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CENTURY OFFSHORE MANAGEMENT CORPORATION

155 EAST MAIN STREET LAKEWAY 1, SUITE 1400
SUITE 200 3900 NORTH CAUSEWAY BOULEVARD
LEXINGTON, KENTUCKY 40507 METAIRLE, LOUISIANA 70002
(606) 253-1300 (504) 832-3750
FAX (606) 233-7471 FAX 504) 832-3760

September ‘7, 1991

SEP 3 0 1991
United States Department of the 'nte ‘or
Minerals Management Service M 3 largenaat Sevios
1201 Elmwood Park Boulevard Loeming: § Eptrommaa

New Orleans, Louisiana 70123-2394

Attention: Ms. LaNelle Boehm
Supervisor, Adjudication unit

RE: SoutCh Timbalier Area
OCS-G 5601, Block 107
Offshore Loulisiana

Gentlemen:

Enclosed plea: 2 find two (2) oric nals of that certain
Assignment of Overriding Royalty Interest, effective September 25,
1991, from Jonathan B. Rudney unto Century 0il Company affecting
the above referenced lease. Upon receipt please return one (1)
date stamped original to the undersigned for further handling.

Please make this instrument a part of your permanent records.
In support of this reguest enclosed i= our Check No. 617 in the
amount of $25.00.

Thank you for your cooperation in this matter and if you
should have any question, please advise.

Sincerely,

CENTURY OFFSHORE MAN:GEMENT CCRP.
;-

Becky Marceaux
Land & Ragulatory Coordinator
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UNITED STATES OF AMERICA ) SEP 30 1991
OUTER CONTINENTAL SHELF | hhl Saviea
lorsig & Eromnmen;
ASSTGNMENT OF OVERRIDING ROYALTY INTEREST

KNOW ALL MEN BY THESE PRESGENTS:

That JONATHAN B. RUDNEY ("Assignor"), domiciled in the State
of Maryland, for and in consideration of One Hundred Dollars
($100.00) and other good and valuable considerations, the receipt
and sufficiency of which is acknowledged, does hereby grant,
bargain, sell, convey, transfer, assign and deliver his following
separate property unto CENTURY OIL COMPANY, ("Assignee"), a
Kentucky Corporation, having its principal place of business at 155
East Main Street, Suite 200, Lexington, Kentucky 40507, an
overriding royalty :nterest in the amount of an undivided 1.145833%
of 6/6ths in and to all of the oil, gas and other minerals in and
under that may be produc:d from the following oil and gas lecse:

0!l and Gas Lease bearing Serial No. 0CS-G
5601, datea effective as of July 1, 1983, from
the United States of America, as Lessor, to
Exxon Corporation, as Lessee, covering all of
Block 107, South Timbalier Area, as shown of
0CS Leasing Map, Louisiana Map No 6.

The overriding royalty interest herein :signed shall be free
and clear of all costs and expenses of development and operation of
the lands covered by said lease but shall bear its proportionate
part of all applicable taxes. The overriding royalty shall be
paid, credited and delivered in the same manner as provided in the
lease fcr payment of royalty reservad to the lessor therein.

TO HAVE AND TO HOLD the akove specified overriding royalty
interest unto Assignee and his succec ors and assigns forever; and
assignor does hereby bind itself and its succersors and assigns to
warrant and defend title to the above described 0il and Gas Lease
and the overriding royalty interest assigned to Assignee and his
successors and assigns against every person whomsoever lawfully
claiming or to claim the 0il and Gas Lease describhed herein or a
part thereof, by, through or under Assignor, and this &« signment is
made with full substitution and subrogation in and to «!'l of the
right and actions of warranty which Assignor has or n.; have

against predncessors in title.




BEST AVAILABLE COPY

IN WITNESS WHEREOF, this instrument is delivered in multipl

originals executed and effective as of September 25, 1991.

WITNESSES: ASSIGNOR:

By: Me Q""A‘/\

athan B. Rudney

ASSIGNEE:

CENTURY OIL /éonpmv /

Py
/

Howard A. Settle

President

By:
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ACKNOWLEDGEMENTS AdCD 318YTIYAY 1§39

STATE OF LOUISIANA )
PARISH OF JEFFERSON)

Before me, the undersigned Notary Public, this day personally
appeared JONATHAN B. RUDNEY known to me as the person Jescrik:? in
and who executed -he foregoing instrument, and acknowledged that he
esecuted the same as his free act and dead.

Witness rny hand and officia’ seil] thiz tha 25tk dav of
Septemher, 1997, !/

Notary Putc E
DULY CANANRRT, =0 # CALh 7 PARISH, LA
STATE OF LOUISIANA ) e R B .
PARISH OF JEFFERSON] ;

On this 25th day of September, 1991, before me appaared HOWARD
A. SETTLE, *o me personally known, who, being by me duly sworn, did
say that he is the President of CENTURY OIL COMPANY and that said
instrument was aigned in behalf of said torporation by autacrity of
its Board of Directors and said l?rupident acknowledged said
instrument to be the free act and deed f said £ oration.
/ I/
2 : f

[

GREGORY L. DICHARRY

Notary Public
DULY COMMISSIINED IN Rt ZANS PARISH LA
Qi UCRTRE ST CFTA ATLARGE

MY L OO, R I L y Ll
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BY HAND
Minerals Management Service
Gulf of Mexico OCS Region
1201 Elmwood Park Boulevard
New Orleans, Louisiana 70123-2394 REOEIVED

Attention: Mrs. LaNelle Boehm )
BEL 1 19¢
Re: Leases OCS-G 1898

1340 Minersis Management Service
5601

tees Laasing & Environment
6840

7747

Dear Ms. Boehm:

I am enclocsing the original and one (1) copy of the
following collateral mortgage instrument aifecting the captiocned
six (6) OCS leases-*

Collateral Mortgage, dated Decemkter 23, 1991, by
Settle Oil and Gas Company, securing the sum of
$10,000,000.00.

I respectfully request that you stamp the photocopy of
the enclosed mortga: wilh the date of filing with the MMS and
return it tc me at your earliest ccavenience. Please file the
enclosed executed original of this ortgage in the lease record
file for Lease OCS-G 18%8 (Soutn T. .palier Area, Block 148), ird
file the duplicate originals of this letter in the remaining
lease files listed below:




Minerals Management Service
De: .iber 27, 1991
Page 2

Federal Lease OCS-G 3340 (Breton Sound Area,
Block 53);

Federal Lease uU5-G 6584 (West Cameron Area, West
Addition, Block 365);

Federal Lease OCS-G 5601 (South Timbalier Area,
Block 107);

Faderal Lease uls-C 6:40 (Chandeleur Area, Block
24); and

Federal Lease OCS-3 7747 (Ship Shoal Area, Block
62).

Enclosed is our check in the amount of $150.00 to cover
filing fees.

Thank you for y~'r assistance in this matter.

Sincerely

Robert U. sSoniat
9279g

Filing accomplished as requestec:

Minerals Management Service
Gulf of ﬂexiCOKPCS Region

By: ~ﬁhb 3“\-Hfl' )Lﬁnuw11

paker Fd = A7T= 44
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Citizens Fidelity [ easing Corpuration Ny f(g ")/

539 Fourth Avenue, Suite Xij
L ounwille. Kentucky 40002
SO Swi-26%6

Citizens Fidelity Leasing Corp.
February 21, 1992

United States Department of the Inter'or
Minerals Management Service

Gulf of Mexico - OCS Region (MS 5421)
1201 Elmwood Park Blvd

New Orleans, LA 70123-2394

RE: Century Offshore - South Timbalier Block 107(Lease #0CS-G5601)
Dear Mr. Wallace:

Enclosed are copies of a lease, schedule and exhibit covering equipment
located on the above referenced platform. Would vou please place this
information in the applicable file.

Also enclosed is our check for $25,00 and a duplicate of this letter,
Please time stamp the duplicate letter and return tc my attention.

"__H'E.I:aank you,

i wa( RECEIVED

Richar! Young

Assistant Vice-President F'EB 26 1992
RY/dj m.un""‘““s i
Enclosures Laasing & Environment

RECEIVED
FEB 26 j997
Kinorals Management Service
Lasalag & Envirormant

A PNC COMPANY



This ‘s a LEASE dated September 20 P | T
Citizens Fidelity Leasing Corporation ("Lessor”)
and
RECE) YED
CENTURY OFF‘ 'ORE MANAGEMENT CORPORATION {"Lessee")

FEB 2 £ 1ocn
FOT AYAILABLE .'
BFCT MYAILABLE COP yMas: Mansgement Sayce

WITNE

Lease Lessor hersby iesses 1o Lesses, and Lessee hersby lesses from Lessor, all machinery. equipment and other property (coliectively the
ipment’ and individually 8n “Hem”, or “lem of Equipment ) described in (a) 1e achedule execuled by the parties concurrenily herewith and made & part
b, and (b) any schedule or schedules hereinatier execuled by the parlies hereto and made a part hereol (collectively. ‘Schedules” and ndividuvally, &
“)

Term. The term of this Lease with respect 10 each tem of Equipment (the *'Term'") shall commence on the dale which is set out on the Schadule for that tem of
pment (the " Term Commancement Date’) and shall terminate on the last day of the periad stated in such Schedule, unisJss sarfier isrmingied in accordance with
brovisions of this Lease.

Rent. The rent for earh em of Equipment di "ing the Term (the ""Rent"’) shall be that amount designated in the Schedule as Rent, and shall be peysbis, in the amounts
o the times and piace set forth in the Schedule, or 10 such other person, or at such other place as Lessor may from time 10 time Gesignate in writing

m.mmmnm-uumnmummtmlm  any, on the dates set forth In Schedule B.

Nlu.un MW Tris ts & net lease. All Rent and other sums payable by Lesses including the payments dus under Schedule B nereto,

or demand of any characier. Lessss’s obligation for @4 payment of Rert is and shall be absoiute and unconditional
umuwnmrm ofiget, counterciaim, abatement, suspension, deferment or & waution for any reaso.’ rhatsoever, including without kmdation
destruction or damage 1o the Equip or any ltem , any limitation of or interference wiih the use of possession of th) Equipment, or any ltem or component
umﬂmmummmummuhw-mbuw condemastior of requisition of the Equipment or any
ponent thereo!, any termination of this Lease prior 10 the expiration of the Term, or any ofher GCCUTENCe Of CIICUMSIaNCe (' .wner similar or digsimiler 10 those enumersied)
n prevents Lessoe frum using, 9 of anjoying the Equip Lesses waives () any and all existing 8-~ _.wure claims and offssts against Rent or other payments
10 Lessor under this Lease, mtummammwmuMuMumuL—-umw oOf BNy component
0 equipment, and () any aba'~ment, suspension, deferment, diminution or reduct on of any Rent or other sums paryeble hereunder on account of any Buch occurrence

Lesses’s ; Concivsve Lessee shall inspect sach ftem or Equipment within forty-ign. (48) hours sfer recaipt thereol. Uniess within such

i of tme Lessee gives written notice 10 specilying any defect in or other proper objection 1o the Equipmerd, Lasses agrees that it shall be conclusively presumed,

stween Lessor and Lesses, that Lesses has fully inspecied and scknowledged that the Equipment Is in good condition and repair, and that Lesses is satshed with

has accepied the Equipment in such good condition and repair and a8 satisfactory in all respects lor the purposes of this Lsase

Uses and Location.

{8 Lessoe shall use the Equipment in a carshul and proper manner. only in the norma! and ordinary course of Lessee’s business. and Lessee shall compry with,

shait use the Equipment in gccordance with, (1) all state, federsl and kccal laws, rules, regulations, statutes and ordinances appiicabie 10 Lessor of relating 10 the
operahon, Q. registration, maintenance or inspection of the Equipment, (Z; any ingurance policies in eftect with respact io the Equipment (J) any

mvmwwmmnm‘m, Of any Comp thereol, and (4) the operating instructions furnished by manutacturers or other supphe’s
L]

(b) Lessor shall have the right 1o nspect the Equipmant and cbserve its use during normal business hours and any other reasonable ime and to enler
and UpLr. the M ery ses where the Equipment may be located lor suth purposes Lessee shall maintain possession of each llem of Equip:nent at and sha'
remove any ita ™ 4 Equipment from, is location as shown on the Schedule withoul LLEsOr 8 priof writien consent Lessee shall give Lessor immediate
& of any attach ent or other judicial process atfecting any ltem of Equipment end whenever requesied by Lessor, shall advise Lessor of the exact location
ach Nem of 7 gy menl,

T:ie and Return

‘sl he Equipment 13 and at ali hmes shall r~main. ihe sole and exclusive property of Lessor, and the delivery of the Equipment to Lessee and Lessee s
W15 ¢n thereo! shall constitute a baiiment Lessee shall have no night, litie or interest 1n or 10 the Equipment except 8s exprassly sel 'orth in thie Lease

(o} \Uron the expiration or eeriier termingtion of this Lease with respect 10 each hem of Equipment, uniess there has been a Casualty Occurrence (as datined n
W:cmnmmmnﬂmmdeNMhmlwmwmmmnﬁwuu resylting
L CTAt 88 alone excepind, by packing. crating and loading such tem of Equipment at Lessee’s cost and expenss cn board such camer as Lessor and Lesses
1 agree »nd shipping the E , freght prepaid and in © any specified by Lessor which is locsted within the cortineital Undeqa
AP RKE RN KA IR B £ KRR G T 7O BN € R K SR I KOO K A R Koo A e b
ugxnmwmmmmmwmﬂﬁw
e (TR JCOCHN TR R KOO AN TRMRCK XK KR IIOR 2O5N0R 0% X KNmmen it & Kt ik 0rk AN RIOIARR 2k RNGETR X PRIt X
B LKENOE DHENOOOS0XK SIX SKENOEURDEN AR M ENEHONRNEIR REMEKIITR R KK KRN OTRNANK PIOUERT IMAGERIER 00 £ R 250K 390%
memnmmmmm

s <4
. and Repairs. Lesses. at s own cost and axpense. shall (a) maintain and keop the Equipment and ail components thereol in grod reaair condity
Wa« and in good condition ea 17 appearance and mechanical performance, ordinary wwear and tear from euthonzed use excepted. (b) make all reasonable
NeCessary (epairs, (C) purctase re( ot and replace worn of defective components of the Equipment, 50 as to keep the Equipment in good machanical
working order, and id) cause the Fquipment and all components thereo! 1o meet the apphcable standards of any applicable governmental agency with jurisaction
 Lessct, Lessee Or the Equipmen: ~hether or not such requirements, by their terms. are normally imposed upon Lessee. Lesset shail pay for any anc all replacement
9 end components required by this sechon, and all such raplacement parts and components shall be free and clear of ali liens and encumbrances Title 10 ch
acenent parts and components shall immediately pass 10 Lessor upon instaliation thereol

! Allgrations VIRNMIEOREEKREICK AITNAFICI SIS A I8 SO X IS KRN I EE RINOE0X XIS AT Y MOU R HDEK TR KRR KODUK l!"l
see shall make any allerstion or addition 10 the Equipment which i3 requ=red Ly any governmenial suthority having relevant jurisdiction f such aiteratior
dgdion s required 10 comply with health, safety or environmental sincards All gddilions and improvements ol whatsoever kind or nature made Lo INe
pment sha'! Leiong o and become the property ol Lessor upon the expiration, or earlier termination of this Lease

! No Werranties by Lessor LESSHE MAS SELECTED BOTH (A) THE EQUIPMENT AND (B) THE MANUFACTURER OR OTHER SUPPLIER FROM WAOM
SOR IS TO PURCHASE IT LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED AS TO ANY MATTER WHATSOEVER INCLUDNG W THOUT
ITATION THE DESIGN Ot THE CONDITION OF THE EQUIPMEN | ITS IERCHANTABILITY OR ITS FITNESS rOR ANY PARTICULAR PURPOSE AND AS TO
SOR. LESSEE LEASES THE EQUIPMENT “AS IS” LESSOR HAS ONLY THE TITLE TO THE EQUIPMENT THAT WAS CONVEYED TO Lsssr‘n BY LESSOR S
DECESSORA IN TITLE. AND THAT TITLE IS FREE FROM LIENS AND ENCUMBRANCES CREATED BY LESSOR LESSOR MAKES NO O+ H4 wARnANTY
M AESPECT TO TITLE TO THE EQUWPMENT I any Item of Equipment or ail ol the Equipment is not properly instaliad. does 1.0t OMPI!I' s represented or
ranted by ''s manufacturer, or 18 unsatislaciory lor any reason Lessoe shiil make ary claim on account thareo! directly against such manufaciyrer and
l. ne.erthaless. pay Lessosr 2il rents paysble under this Leaase Lessor hereby agrees 10 assign lo Lessee. solely for the purpose o maiing ard
seculing any such ciaim. all ol Ihe nghts which Lessor has againsi such manulacturer for breach of warranty or other representat.on representing
pment LESSOR RMALL NOT BE LIABLE FGR ANY DIRECT OR CONSEQUENTIAL DAMAGES INCURRED BY LESSEE AS A RESULT OF ANY BREACH C
ARANTY OR REPRESENTATION WITH RESPECT TO THE EQUIPMENT AND LESSOR SHALL NOT BE l.mlL! TO LESSEE FOR LOSS OF USE OF 1.4€
NPMENT, OR FOR ANY INTERAUPTION IN LESSEE 83 BUSINESS OCCASIONED BY LESSEE S INABILI" / TO USE THE EQUIPMENT, FOR ANY REASON
ATSOEVEAR The provisions of the paragraph are intended 1o be a D el and negation of -ny express of implied warranties by Lessor with
sct 1o the Equipment, whether arising under the Unitorm Commercial Code or under any other law now or hereafier in effect. or olherwise

) ingyrgnce Lessee shall provide. maintain and pay ‘or (3) nsurance against the loss or thett of or damage to the Equipment, for the amount of the
licable Casuaity Payment from ime o lime. naming Lessor as a loss payss or morigagee. and (b) public hability end property damage insurance. naming
sof a8 an addiional insured All such msurance shall be in form and amounl and with compan.ew satis'acicry o Lessor Lessee shall deliver the potcies of
rance or duplicates thereol or certificales of insurance to Lessor. All insurance which Lessee is requ.red by this Lease 10 mantain shall provide that any
' thereunder shall be unmo notwithsianding &ny action, inaction, breach of warranty or condition. breach of decia
01884, ita empi agents Tach such policy shall contain sn agreement by the Insursr that, notwithstands:
A of cancelias == e "‘““'“ bt Any cAnceliating W | neshB @ik RAVCE BR4d =REHHR 15 BLE bareh far tha and

Ons. Misrepreseniation of negligence
fapse of anv poicy for any reason cr
‘ e A .

PR R P




¢ written notice thereol 10 Lessor. and no alteration in any such policy shall be made excep! upon thirty (30) days writlen notice of such proposed .!:.5

on
#9807 and written approval by Lessor Il Lessee faiis lo acquire any policy of insurance required 10 be maintained pursuant 10 thes paragragh or tails to
ow or replace any such policy al lesst twenty (20) days prior 10 the expiralion thereol. or fails 1o keep any such policy in full lorce and efect. Lessor shall
¢ the option (but nol the obligabon) lo pay the premiums on any such policy of Insurance or 10 procufe new INSUTANCe in an amount, type. coverage and
ns satisfactiory 0 Lessor. Any amounis paid therefor by Lessor shall be immediately due and payable 10 Lessor by Lesses upon cemand by Lessor No
rcisa by Lessor of such option shall in any way aflect the provisions of this Lease. irncluding the provision that lailure by Lessee 1o maintain the prescribed
wance shall constitute an Evenl of Delault Lessee hereby assigns 1o Lessor all sums which become payable under any insurance covering the Equipment,
'Cts any insurer o pay any end all such proceeds 10 Lesacr, and guthoizes Lessor to acl as Lessee s #"orney-in-tact 1o make claim for. receve payment
snd execute and encorse all documents. checks or drafts for loss or damage under any such insurance policy. The proceeds of such insurance. al the
on of the Lessor, shall be spphied (1) toward the replacement, resioralion of repair of the Equipment or (2) toward payment of the obligations of Lesswe
aunder
4 Casusity For purposes of this Leese, “Casualty Occurrence’” shall mean any of the following events:

BES:
{a) The Equipment or ary Ham of Equip: no longer in the wmmmmwwza-nddﬁnlunlu‘u""ny*mnm
80 10 operate by repeirs or installation of replacement parts in accordance with paragraph 10 of this Lease w:thin 60 days from the ime 1 ceased 80 10
rale
(b) Any e of Equipment is requisitioned. condemned or laken over by any governmantal suthority under the power ¢’ emunant domain or otharwise fof
shnite period which exceeds the then remaining term of this Leasse. or for an indefinite period of time.

(c) Any hem of Equip suffers any damage which, in the good laith judgemen: of the Lessor would require the ture of and 1 equal 1o or
ater than hifty percent of the Equipment Cost for that ltem of Equipment (as shown on the Schedule) o repa:r or resiore it 10 its condilion and operaling
acity immediatety prior 1o suflenng such damage.

