
L I S K O W , . i E W I 

A T T O f - J N E T Y S A T i A W 

L / l A V L 1 I L , L A ' O i O ' - . - O O O 

Nev r r l e a n s , L o u i s i a n a 
January 15, 1993 

U . S . Department o f t h e I n t e r i o r 
M i n e r a l s Management S e r v i c e 
G u l f o f Mexico OCS Region 
12 01 Elmwood Park B l v d . 
New Or leans , LA 70123-2392 

A t t e n t i o n : Ms. L a N d l Boehm 

BY HAND 

„LS MANAGEMENT SERVICE 
LEASING & ENVIRONMENT 

Re: Texas Commerce Bank N a t i o n a l 
A s s o c i a t i o n / S e a g u l l Energy E & P I n c . 

Our f i l e 83320.0092 

Dear Ms. Boehm: 

Enclosed please f i n d eighteen (18) o r i g i n a l executed 
copies and one (1) xerox copy of each of the f o l l o w i n c 
instruments: 

1) Deed of Trust, Mortgage, Assignment of Production 
and Security Aqreement, Mortgage - C o l l a t e r a l :1 
Estate Mortgage dated Decenajer 31, 1992, from 
Seagu 1 Energy E & P Inc t o James 0. Nicholas, 
Trustee and Texas Commer 2 Bank National 
Association (the "Deed c T r u s t " ) ; and 

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

Each of the above mentioned instruments a f f e c t the 
fo l l o w i n g OCb T«aso F i l e s : 

OCS-G 3 04 3 
OCS-G 4069 
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OCS-G 6004 
OCS-G 6104 
OCS-G 7217 
OCS-G 7218 
OCS-G 7 2 51 
OCS-G 8131 
OCS-G 9012 
OCS-G 9015 
OCS-G 90 1 ; 
OCC-G 9018 
OCS-G 9037 
OCS-G 9039 
OCS-G 10213 
OCS-G 11213 
OCS-G .1127 2 
OCS-G 13314 

I n c r d e r t o place t h i r d p a r t i e s on n o t i c e as t o t h e e x e c u t i o n and 
e f f i c a c y o f t h e a eve mentioned documents, we hereby r e q u e s t t h a t 
you f i l e one o r i g i n a l o f each o f the Deed o f T r u s t and t h e 
F i n a n c i n g Statement, a l o n g w i t h a copy o f t h i s l e t t e r i n t o each o f 
t h e OCS Lease F i l e s r e f e r e n c e d above. 

A check i n t h e amount o f $900.00 i s enclosed t o cover 
y o u r f e e s . We f u r t h e r r e q u e s t t h a t you s i g n and r e t u r n t o t h e 
u n d e r s i g n e d a d u p l i c a t e o f t h i s l e t t e r , a l o n g w i t h one f i l e -
stamped copy o f each o f t h e i n s t r u m e n t s , t o i n d i c a t e c ompliance 
w i t h t h i s request. 

Thank you f o r your a t t e n t i o n t o t h i s m a t t e r . 

CBS/jc 
E n c l o s u r e s 

FILED AND ACCOMPLISHED AS REQUESTED 

MINERALS MANAGEMENT SERVICE 
GULF OF MEXICO, OCS REGION 

Bv: <• c- / * ' r 1 1 ' ' 

S i n c e r e l y , 

C a t h e r i n e B. Shinn 
Legal As s t a n t 

D a t e : 
La Nelle Boehm 
Januarv 19, 1993 

200739c j l*i 



THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS. 

DEED OF TRUST, MORTGAGE, 
ASSIGNMENT OF PRODUCTION AND SECURITY AGREEMENT 

MORIGAGE - COLLATERAL REAL ESTATE MORT ACE 

December 31, 1992 

FROM 

SEACULL ENERGY E & P INC 
(Grantor and Debtor) 

TO 

JAMES C. NICHOLAS, TRUSTEE 

and 

TEXAS COMMERCE BANK NATIONAL ASSOCIATION 
(Mortgagee and Secured Party) 

CONSENTED TO BY SEAGULL ENERGY CORPORATION 

The mailing address of both J : Trustee and Mortgagee, the Secured Party, is 712 Main Street, 
Houston, Texas 77002, and *' e mailing address of Debtor is 1700 First City Tower, 1001 
Fannin Street, Houston, Tt>.as 77002. 

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 and pu ceeds. 

Attention of Recording Officers: This instrument is a mortgage of both real and personal 
property and is, amo;^ other things, a security agreement and financing statement unnst the 
Uniform Commercial Code. This instrument creates a lien on rights «n or reining to lands of 
Grantor which are described in Exhibit A hereto and, where applicable, is to be tract indexed 
with respect to all lands described in said Exhibit A. 

Recorded counterparts should be retur id to: 

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

A POWER OF SALE HAS BEEN GRANTED liN THIS MORTGAGE. A POWER OF 
SALE MAY ALLOW THE MORTGAGEE TO TAKE THE MORTGAGED PROPERTY 
AND SELL IT WITHOUT GOING TO COURT IN A FORECLOSURE ACTION UPON 
DEFAULT BY THE GRANTOR UNDER THIS MORTGAGE. 

