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Gulf of Mexico OCS Region # -
1201 Elmwood Park DBlvd.
New Orleans, LA 70123-2392 L LS MANAGEMENT SERVICE
LEASING & EnVIRGHMENT

Attention: Ms. LaNcll Boehm

Re: Texas Commerce Bank National
Association/Seagull Energy E & P Inc.
our file 83320.0092

Dear Ms. Boehm:

Enclosed please find eighteen (18) original executed
copies and one (1) xerox copy of each of the following
instruments:

1) Deed »f Trust, Mortgage, Assignment of Production
and Security Aqreement, Mortgage - Collateral i
Fstate Mortgage dated Decerwer 31, 1992, from
Seagu!l Energy E & P Inc. tc James O. Nicholas,
Trustee and Texas Commer = Bank National
A._.sociation (the "Deed o Trust"): and

2) Uniform Commercial Code - Financing Statement by
Seagqull Energy E & P Inc., Debtor and Texas
Commerce Bank National Association, Secured Party
(the "Financing Statement").

Each of the above mentioned instruments affect the
following OCs Tease Files:

OCS-G 13043
OCS5-G 4069



January 15, 1993 EAlE z

OCS-G 6004
OCS5-G €104
0ocs-G 7217

0CS-G 7218 =)
0Ccs-G 7251 ’ V Vel '“
0CS-G 8131 \F E@EE‘!&‘&B

0CS-G 8012

= - e |
0CS-G 9015 \ AN 191993
0CS-G 9017
c5-5 9018 = SERVICE
0CS-GC 037 M'}NERI\LSMMH\GLMENT St

uMENT
0CE=-G 9039 LERSING & ENVIRONMENS

OCsS-G 10213
0oCcs-G 11213
oce-G 11272
OCs-G 13314

In crder tu place “hird parties on no tice as to the execution and
efficacy of the ¢ -ve mentioned documents, we hereby request that
you file one original of each of the Deed of Trust and the
Financiny Statement, along with a copy of this lietter into each of
the OCS Lease Files referenced above.

A check in the amount of $900.00 is enclosed toc cover
your fees. We further reguest that you sign and return to the
undersignel a duplicate of this letter, alung with one file-
stamped copy of e -h of the instruments, to indicate comp! iance
with this request.

Thank you for your attention to this matter.
Sincerely,
_— fL -
OCLCKEALnL. @L #) o
Catherine B. Shinn
L.egqal As® ‘stant

B8/ )¢
Enclosures

FILED AND ACCOMFLISHED AS REQUESTED

MINERALS MANAGEMENT SERVICE
GULF OF MEX1CQ, OCS REGION

s i . 2
La Nelle Boehn
Date:__ _ January 19, 1993

200739¢ jim
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THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPFRTY PROVISIONS,

DEED OF TRUST, MORTGAGE,
ASSIGNMENT OF PRODUCTION AND SECURITY AGREEMLNT
MORTGAGE - COLLATERAL REAL ESTATE MORT ACE

Dezember 31, 1992

’Iﬂ?}fj ;‘ﬁ? AR
R AT T A 1
SEACULL GNERGY E & PINC. ¢ JAN 19379392

(Grantor and Debtor)
il S MANAGUMENT SERVICE

TO LEASING & ENVIRONMET
JAMES C. NICHOLAS, TRUSTEE
and

TEXAS COMMERCE BANK NATICNAL ASSCCIATION
(Mortgagee and Secured Party)

CONSENTED TO BY SEAGUILL ENERGY CORPORATION

The mailing address of both i : Trustee and Mortgagee, the Secured Party, is 712 Main Street,
Houston, Texas 77002, and ' 2 mailing address of Debtor is 1700 First City Tower, 1001
Fannin Street, Housten, Texnas 77002.

Ok % & ok Kk W K W

This instrument was prepared by Stanley B. Haas, Attorney at Law, LIDDELL, SAPP,
ZIVLEY, HILL and LaBOON, 3400 Texas Commerce Tower, Houston, Texas 77002-3 95,
contains after-acquired property provisions and covers future advances anc proceeds.

Attention of Recording Officers: This instrument is a mortgage of both real and personal
property and is, amo:g other things, a security agreement and financing statement unnzr the
Uniform Commercial Code. This instrument creates a lien on rights in or relating to lands of
Grantor which are described in Exhibit A herete and, where applicable, is to be tract indexed
with recpect to all lands described in said Exhibit A.

Recorded counterparts should be retur =d to:

Stanley P. Haas
3400 Texas Commerce Tower
Houston, Texas 7/ .-3095

A POWER OF SALE HAS BEEN GRANTED IN THIS MOKTGAGE., A POWER OF
SALE MAY ALLOW THE MORTGAGEE TQ TAKE THE MORTGAGED PROPERTY
AND SELL IT WITHOUT GOING TO COURT IN A FORECLOSURE ACTION UPON
DEFAULT BY THE GRANTOR UUNDER THIS MORTGAGE,
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KNOW ALL PERSONS BY THESE PRESENTS:

THAT SEAGULL ENERGY E & P I2C., a Texas orporation (hercinafter called
"Grantor™), for and in consideration of the sumof 1 =N DOLL:- S ($10.00) to Grantor in hand
paid by James C. Nicholas, whose address is 712 Main Strect, Housto~. Texas 77002 (kerein-
after called the "Trustee™), and Texas Comimerce Bank National Associc’ on, a national banking
association, for itself and as Administrative Ageni for the L unve sdentitied under and po uant
to the Lean Agreement below defined, of Houston, Texas, and o the agreemen: of each
Noteholder (as hercinafter defined; (which is represented by Grantoo te benefit Granter) to
extend credit 1o Seagull Energy Corporation ("SEC"), as evidenced by that certain Credit
Agreement or even date herewith among Adminisirative Agent, SEC and the bunk: lherein

named {5 the same may be amended, restated and supplemented from time to tin. .1 erein
called the "Loan Agreement”™) and by those certain promissory notes hereinafter identi ana
of the debts and st hereinafter mentioned, and in consicerztion of the loans and extensior - of
credit as herei ecited, and in order to secure the pavmer® of the indebtedness heraina 1
referred to and (I rformance of the obligations, covenants, agreements and undertakirgs of

Grartor hercinafter gescribed, has granted, barguined, sold, conveyed, mortgaged, pledged,
transferred, assugned and set over, and does hereby GRANT, BARGAIN, SELL., CONVEY,
MOTTGAGE, PLEDGE, TRAMSFER, ASSIGM and GET OVER, to the Trustee and
Administrative Agent with power of sale, ard with mortgage covenarts, the following property:

A. The Warranted Inierc t (as hereinafter defined) of Grantor and all of
Grantor's cther right, -itle and interest now owned or hereafter acguired. in and to the
lands described in Dxhibit A attached hereto and hereby made a par. hereof (the
"Exhibit"), which term shali inclu le any lands the ¢ cription of which is incorporated
in the Exhibit by reference to another instrument or document, all as such may be limited
by the Exhibit, and all lands riow or nereafter unitized or pooled with any lands described
in the Exhibit for the creation of a unit or pool for a well listed on the Exhibit;

B. The Warranted Interest of Grantor and al' of Grantor s other right, title
and interest now owne’ or hereafler cequired, with respect to the ¢il and gas leases, the
oil, gas and mineral lcaises, the fee, mineral, working. overriding royaity, royalty and
other interests descried 1n *he Exhibit or any such leases or interests as the same may
be enlareed by the discharg any payments out of production or by the removal of any
charges or encumbrances to whi~h any of said properties, rights, titles, interests and
esiates are sub‘ect, or otherwise, as such may be limited by the Exhibit;

All of Grantor's nights, now owned or hereafter acquired, with respect to
ail operatirg, v itization and ponling agrecmen’- and orders now or hereafter existing
and tne propertic. covered and the units created thereby (including all units formed under
orders, reguiations, rules or other official acts of any tederal, state, =r other govern-
mental agency having jurisdiction) which are described on the Exkibit, as such may be
limited by the Exhibit;

n. All of Grantor's rights, now owned o1 hereafter acquired, with respect to
all oil, gas, casinghead gas and other liquid or gaseous hy:drocarbons ("Hydrocarbons”)
and other minerals which are in, under, upon, produced or to be produced from the iands
Jdesciibed in the Exhitit or which are incorporated in the Exhibit by referencc, as such
may be limited by the Exhibit:

E. All of Grantor’s rights, now or hereafter existing, under all contracts no »
in effect or hereafter enter=d into by Grantor, or uny “f Grantor's predecesscrs in intc
esi, or by any other person  the exiant that Grantor has any right or interest thereto or
thereunder, foi the sale, purchase, transportation, exchange or processing of Hydro-
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carbons and other minerals produced from the lands described in the Exhibit or the
leases, interests or properties described in the Exhibit, as such may be limitea by the
Exhibit;

F. All of Grantor's rights, now or hercafter existing or acquired, with respect
to all subleases, farmout agreements, assignments of interest, assignments of operating
rights, contracts, operating agreements, rights of way, franchises, privilages, permits,
licenses, easements, tenements, hereditaments, appurtenances and benefits now existing
or in the future obtained and incident and appurtenant to any of the foregoing;

G. All of Granwor's rights, now owned or hereafter acquired, ‘n and to all
lease records, well records and production records which relzte to sny of the foregoing
property;

H. All of Grantor's nghts, now owned or hereafter acquired, in and to all of
the personal property, machinery (surface and subsurface), equinment, facilities and other
property of whatsoe er kind or nature (excluding drilling rigs, dnill pipe, tanks, mud
pumps, trucks, antomotive equipment or other property taken to the premises to drill a
well or for other similar temporary uses) ncw or hereafter located on or under any of the
above described lands which are used or useful or held for use in connecidcn with the
exploration or development of the «bove described lands or the above described leases,
interests and properties or the production, treatment, piocessing, storage or transportation
of oil, gas or other Hydrocarbons or other minera's, including, but not by wa; of
limitation, all oil wells, gas wells, water -vells, injection wells, casing, tubing, rods,
pumping units and engines, Christmas trees, derricks, separators, gun barrels, flow lines,
tariks, gas systems (for treating, disposal or injection}, pipe, pipelines, boilers,
compressors, connections, power plants, poles, lines, transformers starters, controllers,
machine shops, tools, storage yards and equipment stored therein, buildings and camps,
telegraph, telephone and other communication systems, roads, loading racks and skipping
facilities, together with all improvements, betterments and additions thereto and
replacements thereof and all other personal property and equipment of every kind and
character upon, incident, appurtenant or used in connection with Grantor's interest in the
above described land, including, without limitation, goods that are to become fixtures
related to such property;

I. All other rights, titles and interests of Grantor (whether now owned or
hereafter acquired by operation of law or otherwise) in, to and under or derived from the
lands, leases and properties described in the Exhibit, inciuding, without limitation, (i) any
and all nghts »f Grantor to liens and security interests securing to Grantor payment of
proceeds from the sale of production from the Mortgaged Properties, including, but not
limited to, those liens and security interests provided for in TEX. BUS. & COM. CODE
ANN. §9.319 and (i1), to the extent assignable by law or applicabie third party
agreement, ail Grantor's right: under and by virtue of all covenants and warranties
periaining to the Mortgaged Properties, express or implied, that have hereiofore been
made by all of Grantor's predecessors in title, as su-h may be limited by the Exhibit,
even though Grantor's interest therein may be incorrectly or insufficiently described or
referred to in said Exnibit, including, without linitation, all general intangibles, and all
accoznts and accounts receivable resulting from the sale of Hydrocarbons therefrom,
whether such sale occurs at the wellhead or minehead or otherwise;

together with any and all corrections and amendnienis to, and renewals, extensions and
ratifications of, any cf the foregoing or of any instrument relating thereto and all other things
of value incident thereto which Grantoi might at any time have been, may be or may hereafter
become entitied to; and all proceeds and products of any of the foregoing each as U - same may
now or hereafter exist. The above minerals and the like (including oil and gas) or accounts will
be financea at the wellhead of the well located on the lands described in the Exhibit. For
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purposes of this Mortgage, the term "V/arranted interest” shall mean, subject to and except for
the Permitte:! Encumbrances (as hereinafter defined), such interest that will (i) entitle Grantor
to receive not less than the "Net Revenue Interest” set forth on the Exhibit of all oil, zas and
associated liquid and gaseous hydrocarbons produced, saved and marketed from the wells
described on the Exhibit, except a< otherwise provided in the Exhibit and (ii) obliga®  Grantor
to bear the percentage of the cost. ind expenses related to the maintenance, develop nent and
operation of the wells described on ths Exhibit in an amount not greater than the "Working
Interest” set forth on the Exhibit, without increase throughout the productive life of such
properties, except increases that also result in a proportionate increase in Grantor's Net Revenue
Interest, increases that result from co-owner elections not ‘e participate in an operation and
increases that result from contribution requirements with respect to defaulting co-owners and
except as set forth in the Exhibit. The term "well”, as used in the definition of Warranted
Interest, in each ~ase shall mean a well limited as to the formations in which such well is or at
the time of the Reserve Report (below defined), v/as producing or capable of producing oif or
gas and associated liquid and gaseous hydrocarbons (and/or carbon dioxide and helium), or if
temporarily shut in, as to the formations ‘n which the same is presently capable of producing,
together with the presently existing spacing or proration unit applicable to such well for
production purposes. "Reserve Repont" shall mean that certain Reserve Keport dated as of
January 1, 1992, prepared by Ryder Scott Company of Huuston, Texus, covering the Mortgaged
Properties and certain other properties owned bv Grantor  The Warranted nterest shall 1ot limit
the grant of the Mortgaged Property contained in this Mortgage in any manner wlizisoever. Fer
purposes of this Mortgage, the term "Permitted Focumbrances” <hall mean any of the following:

(i) the overriding royalties, lessor royalties, reversionary interests, net profits
inter2sts and other burdens payzble out of production, unit and pooling declara-
tions, leases, operaling agreements, communitization agreements, contracts,
encumbrai.ces, easements, restrictions, exceptions and reservations (a) described
or referred to in the Exhibit or (b) which do not have a Material Adverse Effect
and which do not cause Grantor not to receive the Warranted Interest; and

(ii))  lLiens described in Sections 8.10 or 10.2 of the Loan Agreement,

All of the aforedescribed properties, intercsts and rights, subject as aforesaid, are
hereinafter sometimes reierred to as the "Mortgaged Properties™. Terms used herein which are
defined in the Loan Agreement shall have the meanings therein iscribed to them.

SUBJECT, HOWEVER, to the condition that neither the Trustee nor any Noteholder (as
herein defined) shall ever be iiable in any respect for the performance of any covenant, obli-
gation or liability of Grantor in respect of the Moiteaged Properties, or to make any payment.

PROVIDED, HOWEVER, that the Mortgaged Properties shall never inciude any
properties, rights, titles, interests or estates which may be acquired by Grantor more than twenty
years after the date of this Mortgage (the "Proviso”).

TO EAVE AND TO HOLD the Mortgaged Properties, together with all and singular the
rights, estates, hereditaments, powers ai:d privileges in any way appunenant or incident thereto,
unto the Trustee and his successors or substitutes in this trust and to his or their successors and
a.signs, for ver.

BUT IN TRUST, NEVERTHELESS, for the benefit and security of the holders of the
secured indebtedness and upon the trusts and subject to the terms and provisions herein set forth.

And Grantor has covenantec, declared and agreed, and doc: hereby COVENANT,
DECLARE and AGREE, with the Trusiee and eack Noteholder (hereinafter defined) as follows:
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ARTICLE I
Secured Indebtedness

1.1 Thisinstrument (this "Mortgage") is madc irrevocabiy in trust, with power of sale
and with mortgage covenants, to secure and ¢nforce the payment of the following obligations,
indebtedness and liabilities:

(a) All amounts cwing or to become owing (x) under (1) that certain Guaran'y
(as the same may be amended from time to time herein called the "Guaranty") dated of
even date herewith made by Grantor and certain other entities and defined in the Loan
Agreement as a Bank Guaran.y and guarantecing (each as therein limited) payment of the
Notes made by SEC and issued pui-uant to the Loan Agreemest in the original principal
amounts (in the 2ggregate as to all Notes made by SEC in favor of the Notcholders) of
$150,000,600 (Term Loan Notes) and $475.000,000 (Revolving Credit Loan Notes),
payable as szt forth in the Loan Agreement and finally maturing on or before December
31, 1995, with respect to the Term Loan Notes, and December 31, 1999, with respect
to the Revolving Credit Loan Notes, and containing a provision for the payment of a
reasonable additional amount as collection and attorneys' fees, and all other notes given
in substitution therefor or in renewal, extension or modification thereof, in whole or in
part, all such Notes being hereinzfter collectively :alled the "Note", and the
Administrative Agent and each and every subsequ-nt holaer from time to time of the
Note or any part thereof or any interes! therein being hereinafter called the "Noteholder™,
and (y) the Dbt (as do " ned in the Guaranty), as such may be limited to the Guaranteed
Debt (as defined in the Guaranty). In this regard the Loan Agrezment expressly ohligates
Noteholder to make advances from time to time to SEC, upon the terms and conditions
therein set forth, SEC having the right under the circumstances therein delineated to
borrow, repay and reborrow certain sums. The Guaranty of such sums is intended to be
securcd by the liens and security interests hereby created. Reference is hereby made to
said Cuaranly. the Note and the Loan Agreement for all of their respective terms and
provisions;

(b)  All other indebtedness incurred or arising pursuant to or permitted by the
provisions of this Mortgage ana the Guaranty; and

() Any ana a!l renewals, extensions, modifications and rearrangements of any
of the foregoing.

1.2 The indebtedness referred tc in clauses (a), (b) and (c) of Section 1,1 and ali
renewals, extensions, modifications and rearrangements thereof are hereinafter somstimes

referred to as the "secured indebtedness”.

ARTICLE 1I
Representations  Warranties and Covenants

2.1  Grantor represents, warrants and covenants to and with the Trustee and the
Noteholder that no bankruptcy or insolvency proceedings are pending or contemplated by or
against Grantor; except for Permitted Encumbrances and except as otherwise permitted or
provided in Sections 8.10) and 10.2 of the Loan Agreement, that Granter has good and defensible
title to the Warrarted Interest in and to the Mortgaged Properties and has good might and
authority to grant. bergain, sell, transfer, convey, assign, mortgage and grant a security interest
in the same; that all material oil, gas and/or mineral leases and leasehold esiates, gas purchase
and sales contracts, pipe'ine easements and rights-of-way, processing cortracts, franchises,
licenses and other material agreements comprising or relating to the Mortgaged Properties or any
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portion th -rzof are valid and subsisung and are in full feree and effeci: thar the aggregate of all
such leas_s, estales, contracts, easements, nighis-of-way, processing contracts, franchises,
iicenses and other agreements which are not vahid and subsisting and in tuil force and effect
waould rot have or covld not reasonably be expected tc have, individually or in the aggregzate,
a M.aterial Adverse Cffect; thai such leases are subject to no overriding royalties or other
burdens on or deductions from the procesds of production, except to the extent that such
overniding royalties or ¢ther burdens on or deductions from the prececds of production are a
Permitied Encumbrance and do not adverseiv change the Warranted iInterest, and that, to
Grantor's knowledge, all rei ts. royalties and other payments due and payable under cach of the
Mortgaged Propertics have been properly and timely paid (and ali oil and gas production and
severance laxes payable by Grantor have boen duly paid) excent for royalties claimed with
respect to take-or-pay payments or settlernionts, payments held in suspense for title or other
reasons that are customary in the industry, and such failures to pay wouid not have or could not
reasonably be expected to have, individually or in the aggregate, a Materi ! Adverse Effect; that
the Mortgaged Properties are free and clear from all liens and encumbrances except the lien
evidenced by this Mortgage. except for the Permitted Encumbrance - and except as shown in
such Fxhibit and except as psrmitted by the Loan Agreement: and, subject to the Permitted
Encumbrances, Gianior does hereby bind itself, its succe -ors, assigns, receivers and trustses
to warrant and forever defend the title to the Warrant ]nlcicai in and to the Morigaged
Properies unio the saic Trustee, his successors and assigns, against the claims of all person:
whomsoever claiming or i claim the same or any pant th iereof. Subject to the Proviso, any
additional right, title or interest which Granter may nereaficr acouire or become entitled to in
the properties aforesaic or in the oil, gas or other minerals .= and under or produced therefron.
snzll inure to the beriefit of this trust, the same as if expres |v described and cornveyed herei-
Grantor also warrrnts that (1) Granter is 2 corporaticn dui. organized, validly existing and in
goed standing under the laws of the State ¢ Delaware an:d 1s dulv licensad or qualified and in
gcod standing as a foreign corporation authorized to do business in each jurisdiction in which
any part of the Martgaped Properties is located to the extent the failure 1o so qualify could
reasonebly be expected - have a Material Adverse Eflect, provided, it shall be deemed a
Material Adverse Effect 11 the failure to so qualify cannot be cured on a retroactive basis in the
ap “icable jurisdiction (2) the execution and delivery of this Mortgage are within Grantor's
corpoTate powers and have been duly authorized by Grantor by all necessary corporate action
fno sharcholder action ¢f Grantor being reguired for Grantor to execute and deliver this
Mortzage). and (3) this Mortgage v the legal, valid and bindirg obligation of Grantor
enforceable against Grantor n accordance with its torms, except as enforceability thercof may
be fimited by ba ruptey, insolveny. reorzanization er moratorium or other similar laws relat-
g lo crediters’ nghts and by geneval principles which may limit the right to obtain equitable
remed:es. Granior has determined thar the lizhility and obligation hereunder may reasonablv be
expected 1o substantiaily benefit Grantor directly or indirectly, and Grantor's Board of Direciors
has made that determination. SEC and Grantor are mutually dependent on each other in the
conduct of their respective businesses and are, and do basiness tcgether with the other
Subsidiariez of SEC as. an integrated business enterprise involved in the development.
exploration, production, marieting and transportation of oil, pas and other minerals. The
mainienance and improvement of SECs financial condiden is vital to sustaining the busines of
Grantor and e transnctic 7 contemdl d in the Loan Agreement produce distinet wnd
identifiabie finincial end economic ditee - indirect benefits to Grantor.  Such identifiable
benefi's include: the availabihty of the prox if the Revolving Credit Loans to G 'r on
an as needed basis by way of m!urmmpzm_\ ans and/or capital contrioutions for Lzneral
corporate or other purposes. There exist no o7 ors of, or proceedings perding before, ¢r other
government. | requiremenis of, the Federal En gy Regulatory Commission, the Texas Raiiroad
Commission or any nther similar state or fo_cral regulatory bady ar governmental authority
which could resuit i Grantor being required o refund any matenia! portion of the preceeds
received or to be recer »d from the sale of Hydrocarbons attributable to the Mortgaged
Preperties.
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2.2 Grantor covenants and agrees with th= Trustee and the Noteholder as fellows:

(a)  Granter will make prompt payment of its obligations under the Guaranty
and of all other secured indebtedness 4s and when the same shall became due, subject
to thz provisions for payment set torth in the Loan Agreement.