(9) Any Rem of Fouipment is lost, siolen or commandeared

5 P, It any em of Equipment shall sufier a Casualty Occurrence, Lesses shall promptly and fully inform Lessor with raspect thereto Lesses shak
w© on date that any instaliment of Rent becomes due aher the giving of such notice, an amount (a ‘‘Casuaity Payment™’) equal 1o the sum of (a) the
wisted Loss Value stated on the Schedule for that em of Equipment, computed as of the date the Casualty Payment is due, and (b) &l instaliments of Rent then
.mmduummunwmum-umm,mumwumumnm4muw
n tender of the Casualty Payment this Lease shall terminate with respect to the tem of Equipment lor which

i become enrtities to such fem of Equipment, AS-IS-WHERE IS, WITHOUT WARRANTY, mumm ﬁ ']' AVAILABU_- COPY
§ . General Covenants

(8) Lussee shall pay ail costs 10 be paid, and shall Indemnily Lessor and hold it harmiess against all sales. use, excise. personal property. ad valorem

« othar taxes, icense and regisiration fees. and other assessmanis, duties or other governmenial charges which may now or hereafler be imposed or levied

0 the sale, puch 3 rship, | g. possession or use of the Equipment or an ltem of Equipment, exciuding however, 2!l laxes ol or measured by
sor's net income

(b) Lessee shall keop the Equipment iree and clear of all levies, liens and encumorances Upon Lessor's request. Lessee snall exs
ver in recordable form any do s or other ir
omply with the tiling or ding requs of any jur

(c) With-n Fiftean (15) days of availability, and in any avent within one huncred twenty (120) days after the end of each hacal year. Lessee shali furnish 1o
s0f a balance sheet of Lesses and the related statement ol operstion, changes in hinancial posilion and profil and loss, showing sources and uses of
ome for such haca. year. all in reasonabie detall and stating in comparative lorm the figures as of the end of the hscyl year and lor E¢ previous
wp.noe W requesied by Lessor, such ingncial stalements shall be sudited, or certied by an independant cerired public accountant savstaciory

I d Dy an opir (in form and substance salistactory 1o Lessor) of such certihed public accountant and must be s:gned by an officer of

. nowledge and
with respect to the Equipmant or this Lease as the Lessor may cong:der .y of desrable

au.
7. Representiations and Warranties of _esses. Lesses represents and warrants as follows

(a) M Lasuee s & corporation, it is ouly incorporated , validly existing. and in good sianding under the laws of the stale of its incorporation i Lessee is a
tnarship, i is & general or limited partnership duly organized and validly existing under the laws of the siate ol its organization Lessee is duly gualitied to
busingss n, and, i Nnecessary. is in good standing under the laws of the state where the Equip will be localed. a8 d in ihe Schedule
(b) Lessee has full right. power and authority 10 Carry on ite business 88 now conducted and to hold property under Lease and 1o enter into ard perfom ity
igations under this Lease.

(¢) The Lease has been duly authorized, executed and delivered by Lesses. and s a legal, valid and binding obligation of Lessee, enlorceadie against
1800 A accordance with 8 lerms.

() Lessee s execution and delivery of this Leasw and ita performance of its obligations hereunder (1) will Notl be inconsiste ™ with Lessee s parincrshp
tihcale or a-ucles of InCorporglion of bylaws (as the case may be), (2) do not and will not contravens any law, governmental rule of regulation. judgment or
W apphicatia 1o the Lessee, and (3) do not and will Aot coniravene any pr of. or a detaull under. any ingenture. Morigage. contrac
o instrument 10 which Lesses is & party of by which it is bound

{#) Neither the consent or approval of, nor the giving ol notice 1o, registration with or taking of any action in respect ol or by any. federal. slale o '
marnmenial agency or instrumentality is required with reapect 0 Lessee's axeculicn. delivery and per' —ance of this Lease

(N No matenal adverse changs in the condition. inancial or otherwise. of Lesses has occunad fir

A nat exighing on the date of the hnancial stah
wared by Lessee to Lessor

(g) Lessee has disciosed 10 lessor all actions. suits. | L of pr gs of o' belore any court, a*bitrator or governniental autnorit
)>nding or. o the knowiedge ol Lesses. asseried which -ould Nave .mhﬂnl adverse nhc! on the business cperations. hinancial condiions, properties .
ot of Lessee
I8 Indemnity

(a) Lessee shall indemnily Lessor againsl. and hold Lessor harmiess lrom. any and all clasms, actions, damages (ncluding ressonable altorney s lees)
igations, haDiliies and liens (Including any of the foregoing ar.sing or imposed without Lessor's lault or negligence, or in connection with latert or other
ects or under the dociring ol “sinct liability' ), imposed or incurred by or asseried agains! Lessor Or A8 BUCCESSOrS Of ASSIgNS. ansing oul of the
nulacture. purchase. l0ase. possession, operalion, condition return or use of the Equipment, or by operation of lgw Lessee shall give Lessor Lrompt writien
ics of any mafter hereby indemnilied against and &grees that upon written notice by Lessor of the assertion of such a claim, sclon. damage obligation

Wity or lien, L shall tull responsibility for the del thereo!. (his paragraph 18 shall survive the expiration or other 'zrmination of m-u.
e

(&) (1) Thvs Lease has bewn entered into on the basis thal Lessor shall be ertitied. with respect to each ltem of Equipment. 1o such deductions credits and
of banefits 83 are provided by the United Siates Internal Revenues Code of 1986, as «t may have been amended 17 Ihe date herec! (the ' Code ) 1o an owner
property (herewn such benehis are caltsd “Tax Benehts ), inch g without 1 1 (A) deprec:alion deduchions lor cosl recovery allowed pursuant lo
:hon 168 of the Code for the Equipment Cust ol sach Hem of Eqmmnl. tully recovening the Equipment Cost of such llem of Equipmem. ralably over the
overy period set forth in the Tax Assumphions on the Schadule with respect 1) the item of Equipment, (B) deduchons with respect 10 nieres! payabl

pect 1o any indebledness «ncurred by Lessor in connections with the acquisition nf the liem of Equipment, and (C) amoriization of expenses Drm
u1ed by Lessor in scquiring the Equipment or this Lease 1™
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(6) LESSEE SHALL NOT BE OBLIGATED TO PAY ANY REIMBURSEMENT FOR LOSS OF TAX BENEFITS REQUIRED IN THIS LEASE TO THE EXTENT THAT

1€ CAUSE OF THE LOSS OF TAX BENEFITS RESULTS SOLELY FROM ONE OR MORE OF THE FOLLOWING EVENTS (A) A DISQUALIFYING DISPOSITION
JE TO THE SALE OF THE EQUIPMENT OR THE LEASE THEREOF BY LESSOR PRIOA TO AND NOT IN CONNECTION WITH OR AS A RESULT OF ANY EVENY
: DEFAULT. (B) A FAILURE BY LESSOR TO CLAIM ON A TIMELY BASIS THE TAX BENEFITS IN LESSOR'S TAX RETURN, (C) A FAILURE OF LESSOR TO
\WE SUFFICIENT LIABILITY FOR TAX TO UTILIZE FULLY THE TAX BENEFITS (D) A FORECLOSURE OF ANY PERSON HOOWWG THAOUGH LESSOR A LIEN
4 THE EQUIPMENT WHICH FORECLOSURE RESULTS SOLELY FROM AN ACT OF LESSOR, (E) ANY ACT, ERACA OF OMI35ION BY LESS0R N THE

EPARATION AND FILING OF ANY TAX RETURNS, OR (F) THE HAPPENING OF A CASUALTY OCCURRENCE AND FAYMENT Of A CASUALTY PAYMENT
JRSUANT TO PARAGRAPH 15 OF THIS LEASE

(7) Lessee agrees that nedther it nor any affihate of Lesses or any permitted successor. sublessee Or assignes ¢ 33500 (the ' Lessey Liroup ). cirectly or

directty, will at any ume lgke any action, or file any returns of other documents inconsistent with the foregoing. 1. Lassee an1 the me nbers of the Letsee

cup shall file such returns, lake such actions and execute such documents as may be reascnable and necessary 1o provide Lessor “»th the Ta: Benefits
(8) All of Lessor's rights and privileges arising out of this paragraph 18 ahall survive the expiration or oth.r tarmination of s Lease Any amounts

quired io be paid under this parsgraph which cannot be paid on the dstes on which Rent would become due bece.<e Of Ine exl /810N Of Other lermination

this Lesase shall be due upon demand by the party claiming thal such payment s due

18. Events of Detault The occurrence of any of the foliowing events (each of them an 'Event of Defauil”) shall constitute a defaull under this Lease

(a) Farlure of Lessee o pay any instaliment of Rent or any ciher sum required by this L.ease 10 be pawd by Lessee within ten (10) consecutive calendar
s sfter such payment lirst became due.

(b) Failure ! Lesses 10 observe. perform or comply with any lerm obligation. covenant of condilion contained in this Lease or any Schedule (other than
2 obhgations : eterred 10 n subparagreph (a) above) within hfteen (1. calendar days afer the ladure

(c) Any attempted sale or encumbrance by Lessee of the Equipment or any item of Equipment

() Farlure of Lessee 10 contest a lien or encumbrance known to Lessee and asserted against the Equipment or any item ol Equipment

(@) Faslure to ma:ntain sny insurance required under paragraph 13 ol this Lease

() Lessee ceases 10 00 business &s & QOing concern QEST AYAILABLE COPY

(g) Lessee shail (1) be yenerall, not paying its debts as they become due, (2) sdmit its inability 1o pay its generally as they become due (1) be
solvent, either in that its liabh d its ots.

or in that it is unable to pay its debls as they come due. (4) make & genersl assgnmant for the benef
creditors, (5) file a pettion in bankrupicy, or admil (by answer defaull or othe-wise) ihe malerial ol any palt in bankr,picy hied aganst ¢

der the lederal tankrupiCy laws (as in effect on the date of this Lease or a8 they may be amended from tTmo 10 ime). of under any other law for 1r.e relel Ol
Dlors of for the c.scharge. arrangement or compromse Cl deblors’ debts. or (6) consent 1o the appoiniment of & recerver. liguidalor. assignee cusiodian
18100, soquesier or other officisl with similar powers of Lessee of a substantial pan of iis asse's

(n) A petition shail be filed againsi Lesses in proceedings under the Federal Bankrupicy Law (as in effect at the date of this Lease or as they be amende:
wn Ume to hme). or under any other laws for the relie! of deblors or lor the discharge. arrangement or compromise of deblors’ dedls. of any order shall be

ndered by any court of Competant jurisdichion appointing & recetver Irusiee, or Liguidator of Lesses or of a!l Of parl of Lesses § Assels. and such peution of
der s nol d:smissed or stayed within sixty (60) conseculive calendar days afler eniry thereol

(1) The cissolution, liquidation and/or termination of the Lessee

20 Remedies Upon the occurrence of any Event of Defaull. and st any ime thereatier. Lessor may al its oplon exercise any one of more of the lollowin:
medies

mmnmmdummmmm;mmummmmmmmnm.E-mufo-c-un
d the amounts set forth in Schedule B, If any, 1© be due and payable immediately

(b) Termirate this Lease as 10 any or all em of Equipmenl. whareupon all /ights ol Lessee lo the use ol that Ecuipment shall absolutely cease an-
minale but L essee shall remain lisbis upon all of Lessee s obligations under thie Lease 2y cuch tetimination shail ocLur only by wrilten notice by Lesso
Lessee® Any such lermination shall not impair Lessor » right 10 exercise the other remadics ! ut hergin
(c) Takn possession of the Equipment afier terminaling this Lease 88 provided in cuBPEragrant ', o' this paragraph and lor this purpose may enter upor
y premises of Lessee withoul any hiability for such entry

(d) Sell the Equipmant or any other lam of Equipment, with or withou! lakirg perwessian of (1 &' public auclion or private sale al such ime and upon suct
ms as Lessor may determine. iree and clear of any rnghts of Lessee In such case Lessos may recaver from Lessee (he difference between (1) the sum o
+ the present value ol the Renl required under this Leases after the Event of Detau!t (B] 'he prasent value ol the fair marke! value which the Equipmer
wid have had at the normal expiralion of the Lease had there been no Even’ of De'suil (as dutern. nad »y an independen! appraser acceplable to Lessor|
4 (C) ail of the other payments due (0 Lessor under Ihis Lease as of Iha date of sale. including bul ot ‘imited to amounts dus gursuant lo parageaph 18 o
% Lease. and (2) the proceeds ol any aale of such Equipment (which _roceeds have been reduced by 1N reascnable expenses occulred Dy Ine Lessor in the
aking Of posSsession preparation for sale. and sale of such Equipment] To the extent that i does I duplicale amounts crodiled to Lessee and deduclec
m amounts Lessor may recover under ihe preceding sentence. Lesses shall be entitied in miigation of damages. I the nel proceeds of any such saie gher

duction from such proceeds of sll costs charges. and er>enses curred by Lesscr in L@ exersisa o il remed:as under thiy paragraph 20 up lo the
wount pard by Lessee under the preceding sentence’

{e) Lease the Equipment. or any item ol Equipment, with or without laking possess un of il for such period and rental and 1o such prrsons &8 Lessor may
it in guch case. Lessor may recover lrom Lessea the greater of

(1) The sggregate of (A) the pressnt value of the aggregate of the Rent required under this Lease 'or tha *arm of s Lease remaining sher the Event of Defaun
4 (B) alt of the Other payments due 1o Lessor under this Laase as of the date of the new iease, including, but Not kMAed 10 aMounts due pursuant 1o paragraphs 4
d 18 of this Lease, iess the pressnt value of the contracted for rent for the Equipment 10 become due under the tlerms of the new isase for the pe’od beginning on
+ date the Event of Delault occuired and ending on t+¢ date the Term aould have erpired had thers bean no Event of Defaun. or

(2) The aggregate of (A) the present value of 1w agQregate of the Rent required under this Lease for the term rematning after the Evant of Detault and (B) ail
the other payments due 10 Lessor under this Lease as cf the aats of the new leass, including, but Not Mmi*ed 10 AMOUNtS GuS PUTSUANT 10 BELAgTApNS < and 1A nRerec!
8 the present value of the lair rental value (as determinad Uy an indep W BpPrAise BCC 1o Lessor) of such Equipment for the penoa beginning un e date
1+ Term would have expired i there had bee~ 80 Event of Deteun

To the extent that It does not duplicale amounts crediled 10 Lesses and deducted rom amounts Lassar may recover under subparagraphs (1) ang (2, o'

§ whbparagraph (e). Lessee shall be entitied. in miigaton of damages 10 the nel present vaiue of It e contracted for rent unde: uny new lease [91 the penoad
@gnning on the date tre Event c! Deleul occurred and ending on (he dale (his Lease would havae lerrrinatec had Ihere been no Event of Detaulia scuunted at
1 interes! rate &t which a new Lessee could borrow lunds on u secured Das:s for & lerm equivalen: 1o the lerm of |he new lease) aMer deducton 1iom guch
sent value of all costs. charges and expenses including stlorneys lees, iNCu:red by Lessor in the exerciss o Lessor § remadies undar 1his paragraph 20
to the amount paid by Lesses under this subparagraph (e)

{f) Pursue any other remedy al law of in equity

21 Presen* Values, Remedies Not Exclusive For purposes o subparsjraph (d) snc (e) of naragraph 223 of irvs Lesss. all present values shall oe caiculated
the basis o & discour! at an annual rate of six (8) percenl +  npounced on the detes Re! would Jtherwise Nve Heen payable under this | ease No 1ight or
nedy conferred (! this Lease i exciusive of any other right v« remedy conlerred herein cr by 'sw, Lut 8ll #uch remedies ars cumuia’ive of every other night
remedy conferred hereunder or 8! law or in equity. by siatute or otherwise. and may !¢ exsrcised conLurrently or segarsie’'y lrom Lime 10 lme

22 Security Lessee has deposied wih Lessor the Deposit set forth in the Schedule as security for its payment uf Rent and - ¢ other emounts due hersunder

1 pecformance of its other obligations .nder this Leass (i an emount is filed in the Schedule under ' Jeposit”’) | Lascr may. but shall not be obuigated 10, apply such
081t (or By part thereol) 1o cure any [ vent of Default hereundes, In which event Lessee shall prompsiy restors e depcsd 10 the full smount onginally depcsted The
wning balance of the deptsd shall be retumed 10 Lesses upon the termination hereol or the period Le! ttn i Schedule B.Y any, d no Event of Defru® has occurred
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LEASE #11591

Schadule No.
The terms and phrases used In this Schedule but not otherwise defined hersin shall have the meanings given

them in the Leass (as defined beiow).

A.

EQUIPMENT LEASED: A description af the Equipment subject to this Schedule (the “Equipment”) Is contained
in Exhibit A sttached to this Schedule and incorporated herein by reference.

mummmmmdmﬁmuntmdmm.mumutmumwﬂhm

to sach item thmmmmﬂmﬁwlwﬂm
December 19, 1991 {the “Term Commencemaent Date™) and shall continue for an
Term ending on __June 29, 1994

RENT: As rtﬂl for lho Equlpmom during the Term, Lesses shall pay Lessor the sum of

$._17,860 instaliments beginning on ___Jacembar 30, 1991 and continuing
on tae _.&.h_ of sach month theresfter during the Term up to

Imludl? 994 Each instaliment of Rent shall be
$_2,595.3

. Uniess sconer paid, mmmmuﬁtuwmmumrum
the expiration or sooner termination of the Lesse. *plus applicable tax

LOCATION: The Equipment sholl be located ot Waters off Gulf of Mexico
and shall not be removed therefrom without the prior writien consent of Lessor.

CEPOSIT: Lessee shail deposit §_None
of which this Sci:edule is & part.

with Lessor, pursuant to paragraph 22 of the Lease

STIPULATED LOSS YALUE: The amount of the Stipulated Loss Value referenced in paragraph 15 of the Leas:
for a Casuaity Occurmence to the Equipment during each year of the term of the Lsase with respect to the
Equipment is as foliows [and the percentage of the Stipulated Loss Value stiributable to sach item of Equip-
ment which suffers a Casualiy Occurrence shall bs in the same proportion as the Equipment Cost for such
ftem of Equipment (ss set forth on Exhibit A hereto) bears 10 the Total Equipment Cest for all of the Equip-
mant (z8 set forth on Exhibit A hereto)):

19 Yr. 8 77,860.20  2ngvr. §_66,623.97 3rgYr.$_51,387.74  4thYr.$238.i51.50
SthYr. 824,915,27 Gthyr. 8 7TthYr.$__________ _ Thereafter§__________

TAX ASSUMPTIONS: Lesses acknowledges and reaffirma the Assumptions and reprosentations and werran-
ties made in paragraph 18 of the Lsase. ! addition, the Lease has been entered Into on the following
Assumptiona:

(1) TheEquipmentis ___________ year proparty within the meaning of the Code.

(2 The assumed federal corporate Income tax rate(s) applicable to Leasor during the term hereof are:

INCORPORATION INTO LEASE: This Schedule is intended to become, and has become, a part of the Lease

and Is subject to the terms and conditions of the Lease, as If fully set out In the Lease. This Is a Schedu'e
referred to in paragraph 1 of the Lease.
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199 mmu betwesn the parties hereto, and made a part hereol.

Citizen (‘ idelity Leasing Corporation CENTUKY OFFSHORE MANACEMENT CORPORATION
¥ ‘ OJTW
/
By By
Title: Thie:
LESSOR LEBOEE
[Besh) &

PEST AVAILABLE CGrY
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Causene | Rdeity Lessing Corporstion - CFLI15G

ExHiBIT ‘W
LEGAL NAME AND ADDRESS OF LESSEE
CENTURY NFFSHORE MANAGEMENT CORPORATION
155 East Main Street, Suite 200
Lexingtun, KY 40507

{ auanmiry| semaL wo. | EQUIPMENT DESCRIPTION |

West Cameron 368  (Feaeral Waters off Gulf of Mexico)
400 KW International Electric GEN W/16V32 GM

Diesel Driver - Engine S#16VF05299

GEN SF#BG-14472

1

South Timbalier 107 (Federal Waters off Gulf of Mexico)
Knox Western Model TB60 Compressor W/50 MP
Marathon Electric Motor

BEST AVAILABLE COPY

RECRIYED
FEE 7 1 100

y #HMW
“':inlw

vora g 74,223, 36

Mame of Lowes_CENTURY OFFSHORE MANAGEMENT CORPORATION
‘J a2 ; 'y 5 / O




THE WILLAKD OFFICE BUILDING
1488 PENNBTLVANIA AVE. M. W.
WASMINGTON. D C. 200041007
TELEPHORE @ 21) 430-8800

FAx RO2) 838-8804

HUMGARIAN CXPOAT BUILDING

UL. VOROVSROGO, I

IR10A9 MOSCOW. AUBAIAN FEDERATION
TELEF M INE Ol (70- V) 2000048

FAR Ol (70-98) 100-4218

-r L4

- é o
VINSON & ELKINS
LLP

ATTORNEYS AT LAW FIRST CITY CENTRE
810 CONGRESS AVENUE
AUSTIN, TEXAS 787012404

2800 FIAST CITy - TELEPHONE (B4D) 404 - 8400

€8 87,

LONDON WIX 7P8, ENGLAND
TELEPHONE Oil 44 71 40+ 7238

FAR O &4 71 409-8300

1001 FANN FAL (BID) 498-00IR
HOUSTON,TEXAS 7 a7ze 2707 TRAMNELL CAOW CENTER

TELEPHONE (713) 788-22. 2001 ROSS AvENUE
FAX (713} 7T88-2348 OCALLAS.TEXAS 7820 ABHO

‘ELESHOME (Bia) 320 PPOO
.-"“. CIRECT DlAL FARL (e JRO-™ @
(713 TEMaR0 FE-—c]
20 888 WANSAW, FOLAND
TELESNORC 34 al-0) 828 13-2)
Febrmry 24, 1992 O T

United States Department of the Interior
Minerals Macagement Service

Gulf of Mexico, OCS Region
1201 Elmwood Park Bivd.
New Orleans, Louisiana 70123-2394

Minerals Manacement Servies
Leasing & Lavircament

Attention: LE-3-1 Ms. Boekm

Gentlemen:

Re:  OCS-G 5315 and OCS-G 5601

The following document pertains to the above-captioned Leases:

L

Termination of Gas Purchase Agreements dated February 14, 1992
between Century Offshore P -~ agement Corporation aud Enron Gas
Marketine. Inc.