JAN i 'J '993 

LtASING & ENVIRGNMLiJ 
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KNOW ALL PERSONS BY THESE PRESENTS: 

THAT SEAGULL ENERGY E & P INC., a Texa, >rporation (hereinafter called 
"Grantor"), for and in consideration of the sum of i EN DOLL . S ($10.00) to Grantor in hand 
paid by James C. Nicholas, whose address is 712 M.un Street, r'ousto • Texas 77002 (herein­
after called the "Trustee"), and Texas Commerce BanK National Associi on, a national broking 
association, for itself and as Administrative Agent for thc u • identified under and pi uant 
to the Lean Agreement below defined, of Houston, Texas, and o f the agreeme: i of each 
Noteholder (as hereinafter defined) (which is represented by Grant* to benefit Grantor) to 
extend credit ro Seagull Energy Corporation ("SEC"), as evidence by that certair Credit 
Agreement of even date herewith among Administrative Agent, SEC and the bank: herein 
named .'r-s lhe same may be amended, restated and supplemented from Lime to tin . i erein 
called the "Loan Agreement") and by those certain promissory notes hereinafter identil and 
of the debts and st hereinafter mentioned, and in consideration of the loans and exten ioi of 
credit as hcrei wited, and in order tn secure the paymer." of tlie indebtedness hercina: i 
referred to and th rformance of the obligations, covenants, agreements and undertakr gs of 
Grantor hereinafter! cjescribed, has granted, bargained, sold, conveyed, mortgaged, pledged, 
transferred, assigned and set over, and does hereby GRANT, BARGAIN. SELL. CONVEY, 
MORTGAGE, PLEDGE. TRANSFER, ASSIGN and SET OVER, to the Tmstee and 
Administrative Agent wiih power of sale, ar.d ith mortgage covenants, the following property: 

A. The Warranted Inten. t (as hereinafter defined) of Grantor and all of 
Grantor's other righ' -.itle and interest now ovvned r.r hereafter acquired, in and to the 
lands described in Exhibit A attaclied hereto and hereby mace a par. hereof (the 
"Exhibit"), which term shali incluje any lands the <.: cripiion 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 now or hereafter 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 ani! al! of Grantor s other right, title 
and interest now owne 1 or hereafter acquired, with respect to the cii and gas leases, the 
oil, gas and mineral leases, the fee, mineral, working, overriding royalty, royalty and 
other interests descri .J in ' V Exhibit or any such leases or interests as the same may 
be enlarged b '.he diseharg any payments out of production or by the removal of any 
charges or encumbrances to w r f i i any of said properties, rights, titles, interests and 
estates are subject, or otherwise, as such muy be limited by the Exhibit; 

•v.. All of Grantor's nghts, nov owned or hereafter acquired, with respect to 
all opcratirg, ,•• iti/. 'ion and polling agrecmen" and orders now or hereafter existing 
arid tne properties covered and the units created thereby (including all units formed under 
orders, regulations, rules or other official acts of any tederal, state, or other govern­
mental agency having junsdiction) win h are described on the Exhibit, as such may be 
limited by the Exhibit; 

D. Ail of Grantor's rights, now owned oi hereafter acquired, with respect to 
all oil, gas, casinghead gas and olher liqu;d or gaseous hydrocarbons ("Hydrocarbons") 
and other minerals which are in, under, upon, produced or to t>e produced from the iands 
oesc. ibed in the Exhibit or which are incorporated in the Exhibit by referen , as such 
may be limited try the Exhibit: 

E. All of Grantor's rights, now or hereafter existing, under all contracts n v 
in effec' or hereafter entered into by Grantor, or ar.j i f Grantor's predecessors in inu 
est. or by any other person the ex.ent Lhat 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 bc limited by the 
Exhibit; 

F. All of Grantor's rights, now or hereafter existing or acquired, with respect 
to all subleases, farmout agreements, assignments of interest, assignments of operating 
rights, contracts, operating agreements, rights of way, franchises, privileges, 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 Grantor's rights, now owned or hereafter acquired, ;n anu to all 
lease records, well records and production records which relate to any 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), equipment, facilities and other 
property of whatsoe er kind or nature (excluding drilling rigs, drill pipe, tanks, mud 
pumps, trucks, automotive equipment or other pronerty taken to the premises to drill a 
well or for other similar temporary uses) new or hereafter located on or under any of the 
above described lands which are used or useful or held for use in connection with the 
exploration or development of the above described lands or the above described leases, 
interests and properties or the production, treatment, p.ocessing, storage or transportation 
ol oil, gas or other Hydrocarbons or other minera's, including, but not by waj of 
limitation, all oil wells, gas wells, water v/ells, injection wells, casing, tubing, rods, 
pumping units and engines, Christmas trees, derricks, separators, gun barrels, flow lines, 
tanks, 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 shipping 
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 descnbed in Lhe Exhibit, including, without limitation, (i) any 
and all rights of Grantor to liens and security interests securing to Grantor payment of 
proceeds from he sale of production from the Mortgaged Properties, including, Dut not 
limited to, those liens and security interests provided for in TEX. BUS. & COM. CODE 
ANN. §9.319 and (ii), to the extent assignable by law or applicabie third party 
agreement, ail Grantor's right under and by virtue of all covenants and warranties 
pertaining 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 Exriibit, including, without limitation, all general intangibles, and all 
accounts 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 amendments 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, mav be oi nay hereafter 
become entitled to; and all proceeds and products of any of the foregoing each as - same may 
now ot hereafter exist. Tne above minerals and the like (including oil and gas) or accounts will 
bc financeo at the wellhead of the well located on the lands described in thc Exhibit. For 
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purposes of this Mortgage, the term "Warranted 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, gas and 
associated liquid and gaseous hydrocarbons produced, saved and marketed from the wells 
described on the Exhibit, except as otherwise provided in the Exhibit and (ii) obliga' Grantor 
to bear the percentage of the cost, nd expenses related to the maintenance, development and 
operation of the wells described on the 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 lhat also result in a proportionate increase in Grantor's Net Revenue 
Interest, increases that result from co-owner elections not to participate in an operation and 
increases thai result from contribution requiremenis wiih respect to defaulting co-owners and 
except as set form in the Exhibit. The term "well", as used in the definition of Warranted 
Interest, in each •case shall mean a well limited as to the formations in which such well is or at 
the time of the Reserve Report (below defined), was producing or capable of producing oil 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 Report" shall mean that certain Reserve Report dated as of 
January 1, 1992, prepared by Ryder Scott Compeny of Houston, Texas, covering the Mortgaged 
Properties and certain other properties owned bv Grantor The Warranted Interest shall not limit 
the grant of the Mortgaged Property contained in diis Mortgage in any maimer whatsoever. F^r 
purposes ofthis Mortgage, the term "Permitted Encumbrances" shall mean any ofthe following: 