(b) Grantor will continuously maintzin (i) Granter's corporate existerce and
full corporate power to own and operate the Mortpaged Properties and (ii) Grantor's
right to do busi. ess in each State where any part of the Mortgaged Properties is situaled
to the extent the failure to so do could reasonably be expected to have z Material Adverse
Effect, provided it suall be deemed a Material Adverse Effect if the failure to maintain
its right to do husiness cannot be ~ured on a retroactive b sis in the applicable
junsdiction. Grantcs will promptly pay all income, franchise an. other taxes owing by
Grantor (except such taxes, if any, as are being contested 1. good faith anda by
appropriate proceedings diligently conducted and with respect to which there have been
set aside adequate reserves under GAAP) and any stamp, decumentary, transaction
mortgage, conveyance, transfer and recciding iaxes which may be required to be paid
w'th respect to this Mortgage or any other instrument evidencing or securing acy of the
secured indzbtedness at the time of execution, filing or at any time thereafter,

(c) Grantor will cause all of the Mortgaged Properties to be coniinuously
mainwained, developed and operated for the production of Hydrocarbons and other
minerals as would a reasonably prudent operator and in accordance with sound field
practices, applicable operating agreements, all applicable maierial federal, stzte and local
laws, rules and regulations (including, but not limited v, all appliczhle proration and
con.ervation laws and all laws relating to the protection of the environment) where a
failure “o do so would have a Material Adverse Effect and all laws, rules and regulations
pertaining to any Indian reservations in which the Mernizaged Properties are located and
the governing Tribes except where the failure to do so would not have or could not
reasonably be expected to have, individually or in the aggregate. a Material Adverse
Effect urd will not allow any of the Mortgaged Properties to be surrendered, abandored,
terminaled or impzired 1n any manner except for abandonment of Mortgaged Properties
not capable of preducing oil, gas or other minerals covered thereby in commercial
quantities and except for such surrenders, abandonments, terminations or impairments
incurred in the ordinary course of business and that would not have or could not
reasonzhly be expected to have, individually or in the aggregate, a Material Adverse
Eifect; provided. however, that nothing contained in this section shall require Grantor
to comply with any 'aw, rule or regulation so long as the validity or applicability therzof
shall be contested 'n good raith and by appropnate proceedings diligently conducted.,
Except in the casc of surrender, abandonment or termination as permitted by the
preczding sentence, Grantor will timely pay or cause to be paid all rentals, royalties,
shu' in and other payments with respect to the Mortgaged Properties except for expenses
be' 2 contested in the ordinary course of business by appropriate action as ~llowed under
th. Loan Agreement, royalties held in suspense in the ardinary course ol business, and

valties being claimed with respect to take-or-pay royments or scttizments,

(d) Grantor will cause the Mortgaged I'roperties and all related machinery,
pipelin. s, equipment, improvements and personal propeity of ary kind now or hereafter
used or obtained in co inection with the cperation thereof o be kept in good and effective
operating condition as would a reasor bly prudent operator and all necessary repairs,
replacements, additions and improvericnts thereto to be made except where the failure
to do so would not have or could not reasonably be expected to have, individually or in
the aggr: zate, 4« Material Adverse Cffect. Grantor will do or cause to be done all things
necessa' . in accordance with the practices of a reasonably prudent operator to maintain,
and to protect fiom diminution, the productive zapacity of the Mortgaged Properties
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e cept where the failure to do so would not have or could not reasonanly be expected to
have, individually or in the aggregate, a Material Adverse Effect.

(€) Grantor wiil observe and coinply with all of the terms and previsions,
express or implied, of all oil, gas and mineral leases included in or relating to the
Mortgaged Properties (hercin called the "Subject Leases™) and other agreements
constituting a part of or affecting the Mortgaged Properties except where the failure to
do so would not have or could not reasorcbly be expected to have, individually or in the
aggregate, a Material Adverse Effect. Grantor wil! also protect ail oil and gas properties
included in tie Mortgages Properties against drainaz: of Hydrocarbons theraunder by
reason of production on other properties except where the failurc to do so would not have
or could not reasonably be expected to have ~dividually or in the aggregate, a Material
Adverse Eftect.

(f Grantor will absci.. and comply with all ¢f the terms and provisions of
all material easements, licenses, franchises, permits and contracis (both existing and
future) which are part of the Mortgaged Properties or which are incident to the operation
of any ci the Mortgaged Properties and withcut 110 ting the forezoicg, Grantor will
fullv comply witk all covenants and make timely pay.—ents of ajl amounts payvable under
gas ~urc’ 'se and gas processing contracts held by Grantor ard will also fully perform
all obligai.ons and covenants of the seller under ail gas sales contracts and al! condensate,
distiilate and other product sales contracts and processing contrac's held by Grantor, in
each case except where the failure to do so would not have cr could not reascnabiy be
expected to have, individually or in the aggregate, a Materizl Adverse Eftect.

(g)  Grantor will cause all trade accounts payable of any character incurred in
the operation, maintenance and development of the Mcrigaged Properties (including, but
not limited to all ¢#bts and labilities for labor, matenal und ecui; nent) to be paid when
due, excep: .15 otherwise permitted by Section 10.1(e) o1 the Loan Agreement.

(h)y  Grantor will operate the Mortgage cperties and conduet its business in
full compliance with all requirements of governme. ' and quasi-governmental authorities
having jurisdiction over Grantor or the Murtgaged Properties and will comply with and
punctually perform all of the covenants, agrecraents and obligaticns imposed upon it or
the Morigagid Properties except where the faiiure to do so would not have or could not
reasonably be expected to have, individually or mn the aggregate, a Material Adverse
Effect.

() If the valigity or priority of «his Mortgage or of any rights, titles, liens or
interects created or evidencad nereby with respect to the Mortgaged Properuies or any
part thereof shall be endangered or aquestiun=d or shall b~ attacked directly or indirectly
or i¥ any lzgai proceedings are instituted with respect thereto, upon actuai knowledge of
a Responsible Ofticer of Grantor, Grantor will zive orompt written notice thereof to the
Noteholder. At Grantor's own cost and expense, Grantor will diligently endeavor to cure
any defect that may be developed or claimed and will take all necessary and proper steps
for the deferse of an'* such proceedings, including, but not limited to, the employment
of counsel reasonab'y agrees o to the Administrative Agent, the prosecution or defense
of litigation and the r2lzase or lischarge of all adverse ~laims. in the event of failure by
Grantor to take time action s provided in the preceding sentznce. Trustes a.d the
Administrative Agont, or either of them (whether or not named as parties to such
proceedings), arc hereby authorized and empowered to tzke such additicnal steps as in
their judgment and discreton may he necessary or proper for the deferse of any such
legal proceecdings, including, but not limited to, the cinployment of independont counsel,
and e pros.cution or defense of litigation, and .ne compromise o- discharge of any
adverse claims made with respect to any material portion of the Mortgaged Properties,
and all expense so incurred of every kind and character shal be payabvle by Graator to
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the Trustee or the Administrative Agent on demand, shall bear interest at the same rate
provided in the Note for interest on past due principal on Alternate Base Rate Loans (the
"Past Due Rate") from the daie of dernand to Grantor therefor until paid and shall be a
part of the secured indebtedness. The party incurring such expenses shall be subrogated
to all rnights of the person receiving such payment.

1) Except for the Permitted Encuinbr aces and as permitted by the Loan
Agreement, Grantor will no., without the pri~v written consent of the Administrative
Agent, create, suffer or permitt  ‘~tany lien, secunity interest, assigninent, charge or
encumbrance on, of or against Jf the Miortgaged Properties, and should any such
lien, security interest, assignment, charge or encumbrance hercafter be in any manner
attacied to any part of the Mortgaged Properties without the pricr written consent of the
Administrative Agent, and upon request of the Administrative Agent Grantor will cause
the same 10 ve promptly discharged. The term "licn” shall include, but is not limited ‘o,
federal and state *ax liens, abstracts of judgment and mechanic’s and materialman’s lien
claims.

(k) Grantor will pay 4] taxes, assessments and governmental charges of every
kind and character charged, levied or assessed on or agamnst the Mortgaged Propei-’es,
or any part thereof, or against the interest ot the Trustee or the Noteholder therzin, and
21l franchise taxes, production, severance, excise, windfall profit and other similar taxes
or charges, promptly when due; out Grantor shall have the right to contest any such tax,
assessment or charge in good faith, and while any such contest is pending and being
prosecuted by Grantor by appropriate proceedings diligently conducted, Grantor shall net
be in default hereunder, provided there have oeen set aside with respect tu such taxes,
assessments or charges reserves “eemed adequ: *e under GAAP. In the evant Grantor
should rail or refuse to pay or discharge promptly when due any such tax, assessment or
charge, the Trustee or the Noteholder shall have the right (but shall not be obligated) to
pay all the . and shall be subrogzted to all rights, liens and equities of the recipient
of such paymer  and the amount so paid shall be payable by Grantor to the Trusiee or
the Noteholder on demand, shall bear interest at the Past Due Rate ‘rom the date of
demand to Grantor therefor until paid and shall be a part of the secured indebtedness.

() Excepi in the ordinary course of business, Grantor will not surrender or
abandon any pertion of the Mortgaged Properties, abandon anv well located on any of
the Mortgaped Properties except for abandonment of Mortgaged Properties not capenle
of producing oil, gas or other minerals covered thereby in commercial quantities and
except for such surrenders or zbandonments that would not have or could not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effeci, or pool
or unitize any portion of the Mortgaged Properties nor any or Grantor’s rights, title or
interest therein o: thereto.

(m)  Grantor will, promptly on request of the Trustee or the Administrative
Agent, correct any defect, error or omission which may b discovered in the contents of
this Morigage, the Guaranty, or other documents executed ‘n connection herewith or in
the execution or acknowle " ~ment of any th.- o, 2xecute and deliver any and all
additional instruments as .ay be re sonably i1equested by the Trusiee or the
Administrative Agent to correct such defect, error or omission or to identify any
adcitional properties which are or become subject to this Mortgage; execute,
acknowledge and deliver such further assurances and instruments as shall be, in the
reasonable business judgment of the Trustee or the Administrative Agent, necessary or
proper o convey and assign to the Trustes or the Administrative Agent all of the
Mortgaged Properties herein conveyed or assigned, or intended so to be; at any time
upon request and subject to the conditions set forth in the Loan Agreement govamning the
filing hereof, properly execute and filc in such filing offices as the Trustee or the
Administrative Agent may request any financing statement, any continuation or extens.on
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of financirg utatement. o1 other documets desired by the Admunistrative Agent 10
connection with the Uniform Commerer. Code in the particular <. execute and
deliver, from tios to time upon reovest .. e Trusted or the Admar‘strative Agent, such
additionai « Ly agreements, fincaciry staten ents und o1t ¢ 2isurances as may oo
desired by e Tustee or the Moawhoder w i referen e . properties (ol a.
classificatio:, described or inten<d. _ to be descrine. L it s i sirement or any expiui
hereto cither ae the peneral or specifin descnpticns ao ™ oo v witheut liritate:s
items of atter-acquate | onerty; an@ wl i own expens . o et to the cond'itions se.
forth in the Loan Agrectuc.t governing the fil'np here - 0 ol and ~-ncond, file ani

fe and register and re-rep o0 thes Poortgage and Coer ot ingt me ot in addition
w supplamental hereto that s i be wzaviced by v inor e «and mainain the
liens, assigrment and security viter 2 patenaes e cres f sercov, in s o mannes and
places and within such times as nay Le necesery o pertect and ma‘ntam such iens,
assignment and secunity interest @1 ¢ prese v and protect the righ.y o 4 remaedies of the
Trustec .nd the Admimzorative A vent antwell furnish satisfactory evidence of eve such
recording, filing and registratic, to U 1 <ee and the Noweholder.  In this coni <tion
Grancor will upon reques. of tre - - or admimistrative Agent reexecute such
counterparts o *he Mortgags as neee sary e eccomplisk any federal filings associated
with the Subject ieases coverning foocral nnshore w¢ offshore properties and Indian
reservation properties. Inaddition 0 order o o the filing of this Mortgage with
any federal junisdicticaal ap ey or Indian bz, Giantor does hereby appoint the
Tretee ots true and lawtul atworney, fof it and @0 5 rumz, place and sread (o reexecute
anv counterpart of this Mortgaee in its omgmal funn ai such time it is to be filed for
recora puisuant to th Loar Agreement. o the then p~/eming filing repository requires
that this Mortgage te execuied as of the then current U~te prior to being validly accented
for filng.

(n) 17 o the occurrence ¢f @nd during the contincance or an tvent of ' ~rault,
promptly i g of the Trustee or the Adminitrative Agent, Grantor will excoute
and deiiver ron Notices of Assignment *o any neison or entity owing or which mav
wothe futre (vCale this Mortgage ren ains unreicese V) owe 1o Jrantor moneys or
accoants ansing & connection with any of the follov. i matfers:

(n any oil, pas or micral previ o0 trem the Vangaged Prope ties;

(2) any gas contracts, processing oo tr.cts or other contract: described
(either in the general or st fic descriptions) oo this inssrument or wi'y exhibit
hereto;

3 the operation of any part « f the Mortgaged Pruperties; or

(4) all amounts ard accourts which may -~.cuc other “ie in
connection wit! the Mort; iped Properties o7 the operat 1 o1 sroduction iheieof;

advising such thi-d parties that sl such moneys and aces * 15 have been assigned to the
Notcholder 200 requiring and + ccling that future nayments oo of (inclueding amovats
then owing and uapaia) be paiv o Noteholder in accoraan ¢ w h the assigniats set
out in Artic'y 11 below. In thae saanection, “7ietters in lied nave not previously been
furnished w e Trusice as o any Mortgaged I'ooperty, arintor sicall - at the re uest of
the Trusize or tne Adcinistrative Agent, execute letlers i liew of trans‘er orders in favor
of purchasers of crowuction directing the proceeus of Hroduction attributable to the
relevant Mortgaged Property w be made (o a lor kber acrvunt previd o for s cn purpose
by the Administrative: Agent at the e; pease of Grantin

(0) «antor will procced with diligence to correct any material defect in title
tw the Mortgaged Propertics which s not a Permitted Encumbrance should 2 such
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defeci » found to exist after the exccuticn and delivery of this instrument; and in this
correction, should it be found after )2 execuoon and delivery of this instrument that
thern: exists upon the Mortgag ~d Proper i . lien o ¢ cvmitimance no® permitied hereby
or suould any such liereafter aio 2, upun o st of the Agauiioo -ative Agent Grantor will
rromptly discharg. and remove any such J2n or encumbrane

(p)  Grrator will ko272 soch part of the Mortgaged Progs— . a~ s of an
insurable nature and . coaracter usually insured by pe sons operating sirmila-

properties insurea a5 - rered by the Loon Agreement,
(o) Notwitns,  fingibe; covisions ¢7, 0 wia o low, Granter v perrmit
th: Trustee and the Noteholder .nd - cirrespec’.v en. ad openl. cepresentatives and

e .fwyees al their sole risk and g nee ot 2" umes 10 go upon, exdmi..?, inspect aud
remanoon the Moaw~ ed Propertes o 1o "o o1 » ke derrick toor of any we'l o* uny
time drilled o e o0 hled thieon.  G-ite. wsl sumnish o the Noter-'der on
recsonable requ "yeltnent insorm on . rege o e the development and operaiion
of the Mortgage . Properti:s or any pait dercof,

ir) Py the extent not prehibited by applic:h' lav, Grantor will pay all costs
and »v; “ses and arenuourse the Administrativ - Apent for any and all e penditures of
ever character incwted iron: ume to tme regardles: of whether or not an Evewt of
Default shall have occurred .n connection with th: Mergaged Properties o ~iy
¢ “rations conduct:a ' ceanecton with the Mortgaged vropertuc  all as deernibed in
Section 9.7 of the Loar agreement. Any a:nount e Lo oo hereur. er hy Grantor to the
Administrative  Agent shau be 2 clernand  obligation o.ed oy Grantor to the
Administtaave Agent and shall bear interest from (e date o1 lema id to Granter therefor
unul paid at the Past Due Rate. Mowvithaanding t.. Sirescing ar -ay 2t - nrovision
of this Mortgage, no right or option g.anted by Grantor v the Administrative Agent or
otherwise arising purs ant to any provisic ™ of this Mortgap. shall be dec.red to impose
or admita duty on ‘he » noninistrative Ap or any Neteholder to supervise, monitor or
control any aspect « © ine character or -~ .0 ton of the Mortgaged Properties or any
operations condus' e 1o connection with the Tgortzaged Propertics for the benefit of
Crantor ov any otl.2r person or en:ty ~“he tan the Admianistrative Agent and each
Noicholder

() Gurartor wal', if requested -, the Yruste. or the Administrative * gaui
furnish te © - Trecice o0 e Administrative Agent informatione and daia posselsed by
Gra tor owath reope t w0 the Mortgaved Properties, including, but nat limited to,
intormation wits . pud 19 the svells drilled or ieworked or drilling or reworking
opzrations be.r 2 concucted thereon, electri il logs, core =na’ ses and el pressure
report:.

(t) Grartor wi! make cvailable to the Administrative Agzent, and its engineers,
attarmeys and representatives, @t any time reas.aably rejuested, its material files on and
all coniracts pertaining to the Mortgaped Properties und the wells, pipelines and other
property located thereon, or regarding the operations of (or the production from) the
Mortgaged Properties, «nd in the cvent the Admimisirative Agent or the Trustee should
take possession of the Mortgaged Properties under this Mortgage, the Noicholder or the
Trustee, as the case iy be, shull be entitied to |, ~ssession of all such files and contracts.
Should this Mortgage be forec 'osed (howsoever « ~h toreoic “ure may be erected), the
purchaser at the toreclosure s le shall be entitled to all such files «il ~ontraci .

(1) Grantor will furnish the Administrative Agent as and when requested full
information as o the siaice of any operating agreements affecting any matenial portion
of ‘he Mortgaged Propertics o= " v vpi2tiont thereunder, including, but not limited 1o,



Grantor's status as a consenting or n. -’onsenting party and the status of any jriut
account naintained with others under a.y such operating zgreement.

!nformation ~.ceived by the Trustee or the Administrative Agent W.i '
paragrapht (q), (s), (t) a.u (u) of this Sectior 2.2 shall be considered specifically
«2si7n w as confidential by SEC uncer Section 14.1.) of the Loan Agreement; provided,
th = Adminiitrative Agent may disiribute such information o each Noteholder without
fu. *her action.

2.3 Grantor will take all ressonable action and exercise a!! rcasonable righ' and
remedies 3\ vivle 1o Grantor to cause the ow er or owners of the working interes’ 0 -l
Mortgagea ' peries 1o comply with the co. ats and agreements contaned herein. \vith
respeci to those subjert Leases which are hei i operaied by operatocs otner than Grantor,
Grantor shall not be oblirated itself to perform any .. lertakings contemplated by t:2 covenants
and as'-_ments cointained herein whick are performzble only by such operatr«; and are beyor 2
the contral of Grantor; however, Grantor will premptly take all rcasonable ! rns available t
Grentor, under any operating agreement or oth?1 s1se, to oring about the pe-isrmance of any
such undertakings . <uch operators.

2.4 Grantor agrees that, if Crante, fails pvnctu lly ,0 perform any aci or to take any
aciion which hereunder Grantor is required to perforin or t: ke or to gav timely any money which
hereunder Grantor is required to pay, the Administrative /igect or tne Truste:, in Grantor's
name or its or his own rame, mav (but snall nai be o ligated to) perforn or cause to be
rerformed such ac. or take such action or pay such money. and 2ny expenses so incu.red by the
Admuisirative Agen and any money o paid by tte Administrative Acznt (and all sums v.hch
may be paid by the Administrative Agent o. the Truster pursuant to Jection 3,5 hereof und all
related court costs, attorneys’ fees and other expenses of every kind and character) shall be
payable by dirantor (o the Adini~.. ..ve Agent o the Trustee on demand, shall bear interest
from the date of domand to Gri o ticrefor untl paid at the Past Due Rate and shall bz a part
o the secured indehtedness. e Administrative Agent or the Trustee, vpon makii,, such
rayment, shall be subrogated to 1ll of the rights 0. t» person, corporaticn or body pu i
receiving such payment. The cxerc se of the privileges granted in this paragraph sh.!' in 10
wise be corsidered or constitute a waiver of the right of the Noteholder or the Administrative
Agent upon the occurrence of an Event of Default hereundar or at any time thereafte: ‘o deciaie
the secured indebtedness o be at once due and payable 10 the extent mrovided i the Loan
Agrecrint, but is cumulative of such right and all other vighis herzin given

ARTICLE III

Assignmer of Production, Acgounts,
Contiract kights, General Intangibles and Pr »eeds

3.1 'ndepencicnt but cumtlative of any and all o aer rights and reinedies herein
provided for, Cranior hereby RARGAINS, SELLS, TRANSI't RS, ASSIGNS, SETS OVER and
DELIVERS (o the Administraiive .\gent for the benefit of ach other Noteholder, and grants to
the Admin strative Ap nt for the benefit of each oth.~ Notehoider a security interest in, all of
Grzntor’s nght, vle i1d interest in and to the foilowing:

(a) ! Hydrocarbons ana other minerals, and the proceeds therefrom,
praduced and (e = produced from th: Mortgaged Properties from and after the Effective
Date (as her=~iter defin d);

(b A'l qecnunts and general | Lorgibles and all proceeds payable to or to

bocome payah « Trentor or to which Gran'c  is or becomes entitled under all gas sales
contracts, ali oi , disti”"ate or condensate saie. .ontracts, all gas transportation contracts

S19.



nand

and all gas rrocessing conteacts, present ur future, relating to or now or hereafter to
become a pirt . the Morgaged Propertizs; and

(c) A amuunts, sums, "=venu=s and income payable to or to become payable
to Grantor from any of the Mortgaged P;operties (including after-acquired propcrties) or
under any contract, pre £nt or futue, rolating to any gas pipeline system or processing
plant or unit now or ™ -erfier constifuting a part of the Mortgaged "-operties.