Enclosed ples.c find a copy of such document for purposes of recordation, along
with a copy to be file stamped and returned to Vinson & Elkins. Also enclosed is a
check in the amaount of $50.00 to cover the filing fees.

To place third persons on notice as to the execution and efSicacy of the ducument,
please file the document as referenced above in file OCS-G 5315 maintained by your

office for the above-captinned Leases.
We also roquest that you place a copy of this letter in th~ files in your oifice

relating to the above-captioned Leases. Please

acknowledge that filing has been
pursuant to this letter request by signing in the appropriate space provided

accomplished
on the copy of this letter and returning the same to:




United States Department of the Interior

February 24, 1992
Page 2

Filing Accomplished as Requested

Vinson & Elkirs
3566 First C(ty Tower

1001 Fannin

Houston, Texas 77002-6760

Very truly yours,

M. Michelle Robichaux
Legal Assistant

Brgz/rj/zi (¢, éj,/ -----

Date: FEB 2 & 149492

cc:  F. B Cochrar Il [Firm]

|



RECENEE}

TERMINATION OF GAS PURCHASE AGREEMENMTS

This Termination of Gas Purchase Agreements is made and entered i *to t/is 14th day
of February, 1992, by and between CENTURY OFFSHORE MANAGEME! T .ORPORA-
TION, a Kentucky corporation (“Century”) and ENRON GAS MARKETING, INC, a
Delaware corporation ("EGM").

WHEREAS, reference is herein made to that certain Gas Purchase Agreement (Base
Contract) dated December 20, 1989, oy and between Century, as Seller, and EGM, as Buyer,
as heretofore amended (the "So. Timbalier Block 107 Base Gas Purchase Agreement”),
covering certain quantities of gas to be produced from the property described in Exhibit A
hereto;

WHEREAS, reference is herein made to that certain Gas Purchase Agreement
(Excess Gas Contract) dated December 20, 1989, by and between Century, as Seller, and
EGM, as Buyer, as heretofore amended (the "So. Timbalier 107 Excess Gas Contract™)
covering additional quantities of gas to be produced from the property described in Exhibit
A hereto;

WHEREAS, reference is herein made to that certain Gas Purchase Agreement (Base
Contract) dated March 27, 1990, by and between Century, as Seller, ard EGM, as Buyer,
as heretofore amended (the "Wesr Cameron Block 368 Field/Breton Sound Block 45 and 52
Gas Purchase Agreement), covering certain quantities of gas to be produced from the
properties described in Exhibit B hereto;

WHEREAS, referer ‘¢ is herein made to that certain Gas Purchase Agreement
(Exce.: Gas Contract) dar-.: March 27, 1990 by and between Century, as Seller, and EGM,
as Buyer, as heretofore amended (the "West Cameron Block 368 Field Excess Gas Contract")
covering additional quantities of gas to be produced from the first lease described in Exhibit
B hereto;

WHEREAS, reference is herein made to that ceriain Gas Purchase Agreement
(Excess Gaa Contract) dated March 27, 1990, by and between Century, as Seller, and EGM,
as Buyer, as heretofore amended (the “Breton Sound Block 45 and 52 Excess 5as Contract”)
covering additional gas to be produced from the second and third leases described in Exhibit
B hereto;

WHEREAS, the So. Timbalier Block 107 Base Gas Purchase Agreement, the So.
Timbalie: Block 107 Excess Gas Contract, the WVest Cameron Block 368 Field/5reton Sound
Block 45 and 52 Base Gas Purchase Agreement, the West Cameron Block 368 Fieid Excess
Gas Conrtract and the Breton Sound Block 45 and 52 Excess Gas Contract are collectively
hereinafter referred to as the "Gas Purchase Agreements," and

WHEREAS, subject to that certain lettcr agreement dated February 14, 1992
between them, Century and EGM desire to terminate the Gas Purchase Agreements in
accordance with the terms hereof.
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NOW, THEREFORE, Century and EGM hereby agree as follows:

1. For One Hundred Dollzrs and other good and valuable consideration cash in
hand paid by EGM to Century, the receipt and sufficiency of which is hereby acknowledged
by Century, the Gas Purchase Agreements are hereby terminated effective as of January 1,
1992 (the "Termination Date™).

2 Century and EGM hereby release each other from any and all obligations and
Jiabilities arising from the Gas Purchase Agreements, except for the obligations rclated to
gas delivered under the Gas Purchase Agreements prior to the Termination Date.

3. “entury represents and warrants that it has not transferred or encumbered its
interest in the Gas Purchase Agrzements, axcept for the security interest granted to BMO
Financial, Inc. » nich security interest is being re!=ased contemporaneously with the execution
hereof.

4. Century represents and warrants that it has the legal right, power and authority
to terminate the Gas Purchase Agreements in accerdance with the terms hereof and agrees
to protect, defend, indemnify and hoid harmless EGM from and against any and all claims,
demands, losses, liabilities and causes of action which may be asserted by any third party
arising out of or in any way related to termination of tne Gas Purchase Agreements.

WITNESS THE EXECUTION HEREOF as of the date first hereinabove set forth,
but effective for all purposes as of the Termination Date.

WITNESSES: CENTURY OFFSHORE MANAGEMENT

By: _&.MLE M
Name:\J 3¢ atbhan B Kw o‘n.tp

Title:__bxgee, /.90,
ENRON GAS MARKETING, INC.

e

By: 7 (6:\ ;




Parish

THE STATE OF _LOUISIANA
PARISH
OOUNTY OF _JEFFERSON

00 W00 WO

BE IT REMEMBERED, thai I, Gregory i, Dicharry  , a notary pablic duly
qualified, commissioned, sworn and acting in &nd for the 5tate of _Louisiana , hereby
certify that, on this l4th day of February, 1992, there appeared before me _Jonathan 8.

Rudney ,as Exec, Vice President of CENTURY OFFSHORE MANAGE-
MENT CORPORATION, whose mailing address is 155 Ecst Main Street, Suite 200,
Lexington, Kentucky 40507.

[LOUISIANA|

On the duy and year above mentioned, before me, a notary public, of suid Gppnty
and State, appesred the aforementioned person, to me personally known, who, being by me
sworn, did say that he is the designated officer of said corporation and that this instrument
was signed on belialf of said corporaticni by authority of the Board of Directors and the
designated officer acknowledged this instrument to be the free act and deed of said
corporation.

IN WITNESS WHEREOF, | have hereunto set hand arnd official seal in the
XESuNLY of Jefferson _ and State of Loyisiana _, ifjis 14th day of February, 1992.

the State of i Luiciana

Gregory |, Dicharry
Printed Name of Notary Public

Commission Expires:
My won B GREGORY L. DICHARRY
g Notary Public
At Deatir GULY COMMISSIONED IN OBLEANS PARISH, LA.
QUALIFIED FOR m s’a‘t 0k LA AI-U:‘I

“v ' . -n

Parish



THE STATE OF TEXAS §
$
COUNi ¢ OF HARRIS §

BE IT REMEMBERED, that I, Rebecca i, Burandt - & notary public duly
qualified, commissioned, sworn and acting in and for the State of __ Texas hereby

certify that, on this 14th day of February, 1992, there appeared before me Lou L. Pai
,as _Vice President cf ENRON GAS MARKETIHG INZ,
whose mailing &ddreu is P.O. Box 188, Houston, Texos 77251-1188.

TEXAS

On the day and year above mentioned, before me, a notary public, of said County
and State, appeared the aforementioned person, to me personally known, who, being by me
sworn, did say that he is the designated officer of said corperation and that this instrument
was signed on behalf of said corporation by authority of the Board of Directors and the
designated officer acknowledged this instrument to be the free act and deed of said
corporation.

IN WITNESS WHEREOF, | have hereunto set my hand and official seal in the
County of Harris and State of Texas this 14th day of February, 1992,

bun ut,Lm of Tom ' Notary Public in an§ for -

Commismon Expires the State of _Te x2S
“m 1, 1985 © €e
Qucandt
aned Name ot' Motary Public

My Commission Expires:

2=-11-95
RIR:bib/64 MSC
No0368\enr ] 00vermgasl agt




Serial No.:
Dated:

EXHIBIT "A"

To Termination of Gas Purchase Agreements
Betwezn

Century Offshore Management Corporation
and
Enron Gas Marketing, Inc.

0CS-G5601

July 1, 1983

United States of America

FExxon Corporation

All of Block 107, South Timbalier Area, OCS Leasing Map, Louisiana
Mep No. 6 containing 5,000 acres.



EXHIBIT "B"

To Terminztion of Gas Purchase Agreements
Between
Century Offshore Management Corporation
and

Enron Gas Marketing, Inc.

OCsS-G5315

July 1, 1983

U.S. Department of the Interior

Shell Offshore Inc., et al.

All of Block, 368 West Cameron Field, OCS Lessing Map,
Louisiana Map #1A, containing 5,00 acres.

#12806

July 13, 1987

State of Louisiana

Tennecn Oil Co.

Portions of Block 52, Breton Sound Field

#12805

July 13, 1987

State of Louisiana

Tenneco Qil Co.

Portions of Block 45, Breton Sound Field

AR
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’ 16414 San Pedro, Suite 340
Piverse-RINCO _Sau Antonio, Texas 78232

. 7
(512) 491-9447
(512) 491-9449 Fax

Msrch 19, 19292

RECEIVED
MA 241992
U.S. Department of the Interior
Minerals Management Service Minerals Management Servics
1201 Elmwood Park Boulevard Leasing & Environment
New Orleans, I'A 70123-2394

Attention: Adjudication Unit
Re: Assignment of Overriding Royalty Interest - OCS Leases 063,
066, 067, 064, 074, 065, 068, 069, 072, 073, 038, 040, 042,
0807, G 0978, G 1241, G 2323, G 2889, G 3394, G 5537, G 5601,

0125, 0172, 044, 046, 0576, 0790, G 1043, G 1568, G 1863, G
2306, G 2552, G 3996

Gentlemen:

Enclosed please find copies of Assignment of Royalty Interest
covering the transfer of overriding royalty interests in the
subject 0OCS8 leases from Conoco Inc. to Diverse-RIMCO. These
documents are submitted for record purposes only and do not

represent transfer of record title or other rights subject to MMS
approval.

Enclosed is our check In the amount of $825.00 covering the

$25 per lease filing fee. Thank you for your consideration in this
matter.

Sincerely,

Tenode 8 (Ll

Marsha S. Collier
Land Manager

MSC:ab
Enclosures
cct Thomas R. Fuller



OCS G- 860/

ASSIGNMENT OF OCS ROYALTY INTERESTS

RECEIVED
UNITED STATSS OF AMERICA  MAR 2v 1992
OUTER CONTINENTAL SHELF Mineral: Mans Sorvh

Laseing & Eavironment

CONOCO iINC., a Delaware corporation, the address of
which is 600 North Dairy Ashford, P.0. Box 2197, Houston,
Texas 77252 ("Assignor™), for valuable consideration, the
receipt of which are hereby acknowledg=ar, does hereby grant,
convey, assign, transfer and deliver unto DIVERSE-RIMCO, a
Texas general partnership, the address of which is 16414 San
Pedro, Suite 340, San Antonin, Texan 78232, all royalty
interests, overriding royalty interests and other similar
interests that cover, burden, or otherwise affect any or all
leanes, lands, and wells described in Scheduler "A-1" and
"A-2" of Exhibit "A" attached heret- together will all
hydrocarbons at.tributable thereto and all contracts and

files that relate thereto, in whole or in part.

This Assignment is made with warranty of title by,
through or under Acsignor only, and shall inure to the
benefit of the parties hereto and their successors and
assigns, subject to the approval of the Minerals Management

Service of the United States Department of the Interior.



IN WITNESS WHEREOF, this instrument has been executed
this 20th day of December, 1991, effective as of the 1lst day
of October, 1991.

WITNESSES: CONOCO

y: :
(m, .St&Ve C. Nicandros
Attorney-in-fact

DIVERSE RIMCO
By: Diverse GP III, its
Managing General Partnar

By: —

Thomar R. Fuller
Manager/General Partner




ACKXNOWLEDGEMEN .S

STATFE OF TEXAS

[P R

COUNTY OF HARRIS

Before me, the vndersivnad # "lhority, on this day
personally appeared Steve C. Ni_.andios, known to me to be
the person whose name i: subscribed to the forsysine ins ru-
ment ac attorney in- fa:t cf Connco Inc., and aci:nowledge . to
me that he executed t'.e sa. ror purposes and considera'ion
the.ein expressed, ar1 ir “ ‘- capacity therein stated.

el
riven under my hand a:.d seal of office this A¢
day of Decewber, 1991.

JOVCE L CAMPBEI . — _~7ée.‘<_e_21-_(¢.,¢e_~_
WAhcy PRS- S o1 s ¥.ta: - Public in and for
the 3tule of Texas

YT My Commission Expirss Mar 4, 1991

My Commissior Expires:
3417



STATE OF TEXAS §
COUNT” OF L..RRI1S §
Before me, *“he undersig. d ‘thority “on this day

personally appeared Thonas R. Tiller, known to me to bae the
pe-son whos. n-me is onbscribed t~ Lhe foregoiag instrum»nt,

and ackne. = wsd to me Lhat ke 13 _ne “~nger/General Pa-tner
of Divere: SI ITT, s Texa» geir sl partnarship, which
artnershi; s tka Manaqing Geners: Partner of Diverse-

RIMCO, a “.exas General partnership, and tnat Diverse-RIMCO
exacuted *“ie rname for the purposes and consideiations
therein ex>ressed, and as the act and rieed of same.

Given under my hand and =eal of office tnis fecesf
dav of December, 19%7.

e M%L‘L‘ffwm
Notary Pu.oi & ir. and for
ciie State of Texas

My Commission Txpires:

- T

] e . 4 "'l‘
R Ay Commission Expi
E 4 116/%.

AN EEE




Schadule A-1 to Exbunit “A¥
To
Assigrment of €S Royally Interestis
pated December 20, 1991, Effactive Octobar 1. 1991
sy Conouo Inc. and Diverse-ANiTO

BEST AV ABLE COPY

STLFE: LOVISIANA

PROPL.ATY
NUMBER

01

01

-

-

01

7

a1

o1

o1

087535-000
LESSOR(S):

04TSun -udn
LESSLR(S):

STATE

047541-000
LESSOR(3Y:
5,000
STATE

047542-00%
LESSSR(S):
5,000
STATE

007544-000
LESSOR({S):
5,000

04763 1-000
LESIOR(S):
2,220

LEASE esncmemnenassseeeef[CONNI M jee. canansnanasnania
DATE ENTRY vOoLUNE PAIE
09/12/19%é6
STATE MINERAL BOARD ‘.LASE #770 SERIAL 4Q: OCS 063

ACRES MORE OR LESS BE'NG TRACT 807 (BLK 93), (ULF OF MEXitoD,
OF LOUISIANA,

0T/ 271986

STATE MINERAL BOAUD LEASE NTT76 SERIAL NO: OCS 066

0 ACRES MORE OR LESS BEINC TRATT 826 (BLX 112}, GULF OF MEXICO,

OF LOUISIAvA,

09/12/19%6

STATE MINEPAL BOARD LEASE 777 SJCRIAL NO: 0CS 047
ACRES MORE OR LEST 2+ NG TRALT 827 (BLK 113),GULF OF MEXICO,
OF LOUISIANA

09/12/1986
STATE MINERAL BOARL LE»SE F778
ACRES MORE OR LESS Bf ING TRACT 828
OF LOUISIANA,

0971271946
ST2 7" n.MERAL BOARD,! SE.T9%

SERIAL NO: OCS 064
(BLK 118) ,GULF OF MEXICS,

SERIAL NO: OCS DT

ACK. " ~oRE OR LESS PLING BLK 20 5. PELTO AREA, GULF OF MEXICO,
0977 19%§

STATE MINERAL BOARD | EASC F779 SEPIAL KO: OCR Ob'
AGRES MOF.E OP LESS BEIN: K/" TR 837, BLK 117 M7 BLK i,

GULF $F MEXiCO, STATE OF LOUVISIANA.

047632-000
LESSOR(S):
2,500
STATE

0k7633-C00
LESSOR(S):
2,500
STATE

047636-000
LESSOR(S):
:.50!

087637-000
LESSOR(S):
2,500
SOUTH

087645-000
LESSOR{S) -
2,%350
STATE

09/12/ 980

STATE MINERAL BOARD LEASL #780 SER’AL NO: OCS 068
ACRES MORE OR LESS BEING N/2 TRACT 832 (N/2 BLK 118), GULF °F MEXN). 9,
OF LOUISIANA.

09/12/1946
STATE MINERAL BOARM LEASE #781 SERIAL KG: OCS 16y
ACRE! MORE OR LESS DEING N/2 TRACT B33 (N/2 @k 119), GULF OF MLxico,
OF LOUISIANA.

J9/12/1986
STATE MINERAL BOARD,LSE. 22 SEF 1AL AO: OCS OF2
ACRES MORE OR LESS BEING W/2 TR 1085 (W/2 BLK 13) GULF OF W 1ICO,

PELTO AREA.

99712719486

STATL MIMERAL BOARD,LSE.793 SERIAL NO:
ACRES MORE OR LESS BEING TRACT '9°7 [ 9/2 BLK 19)
PELTO AREA.

05/710/1948
STATE MIMERAL ROARD LSE Fi81L SERI AL, NO:
A.RES ".ORE OR LESS BEING E/2 TRACT 3230 (E/2 BLK
OF LOUISIANA,

oLy 073
GULF OF MEXICO,

ocs o038
120), GULF OF MEXicCO,



BEST AVAILABLE COPY

STATE. 'uulISIANA

PROPCNY v LEASE R pupppp— - { o ] {0 ] ] R T ——
NUMBER DATE ENTRY VOLUNE PAGE
01 O&7ére 900 05/1C/ 1948
LESUVILS): STATE MIMERAL BOARD i SE J1409 SERIAL NO: OCS OkO

« N0 ACRE', MORE OR LESS BEING TRACT 3229 (S/2 BLK 119), GULF ©F M ,ic0.
STATE <’ LOVISIANA,

01 0&7737-000 08/11/1948
LESSOR(S): STATE MINERAL BOARD LSE #1530 SCR:A' NO: OCS 042
625 PCRES MORE OR LESS BEING $/25E TRACT 3709 (S/2SE BLK 94, TULF OF nwFXiCO,
STATE OF LOVISANA,

01 1:8292-100 05/01/19‘0
LESS0.'S): U.8.A SERIAL NO: OCi-0807
1:!0 ACRES MORE OR LESY MEING WE BLK 218, EUGENE (SLAND ARim LIITED IN
DEPTH FROM THE SURFACE TL 13,097 FT, TRUE VERTICAL DEPTH RFi¥G 100 FT
gsl..g' THE BASE OF THF "MI' YAND (DENTIFIED AT 12,997 FT 'RUE rfiTiICaL
H.