(i) the overriding royalties, lessor royalties, reversionary interests, net profits 
interests and other burdens payable out of production, unit and pooling declara­
tions, leases, operating agreements, communitization agreements, contracts, 
encumbrances, 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) l iens described in Sections 8.10 or 10.2 of the Loan Agreement. 

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

SUBJECT, HOWEVER, to the condition tiiat 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 Mortgaged Properties, or to make any payment. 

PROVIDED, HOWEVER, that the Mortgaged Properties shall never include 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 HAVE AND TO HOLD the Mortgaged Properties, together with all and singular the 
rights, estates, hereditaments, powers ar.d privileges in any way appurtenant or incident thereto, 
unto the Tnirtee and his successors or substitutes in this trust and to his or their successors and 
assigns, for er. 

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 covenantee, declared and agreed, and doe. hereby COVENANT. 
DECLARE and AGREE, with the Trustee and each Noteholder (hereinafter defined) as follows: 

-4-
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ARTICLE I 

Secured Indebtedness 

1.1 This instrument (this "Mortgage") is made irrevocably in trust, w-'th power of sale 
and with mortgage covenants, to secure and enforce the payment of the following obligations, 
indebtedness and liabilities: 

(a) All amounts owing or to become owing (x) under (i) that certain Guaranty 
(as the same may be amended from time to time herein called the "Guaranty") dated of 
even date herewitn made by Grantor and certain other entities and defined in the Loan 
Agreement as a Bank Guaramy anr: guaranteeing (each as therein limited) payment of the 
Notes made by SEC and issued pur,nam to the Loan Agreement in the original principal 
amounts (in the aggregate as to all Notes made by SEC in favor of the Noteholders) of 
$150,000,000 (Term Loan Notes) and $475,000,000 (Revolving Credit Loan Notes), 
payable as set forth in the Loan Agreement and finally maturing on or before December 
31, 1995, with lespect to tlie Term Loan Notes, and December 31, 1999, with respect 
to the Revolving Credit Lean Notes, and containing a provision for the payment of a 
reasonable additiona' amount as collection and attorneys' fees, and all other notes given 
in substitution therefor or in renewal, extension or modification theieof, in whole or in 
pan, all such Notes being hereinafter collectively caJled the "Note", and the 
Administrative Agent and each and every subsequent holaer from time to time of the 
Note or any part thereof or any interest therein being hereinafter called the "Noteholder", 
and (y) the Debt (â  d<..~ned in the Guaranty), as such may be limited to the Guaranteed 
Debt (as defined in the Guaranty). In this regard the Loan Agreement expressly obligates 
Noteholder to make advances from time to time to SEC, upon the terms and conditions 
therein set forth, SEC having the right under tlie circumstances therein delineated to 
borrow, repay and reborrow certain sums. The Guaranty of such sums is intended to be 
secured by the liens and security interests hereby created. Reference is hereby made to 
said Guaranty, 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 and the Guaranty; and 

(c) Any ana all renewals, extensions, modifications and rearrangements ofany 
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 sometimes 
referred to as the "secured indebtedness". 