The office where the records « 1 waan‘or with respect to the Mortgaged Properties ar: kept is
located at the aud ss shown unpesite e signature of Grantor to this Mortgage, ant Grantoi
agrees that tuc ;[ -ove @ which such records are kend will not be changed without 30 days' pricr
written rotice ' the Administrative Apent,

3.2 Gran.z hereby authorizes and empowers the Administrat' /e *gent foilown = he
occurrence of and during the continu=ice of an Event of Default to der-»=_", collect, receive,
receipt for and hold all of the property described in Seciion 3,1 herecf =nd to execute and del’
ver, in the name oi Grantor or in its own name, any release, receip’. division o~ ler, pzyme-
order, transf:r org~r, relinquishment or other instrument thz' may be req uired or advisable in
the opinion of the *dministrative Agent (3 ollec’ nd receive such prodiction ~r the proceed:s
therefrom. Grartor agrees that a’l such re cises, receipts, division orders, savmcat orders,
transfer orders, relinquishments and other instruments which the Administrative Ager t may {roim
time o time excawe =0d deliver for the parpese of collecting or receipting  r such noaduction
or e procreds therefron, may be relied upon in all respects and shall pe b nding »pon Crantor
and Grantor's successors, asigns. re civers and trustees. No party making payme:ut shall have
any responsibility to see to .nc application of any ‘unds paid to the Adminisira”'ve Agent, but
any such party after receirt of ©uch notice shall be fully protected in rnaking such payment to
the Administrative Agent under the assignments herein contained. Shiould the Admii - zirative
Agent briny suit age*nst any third party for collection of any amounts or sums inclvdad v ithin
this assignment (and he Administrative Azcent shall have the right to bring any such svit vpon
failure 27 Grantor to do so immediately upon request of the Administrative Agent), it mcy sue
either in its own nome or in the name of Crantor.

3.3 Girlor hereby authorize s and directs all pipelire companies, gathering companies
and others purchasing or receiving oil, gas, casinghead «..~ and other Hydrocarbons and mineral
production from the Mortgaged I'roperties or having in . ~ir post ovion any such production or
the proceeds therefrom 10 pay -.nd deliver the same to the Admini.aativ 2 Agent as follows:

Texas Commerce Bank National Association
712 Main Street
Houston, Texas 77002

Attentiori.  Energy Division
and such authorization shall c~~linue uniil this Mortgage 15 released.

3. So long as no Event of Default has occurred and is continuing;, Grantm may
collect ond rerun the currently accruing amounts, sums, rovenues, profit and incowne fromn the
Mortgage s Propenies. Grantor's rights under this Maortgage (0 collect proceods of production
shall b «eemed to arise from a linited license (the "License”) whic s herein granfed o
Grontor.  As between the Adminisirative Agent and Grantor and 2y pesos claiming througs
or unde: Grantor, the assignment contained in this Morigage is iniended .o b: absolute,
incondi .wna ond presently efieciive. It shall never be necessary for the Noisnoider to instiiute
legal rroceedings of any kind whatsoever to enforce the provisio~: of this Article IlJ. The
cicer.se granted bv this Mortgage to Grantor shall be automaticallv revoked upon the occrrrence
of and during the continuance of an Event of Default. Shoul< an Event of Default occur and
oe continuing the Administrative Agent may receive and coilect all amcunts, sums, revenues,
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profits and inco: : theretofore accrued and all thereafter accruing therefrom so long as any of
the secured indr.tledness reimains unpaid. Upon the occurrence of @ during the continuance
oi a. Event of Default the ‘waminic'rative Agent. its agent or the [rustee may use against
Grartir ¢r any cther person such lawful and peaceasle means as the person acting may see fit
to er .-.e the collection of any such amounts, sums, revenues, profits and income, and may
settie ~r ¢ompromise on any term © as the Administrative Agent, its agent or the Trustee sees fit
wne hability of any person or persons for any such rents, vevenues, profits, or income. Neither
the Notcholder, its agent nor the Tru:tee shall be require? to collect any such amounts or be
liable or chargeable for failure to do so Upon any sale of tl= Mortgaged Properties or any part
thereof in foreclosure of the lien o .ecurity interest created by this Mortgage, such rents,
revenues, profits «nd income from the mortgaged Properties o sold which thereafter accrue
shall be deemed included in such sale and <hall pass to the purchaser free and clear of the
assignment madc in this Anicle III.

3.5 Independent of the foregoing provisions and autt.s.i' 2¢ herein granied, Grantor
agiees upor the occurrence of and during the continuance of an ¥ vent of Default to execute and
1e'ver any and all instruments, including, but not limited :2, transfer, payment and division
v . =rs, which may be requeste” by the Administrative Agent or win :h may be req: ired by any
purchaser of production from any o the Mortgaged Properti-s and to furrish to the
Adminisirive Agent all such information (including but not iimated to information as t the
ownership of other parties) in connecticn with the receipt by the Nctenolder of sucn producticn
or the proceeds therefrom. Grantor agrees to indemnify and kecp and hoid the Trustee and the
*dmin.strative Agent free and harmless from all parties whomsoever havinz or claiming an
ac’verse interes® in said leases, properties and interesic and the producion a~d procecds there-
from_ and in this respect agrees to oay all expenses, costs. charges and at: rnay.' fees that may
pe incurred by the Trustee and the Noteholder as to any of said matters. 7 e obligations of this
Section shall survive the release of this Mortgage.

3.6 It is understcod and agreed that should said payments provided for by this
assignment be less than the suri or sums then due on the secured indebtedness, such sum or
cums then due shall nevertheless be paid bv Crantor in ace: -a-.ce with the Guaranty and neither
this assignment nos any provision here’n contained shal: :n any manner be construed to affect
the terms and pro'1=ions of said instruinent or instruments or to detract from the absolute
obligations to ma!.: prcmpt payment of the secured indebtedness in accordance witi iis werms.
Likewise, n<uner this assignment nor any provision herein contained shall in any manner be
construeZ to affect the lier rights and remedies herein gzranted secyring the secured
indebtedness, nor Grantor's liability the. . "or. The rights urder th.s as:'zrment are cumulative
of the other rights, remedies and powers granted vnder thi: Mortgage.

3.7  Tfunderany existing sales arrangement or gas transportation cont act any proceeds
of productic.: are required to be paid by the purchaser to Grantor so that urder such existing
agreerent payment cannot be made of such proceeds to the Notehelcer, Grintor’s interest in all
such procecds under such agreem nd in all other proceeds which for any rcason may be
paid to -szantor ¢ :l after the occut . of and during the continuznce of an Event of Default,
when ' =ceived by (irantor, constitute trust funds in Grantor's hards and shall be immediately
paid ov2 o the Administrative Agent.

3.8  The Administrative gent and each other Noteholder are hereby absolved from
all Tiability for failure to enforer collection of the procecds of production and from all other
responsibility in connection theewith, except the responsibility to account w0 Grantor for funds
actually received.

3.9  The Administra.ive Agent may, in its sole c'iscretion and without detracting from,
impairing or diminishing the assignmen' .1ein contained, permit funds received by it to be
returned to Grantor (rather tian 2ppled to the secured indebtedness) for use in Grantor's
or-€Tarons.
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ARTICLE 1V
Waiver and Partial Release

4.1 The Administrative Agent may at any time and from time to time in writing: (a)
waive compliance by Grantor with any covenant herein made by Grantor to the extent and in the
manner specified in such writing  'h) consent to Grantor's doing any act which hereunder
Grantor is prohibited from doing, or to Grantor’s failing 0 do any act wliich hereunder Grantor
is required t do, to the extent and in the manner specified in writing; o (¢) reiease all or any
part ol the Mortpaged Properties, or any interest therein, or any proceeds of production ar other
income herein «1 hereafter assigned or pledged, from the lien of this Mortgage, without the
joinder of the Trustee. No such act by the Administrative Agent shall in any way impair the
rights of the Administraiive Agent hereunder except to the extent specifically agreed by the
Administrative Agent in such writing.

4.2  The Administrative Agent shall at all times have the right to do any of the
foilowing:

(a) Gra  any forbearance, renewal, exiersion or modification (whether one
or more) with respect to any secured indebtedness;

(b)  Surrend - -ompromise, release, renew, extend, exchange or substitute any
item of the Moriuage . Froperties or any part thereof or any interest therein, or any of
the proceees of production or other income herein or hereafter assigned to the
Noteholder, or any other security which the Noteholder may now or hereafter have
se g the secured indebtedpess; or

©) srant any release or indulgence to Grantor or to any endorser, guirantor
or surety of any secured indebtedness,

without releasing any other part of said property, proceeds or income, and without affecting the
lien hereof as tn the part or parts thereof not so released, or the right to receive future proceeds .
and income.

ARTICLE V
Possession Until Default: Defeasance

5.1  Unless an Event of Default (as defined in Section 6.1 hereof) shall have occurred,
Grantor shall retain full rigii to the Mortgaged Properties (except the proceeds of production and
other sums assigned under Articie I hereof and in that case shall retain its License to use such
proceeds and sums to the extent therein provided), subject, however, to all of the terms and
provisions of this Mortgage.

5.2 Upon the occurrence of the conditions to the release of this Mortgage set forth
in the Loan Agreement and such release (which sh.!l be at Grantor's expense), or upon the
payment in full of all secured indebtedness all rights under this Mortgage shall terminate, and
the Mortgaged Properties shall become wholly clear of the liens, conveyances, assignments and
security intercsts contained herein.
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ARTICLE VI
Events of Default; Pemedies

6.1  Theterm "Evc t of Default™ as used in this Mortgage shall mean the occurrence
of an Event of Default under the Loan Agresment.

6.2 Upon the occurrence and during the continuance of an Event of Default, and at
any ume thereafter:

(a) The secured indebiedness shall become due and payable as provided in
Section 11.1 of the Loan Agreement and the liens evidenced hereby shall be sibject to
foreclosure in any manner provided for hercin or provided for by law as the
Administrative Agent may elect and the A dministrative Agent may exercise any and all
of its rights u~ fer th'- Mortgage, the Guo unty and any writing executed in connection
with this Mort_age ¢ the Guaranty.

(b) The 1 ustee and the Administrative Agent shall have the right and power
to proceed by suit or suits in equ’'y or at law, whether for the specific performance of
any covensnt or agreement of Grantor herein contained or in aid of the execution of any
pewer herein granted, or for foreclosure or the sale of the Mortgaged Properties or any
part thereof under the judgment or decree of any court of ~umpetent jurisdiction, or for
the zppointment of a receiver pending any foreclosure pereunder or the sale of the
Mortgep :d Properties, or for the enforcement of any other appropriate legal or equitable
remedy.

(c) The Trustee, upon the wrtten reguest of the Administrative Agent, shall
be autharized and cmpowered and it shall be his spec. :l duty to sell the Mortgaged Prop-
eries or .y part thereof. Such sale may be at one or more sales, as an entitcty or in
parcels, as the Trustee may elect, at such place or places and otherwise in such manner
and upon such notice as may be required by lav, or, i the absence of any such
requircment, as the Trustee may deem appropriate. In the event the Administrative
Agent shall request the Trustee 1o sell the Mortpaged ‘roperties or to proceed by suit as
herein provided, the Administrative Agent shall have the right to direct the time, method
and pliace o conducting any preceeding for any remedy avalable to the Trustee or of
exercising any t.ust or power conferred upon him; provided, however, that the Trustee
shall have the power to decline 1o follow any such direction if the Trustee shall be
advised by counsel that the action or proceeding so directed may noi lawfully be taken.
If and to the extent permitted by applicable law:

(1) Any foreclosure sale hereunder may be adjourned by announcement at the
time and place appointed for such sale without further notice exc pt as may be required
by law.

(2)  Anyand ali statements of fact or other recitals made by the Administrative
Apcnt or by the Trustee as tc ncnpayment of the secured indebtedness or as to the
occurrence of any Event of Default, or as to all of the secured indebtedness having
become due and payable, or as to the refusal, failure or inability to act of the Trustee,
or as to any other act, thing, circumstan- e or condition shall establish a presumption s
to the truth and accuracy of the matlers so stated and recited. It is expressly agreed ut

2l lawful prerequisites to said siall be conclusively presumed to have een
performed.
(3) The Trustee mey appount or delegate an' one or more persons as - ..nt to

pertorm any act or acts necessary or incidont to any foreclosure proceeding instituted by
the Trustee, but in the name and ou behalt of the Trustee.
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(4) it shall not be necessary for the Trustee or any public officer to have
physically present or constructively in his possession at any sale any of the Mortgaged
Properties.

(5)  Any sale or sales of the Mortgaged Properties, whether under the power
of sale hereby given or by virtue of judicial proceeaings, shall operate to divest all right,
title, interest, claim and demand whatsoever, either at law or in equity, of Grantor cf,
in and to the premises and prcperty sold, and shall be a perpetual bar, both at law and
in equity, against Grantor, its successors, assigns, receivers and trustees, and against any
and all persons claiming or who shall thereafter claim all or any of the property sold
from, thiough or under Grantor. Nevertheless, Grantor, if requested by the Trustee or
the Administrative Agent so to do, shall join in the execution and delivery of all proper
conveyances, assignments and transfers of the properties so sold.

(6)  Upon any sale, whether made uncer the power of sale hereby given or by
virtuz of judicial proceedings, the receipt of the Trustee, or of the officer making a sale
unrer judicial proceedings, shali be a sufficient discharge to the purchaser or purchasers
at any sale for his or their purchase money, and such purchaser or purchasers shall not,
after paying such purchase money and receiving such receipt of the Trustee or of such
officer therefor, be obliged to see to the application of such purchase price, or be in
anywise answerable for any loss, misapplication or nonapplication thereof.

{T)  The purchaser at any such sale shall not assume, nor shall its successors
or assigns he deemed to have assumed, by reasor of the acquisition of property or rights
mortgager. “creunder, any liability or obligation of any lessee or operator of the
Mortgaged raperties, or any part thereof, arising by reason of any occurrence taking
place prior = such sale.

(8) After each sale, the Trustee shall make to the purchaser or purc.iasers at
such sale good and sufficient conveyances in the name of Grantor, conveying the
property so sold to the purchaser or purchasers with the same warranty of title made
herein by Grantor, and shall receive the procceds of said sale or sales and apply the same
as herein provided, and Grantor binds itself, its successors and assigns, receivers and
trustees, to warrant and forever defend such title.

(99  The power of sale granted herein shali not be exhausted by one or any sale
held hereunder, and such power of sale shall exist and may be exercised in any manner
provided by law or herein from time to time and as many times as <he Administrative
Agent may deem necessary until all of the Mortgaged Properties have been duly sold and
&il secured indebtedness has been fully and finaily paid.

(d)  The following provisions apply tu sale of Mortgaged Properties located in
the State of Texas, in addition to and not in lieu of the other provisions of this Mortgage.
The sale shall be made in the county in which the Mortgaged Properties are situated. If
the Mortgaged Properties are situated in more than one county, then notices as
hereinafter provided shall be given in both or all of such counties, the Mortgaged
Properties may be sold in any county, and such notices shall designate the count: +here
the Mortgaged Properties will be sold. Notice of such sale shalt be given by posting
written notice of the sale at the courthouse door, and by filing a copy of the notice in the
county clerk's office, in the county in which the sale is to be made, at least 21 days
preceding the date of the sale. In addition, the Administrative Agent shall at jeast 21
days preceding the date of such sale serve written notice of the proposed sale by certified
mail on each person obligated to pay the secured indebtedness (or auy part thereof)
according to the records of the Noteholder. Service of such notice upon each debtor
shall be completed upon deposit of the notice, enclosed in a postpaid wrapper, properly
addressed to such debtor at his, her or its most recent address as shown by the records
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of the Administrative Agent in a post office or official depository under the care and
custody of the Urnited States Postal Service. The aifidavit of any person having
knowledge of the facts to the effect that such service was completed shall be prima facie
evidence of the fact of service. After such written notice shall have been posted and
filed, - atoresaid, and such notice shall have been served upon such debtor or debtors,
as atoresaid, the Trustee acting shall perform his du'  to enforce the trusts by selling the
Mortgaged Prcperties, either as an entirety or in parcels as the Trustee acting may clect
(all rights to a marshalling of assets or sale in inverse order of alienation being waived,
as aforesaid) at public vendue, at such area at *he courthouse where sales pursuant to this
paragraph are to take place designated by the applicable commissioners court, or if no
such designation has been made, in front of the door of the courthouse of the county as
designated in such notice on the first Tuesday of any month between the hours of 10:00
a.m. and 4:00 p.m., to the highest bidder or bidders for cash, and make due conveyance
to the purchaser or purchasers, with the same warranty of title herein made, and the title
to such purchaser or purchasers, when so made by the Trustee acting, Grantor binds
itself, its successors, assigns, receivers and trustees to warrant and forever defend against
the claims and demands of every person whomsoever lawfully claiming or to claim the
same or ary part thereof. The provisions hereof with respect to posting and ;' ving
notices of sale are intended to comply with the provisions of the Texas Property Code,
and other applicable iaws, and in the event the reguirement for any notice under the
Texas Property Code or such other applicable law shall be eliminated or the prescribc 1
manner of giving such notice modified by future amendment to the Texas Prope:ty Code
or such other applicable law, or any statute shall be adopted superseding the Texas
Property Code or such other applicable law, the requirement for such particular notice
shall be deemed stric! °:n from or modified in this Mortgage in conformity with sich
amendment or supers: ling statute, effective as of the effective date of same The
manner herein prescr bed for serving or giving any notice, other than that to be postsd
or caused to be posted by the Trustee, shall not be deemed exclusive but such notice or
notices may be given in any other manner which may be pernutted by apglicable law.

(e) The Trustee or the Administrative Agent shall as a matter of right be
entitled to the immediate appointment of a receiver or receivers to be designated by the
Noteholder for all or any part of the Mongaged Properties, whether such receivership
be incident to a proposed saie of such property or otherwise, and Grantor does hereby
consent to the immediate appointment of such receiver or receivers, agress not to oppose
any application therefor by the Trustee or the Administrative Agent, and agrecs that such
appointment shall in no manuer affect the rights of the Noteholde: under Article III here-
of.

) Grantor will, upon request of the Trustee or the Administrative Agent,
execute and deliver to such person or persons as may be designated by the Trustee or the
Administrative Agent appropriat: powers of attorney to act for and on behalf of Gra- or
in all transactions of Grantor relating to any of the Mortgaged Properties.

6.3 This instrument shall be effective 25 a mortgage as well as a deed of trust ana mav
oe foreclosea as to any of the Mortgaged Properties in any manner permitted by the laws of any
state in which any pari o1 the Mortgaged Properties is situated, and any foreclosure suit may be
brought by the Trustee or by the Noteholder.

6.4  The proceeds of any sale or sales of the Mortgaged Properties, whether under the
power of sale hereby given or by virtue of judicial proceedings, shall be applied:

FIRST, to the payment of all costs and expenses incident 10 such foreclo: < and
sale, including, but not | nited w, ex xnses of advertising, salz and conveyance, all court
costs, compersation of ents and smployees and legal and accounting fees, and the
payment of any and all Lixes, assessraents, charges, liens and security interests superior
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to the lien of this Mortgage, and charges of every character in the event foreclosed by
suit;

SECOND, to the payment of the secured indebtedness in the manner provided in
the Loan Agreement; and

THIRD, the remazinder, if any there shall be, shall be paid to Grantor or to
Grantor’s representatives, successors or assigns, or to whomsoever may be lawfully
entitled to receive the same.

Grantor shall be and remain liable for any deficiency.

6.5  Subject to the provisions and restrictions set forth in Secuon 13.1 of the Loan
Agreement, the Noteholder shall have the right to become the purchaser at any sale held by any
Trustee or by any court, receiver or public officer.

6.6  All rights, powers and remedies herein expressly provided for are cumulative of
any and all other rered:es existing at law or in equity, and the Trustee and the Administrative
Agent shall, in addition to the remedies herein provided, be entitled to avail themselves of all
such other remedies as may now or hereafter exist at law or in 2quity for the collection of the
secured indebtedness and the enforcement of the covenants herein and the ureclosure of the liens
evidenced hereby, and the resort to any remedy provided for hereunder or provided for by law
shall not prevent the cencurrent or subsequent emplayment of any other appropriate remady or
remedies. Each and every right, power and remedy, whether specifically given herein or
otherwisz existing, may be exercised from time to time and so often and in such order as may
be deemed expedient by the Trustee or the Administrative Agent, as the case may be, and the
exercise, or the beginning of the exercise, of any such right, power or remedy shail not be
deemed a waiver of the right to exercise, at the same time or thercafter, any other right, power
or remedy. No delay or omission by the Trustee or the Administrative Age: « in the exercise
of any right, power or remedy shall impair any such right, power or remedy nr operate as a
waiver thereof or of any other right, power or remedy then or thereafter existing.

6.7  The Administrative Agent may resort to any security given by this Mortgage o
to any other security now existing or hereafter given to secure the payment of the secured
indebtedness, in whole or in part, and in such portions and in such order as may seem best to
the Administrative Agent in its sole and uncontrolled discretion, and any action shall not in
anywise be consider.d as a waiver of any of the rights, benefits or liens evidenced by this
Mortgage.

6.8  To the full extent that Grantor may do so, Grantor agrees that Srantor will not
at any time insist upon, plead, claim or take the benefit or advantage of any lax now or here-
after in force providing for any appraisement, valaation, stay, extension or redemption, and
Grantor, for Grantor, Grantor's successors, receivers, trustees and assigns, and for any and all
persons ever claiming any interest in the Mortgaged Properties, to the extent permitted by law,
hereby WAIVES and RELEASES all rights of redemption, valuation, appraisement, stay of
execution, notice of election to mature or declare due the whole of the secured indebtedness,
inciuding, without limitation, notice of acceleration, intent to accelerate, presentmeni, demand
or protest, and all rights to a marshaling of the assets of Grantor or to a sale in inverse order
of alienation in the event of foreclosure of the liens and security interests hereby created;
provided, that appraisement of the Mortgaged Properties located in the State ol Oklahuma is
hereby expressly waived or not, at the option of the Trustee, “..ch option to be exercised pr.or
to or at the time the judement is rendered in any foreclosure I -eof. If any law referred to in
this section and now in * shall hereafter be repealed or ceasc to be in force, such law shall
not thereafter be deeme preclude the applicaticn of this section.
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6.9  After the occurrence of an event of default, ihe Trustee, his successors or
substitutes, are authorized and empowered, and it shall be hi: special duty at the reguest of the
Administrative Agent (which request is hereby presumed), to enforce this trust and to sell the
Mortgaged Properties, lozated in the State of Mississippi, as an entirety or in par.els, as the
Trustee acting may designate to satisfy th2 secured indebtedness then unraid, after having
published notice of the date, time, place and terms of sale and name of criginal mortgagor in
some newspap.r published in the county or counties, as the case may be, in which the
Mortgaged Properties in the State of Mississippi are situated for three (3: consecutive weeks
preceding date of sale; and, oy posting one notice of such sale =t the Courthouse of each county
in which th= Mortgaged Properties are sitvated for said period of time. In the event the
Mongaged Properties are located in more than one county 1 the State of Mississippi, the
Trusize or his substitutes or succes-ors in trust, shall have the power, in case they are directed
to foreclose under this instrument, to seiect the county in whicl the sale shall be made and their
selection shall be binding on the Grantor and the Agent and /| persons claiming through or
under them, whether by contract or law. The Trustee or his substitutes cr any successors ir said
trusi shall have full power to fix the date, time, place and terms of :le and may appoint or
delegate any one or more persons as agen. to perform any act or acts necessary or incident to
any sale held by the Trustee, including the posting of notices and the conduct of sale, but in the
name and cn behalf of the Trustee, his substitutes or successors. Grantor waives the provisions
of Section 89-1-55, Miss. Code Ann. (1972), and laws amendatory thereto, if any, as far as said
section restricts the nght of the Trustee to offer at sale more than 160 acres at one time, and the
Trustee, his substitutes or successors may, in their discretion, offer the Mortgaged Properties
as a whole or in such part or parts as they may deem desirable, regardless of the manne in
which it may be described. Any sale made by the Trustee hereunder may be adjourned by
announcement at the time and place appointed for such sale without further notice except as may
be required by law.