01 151713-000 05/01/1962
LESSOR(S): ‘.8 A, SERIAL ¥MO: OC5-: 0978
5000 ACRES MORE L LESS BEING ALL OF BLK 217, EUGENE ISLAND AREA L IMITED
IN DEPTE: +®0)" THE .URFACE TO 13,097 FT TRUE VERTICAL PEPTH BEING 100 FT
BELOW THE BA'.E OF THZ "MI™ SAKD IDENTIFIED AT 12,997 FT TPUSF VERTICAL

DEPTH.
01 751716-000 05/01,/1962
LESSOR(S): U.S.A. SERIAL NO: OCS-G 12&:

3,772.11 ACRES MORE OR LESS BEING ALL BLOCK 52, SOUTH TIMBALIER AN\,
LESS AMU EXCEPT 294./0 “CRES DESCRIBED AS THE N/2N/2NW/b, NW/GNW/BNE/S,

05 194011-007 0!/01[197!
LLNSOR(S): S. A, SERIAL NO: 0CS-G 2323
5000 AGI!S MORE OR LESS BEING OFFSHORE TRACT NO. 2441, EUGENE ISLARD
AREA, SO. ADDITION, B.K 360, OFFICIAL LEASING MAP, LOUISIANA MAP NO.

s,
01 200632-1.00 12/01/1974
LESSOR(S): U.S.A. SERIAL NO: OCS-G 28A9

2,607.51 ACRES MOE OR LESS BEING A'l OF nLACK 175, SOUTH MARSH I|SLAND
AREA, SOUTH AI/D'VIOM, OCS OFFICIAL LIASIKG kW7, LOUISIANA MAP NO. 3C.

01 204276-000 m/nuwn
LESSOR(S): A, SERIAL NO. 0CS-G 3394
unrnn Aun OMLY INSOFAR AS SAID LEASE COVERS 3.7<3 ACKLS MORE
OR LESS BLING E/2, S/25W OF B3LOCK 146, VERM!LiO) AREA, AS SHOWN
ON OFFICIAL LEASING MAP, LA, MAP NO. 3.

01 23547i-100 07/01/1983
LESSOR(S): U. 5. A, SERIAL NO: 0CS-G 5537
5,000 ACRES MORE OR LESS BEING ALL BLK 80, SHIP SHOAL AREA, 9CS LEAS N3
MAP, LOUISIAMA MAP #5, LIMITED IN DEPTH FROM THE SURFACE DOWN
TO 7500 FFET SUBSEA.

01 289969-000 0v/01/1952
LESSOR(S): V.o &, SERIAL NO: OCS-G 5601
5,000 ACRE> wL."E OR LESC BEING ALL BLOCK 107, SONTH TIMBA'.'ER AREA,
OCS LEASING #MAr, LOUISIANA MAP NO. 6.

A-¢




Schedule A-2 to Exhibit “A®
To
Assigwment of OCS Royalty Interests
Dated Decamb w 20, 1991, Effective Nctober 1, 1991
By ‘orcon Ino. and Diverse-»IMCO

BEST AVAILABLE Opy

STATE: LOUVISIANA

PRGPERTY LEASE P —— 1.7 | 11| T P P R
NUMBER DATE ENTRY VOLUME PASE
01 036528-000 08/27/1987

LESSOR(S): STATE MIN, BO.™0 OF LA,F91% SERIai. NO:; OCS 012%

2500 ACRES MORE OR LESS, BZING M/2 OF TRACT 15Fa, 20K 29, GRAND 135Lf
LREA, GULF OF MEXIZD,
01 038973-000 05/10/1948
LESSOR(S): STAFE MIN. BOARD OF LA. #1446 SEAVAL NO: OIs 0172
5,000.00 ACRES, MORE OR LESS, BEING TR 3374, BLK 86, CULF OF MEXICO,

07 OMT7525-000 78/28/1945

LESMOR(S): STATE MINERAL BOARD,LSE.581 SCRIAL vO: O5-08%
5000 ACRES MORE OR LESS BEING TR 505, BLK 89, EUGENE 'SLAND AREA, GULF
OF MEXICO.
o1 037527-000 08/28/1945 .
OR(S): STATE MINERAL 30ARD,LSE.685 SERIAL NO: OCS 086

MO ACRES WORE OR LSS, BEiNG TR 511, BLK 95, EUGENE ISLA.'D AREA,
GULF OF MEXICO.

017 078105-00% 09/01/1955
LESS0((S): U,$.A. SERIAL NO: 0CS-0576

2500 ACRES MORE OR LES®t. 1ZING DESCRIB - AS THE £/2 BLK 208, LUGENE
IJLAND AREA, LIMITED 1% CEPTHS FROM S -ASE TO BASE OF "MS™ SAND.
TH' "MS® SAND IS DEFINED AS THAT SAND (DENTIFIED ON THE ELECTRIC LOG
OF THE EUGENE |SLAND, BLK 208, E/2 0CS-0576, WELL NO. & AS THAT

IN TAVAL OCCURING BETWEEN THE MEASURED DEPTHS OF 9,713 FT TO

@,743 FT.
01 11%288-000 05101119‘0
LESSOR(S): u. SERIAL NO: 0CS5-0790

2078.31 ACREL MORE OR LESS BEING ALL OF sLK 95, SOUTH MAKSH iSLAND,
SOUTH ADDITION, LIMITE. !N OEPTH FROM E SURF.CE - 1 THE STRATIGRAPHIC
EQUIVALENT OF THAT HOXIZON AT 8,685 FT IN THE ELECTRIC .00 OF THE
CONT'NENTAL Oi1L CO. § MARSH ISLAND, BLK 95, WELL NO. 2.



STATE: LOUISIANA

BEST AVAILABLE GOpy

PROPERTY LEASE PR ——— e o
NUMBER DATE ENTRY VOLUMNE PAGE
01 175611-000 06!01/1!62

01

01

01

01

LESSOR: S. A. SERIAL WO: OCS-G 1043
50“ .CIEI MORE OR LESS, BEING BLK 293, SHIP SHOAL AREM.

176717 -000 07/01/1967
LES3OR(S;: U.S.A. SERIAL NO: OCS-G 1568
5,000 ACRES, MORE OR LESS, BEING ALL OF BLK 188, SOUTH TIMBALIER AREA,
OFFICIAL LEASING MAP, LOUISIANA M\P 6.

182744-000 02/01/1969
LESSOR{S): U. §. A, SERIAL NO: OCS-G 1888
2500 ACRES MORE OR LESS, BEING THE $/2 OF BLK 247, EUGENE ISLAND AREA,
OFFICIAL LEASING MAP, LOUISIANA MAP NO. 8, LIHITID IN DEPTH FROM SURFACE
TO 100 FT BELOW THE STRATIGRAPHIC EQUIVALENT OF THAT HORIZON FOUND AT
9522 FT, TRUZ VERTICAL DEPTA.

198009-000 02/01/1973
LESSOR(S): u, §. A, SERIAL NO: O0CS-G 2306
2.500 ACRES, MORE OR LESS, INSOFAR AND OMLY INSOFAR AS SAID LEASE COVERS
THE K/2 OF LOUISIANA TR 2822 (N/2 BLK 261), SOUTH MARSH ISLAND AREA, NORTH
ADDITION. OFFICIAL LEASIHG MAP, LA. MAP NO. 3D, LIMITED TO THOSE DEPTHS

9800 FT SUBSEA AND ABOVE.

198721-000 05/01/197a
LESSOR(S): U.%.A. AL NO: OCS-G 2552
5000 ACRES MORE OR LESS BEING ALL BLK 538 W MIOI AREA- SOUTH ADDITION,
OFFICIAL LEASING MAP NO. 13,

206807-000 0310 171979
TSSO0R(S): S. A, SERIAL NO: OCS-G 3996
5000 Aﬂtl MORE OR LESS, BEING TRACT NO. 51-178, ALL OF BLX 278, EUGENE
'I':'u:g M“(A SOUTH ADD!TIOI AS SHOWN ONM OFFICIAL LEASING MAP, LOUISIANA




GORrDON, Arata, McCoLLam & DupLaNTIS e 5—'6 0,

ATTORNEYS AT LAW oc -
PLACE ST CHARLES
JOHN A GORDON' 201 BT CHARLES AVENUE WILLARD H_ HENSON
JOMM M McCOLLAM® SO FLOON m‘vul;::-m
B J DUPLANTIS® NEW ORLEANS LOUISIANA 70170-4000 ANTHONY C. HAAIND
. MARION WELBORN WEINSTOCK
CWELL € EAGAN, JR* 1BO4) BBR111) FRANCES M. BOUILLION
CHMISTOPHER £ JANKE TELRERN duols WaR i) i € Loy
BARA SHACKLETON - - MARGARET P SULLIVAMN
KATHY MANCHESTER BOABAS
BENJAMIN B BLANCHET A QRLOORY GRINSAL
_AFAYETTE 'ORGN (RS BAT Ol BOUGE *OR0S DONMA PHILLIPS CUARAULT
* O oL ey P O BOS 8043 BCOTT A O'COMNDR
CYNTHIA A NICHOLSON B2 LABT RALISTE SALOOM R.)AD 10 Qlef A ReC Ade PLACE OOUGLAS D Ls BRUN
CATHY £ CHEBBIN I3 887 008 04 38 SRad FRR 4
WILLIAM T D’ ZUMILLA TELEFAR 318 207 a0 TELEFAL ‘SO 3 BTE) CRNEST € SVENSOM
MARGARLY D SWORDS € PECH MATNE JR
WILLIAM F BAILLY DOUGLAS M. MeCOLLAM
STEVEN W COMEY April 7, 1992
PRGN . MATHENY Ref: 1322-16097
i r-ﬂf‘\ =
B inled H 7]
BY UAND DELIVERY (e Y (N
4o 2
Ms. LaNelle Boehm APR 7 832

Minerals Management Service

Adjudication Unit, MS 5421 e s

1201 Elmwood Park Boulevard CHALKALS TANSSTHLLY raving
New Orleans, Louisiana 70123-2390 LEASING & LnwiBi vod,

Re: OCS8-G 5601, Block 107, South Timbalier
Area, Offshore Louisiana, Gulf of Mexico

Dear Ms. Boehm:

Enclosed please find three (3) copies of a
Financing Statement by Century Offshore Management
Corporation and three (3) copies of a UCC-3 by Century
Offshore Management Corporation. We request that you
place a copy of the Financing Statement and the UCC-3 into
the lease file for OC8-G 5601 for filing purposes only.
Accompanying this letter is a firm check in the amount of
$50.00 to cover your fee for this service.

Please acknowledge receipt of this filing in the
space provided hereinbelow. Also, we request that you
return two (2) stamped copies of each of the instruments
to our office for the completeness of our file.

Very truly yours,

GORDON, ARATA, McCOLLAM
& DUPLANTIS

Mot Wobhpser Lo

Marion Welborn Weinstock




GorpooN, Arata, McCoLiLam & DupLanTIS

Ms. TlaNelle Boehm
April 7, 1992
Page -2-

MWW/bk:0259q

Enclosure

cc: Terry 0. Vilardo
Cathy E. Chessin
Cynthia A. Nicholson

RECEIVED on this 7th _ day
of April, 1992.

By: ?Zfl’.{'c'«C’&.. ﬁik‘u

Name: La Nelle Boehm

Title: Supervisory Mineral Leasing Specialist

4,\
b i, F;‘ ~ F2d ’?7: ™~
' i,\"-.‘;“ ‘! "‘\ .-\}
u""‘ ‘.LL“ £
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BEST AVAILABLE COPY
5 =0

This rinancing Statsment is presented to a the Clark of Ceurt

of Lafayette Parish, Louisiana, for filing pursuant to cCha 9

of the louisiana Commercial Lavs (lLouisiana Revised Statutes 10:9-
101, et seq.).

of

Ths name and address of the Dshtar is:

CENTURY OFPSHORE MANAGEMENT CORPORATION
Lakevay 1, Suite 500, Mezzanine Level _
3900 North Causevay Boulevard 1 %
Metairie, Louisiana 70002 i -
Tax Identification No. 61-1104948 r

g ¥9319

The naze and address of the w ill.

BMO FINANCIAL, INC.

700 Louisiana Street, Suite 4400 T e
Houston, Texas 77002 = = -~

mEg 9 el

\
1T B
J_unlv\-' -

This Pinancing Statesent covers the following types (or iteas)
s

All of Debtor's rights, titles and interests in and to the
minerals or the 1i (including oil and gas) as severed by
being reduced to possession, the accounts resulting from the
sale thereof, and the equipment, inventory, accounts, general
intangibles, fixtures and any and all other personal property
of any kind or character, said collateral being more fully
dasct as followvs:

\2) All rights, titles, interests and estates nov owned or
hereafter acquired by Debtor in and to the oil and gas leases
and/or oll, gas and other mineral leases and other interests
and estates (collectively called the "Hydrocarbon Property”)
vhich are described on Exhibit A hereto or which llydnurzon
Property is otherwise referred to herein. '

(b) All rights, titles, interests and estates nov owned or
hersafter acquired by Debtor in and to (i) the properties now
or hereafter pooled or unitized with the Hydrocarbon Property;
(41) all preseatly existing or future wunitisation,
comsunitisation, pooling agreements and declaraticns of pooled
units znd the units created thereby (including, without
limitation, all units created under orders, regulations, rules
or other official acts of any Pederal, State or other
governmental body or agoncy having jurisdiction and any units
created solely among working interest owners pursuant to
operating agreexents or othervise) which may affect all or any
portion of the Hydrocarban Property including, without
limitation, those units vhich may be described or refarred to
on attached Exhibit A; (iii) all operating agrsements,
t:oductten sales or other contracts, farmout agreenents, farm-

agresments, area of mutual interest agreements, equipment
leases and other agreements described or referred to herein
or which relate to any of the Hydrocarbon Property or
interesta in the Hydrocarbon Property described or referred
to herei:. or cn attached Exhibit A or to the production, sale,
purcharze, exchange, processing, transporting or marketing of
the Pydrocarbons (hereinafter defined) from or attributable
to such Hydrocarbon Property or interests; and (iv) the
Hydrocarbon Property described on attached Exhibit A and
covered hersin even though Debtor's interests bherein be
incorrectly described or a description of a part or all eof
such rbon Property or Debtor's interests therein be
omitted) it being intended by Debtor's and Secured Party

SR el e er, 2 b TRy

(L (o o e
(Ju "ulz‘_ir;

Tha )



herein to cover and affect h".bl all uBEﬁLN w&m&t

BAy nov own Or may hereafter acquire in and to the Hydrocarben
Property and the lands describad-on Exhibit A.

(s) All appurtenances and properties in unzviu appertaining,
belonging, affixed or incidental to the Hydrocarbon "
rights, titles, intcrests and eststss described or referred
to in subparagraphs (a) and (b) above, which are nowv owned or
wiich may hereafter be acquired by Debter, including without
limitation, any and all property, corporeal or incorporeal,
movable or immovable, now owa or hereafter escquired: and
situatad upon, and used, and held for use, or useful in
connection with or dedicated to the operating, working,
development or developing of any of such n Property
(excluding drilling rigs, trucks, automotive equipment or
other personal proparty wvhich may be taken to the premisses for
the purpose of drilling a well or other similar temporary
uses) and including any and all oil wells, gas wells,
injection vells or other wells, patroleum and/or natural gas
wvells, buildings, structures, field geparators and liguid
extractors, plant compressors, pumps, pumpling units, field
gathering systems, tanks and tank battecies, fixtures, valves,
fittings, machinery and , engines, beilers, metars,
apparatus, equipment, appliances, tools, implements, cables,
vires, tovers, casing, tubing and rods, and any and all other
itemas incorporated intc such properties or rovenents
located therein or therson in such manner that said items ne
lenger remain movable property under the laws of the State of
Louisiana, together with all surface leases, rights of way,
easenents and servitudes, and all additions, substitutes,
replacements for, accessions and attachments to any and all
of the forsgoing properties.

(d) Any property that may from time to time hersafter, by
delivery or writing cf any kind, be subjected to the lien
and securit ll;tn'ut hereof by Debtor or by anyone acting on
Debtor's 5

(e) All rights, titles, interests and astates nov owned or
hereafter acguired by Debtor in and to all oil, gas,
casinghead gas, condensate, distillate, liquid hydrocarbons,
gaseous hydrocarbons and all products refined therefroms and
all othar minerals (hureinafter collectively called the
*Hydrocarbons”) in and under and which may be produced and
saved from or attributable to the Hydrocarbon Property, the
lands affected thereby and Debtor's interests therein,
including all oil in tanks and all rents, issues, profits,
proceeds, products, revenues and other income froa or
attributable to the B{:x'mrbon Property, the lands affected
thereby and Debtor's interests therein.

(£) All of the rights, titles and interests of eve:y nature
wvhatsoever nov owned or hersafter acquired by Debtor in and
to the Hydrocarbon Property rights, titles, interests and
estates and every part and parcel thereof, including, without
limitation, the BEydrocarbon Froperty rights, titles, interests
and estates as the same may be enlarged by the discharge of
any paysents out of production or ths removal of any
charges or encumbrances to vhich any of the Hydrocarbon
Property rights, titles, interests or estates are subject, or
othervise; togetiier vith any and all renevals and extensions
of any of the Hydrocarbon Property rights, titles, interests
or estates; all contracts and agreements supplemental to eor
amendatory of or in substitution for the contracts am

reenents described or mentioned above; and any and all

itional interests of any kind hereafter acquired by Daltoy
in and to the Mydrocarbon Property rights, titles, interests
or astates.



4.

(g) All accounts arising from the sale of Hydrocarbons at
vzuw, accounts arising from the sale of lydrmrbom‘::

polnf. other than the wellhead, equipment, inventory and
nun mnnqi.uu mt.{mtlu a ‘nrt of, relat to or
aris out of those portions of collateral which are

descr in peragraphs (a) through (f) above and sll proceeds
and products of all such collateral.

Some of tas above goods are fixtures on the reel estate
described on Exhibit A attached herste. :

The abova minerals or tha like (includ oll and ) oz
accounts will be financed at the wellhead of the wells eult.d
on the real estate described on mu.uam o\
rties pooled or unitised with the real sotate aurl.nd
ibit A ntm hereto.
Products of the cecllateral are also covered.
DERIDRA

w B (A

Name!
Title:

BEST AVAILABLE cgpy



EXMIRIT A BEST AvaILAg, Ccopy

Attachad to and made & part of the Financing
Statement dated June __, 1959, by Century
Offahore Management Corporation

Axaton Sound Rlocks 32 and 43:

011 and Gas Lease No. 12805, dated July 13, 1987, by the State
of louisiana, as lesssor, and Tenneco oh Co., as Lesses,
recorded in Bodk €70, Page 192. Plagqueaines Parish, louisiana;

0il and Gas Lease No. 12806. datad July 13, 1987, by the State
of louisiana, as lessor, and Tenneco oh Co., as lasses,
recorded in Book €70, Pages 207, Plaquemines Parish, Leuisiana.

¥ast _Camseron 168¢

0il and Gas Lease of Submerged Lands under the Outer
Continental Shelf lLands Act No. 0CS-5315, dated effective
July 1, 1983, by and betwnan ths United States of America, by
the Regional Manager, Gulf of Mexico OCS ion, MNinerals
lllll!ml'lt Service, as [essor, and Shell Offshore, Inc-,
Piorida Exploration Company, Pluor 0il and Gas Co tion and
Apache Corporation, as Lesses, and covering all of Bleck 368,
West Camaron Ares, West Addit’cr OCS lLeasing Map, louisiana
Map Ne. 1A. )

Mast Camsrcn 364t

0il and Gas leass of Submerged lands under the Outer
Continental Shelf Lands Act No. OCS~G 5313, dated effective
July 1, 1983, by and between the United States of America, by
the Regional Manager, Gulf of Nexico OCS Region, Minerals

ement Service, as lessor, and Texaco, Inc., as Lassee,
and covering all of BPlock 364, West Cameron Area, West
Addition, OCS Leasing Mup, Louisiana Map No. 1A. .

R{2 NE/4 Vant Camaron Block 1691

O0il and gas lease Serial No. OCS G-4767 effective
w 1, 1981, by the United States of Americz, as lassor,
Meobil 0il Exploration and Producing Southeast, Inc., Eason
oil and Entex Petroleua, Inc., as Lessee, covering all
of Bl 369, Vest Cameron Area, West Addition, as shown on
0CS official leasing Map, Louisiana Map No. 1A, INSOFAR AND
ONLY INSOFAR as said lLeass affects the Bast One-RHalf of the
Northeast Quarter (E/2 NE/4) of Block 369 West Cameron Area,
West Addition.

R.South Timbalier Area. Block 107:

0il and gas lease Serial No. OCS G-35601, dated effective
July 1, 1989, by the United States of America, as Lessor, and
Exxon Corporation, as lsssea, covering Block 107 South
Tisbalier Area, OCS Leasing Map, Louisiana Map No. 6, .

sx TOTAL PRGE.QGQ6 w»
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Ref: 1322-16097

/'\‘-—
ZP!?‘\‘ BE“’ ‘ o 3
BY HAN  ~LIVERY S I
J U l..‘ |
Ms. LaNelle Boehm APR 7 gap
Minerals Management Service -
Adjudication Unit, MS 54z1 ClitR
1201 Elmwood Park Boulevard ILRALS 13323 s
New Orleans, Louisiana 70123-2390 LEASIGG & vniin gy iy

Re: OCB8-G 5601, Block 107, South Timbalier
Area, Offshore Louisiana, Gul{ of Mexico

Dear Ms. Boehm:

Enclosed please find three (3) copies of a
Financing Statement by Century Offshore Management
Corporation and three (3) copies of a UCC-3 by Century
Offshore Management Corporation. We request that you
place a copy of the Financing Statement and the UCC-3 into
the lease file for OC8-G 5601 for filing purposes on.y.
Accompanying this letter is a firm check in the amount of
$50.00 tn cover your fee for this service.