ARTICLE II 

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 Grantor has good and defensible 
title to the Warranted Interest in and to the Mortgaged Properties and has good right and 
authonty 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 estates, gas purchase 
and sales contracts, pipe'ine easements and rights-of-way, processing contracts, franchises, 
licenses and other material agreements comprising or relating to the Mortgaged Properties or any 



portion th 'reof are valid and subsisting and are in full fcrce and effeci; that 'he aggregate of all 
such leas.s, estates, contracts, easements, ri£^•r,-of-way, processing contracts, franchises, 
licenses and other agreements which are not valid and subsisting and in tuil force and effect 
would not have or could not reasonably be expected tc have, individually or in the aggregate, 
a Material Adverse Effect: that such leases are subject to no overriding royalties or other 
burdens on or deductions from tiie proceeds of production, except to the extent thai such 
overriding royalties or other burdens on oi deductions from the proceeds of production are a 
Permil,ed Encumbrance and do not adversely change the Warranted Interest, and that, to 
Grantor's knowledge, all rei 's. royalties and other payments due and payable under each of the 
Mortgaged Properties have been properly and timely paid (and all oi! and gas production and 
severance taxes payabie by Grantor have been duly paid) exceot for royalties claimed with 
respect to take-or-pay payments or settlements, payments he'd in suspense for tide or other 
reasons that are customary in the industry, and such failures to pay would not have or could not 
reasonably be expected lo have, individually or in the aggregate, a Materi '.1 Adverse Effect; lhat 
the Mortgaged Pro;>erties are free and clear from all liens and encumbrances excepl the lien 
evidenced by this Mortgage, except for the Permitted Encum'oranc- and except as shown in 
such Fxhibit and except as permitted by the Loan Agreement and, subject to the Permitted 
Encumbrances, Giantor does hereby bind itself, its succe ors, assigns, receivers and trustees 
to warrant and forever defend the 'illt to the Warrant Interest in and to the Mortgaged 
Properties onto the said Trustee, his successors and assigns, ag.̂ nst the claims f all person.̂  
whomsoever claiming or lo claim the same or any pan thereof. Subject to the Proviso, any 
additional right, title or interest which Grantor may hereafter acouire or become entitled to in 
the properties aforesaid or in the oil, gas or other mineral-; ;•- arc ^nder or produced therefron. 
snail inure to the benefit of this trust, the same as if expres Iv described and conveyed here- . 
Granlor also warm is that (1) Grantor is a corporation dul; organized, validly existing and in 
good standing under the law, cf the Stau- of Delaware and is duly licensed or qualified and in 
good standing as a foreign coiporation authorized to do business in each jurisdiclion in which 
any part of the Mortgaged Properties is located to the extent the failure to so qualify could 
reasonably be expected have a Matcrial Adverse Effect, provided, it shall be deemed a 
Materia! Adverse Effect ii the failure to so qualify cannot be cured on a retroactive basis in the 
aj: icable jurisdiction (2) the execution and delivery of tms Mortgage arc witliin Grantor's 
ccrpo-ate powers and have been duly authorized by Grantor by all necessary corporate action 
(no shareholder action of Grantor being required for Grantor to execute and deliver this 
Mortgage), and (3) this Mortgage i: the legal, valid and binding obligation of Grantor 
enforceable against Grantor in accordance with its ;?rms. except as enforceability thereof may 
be iimited by ba. .cruptcy. insolvency, reorganization cr moratorium or other similar laws recit­
ing to crediicrs' rights and by geneia! principles which may limit the right to obtain equitable 
remedies. Grantor has determined that ihe liability and obligation hereunder may reasonable be 
expec.ed to substantially benefit Grantor directly or indirectly, ar.d Grantor's Board of Directors 
has made that determination. SEC and Grantor are mutually dependent on each olher in the 
conduct of iheir respective businesses and are. and do business tc-gether with the other 
Subsidiaries of SFC as. an integrated business enlerprise involved in tre development, 
exploration, production, marketing and transportalion of oil, gas and other minerals. The 
maintenance and improvement f SE< "s financial condition is vital to sustaining the busines of 
Grantor and he transveir- r- contemn d in the Loan Agreement produce di'tinct a id 
identifiable financial and economic direc r ind:rect benefits to Grantor. Such identifiable 
benefi's include- the availability of the prcxa. >f the Revolving Credit Loans to Gt r on 
an as needed basis by way of intercompan\ ms and/or capita! cornrioutions for ^oneral 
corporate or other purposes. There exist no o: JTS of, or proceedings pending before, or olher 
governmen! 1 requirement of, 'die Federal Ei. gy Regulatory Commission, the Texas Railroad 
Commission or any 'ther similar stite or tc erai regulatory body or governmental authority 
whieh could result in Grantor being requi'ec to return' any material portion of the proceeds 
received or to be recei 3d from the sale of Hydrocarbons attributable to lhe Mortgaged 
Properties. 
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2.2 Grantor covenants and agrees with the Trustee and the Noteholder as follows: 

(a) Grantor will make prompt payment of its obligations under the Guaranty 
and of all other secured indebtedness as and when the same shall become due, subject 
to the provisions for payment set foith in the Loan Agreement. 

(b) Grantor will continuously maintain (i) Grantor's corporate existence and 
full corporate power to own and operate the Mortgaged Properties and (ii) Grantor's 
right to do bush ess in each State where any part of the Mortgaged Properties is situated 
to the extent the failure to so do could reasonably be expected to have a Material Adverse 
Effect, provided it s.iall be deemed a Material Adverse Effect if the failure to maintain 
its right to do business cannot bt ~.ured on a retroactive I iis in the applicable 
jurisdiction. Granter will promptly pay all income, franchise an other taxes owing by 
Grantor (except such taxes, if aiy, as are being contested i; good faith and by 
appropnate proceedings diligently conducted and with respect to which there have been 
set aside adequate reserves under GAAP) and any stamp, documentary, transaction 
mortgage, conveyance, transfer and recciding Laxes which may be required to be paid 
w;th respect to this Mortgage or any other instrument evidencing or securing ar.y of Lhe 
secured indebtedness at the time of execution, filing or at any time thereafter. 

