &All proceeds of sales or <transfers of Ridgewood
Properties under this Power shall be applied in the fgllowing
order: £first, tc pay or reimburse HHOC for all necessary or
appropriate expenses incurred to effectuate the sale of the
Ridgewood Properties, and second, toc satisfy the Bank Obligations.
Any remainder shall be paid to Ridgewood.) Income from the
Ridgewood Properties earned while HHOC is in custedy of <the
Ridgewood Pruperties shall be applied as provided by the Ridgewood
Credit Agreement.

2. B L ' wars A ¢ Rid )

2.1. Ridgewood (a) is a limited partnership that has been duly
orgznized and is validly existing and in good standing under the
lavs of the State of Delaware and {b) has all partnership powar and
authority necessary to own its assets and to carry on its business
as now conducted and as proposed to be conducted.

2.2. The execution, delivery and performance of this Power are
within Ridgewocd's partnership powers and have been duly authorized
by all necessary acticn, veguire no act:on bv or in respact of, or
£iling with, nor coes it constitice a dezfault under, any provisicn
of spplicable law, rule or regulation or of thes Certificate of
_imited Partnership or the Lipited Partnerihip Agreemsnt of
Fidgewood or of any judgment. injunction, crder, decree or material
agreement binding upon Ridgewnod or any of its assets.

2.3. This Power constitutes a valid and binding agreement of
Ridgewood enforceable in accordance with its terms e.cept as
enforceabllity thereof may be limited by bankruptcy, insclvency or
similar laws affecting creditors' rights generally.

x {9 Exculpation. The rights or authority conferred on HHOC
Ey this Power are solely 1> protect EN0OC's interests except as
expressl; provided by th.s Power. HHOC is not opligated to
exercise all or any of the rights or authorities granted py this
Power at any time or from time to time. HHOC shall be accountable
orly for amounts that it actualiy receives as a result of the
exercise of its rights under this Power and neitn- "10C nor any of
its officers, directors, employees and agents sl...l be liabkle to
Ridgewood for any act or fazilure to act under this Power other than
for its own gross negligence or willful misconduct. KHOC shall not
be liable for its own negl.gence {other than gross negligence),
HHOC shall not be lisble tc Ridgewood for its entry or that of
another person pursuant to HEOCM's rights under this Power on the
Ridgewood Properties or Ior an obligation, liability or camages
incurred in the management or operation of the Ridgewood Properties
under this FPower, HHOC shall ke entitlad to reimbursement for
expenses reasconably incurred by it in the performance of its duties
hereunder fror the income earned from the Ridgewocod Properties or
the proceeds of sale.

4. Waivers. Ridgewood hereby expressly waives, to the full
extent permitted by applicable law, any and all rights or
rivileges of marshalling of assets, sale in inverse order of
alienation, nctices, appraisements, redemption uné any other




prereguisite in the event cof salie of the Ridgewocd Properties, or
any part thereof, by HHOC under this Power.

LA Haiver bv C. HNc cource of dealing on the part of
HHOC, its officers and employees, nor any failure or delay by HHOC
with respect to exercising any of its rights or remedies hereunder
shall operate as a waiver thereof nor shall the exercise or partial
exercise on any such right or remedy preclude the exerciue of any
other right or remedy.

€. Further Assurares. Ridgewood agrees to cure promptly any
defects in the executi.n and delivery of this Power and, upon the
~eguest o©of HHOC, promptly execute and delivery all such other
counterparts of this Power or substantially similar counterparts of
this Power as HHOC may request for the p.rpose of obtaining or
preserving the full benefit of this Powe:r and cf the rights and
powers granted herein, including, without limitation, the £iling of
this Power in any Jurisdiction where any of the Ridgewood
Properties are located.

7 Inpvelidity. In the event that any one or more cof the
provisions of this Power shall for any reason be held invalig,
illegal or unenforceable in any respect, such invalidisy,
illegality or unenforceability shall not affect any other provision
¢f this Power or any provision of any other agreement cr dccument
by and between Ridgewood and HHOC.

E. gconstruction. 11 titles or headinys to sections,
csubsect’ons or other divisions of this Power or the exnibits hereto
are only for the convenience of the parties and shall not be
construed to have any effect or meaning with respect t¢ the other
content ¢f such sections, subsections or other divisions, such
other ccntent being controlling as tc the agreement betw2en the
parties hereto. Section, subsection and Exhibit references herein
are to such sections, subsections and Exhikits of this Power,
unless otherwise specified. The words "hereby," “herein,”
*hereof," and "hereunder" whern used in this Power refer to this
Power as a wholz and not to any particular section, subsection or
provision of this Power.

g, Rigphts and Rem-gi tive. +11 rights, powers,
immunities and remedies of HHOC existing and to exist hereunder cr
under any other instruments or at law or in eguity shall be
cunmulative and not exclusive, each of the other. HHOC, shall, in
addition to the rights and remediecs herein expressly provided, be
entitled to such other remedies z: may now or hereafter exist at
law or in equity for enforcing the covenants herein or in the
Partnership hgreement. Regort by HHOC to any right or renedy
provided for in this Power or at law or in equity shall not prevent
concurrent or subseguent resort to the same or any cther right or
remedy.