Please acknowledge receipt of this filing in the
space provided h-oreinbelow. Also, we regquest Lhat you
return two (2) stamped copies of each of tile instruments
to our office for the completeness of our file.

Very truly yours,

GORDON, ARATA, McCOLLAM
& DUPLANTIS

%M Welhse wﬂcvs“éf “

Maricon Welborn Weinstock




Goroon, Arata, McCoLLam & DupLanTis

Ms. LaNelle Boehm
April 7, 1992
Page -2-

MWW /bk: 0259q

Enclosure

cc: Terry 0. Vi .
Cathy BE. . . a
Cynthia ; Nicholson

RECEIVED cn this 7th day
of April, 1992.

2w \ =F
By: a e Cle j/)-mrk v s
Name: La Nelle Boehm

Title:_Supervisory Mineral Leasiny Specialist




STATE OF LOUIS.~ (A e ot
UMIFORSS COMMERCIA’ (*0DE - STATEMENTS OF CONTINUA . 'ON, RELEASZ, AENDMENT, ETC. - UCC-3
. . ATANT - Read instructions on back be: e cos:meling form.

- OCCS-C S5éef-

This STATEMENT i3 presented for filing pursuant to Chapter 9 of the Louisiana Commeruisl Leve
1A. DEBTOR (LAST MAME. FIRST MIOOLE - if AN MOIVIDUAL ) 18, 882 OF FEDERAL TAX MO

1C. MAILING % g ¥
TM 1 ANY) (LAST NAME. FIRST - 10 AN INDVIDUAL )

2C. MAILING ADORESS

Y. DEBTORS TRADE NAMES OH STYLES (¥ ANv)

4A. TeCUSZO PARTY

BMD Financial, Inc. Tax I.D. #13-494-1092
. WNILING ADDRESS

700 Louisiana, Suite 4400, Houston, Texas 77002

SA ASSIGNEE OF SECURED PAATY (¥ any)

§8 MAILING ADDRESS T

- RIGH AL FINANCING STATEMENT —

A CS FLE ND 6B PRE-CHAPTER § ENT\\. WO . PARISH IN WHICH FILED 6D DATE OF ORIGINAL FILING
28341131 | La.i::.(.m#el June 26, 1990

= Y

T.1 “E OF ACTION (Chack only one)
AL‘ CONTINUATIO® - Tre ongnal Financial Sistement betwesn ii@ Debior end Securmd Party baseing I e NumBer Shown SBOvE 18 ohill sMBctive
':. RELEASE - ™o Secured Party reisasss the collateral dascrbed « iem Mo § betow rom the Fnancing Stalement DEBNRG e Hie NUMB ShONn IOV

cl.'.l PARTIAL ASSIGNMENT - Some of e s8cured party § nghts he F L] Basnng the h SN MoV g =
remed A GUSCIPUDN O T CONGITY BUEIBCT 10 The BIGSPAMEN @ 88 1OrTh 1 1B MG § Do
0[] ASSIGNAMENT - The Secwst Party hes sagred 10 1he Assgras sbovs [N Y § ghie under he q Do . >

CD TERMINATION - The Sesuwred Party no Ionger Clasms § SSCuNty NI LG e Fnancing SWEMent basnng B9 hie AUMDS! Shoun DOV
F ﬂ AMENDMENT - The fingneng Bistemant basnng B his umbsr Shown aDovl 3 STenasd 88 ! forth i Hem Mo § ieiow

0. DEBCRIPTION (Reguared for Reiesss. Assigr , A ment and A poon of Pre-Chapisr § Fings)

The description of the types of Collateral covered by the Financing Statemsn .
UCC File Nc. 28341131 is hereby amended to include a more specific and parti.
description of certain property (described in Schedule I hereto) already cove -
UCC File No. 28341131.

BEST AVAILABLE COPY

9. IGNATURZ(S) OF DEBTON(S) IF ARQUIRED 12. THiS SPACE FOR USE OF FILING OFFICER

+ Centyry Offshore Management Corporation
IP)IRVA T8 71 7
g’;“m B W J)'i.’ Lathd Y r \3
i"'j‘

10. SIGNATURE(S) OF SECURED PARTY(IES) -~ ‘J}‘)
< BMO Financial, Inc. AFD

e it .,""\',“‘,‘_‘,""L- R

11. Return 1o i
- ™ Marion Weinstadh T
aoomess 20| St Cheries Ave. 4ok Floor
arvenre,  New Orleans; L& -1 70-40%0




SCHEDULE I

Debtor: Century Offshore Management Corporation
Taxpayer I.D. #61-1104948

Secured Party: BMO Financial, Inc.
Taxpayer I.D. #13-494-1092

All of Debtor’'s right, title and interest under
(1) that certain Gas Purchase Contract between the Debtor
and Enron Gas Marketing, Inc., a Delaware corporation
(herein called "EGM") dated February 14, 1992, as amended.
supplemented restated or otherwise modified and in effect
from time to time as permitted by the terms of the Credit
Agreement (the "South Timbalier 107 Gas Contract")
pertaining tc¢ natural gas produced from the oil and gas
lease covering South Timbalier Block 107, Outer
Continental Shelf, Gulf of Mexico, as described on Exhibit
A, (ii) that certain Gas Purchase Contract between the
Debtor and EGM dated February 14, 1992, as amended,
supplemented, restated or otherwise modified and in effect
from time to time as permitted by the terms of the Credit
Agreement (the "W:sr Cameron 368 Gas Contract"”) pertaining
to natust gas produced from the oil and gas lease
covering .est Cameron Block 368 Field, Outer Continental
Shelf, Gulf of Mexico, as described on Exhibit A, and
(iii) that certajn Gas Purchase Contract between the
Debtor and EGM dated February 14, 1992, as amendeq,
supplemented, restat~d, or otherwise modified and in
sffect from time to time as permitted by the terms of the
Credit hgreement (the "Breton Sound Blocks 45 and 52 Gas
Contract") pertaining to natural gas produced from the oil
and gas leases covering Breton Sound Blocks 45 and 52, as
described on Exhibit A, (the South Timbalier 170 Gas
Contract, the West Cameron 368 Gas Contract and the Breton
Sound !locks 45 and 52 Gas Contract being herein
collectively called the "Existing Gas Contracts"),
together with all of Debtor’'s right, title and interest
under any other gas purchase agreements or contracts
currently existing or hereinafter entered into by the
Debtor relating or covering the sale of Hydrocarbons (as
defined in original Financing Statement No. 28 341131)
produced and saved from or attributable to the Hydrocarbon
Properties (as defined in the original Financirng Statement
No. 28 341131).

1632Q




VINSON & ELKINS
LLP

THL WILLARD OFFICE BUILDING ATTORNEYS AT LAW
1488 PENMSYLVANIA AVE. N W
WASHINGTON. D.C. 200041007
TELEPHONE (02 839-6800 2800 FIAST CITY TOWER
rax (202) 639-8804 1001 FANNIN

R AN U HOUSTON, TEXAS 77002-6760

UL, VOROVYSROGO, B! TELLPHONE (713) 788-2222
IRIOS® MOBCOW, RUBSIAN FEDERATION FAX (713) 768-2348
TELEPHONE Ol (70-98) 202-84:10

FAR OW (TO-98) 200-8218 WRITERS DIRCCY DIAL

FIRST CITY CENTRE
816 CONGRESS AVENUE
AUSTIN,TEXAS 78701-2408
TELEPHONE (B12) 498-8400
FAR (BID) 408-8812

3700 TRAMMELL CROW CENTER
2001 ROSS AVENUE
DALLAS, TEXAS 7820!-20I8
TELEPHONE (2i4) 220-7700
FAKR (214) 220-7718

47 CHARLES BT . BELAK AR F‘a -0 BAGATELA 12
LONDON Wil' :II.‘:‘C'LE:D ‘ 00-888 WARBAW. POLAND
T Onaenae180 February 2., 1992 T e o e nsrsan
United States Department of the Interior RECEIVED

Minerals Management Service
Gulf of Mexico, OCS Region
1201 Elmwood Park Blvd.
New Orleans, Louisiana 70123-2394
Attention: LE-3-1 Ms. Boehm
Re: OCS-G_5601

Gentlemen:

The following document pertains to the above-captioned Lease:

1042

Minerals Management Seivice
Leasing & Envirenment

1 Gas Purchase Contract dated February 14, 1592 between Century
Offshore Management Corporation and Enion Gas Marketing, Inc.

Enclosed please find a copy of such document for purposes of recordation, along
with a copy to be file stamped and returned to Vinson & Elkins. Also enclosed is a

check in the amount of $25.00 to cover the filing fees.

To place third persons on notice as to the execution and efficacy of the document,
please file the document as referenced above in file OCS-G 5601 maintained by your

office for the above-captioned Leases.

We also request that you place a copy of this letter in the file in your office
relating to the above-captioned Lease. Please acknowledge that filing has becn

accomplished pursuant to this letter request by signing in the appropriate space provided

on the copy of this letter and returning the same to:



United States Department of the Interior

February 24, 1992

Page 2
Vinson & Elkins
3566 First City Tower
1001 Fannin

Houston, Texas 77002-6760
Attention: M. Michelle Robichsux

Very truly yours, ;

. 3 N
A gt flusckort
M. Michelle Robichaux
Legal Assistant

Filing Accomplished as Requested

By & ZAC,L&,. ﬁ/‘é’““-’

FEB 28 1892

cc:  F. B Cochran UI [Firm]



RECEIVED $0. TIMBALIER BLOCK 107

104

Minerals Manacement Service
Leasing & Environment

GAS PURCHASE CONTRACT

Between
CENTURY OFFSHORE MANAGEMENT CORPORATION
And
ENRON GAS MARKETING, INC.
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GAS PURCHASE CONTRACT

THIS Contract, dated the 14th day of February, 1992, but effective as of
February 1, 1992, by and between CENTURY OFFSHORE MANAGEMENT
CORPORATION, a Kentucky corporation, hereinafter referred to as "Seller”, and ENRON
GAS MARKETING, INC,, a Delaware corporation, hereinafter referred to as "Buyer”.

WHEREAS, Seller has a supply of natural gas available for sale to be
produced from the oil and gas lease covering South Timbalier Block 107, Outer Continental
Shelif, Gulf of Mexico, as described on Exhibit A attached hereto; and

WHEREAS, Buyer desires to purchase this gas from Seller and Seller desires
to sell said gas to Buyer; and

WHEREAS, pursvant to that certain Gas Purchase Agreement (Base
Contract) dated December 20, 1989, by and between Seller and Buyer, as amended (the
"South Timbalier Block 107 Gas Purchase Agreement”) and pursuant .0 the Gas Purchase
Agreement ("Excess Gas Contract”) of the same date between the parties (the "South
Timbalier Block 107 Excess Gas Contract”), Buyer and Seller have purchased and sold
certain quantities of natural gas attributable to South Timbalier Block 107 lease; and

WHEREAS, pursuant to the Termination of Gas Purchase Agreements
effective February 1, 1992, Buyer and Seller have terminated both the South Timbalier
Block 107 Gas Purchase Agreement and the South Timbalier Block 107 Excess Gas Contract
and desire to replace and supercede both said Agreements with this new contract (the

"Contract”).

NOW, THEREFORE, in consideration of the mutual covenants and
ob gations herein contained, the Parties do hereby covenant and agree as follows:

ARTICLE L
DEFINITIONS

11 The following terms, as used in this Contract, shall have the meanings
as follows:

"British Thermal Unit" or "Bty” shall mean the amount of energy required to
raise the temperature of one (1) pound of pure water one degree Fahrenheit (1°F.) from

fifty-nine degrees F=hrenheit (59°F.) to sixty degrees Fahrenheit (60°F.) The term "MMBtu
shall mean one million Btu's.

"Committ~d Reserves" is defined in Section 2.1.
"Monthly Contract Price" shall mean, for any Month, the Spot Price.



"Ray" shall mean a period of twz nty-four (24) consecutive hours beginning and
ending at seven o'clock a.m. Central Time.

"Pelivery Point" shall mean the point of delivery set forth in Exhibit "A",

"Raily Gas Quantity” shall mean all of Seller's Gas expressed in MMBtu's/day
which Seller offers for sale from the Subject Lease and attributable to Seller’s undivided
interest as set forth in Exhibit "A" hereto (including royalty Gas and overriding royalty Gas
which Seller has a right to market), but excluding however, Gas reserved by Seller pursuant
to Section 2.2.

"EERC" shall mean the Federal Energy Regulatory Commission or any
successor governmental authority.

"Gas" shall mean natural gas, including both gas well gas and casinghead gas,
and the residue gas therefrom, of merchatatle quality.

"Inside F.E.R.C." shall = publication entitled Inside F.E.R.C. Gas
Market Report, published by McGra: [

"Month" shall mean a period beginning at seven o’clock a.m. on the first day
of a calendar month and ending & seven o'clock a.m. on the first day of the next succeeding
calendar month.

"NGPA" shall mean the Natural Gas Policy Act of 1978, including any
amendment or successor thereto.

i jty" shall mean the quantity of Gas, at each Delivery Point
expressed in MMBtu's per Day, that Seller may sell and deliver and Buyer may purchase
and receive in each Month during the term hereof. The Nominated Quantity shall be any
quantity (including zero) offered by Seller and designated by Buyer in the Nomination
Notice (as adjusted pursuant to Article V), multiplied by the number of Days in the Month.

"Nomination Notice" shell mean the notice provided to Seller by Buyer
pursuant to Section 5.3 prior to each Month during the term hereof, which notice sets forth

the Initial Nominated Quantity.

"Party” shall mean Seller or Buyer or their respective permitted successors and
assigns.

"Seller’s Reservations” shall mean the reservations of Seller set forth in
Section 2.2.



Ll

ice" for any Month shall mean the infex price for such Month
identified in the first bi-monthly issve of [nside F.ER.C, in the table "Prices for Spot Gas
Delivered to Pipelines” in the column "Index” for Trunkline Gas Company (Louisiana). If
for any Month the "Index” for any of the above pipelines is not published, then the Spot
Price shall be calculated by averaging the "High" and "Low” prices in the column "Range”.
If the "Index" is not published for two (2) consecutive Months, such shall be considered a
{.adamental terminology change in the Index. In the event that during th: term of this
Contract [nside F.E R.C, is no longer published, or the prices set forth above are no longer
mede available or any fundamental terminology change occurs in the Index, the price last
determined on the «asis of such publication shall continue as the Spot Price for the first
billing Month for which a Spot Price cannot be determined on the basis of such publication.
During iLis period Cuayer and Seller will use their best efforts to negotiate a mutually
agreeable altzrnative methodology and/or publication for Cetermining tne Spot Price for
subsequent billing Months. If the parties are unabie t0 agree on a substitute methodology
and/or publication to determine the Spot Price by the wwentietn (20th) Day of the first billing
Month for which a Spot Price cannot be determined, then Buyer and Seller shall each
prepare a list of five (5) alternative published reference postings. Each list shall be set forth
in that jarty's priority order with the highest priority posting listed first. The lists shall be
compared and the first listed posting appearing in Buyer’s list that also appears in Seller’s
list shall constitute the first replacement posting and shall be used to determine the Spot
Price. The second identical posting appearing on each list shall be the second replacemeni

posting,
"Subiect Lease" shall mean the lease set forth in Exhibit "A".

"Transporter” shall mean Trunkline Gas Company (Trunkline) or another
interstate pipeline company mutually agreeable to the Parties.

"Unit of Measuren..nt" shall mean one million British Therma. Units
{MMBtu) on a dry basis.

ARTICLE IL
COMMITMENT AND RESERVATIONS OF SELLER

21 Commitment. Subject to the terms hereof, Seller commits to this
Contract all of the Gas underlying the Lease attributable to Seller's undivided interest as
sct forth in Exhibit "A", hereto (iacluding royalty gas, overriding and royalty gas which Seller
has a right to market) (the "Committed Reserves™), subject to Seller’s Reservations. During
ths term of this Contract, Seller agrees 1.0t to sell to any third party any Gas committed
hereunder w'thout rior written corsent «f Buyer, exrept as provided in Section 3.3.

22 Secller's Reservatiops. Selier reserves from the Committed Reserves
the fol'owing rights with sufficient gas to satisfy such richts:




(a) To operate its property free from any control by Buyer in such a
manner as Seller, in its sole discretion, may deem advisable, including without limitation, the
right to drill new wells, to repair and rework old wells, and to plug and abandon any well
or surrender any lease or portion thereof when no longer deemed by Seller to be capable
of producing Gas in paying quantities under normal methods of operation; provided,
however, in the event Seller should terminate or surrender Subject Lease, written notice of
same shall be given to Buyer within 30 Days.

(b) To separate the Gas using mechanical, low temperature or other
separation equipment selected by Seller.

(c) To process the Gas, or have the sarie processed before delivery to
Buyer, for the extraction of liquefiable hydrocarbons, helium and any other constituents of
the raw gas stream; provided, however, that such processing will not (including amounts lost
due to shrinkage and fuel requirements) remove more than 10% of the volume of Gas
produced from the Committed Reserves; and provided further, that such processing will not
render the residue Gas incapable of meeting the quality specifications contained herein.

(d) To use Gas produced from the lease for developing and operating the
Subject Lease including Seller’s pipelines, compression and other treating facilities, platform
installations and other miscellaneous uses incident to the operation of such lease or facilities
and to f.}fill obligations to the lessor thereunder.

(e) To unitize the lease with other properties of Seller and of others in
the same field, in which event this contract shall cover Seller’s interest in th. unit
a‘tributable to the reserves committed hereunder. )

ARTICLE IIL
QUANTITY OF GAS

31 Daily Gas Quantity. Each Month during the term of this Contract,
Seller shall make available to Buyer a quaniity of Gas equal to the Daily Gas Quantity
multiplied by the number of Days in the Month.

3.2 Nominated Quantity. Subject to the other provisions of this Contract
each Month during the term of this Contract, Seller shall sell and deliver to Buyer, and
Buyer shall purchase and receive fiom Seller, the Nominated Juantiry.

33 Released Gas. [n the - ent the Nominated Quantity for any Month
is less than the Daily Gas Quantity times the number «f Dave in such Month, Buyer shall
release to Seller for each Day in the Month the portio» of ti'¢ Daily Gas Quantity that is
in excess of Buyer's Nominated Quantity -nd Bu: =r ..l not have any rights or options
under this Contract with respect to any por.on of . ‘e Daily Gas Quarnuity so released for
such Month.




34 Constant Rate. Seller recognizes that due to operating conditions,
varying market demands and the difficulty of apportioning receipts of gas from various
sources, Buyer may not be able to take gas from Seller during any definite period at exactly
constant rates. Buyer, however, shall use reasonable efforts to maintain as nearly a constant
rate of takes as practicable.

3.5 Operational Tolerance. It is the intent of the Parties hereto that the
quantities nominated and scheduled shall be the quantities delivered. However, Buyer and
Seller recognize the inherent inaccuracies in the measurement and allocation of gas due to
the inability to maintain precise control. Such inaccuracies may at times occur through no
fault of Buyer or Seller, such as in the case of allocations after actual deliveries which are
the result of measurement inaccuracies, or unpreventable variations in rates of flow at the
Delivery Point, and may result in failure to deliver or receive the scheduled quantities (such
inaccuracies are hereinafter called "Measurement and Allocation Inaccuracies”). To the
extent the actual quantities delivered may vary from the scheduled quantities due to
Measurement and Allocation Inaccuracies, the parties agree that Buyer's obligation to
purchase and receive and Seller’s obligation to sell and deliver, insofar as non-performance
penalties are concerned shall be deemed to be fulfiiled to the extent that, on a monthly
basis, such deliveries and receipts are within a monthly operational tolerance of three
percent (3%).

ARTICLE IV.
DEL!VERY POINT AND LIABILITY

4.1 Delivery Point. The quantities of gas to be delivered by Seller to
Buyer hereunder shall be delivered, as requested by Buyer, at the Delivery Point set forth
on Exhibit "A".

42 Title Transfer. As between the Parties, Seller shall be in exclusive
control and possession of the gas deliverable hereunder and responsib’e for any damage or
injury caused thereby prior to the time same shall have been delivered to Buyer. After
delivery of gas to Buyer at the Delivery Point, Buyer shall be deemed to be in exclusive
control and possession thereof and responsible for any injury or damage caused thereby.
Title to the gas delivered hereunder shall pass at each Delivery Point.

4.3 Indemnity. Seller and Buyer each assume full responsibility and
liability for and shall indemnify and hold harmless the other Party from all liability and
expense on account of any and all damages, claims or actions, including injury to and death
of persons, arising from any act or accident occv-ring when title to the Gas is vested in the
indemnify - party.