(c) Granto; will cause all of tne Mortgaged Properties to be continuously 
maintained, developed and operated for the production cf Hydrocarbons and other 
minerals as would a reasonably prudent operator and in accordance with sound field 
practices, applicable operating agreements, all applicable material federal, statt and loca' 
laws, rules and regulations (including, but not limited to. all applicable proration and 
conjervation 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 Mortgaged Properties are located and 
tlie 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 and will not allow any of the Mortgaged Properties to be surrendered, abandoned, 
terminated or impaired in any manner except for abandonment of Mortgaged Properties 
not capable of producing 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 
reasonably be expected to have, individually or in the aggregate, a Materia! Adverse 
Elfect; provided, however, that nothing contained in this section shall require Grantor 
to comply with any law, rule or regulation so long as the validity or applicability thereof 
shall be contested in good faith and by appropriate proceedings diligently conducted. 
Except in the case of surrender, abandonment or termination as permitted by the 
preceding sentence, Grantor v.ill timely pay or cause to be paid all rentals, royalties, 
shu' n and other payments witli respect to the Mortgaged Properties except for expenses 
be' g contested in the ordinary course of business by appropriate action as allowed under 
tr Loan Agreement, royalties held in suspense in the ordinary course of business, and 

values being claimed with respect to take-or-pay payments or settlements. 

(d) Grantor will cause the Mortgaged Properties and all related machinery, 
pipelii. s, equipment, improvements and personal propeity of ary kind now or hereafter 
used or obtained in co inection wiih the operation thereof to bc kept in good and effective 
operating condition as would a reasor bly prudent operator and all necessary repairs, 
replacements, additions and improve n̂ts 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 jate, -a Material Adverse Effect. Grantor will do or cause to be done all things 
necessa- , in accordance with the practices of a reasonably prudent operatoi' to maintain, 
and to protect fiom diminution, tiie productive capacity of the Mortgaged Properties 



e eept where the failure to do so would not have or could not reasonaoiy be expected to 
have, individually or in the aggregate, a Material Adverse Effect. 

(e) Grantor will observe and comply with all of tht terms and previsions, 
express or implied, of all oil, gas and mineral leases included in or relating to the 
Mortgaged Properties (herein 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 reasonably be expected to have, individually or in the 
aggregate, a Material Adverse Effect. Grantor wil! also protect ail oil and gas properties 
included in the Mortgaged Properties against drainage of Hydrocarbons thereunder by 
reason of produetion on other properties txcept where the failure to do so would not have 
or could not reasonably be expected to have dividually or in the aggregate, a Material 
Adverse Eflect. 

(f) Grantor wdl obse. and comply with al! c ( the terms and provisions of 
all material easemen's, licenses, franchises, permils and contracts (both existing and 
future) w hich are part ofthe Mortgaged Properties or which arc incident to the operation 
ofany of ihc Mortgaged Properties ar.d without h ting the foregoi.g, Grantor wil! 
fully comply with all covenants and make timely pay.cents ofat' amounts payable under 
gas -ure se and gas processing contracts held by Grantor and wdl also fully perform 
all obhga..ons and covenants ofthe seller under all gas sales contracts and a!! condensate, 
distillate and other producl sales contracts and processing contracts held by Grantor, in 
each case except where tlie failure to do so would not have cr could not reasonably be 
expected to have, individually or in the aggregate, a Material Adverse Effect. 

(g) Grantor will cause all trade accounts payable of any character incurred in 
the operation, maintenance and developmenl of the Mortgaged Properties (including, bin 
not limited to all c;,Ibts and liabilities for labor, material ..nd ec ui; nent) to be paid when 
due, excep; as otherwise permitted by Section 10.1(e) of the Loan Agreement. 

(h) Grantor will operate the Mortgage operties and conduct its business in 
full compliance with all requirements of governme ano quasi-governmental authorities 
having jurisdiction over Grantor or the Mortgagee Properties and will comply with and 
punctually perform all of the covenants, agreements and obligations imposed upon it or 
the Mortgaged Properties 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. 

(•) If the validity or priority of ihis Mortgage or of any rights, titles, liens or 
interests created or evidenced hereby with respect to the Mortgaged Properties or any 
part thereof shal! be endangered or Questioned or shall bt attacked directly or indirectly 
or ifany legal proceedings are instituted with respect thereto, upon actuai knowledge of 
a Responsible Ofticer of Grantor, Grantor will aive orompt wntten notice thereof to the 
Noteholder. At Grantor's own cost and expense, Grantor will diligently endeavor to cure 
any detect that may be developed or claimed and wdl take all necessary and pioper steps 
for the defense of arc- vich proceedings, including, but not limited to, the employment 
of counsel reasonably agree;! : to the Administrative Agent, 'he prosecution or defense 
of litigation and the release or isoharge. of all adverse 'Maims, in the event of failure by 
Grantor to take tim .iction as pro.ided in tne preceding sentence. Tmstee a.d the 
Administrative Agent, or either of them (whether or not named as parties to such 
proceedings), are hereby authorized and empowered to U-ke such additional steps as in 
their judgment and discretion may he necessary or proper for the defense of any such 
legal p-(vcedings. including, but not limited to, the employment of indc,>end._nt counsel, 
and the pro*.cution o: defense of litigation, and . :e compromise or discharge of any 
adverse claims made with respect tc any material portion of the Mortgaged Properties, 
and all expense so incurred of every kind and charactei shal oe payable by Grantor 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 date of demand to Grantor therefor until paid and shall be a 
part of the secured indebtedness. The party incurring such expenses shall be subrogated 
to all rights of the person receiving such payment. 