ARTICLE VII
Security Agreement

Without limiting any of the provisions of this Morigage, Grantor, as debtor (referred to in
this Article as "Debtor”, whether one cr more), expressly GRANTS unto the Administrative
Agent for the benefit of each Noteholder, as secured party (referred to in this Article as
"Secured Party”, whether one or more), a security interest in all Mortgaged Properties here-
inabove described (including both these now and those hereafter existing) and in the oil, gas and
other production therefrcm and the proceeds of all such production, to the ful! extent th * such
Mortgaged Properties may be subject tc the Uniform Commercial Code of the state  states
where such Mortgaged Propertics are situated. The security interest granted hereby .0 covers
and includes Il fixtures, contract rigits, general intangioles, accounts, inventory and other
pers. nal proj- rty included within or situated upon said Moitgaged Propertic anc il products
and proceeds of said properties (zaid Mortg: ‘ed Propertics, fixtures, contract rights, gereral
ntangibles, accounts, inventory and other personal property, products and proceeds being
hereinafter coilectively referred to as the "Collateral” for the purposes of this paragraph). To
the extent that any of the Collateral is not subject to the Uniform Commercial Code of the state
or states where it iz sitvated, Debtor hereby assigns to Secured Party all of Debtor’s rights, title
and interest in the Collateral to secure the secured indebtedness. Release of the lien of this
Morigage shall automatically terminate this assignment,

Without limiting any of the provisions of this Mortgage, Debtor covenants «nd agrees
with Secured Party that:

(a) Inaddition to and cumulative of any other remedies granted in this Mcrtgage 12

Secured Party or the Trustee, Secured Party or the Trustee, at the option of Secured Party, may,
upon the occurrence of an Event of Default and at any time thereafter, pi~csed under said
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Uniform Commercial Code as to all or any part of the Collateral and shall have and may
exercise with respect to the Collateral all the rights, remedies and powers of a secured party
after default under said Uniform Commercial Code, ‘ncluding, without limitation, the right and
power to sell, at public or private sale or sales, or othervise dispose of, lease or utilize the
Collateral and any part or parts thereof in any manner authorized or permitted under said
Uniform Commercial Code after default by a debtor, and to apply the proceeds thereof toward
payment of any costs and expenses and attorneys’ fees and legal expenses thereby incurred by
Secured Party, and toward payment of the secured indebtedness in such order or inanner as
Secured Party may in :ts discretion elect. Debtor shall remain liable for any deficiency.

(b)  Upon the occurrence of an Event of Default and at any time thereafter, Secured
Party shall have the right (without limitation) to take possession of or assemble the Collateral
and to enter peaczably upon any premises where same may be situated for such purpose without
being deemed puilty of trespass and to operate the Collateral (or any portion thereof) or remove
it therefrom, and to take any action deemed necessary or appropriale or desirable by Secured
Party, at it; option and in its discretion, to repair, refurbish or otherwise prepare th= Collateral
for sale, least or other use or disposition as herzin authorized. If necessary to obtain possession
uf the Collateral, Secured Party may invoke any and all legal remedies to disy 1ssess Debtor,
including specifically one or more actions for for~" '~ entry and detainer. In ccnnection with
any action taken by Secured Party, Secured Party ..all not be liable fi.- any loz. sustained by
Debtor resulting from any failure to let e Collateral, or any nart thereof, or from other acts
or omissions of Secured Party in managing the Coliateral unless such loss is caused by the gioss
negligence, willful misconduct or bad faith of Secured Partv. nor shall Secured Party be
obligated to perform or discharge any obligation, duty, or it .v under any lease¢ agreement
covering the Collateral or any part thereof or under or by .. son of this Mortgage or the
exercise of rights or remedies hereunder. Secured Party may elect to treat the fixtures
constituting a part of the Mortgaged Properties as 2ither real property collateral or personal
property coilateral and proceed to exeicise such rights as apply to such type of collateral.

(c;  To the extent permitted by law, and except as limited by the terms of the Loan
Agreement, Debtor expressly WAIVES any notice of sale or other disposition of the Collateral
and any other right or remedies of a debtor or formalities prescribed by law relative to the sale
or disposition of tli¢ Collateral or the exercise of any other right or remedy of Secured Party
existing after defauit hereunder; and to the extsnt any such notice is require! and cannot be
waived, Debtor agrees that if such notice is mailed, postage prenaid, to Debtor at the address
shown herein at least 10 days before the time of the sale or disposition, such notice shall be
deemed reasonable and shall fully satisfy any requirement for giving of said notice.

(d)  Until such time as Secured Party shall notify D=btor of the revocaticn of such
power and authority, Debtor, at its own expense, will endeavor to enforce and procure the
payment and performance as and when dJue of all amounts and obligaticns due under or with
respect to any of the Collateral, including taking such action with respect to collection of .l such
payments as Secured Party may reasonably request or, in the absence of such request, as Debtor
shall deem advisahie. At any time after the occurrence and Juring the continuance of an Event
of Le i under this Mortgage, Secured Fartv may, at its option, revoke such power and
authe 'y and notify the obligor or other party to any account or contract which is part of the
:ylareral to make direct payment and perfoermance to Secured Party of any amount or other
obligation due or to become due Deotor under such contract or account.

(e)  Secured Party shall be deemed to have exercised reasonable care in the custody
and preservation of any of the Collateral in its possession if it takes such action for that purpose
as Debtor requests in writing, but failure of Secured Party to comply with such request shall not
of itseli be deemed a failure to exercise reasonable care, and no failure of Secured Party to take
any action not so requested by Debtor shall be deemed a failure to exercise reasonable care in
.1e custody or preservation of any such Collateral.



N All recitals 10 Lty nstrumen' i assignment or any other instrument executed by
Seeured Panty incident to sule, @ asfer, assipgnment, lea e or otres disposition or utilization of
the Collateral or any part thereo” corennder shall be ful' proe” of the matter stated \herein, no

other proof shall be requiied ~ ostathsh full lezal propric.. ¢ e sale or other action ¢r of any
fact, ~ond on or thing wicica. thereto, and il prerec - :h sale or other acticn and
¢t any f=  condition or thing incident the, et chall be .. have been performed or ta

have occu. .

(g) Secured Party may require T-:Bior, upon the occurrence and during the
conunuance. of an Event of Default and & - ny time thereafter, 10 asser ble tae < 'laweral and
make 1t a- ailable to Seured "t - a plate w be designated by Secarea Party thi.is reasenably
convenicnt to both parties. All ¢ 2neas o) retaking, holding, preparii for ase or other
use or disposition sclling leasing or other wise usiry or disposing of the Coli.! . and the like
which arc ncwrted o) paid by Secured Party as authorized or permitted herc under, iacluding also
all attorae §' fees, ieg. enses and costs, shall be added to the sec 1 {ndchted=vss and
Debtor shall be liable therefir,

(h) Should Secured Party elec. o exercise its nghts uncer said Uniform Comraercial
Code as to part | the personal preperty and fixtures described hercin, this electic o shall not
piorlude Secure Party or the Trustee from exercising the nights and remedies granted by the
precew e parag aphs of this Mongage as to the remnining persen.| property and fixtures.

(i) Sercured Purt. may, at its election, but shall not e required to, at any time after
delivery of this Mortgage, sign one ¢ ore conies herzof in order that such copies may be used
as a financing statement under said Unitorm Comim:.~ial Code. Such signature by Secured
Party may be placed between the last sentence of this Morngage and the Debtor’s
acknowledgment or may follow Debicr's acknowle. “ment. Secured Pany's signatui - ed .ot
be ¢« wiedged and 15 not necessary 1o the effectiveness hereof as a deed of trust 1gage,
assig i of production or secunity agreement.

H)) Ary copy of this Morigage which is signed by both Debtor and Secured Party may
also serve as a hinancing statement under said Uniform Commercial Ce”e between the Debtor
and the Secured Party. A carbon, photographic or other reproductior of this Mortgage or of any
financing statement relaiea 1o “his Mortgage shall be sufficient - a financing statement.

(k) Except as permitted in the Loan Agreement, so long as any amount rema‘ns
unpaid on the secured indebtedness, Debtor will not execute and there will not be filed in any
pubiic office any financing statement or statements affecting the Collateral other than financing
statements in favor of Secured Party hereunder, urless the prior written specifiz consent and
approval of Secured Party shall have first been oblained.

) Secured Pariv is authorized to file, in ainy jurisdiction where Secured Party deems
it necessary, a financing <utement or statements, and at the request of Secured Party, Debtor
will join Secured Party in executing onz or more finanding statements pursuant to said Unitorm
Commerciil Code 1n iorm satisfactory to Secured Party, and will pay the cost of fling or
recording this or any other instrument, 25 a financing stitement, in all public offices at vy time
and from time to time whenever 7 or recording of any financing statement o of this
Mortgage 1s deemed by Secured  ariy 0 be necessary or ¢ rable and will pay all related taxes.
This Mongage, as a financing statement, 1s to be filed o, iecord in the real estate records of
each county in which anv of the property describea in the Exhibit 1s located.

Debtor further wwar—ints and represents to Secmed Party that, except for the security
interest granted hereby in . Collateral, cxcept as st +n in the Exhibit and except as permitted
by the Loan Agreement. Debtor 1s the owner and holder of the Collateral, iree of any adverse
claim, security interest or encunitrance, and Debtor agrees to defend 'he Collateral against all
claims and demands of any person at any ‘ime claiming the same or any 1nterest thercin, Except
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as permitted in the Loan Agreement Debtor further warents and represents that no financing
statement relating to any part of the Collaterz1 is now <2 {ile in any public office.

ARTICLE VIII

Envircnmental_and Other Matiers

8.1.  Grantor hereby adogts ezch representation and warranty set forth in Section 8.19
of the Loan Agreement. 'n this coanection Grantor represents and warrants (the "Environmental

Repre finns_and Warranties™) to e Noteholder that:

i) Except as disclosed in the Disclosure Statement, (i) Grantor has obtained and
maintained in effect all Environmental Perinits (or has initiated the necessary steps to transfer
the Environmentzl Permits intc its rame), the fail..c tc obtain which could reasonably be
expected to have a Material Adverse i:iffect, (it) Grantor .na its properties, assets, buriness and
operations hav~ been arnd are ir. compliance with all appl’..Ule Requirements of Environmental
Law and Environmental Permits fz Jure to comply wi 1. which could reasonably be expected to
have a Material Adverse Effes:t, (i) Grantor and ite propertics, assets. business and opera‘ions
are not subject to any (A) Environinental Claims or (b) Envic \nmental Liabilities, in either case
direct or contingent, and waet'.er known or unknown, arising from or bcsed upon any act,
omission, <vent, conditon or ¢,rcumst nec 2o Ting ¢ existing on or prior to the date hereof
which could reasonably be exoected tolave 1 -al Adverse Effect, and (iv) no Responsible
Officer o/ Grantor las re.eived any nodce s .y violation or alleged violation of any
Requirements o1 Euvi-onnental Law or Eavirceien' . Permit or any Environmental Claim in
conna~ . winnits ascels. properties, business or nerz: ans which could reasonably be expected
to he .2 a Materigl Adve se Effect.

(b)  The lizkhty (including, without 1 mitation, any Environmental Liability and any
other damage to Per ons or property), if any, ¢ or and with respect to its properties,
assets, Husiness and operalions which is reasor .bly expected to arise in connection with
Requirements of Environmental laws currenth in effect and other eavironmental matters
presently known by & R “monsible Officer of Giantor will not have a Material Adverse Effect.
No Responsble Oific f C .or knows of any event or condition with respect to
T-nvironnicntal Matiers wita re pect to any of its properties which could reasonably be expected
to have ¢ Materia! Adverse Filoct.

g2 Grantor hereby indemnifies (the "Indemnifications™) the Administrative Agent,
each Noteholder, znd each Affiliate thercof as follows:

(a Grantor shall indemmify the Administrative Agent, each Noteholder, and each
Affiliate thereoi ang their respe ~tive directors, officers, employees and agents from, and hold
each of them harmless against, any and all losses, liabilities, claims or damages to which any
of them miy become subject (regondless of whether caused in whole or in part by he simple (but
not gross) neglience of the Person ndemnified), insoiar as such lcsses, liabilities, claims or
damapes anse cut of or resuli fror o any (1) breacn by Grantor of this Mortgage or any other

Loan Decpoont (i) vielation by Grantor of any Legal Requirement, including but not limited
Lo i lating to Hazardous Substances, (1) Liens or security interests granted on any real
OF poosonal property purone ne to or under this Moerigage, o the extent resulting from any

Hazardous Sobstance lo wed ir, e or under any such property, (iv) ownership by any
MNocnolder or the Adrurastratise Agent o any real or personal property following foreclosure
oo tis Morigage, o the cient coch losses, liabilities, clairs or damages arise out of or
rasuit from any Hazardous Sabstanee located in, on or under such property, including, without
Wrmieation, dosses, liabi'tines, o ms or damages which are iraposed upon Persons under laws
relating (¢ or regulanpg Heardous Subsiances solely by virtue of ownership, (v) Noteholder's
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or the Administrative Agent’s being deemed in cperator of any such real or personal property
by a court or other regule'* vy o1 admirist-ative agency or tribunal in ci-cumstances in which
neither the Administrative » gent nor any Noteholder is generally operating or generally
exercising control over such p-operty, to tlie extent such losses, liabilities, claims or damages
arise out of or result from any Hazurdous Substonce lecot=d in on or under such property, (vi)
investigation, litigation or other proceeding (iniudive zuy threatened investigation or
proceeding) relating to any o/ the foregoing, and Grantor shall reimburse the Administrative
Agent, each Noteholder, and each Affiliate thereof and their respective directors, officers,
employees .nd agents, upon demand, for any expenses (including legal fees) incurr~d in
connection with any such investigation or proceeding; provided, howgver. that Grantor shall not
have any obligations pursuant here'o with respeci to any losses, liabilities, claims, damages or
expenses (a) arising from or relating solely t- events, conditions or circumstances which, as to
clauses (iii), (iv) or (v) above, first came into existence or which first occurred after the date
on which the Grantor conveyed to an unrelated third party all of Grantor's rights, titles and
interests to the applicable real or pe <onal property (whether by deed, deed-in-lieu, foreclosure
or otherwise) other than 2 conveyarnice made in violation of any Loan Document or (b) incurred
tiy the Pzrson seeking indemnification by reason of the gross negligence or willful misconduct
of such Person. If Grantor ever disputes a good faith claim for indemnification under this
parzgraph on the basis of the proviso set forth in the preceding sentence, the full amount of
indemu fication piovided for shall nonetheless be paid, subject to later adjustment or
reimbuisamert 20 nch time (if any) as a court of competent jurisdiction enters a final judgment
as to the appu..cilivy of any such exceptions.

(b)  Tne Indemnifications skall survive the repayment of the secured indebtedness and
the release of this Mortgage and shall continue thereafter in full force and effect. Grantor shall
indemnify the Noteholder pursuant to the Indemnifications re: iwrdless of whether the act,
omission, facts, circumstances or conditions gi+ ng rise to such inJemnification were caused in
whole or in part by any indemnitee’s ordinary negiigence. The Indemnifications shall control
over any inconsistent provision of the Guaranty or any writing related to the Guarant:

ARTICLE IX
Concerning the Trustee

9. The Trustee may resign by an instrument in writing . .= Notehclder.
The Truste: or any successor or substitute Trustee may be removed at any ime with or without
cause by an instrument in writing executed by the Noteholder, and such power of removal may
be exercised as frequently and at such t'mes as the Noteholder may elect. in case of the
absence, death, resignation or removal cf the Trustee, or the inability, failure or refusal of the
Trustee to act, one or more successor or substitute Trustees may be appointed by the Noteholder
by instrument complying with any applicable requirements of law, and, in the absence of any
such requirement, without formality other than appointment and designation in writing executed
by the Noteholder. Such right to appoint one or more substitute Trustees shall exist and may
be exercised as often and whenever the Noteholder may elect. Such appointment and designation
shall be full evidence of the right and authority to make the same and of all facts therein stated,
and upon the making of any such appointment and designation, all of the estate ard title of the
Trustee in and to the Morngaged Properties shall vest in the named successor Trustee or Trustees
and such successor Trustee or Trustees shall thereupon succeed to, hold, possess and exercise
all the rights, powers, privileges, irimunities and duties herein conferred upon the Trustee. All
references herein to the Trustee shall be deemed to refer to the Trustee or Tristees (including
any successor or successors appeinted and designated as herein provided) from time to timc
acting hereunder.

If no successor Trustee shall have been appointed as contemplated by the foregoing
provisions in this Section, or if appointed shall not have accepted the appointment, within 30
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days after the occurrence of a vacancy in ' ofiice of the Trustee, the Noteholder or such
retirin [rustee may apply to any court of competent jurisdiction to appoint a suc~=ssor Trustee
or iruitees,

9.2 Any Trustee from time to time serviig hereuraer shall have the absolute right,
acting independently, to take any action and to exercise any right, remedy, power or privilege
conferred upon the Trustee. Any action taker by any Trustee from time to time serving
hercunder shzl! be binding upon all other Trustees and no person dealing with any Trusiee from
time to vme serving hereunder shall be obligated to confirm the power and authority of such
Trustee to act without the concurrence of any other Trustees. In this instrument the term
"I'zusteg” shall mean the Trustee hereir. named, and any successor Trustee or Trustees, as the
context requires.

9.3 The Trustee shall not be required to take any action for the enforcement of this
Mortgage or the exercise of any rights or remedies hereunder or to appear in or defend any
action, suit o1 other procesding in connection therewith, where, in the opinion of the Trustee,
such action will be likely to involve him i1n expense or liability, unless the Trustee be tendered
security and indemnity satisfactory to him againsi cost, expense and liability in connection
therewith.

9.4 It shall be no part of the duty of the Trustee to see to any recording, filing or
registvation of this Mortgage or of any instrument supplemental hereto, or ‘o see to the payment
of or oe under any duty in respect of any tax or assessment or other goverrmental charge which
may be levied or assessed on the Mortzaged Properties or against Gral or or to see to the
perforniance or observance by Grantor of any ~! the covenants or agreements herein contained.
The Trustee shall not be responsible for t'ic execution, acknowledgment or validity of this
Mortgage or of any insirument supnleme- .4 hereto or of the Guaranty, or for the sufficiency
of the security purported to be createc nereby, and the Trustee makes no representation in
respect JAereof or in respect of the rights of any Noteholder. The Trustee shall have the right
to consult with counsel upon any matters arising hereunder and shall be fully protected in relying
as to legal matters or the advice of such counsel. The Trustee shall not incur any personal
liability hereunder exc. ot for his own wil'ful inisconduct; and the Trustee shall have the right
to rely on any instrument, document or signature authoriz'ng or tupporting any action taken or
proposed tc e taken by him hereunder which is believed by him in good faith to be genuine.

ARTICLE X
Miscellaneous

10.1  This Mortgage is a deed of trust and mortgage of both real and personal property,
a chatiel mortgage, a contract, a security agreement, a financing statement anu an assignment,
and from time 2 time as any one or more thereof, and also covers proceeds and fixtures.

10.2  The Trustee or the Administrative Agent, or either of them. may (but shall not
be obligated to) perform any covenant or obligaticn of Grantor hereunder for the accourt and
at the expen . of Grantor if Grantor fails 1o timely do so, and any and ali expenses incurred or
paid in so doing shall be payable by Grantor to the Noteholder on demand, ». .1 bear interest
from date of demand to Grantor therefor until paid at the Past Due Rate and shall be a part of
the secured indebtedness. The amount and nature of any such expense and the time when paid
shall be fully established by the affidavit of the Noteholder or any officer or agent thereof, or
by the affidavit of any Trustee acting hereunder; provided, huowever, that the exercise of the
privileges granied in this section shall in no wise be considered or constitute a waiver of the
right of the Notcholder upon the occurrence of an Event of Default or at any time thereafter to
declare the secu-ed indebtedness to be at once due and payable but is cumulative of such right
and all other rights herein given.
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10.3  All options and rights of election herein provided for the benefit of the Noteholder
are continuing, and the failure to exercise any such option or right of election upon a particular
default or breacn or upon any subsequent default or breach shall not be construed as waiving the
right to =xercise such option or election at any later date. Ry the acceptance of payment of any
secured indebtedness after its due date, the Notcholder does not waive the right either to require
prompt payment when due of all other sums so secured or to regard as a default failure to pay
any other sums due which are secured hercly. No exercise of the rights and powers herein
granted and no delay or omission in the exercise of such rights and powers shall be held to
exhaust the same or be construed as a waiver thereof, and every such right and power may be
exercised at any time and from time to time.