ARTICLE V.
PRESSURE, NOMINATIONS AND DISPATCHING

5.1 Pressure. Seller shall deliver, or cause to be delivered, the Gas
purchased hercunder at a pressure sufficient to be delivered into Transporter's pipeline at
the Delivery Point at the existing natural flowing pressures and under normal operating
conditions of Transporter’s pipeline.

5.2 Notification. Seller shall inform Buyer, as often as may be necessary,
of the delivery rate and pressure of the gas delivered hereunder.

5.3 Nominations. On or before the eighteenth (18th) Day of each Month
during the term %ereof, Seller will notify Buyer of the Daily Gas Quantity available for
delivery hereunder at the Delivery Point during the next succeeding Month. Buyer shall
provide Seller a Nomination Notice setting forth the Nominated Quantity for that Month not
less than two (2) business Days prior to the Monthly nomination deadline of the First
Transporter. The Nominated Quantity may be increased at any time by mutual agreemen:
of the parties. Nominated Quantity may be reduced by either pa v if Buyer believes that
Seller’s failure to produce the Nominated Quantity could result in loss of market, or pipeline
scheduling or imbalance penalties, or if Seller believes that it will not be able to produce at
more than a reduced level for the remainder of such Month. Such a Revised Nominated
Quantity shall be made effective on the date of Notice by either party to the other, and shall
remain in effect for the remainder of such Month subject to further changes pursuant
hereto.

ARTICLE VL
MEASUREMENT AND QUALITY

6.1 Measurement. Buyer shal! cause the natural gas sold hereunder to
be measured by Transporter at or near the Delivery Point at pressures in Transporter's
pipeline in existence from time-to-time and such measurement shall be corrected to the Unit
of Measurement. Seller’s deliveries of gas shall be calculated from the measurements taken
at the meter installed, operated and maint.ined by Transporter at the Delivery Point, and
from the heating value determined by the instruments operated by Transporter.

6.2 mﬂmﬁgmm The applicable quality and measurement
specifications shall be those required by Transporter.

ARTICLE VIL
PRICE

71 During the term of this Contract, the price per MMBtu of Gas

nominated and delivered at the Delivery Point up to the greater of 10,000 MMBtu over the
Nominated Quantity or one hundred and three percent (103%) of the Nominated Quantity
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shall be the Spot Price. The price for Gas delivered in any Month in excess of the greater
of 10,000 MMBtu over the Nominated Quantity or one hundred three percent (103%) of
the Nominated Quantity shall be a price mutually agreed to by Seller and Buyer.

72 Dry Basis. All prices shall be calculated on a dry basis except where
required otherwise by regulation.

7.3 Third Party Costs. Seller shall be responsible for the payment of all
third party fees and charges, if any, necessary for the transportation and delivery of the gas

to the Delivery Point, and all taxes, charges, or assessments made or assessed on such gas
at or upstream of such Delivery Point, including but not limited to all or levied by the state
or any governmental agency on the gas sold hereunder. In the event Buyer is required to
remit such taxes, the amount thereof shall be deducted from any sums thereafter becoming
due and owing to Seller. Nothing herein shall be construed as applying to any tax or
transportation charges or fees imposed on Buyer after title and possession of the Gas shall

have passed to Buyer.

ARTICLE VIIL
BILLING AND PAYMENT

8.1 Payment Date. Buyer will make payment to Scller on or before the
twenty-fifth (25th) day of each calendar month for all gas nominated and delivered
hereunder during the preceding calendar month. If adjustments from nominated to actual
quantities purchased are necessary pursuant to Section 3.5 (Operational Tolerances), such
adjustments in payments will be made on thc payment date next following the date of
determination of the actual quantities delivered. Unless otherwise agreed to by the Parties,
payment ! - Buyer to Seller shall be made in immediately available U.S. funds (per wire
transfer or ACH (Automated Clearinghouse)) to a depository designated from time to time
by Seller at its sole discretion. When the due date falls on a day that the designated
depository is not open in the normal course of business to receive Buyer's payment, Buyer
shall cause such payment to be made on or before the first business day on which the
designated depository is open after such due date. Seller shall provide Buyer with Seller's
designated depository.

8.2 (a) Laie Payment. Should Buyer fail to remit the full amount when
due, interest on the unpaid portion shall accrue at a rate equal to the then effective "Prime
Rate" of interest for large U.S. money center commercial banks published under "Monev
Rates"” by the Wall Street Journal plus two percent (2%) from the date due until the da
of payment. If such failure to pay continues for thirty (30) days after payment is due, Sellcr,
in addition to any other remedy it may have, may suspend further sale and delivery of gas
until such amount, including interest, is paid. If Buyer has overpaid amounts actually cue
within thirty (30) days, Seller shall remit to Buyer any refund plus interest calculated as
stated herein from the date paid.




83 Adjustments. Upon notice to the other Party, either Party has the
right, as :ts sole expense and during normal working hours, to examine the records of the
other as necessary to verify the accuracy of any statement, charge, notice or computation
made pursuant to the provisions of this Contract. If any such examination reveals any
inaccuracy in any statement, the necessary adjustments in such statement and the payments
thereof will be promptly made; provided, that no adjustment for any statement or payment
will be made after the lapse of two (2) years from the rendition thereof. The provisions of
this paragraph wil' survive any termination of this Contract for a period of two (2) years
from the date of such termination.

ARTICLE IX.
PENALTIES

9.1 Transportation Penalties. It is understood that the natural gas
purchased and sold hereunder will be transperted by third party transporters, and each Party
has agreed to provide notice to the other Party of quantities of gas Seller intends to deliver
and Buyer intends to purchase and reccive. If Seller delivers, or causes to be delivered for
Buyer’s account, at the Declivery Point a quantity of gas that is greater or less than that
nominated and scheduled for delivery to, and transportation tv Fr.  orter and such
variable deliveries causes Buyer, or Buver's designee, to in~=  o#cal y as levisd by the
Transporter, then Seller shall bear and pay such peralties. =2 1G bear and pay
all penalties which are assessed by Transpurter or 2ny oihc 7128 « pipeline(s) against
Buyer, Buyer's designee or Selier as a result of Brve's - e ‘cept delivery of the
quantity of the gas which Buver, in a.cerdance w. 1on procedures in effect at
the time, nominated and scheduled te rec. - ¢ at e O. Aoint.

9.2 Notification. Either Pa-ty shull immediately notify the other Party of
any notice received from Transporter or any ~th=- third party trarsporter tha* indicates an
imbalance in deliveries exists or is occuriir, « ity gve rise 0 a penalty. The Parties
agree to cooperate immediately to adjust thc.. gas nomination(s) and/or delivery(ies) as
necessary to bring deliveries and rece: ‘s into balance so that penalties are avoided or mini-
mized as much as possible.

ARTICLE X.
FORCE MAJEURE

10.1  Force Majeure. In the event of either Party being rendered unable,
wholly or in part, by force majeure to carry out its obligations under this Contract, other
than to make payments due hereunder, it is agreed that on such Party’s giving notice and
full particulars of such force majeure in writing or by telecopy to the other Party as soon as
possible after the occurrence of the cause relied on, then the obligations of the Party giving
such notice, so far as they are affected by such force majeure, shall be suspended during the
continuance of any inability so caused but for no longer period, and such cause shall as far
as possible be remedied with all reasonable dispatch. The term “force majeure” as employed

8




herein shall mean acts of God, governmental acticn, strikes, lockouts or other industrial
disturbances, acts of the public enemy, wars, biockades. insurrections, riots, epidemics,
landslides, lightning, earthquakes, fires, hurricai.es, tornadoes, storms, storm warnings, floods,
washouts, arrests and restraints of governmen's and people, c.vil disturbances, explosions,
breakage or accidents to machinery or lines of pipe, interruption or curtailment of
transportation services provided by third party transporters, the necessity for making repairs
to or alterations of machinery or lines of pipe, treezing of lines of pipe, and any other
causes, whether of the kind herein enumerated or otherwise, not within the control of the
Party claiming suspension and which by the exercise of due diligence such Party is unable
to prevent or overcome. It is further understood and agreed that the settlement of strikes
or lockouts shall be enirely within the discretion of the Party having the diffiz.lty, and that
the above requircments that any force majeure shall be remedied with «ll reasonable
dispatch shall not require the settlement of strikes or lockouts by acceding to the demands
of the opposing pity when such course is inadvisabie in the discretion of the Party having
the difficulty.

ARTICLE XI.
TERM

11.1 Term. Subject to the provisions of Section 11.2, 11.3 and 11.4, this
Contract shall be effective as . February 1, 1992 and shall continue in full force and effect
until the earlier to occur of (1) the end of the economic life of the Gas reserves as
determined in the sole opinion of Selier or (ii) December 31, 1995.

112 Adjustments Upon Tlennination. Subject to the provisions of

Section 8.3, upon the termination of this Contract any monies or penalties due and owing
either Party shall be paid pursuant to the terms hereof, and any corrections or adjustments
to payments previously made shall be determined and any refunds due either Party made
at the earliest possible time, and in any event o later than ninety (90) Days following such
termination. This Contract shall remain in effect until the obligations under this Section
have been fuifilled.

113 Early Termination. If during any two (2) Months of any calendar year
during the term hereof, Buyer fails to nominate and take an avera,. of at least ninety
percent (90%) of the product of the Daily Gas Quantity times the number of Days in each
Month of such failure, then Seller shali have the right, to be exercised within ninety (90)
Days of the end of such event, to terminate this Contract by providing Buyer not less than
sixty (60) Days advance notice of termination and which termination shall be effective on
the last calendar Day of the Month contairing the end of such sixty (60) Day period. If
Seller does not exercise such right to terminate within the period set forth herein, Seller shall
be de=med to have waived such right to early termination only as to Buyer’s failure for such
two (2) Month period.



11.4 Early Terminaiion for Lease Sale. If during the term of this Contract
Seller desires to sell all of its interest in the Subject Lease to a third party buyer, unaffiliated
with Seller, and such third party buyer does not wish to sell Gas to Buyer under the terms
and conditions of this Contract, Seller shall provide Buye: with not less than thirty (30) Days
prior written notice c{ the proposed sale and if Seller has Gas production from other leases
in which Seller has an interest which Gas is not committed for sale (other than on a
short-term interruptible basis), Seller shall offer Buyer the opportunity to purchase
comparable quantities of such Gas at a Spot Price for the remainder of the term of this
Contract. If Buyer accepts Seller's offer tte parties shall execute a new gas con‘ract (the
"Replacement Contract”) incorporating in addition to the price and term set forth in this
Section other terms and conditions as contained in this Contract. Upon execution by Buyer
and el *r of the Replacement Contract, or if Buyer rejects Seller’s offer, or if Seller does
not have sufficient uncommitted gas production for sale from any of its other leases to eni *r
into a partial or complete Replacement Contract, Buyer and Seller shall terminate this
Contract and release the dedication hereunder as of the closing dawe of the sale of Seller's
interest in the Subject Lease to the third party buyer.

ARTICLE XIL
WARRANTY OF TITLE

121  Warranty. Seller hereby warrants the title to all gas delivered by
Seller to Buyer hereunder, the right to sell the same and that it is free from all liens and
adverse claims, and agrees, if notified thereof by Buyer, to indemnify Buyer against all suits,
actions, debts, accounts, damages, costs, losses, and expenses arising ‘rom or out of any
adverse legal claims of any and all persons to or against said gas. Seller agrees to pay or
ca'se to be paid all taxes and assessments levied on the gas prior to its delivery to Buyer,
and to pay or cause to be paid to the parties entitled thereto all royalties, overriding
royalties °r like charges against said gas or the value thereof. In the event any adverse claim
of any character whatsoever is asserted in respect to any of said gas, Buyer may retain the
purchase price thereof up to the amount of such claim without interest until such claim has
been finally determined, as security for the performance of Seller's obligations with respect
to such claim under this Article XII, or until Seller shall have furnished bond to Buyer, in
an amount and with sureties satisfactory to Buyer, conditioned for the protection of Buyer
with respect to such claim.

ARTICLE XIIL
GOVERNING LAWS/COMPLIANCE WITH LAW

13.1  Governing Law. THIS CONTRACT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
TEXAS.

132  Regulations. This Contract is subject tn all present and future valid
orders, rules. and regulations of any regulatory body having jurisdiction.
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13.3  if at any time hereof, any governmental authority having jurisdiction
over this Contract or the sale and purchase of gas hereunder shall take ac*ion as to Buyer
or any transporter whereby the sale, transpor:... , other handling (including without
limitation compression or treating), delivery and receipt of Gas as contemplated hereunder
shall be proscribed or subjected to terms, conditions, regulations, restraints, or price or rate
controls that in Buyer's sole judgement impose an undue burden on Buyer, upon notice by
Buyer to Seller, the Parties shall endeavor to negotiate mutually acceptable revisions to this
Contract which will put Buyer, in its sole opinion, in substant. .ily the same position in which
it would have been in the absence of such undue burden. In the event the Parties are
unable to agree upon such revisions, Buyer may thereafter, upon thirty (30) days written
notice, terminate this Contract, withou further liability hereunder, except as to payments
due at the time of such termination.

13.4  If at any time hereof, any governmental authority having jurisdiction
over this Contract or the sale and purchase of gas hereunder shall take action as to Seller
whereby the sale, transportation, other handling (including without limitation compression
or treating), delivery and receipt of Gas as contemplated hereunder shall be proscribed,
upon notice by Seller to Buyer, the Parties shall endeavor to negotiate mutually acceptable
revisions to this Contract which will put Seller in substantially the same position in which it
would have been in the absence of such undue burden. In the event the Parties arc unable
to agree upon such revisions, Seller may thereafter, upon thirty (30) days written notice,
terminate th.s Cor(ract, without further liability hereunder, except as to payments due at the
time of suc. termecation.

13.5  The Parties agree to timely make all regulatory filings, in any, that may
be nceded to effectuate the contemplated purchase and sale. Upon request, Seller shall
supply all information and data necessary or appropriate to verify well classifications or
prizing determinations under the provisions of the Natural Gas Policy Act of 1978 and the
regulations promulgated thereunder.

ARTICLE XIV.
REMEDY FOR BREACH

Except as otherwise specificaliy provided herein, if either Party shall fail to
perform any of the covenants or obligations imposed upon it in this Contract (except where
such failure shall be excused under another provision hereof), then, and in that event, the
ather Party may, at its option (without waiving any other remedy for breach hereof), by
notice in writing specifying wherein the default has occurred, indicate such Party’s election
to cancel the Contract by reasons thereof. The Party in default shall have hirty (30) days
from receipt of such notice to remedy such default and to pay or indemnify the other Party
for all loss or damage incurred as a result thereof, and upon failure to do so, such other
Party may cancel this Contract from and after the expiration of such thirty (30) day period.
Any such cancellation shall be an additional remedy and shall not prejudice the right of the
Party not in default to collect any amounts due it hereunder and for any damage or loss
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suffered by it and shall waive any other remedy to which the Party not in defacit may be
entitled for breach of this Contract.

ARTICLE XV.
ADDRESSES

15.1  Seller's Address. Unless Buyer is otherwise notified in writing by
Seller, the address of Seller is and shall remain as follows:

Century Offshore Management Corporation
155 East Main Street

Suite 200

Lexington, Kentucky 40507

Attention: Mr. Howard Settle

By Wire Transfer
Liberty National Bank
Bank #083 000 137

For Credit to:
Century Offshore Management Corp.

Account #10110445

152 Buyer’s Address. Unless Seller is otherwiss notified in writing by
Buyer, the address of Buyer is and shall remain:

Enron Gas Marketing, Inc.

P. O. Box 1188

Houston, Texas 77251-1188

Attention: Gas Supply Administration

15.3 Notices In Writing. All notices required to be given in writing
hereunder shall be given to the respective Parties at such address or such other addresses
as the Parties respectively shall designate from time-to-time by written notice.

ARTICLE XVL
REPRESENTATIONS AND WARRANTIES OF SELLER
16.1 Representations. As a principal cause and material inducemeat to

Buyer entering into this Contract, the Seller has made the representations set forth below
with the understanding that, notwithstanding any investigation made by Buyer, Buyer is
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relying on each of such representations and would not have entered into this Contract but
for each of such representations. In view of the foregoing and with the acknowledgement
that Buyer’s reliance on such representations is reasonable, Seller hereby represents and
warrants to Buyer as follows:

(a) None of the information supplied by Seller or any of its
employees, or to the best of Seller’s knowledge, by any agent or representative of Seller, to
Buyer contained any untrue statement of a material fact or omitted to state any material fact
required to be stated therein nor necessary in order to make the statements therein, in light
of the circumstances under which they were made, not misleading.

(b) Seller owns good and marketable title to the interests in the
Subject Lease and the Gas produced therefrom set forch in Exhibit A hereto subject only
to the matters set forth in Exhibit A hereto.

(c) There are no suits or proceedings pending. r to the knowledge
of Seller, threatened against Seller or its properties, including without | mitation the Subject
Lease, before any court or by or before any governmental commission, bureau or regulatory
authority that if decided adversely to the interest of Seller could mater - "'y adversely affect
Seller or the rights of Buyer under this Contract.

(d) The Subject Lease is in full force and effect as to all lands,
described in Exhibit A hereto and Seller has not received any notice of default or claimed
default with respect to the Subject Lease or any part thereof or any interest in production
therefrom and all wells, facilities and equipment located on the Subject Lease are in good
repair and working condition and have been designed, installed and maintained in
accordance with good industry standards and all applicable governmental requirements.

(e) Neither the Subject Lease nor the Gas t. be produced therefrom
is dedicated to interstate commerce, or committed or subject to any gas purchase contract
or agreement other than with Buyer.

(f) Seller is a corporation duly organized and validly existing under
ine laws of the State of Kentucky, and has the legal right, power and authkonty and
quatifications to conduct its business and own its properties (including the Subject Lease);
Seller is qualified to own federal oil and gas leases; and Seller has the legal right, power and
authority ‘o execute and deliver, and to perform all of its obligations under, this Contract.

(g) The making and periormance by Seller of this Contract is within
Seller's corporate powers, has been duly authorized by all necessary corporate action on the
part of Seller, and do not and will not (i) violate any provision of law or any rule, regulation,
order, writ, judgment, decree or other determination presently in effect applicable to Seller
or of the charter or bylaws of Seller or other governing documents of Seller, (ii) resuli in a
breach of or constitute a default under any indenture, bank loan or credit agreement or
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other agreement or instrument to which Seller is a party or by which it or its properties may
b= presently bound or affected, or (iii) result in or require the creation or imposition of any
mortgage, lien, pledge, security interest, charge or other encumbrance upon or of any of the
properties or assets of Seller (including the Subject Lease) under any such indenture, bank
loan, credit agreement, or other agreement or instruinent; and Seller is not in default under
any such order, writ, judgment, decree, determination, indenture, agreement or instrument
in any way that now or in the future will materially adversely affect Sellr or its ability to
perform its obligations under this Contract; and all consents or approvals under such
indentures, agreements and instruments necessary to permit valid execution, delivery and
performance by Seller of this Contract have been obtained.

(h) This Contract constitutes the legal, valid, and binding act and
obligaticn of Seller enforceabie against Seller in accordance with its terms, subject however,
to bankruptcy, insolvency, reorganization and other laws affecting creditor’s rights generally,
and with regard to any equitable remedies, to the discretion of the court before which
procecdings to obtain such remedies may be pending; and there are no bankruptcy,
insolvency, reorganization, receivership or other arrangement proceedings pending, or being
contemplated by or to the knowledge of Seller, threatened against Seller.

ARTICLE XVIL
MISCELLANEOUS

17.1 No Waijver. No waiver by either Party of any one or more defaults
by the other in tae performance of any provisions of this Contract shall operate or be
construed as a waiver of any future default or defaults, whether of a like or of a different
character.

17.2  Successors and Assigns. Any company which shall succeed by
purchase, merger, consolidation or otherwise to the properties substantially as an entirety,
of either party hereto will be entitled to the rights and will be subject to the oblizations of
its predecessor in title under the Contract. Any party may, without relieving itself of any
obligations under this Contract, assign any of its rights hereunder to any company with which
it is affiliated. Otherwise, no assignment of this Contract or any of the rights or obligztions
hereunder will be made unless or until the party seeking the assignment obtains the written
consent thereto of the nor-assigning party. No transfer or succession to the interest of
cither party hereunder, wholly or partially, will affect or bind the non-assigning party untii
it has been furnished with written notice and a true copy of such assignment or with other
proper proof that the claimant is legally entitled to such interest. Nothing in this clause,
however, in any way prevents either party from pledging or mortgaging all or any part of

such party’s property as security.

17.3 Binding Effect. This Contract shall be binding upon and inure to the
t  efit of the heirs, legal representatives, successors and assigns of the respective Paities;
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provided, however, that neither Party may assign this Contract without the express writlen
consent of the other Party, which consent shall not be unreasonably withhe:d.

174  Counterpart Execution. This Contract may be signed in counterparts,
each of which shall constitute an original and together which shall constitute one and the

same Contract.