(j) Except for the Permitted Encumbr ices and as permitted by the Loan 
Agreement, Grantor will noi, without the piW written consent of the Administrative 
Agent, create, suffer or permit t "t any lien, security interest, assignment, charge or 
encumbrance on, of or against j f the Mortgaged Properties, and should any such 
lien, securi'y interest, assignment, charge or encumbrance hereafter be in any manner 
attaclied to any part of the Mortgaged Properties without the prior written consent of the 
Administrative Agtnt, and upon request of the Administrative Agent Grantor will cause 
the same to be promptly discharged. The term "lien" shall include, but is not limited lo, 
federal and state 'ax liens, abstracts of judgment and mechanic's and materialman's lien 
claims. 

(k) Grantor vi l l pay dl taxes, assessments and governments charges of every 
kind and character charged, levied or assessed on or against the Mortgaged Proposes, 
or any part thereof, or against the interest ot the Trustee or the Noteholder therein, and 
all franchise taxes, production, severance, excise, windfall profit and other similar taxes 
or charges, promptly when due; out Grantor shail have the right to contest any such tax, 
assessment or charge in good faith, and while any such contest is pending ar.d being 
prosecuted by Grantor by appropriate proceedings diligently conducted, Grantor shall not 
be in default hereunder, provided there have oeen oet aside with respect fu such taxes, 
assessments or charges reserves ''eemed adequ--'e under GAAP. In the evont Grantor 
should fail 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 ,arr and shall be subrogated to all rights, Hens and equities of the recipient 
of such paymen and the amount so paid shall be payable by Grantor to the Trustee or 
the Noteholder on demand, shall bear interest at the Past Due Rate f rom die date of 
demand to Grantor therefor until paid and shall be a part of the secured indebtedness. 

(!) Except in the ordinary course of business. Grantor will not surrender or 
abandon any portion of the Mortgaged Properties, abandon any well located on any of 
the Mortgaged Properties except for abandonment of Mortgaged Properties not capable 
of producing o'l, gas or other minerals covered thereby in commercial quantities and 
except for such surrenders or abandonments that would not have or could not reasonably 
be expected to have, individually or in the aggregate, a Material Adverse Effect, or pool 
or unitize any portion of the Mortgaged Properties nor any of Grantor's rights, tide or 
interest therein or thereto. 

(m) Grantor will, promptly on request of the Trustee or the Administrative 
Agent, correct any defect, erroi or omission which may be discovered in the contents of 
this Mortgage, the Guaranty, or other documents executed .'n connection herewith or in 
the execution or acknowic ' ment of any th . or, .'xecute and deliver any and all 
additional instruments as ay be re sonably lequested by the Trustee or the 
Administrative Agent to correct such defect, error or omission or to identify any 
adcitional properties which are or become subjec? 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 to convey and assign to the Trustee 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 governing the 
filing hereof, properly execute and file in such filing offices as the Trustee or the 
Administrative Agent may request any financing statement, any continuation or extension 
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of financing utetement. oi other documects desired by the AdministTativc Agent w 
connection with the Uniform Ccm'rnw. Code in the particular •j- ." .* execute anc1 

deliver, from ti n to tim'; upon reoMtist - '.e Trustee nr the Admir strath e Agent, such 
additional «• rity agreements, fin»icir;j stater. *nts a"r! on r a su ranees as may b 
desiied by ie Ticstee or the , J itehuidei w is referen / properties (of a.iv 
classification; di erbed or intend., to bc descried :- s icsin-ment or any exrili ' 
hereto either ir the general or speciti" descriptici.s a. " ,'. ci.' lh ; without liritatu/:. 
iiems of after-acquirC' | loperty; ana at in jv,n exrens- <• n • -t to th-. conditions se. 
forth in the Loan Agrecniv. 1 governing the ftimp here ,. •. ud and —-ncoid, file ani 

fiie and register and re-reg this r-Ortgagr; and c.f r xt ins* nc »? in addition 
• >r supplemental hereto that r.1' h bc icu ired by '.AV: in oi c •• . and maintain tlie 
liens, assignment and security intei ' i itenuco !• • he CPC ..J creoy, in su. n mannei and 
places and within such times as iay be ncccsuiry ro pcrtec' and maintain such iiens, 
assignment and security interest ai ! prescv; anu protect the righ.i d remedies j f the 
Trustee and the Adminir.rauvc rVjni an '1 v. 11 furnish satisfactoiy evidence of eve such 
recording, filing and rcgistratic.. to tl i > see and the Noteholder. In this com ction 
Gramor will upon reques. ol tr.ft ' . or Administrative Agent rcexecute such 
counterparts , v , ; - Mortgage as nece sary tc cvCompl.sh any federal filings associated 
with the Subjecl Leases covering f< era! -inshore RJ*-<1 offshore properties and Indian 
reservation properties. In addition m order in> :'• i'.iu* c the filing of this Mortgage with 
any federal jurisdictioaal ag'ney or Indian T , i t>!, Grantor does hereby appoint llic 
Tp.v.lee its true and lawful it.orney, for it and rec:, place and siead to rcexecute 
anv counterpart of this Mortgage in its o"ginal form ai such time it is to bc filed for 
record puisuanl to th LXM Agreement. .1 the then '-"/eming filing repository requires 
that this Mortgage te execuied as of the 'hen current Ĵ te prior to being validly accepted 
for filing. 