10.4 Any provision contained nerein or in the Guaranty or in any other instrument
evidencing or relating to any secured indebtedress to the contrary notwithstanding, neither
Administrative Agent nor any Noteholder nor the holder of any other secured indebtedness shall
be enttled to charge, reserve, receive or collect, nor shall Grantor be obligated to pay, interest
on any of th- secured indebtedness at a rate in excess of the maximum nonusurious rate of
interest permitted by applicable law from time to time ir effect. If any provision hereof or of
the Guaranty or of any other such instrument shall ever be construed or held to permit the
charging, reserving or collection, or to require the payment, of any amount of interest in excess
of the maximum nonusurious amount, or at a rate in excess of the maximum nonusurious rate,
from time to time perrnitted by applicable law, the provisions of this section shall control and
shall overnide any contrary or inconsist. nt provision bereof or of the Guaraaty or such other
instrument. If, for any reason whateve:, the interest paid or received ' connection with the
secured indeotedness during its full term produces a rate which e:ceeds the maximum
nonusurious rate of interest, the Noteholder shall refund to the payor or, at the Noteholder's
option, credit against the principal of the secured indcbtedness such portion of said interest as
shall be necessary to cause the nterest paid in connection wiiii the secured indebtedness to
produce 2 rate equal to the maxiinum nonusurious rate of interest. All sums paid or agreed to
be paid to the Noteholder for the use, forbearance or detention of the secured indebtedness shall,
to the ex:ent permitted by applicable law, be amortized, prorated, allocated and spread in equal
pa'ts throughout the full term of such indebtedness, so that the interest rate is uniform
throughout the full term of such indebtedness.

10.5 Any notices or other communications required or permitted to be given iiereunder
shall be given or made by ielex, telegraph, telecopy (confirmed by mail), mail, cable or other
writing and telexed, telecopied, telegraphed, cabled, mailed or delivered to the intended recipient
at the address set forth below for such recipient or at such other address as shall be designated
by such recipient in a notice to the other parties hereto given 'n accordance with this Section:

If to Grantor:

Seagull Energy E & P Inc.
1001 Fannin, Suite 1700
Houston, Texas 77002
Attention: Robert M. King

If to Administrative Agent:

Texas Commerce Bank National Association,
as . dministrative Agent

712 Main Street

Houston, Texas 77002

Attention: Energy Division

Except as may be otherwise provided herein, all notices and other communications shall be
deemed to have been duly received when transmitted by telex or telecopier during regular
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business hours, delivered to the te.egraph or cable office, or personally delivered or, in the case
of a mailed no' 2, three (3) days after deposit 'n the United States mail, postage prepaid,
certified mail . return receipt requested {or upon actual receipt, if earlier), in each cowe giv
or addressed a. aforesaid. A -tual notice, however, and from whomever given or received, shall
always be cffective when received.

10.6 Renewals and extensions of the secured indebtedness may be given at any time
and amendments may be made ‘o this Mortgage and other agreements relating to any of the
secured indebtedness or the Mortgaged Properties and such properties may at any tme be re-
leased or puartiaily released and the Notzholder may take or hold other security for the secured
mdebtedness without notice to or joinder or consent of any persons hereatter acquining any
intzrest in the Mortpaged Properties. The Trustee or the Noteholder may re.ort first to such
other security or any part therecf or first to the security herein given or any part thereof, or
from time to time to either or both, even to the partiz! or complete abandonment of either
security. and such action shall not be a waiver of any righis conferred by this Mortgage, which
shall coritinue as a lien upon all of the Mortgaged Properties not expressly released until the
secured ndebtedness 1s fully and finally paid.

10.7 It any provision hereof or of the Guaranty is invalid or unenforceable in any
jurisdiction, the other provisions hereof or of the Guaranty shall remain in tull force and effect
in such jursdiction, and the remaining provisions herecf shall be liberally construed in favor of
the Trustee and the Noteholder in order to effectuate the provisions hereof, and the invalidity
or unenforceability of any provision hereof in any jurisdiction shall not affect the validit or
enforceability of any such provision in any other jurisdiction.

10.8 All of the ter s, provisions, covenants and conditions hereof shall be binding
upon Grantor and the successors, assigns, receivers and trustees of Grantor, shall inure to the
benefit of the Trustee and the Ncteholder and their respective successors and assigns and shall
constitute covenants running with the lands included 11° or covered by the Mortgaged Properties,
but this provision shail not be construed to autherize any sale or other disposition of the
Mortgagad Properties centrary to any provision of the Loan Agreement.

10.9  This I :tgsge is be'ng executzd in severai counterparts. each of which is an
originai and all of which are ideniical, containing ail propenty desciiptions included n the
Exiibit anncxed hereto.  One of such counterparts has beer delivered to each of Graitor,
Noteholder and Trustee. Numerous addiiional counterparts have been executed, !l of which are
identical except that to facilitate filing and recordation as a2llowed under the Loan - greement
there are omitted from certain counterparts those property descriptions in the Exhibit whnich
contain specific descriptions of properties located in junsdictions othe. than the filing or
recording junsdiction n which the particular counterpart 1s to be filed or recorded. Euch of
such coun -arts shall be deemed to be an original and all of such counterparts shall together
constitute bul one and the same instrument

10.10 If p-ior w the full payment of the secured indebtedness, all or a p on of the
Mortgaged Prope ties be taken tor public or quaesi-public purposes, either thro :h eminent
domain or conder ution proceedings or otherw ise, it is expressly agreed that any and all sums
of money awarded or allowed as damages or otherwise to the owncr of the Mortgaged Properties
or any portion faereoi on account of such taking shali be delivered ‘o the Noteholder, and the
same are hereby assigned to the Noteholder and shall be paid directly to the Noteholder and
applied as a credit on the secured indebtedness in such manner as the Noteholder shall elect, any
surplus after full and final payment of the secu~~d indebtedness and satisfa~tion of all other
uhligations hereunder to be readered to Grantor.

10.11 In the event that ¢ 'y part of the secured indebtedness cannot lawfully be secured

kereby, or the lien and secuvity 11terest hereof cannot be lawfully enforced to pay any part of
the secured indebicedness, then and in either such event, at the option of the Noteholder, all
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payments on the secured indebtedness shall be deemed to have been first applied against that part
of the secured indebtedness. All payments on the secured indebtezness shall be deemed to have
been first applied against that portion of the Obligations which do not comprise secured
indebtedness hereunder,

10.12 The number and gender of pronouns used in referring to Grantor shall be
construed to mean and correspond with the number and gender of the ~orporations, executing
this Mortgage as Grantor, anc, further, the term "Grantor”™ herein used shall mean and include
both all of the parties executing this Mortgage as Grantor and any single one or more of them.
If more than ore person executes this Mortgage, their representations, warranties, covenants,
agreements and other obligations hereunder shall be joint and several.

10.13 The "Effective Date” of this Mortgage  7:00 a.m. local time on the date liereof,
at the lecation of the Mortgaged Properties, respectiv ly.

10.14 Except to the extent Grantor is allowed under the terms and provisions of the
Loan Agrezment to transfer, sell, assign, lease or otherwise dispose of the Mortzaged
Properties, Grantor expressly agrees that should Gran' r, without the prior written consent of
the Administrative Agent, transfer, sell, assign, lease or otherwise dispose of all or any part of
the Mortgaged Properties, absolutely or as security for a debt or other obligation, whether done
by a direct or an indirect method, or enter into any contractual arrangement to do so, the
Administrative Agent shall have the righi and option to declare the endre amount of the secured
indebtedness to be due and pay=ble in accordance with Secticn 11.1 of the Loan Agreement.
The Administrative Agent shall have sce! right and option absolutely, irrespective of whether
or not the transfer or conveyance would or might {i} diminish the value of any security for the
secured inacbtedness, (ii) increase the risk of default under this Mortgage, (iii) increase the
likelihood of the Administrative Agent's having to resort to any security for the secured indebt-
edness after derault or (iv) add or remove the liability of any person or entity for payment or
performance of the secured indebtedness or any covenant or obligation under this Mortgage.

If the Administrative Agent's consent to a proposed transfer, conveyance or
mortgaging is requested, the Administrative Agent shall have the right (in addition to its absolute
right to refuse to consent to any such transaction) to condifton its consent upen satisfaction of
any one ci more of tie following requirements:

(1)  That the interect rate on the Note be _ncreased to & rate accepiable to the
Administrative Agent;

(2) That a reasonable transfer fee, in an amount determined by the
Administrative Agent, be paid;

(3)  That a principal amount deem=d appropriate by the Administrative Agent
h~ paid against the secured indebtedness t» reduce to a level acceptable to the
Administmative Agent the ratio that the cutstanding balance of the secured
indebtedness bears to the value of the Murig? zed Properties as determined by the
Administrative Agent;

(4, That Grartor and each proposed transferee execute such assumption
agreements and other instruments as the Administrative Agent shall reasonably
require;

(5)  That the proposed transferee's creditworthiness and experience in owning
and operating similar properties be demonstrable and proved to the Administrative
Agent's reasonable satisfaction as being at least as good as Grantor's and
Grantor's managers’ at the time the Note was first funded;
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(6)  That the liability under the secured indebtedness will be confirmed in
writing to be unaffected and unimpaired by such transfer, conveyance or
mortgaging; znd

(7) That any proposed junior mortgage expressly subordinate to all liens and
security interests securing the secured indebtedness as to both lien and paymeni
right prionty.

10.15 The validity, effect and construcuon of this Mortgage as a mortgage, deed of
trust, indenture, security agreement, financing statement and assignment of production affecting
any Mortgaged Property and the remedies herein proviced for or provided for by law with
respect to any Mortgaged Property shall be governed by the laws of the states in which the
Mortgaged Property is located or which are made applicable to the Mortgaged Property as a
matter of federal law. With respect to all other matters (including, without lim.tation, matters
of construction, validity and performance other than as set forth in this Section), this Mortga;
shall be governed by and construed in accordance with the laws of the State of Texas.

10.16 Notwithstanding any other provisions of this Mortgage, any Subject Lease covered
by this Mortgage for which the United States Government, for itself or as trustec, is the lessor,
including without limitation any Suoject Lezse subject to the Mineral Leasing Act of 1920, as
amended, and the regulations promulgated there inder, shall not be sold, assigried, transferred
or otherwise disposed of by Trustee or Noteholc.r to any party not qualified to own or control
interests in such leases under the provisions of relevant federal laws and all regulations
promulgated thereunder, as such laws or regulations are rnow or may be from time to time in
effect.

10.17 Insofar as the Mortgaged Property is located in the State of Oklahoma, the
foreclosure and other remedy provisions of this Mortgage are subjact to the applica. 2 provisions
of Cklahoma law. In that repard, the following special provisions shall apply:

(a)  Upon an Event of Defauit under this Mortgage, prior to enforcing the
trust, notice shall be properly and duly posted as required by the laws of the State
of Oklahema, after which the Mortgzged Property may be sold at public auction
for cash.

{hj  The Trustee herein shall be deemed to be a morigagee a~ting on behalf of
Noteholéer. The power of sale herein granted shatl apply cnly to the extent
perrritied * v the laws of the State of Okialicma.

) Appraisement of any of the Mortgaged Property is hereby express!:
waived or not waived, at the option of the Trustee, which option shall be
exercised prior to or at the time judgment is rendered in 2ny foreclosure hereof.

(d) MNoteholder and Trustee, as an alternative to judicia' foreclosure, may elect
to foreclose by power of sale as provided under ard pursuant 1o the Oklahoma
Power of Sale Martgage Foreclosure Act, 46 O.S. §§40 et seq., as the same may
be amended from time to time, and for such purposes Grantor authorizes
Noteholder or Trustee and granis to Noteholder and Trustee the power to sell and
convey the Mortgaged Properties to a purchaser and to foreclose all right, title,
interest and estate of Grantor znd all other persons having an interest subject to
the lien of this Mortgage in and (o the Mortgaged Properties.

10.18 Insofar as the Mortgaged Frope  is located in the State of North Dakota, THE
PARTIES AGREE THAT THIS MORTGA( CONSTITUTES A COLLATERAL REAL
ESTATE MORTGAGE PURSUANT 10 NORTH DAKQOTA CENTURY CODE, CHAPTER
35-03.
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10.19 7This Morigzge is granted and conveyed to secure a maximum amount of secured
indebtedness at any one time outstanding of $700,000,000.

10.20 This Mortgag=, includ‘ng in particular any provision of this Mortgage relating to
the creation, existence or validity of the indebtedness ar< the obligations contained herein, shall
be deemed contracts and instruments made under the laws of the Stz 2 of Texas anc shall be
construed and en. wced in accordance with and governed by the substantive laws of the State of
Texas and the laws of the United States of America, except that the creation of the lien on and
the perfection, priority and enforceability of the lien on property located in any state other than
the State of Texas shall be governed by the procedural laws of such state.

IN WITNESS WHEREOQOF, the undersigned has caused this Mortgage to be executed this
31st day of December, 1992, by its duly authorized undersigned cfficers.

WITN? TO ALL C:CNATURES: "GRANTOR"

LB

SEAGULL _ENERGY E & P INC.

T ence lonc o

(Printed Name ot Witness) By:__ / h- K““‘)
G &; VI Robert M. King, /

( .Q_-Q& g . 5;{ n Treasurer

~ _ Federal Tax ID. No. 74-2125865

Claice [ Foon)

(Printed Name of Witness)

ATTEST:

"//f’ Docrl

Secretary

(SEAL)
ADDRESS OF GRANTOR:
1700 First City Tower

1501 "annin Street
Houston, Texas 77002
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The Administrative Agent and the Trustee sign below solely for the purposes of accepting
the foregoing instrument.

" Administrative Agent”

TEXAS COMMERCE BANK NATIONAL
ASSOCIATION, as Administrative Agent

Bylw

Robert C. Mertensotto,
Senior Vice President
ADDRESS OF Administrative Agent:

712 Main Street
Housten, Texas 77002

"TRUSTEE"

7 o i’,nt.w{»&&:%

James/€. Nicholas, Trustee

ADDRESS OF TRUSTEE:

712 Main Street
Houston, Texas 77002

Seagull Energy Corporation consents to this Mortgage and the assignments of
interest in and to the Mortgaged Properties herein contained.

SEAGULL ENERGY CORPORATION

5

Robert M. King,
Vice President, Corporate
Development and Treasurer

..DDRESS:

1700 First City Tower
1001 Fannin Street
Houston, Texas 77002
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TEXAS, OKLAHOMA, NORTH DAKOTA
ACKNOWLEDGMENT

THE STATE OF TEXAS §

§
COUNTY OF HARKIS §

This instrument was ac~owledged before me on the .2 7day of December, 1992, by
Robert M. King, Treasurer of &« agull Energy E & P Inc., a Texas corporation, on bzhalf of said
corporation.

GIVEN under my hand and seal of office, this- ?/@"gy uf December, 1992,
| ST W N
sty e A
Notary Public in and for
the State of TEX A 8

¢ "'r‘;:', > Wy Menen b 15 e

My Commissicn &

THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned, a Notary Public in and for the State of Texas, on this
day personally appeared Robert C. Mertensotto, known to me to be the person and officer whose
name is subscribed iv the foregoing instrument, and acknowledged to me that the same was the
act of the said Texas Commerce Bank National Association, 2 national banking association,
acting as Administrative Apgent, and that he executed the same as the act and deed of such asso-
ciation, as Administrative Agent, for the purposes and consideration therein expressed and in
the capacity therein stated.

GIVEN under my hand and seal of office, this;. 7/ - (/‘:ia}yf December, 1992.
' J | £ 7 ,‘r“) 4 N
L Y PPNk
Notary Public in and for
, the State of TE X A §

{’( n JANg W BASERIZLD
. (L, ’_l\' ':\'!W Pulliic,
- iﬁ STATE0F TExAS
"'f"rf“ P My o e

4G9 an
o

My Commission Expires:




THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned, a Notary Public in and for the State of Texas, on this
day personally appeared James C. Nicholas, known to me to be the person whose naine is
subscribed to the foregoing instrument, and acknowledged to me that he executed the same for
the purposes and consideration therein expressed and in the capacity therein stated.

GIVEN under my hand and seal of office, this~. 27 . day of December, 1992.

7 x
/!

dov A i;’i/.f. ( feetd—
Notary Public in and for
the State of TEX A S

My Commission Expires:
Notary Pusic,
STATE OF TExas

My Comm Exp 03:11-'96

SN e

THE STATE OF TEXAS  §

§

COUNTY OF HARRIS §
BEFORE ME, the undersigned authority, on this day personally appeared Robert M. King,
Vice Presidant, Corporate Development and Treasurer of Seagull Energy Corporation, a Texas
corporation, known to me to be the person whose name is subscribed to the foregoing instrument

and acknowledged to me that he executed the same for the purposes and consideration therein
expressed, in the capacity therein stated, and as the act and deed of said corporation.

-/
GIVEN under my hand and seal of ofﬁcc,ﬂm e %ﬁay of Dcu:mber 1992,

- \Ir 2 -
Jdut Lifect A
pgry Public in and for 7y
/the Stateof TEX A S %

My Commission Expires: 7 L
JANE W BAREFIELD
Notary Public,
STATE 0F TEXAS
My Comm. Exp 06-11-135
RS

o —— o ——
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MISSIPPIPPI ACKNOWLEDGMENT

THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

Persona]lw@;cd beiore me, the undersigned authority in and for said county and
state, on this l.]'u:,_:__ y of December, 1992, within my jurisdiction, the within named Robert
M. King, who acknowlecdged that he is Treasurer of Seagull Energy E & P Inc., a Texas
corporation, and that for and on behalf of the foregoing corporation, and as its act and deed he
executed the above and foregoing instrument, after having been first duly authorized by said
corporation so to do.

- -

/Notary Public in and for ]
Cthe State of TEX A S >

My Commission Expires: AN 'W , -\E-'F:I:E-E—D

Notary Public,
GTATE OF TEXAS

1y namm Exc, 09-11-38
R

THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

Persc: -y @@y*d hefore me, the: undersigned authority in and for said county ar-:
state, on this e 2 t&e of December, 1992, within my jurisdiction, the within named Rober:
C. Mertensotto, who acinow  3ged that he is Senior Vice President of Texas Commerce Bank
National A .;ociation, a atirn:.| banking ascociation. and that for and on behalf of the foregoing
national b. ' ~.g as. ~u12'.0n, ac'ing in ‘'s capacity as Administrative Agent, and as its act and
deed (in suzh apacity} he exerued th *Yove and foregoing instrument, atter having been first
duly authorized by seic nation: otanking asw. ciation so to do.

Pt & * _
) Yace A et b

Notary Public in and for
. theState of TEX A S

/

My Commission Expires:

- J‘,mgrw_'ﬁAREFIEEE
P Notary Public

" STATE OF TEXAS
wy “omm Exo £9-11-'96
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THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

Personally a before me, the undersigned authority in and for said county and
state, on this the 72 of December, 1992, within my jurisdiction, the within named James
C. Nicholas, Trustee, who acknowledged that he executed the above and foregoing instrument.

ey T
: i A ey g .
il iy /Mééép&/
Notary Public’in and for
the State of TEX A S =

<

Idy Commission Expires:

T

(T, JANE W SAIREFlELB

b % Notary Public.
'ﬂ'_ STATE OF TEXAS
UL My Comm, Exp £9-11-"98

THE STATE OF TEXAS  §

§
COUNTY OF HARRIS §

state, on this the . ¢f§ of December, 1992, within my jurisdiction, the within named Robert
M. King, who acknowledged that he is Vice President, Corporate Development and Treasurer
of Seagull Energy Corporation, a Texas corporation, and that for and on behalf of the foregoing
corporation, and as its act and deed he execuled the above and foregoing instrument, after
having been first duly authorized by said corporation so to do.

Personally __ap{pea?y before me, the undersigned authority in and for said county and

?

= '/‘ /
e
ALAS . o «_"

A
Notary Public in and for ;
the State of TEX A S /o

~

My Commission Expires:

. JANE W. BAREFIELD
Notary Public,
STATE UF TEXAS

My Cemm. Exp. 09-11-'96

e
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TQ THE MORT( AGE

Preamble

This Preamble constitutes part of Exhibit A. Unless otherwise defined herein, all of the
terms defined in the Mortgage to which this Exhibit A is attzched are used in this Exhibit
A willi the same meanings given therein.

Exhibit A scis forth the description <7 the property interests covered by the Mortgage,
limited to the geographic areas specitied. The descriptions are organized on a2 Well or
Unit basis. For each Well or Ur 1, the associated property interests are . scribed. i
addition, the Working Interest an. Net Revenue Interest of Grantor in the Well or Unit
is stated and these interests are the “arranted Interests.

As used in this Exhibit A, t+~ foilowing terms shall have the meanings ascribed to them
below;

(a) The term "Net Revenue Intero 1" (NRI) shall mean e interest ownership of
Grantor 11 oil and/or gas production from each referen-ed Wel or Unit after the
deduction of lessor royalties, overriding royalties. net fits interests, preduction
payments and other inwereste that burden the interest of Grar

(7Y The term "Working Interest™ (WI) shall mean the interes: ownershin ot Grantor
in ar ) the leasehold estate of the identilied lease representing Grantor's cost-bearing
sharc ol same.

(<) The term "Unit" shall mean a unii, pool or ¢~ >munitization area created by a
voluntary or statutory declaration, designation or  _r.

‘d) The term “"Well™ sha'l mean any well thai is listed in this Exhibit A.

(e) The terms "BPQ"™ and "APQ" shall mean "Before Payout” and "/ 'ter Payout”,
respectively, the term “Pavout™ being defined to mean payout as applicable to each
Mortgaged Property undei a lease, one or more of the agreements to which such
Mortgaged Property is subject, cottain assignment instruments in the chain of title to such
Mortgaged Property, or 2ap'ics! ¢ regulatory order.

Each Well or Unit with respect to which the Warking  erest and Net Revenue Interest
of Crantor are stated is described as foltows: (1) each  ell is described by reference i
the well name given to the Well in Grantor’- records, which may or may not be the
name stated in the records of the applicable state or federal regulatory autherity, and (ii)
each Unit 15 described by the name by which such Unit s referred 1o in Grantor's
records,  hich may or may not be the name stated in the records of the applicable state
or rederal regulatory avthonty,

The represented Working Interests of Grantor are statc! in the celnimis captioned "BPO
WI" and "APO WI1".  The represented Net Revenue | terests of Grantor are ‘ated in
the columns captioned “BPO/NRI™ and "TAPCQ/NRI™.  f no interests are stated in the
columns captioneé "APO/WI" and “A  )/NRI" on 2 e for any p.operty or if the
notation "N/A” appears. this ndicates that there o no pavout cvent applicabie to
Grantor's interests in such property and that Grantor's interests in such property are as
stated in the columns "Bl /W™ and "BPO/NRI™ throughout the productive life of such
property.



The references to book or velume and page herein refer to the recording location of each
respective Mortgag: ' Property described herein in the county where the land covered by
the Mortgaged Propc iy is lecated.

Any reference herein to Wells or Units is for warranty of interest, administrative
convenience anc identification and is not intended to limit or restrict thz right, title,
interest or propeiiles covered by this Mortgage and all of Grantor's right, title and
interest in the .ands and Sub'ect Leases described herein are and shall be subject to this
Mortgage, regardless of the presence of any Units or Wells not herein referenced;
provided, the grants of the Mortgaged Properties and Collateral herein contained shall
be particularly limited to each geographic area descriced with respect to each Well or
Unit shown in this Exhibit A only if and to the extent such a limiting description is
adequately set forth in this Exhibit A under applicable law and the referenced wellbore
is located within the boundaries of any such limiting legal description.