17.5 This Contract constitutes the =ntire agreement between the Parties
with respect to the subject matter hereof, and no waiver, represent .tion or agreement,
verbal or otherwise, shall affect the subject matter hereof unless and until such waiver,
representation or agreement is reduced to writing and executed by the authorized
representatives of the Parties.

17.6 Except as otherwise stated herein, any a ticle or Ser.tior declared or
rendered unlawful by a court of law or regulatorv ugency with jurisdiction over the Parties
o1 deemedi unlawful because of a statutory (hange will not other:ise affect the lawful
ok’ ations that arise under this Contract.

IN WITNESS WHEREOF, th : Parties hava c tec tea '\ s Centract in multir
originals this 14th day of February, 1492.

SELLER

CENTURY OFFSHOF E MANAGEMENT
CORPJRATION

" /LMLQM-«

na:han B. Rudney
Title: Execuuvc Vice President

BUYER:
ENRON GAS MARKETING, INC.

By MR ¢sF

Title: Vla &M\M

GUESTS2I2CTR

15



STATE OF _LQUISIANA §

PARISH §
OF JEFFERSON §

This instrument was acknowledged b#fore me on this 14th day of February, 1992 by
Jonathan B. Rudney, Executive Vice Prefident of CENTURY OFFSHORE MANAGE-
MENT CORPORATION, a Kentucky cgrporation, gn_behalf of said corporation.

£\

OF LOUIS[ANQ

FOR JEFF. ODUNKY PARISH

MY COMMISSION EXPIRES: Gregory L. Dicharry
Printed Name of Notary

At Death

GREGORY L. DICHARAY
Notary Public
OULY COMMISSIONED IN ORLEANS PARISH, LA
OUALIFED FOR THE STATE OF LA AT.|ARGE
MY COAWISSINED (8 ISSUED FOR LIFE.

STATE OF TEXAS §

§
COUNTY OF HARRIS §

This instrument was acknowledged before me on this 14th day of February, 1992 by

_Llou L. Pai , Vice President of ENRON GAS MARKETING, INC, a
Delaware corporation, on behalf of said corporation.

REBECCA L. BURANDT %.Jufua_:/;M
_"‘-.52- OTARY PUBLIC IN AND FOR

Ay THE STATE OF TEXAS

MY COMMISSION EXP!RES: s
Printed Name of Notary
3-11-95
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EXHIBIT "A"

To the Gas Purchase Contract
So. Timbalier Block 107
dated February 14, 1992
between
Century Offshore Management Corporation
and
Enron Gas Marketing, Inc.

Lease:

Serial No.: 0CS-G5601

Dated: July 1, 1983

Lessor: United States of America

Lessee: BExon Corporation

Description: All of Block 107, South Timbalier Area, OCS Leasing Map, Louisiana

Map No. 6 containing 5,000 acres

Delivery Point: Subsea Interconnect of Seller’s Pipeline and Trunkline Gas Company
Pipeline at South Timbalier Biock 140, Offshore Louisizna.

Wl  NRL

Century Offshore Management
Corporation 86.66667% 61.93055%



VINSON & ELKINS
LLP

TeE WILLARD SFFICE BUILDING ATTORNEYS AT LAW FIRST CITr CENTRE
1SB8 PENNDY. ANIA AVE.N W 818 CONORESS AVENUE
WASHINGTON. O C. 100041007 AUBTIN TERAS TOT0I-R40Q
TELEPHOKE 201 §29-8800 2500 FIRET CITY TOWIR TELIPHONE (B12) 88-8800
FAX ZOD) 0399004 1Q01 PANMIN FAR (BiD) 408-00:2

HOUSTON,TEXAS 77002-8760

HUNOARIAM EXPOAT BUILDING
UL, VOROVSROGO. &1 TELEPHONE (713} 768- 2222 2001 ROBS AVENUE

3700 TRAMMELL. CROW CENTER

121089 MOSCOW RUSSIAN FEDERATION Fax M) 788-23e8 OALLAS.TEXAS 78801-2818
TELEPHORE O 70-90) ROR-$818 TELEPHONE (M1d) 220-770C
FAR G {TO-98) 100-42i4 WRITENS OIRECT DIAL Fad ifia) 280-778
a7 CHARLES 8T, BEARCLEY BOUARE (13 TSe-2000 BAGATELA 12
LONDON Wik 798, ENOLAND 00-888 WARSAW, POLAND
PoONE O 44 N 1] «3B-.
T ROUALIAI RS February 24, 1992 T
RECEIVED
United States Denartment of the Interior
Minerals Management Service Minerals Management Service
Gulf of Mexico, OCS Region Leasing & Enviranment

1201 Elmwood Park Bivd.
New Orleans, Louisiana 70123-239%4

Attention: LE-3-1 Ms. Boehm
Re: OCS-G 5601
Gentlemen:
The following document erta:ns to the above-captioned Lease:

1. Gas Purchase Contract dated February 14, 1992 between Century
Offshore Management Corporation and Enron Gas Marketing, Inc.

Enclosed please find a copy of such document for purposes of recordation, along
with a copy to be file stamped and returned to Vinson & Elkins. Also enclosed is a
check in the amount of $25.00 tc cover the filing fees.

To place third persons on notice as to the execution and efficacy of the document,
please file the document as referenced above in file OCS-G 550! maintained by your
office for the above-captioned Lea:cs.

We also request that you place a copy of this letter in the file in ycur office
relating to the above-captioned Lease. Please acknowledge that iiling has been
accomplished pursuant to this letter request by signing in the appropriate space provided
on the copy of this letter and returning the same to:



United States Department of the Interior

February 24, 1992

Page 2 ‘
Vinson & Elkins
3566 First City Tower
1001 Fannin

Houston, Texas 77002-6760
Attention: M. Michelle Robichaux

Very truly yours,

Ay chtte Fluckert

M. Michelle Robichaux
Legal Assistant

Filing Accomplished as Requ¢ ted

By:

Date:

ce:  F. B Cochran III [Firm]

STI3 0TS 02242
£\mré 71 Pumincimedill oy
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GAS PURCHASE CONTRACT

-i:t+ Contract, dated the 141h day of February, 1992, but effective as of
February 1, '“42, by and between C. TURY OFFSHORE MANAGEMENT
CORPCRA.. :U, a Kentucky corporation, hereinafter referred to as "Seller", and ENRON
GAS MARKETING, INC., a Delaware corporation, hereinafter referred to as "Buyer”,

WHEREAS, Seller has a supply of natural gas available for sale to be
produced from the oil and gas lease covering South Timbalier Block 107, Outer Continental
Shelf, Guif of Mexico, as described on Exhibit A attached hereto; and

W!{EREAS, Buyer desires to purchase this gas from Seller and Seller desires
to sell said gas to Buyer; and

WHEREAS, pursuant to that certain Gas Purchase Agreemeat (Base
Contract) dated December 20 1987, by and beiween Seller and Buyer, as amended (the
"South Timbalier Block 107 Gas Purchase Agreement”) and pursuant to the Gas Purchase
Agreement ("Excess Gas Contract") of the same date between the parties (the "South
Timbalier Block 107 Excess Gas Contract"), Buyer and Seller have purchased and sold
certain quantities of natural gas attributable to South Timbalier Block 107 lease; and

WHEREAS, pursuant to the Termination of Gas Purchase Agreements
effective February 1, 1992, Buyer and Seller have terminated both the South Timbalier
Block 107 Gas Purchase Agreement and the South Timbalier Block 107 Excess Gas Contract
and desire to replace and supercede both said Agreements with this new contract (the
"Contract").

NOW, THEREFORE, in consideration of the mutual covenants and
obligations herein contained, the Parties do hereby covenant and agree as follows:

ARTICLE L
DEFINITIONS

11 The following terms, as used in this Contract, shall have the meanings
as follows:

"British Thermal Unit" or "Btu” shall mean the amount of energy required to
raise the tcmperature of one (1) pound of pure water one degree Fahrenheit (1°F.) from

fifty-nine degrees Fahrenheit (59°F.) to sixty degrees Fahrenheit (60°F.) The term "MMBtu
shall mean one million Btu's.

"Committed Reserves” is defined in Section 2.1.
"Monthly Contract Price” shall mean, for any Month, the Spot P-ice,




"Day" shall mean a period of twenty-four (24) consecutive hours beginning and
ending at seven o'clock a.m. Centrai Time.

"Delivery Point" shall mean the point of delivery set forth in Exhibit "A".

"Daiiy Gas Quantity” shall mean all of Seller's Gas expressed in MMBtu's/day
which Seller offers for sale from the Subject Lease and attributable to Seller’s undivided
interest as set forth in Exhibit "A" hereto (including royalty Gas and ov:rriding royaity Gas
which Seller has a righ* to market), but excluding however, Gas reserved by Seller pursuant
to Section 2.2.

"EERC" shall mean the Federal Energy Regulatory Commission or any
successor governmental authoiity.

"Gas" shall mean natural gas, including both gas well gas and casinghead gas,
and the residue gus therefrom, of mierchantable quality.

"Inside F.E.R.C." shall mean the p¢ «.on entitled Inside FER.C. Gas
Market Report, published by McGraw-Hill, Inc.

"Month" shai! mean a period bepinning at seven o'clock 2.:.1. on the first day
of a calendar month and ending at seven o'clock a.m. on the first day of the next succeeding
calendar month.

"NGFA" shall mean the Natural Gas Policy Act of 1978, including any
amendment or successor thereto.

"Nominated Quaniity" shali mean the quantity of Gas, at each Delivery Point
expressed in MMBtu's per Day, that Seller may seil and deliver and Buyer may purchase
and receive in each Month during the term hercof. The Nominated ¢ -tity shall be any

quantity (including zero) offered by Seller and designated by 1 =, * Nomination
Notice (as adjusted pursuant to Article V), multiplied by the num- + - . - s in the Month.

¢ :¢" shall mean the noiice pr-- . * * ° ller v, Buyer
pursuant to Section 5.2 prior tu cach Month during the term he: -~ .~ - “ice sets forth

the Initial Nominated Quant:y.

"Party” shall mean Seller or Buyer or their respective permitted successors and
assigns.

"Seller’s Reservations” chall mean the reservations of Seller set forth in
Section 2.2,




"Spot Price" for any Month shail mean the index price for such Month
identificd in the first bi-monthly issue of [nside F.E.R.C, in the table "Prices for Spot Gas
Delivered to Pipelines” in the column "Index" for Trunkline Gas Company (Louisiana). If
for any Month the "Index" for any of the above pipelines is not published, then the Spot
Price shall be calcuiated by averaging the "High" and "Low" prices in the cclumn "Range".
If the "Index" is not published for two (2) consecutive Months, such shall be considered a
fundamental terminology change in the Index. In the event that during the term of this
Contract [nside F.E.R.C. is no longer published, or .he prices set forth above are no longer
made available or any fundamental termirology change occurs in the Index, the price last
determined on the basis of such public:iion shall consinue as the Spot Price for the first
biliing Month for which a Spot Price cannot be determ:ned on the basis of such publication.
During this period Buyer and Seller will use their best efforts to negotiate a mutually
agrecable alternative methodology and/or publication for determining the Spot Price for
subsequent billing Months. If the parties are unable to agree on a substitute methodology
and/or publication to determine the Spot Price by the twentieth (20th) Day of the first billing
Month f~r which a Spot Price cannot be determined, then Buyer and Seller shall each
prepare a list of five (5) alternative published reference postings. Each list shall be set forth
in that party’s priority order with the highest priority posting listed first. The lists shall be
compared and the first listed posting appearing in Buyer's list that also appears in Seller’s
list shall constitute the first replacement posting and shall be uszd to determine the Spot
Price. The second identical posting appearing on each list shall be the second replacement

posting.
"Subject Lease" shall mean the lease set forth in Exhibit "A".

"Transporter” shall mean Trunkline Gas Company (Trunkline) or another
interstate pipeline company mutually agreeable to the Parties.

"Upit _of Measurement" shall mean one million British Thermal Units
(MMBtu) on a dry basis.

ARTICLE IL
COMMITMENT AND RESERVATIONS OF SELLER

2.1 Commitment. Subject to the terms hereof, Seller commits to this
Contract all of the Gas underlying the Lease attributable to Seller’s undivided interest as
set forth in Ex hibit "A", hercto (inciuding royalty gas, overriding and royalty gas which Seller
has a rigia to market) (the "Committed Reserves"), subject to Seller’s Reservations. During
the term of this Contract, Seier agrees not to sell to any third party any Gas committed
:ereunder without pricy written consent of Buyer, except as provided in Section 3.3.

2.2 Seller's Reservations. Seller reserves from the Committed Reserves
the following rights with sufficient gas to satisfy such rights:




(a) To operate its propeicy free from any comro: by Buyer in such a
manner as Seller, in its sole discretion, may deem advisable, includimg without limitation, the
right tc dnll new wells, to repair and rework old wells, and to plug and abandon arv well
or surrender any lease or porticn thereoi when no longer deemed by Seller to be capable
of producing Ges in paying quantities under normal methods of operziion; provided,
however, in the event Seller should terminate or surrender Subject Lease, written notice of
same shall be given to Buyer within 30 Days.

(b) To separate the Gas using mechanical, iow temperature or other
separation equipment selected by Seiler.

(c) To process the Gas, or have the same processed before delivery to
Buyer, for the extraction of liquefiable hydrocarbons, belium and any othe; constituents of
the raw gas stream; provided, however, that such processing will aot (including amoun's lost
due to shrinkage and fuel requirements) reimove more than 10% of the volume of Gas
produced from the Committed Reserves; and provided further, thas such processing wil! not
render the residue Gas incapable of meeting the quality specificaiions contained herein.

(d) To use Gas produced from the leasc tor developi'.g and operating the
Subject Lease including Seller’s pipelines, compressicii and other ti ati' \ facilities, platform
installations and other miscellaneous uses incident to the oneration of such lease or facilities
and to fulfill obligations to the lessor thereunder.

(e) To unitize the lease with other properties of Seller and of others in
the same field, in which even. this contiact shall cover Seller’s interest in the unit
attributable to the reservss comuitted hereunder.

ARTICLE II.
QUANTITY OF GAS

31 Daily Gas Quantity. Each Month during the term of this Contract,
Seller shall make available to Buyer a quantity of Gas equal to the Daily Gas Quantity
multiplied by the number of Days in the Month.

32 Nominated Quantity. Subject to the other provisicns of this Contract
each Month during the term of this Contrzct, Seller shall sell and deliver to Buyer, and
Buyer shall purchase and receive from Seller, the Nominated Quantity.

33 Released Gas. In the event the Nominated Quantity for any Month
is less than the Daily Gas Quantity times the number of Days in such Menth, Buyer shall
release to Seller for each Day in the Month the portion of the Daily Gas Quantity that is
in excess of Buyer's Nominated Quantity and Buyer shall not have any rights or options
under tiis Contract with respect to any portion of the Daily Gas Quantity so released for
such Moath.



34 Constar: Rate. Seller recognizes that due to operating conditions,
varying market demands and the difficultv of ¢ . »ortioning receipts of gas fron: various
sources, Buyer may not be able to take gas .rom Seuer during any aefini'e reriod at exactly
constart rates. Buyer, however, shall use reasonable efforts to maintzin &. . arly a constant
rate cf takes as practicable.

35 Operational Tolerance. It is the intent of the Pan’se nereto that the
quantities nominated and scheduled shall be the quantities delivered. However, Buyer and
Seller recognize the inherent inaccuracies in the measurement and aliocation of jas Jue to
the inability to maintain precise control. Such inaccuracies may zt times occur throngh no
¢ ult of Buyer or Seller, such as in the case of allocations after actual deliver'cs wluch are
. .¢ result of measure: =nt inaccuracies, nr unpreventable variations in rates oi flow at the
Delivery Point, and may .esult in failure to deliver or ruceive the scheduied quantities (such
inaccuracies are hereinafter called "Meuasurement and Allocation '1accoracies”). To *he
extent the actual quantities delivered may vary from the scheduled quantiues due to
Measurement and Aliocation Inaccuracies, the parties agree that Buyer's obligation o
purchase and receive and Seller's obligation to sell and deliver, insofar as non-performarnce
penaltics are concerned shall be deemed tc be fulfilled to the extent that, on a month's
basis, such deliveries and receipts are within 2 monthly operationa! tolerance of three
percent (3%.).

ARTICLE V.
DELIVERY POINT AND I [ABILITY

4.1 Delivery Po . The quantities of gas to be delivered by Seller to
Buyer hereunder shall be delivered, as requested by Buyer, at the Delivery Point set forth
on Exhibit "A".

42 Title Transfe:. As between t“e Parties, Seller shall be in «clvsive
control and possession of the gas deliverable hereunder and responsible for any damage or
injury caused thereby prior to the time same shall have been delivered to " 1yer. After
delivery of gas to Buyer at the Delivery Point, Buyer shall be deemec to be in exclusiv»
control and possession thereof and r:=sponsible for any injury or damage caused thereby.
Title to the gas delivered hereunder shall pass at eact Delivery Point.

43 Indemnity. Seller and Buyer each assume full responsibility and
liability for and shall indemnify and hold harmless the other Party from all liability and
expense on account of any and all damages, claims or actions, including injury to and deati
of persons, arising from any act or accident ocrurring when title to the Ges is vested in the

indemnifying party.



ARTICLE V.
PRESSURE, NOMINATIONS AND DISPATCHING

5.1 Pressure. Seller shall detiver, or cause to be delivered, the Gas
purchased hereurder at a pressure sufficient to te delivered intc Transporter's pipeline at
the Delivery Point at the existing natural flowing pressures and under normal operating
conditions of Transporter's pipeline.

52 Nutificaiion. Seller shall inform Buyer, as often as may be necessary,
of the delivery rate and pressure of the gas deiivered hereunder.

5.3 -ominations. On or before the eighteenth (18th) Day of each Month
during the term hercof, Seller will notify Buver of the Daily Gas Quantity available for
delivery hereunder at the Delivery Point during the next succeeding * ‘ontlr. Bu, 2r shzll
provide Seller a Nomination Notice seiting forth the Nominated Qua: *_ y.. " ~* Mioath not
less than two (2) business Days prior to the Monthly nomination s-ad -« e First
Transporter. The Nominated Quartity may be increased at any time by .o o e
of the parties. Nominated Quantity may be reduced by either partv if Duyer L -.er _: that
Seller’s failure to produce the Nominated Que.ntity could result in lovs oi inarb :1, o: pibeline
scheduling or imbalance penalties. or if Seller believes that it wil. not " ¢ . blr to produce v
more than a reduced level for the remainder of such Month. Such a Reised Noininate.
Quantity shall be made effective on the date of Notice by ei her party to the other, and sha |
remain in effect for the remainder of such Month subject to further zliunges musvant
hereto.

ARTICLE VL
MEASUREMENT AND QUALITY

6.1 Measurement. Buyer shall cause the natural gas sold hereuz :rto
be measured by Trans jorter at or near the Delivery Point at pressures in Transporter’s
pipeline in existence from time-to-tin:e and s:ich measurement <hall be corrected to the Unit
of Measurement. Seller’s deliveries of gas shall be calculated >m the measurements taken
at the mecier installed, operated and maintained by Transporier at the Delivery Point, and
from the heating value determined by the instruments opeiated by Transporter.

6.2 Qy_g[ujmlﬁgag_m The applicable quality and measurement
specifications shall be those required by Transporter.

ARTICLE VIL
PRICE

7.1 During the term of this Contract, the price per MMBtu cf Gas
nominated and delivered at the Delivery Point up to the greater of 10,000 MMBtu over the
Nominated Quantity cr ne hundred and three percent (103%) of the Nominated Quantity



shall be the Spot Price. The price for Gas delivered in any Month in excess of th. -ater
of 10,000 MMBtu over the Nominated Quantity or one hundred three percent (i ‘) of
the Nominated Quantity shall be a price mutually agreed to by Seller and Buyer.

72 Dry Basis. All pricss shall be calculated on a dry basis excep: where
required otherwise by regulation.

7.3 Third Party Costs. Seller shall be responsible for the payment of all
third party fees and charges, if any, necessary for the trensportaiion and aelivery of the gas
to the Delivery Point, and all taxes, charges, or assess  1ts made or assessed on such gas
at or upstream of such Delivery Point, including but not limited to all or levied by the state
or any governmental agency on the gas sola hereunder. In the event Buyer is required to
remit suca taxes, the amount thereof shall be deducted from any sums tliereafter becoming
due and owing to Seller. Nothing herein shall b: construed as applyirg to any tax or
transportation charges or fees imposed on Buyer after titie and possession of the Gas shall
have passed to Buyer.