(n) t hv 'i the occurrence cf and during the continuance of an Lvent of ' '• lault, 
promptly njv»-.- ,e./u« .( ofthe Trustee or the Administrative Agent, Grantor will execute 
and deiivcr •' ' - . i n Notices of Assignment •o <nv person or entity owing or whicn ma" 
•.. llic futuie (\ ' iie this Mortgage ren.ains unreici>«e') owe to Grantor moneys cr 
acco ints arising .. connection with any of fhe folloi.i"f matters: 

(1) any oil, gas or mineral prcvi • •' fr. m tic: V mgaged Prorx ties; 

(2) any gas contracts, prcccssir.j Mr ,cts or other contrac described 
(either in 'd c general or spe*;:fic descriptions) o. ihis instrument or jpy exhibit 
hereto; 

(3) thc operation of any pari v. f the Mortgaged Properties; or 

(4) all amounts ar.d accounts which mav ".exc other '• £ in 
connection wit', the Mort; igcd Propertiej or thc opcr.it n or .traduction ino.^of; 

advising such thi 'ti parties that all such moneys and a^c 1 ts have bcei assigned to uV 
Noteholder ar.d requiring and • xting that fu'urc Daymen's d.̂ r" f (including amouiits 
then ow ing and unpaid) bc paie. lir Noteholder in accortiap e w h the assignments set 
out in Artie.'c. I l l below In thi, •oonection, ;'" letters in lieu n.ive not previously been 
furnished io i'.c Tmsiec as to uly Mortgaged I'.opcrty, Jnultoi si all at thc request ot 
thc Trustee or tnt Administrative Agent, execute letter:, in lieu of transfer orders in favor 
of purchasers of eduction directing lhe procceus of )roduction attributable to the 
relevant Mortgaged Property iu be made a kv xbo, a c ount pro rid " i for s cii purpose 
by the Administrative Agent at the c; pease of Grantor 

(o) i mtoi will proceed with diligence to correct any materia' defect in title 
to the Mortgaged Properties which is not a Permitted Encumbrance should a such 
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defect r> found lo exist after lhe cxceutirr and delivery of this instrument; and in this 
correction, should it be found after I.e execution and delivery of this instrument that 
tl.< n: exists upon the Mortgaged Proper it • ,_n\ lien o; •ji'mt»rancc no' permitted hereby 
o' siiould any such liercafter ai.e, upo.: ev -.yt ofthe Ad-;.ims ative Agent Grantor will 
promptly discharge and remove any such ren or encumbrance 

(p) Grntor will ^ 7 such part of the Mortgaged Pr of an 
insurable nature and u < cuaracter usually insured by pt sons operating similar 
properties insured as . ' red by the L -.n Agreement. 

(01 Notwitiii, , .'mg the 1-ovisions c ' / : -^rap': H , MiMw, Grantor v. permit 
ib*Trustee and the Noteholder. "d , tir respec'.v :cr *d agent- representatives and 
c ,'fuyees at their sole risk and ;xj n' c a" times to go upor'. exanii.c, inspect aud 
reman on th-- M o , i ^ ,ed Propert es u . io .0 LI " the derrick ilmjr ofany we'l any 
time drilled 01 >e ... ' ided thzieon. G-iiito. w ; l ' .umish .0 the Notei. 'der on 
reasonable requ 1

 Kcrinent inform on 1,1 reg' t to fhe development and operation 
of the Mortgage., Prope rti ;s or any pan iheicof. 

;r) r . ) the extent not prohibited by applied' lav , Grantor wiii pay all costs 
and ses and lciuiburse the Administratis Agent for any and all expenditures of 
ever character incuned iron; time lo time, regardless of whether or not an Even! r f 
Default shall have occurred .n connection with th.* Mortgaged Properties u. ~uy 
c "ations conducts connection with tiv Mortgage I i'ropertK al? as described in 
.Section 9.7 of the Loan Agreement. Any amount to "... rvu hereur. er by Grantor to the 
Administrative Agent shall be ? demand obligation o- ed .>y Grantor to the 
Administrate Agent and shall bear interes* f'om the date 01 'ema id to Grantor therefor 
until paid at the Past Due Rate. Notwithstanding tt.. ftregi ing or .ny ctii ; provision 
of this Mortgage, no right or option g,anted by Grantor to the Administrative Agtnt or 
olherwise arising purs 'ant to any provisie,-1 of this Mortgag. shall be dec.ned to impose 
or admit a duty on hr / 'irninistrative Ac ~>r any Noteholder to supervise, monitor or 
control any aspect t tv character or •/: .o/'on of the Mortgaged Properties or any 
operations conduczr i.i connection with die Mortgaged Properties for the benefit of 
Grantor 01 any other person or en'.-tj -'hci ''.an the Administrative Agent and each 
Noteholder 

(s) Grartor wil ' , if requested u_, 'he Trus*e« or the Administrative " ±2u\ 
fumish tc T*»•'•'?c «•: tic Administrative Agent information and data possessed by 
Gra' :or with rerpe ' 10 thc Mortgaged Properties, including, but not limited to, 
information with . gi;d to the veil i drilled or reworked or drilling or rcworkicg 
operations be.r^ voiicucied (hereon, electri ti logs, core -na' ses and .-.eli pressure 
report:.. 