The Subject Leases covered by this Mortgage shall include all leases and force pooled
interests now or hereafter owned by Grantor included within the geographic areas set
forth in this Exhibit A whether or not the schedules of leases ir luded in this Exhibit A
list all such leases.

No depth limitation exception = ntained in any descripion of leases and other real
property interests set forth in ais Exhibit A shall cxclude from the grants of the
Mortgaged Properties and Cc  eral contained in the Mortgage any depti. owned by
Grantor within the geographic .rea described in Exhibit A for such leases and ot cr real
property interests, and, without limitation of the warranties contained in the Mortgage
concerning the Warranted Interests, this Exhibit A shall be deemed to iaclude all right,
title, claim and interest of Grantor in and to the depths included in each such depth
limitation exception within the applicable geographic areas; provided, such grants and
descriptions shall nevecrtheless be limited to gas, gas rights and gas privileges in such
leases and nther real property interests to the extent expressiy so staied in Exhibit A.



EXHIBIT A
OUTER CONTINENTAL SHELF
BRAZOS 339 F & G - 716945

The leases listed on the attached lease schedule consisti: of 2
pages, insofar and only insofar as such leases are included within
the following geographic area:

OCS-G 7218 being that portion of Block 399, OCS Leasing Mup,
Texas Map No. 5, landward of the line =stablished pursuant to
Section B8(G) of the OCS Lands Act as amended as described in
said lease.

OCS-G 7217 only as to the E/2 of that portion of Block 399, 0OCS
Leasing Map, Texas Map No. 5, seaward of thz line established
pursuant to Sectica 8(G) of the OCS Lands Act as amended as

described in said lease, said E/2 particurlarly described in the
following lease schedule.

The leases listed on the attached lease schedule consisting of 2
pages, insofa: and only insofar as such leases are included within
the above described geographic area, entitle Grantor to the following
interest in the following wells:

Well Name = . EPO/NRL APQ/WI APO/NRI
Brauzos Block 34997 ° 2. «000 .27500000 .22500000 .18750000
Brazos Block 94C Lz LYRI0000 .27500000 N/A N/A
Brazos Bloo.: 3360 #A4 .3/500000  .27500000 N/A N/A
Brazos Block 2947 #1 .37500000 .27500000 N/A N/A
Brazos Block 357 473 .37500000 .27500000 N/A N/A




EXHIBIT "' PAGE 1 OF 2.

Lense # Land Crscription

Prospect... 716945 g1 = 708 379 OCS - GULF OF MEXICO

000001- -1 Dated ... 1! “4 THAT PORTIGN OF BLOCK 399, BRAZOS AREA,
Lessor: OQCSH-C 7.l OCS LEASING MAP, TEXAS MAP NO. §,
Lesree: TEXACO ™ ANDGETTY OIL COMPANY LANDWARD OF THE LINE ESTABLISHED PURSUANT

TO SECTION &(G) OF THE OCS LANDS ACT AS
AMENDED, AND MORE FULLY DESTCRIBED IN LEASE.




EXHIBIT *A’ PAGE 2 OF 2,

Lease # Land Description

Prospect... 716945 BRAZOS 199 QCS-G GULF OF MEXICO

000001- -1  Dated ..... 11/61/84 E/2 U+ THAT PORTION OF BLOCK 399, BRAZOS AREA,
Lessor: OC3-G 7217 OCS LEASING MAP, T . MAP #5, SEAWARD OF
Lessee:  CCNOCO INC. AND CHAMPLIN PETROLEUM C. THE LINE ESTABLISHED PURSUANT TO

SECTION 8(G) OF THE OCS L2 DS ACT AS AMENDED.



E EXHIBIT A

QUTER CONTINENTAL SHELF
GALVESTON BLOCE 333 - 716400

The leases listed on the attached lease schedule consisting of 1
page, insofar and only insofar as such leases azre included within the
following geographic area:

OCS-G 6104 heing a portion of Galveston Aresa Block 333, 0OCS
Leasing Map, Texas Map No. 6 as describerd in said lease.

The leases listed on the attached lease schedule consisting of 1
page, insofar and only insofar as such leaszez are included within the
above described geographic area, entitle Grantor to the follewing
interest in the following wells:

Well Name BPQ/WI BPO/NRI APQ/WI APQ/NRI
Galveston Block 333 #1 .150000G0 .12000000 N/A N/A
Galveston Block 333 $#2 .15000000 .12000000 N/A N/A



EXHIBIT 'A’
Leasc #

Prospect...716400 GALVESTON BLOCK 333

(00001- -1  Dated ..... 10/01/83
Lessor: MINERALS MANAGEMENT SERVICE OCS-C 6104
Lessee: ANADARKO PRODUCTION CO., ET AL

PAGE L OF I

Land Description

OCS - GULF OF MEXICO
5,500.42 ACRFS BEING A PORTION OF BLOCK 333, GALVESTON

AREA, OCS?! ".ASING MAP, TEXAS MAP NO. 6 AND BEING MORF.
FULLY DES "+ IBED IN LEASE.



- EXHIBIT A
OUTER CONTINENTAL SHELF
GALVESTON BLOCK 3492 - 716700
The leases listed on the attached lease schedule consisting of 1

page, insofar and only insofar as such leases are included within the
following geographic area:

0OCS—=G 7251 being all of Galveston Area Block 349, OCS Leasing
Map, Texas Map No. 6

The leases listed on the attached lease schedule consisting of 1

page, insofar and only insofar as such leases are included within the
above described geographic area, entitle Grantor to the following
interest in the following wells: '

Well Name BEG/WI BPO/NRI APO/WI APO/NRI
Galveston Blk 349 #1 .50000.00 .41666670 N/A N/A
Galveston Blk 349 #2 .50000C00 .41666670 N/A N/A
Galveston Blk 349 #3 .50000000 .41666670 N/A N/A
Galveston Blk 345 #4 .700000CT0 .58333330 .50000000 .41666670
Galveston Blk 349 #5 .5000900C00 .41666670 N/A N/A
Galveston Blk 349 #6 .50000000 .41666€70 N/A N/&



EXHIELT "A’

Prospect...716700 GALVESTON BLOCK 349

000001- -1 Dated .....10/01/84
Lessor: MINERALS MANAGEMENT SERVICE OCS-G 7251
Lessee:  SHELL OFFSHORE INC.

PAGE. 1 UF 1
Lsand Dﬂﬁpﬁon
OCS - GULF OF MEXICO e

ALL OF BLOCK 349, GALVESTON AREA, OCS LEAZING MAP,
TEXAS MAPNO. 6.



a5 EXHIBIT A

OUTER CONTINEHNTAL SHETF

GALVESTON BLOCK 383 - 715000

The leases listed on the actached lease schedule consisting of 1
page, insofar and only insofar as such leases are included within the
following gecgraphic area:

QCS-G B131 being all of Galveston Area Block 383, OCS Leasing
Map, Texas Map No. 6

The leases listed on the attecthed lease schedule consisting of i
pag=, insofar and only insofar as such leases are included within the
above described gecgraphic area, entitle Grantor to the following
interest in the followinj well:.-

¥ell Name e RLYJWE B0 /NRI APO/WI APQ/NRI
Galveston Black 53 #1 L500L5000 .<2000000 N/A N/A
Galveston Block 832 $#A2 Ll . WGE .4000000N N/A N/A
Galvesten Slock 382 #A4 2308 et .400000C N/A N/2



EXHIBIT *A’ PAGE 1 OF 1

icase # Land Dzscnption

Prospect... 715000 GALVESTON BLOCK 38} ; OCS - GULF OF MEXICO

000001- -1 Dated .....10/01/85 ALL OF BLOCK 383, GALVESTON AREA, OCS LEASING MAP,
Lessor:  MMS JCS-G 8131 TEXAS MAP NO. 6.

lessee: SEAGULL AND MITCHELL ENERGY CORPORATION



b EXHIBIT A
OUTER CONTINENTAL SHELF
GALVESTON BLOCK 384 -~ 713000

The leases listed on the attached lea.e schedule consisting of 1
page, inscfar and only insofar as such leases are included within the
following geographic area:

OCS-.; 4069 being all of ' .lveston Area Block 384, OCS Leasing
Map, ‘'exas Map No. 6

The .ea' s listed on the attached lease schedule consis Lng of 1
page, insofar and only insofar as such leases are included w.thin the
above descri. d geographic area, entitle Grantor to the following
interest in tlL following wells

Wwell Name BPOQ/WI BEQ/NRI APQ/WI ~ APQ/NRI
salveston Block 384 #A-1 .50000000 .36000000 N/A N/A
Galveston Block 384 #A-3  .50000000 .36000000 N/A N/A



R e ———

EXHIBIT *A’ PAGF. 1 OF |

Lease # Land Description !
Prospect .. 713000 GALVES FON BLOCK 384 0CS - GULF OF MEXICO
000001- -1 Dated .....10/01,79 ALL OF BLOCK 384, GALVESTON ARZEA, OCS LEASING MAP,

Lusor:  OCS-G 4069 TEXAS MAP NO. 6.

Lessee:  ALLIED CHEMICAL CORP., MITCHELL ENERGY,
EL PASO NATURAL GAS




EXHIBIT A
CUTER CONTINENT L

MUSTANS ISLAND RLOCK d8¢. 400

The leases .isted on the attached lease schedule consisting of 1

page, insofar and only insofar as such leases are included within the
following geogrzphic area:

0CS-G 6004 being all of Mustang Island Area Block 828, 0CS
Leasing Map, Texas Map No. 3

The leases listed on the attached lease schedule consisting of 1
page, insofar and only insofar as si: :h leases are included within the
above described geograph:- area, c<ntitle Grantcr to the followirn:
interest in the following wells:

Holl Mape BPO/W] BPO/NRI APO/W. APO/NRI
Musta  ; Tsl Blk s2i #B-1 .47650000 .38120000 N/A N/A
Mustar; Is) Fik 32, #B-2 .47650000 .3&120000 /A N/A
Mustang Isl Blk £2% ¢b-3 .4765000C .78120000 N/A N/A
Mustang Isl Blk 828 s#P=-5 ,47650000 .38120000 N/A N/A
Mustang Isl Blk E.8% #B-7 .50050000 .40040010 N/A N/A




Prospect. .710900 MUSTANG ISLAND BLOCK 828
00000]1- -1  Dated ..... 10/01/83

Lessor: OCS-G 6004

Lessec: SEAGULL ENERGY E&P INC.

EXHIBIT 'A’ PAGE 1 0OF 1
Land Description

ALL OF BLOCK 828, MUSTANG ISLAND AREA, OCS LEASING
MAP, TEXAS MAP NO. 3.



EXHIBIT A
OUTER CONTINENTAL SHELF

N. PADRE ISLAND BLOCK A-72 - 716924

The leases listed on the attached lease schedule consisting
of 1 page, insofar and only insofar as such ieases are included
within the following geographic area:

0CS-G 11213 beirg Block A-72, North Padre Island k-ea, East
Addition, OCS Leasing Map, Texas Map 2A.

The leases listed on the attached lease schedule consisting
of 1 page, insofar and only insofar as such leases are included
within the above described geographic area, entitle Grantor to
the following interest in the following wells:

Well Name BPO/WI BPO/NRI APO/WI APO/NRI
N. Padre Island A-72 #1 .50000000 .41666667 N/A N/A



Prospect...71€924 N. PADRE ISLAND EAST ADDITION
NG01- -1 Dated .....12701/8%
Lessor: OCS-G 'z113

_essee ASHLAND EXPLORATION, INC., ET AL

EXHIBIT 'A’ PAGE 1 OF 1
Lard Description
OCS-G - GULF OF MEXICO

ALL OF BLOCLH. A-T1, NORTH PADRE ISLAND AREA, EAST
ADDITION, OCS LEASING MAP, TEXAS MAP N0 2A.



EXHIBIT A
JUTER COKTINENTAL SHELF
SE3T0S 439 - 718100
The leases

ge . dasofar o
1llowing geugr

listed on tuae attached leace schedule consisting of 1

+

nd only insofar as such le ses are included within the

>
o rar 1ic area:

0CS-G 11272 onlwv a= ta that porticn of Block 439, 3razos Area,

0CS Leasing Map, Yexas Hap do. 5, seaward of the Federal/State
wwrodary as described in said lease.

The leases listed on the attached lease . ~hedule consistiang of 1
page, insofar and only insofar as such leases ace included within the
above described geographic area, entitle Grantor to the

fellowing
interest in the following wells:

Well Name

BPO/WI BPO/NRT APQ/WI APO/NRI

Brazos Block 129 #1 .50000000 .41666667 .33333333 .27777777



EXHIBIT 'A’ PAGE10F 1

Lease # Land Description

Prospect...718400 BRAZOS 439 0CS - GULF OF MEXICO

000001- -1 Dated..... 10/01/89 THAT PORTION OF BLOCK 439, BRAZOS AREA, OCS LEASING
Lessor:  OCS-G 11272 MAP, TEXAS MAP NO. 5, SEAWARD OF THE FEDERAL/STATE
Lessee: ASHLAND EXPLORATION, INC. & BOUNDARY, SPECIFICALLY DESCRIBED IN LEASE,

SEAGULI ENERGY E&P INC. CONTAINING 915.20 ACRES, MORE OR LESS.




EXHIBIT "A"
OUTER CONTINENTAL SHELF
BRAZOS AREA BLOCK 396-773100

The leases on the attached schedule consisting of (1) one page, insofar and only insofar as such leases are includ.:d
witkin the following geographic area:

OCS-G 10213 being all of Brazos Area Block 396, OCS Leasing Map, Texas Map No. 5.

The lcases listed on the attached lease schedule conssting of (1) one page, insofar and only inscfar as such lcascs
are included within the above described gecgraplic area, entitle Graator to the following interest in the following wells:

WELL NAME BFO/WI BPO/NRI APO/WI APO/NRI
Brazos Block 396 #1 04000000 029333233 0.40000000 0.28333333



PAGE 1
Land Description
Prospect...773100 8RA20S BL0CK 356
0c0001 - -1 Dated.....11/0i/88 BLK 396 BRAZOS AREA
Lessor: USA OCS-G 10213 ALL OF BLK 396, BRAZOS AREA, OCS LEASING MAP, TEXAS MAP NO 5
Lessee: CONOCO, IMC ET AL FRGM THE SURFACE OF THE EARTH DOWN TO AND INCLUDING BUT NOT
Book: Page: Entry: BCLOW THE STRATIGRAFHIC EQUIVALENT OF 100* BELOW THE NEFiM
S 7580* SUBSEA TRUE VERTICAL OEPTH (SSIVD) AS IDENTIFIED ON

Cty/St: OFFSHORE FED COUNTY, TEXAS
The “"ECTRIC LOG OF THE SEAGUL LSRAZ0S 396 ORS G 10213 NO 1

FES ;




EXHIBIT "A"
OUTER CONTINENTAL SHELF
BRAZOS AKEA BLOCK 397-719600

The leases 02 the attached schedule coasisting of (1) one page, insofar and only in:  ‘ar as such leases are included
within the following geographic area:

OCS- G9012 beingallu Brazos . rea Block 397, OCS Leasing Map, Texas Map No. S.

Thz leases . '~d on the attached lease schedule consisting of (1) one page, inscfar and only irsofar as such ieases
are included within the above described geographic area, entitle Grantor (o the following ierest in the tollowmng weils:

WELL NAME BPO/WI BPO/NRI APO/WI APO/NRI
Brazos Block 397 #1 0. 400000<) 02000000 0 4000000 0.2933333
Hrazos Block 397 #2 0.40000(%) 02933223 N/A N/A




FAGL

Lan cription
Prospect. . . 712600 BRAZOS BLOGW 3er
000001 - o | Lated.....12/01/87 BLK 3% ARAZOS AREA
ALL OF BLX 3°7 BRAZOS AREA, OLS LEASING MAP, TEXAS MA® NO 5

Lesscr: USA OCS 9012

lessee: CONOCO, INC., ET AL

Book: rege: Entry:
Cly/St: DFFSHORE FED COUNTY, TEXAS




EXHIBIT "A*
OUTER CON1INENTAL SHELF
BRAZ0OS ARFA BI.OCK 416-715920

The leases on the attached schedule coasisting of 1) one page. izsofar and orly insofar ar such leases are included within
tie following geographic crea:

OCS-5 9015 being all of Brazos Area Block 416, OCS Leasing Map, Texas Map No. .

The leases lis'ed on the attached lease s<iedule consisting of (1} ope page, insofar and only insofar as such ieases are
included within the above ¢=scribed geographic area, entitle Grantor to the tollowing interest ia the following wells:

WEL. -AME BPO/V/1 BPO/NRI APO/W1 APO/NRI
Brazos Block 416 #1 0.400000 03118333 0.4000000 03064583




Prospect...7'5920 ORAZOS

ovocoy- =3
Lessor:
Lessee:
Book:
Cty/St:

12/01787

Usa 0cCs-G 901%
UMION PACIFIC RESOURCES CO

OFFSHOK

Page:
FED COUNT™

BLOCK 416

TEXAS

Entry:

e ——
PAGE 1

Land Description

slk 416 IRKAZ20S ARESL
BRAZOS AREA, O7TS LEASING MAP, TEZXAS MAP WO
[NSOFAR AS SAID LEAVE COVERS THOSE DEPTHS
THE EARTH "0 100 FEET

ALL OF BiLK 415,
INSOFAR AND OWLY
AND FORMATIONS FPOM THE SURTACF OF

BELOW 7 STRATIGRAPHIC EQUIVALENT OF 7,5972' TRUE VERTICAL
NEPIH ING ALSO 7,993' MEASURED DFPTH) UMDER THE SEAGULL
0CsS-u 5 MO. 1 MWELL. ‘

5



EXHIBIT "A"
OUTER CONTINENTAL SHELF
BRAZOS AREA BLOCK 431-7198G0

I'be lnases or the attached schedule consisting of (1) one page, insofar and only insofar as such leases are included
within tac tollowing geographic area.

OCS-G 9017 being all of Brazos Area Block 431, OCS Lessing Map, Texas Map No. 5.

The leases listec on the attached lease schedule consisting of (1) one page, insofar and only insofar as such leases
are included within the above described geographic area, entitle Granter to the following interest in the following wells:

WELL NAME BPO/WI BPO/NRI APO/WI APO/NRI
Brazos Block 431 #2 0.40000000 031183334 0.40000000 030645833



Prospect...T19800 BRAZOS 431

0unNoaon - -1 Dated. ..., 12/01 /87
Lessor: USA OCS-C 9017

lessee: UMION PACIFIC RESOURCES COMPANY

Boaok: Page:
Cty/St: O FSHORE FED COuMTY,

TEXAS

Entry:

VALE 1

Ltand Descriptyon

Bl 431 SRAJUS ARCA
AL OF BLk K31, BRAZOS AREA, UCS LEASING MAF (1 +AS MAP NO.
INLOFAR AHD OHLY IMSOFAP AS SAID (FASE COVERS THUSE DEPTMS
AWO IRMATIONS FROM THE SURFACE THE €aRTH T1C 100 FEET
BELui THE STRAT{GHRAPHIC EQUIYALEWT OF 7 ,8600' TRULE VERTICA.
DEPTH “EIWNG ALSO 7,762' MEASURED LEPTHY IN THE SEAGULL
0cs-G % 7 OMELL WO, 2-S5T1

5



EXHIBIT "A"
OUTER CONTINENTAL SHELF
BRAZOS AREA BLOCK 432-773300

The leases on the attached schedule ronsisting of (1) one page, insofar and only insofar as such leases are included
witkin the following geograpkic area:

OCS~-G 9018 being all of Brazos Area Block 432, OCS Leasing Map, Texas Map No. 5.

The leases listed on the attach <s¢ schedule consisting of (1) one nage, insofar and only insofar as such leases
are includad within the above describe-d geographic ares, entitle Grantor to the following interest in the following wells:

WELL NAME BPO/WI EPO/NRI APO/WI APO/NRI
Brazos Block 432 #1 050006000 0.41666667 N/A N/A



Land Description

Prospect...773300 BRAZOS 2.0CK 432
BLK 432 BRAICS AREA
ALL OF BLK 432 BRAZOS AREA OCS LERSING MAP TEKAS MAP NO 5

gouogt- -1 Dated.....12,01747

Le'.sor: USA 0CS5-G %218
CNG PRODUCING COMPANY

Lessee:
Book: Page: intry:
Cty/St: OF7SHORE FcD COUNTY, TEXAS




EXHIBIT "A"
. CUTER CONTINENTAL SHELF
GALVESTON AREA BLOCK 273-716000

T1he leases on the attached scheduie cunsisting of (1) one page, izsofar and only insofar as ,uch ieases ere included
within the following geographic nrea:

OGS -0 9037 being nil of Galveston Area Block 273, OCS Leasing Map, Texas Map No. 6.

The leases listed on the atiached lease schedule consisting of (1) one page, insofar and only insofar as such leases
are includied within the above described gengraphic area, entitle Grantor to ihe following interest in the foliowing wells:

WELL NAME BPO/WI BPO/NRI APO/WI APO/INRI
Galveston Blodk 273 #1 0.400CHNC 032733320 NIA N/A
Galveston Block 273 #3 0.460C- 2000 (32733320 N/A N/A




FALL

Ltand Description

Prospect...716000 GALYESTON 8LOCK 273
BLE 273 GALVESTON AREA
OCS LEASING MAP, TEXAS MaAP

000001 - = (5 ] 2. I— 10701787
Lessor: USA OCS-G S037 ALL OF BLOCK 273, GALYESTON AREA,
Lessee: SFAGULL ENERGY ERP INC. ET AL NO. 6.
Book: Page: Entry:

Cry/St: OFFSHORE FED COUMTY, TEXAS



EXHIBIT "A"
OUTER CONTINENTAL SHELF
GALVESTON ARFA BLOCK 283-716200

The leases on the attached schedule consisting of (1) one page, insofar and only insofar as such leases are included within
the foilowing geographic area:

OCS--G 9039 beiag all of Galveston Area Block 283, OCS Leasing Map, Texas Map No. 6.

The leases listed on the attached lease schedi !> consisting of (1) ore page, insofar and only insofar as such leases are
included within the 1bove described geographic area, entiue Grantor 1o the following interest in the following wels:

WELL NAME BPO/WI BPO/NRI APO/WI APQO/NRI
Galveston Block 283 #2 050000000 0.40666667 N/A N/A




Prospect...716200 GALVESTOH BLOCK 283

000001 - -1 Darted.... .10/01/87
Lessor: USA OCS-G 9039
Lessee: SEAGULL ENERGY C&P INC., ET AL
Book: Page: Entry:
Cty/St: OFFSHORE FED COUNTY, TEXAS

Land Description

ALL OF BLOCK 283.