10. No Oral Modification. Hone ¢f the te:ns or provisions of
this Power mey be waived, amended, altered, supplemented or
qtherwise moRified, altered or amended, except by a written
instrunent erecuted by the parties herete. This Power shall be
Linding upon the successcrs and assigns of Ridgewood and shell
imire to the benefit of HHOL and its successors and assigns.

il. GOVERNINC I SDICTION END VENUE. THIS POWER SHALL
BE GOVERNED BY THE LAWS OF TEXAS AND SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS CF TEXAS WITHOUT REGARD TO
PRINRCIPLES OF THE CONFLICT OF LAKS, EXCEPT TO THE ENTENT THRT THE
LAW OF ANOTHER JURISDICTION IS MANDATORILY APPLICARBLE TC MATTERS
INVOLVING REAL PROPERTY.

. 12. Bights of the Bank. .11 rights, obligations and
authority created by this Power are subject to and subordinate to
the rignts of the Bank under the Ridgewood Credit Agreement and
documents securing the obligations thereunder.

S
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IN W1ITNESE WHEREOF, this Power has been executed by Ridgewonrd
Energy Corporation on behazlf of Ridgewood Energy Eguity-Income,
L.P., this&ai day of October, 1992, and by Hall-Houston 0il
Company on 1s Qalb) day of Octobe- 1992,

RIDGEWCOD ENEPGY EQUITY-INCOME, L.P.

WITKESSES:

By: RIDGEWOOD ENERGY CORPORATION,
its Managing General Partner

Senior Vice President

HALL~HOUSTON CIL COMPANY

By: W‘.‘M

Title: ¥ayne P. Hall

" ; President
Mg Ambrosing
(Print Name of Witness)

215108/d
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STATE OF LOUISIANA L3
S BE.
PARISE OF s

Oon this 3'\." day o©of October, 1992, before me appeared
Dennis P. Spates, to me personally known, who, being by me duly
sworn ,or affirmed) did say that he is the Senior Vice President of
Ridgewood Energy Corporation and that the foregoing instrument was
signed on behalf of the corporation as Managing General Partner of
Ridgewood Energy Eguity-Income, L.P., & Delaware limited
partnership, by the authority of its Board of Directors and that he
acknowledged the instrument to be the free act and deed of the

o Toe g

NOTARY PUBLIC in and for

My Commission Expires:

BONNIE ROSATO TIERNAN - (Printed Name of Notary Public)
A Notary Publee ol Mow Juttey

Ty Tommmnion Eagpdes Tels usly 26, 1998

STATE OF Texas

W

COUNTY foaRI6R OF Mamie

on this jpdfh day of October, 1992, before me appeared
[+ to me personally known who, being by me duly

sworn Y(or affirmed) did say that he is the ; of Hall-
Houston 01l Company and that the foregoing instrument was signed on
behelf of the corporation by authority of its Board of Directors

and that ;gkﬁfzgd E’dhél acknowledged the instrument to be the’
free act and déed of the corporation.

Notary Public in angd for

My Commiszion Expires:

{Printed Nam:z cf Notary Public)




EXHIBIT A

LIST OF LEASES ANT LEGAL DES.AIPTIONS




. MMS Serial No,: 9 Qegrs 5872

‘Date of Laash:' July 1, 1483

‘.'Lessaez ' o e Enxnn oy :ra“»n
ASSIGHED INTEREST: .'5.56132:
pasa::ptinn e

Block 316, Bhip Bneal Arga, aagth additian, ﬂCE .Easing .
Map, Louisiana Map. Ho. 5 A, from the sucface of the
earth to the stzatiqaaph:c equivalent of 5000 feet Total
Vertical Depth, which is the total depth cf the GCS-G
5572 Well No. 2, plus 100 feet for a total of 5003 feet;
less and except the stratigraphic eguivalent of that
interval between 5055 fept and 5430 feet Measured Depth
* indicated on the electric log of the 0C8-G 6572 Hsll

e, 2 ;

Pe.pittes Encumbrances

. Assigic: and Ass;gne# - *_stnnd and agrees that the Assign&d”-»
Inter t is subject to ail otherwise valid and binding agreements
covering the Assigned Interest as qf th ,xaautimn datg na;anf |
including the fellowing: = : f

1-TJ'ﬁ11 terms and provisions -F Gil and Gas Lease:

' 2. Farmout Agreement, dated April 20, 1990, by and hatwmanA
Exxon cgrporatxan and Ha]l—&cu»ton 0il Companyg

.3,~_ Assignment of Gperating Rzgnts dated etfaativa Januarg 1,ﬂ
o 1891 from Exxon Corperatics to Hall-houston 611 Eompmnyh

4. Gffshore Operating Agreement datéd Hay 1 1990;
.. $.. Asnignea 5 propr (onate share nr a 1,00% of E/Bth
; - pverriding royalty lnferest to ualluueustnn ﬂil eﬁmpanYa £
Ermployee Royalty Trust; By :
6. Assignee's proportionate share of a 1.90% of &/vths

averriding rnyalty interest to HRM Operating Cn$pany,f
| R

e
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