ARTICLE VIIL
BILLING AND PAYMF T

8.1 Payment Date. Buyei will make payment to Seiler on or before ths
twenty-fifth (25th) day of each calendar month tor all gaz nominated and delivered
hereunder during the preceding calendar month. [f adjustments from nominated to actual
quantities purchased arz necessary pursuant to Section 3.5 (Operational Tolerances), such
adjustments in payments will be made on the payment date next following the date of
determination of the actual quantities delivered. Unless ot' =rwise agreed to by the Parties,
payment by Buyer to Seller shall be made in immed.ately available furds (per wire
transfer or ACH (Autoinated Clearinghouse)) to a depository desige . .om time fo time
by Seller at its sole discretion. When the due .Jate falls on a day tnat the designated
depositorv is not open in the normal course of business to receive Buyer's payment, Buyer
shall cause such paymeat to be made on or before the first business day on which the
designated depository is open after such due date. Seller shall provide Buyer with Seller’s
designated depository

82 (a) Late Pavment. Shouid Buyer fail to remit the full amount when
due, intcrest on the unpaid portion shall accrue at a rate equal to the then effective "Prime
Rate" of interest for large U.S. money center commercial banks published under "Money
Rates” by the Wall Street Journal plus two porcent (2%) from the date due until the date
of payment. If suca failure to pay continues for thirty (30) days after payment is due, Selicr,
in addition to any other remedy it may hive, may suspend further sale and delivery of gas
until such amount, including interest, is paid. If Buyer has overpaid amounts actually due
within thirty (30) days, Seller shall remit to Buyer any refund plus interest calculated as
stated herein from the date piud.




83 Adjustraents.  Upon notice to the other Party, either Party has the
right, as its sole expense and during normal working hou:s, to examine the records of the
other as necessary to verify the accuracy of any statemeni, charge, notice or computation
made pursvant to the provisions of this Contract. If any such examination reveals any
inaccuracy in any statement, the necessary adjustments in such statement and the paymeits
thercof will be prumpily made; provided, that no adjustment f-.r any statement or payment
will be madc after the lapse of two (2) yc..rs from the rendition therecf. The provisions of
this paragraph wil survive any termination of this Contract ior a period of twe (2) years

rom the date of sucn termination.

ARTICLE IX.
PENALTIES

9.1 Tiansportation Pepalties. it < undersiood that the natural gas
purchased and scld herzunder will be transported by third party transporters, and each Party
has agreed to prow le notice to the other Party of quantities of gas Seller intends to deliver
and Buyer intends to purchase and receive. If Seiler delivers, or causes to be delivered for
Buyer's account, at the Del: v Point a quantity of gas that is greater or jess than that
nominated and scheduled for delivery to, and cransportation by Transporter and such
variable deliveries causes Buyer, or Buyer's designee, to incur a penalty as levied by the
Transporte;, then Seller shall bear and pay such penaities. Buyer agrees to bear and pay
al! penalties which are assessed by Transporter or any other transporting pipeline(s) against
Buyer, Buyer's designee or Seller as a result of Buyer's failure to accept delivery of the
quantity of the gas which Buyer, in accordance with the nomination procedures in effect at
the time, nominated and scheduled to receive at the Delivery Point.

9.2 Notification. Either Party shall immediately notify the other Party of
any notice received from Transporter or any other third party transporter that indicates an
imbalance in delivenes exists or ‘s occurring which may give rise to a penalty. The Parties
agree to cooperate immediately to adjust their gas nomination(s) and/or delivery(ies) as
necessary to bring deliveries and receipts into balance so that penalties are avoided or mini-
mized as much as possible.

ARTICLE X.
FORCE MAJEURE

10.1  Force Majeure. In the event of either Party being rendered unable,
wholly or in part, by force majeure to carry out its obligations under this Contract, other
than to make payments d-.e hereunder, it is agreed that on such Party’s giving notice and
full particulars of such force majeure in writing or by telecopy to the other Party as soon as
possible after the occurrence of the cause relied cr, then the obligatinns of the Party giving
such notice, so far as they are affected by such force majeure, shall be suspended during the
continuance of any inability so caused buc for no ' ger period, and such cause shall as far
as possible be remedied with all reasonable dgispat..  The term "force majeure” ag eraployed




herein shall mean acts of Ged, governmental action, sirikes, lockouts or other industriai
disturbances, ucts of the public enemy, wars, blockedes, insurrections, riots, epideniics,
landslides, lightning, earthquakes, fires, hurricanes, tornadoes, storms, stcrm wainings, floads,
washouts, arrests gnd restraints of governmenis and peaple, civil disturbances, explosions,
breakage or accidents to machinery or lines . pipe, interruption or curtrilment ot
tmmpormnon services provided by third party transporters, tne necessity tor mak.ng repairs
to or alterations of machinery or lines of pipe, freezing cf lines of pipe, and any ather
‘causes, whether of the kind herein enumerated or atherwiss, not within the conirol of the
Party clairaing suspension and which by the exercise of due diligence such Party is unable
to prevent or avercorye. It is further understood and agreed that the settlement of strikes
ur lockouts shall be entirely within the discretion of the Party having the difficulty, and that
the above requirements that any force majeuse shall be remeadied with all reasonable
dispatch shall not require the settlement of strilies or lockouts by acceding to the demands
of the opposing pa:ty when cucn course is inadvisable in the discretion of the Pa:ty hnvmg
the diificulty.

-ARTICLE X1
TERM

111 Term. Subject 1~ the provisions of Section 11.2, 11.3 and 11.4, this
Contract shall be effective as of February 1, 1992 and shail continue in full force and effect
until the earlier to occur of (i) the end of th2 economic life of the Gas reserves as
determined in the sole opinion of Seller or {ii) December 31, 1999,

1.2 Adiustments Upon Tenw- -ition. Subject to the provisions of
Section 8.3, upon the termination of this Contri:ct any monies or penalties due and owing
either Party shall be paid pursuant to the 1erus hereof, and any corrections or adjustments
to payments previously made shall be detcrouned and any refunds due either Party made
at the earliest possible time, and in any event no later than ninety (90) Days following such
termination. ‘This Contract shall remain in effect unti! the obligations under this Section
nave veen fulfilled.

:1.3  Early Termination. If during any two (2) Months of any calendar year
diring the erm hereof, Buyer fails 10 nominate and take an average of at least rinety
percent (90%) of the product of the Daily Gas Quantity times ihe number of Days in each
Month of such failure, then Seller shall have the right, to be exercised within ninety (90)
Days of the end of such event, to terminate this Contract by providi.:g Buyer not less than
" sixty (60) Days advance notice of tcrmination and which termination shall be effective on
the last calendar Day of the Month containing the end of such sixty (60) Day period. [f -
Seller does not exercise such right to terminate within the period set forth herein, Seller shail.
be deemed to have waived such right to early termination o ly as 10 Buye  failure for such
two (2) Month period. ;



114  Early Termination for Lease Sale. If during the term of this Contract
Seller desires to seil all of its interest in the Subject Leose to a third parly buyer, cniaftiiated
with Seller, and such third party buyer does not wish to sell Gas to Ruyer under the terms
an conditions of this Contract, Seller shall provide Buyer with not less than thirry (30) Days
prior written notice of the proposed sale and if Seller has Gas production from Gther leases
ir, which Scller has an interest which Gas is not committed for sale (other than on a
short-term nterruptible basis), Seller shall offer Buyer the opportumity to purchase
comparable quantities of such Gas au a Spot Price for the renainder of the term of this
Contract. If Buyer accepts Selle: : offer the parties shall =xecute a new gas contract (the
feplacement Contract”) incorpe: :ng in addition 10 the price and term set forth in this
Section other terms and conditions <» contained in this Contract. Upon exccution by Buyer
and Seller of the Replazement Contract, or if Buyer rejects Selier'’s offer, or if Seller does
not have sufficient unpcommitted gas production for szle from any of its other leases to enter
intoy a partial or complete Replacement Contract, Buyer and Seller shall terminate this
Contract and release the dedication hereunder as of the ciosing date or the sale of Selier's
interest in the Subject Lease to the third party buyer.

ARTICLE XIL
WARRANTY OF TITLE

121 Warranty. Seller hereby warrcnts the tiile to all gas delivered by
Scller to Buyer hereunder, the right to sell the same and that it is free from all liens ana
adverse claims, and agrees, if notified thereof by Buyer, to indemnify Buyer against ail suits,
actions, debts, accounts, damages, cosis, :0sses, and expenses arising from or out of any
adverse legal claims of any and all persuns to or against said gas. Seller agrees to pay or
cause 10 by pzid all taxes and assessments levied on the gas prior to tts delivery to Buyer,
and to pay or cause to be paid to the parties entitled thercto all royalties, overriding
royalties or like charges against said gas or the vaiue thereof. In the event any adverse claim
of any characier whatsoever is asserted in respect to - ay of said gas, Buyer may retain the
purchase price thereof up to the amount of such claim without interest until such claim has
been tinally determined, as security for the peiformauce of Seller's obligations with respect
to such claim under this Article XII, or until Seller shall have furnished bond to Buyer, in
an amount and with sureties satis(actory to Buyer, conditioned for *he protection of Buyer
with respect to such claim.

ARTICLE XIIL
GOVERNING [LAWS/COMPLIANCE WITH LAW
131 Guverning Law. THIS CONTRACT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
TEXAS.

132 Regulatiops. This Contract is subject to all present and future valid
orders, rules, and regulations of any regulatory body having jurisdiction.

10



13.3 It at any time hereof, any governmental authority having jurisdiction
over this Contract or the sale and purchase of gas hereunder shall take action as to Buyer
or wny transporter whereby the sale, transportation, other handling (including without
limitation compression or treating), delivery and receipt of Gas as contemplated hereunder
shall be pros :ribed or subjected lo terms, conditions, regulations, restraints, or price or rate
controls that in Buyer's sole judgement impose an undue burden on Buyer, upon notice by
Buyer to Seller, the Parties shall endeavor to negotiate mutually acceptable revisions to this
Contract which will put Buyer, in its sole opinion, in substantially the same position in which
it would have been ir the absence of such undue burden. In the event the Parties are
unable to egree upon such rewvisions, Buyer may thereafter, upon thirty (30) days written
notice, i-rninate this Contract, without further liability hereunder, except as to payments
due at .- - time of such termination.

13.4 If at any time hereof, any governmiental authority having jurisdiction
aver this Contract or the sale and purchase of gas hereunder shail take acticn as to Seller
whereby the sale, transportation, other handling (including without limitation compression
or treating), delivery and receipt of Gas as contemplated hereunder shall be proscribed,
upon notice by Seller to Buyer, the Parties shall endeavor to negotiate mutually acceptable
revisions to this Contract which will put Seller in substantially the same position in which it
would have been in the absence of such undue burden. In the event the Parties are unable
to agree upon such revisions, Seller may thereafter, upon thirly (30) days written notice,
terminate this Contract, without further liability hereunder, except as to payments due at the
time of such termination.

13.5  The Parties agree to timely make all regulatory filings, in any, that may
be needzC to effectuate the contemplated purchase and sale. Upon request, Seller shall
supply all informaticn and data necessary or appropnate te verify well classifications or
pricing determinations under the provisions of the Natural Gas Policy Act of 1978 and the
regulations promulgated thereunder.

ARTICLE XIV.
REMEDY FOR BREACH

Except as otherwise specific.iily provided herein, «t either Party shall fail to
perform any of the covenants or obligations imposed upon it in this Contract (except whers
such failure shall be excused under another provision hereof), then, and in that event, the
other Party may, at its option (without waiving any other remedy for breach hereof), by
matice in writing specitying wherein the default has occurred, indicate such Party's election
to cance! the Contract by reasons thereof. The Party in default shall have thirty (30) days
frem receipt of such notice to remedy such default and to pay or indemnify the ciher Party
tor all loss or damage incuited as a result thereof, and upon failure to do so, such other
Party may cancel this Contract from and after the expiration of such thirty (30) day period.
Any such cancellation shall be an additional remedy and shall not prejudice the right of the
Party not in d=fault to collect any amounts due it hereunder and for any damage or ioss
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suffered by it and >hall waive any other remedy 1o which the Farty not ia default may be
entitled {or oreach of this Contrict.

ARTICLE XV,
ADDRESSES

151  Seller's Address. Unless Buyer is otherwise notified in writing by
Seller, the address of Seller i3 and shall remain as follows:

Century Oifshore Managersent Corporation
155 East Mair Street

Suite 200

Lexington, Kentucky 40507

Attention: Mr. Howard Scitle

t
By Wire Transfer
Liberty National Bank
Bank #083 000 137

For Credit to:
Crntury Offshore Management Corp.

Account #10110445

15.2  Buyei’s Address. Uniess Seller is otherwise notified in writing by
Buyer, the address of Buye: is and chall remain:

Earon Gas Marketing, Inc.

P. O. Box 1188

Housten, Texas 77251-1188

Attention: Gas Supply Administraticn

153  Notices In Writing. All notices required to be given in writing
hereunder shall be given to the respective Parties at such address or such other addresses
as the Parties respectively shall designate from time-to-time by written notice.

ARTICLE XVL
REPRESENTATIONS AND WARRANTIES OF SELLER

16.1 Representations. As a principal cause and material inducement o
Buyer entzring into this Contract, the Seller hcs made the representations set forth below
with the understanding that, notwithstanding any investigation made by Buyer, Buyer is
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relying on each of such representations and would not have entered into this Contract but
for each of such representations. In view of the foregoing and with the acknowledgemeat
that Buyer’s reliance on such representations is reasonable, Seller herebv represents and
warrarnts to Buyer as foliows:

(a) None of the infermation supplied by Seller or any of its
employees, or to the best of Seller’s knowledge, by any agent or rezresentative of Selier, to
Buyer containzd any untrue statement of a material faci or emitied to state any material fact
required to be stated therein noi necessary in order to make the statements therein, in light
of the circumstances under which they were made, not misleading,

(b) Seller owns good ana marketable title to the interests in the
Subject [ zaze and the Gas produced there{rom set forth in Exhibit A herzto subject only
to the maiters set forth in Exhibit A hereto.

(c) There are no suits or proceedings pending, or o the knowledge
of Seller, threatened againsi Seller or iis properties, including without linjitatuon the sSubject
Lease, befoie any court or by or before any governmental commission, bureau or regulatory
authority that if decided adversely to the interest of Seller could materially adversely aff -zt
Seller or the rights of Buyer under this Contract.

(d) The Subject Lesse is in full force and effect as to all lands,
described in Exhibit A hereto and Seiler has not received any nctice of default or claimed
default with respect to the Subject Lezse i 1.7 part thereof or any interest in production
therefrom and all wells, fucilities and cquipment located on the Subject Lease ate in good
repair and working conditicn snd have been designed. installed and maiatained in
accordance with good indusiry standards and all applicable governmental requirements.

{e) Neither the Subject Lease nor the Gas to be produced therefrom
is dedicated to interstate commerce, or committed or subject to any gas purchase contract
or agreemeni other than with Buver.

{f) Seiler is a corporation duly organ.zed and validly existing under
the laws of the State i Kentucky, and has the legal right, powe: and authority and
qualifications to conduct its buciness and own its propertizs (including the Subject Leas2);
Seilzr is qualified to own federal oil and gas leases; and Selier har the legal right, power and
authority to execute snd deliver, and to perform all of its cbligations under, this Contract.

(g) The making and performance by Seli:r of this Con‘ract is within
Seller’s corporate powers, has been duly authorized by ail necessary curporate actiodn on tie
part of Seller. and do not and will not (,) viclate any provision of law or any rule, regulation,
order, writ, judgment, decree or other determination presently in effect apgiicable to Seller
or of the charter ur bylaws of Seller or other governing documents of Selier, (ii) resuit in a
breach of or constitute a default under any indenture, baok locan or cradit agreeraent or
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other agreement of instrument ¢ which Seller is a party or by which it or its propertizs may
be presently hound or affected, or (iii) result in or require the creat.on v imposition of any
mortgage, lien, pledge, security iiterest, charge or oiher encumbrance upon or of any of the
properties or assets of Seller {including the Subject Lease) under any such indenture, bank
lcan, credit agreement, or other agreement or instrument: an4d Selier is not in default under
any such order, writ, judgment, decree, determination, indenture. agreement or instrument
in any way that now or in the future will materially adversely affect Seller or its ability to
perfarm its obligations under this Contract; and all consents o approvails under such
indentures, agreemenis and instruments necessary (0 permit vaiid execution, delivery and
performance by Seller of this Contract have been obtained.

(h) This Contract consututes the legal, valid, and binding act and
obligation of Seller enforceable against Seller in accordance with its 12rms, subjc :t however,
to bankruptcy, insolvency, reorganization and other laws affecting creditor's righis generally,
and with regard to any equitable remedies, to the discretion of the court before whiih
proceedings to obtain such remedies may be pending; and there are no bankruptey,
insolvency, reorganization, receivership or other arrangement prozeedings pending, or being
contemplated by or to the knowledge of Seller, threatened against Seller.

ARTICLE XVIL
MISCELLANEOUS

171  No Waijver. No waiver by either Party of any one or more defaulis
by the other in the performance of any provisions of this Contract shali operate or be
construed as a waiver of any tuture defauit or defaults, whether of a like or of a different
character.

17.2  Successors and Assigns. Any company which shall succeed by

purchase, merger, consolidation or otherwise to the properties substantially as an entirety,
of either pany hereto will be entitied to the rights and will be subj=ct to the obligations of
its predecessor in title under the Contract. Any party may, without relieving itself of any
obligations under this Contract, assign any of its rights hereunder to any company with which
it is affiliated. Otherwise, no assignment of this Contract or any of the rights or obligation
hereunder will be made unless or until the party seeking the assignment ubtains the written
consent thereto of the non-assigning party. No transfer or succession to the interest of
either party hereunder, wholly or panially, will affect or bind the non-assigning party until
it has been furnished with written notice and a true copy of such assignment or with other
proper proof that the claimant is Jegally entitled to such interest. Nothing in this clause,
however, in any way prevents either party from pledging or mortgaging 21l or any part of
such party's property as security.

173 Binding Effect. This Contract shall be binding upon and inure to the
benefir of the heirs, legal representatives, successors and assigns  the respective Parties,

14




provided, however, that neither Party may assign this Contract without the express wiitten
consent of the other Party. which con:=nt shall not pe unreasonably withheld.

17.4 Counterpart Executdon. This Contract may be signed in counterparts,
each of which shall constitute an criginal ani togetier which shall constitute one and the
sarne Contraet,

17.5 This Contrac’ constitutes the entire ayreement between the Parties
with respect 10 the subjecy matter hereof, and no waiver, representation or agreement,
verbal or othzrwise, shali affect the suhject marter hereot unless and until such waiver,
representation or agreement is reduced to writing and executed by the authonzcd
representatives of the Parties.

17.6 Except as otherwise stated herein, any article or Section declared or
rendered unlawfui hv a4 court of law or regulatory agency with jurisdiction over the Parties
or deemed unlawful because of a statutory change wili not oiherwise affect the lawful
obligations that arise under this Contract,

IN WITNESS WHEREOF, the Parties have execured this Contract in multiple
originals this 14th day of “ebruary, 1992.

SELLER

CENTURY OFFSHORE MANAGEMENT
CORPORATION

By W"Q "2*-6)‘"“

@nathan B. Rudney
Title: Executive Vice President

BUYER:

ENRON GAS MARKETING INC.

By ; ' ﬁﬂ'

Tie: V4 CJ_M:’

GUESTRILCTR



STATE OF _LQUISIANA

3
PARISH §
COWRINY OF JEFFERSOM §

This instrument was aknowlecged b&fore me on this 14th day of F~bruary, 1992 by
Icaathan B. Rudney, Executive Vice Pre ent of CENTURY OFFSHORE MANAGE-
MEMT CORPORATION, a Kentucky ¢ behalf of s2i¢ -crporaticn.

LIC IN AND/AROR _JEFF. ODUMEY PARICH

OF ¢ GUISIAH&
MY COMMISSION EXPIRES: Gregory L. Dicharry
Printed Name of Notary
At Ceath i
GREGORY L. DICHARRY
Notary Pubiic
DL/ COMMISSIONED N DRLEANS PARISH, LA
QuA (FED FOR THE STATE OF LA. AT LARGE
MY { WIMISKIONSD 1§ LAGUED £OR LIFS.
STATE OF TEXA® §
§
COUNTY OF HARFIS §

This instrumert was acknowledged before me on this 14th day of Fe' < aary, 1992 by
Lou L. Pai . _Vice President of ENRON GAS MAPKETING, INC, a
Delaware corporation, or behalf of sairi corporation.

EOTARY PUBLIC IN AND FOR

LANCH 11 TR THE STATE OF TEXAS

MY COMMISSION EXPIRES: Rebece
Printed Name of Notary

—i1-495
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EXIIBIT "A"

To the Gas Purchase Contract
So. Timbalier Block 107
dated February 14, 1992
beiween
Century Offshore Management Corporation
and
Enron Gas Marketing, Inc.

Lease:

Serizl No.: OCS-G5601

Dated: July 1, 1983

Lessor: Unired States of America

Lessee: Exxon Corporation

Description: All of Black 107, South Timbalier Area, OCS Leasing Map, Louisiana
Map No. 6 contairing 5,000 acres

Delivery Point: Subsea Interconnect of Seller’s Pipeline and Trunkline Gas Company

Pipeline at South Timbalier Block 140, Offshore Louisiana.

Committed Reserves:
W.L NR.IL

Century Offshore Mznagement
<orporation B6.66667% 61.93055%
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