MAP NO.

é.

PAGE

BLK 783 GALVESTON AKEA

GALYESTON AREA,

OCS LEPSING MAF,

TEXAS



EXHIBIT "A"
OUTER CONTINENTAL SHELF
GALVESTON AREA BLOCK 330-773800

The ieases on the attached schedule consisting of (1) one page, insofar and only insofar as such leases are included
within the followiag geographic area:

OCS-G 13314 being all of Galveswr Area Block 330, OCS Leasir |, Map, Texas Map No. 6.

The leases listed on the attached lease schedu' consisting of (1) one ypage, insofar and only insofar as such leases
are included within the above described geographic area, entitle Graator to the following interest in the following wells:

WELL NAME BPO/WI1 BPO/NRI APO/V/1 APO/NAI
Galveston Block 330 #1 0.40000000 033333313 N/A N/A




Frospe

DUl
L sar
e taee
9cok

Cty/St

**3800 CALVESTON BIOCK Y\OU
Dated. 127009
USA OCL-G 13514
SEAGULL ENERGY £ & P INC
Page:

OFFSHORE FED COUMTY, TEXAS

ocs

G133

Entry:

ALL
NO .
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0F B8l
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“escraprion
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EXHIBIT A
OUTER CONTINENTAL SHELF

MUSTANG ISLAND BLOCK 831 = 710200

The leases li.::ed on the attathed lease schedule consisting »f 1
page, insofar and only insofar as such .eases are included within _.he
following geographic area:

OCS-G 3043 being all of Mustang Island Area Bloc) 831, 0OCS
Leasing Map, Texas Map No. 3]

The leas.: listed on the attached lease scheduie consisting of 1
page, insofar and cnly inscfar as such leases a7 in Yuded within the
above aescribea gcographic area, entitle oC-antor "« the followiag
interest .n the followving wells:

i=1] Nare — EPO/W] BPO/KRL .9 APQ/NRI

iust>ng Isl Blk 831 #AL .5080UN000  .363B6350  .4960 000 .35526830C
Mustang Isl Blk 831 #A2 .50800002  .37°AF350  .4960C000 ,3552683¢
Mustang Isl bl 831 £ .5080000™  ..%537 2382  ,49600000 .35526830
Must-ng Ysl Blk 5331 ¢ ENACTLCN .7 7350 .49600000 .35526830
Miciarg Isl Blk 831 #1S .50800000 .3 L6150  .4960000" .35526830
Muslary a1sl Blk B.u. FAF .50770000 . J6386357 49600050 ,3I552F540
Mis.ang "3l Blk 631 #A7 .5080L00  .3638635C  .496007.C .35526830
Mu. “ang Isl Blk 831 /B4 .496007)0  .35526830 n/? N/A

2usuang Is) Blk 831 #B6 .496C0CJ0 .35526830 N/A N/A
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THIS FINANCING 57A . .MENT COVERS OJL, GAS AND MINERA LS
(INCLUDING ACCOUNITS ARISING FROM THE SALE THEREOGK,

COUITTERPARTS OF I'HIS INSTRUMENT FILED IN COUNTY RECORDS
ARE TO BE FILED IN BOTH THE REA!. "ROPERTY RE“ORDS
AND THE UCC RECORDS OF 7" 'E COUNTY

UNIFORM COMMERCIAL CODE--FINANCING STATEME™™T

This Financing Statement is presenied to a 1'lir.g Offirzs
for filing pursuan* tn the Uniform Ccmricicia’ Code

T AIAQLT
JECEtuLy
Debtor and Address: J} o
JAN 191993
Seaguil Energy E & P Inc.
1001 ~aacin, Suite 1700 MINERALS MANAGEN -NT SERVICE
Hous.on, Texas 77002 LEASING & EdVIRO.AMENT

Secured Party and Address.

Tex:  “omr..rce Bank National Association, fr .iseif
an. Administrative Agent under the Cr Agreement among Seagull
Enerzy Corporation, Secured Party and the b: nks therein
nam-d dated December 31, 1992
12 Main St
Hou:to:, Texas 77042

Collateral: This Financing Statement covers the following types (or item<} of property
(the "Mortg.aged Propertics™):

A The Warranted Interest (as hereinafter defined) of Debto: and all of
Metos o= night, dtle and interest now owned or hereafter acquired, in and to the
Jares de iibed in Exhibit A attached hereto and hereby made a part hereof (the

Sxkibii',, which term shall include any lands the description of which is incorporated
in he Z.1:°hit by referer ce to another instrument or document, all a< such may be limited
v the L.xh tit, and ail lands now or hereaiter unitized or pooled with any 'ands described
ir Liz Jvhibit for the creation of a unit or pool for a well listed on the E:\ibit;

B. Ttz Warranted Interest of Debtor and all of  "tor’s other right, title and
wrest now owned or herezfter acquired, with respect to tii o1l and gas leases, the oil,
#45 and mineial ' ases, the fee, mineral, working, overriding ro . ity, royalty and other

interests d=semieeo in the Exhibit or any such leases or interests as the same may L-
enlarged by i wusciiiree of any payments out of production er hy ihe removal of any
charges or acumbrances o which any of said properties, nphts, tic = interests and

sstates are subject, or otherwiz=. ¢s such m: be limited by the [+ ~hit

C. ALl «f Debtor's r'ghts, now owned or hercafter acqiired, with respect to
ali - erating, unitiz ‘i and pociing agreements ana +iders novr or nereafter eaisting
a1dhe propertics co-ei ' and the units created ‘hereby (inciuding U1 units formed under
oiders, resvluion.: rules or other official acts of any federal, state, or other govern-
man:al agency ha. . o juritdiction) which are desaiibed ¢ the Exhibit, as such may be
lirnited by the Exhi'.t;
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D All ot Debtor  rights, now owned or hereaf er acquired, with respect to
all 2:i, pis, casingh: d gas and other liquid or gaseous hydrowarbons v, urocarbons™)
and ot" ¢ minesalt which are in, under, upon, preduced or to be prodr.ce” fr-m the lands
des L7 in the Lxhibit or which are incorporated in the Exhibit oy refzrence, as such
Aw v bo limited by the Exhibit;

45 Ail of Debtor's 7 '3, a0 v or herealter existing, under all contrac's now
in effect or hereafter =aterel - 0 ov Cebror, or any of Debtc-'s predecessors in in‘eest,
or by aay other pumor te . : extent that Deblor has any r ht or interest thersio or

thereund-r, for the sale, yr- ., transportation, exchunge r processing of H-dro-

-hons und other minerals [rocuced froo the Tinds describec in the Exhibit or the
lCases, ‘nterests or piiperties viscibed | the Exhibit, as ench v be limited by the
Exhibi;

S All of Debtor's rights, niw ™ her~=l(er exisiing or .."quired, with respect
to 7.0 subleases. “irmout agreements, as.ip. nients of inte-est, assigiments of operating
rghts, contracts, operating &; cments, 1; hts of v ~v, .ranchises, priviie s, permits,
licenses, e:sements. tenements, hereditam.n's, annuris- ances and benefits L ow existing
St the fulure obtained and incident and =ppurterunt G- anr of the ~-egoing;

i All of Debtor's rights, nov owned or hereaflc arquirzd, in and to all
lease 1 cords, well records and production records which relate 0 ¢ of the "cregoing
pinnert.:

L. All of Debter's rights, now owned or hereafier acquired, in and to all of

th . persunal property, mac’ aery (surface and subsu-face), equipment, { -ilities and other
prop=ity of whatseever kind or nature {excluding dniling nigs, dnll | 2, tanks, @mud
JLNps, o oL, wionloave equisment or other property ta'en o the premic s te drill a
wee 2, for other o iiar temporery uses) now or hereafter lovated ¢ © o under any of the
above descried 1ands which are used or useful or held for use in cunnection wit | the
¢ xpioration or feveiopment of the above described land: or the above described 1. ses,
interests and properties or 11 ¢ productien, treatment, processing, SIOTAge Or 22 purtation
of o' as or other Hy ocarbons or other miner s, including, but uet by way or
hmitzal. n, ol o1 wells, pas wells, water wells, irjecton vells, casing, tubing, rods,
pumpi.g unit. and engines, Christro2s ucees, derricks, separato s, gun Larrels, flow lines,
tanks, gas systems (for ueating, disposal or injection), pire, pipelines, bolers,
cempressoss, connestions, power plants. po 5, lines, transformers, stariers, controllers,
Tachine shops, tools, sterage yards a~d 2qui. ent stored tharein, buildings <nd camps,
teiegraph, irlephene and o her commun cation sy. 15, roads, loading racks ond shipning
faci'i*i=s, together witrn 11 imurovements, betieinents ard additions ereto and
replacements thereof and ail i persond! property and equ pment - cvery — d and
clhro~ter upon, incident, appurtenant or used n connection with Deb o '3 interc  in the
above cesonbed land, including, wit v . tinitation, goods that are - cecome fixtures
related L sucli property;

1. All oth, shts, titize and interasls of Dedtor (whether now owned or
reafler acquired by opoation of ‘aw or - 5. wise) in, to and nnder or derived from the
lards, leases and propertics desented in the Exhibit, including, without limitation, (i) any
and 21l rights of Debstor fo licns and security interesty ccuring to Dedtor payment of
procceds from the <ale of producztion from the Mortgaged 'roperties, including, but net
lim ted 0, those fiens and <ecurity intere<’s provided forin  =X. BUS. & COL*. CUDE
ANN. 89315 o ‘0 to the e. ..t assigrable by i . or applicable third party
agrzement, ali Dehio- s rights uncer ond by virtue o, 2l covenants and warranties
pertaning to thr Morigaged Properties express o iraplied, tha. zve neretofore been
made by all of Debtor's predecesscrs in title, as such may ve aim ed by the Exhibit,
even though Debtor’s interest therein may Ue ricorrectly or insuff 1endy des:r' :d or

2
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referred toin said Exhibit, inciuding, without limitation, « ' generd! intangibl'  and all
accounts and accounts receivable resulting from the sale of Hydrocarbors refrom,
whether such sale cccur at the wellhead or minehead or otherwise;

together with any and all corrections and amernidments to, and renewals, extensions and
ratificzions of, any of the ‘oregoing or of any instrument relating t=ere  and all other
things of valug incident “he o which Debtor might at any time .+ Lo 1, may be or
may hcreafter become - ttlew 10; and all proceeds and products of 11 of the fregoing,
cach as the same may now or hereafter exist. The above nunerals o d te ik ncluding
oil and gas' r accounts will be financed at the wellhead of the well 'oca.cd ¢ thelar 's

describe L the Exhibit. For purorses of this Financing Statement, the tero - Aarraniod
Interest hzll mean, subject to zept for the Permitted Encumbrances (25 defined
in that ertain Deed of Trou rage, Acsignment of Production nd Secunty
Agreeme: --Martgage--Collat g, . o2l Sstate mgage dated Decernber 31, 1992 among
Debtor, Sceured Party and the tustee therei. named) such interest that will /1) entitle
Debtor ' receive noi less than the "Net Revenue Interest™ set torth on the Exin it of

oil, gas and associsted liquid and gasenus hydrocarbons produced, saved and :arket
from the wells described on the Exiil 1, except as provided in the Exhibit and (i)
obiigate Debtor to bear the 7 oreentage of the costs and expenses related to the
maintenanze, development and peration of the wells described en the Fxhibi in an
amount not greater “han the "Working ™ terest™ set forth on the Exhibit, without 17
throgheut the prodiuctive life of such properties, except ircreases that also result in a
pro; ortionate increase in D2btor’s Net Revenue Interest, increases that esult from co-
cwner el=ctions not to sarticipa’s in an operation and increases that ~esu.. f1om contribu-
tion o, arements with respect to defaulting co-owners and excep! as set forl the
Exh bt The tenia "well™ as sed in the definition of Warranted Interest, in eac. .ase
shzll mean a well limited as w the formations in whi-h such well is or at the time of the
Resenve Report (boiovr defined). was producing ~r capable of produciag oil or gas and
associated hguid and gasenus hydimoarbons fuowon cardon dioxide and belium), or if
temporarily shut in, as to the formations 1. which the same is presentlv capable of
oroducing, together voath the preoentdy existing spacing or p.oration unit  pphicable 10
wuch well for production purposes. "Reserve Report”™ shall no an that certain Reserve
Report dated January 1, 1492, prepared by Ryder Scott “"ompany of Houston. Texas,
covering the Mo vorru Properties and certain other prope ‘tics owned by Debtor. The
Warranted Inter ot shall not limit the grant of the Mortgap.d Property contained in this
Finuncng Suitement in ény manaer whatsoever.

{his T'iincing Staterent may be filed with the Secretarier of State of the States of
Mississippt and Texas and t' - County Recorders in the following Ceunties:

MISSSSIPPI: Hamson

TEXAS: Aranw Brazoria, Caihoun, Galvesion, Jefferson, Kenedy, Kleberg,
Matagorda and Moo es

The recor wer of the collateral covered by this Financing Statement is the Debtor.
Proceeds. « ‘ocducts of the collateral are also covered.

This Financing Statement is being executed tn several counterparts, each of which is
orie nal and ali of wlich are dentical, containing all property descmptions included
the “xhibit anncxed hercio. On2 of such counterparts has been deiivered to each of
Debtor and Secured Party. Numerous additional counterparts have been executed, all of
whic are wennical except that to facilitate filine arnd recordation thers are omette:d! from
certain connterparts those property descriptions in the Fulnhis which cotun spe e
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descriptions o1 properties located in jurisdictions other than the filing or recording
jurisdiction in which the particular courterpart is to be filed or recorded. Each of ~uch
counterparts shall be deemed to be an orizinal and all of such counterparis shall together
constitute but one and the same instrument.

&. Federal Tax I.D. No. of Debtor: 74-2125865.

WIT[?FS TO ALL SIGNATURES: DEBTOR:
Y

Mo { % SEAGULL ENERGY E & P INC.
7 7‘»%76}5 DY

{Primad Name of Witness) / f,

=1 P 4
/W L A IS Robert M. King,
|/ - ) Treasurer

{ !/ -
Pnisy e
{Printeq Name of Witness)

ATTEST:

AAss. ; Secretary
(SEAL)

SECURED PARTY:

£XAS COMMERCE BANK NATIONAL
ASSOCIATION, for Itself
and as Administrative Agent

gy ‘. ~

Robert C. Mertensotto,
Senior Vice President

By:
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THE STATE OF TEXAS §
§
COUNTY OF HARRIS §
This instrument was acknowledged before me on m‘gﬂ”@; of December, 1992 by

Robent M. King, Treasurer of Seagull Energy E & P Inc., a Texas corporation, on behalf of said
corporation.

GIVEN uncer my hand and seal of office, :m; ;7/{ // day of Deccmbcr, 1992,

//;-’Z/ Zy B a*..,c,,//aﬁ//

Notary Public in and for the P S

‘. e TANE W BAREFIELD / Stateof TEXA S
% : rwi ity Pubiiz, ‘ £
ATE UF TEXAY

Prirted Name of Notary Public

My Commission Expires:

THE STATE OF TEXAS §

&
COUNTY OF HARRIS §

BEFORE ME, the undersigned, a Notary Public in and for the State of Texas, on this
dav personally appearad Robert C. Mertensotto, known to me to be the person and officer whose
name is subscribed to the foregoing instrument, and acknowlcdged to me tha the same was the
act of the said Texas Commerce Barl: National Assnciation, a national banking association,
acting for it.elf and as Administratis  \gent, and tha: e executed the same as the act and deed
of such association, acting for  :if and as Acmistrative Agent, for the purposes and
consideration therein expressed and in the capacity therein stated.

f December,_199Z.

y ﬁ///x/ FLy

Notary Public in and for the

State of TEX A S /£
o5 il &
ASTIR JANE W BAREFIELD
.'gvﬁ-g,.{ﬂ Notary Public
i) |, SATEC T 5 | Printed Name of Notary Public

My Commission Expires:
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EXHIET A
TO
FINANCING STATEMENT

Preamble

This Preamble constitutes part of Exhibit A. Unless otherwise defined herein, all of the
terms defined in the Financing Statement to which this Fxhibit A is attached are used in
this Exhibit A with the same meanings given therein.

Exhibit A sets forth the description of the property interests covered by the Financing
Statement, limited to the geographic areas specified. The descriptions are organized on
a Well or Unit basis. For each Well or Unit, the associated property interests are
described. In addition, the Working Interest and Net Revenue interest of Debtor in the
Well or Unit 15 stated and these interests are the Warranted Interests,

As used in this Exhibit A, the following terms shall have the meanings ascribed to them
below:

(a) The term "Net Revenue Interest™ (NRI) shall mean the interest ownership of
Debtor in oil and/or gas production froia eack referenced Well or Unit after the
deduction of lessor royalties, overriding royalties, net profits interests, production
payments and other interests that burden the interest of Debtor.

(b) The term "Working Irnierest” (WT) shall mean the interest ownership o Debtor
in and to the leasehold estate of the identified lease representing Debtor’s cost-bearing
share of same.

(c) The term "Linit" shall mean a unit, pool or communitization area created by a
voluntary ~r statutory declaration, designation or crder.

fd)  The term "Well" shall mean any well that is listed in this Exhibit A.

(e) The terms "BPOQ" and "APQ" shall mean "Before Payout” and "After Payout”,
respectively, the term "Payout” being defined to mean pavout as applicable to cach
Mortgaged Properiy under a lease, one or more of the agreements to which such
Mcrtgaged Property is subject, certain assignment instruments in the chain of title to such
Mortgaged Property, or applicable regulatory order.

Each Well nr Unit with respect to which the Working Interest and Net Revenue Interest
of Debtor are stated is describad as follows: (i) each Well is described by reference to
the well name given to the Well in Debtor’s records, wiiich may or may not be the name
stated in the records of the applicable state or jederal regulatory authority, and (ii) each
Unit is described by the nanie by which such Unit is referred to in Debtor's resords,
which may o1 :ay not be the name stated in the records of the applicable state or federal
regulatory authiority.

The represented Working Interests of Debtor are stated in the columns captioned "BPO
WI" .nd "APO WI™. The represented Net Revenue Interests of Debtor are stated in the
columns captioned "BPO/NRI™ and "APG/NRI". If no interests are stated in the
columns captioned "APO/WI" and "APO/NRI" on 2 line for any property or if the
notation "N/A " appears, this indicates taat there is no payout event applicable to Debtor'
interests in such property and that Debtor’s interests in such property are as stated in e
columns "BPO/W?" and "BPO/NRI" throughout the productive life of such property.

1
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6. The references to book or volume and page herein refer to the recording (ocation of each
respective Mortgaged Froperty described herein in the county where the land covered by
the Mortgaged Property is located.

7. Any reference herein to Wells or Units is for warranty of interest, administrative
convenience and identification and is not intended to limit or restri i the right, title,
interest cr properties covered by this Financing Statement and all of Debtor's right, title
and interest in the lands and Subject Leases described herein are and shall be subject to
this Financing Statement, regardless of the presence of any Units or Welis not herein
referenced; provided, the grants of the Morgzged Properties and Collateral herein
contained shall be particularly limited to each geographic area described with respect to
each Well or Unit shown in this Exhibit A only if and to the extent such a limiting
description is adequately set forth in this Exhibit A under applicable law ana the
referenced wellbore is located within the boundaries of any such limiting legal
descriptioi.

8. The Subject Leases covered by this Financing Statement shall include all leases and
forced pooled interests now or hereafter owned by Debtor included within the geographic
areas set forth in this Exhibii A whether or not the schedules of leases included in this
Exhibit A list all such leases.

5. No depth limitation exception contained in any descr ption of leases and other real
property interests set forth in this Exhibit A shall exclude from the grants of the
Mortgaged Properties and Collateral contained in the Financing Statement any depth
owned by Debtor within the geographic area described in Exhibit A for such leases and
other real property interests, and, without limitation of the warranties contained in the
Financing Statement concerning the Warranted Interests, this Exhibit A shall be deemed
to include all right, title, claim and interest of Debtor in and to the depths included in
each such depth limitation exception within the applicable geographic areas; provided,
such grants and descriptions shal! nevertheless e limited to gas, gas rights and gas
privileges in such leases and other real property interests to the extent expressly so stated
in Exhibit A.
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BEXHIBIT &
OUTER CONTINENTAL SHELF

BRAZOS 395 P & G = 716345

The leases listed on the attached lease schedule consisting of *
pages, insofar and only insofar as such ieases are included within
the follewing geographic area:

0OCS-G 7218 being that portion of Block 399, OCS Ieasing Map,
Texas Map No. 5, landward of the line established pursuant to

Section 8(G) of the OCS Lands Act as amended as described in
said lease.

QCS-G 7217 only as to the E/2 of that portion of Block 399, OCS
Leasing Map, ‘‘ex»s Map No. 5, seaward of the line established
pursuant to Section 8(G) of the 0OCS Lands Act as amended as
described in sajd lease, said E/2 particurlarly described in the
following lease scheduvle.

The leases listed on the attached lease schedule consisting of 2
pajes, insofar and only insofar as such leases are included within
the uabove described geographic area, entitle Grantor to the fcllowing
interest in the following wells:

Well Name BPQ/WI BPO/NRI APQ/WI  APO/NRI
Brazos Block 39¢7 #2 .37500000 .27500000 .22500000 .18750000
Brazos Block 399G #A2 .37500000 .27500000 N/A N/A
Brazos Block 399C #A4 -37500000 .27500000 N/A N/A
Brazos Block 395G #1 .37500000  .27500000 N/A N/A
Brazos Block 399G #3 .37500000 .27500000 N/A N/A




EXHIBIT 'A’ PAGE 1 OF 2

Lease # Land Description

Prospect... 716945 BRAZOS 199 0OCS - GULY OF MEXICO

000001- -1 Dated ... 11/01/84 THAT PORTION OF BLOCK 399, BRAZOS AREA,
Lessor:  OCS-G 7218 OCS LEASING MAP, TEXAS MAP NO. §,
Lessee: TEXACO INC. AND GETTY OIL CCMPANY LANDWARD OF THE LINE ESTABLISHED PURSUANT

TO SECTION 8(G) OF THE OCS LANDS ACT AS
AMENDED, AND MORE SULLY DESCRIZED IN LEASE.



EXHIBIT 'A’ PAGE 2 OF 2

Lease # Land Description

Prospect...716945 PRAZ.GS 399 0CS-G GULF OF MEXICO

00001- -1 Dated ..... 11/01/54 E/2 OF THAT PORTION OF [ _OCK 399, BRAZOS AREA,
Lessor:  OCS-G 7217 OCS LEASING MAP, TX MAP #5, SEAWARD OF
Lessee:  CONOCO INC. AND CHAMPLIN PETROLEUM CO. THE LINE ESTABLISHED PURSUANT TO

SECTION 8(G} OF T~ NCS LANDS ACT AS AMENDED.



* EXHIBIT A

QOUTER CONTINENTAL CHELF

GALVESTCN PIOCK 333 - 716400

The leases listed on the attached lease schedule consisting of 1
page, in-ofar and only insofar as such leases are included within the
following geographic area:

OCS-G 6104 being a portion of Galveston Area Block 333, 0OCS
Leasing Map, Texas Map No. 6 as described in said lease.

The leases listed on the attached lease sched: . iisting of 1
page, :insofar and only insofar as such leases are : ‘luded within the
above described geogcaphic area, entitle Grantor to the following
interest in the follcwing wells:

¥all some ... .. .. ... BPOJHI BPO/NKI APO/WI  APOQ/NRI

Galveston Blocck 333 #1 .15000000 .12000000 N/A K/A

Galveston Block 333 #2 .15000000 .12000000 N/A N/A
v
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EXIIBIT 'A’ PAGETOF I
Lease ¥ Land lescnntion
Prospect... 716400 GALVESTON BLOCK 333 OCS - GULF OF MEXICO
000001~ -1 Dated ..... 10/01/83 5,500.42 ACRES BEING A PORTION OF BLOCK 333, GALVESTON
Lessor: MINERALS MANAGEMENT SERVICE OCS-G 610« AREA, OCS LEASING MAP, TEXAS MAP NO. 6 AND BEING MORE
Lessee: ANADARKO PRODUCTION CO., ET Al FULLY DESCRIBED IN LEASE.




FXHIBIT A
OUTER COnIiINENTAL SHELF

SALVESTON BLOCK 34¢ = 716700

The lz2ases liftad on the attiched lease sclizduie consisting of 1

nags, iascofar and coly insofar sz zuch, leases &ce¢ included within the
folloving geographic =~ ez

OCS-G 7251 beirg all of Galveston Area Block 349, OCS Leasing
Map, Texas Map No. 6

The leases listed on the attached lease schedule consisting of 1
page, insofar and only inscfar as such leases are included within the

above described geographic area, entitle Grzntor to the following
interest in the following wells: -

Well Name BPO/WI BPO/NRI APO/WI APO/NRI
Galveston Blk 349 #1 .50000000 .41666670 R/A N/A
Galveston Blk 349 §#2 .50000000 .A41E6C6670 N/A N/A
Galveston -Blk 349 #3 .50000000 — .416v6670 N/2 N/A
Galveston Blk 349 #4 .70000000 .58333330 .50000000 .41666670
Galveston Blk 349 #5 .50000000 .41666670 N/A N/A
Galveston Blk 349 #6 .50000000 .41566670 N/A N/A



EXMIBLT "A’ PAGE 1 UF |

Lease # Land Description
Prospect...716700 GALVESTON BLOCK 349 OCS - GULF OF MEXICO e
000001- -1 Dated .....10/01/84 ALL OF BLOCK 349, GALVESTON AREA, OCS LEASING MAP,

Lessor:  MINERALS MANAGEMENT SERVICE OCS-G 7251 TEXAS MAP NO. 6.

Lessee:  SHELL OFFSIHORE INC.



= EXHIBIT A
JUTER CONTIN. ATAL SHELF
GALVESTON B 'CK 383 - 719000
The leases licted on the attached lease schedule consisting of 1

page, insofav and only iasofar ag such leases are included within the
following geographic area:

OCS-G 8131 being all of Galveston Area Block 383, OCS Leasing
Map, Texas Map No. 6

The leasex: listed on the attached lease schedule corsisting of 1
page, inscfar rn: only insofar as such leases are included within the

above describe.d - ographic area, entitle Grantor to the following
inuterest in th= ! _owing wells:

Well tiame e EPQ/WI BPQ/NRT APQ/WI APQ/NKI
Galveston Blnok 363 #1 -50000000 -40000000 N/A N/A
Galveston Bloc) 383 #A2 .50000000 -40000000 N/A N/A

Galveston B.oc)l 383 #A4 -50200000 -40000000 N/Aa N/A




EXHIBIT A’ PAGE T O I

Lease # Lund Desaiiption

Prospect... 715000 GALVESTON BLOCK 383 OCS - GULE OF MEXICO

000001- -1 Dated ..... 10/01/85 ALL OF BLOCUK 383, GALVESTON AREA, OCS LEASING MAT,
Lessor: MMS OUS-C 8131 TEXAS MAP NO. 6.

Lessee: SEAGULL AND MITCHELL ENERGY CORPORATION



= EXHIBIT A

OUTER CONTINENTAL SHELF
GALVESTON BLOCK 384 - 7130C"

The leases listed on the attached lease schedule consisting of 1
page, insofar and only insofar as such leases are included within the
following geographic area:

0CS-G 4069 being all of Galvesto Block 384, 0OCS Leasing
Map, Texas HMap No. 6

The leases listed on the attached lease schedule consisting of 1
pPage, insofar and only insofar as such leases are included within the
above described jeographic area, entitle Grantor to the following
interest in the following wells:

dell Name BPQ/WI BPO/NuI APQ/WI APQ/NRI

Galveston Block 384 #A-1 .50020000 .36000000 N/A N/A

Galveston L.ock 384 #A-3 .50000000 .36000000 N/A N/A
f




EXHIBIT A’ PAGE10OF1

Lease # Land Description
e LVESTON BB i s S ST
000001- -1 Dated ..... 10101179 ALL OF BLOC x 384, GALVESTON AREA, OCS LEASING MAP,
Lessor:  OCS-G 4069 TEXAS MAP NO. 6.

Lessce: ~ ALLIED CHEMICAL CORP., MITCHELL ENERGY,
EL PASO NATURAL GAS



EXHIB™T A
OUTER CONTINEKTAL SHELF

MUSTANG ]SLAND BLOCK 328 - 710900

The ieases listed con the attached l=zase schedule consisting of

page, insofar and only insofar as such leases are included within th.
following geographic area:

2CS-G 6004 beinryg all of Mustang Island irea Block 828, 0OCS
easing Map, Texas Map No. 3

The leases listec on “he attached lease schedule consisting of 1
page, insofar and only in: far as such leases are included within the
above described geographic area, entitle Grantor to the following
interest in the following wells:

Well Name BPO/HT BFO/NRI APO/WI APO/NRI
Mustang Isl Blk 828 #B-1 .4765C000C .28120000 N/A FJA
Mustai.g Isl Blx 828 #B-2 .47650000 .38120000 N/A N/A
Mustang Isl Blk 828 #B-3 .47650000 .38120000 N/A N/A
Kustang Isl Blk 828 #B-5 .476500600 .3812000¢C | B N/A
Mvrstang Isl Blrx 828 #B-7 .50050000 .41040010 N/A N/A




EXHIBIT 'A’ PAGE10F 1

Lease # Lend Descripiion
Prospect...710900 MUSTANG ISLAND BLOCK 828 0CS-G - GU. "X1COo
00090Q1- -1  Dated ..... 10/01/83
Lessor:  OCS-G 6004 ALL OF BLOCK 818, M STAN( ISLAND AREA, OCS LEASING
Lessee: SEAGULL ENERGY E&P INC. MAP, TEXAS MAP NO. 3.
/
\




EXHIBIT A
QUTEL G2 MR L, GFELS

N. PADRE ISLAND BLOCK A 72 - 716523

Th leases listed on the attached lease schedule cecnsisting
of 1 page, insofar and only insofar as such leases are included
within the following geographic area:

0CS-G 11213 being Block A-72, North Padre Ioland Area, East
Addition, OCS Leasir~ Map, Texas Map 2A.

The leases 1isted o.. tlr zttached leasa schedulz consisting
of 1 page, insofar and only insofar as suc™ leases are included
within the above describeéd gjeograyhic arec, entitlle Grantor to
the following interest in the foilowing wells:

Well Name __ BPQ/WI BPO/NRI APO/WI APO/NRT
N. Padre Island A-72 #1 .50000000 .41566667 N/A N/A
v




00000 -1 Dated ... 11189
[IERST S G o

I e ASHIAND EXPLORATIC INC FF AL

EXHIBIT 'A"

PAGE 1 0] |

Land Description

OCS-G - GULF OF MEXICO

LL OF BLOCK A-72, NORTH PADRE ISLAND AFEA, EAST
\DDITION, OCS LEASING MAT, TEXAS MAP NO. 24



. EXHIBIT A
OUTER CONTINENTAL SHELF
BRAZOS 439 - 718400
The leases listed on the attached lease schedule consisting of 1

page, insofar and only insofar as such leases are included within the
following geographic area:

OCS-G 11272 only as to that portion of Block 439, Brazos Area,
OCS Leasing Map, Texas Map No. 5, seaward of the Pederal/State
boundary as described in said lease.

The leases listed on the attached lease schedule consisting of 1
page, insofar 2~ only insofar as such leases are included within the

above describ- 2ographic area, entitle Grantor to the following
interest in llowing wells:

Well Name BPQ/WI BPO/NRI APO/WI APQ/NRI
Brazos Block 439 #1 .50000000 -41666667 .33333333 .277777717



EXHIBIT 'A’
Lease ¥

Prosp 718400 BRAZOS 439
00000, | Dated..... 10/01/89
Lessor:  OCS-G 11272
Lessee:  ASHLAND EXPLORATION, INC. &
SEAGULL ENERGY E&P INC.

PAGE10OF1

Land Description

........................................................................... # sssnnsnbsssessasassisnian

0OCS - GULF OF MEXICO

THAT PORTION OF BLOCK 439, BRAZGS AREA, OCS LEASING
MAP, TEXAS MAP NO. §, SEAWARD OF THE FEDERAL/STATE
BOUNDARY, SPECIFICALLY DESCRIBED IN LEASE,
CONTAINING 915.20 ACRES, MORE OR LESS.



EXI'IBIT "A*®
OUTER CONTINENTAL SHELF
BRAZOS AREA BLOCK 396-773100

The leases on the attached s~hedule consisting of (1) one page, insofar and only insofar as such lcases are included
within the foliowing geographic area:

OCS-G 10213 being all of Brazos Area Block 396, OCS Leasing Map, Texas Map No. §.

The lcases listed on the attached lease schedule consisting of (1) ore page, insofar and only insofar as such lcascs
are included within the above described geographic area, entitle Grantor to the {ollowing interest in the (cllowing wells:

WELL NAME BPO/WI BPO/NRI APO/WI APO/{RI
Brazos Block 396 #1 0.40000000 029333333 0.40000000 0.28333333




PAGE 1
Land Descraption
Prospect...773100 BRAZ0S BLOCK 396
000001 - =1 Dated..... 11701788 BLK 396 BRAIUS AREA
Lessor: USA 0CS-G 10213 ALL OF BLL 396, BRAZOS AREA, CCS LEASIFG Ma»  TEXS
Lessee: COMOCO, INC ET AL FROM THE SURFACE OF THE EARTH DOVH T AND 3:(ok
Book: Page: Entry: BELOW THE STRATIGRAPHIC EQUIVALEW! &, 100°*
Cty/St: OFFSHORE FED COr¥1Y, TEXAS OF T75B0' SUBSEA TRUG VERTICAL DEP W (S8 1Wr:
THE ELECTRIC LOG OF THE SEATUL Bralts 3y
WELL.



EXHIBIT "A"
OUTER CONTINENTAL SHELF
BRAZOS AREA BLOCK 397-719600

The leases on the attached schedule consisting of (1) one page, insofur and only insofar as such leases are included
within the following geographic area:

OCS~G 9012 being all of Brazos Area Block 397, OCS Leasing Map, Texas Map No. S.

The leases licted on the attached lease schedule consisting of (1) one page, insofai and only insc!. . as such leases
are included within the above described geographic area, entitle Grantor to the follc ing interest in the {oliowing wells:

WELL NAME RPO/WI BPO/NRI APO/WI APC/NRI
Brazos Block 397 #1 0.4000000 03000000 0.4000000 02933333
Brazos Block 397 #2 0.4000000 02933333 N/A N/A



FALL

Land Descraiption

Prospect...719600 IRAZOS BLOCK 397
000001 - 2 | Dated..... 12/01/787 BLX 397 BRAZOS ARER
Lessor: USA OCS-G 9012 ALL OF BLK 397 BRAZOS AREA, OCS LEASING MAP, TEXAS MAP NO 5
Lessee: CONOCO, IMC., FT AL
Book: Page: Entry:
Cty/St: OFFSWORE FED COUNTY, TEXAS



EXHIBIT "A"
OUTER CONTINENTAL SHELF
BRAZO0OS AREA BLOCK 416-715920

The leases on the attached schedule consisting of (1) one page, insofar and only insofar as such lezses are included within
the following geographic area:

OCS-G 5015 being all of Brazos Area Block 416, OCS Leasing Map, Texas Map No. 5.

The leases listed on the attached lease schedule consisting of (1) one page, insofar and only insofar as such leases are
included within the above described geographic area, entitle Grantor to the following interest in the following wells:

WELL NAME BFO/WI BPO/NRI aPO/WI APO/NRI
Brazos Rlock 416 #1 0.4000000 03118333 0.4002000 03064583



Prospect...715920 BRAZ0S BLOCK 416

000001 - =y Dated..... 12/01/87
Lessor: USA OCS-G 9015
Lessee: UNION PACIFIC RESOURCES CO
Book: Page: Entry:
Cty/5t: OFFSHWORE FED COUNTT, TEXAS

PAGE 1

Land Description

BLK 416 BRAZOS AREA
ALL GF 8LK 416, BRAIOS AREA, OCS LEASIN. HAF,
INSOFAR AKD OMLY IWSOFAR AS SAID LFfave COVERS MOSE DEPIMS
AND FORMATIONS FROM THE SUKFALF uf THE EARIH TC 00 FEET
BELOW THE STRATIGRAPRIC EQU' ALEWT OF 7,592" TR'E MERTICAL
OEPTH (BEIMS ALSO 7,993* MEASURED DEPTH) UNDER THME LEAGULL

0CS-C 9015 WO. 1 WELL.

A5 HAP HC

€



EXHIBIT "A*
OUTER CONTINENTAL SHELF
BRAZOS AREA BLOCK 431-719800

The leases on the attached schedule consisting of (1) one page, insofar and only insofar as such leases are included
within the following geographic area:

OCS-G %017 being all of Brazos Area Blc .« 431, OCS Legsing Mup, Texas Map No. 5.

The leases listed on the atiached lease schedule consisting of (1) one page, insofar and only insofar as such leases
are included within the above described geographic area, entiile Grantor to the following interest in the following wells:

WELL NAME BPO/WI BPO/NRI APO/WI APO/NRI
Brazos Block 431 #2 0.40000000 031183334 0.40000000 030645833



PAGE \

Land Description

Progspect...719800 BRAZ20S 431
000001- -1 Dated.....12/01/87 BLK 431 BRAZOS AREA
vesso”: USA 0CS-G 9017 ALL OF BLK 431, BRAZOS AREA, OCS LEASING HMAP TEXA3 MAP NO. S
Lessce: UNIOW PACIFIC RESOURCES COMPANY IMNSOFAR AND ONLY INSOFAR AS SAID LEASE CNOVERS THOSE DEXTHS
Book: Page: Entry: AMD FORMATiONS FROM THE SURFACE OF THE EARTH 10 100 FEET
Cty/St: OFFSHORE FED COUNTY, TEXAS BELOW THE STRATIGRAPHIC EQU!VALENT 0OF 7,600' TRUE VERTICAL
DEPIH (7{'NG ALSO 7,762" MEASURED [!PTH) IM THE SEAGULL

0CS-G 9317 WELL WO. 2-5T1



EXHIBIT "A"
OUTER CONTINENTAL SHELF
BRAZOS AREA BLOCTK 432-773300

The leases on the attached schedule consisting of (1) one page, insofar and only insofar as such leases are included

within the tollowing geographic area:

OCS-G 9018 being all of Brazos Area Block 432, OCS Leasing Map, Texas Map No. 3.

T~ leases Listed on the attached lease schedule consisting of (1) oue page, ins sfar and only insofar as such leases
are ix~luded within the above described geographic area, entitic Grantor 10 the foliowing interest in the {ollowing wells:

WELL NAME BPO/WI BPO/NRI APD/WI APC:/14R

Brazos Block 432 #1 050000060 0.41666667 N/A -

-



PAGL 1

Land Descraptiun

Prospect...T773300 BRAZOS BLGCx 432
BLK &32 BRAZDS AREA

000uot i Cated,.... 12701787
Lessor: USA 0CS G 9018 ALL OF 8Lk 4352 BRAZOS AREA O LEASIHG MAP TEXAS MAP MO 5
Lessee: CHWG PROUUCING COMPZMY

Book: Fege:
Cty/St: OFFSHORE FED COUNIY, TEXAS

Entry:



EXHIBIT "A"
OUTER CONTINENTAL SHELF
GALVESTON AREA BLOCK 273-716000

The leases on the attached schedule consisting of (1) one page, insofar and only insofar as such leases are included
within the following geographic areca:

OCS-G 9037 being all of Galveston Area Block 273, OCS Leasing Map, Texas Map No. 6.

The leases listed on the attached lease sche dule consisting of (1) one page, insofar and only insofar as such leases
are included within the above described geographic area, entitie Grantor to the following interest in the following well

WELL NAME BPO/WI BPO/NRI APO/WI APO/NRI
Galveston Block 273 #1 0.40000000 032733320 N/A N/A
Galveston Block 273 #3 0.40000000 032733320 N/A N/A




FALL !

Land Descraption

Piospect...T716000 CAILVESION BLOCK 273
BLE 275 GALVESTON AREA
0CS LEASING MAP, TEXAS MAP

000001 - =, Dated..... 10/01/87
Lessor: USA OCS-G 9037 ALL OF BLOCK 75, GALVESTON AREA,
Lessee: SEAGULL ENSRGY ELP INMC. EV AL NO. 6.
Book: Page: Entry:

Cty/St: OFFSHOi: FED COUMTY, TEXAS



EXHIBIT "A"
OUTER CONTINENTA L SHELF
GALVESTON AREA BLOCK 283-716200

The leases on the attached schedule consisting of (1) one page, insofar and only insofar as such leases are incluc - d within
the following geographic area:

OCS~G 9019 being all of Galveston Area Block 283, OCS Leasing Map, Texas Map No. 6.

The leases listed on the attached lease schedule coneisiing of (1) one page, insofar aud only insofar a: such leases are
included withiz the above described geographic area, exiitle Grantor 1o the f2lowing interest in the foll wing wells:

WELL NAME BPO/W! BPC/NRI APO/WI APO/NR!
Galvesion Block 283 #2 C.50000000 0.40666667 N/A N/A



FALE 1

Land Descraiption

BLK 283 GALVESTON AREA
TEXAS

.T716200 GALVESTON BLOCK 283
OCS LEASING MAP,

Prospect..
000021 - o | Oated..... 1r/0v/87
Lessor: USA 0CS5-G 9039 ALL OF BLOCK 283, GALVESTON AREA,
Lessee: SEAGULL EMERGY ELP INC., ET AL MAP NO. 6.
Book: Page: Entry:
Cty/St: OFFSHORE FED COUNTY, TEXAS




EXHIB'T "A"
OUTTR CONT" ' :NTAL SHELF
GALVESTON AREA B7.OCK 330-773800

The leases on the attached s.hedule consisting of (1) one page, nsofar and only insofar as such leascs are included
within the ‘~lluwing geographic area:

OCS-G 13314 being all of Galvesion ~ -es Bleck 330, OCS Leasing Map, Texas Map No. 6.

Tt leases listed on the attaci. - d lease schedule consisting of (1) one page, insofar and only insofar as such leases
ar= i luded within the above described geographic area, entitle Grantor to the following interest in the following wells.

WELL NAME Bro/wi BrO/NRI APO/WI APC /NRI
Galveston Block 330 #1 0.4 D0000¢ 33332333 HN.A NIA



R T SRR i e = PAGE

Land Descraiptiaon

Prospect...T73800 GALVESION BLOCK 330 OCS-G13314
BLK 3350 GALVESTON AREA

000001- -1 Dated..... 12701791
Lessor: USA 0CS-G 13314 ALL OF BLK 330 GALVESTON AREA, OCS LEASING MAP TEXAS HAP
Lessee: SEAGULL EMERGY E & P INC NO. 6
Book: Page: Entry:

Cty/St: OFFSHORE FED COUNTY, TEXAS




EXHIEBIT A
CUTER CONTINENTAL SHELF

PUSTANG ITSLAND BIOCK 8371 = 710200

The leases listed on the attached lease schedulje consisting of 1
page, insofar and cnly insefar ss such leases are includec within the
follcwing gessraphic area:

OCS-G 3043 being all of Mustang Island Area Block 831, OCS
Leas.ng Yap, Texas Map No. 3

The lcases listed on “h. uttached lease schedule consisting of 1
page, insofar ard only inms.far as such leases are included within the
above described gezgrapt.ic srez, entitle Grantor to the following
interest in tie folliswing wells:

Well yiame N BRI BPOQ/NRI APO/WI APO/NRI

Mustang Isl Elk E21 #Al . 5PEQOCO0 .363E6350 .4850000C .35526820
Muste g Isl Blk E31 Zal .f 7600009 .36386350 .49600000 .35526830
huste g Isl ELk BJL #A3 .£0800000 .3638B6350 .49600000 .35526830
Mustang Isl Blk 5231 #R4 .50800C00 .J83886350 .49600000 .35526830
Mustang Isl El. B31 #&S5 506800000 .J63B6350 .49600000 ,35526830
Mustang Isl Lk B3l #16 .50800%00 +3€286350 49600000 .35526830
Mustanyg G k BIZ1 #A7 .5C500020 .3€E-8B6350 .496C0000 .3552€330
Hustang Jh E21 #FQ .45600000 ~XI53526830 N/A N/&

riistang .. iy R & .496C0000 5226830 N/A N/A




EXHIBIT A’

leace # Land Descripiion
Prospect... 770200 MUSTANG ISLAND BLOCK R31 OCS - GULF OF MEXICO
onnaGot. -1 Dated ..... 04101175

ALL OF BLOCK RM, MUSTANG ISLAND

AREA AS STTOWN ON OCS OFFICIAL LEASING MAP,
TEXASMAPNO, 3

e<cor: OCS G 300
Fe<wee: PANTANAMAN TETROLEUM COMPANY