(t) Grartor wi.! make available tv> thc Administrative Agent, and its engineers, 
attorneys and representatives, at any time reasonably requested, its material files on and 
all contracts pertaining to the Mortgaged Properties and thc wells, pipelines and other 
propcrtj located thereon, or regarding the operations of (or the production from) the 
Mortgaged Properties, and in the event the Adm in isl rati ve Agent or the Trustee should 
take possession ofthe Mortgager Properties unde diis Mortgage, the Noteholder or the 
Trustee, as lhe case may be, shall be emitted tu , "•ssession of all such files and contracts. 
Should this Mortgage be force osed (howsoever i ch toreJccure may bc effected), the 
purchaser at the foreclosure saie shall be entitled to all such files and ?ontract.. 

(u) Gran to 1 will furnish the Administrative Agent as and when requested full 
information as 10 the stau"- ofany operating agreements affecting any material portion 
of the Mortgaged Properties ..- ' >.. -'tion; thereunder, including, but not limited to, 
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Grantor's status as a consenting or n. -xmsenting paiTy and the status of any i^iiit 
account maintained with others under a, ; such operating fgreement. 

Information rreived by the Trustee or the Administrative Ag*nt ILWJ 
paragraph, (q), (s), (t) ai.u (u) of this Sectior. 2.2 shall be considered specifically 
esi;;n .• d as confidential tv SRC under Section 14. i . i of the Loan Agreement; provided, 

0 t Administrative Agent may distribute such informat on io each Noteholder* without 
fu.'^er action. 

2.3 Grantor will take all reasonable acdon and exercise a!! reasonable righ' «ma 
remedies a> 'tirdjle to Grantor to cause the ow ier or owners of the working interes' <i lie 
Mortgaged iV per ies to comply with th? co-". cits and agreements contaned herein. With 
respect to those .iubjeel Leases which are bei.,', operated by operators otter than Giantor, 
Grantor shall not be obligated itself to perform any ii Jertakings contemplated bv the covenants 
and ar**-.ments cciitained herein which are performable only by such operator; aud are btvor i 
the cont"?! ot Grantor; however, Grantor will promptly take ali reasonable .cl ons available tc 
Grrr.tor, under ar.y operating agreement or oth?i .'ise, to bring about the periormance of any 
such undertaki.'.g-j L «iich operators. 

2.4 Grantor agrees that, if Crantr. fails prnctu; liy .o perform any act or to take any 
aciion which hereunder Grantor is required to perform or U ke or to pay timely any money which 
hereunder Grantor is required to pay, the Administrative Aged or ti.e Trust •, in Grantor's 
name or its or his own name, mGv (but shall noi be o' ligated to) perforn or cause to be 
performed such aci or take such action or pay such money, and any expenses so incurred cy 'he 
Administrative Agen and any money so paid by tie Administrative A cent (and all sums vhvh 
may be paid by the Administrative Agent or the Trustee pursuant to J ection 3.5 hereof and all 
related court costs, attorneys' fees and othei expanses of every kind and character) shall be 
payable by '"Jrantor to the Adm'-... .eve Agent or the Trustee on demand, shall beat interest 
from the date of demand to Gn vo therefor until paid at the Past Due Rate and shall b? a part 
of the secured indebtedness, liic Administrative Agent or the Trustee, rpon mako,y such 
payment, shall be subrogated to i l l of 'lie rights o. t> person, corporation or bojy ^"' .«. 
receiving '.uch payment. The cxerc se of the privileges granted in this paragraph sh. 11 io io 
wise be considered or constitute a waiver of the right o f the Noteholder or the Administrative 
Agent upon the occurrence of an Event of Default hereunder or at any time thrreafte. 'o dec)«ue 
the seccred indebtedness to be at once due and payable to the extent provided in tfie Loan 
Agreement, but is cumulative of such right and all other rights herein givtTi 

ARTICLE III 

Assignmet of Production. .Accounts. 
Contract Kibh's. general Intangibles and PJ -fssli 

3.1 nuepcneicc: but cumilative of any and all oner rights and remedies herein 
provided for, Grantor hereby BARGAINS, SELLS, TRANSF I RS, ASSIGNS, SETS OVER and 
DELIVERS to Uu* Administrative Agent for the benefit of each other Noteholder, and grants to 
the Admin, strative Af. nt for the benefit of each othv Noteholder a security interest in, all of 
Gr.ntor's nght, tj'.le ind interest in and to the following: 

(a) "! Hydrocarbons and other minerals, and the proceeds therefrom, 
produced and to e produced from lh: Mortgaged Properties from and after the Effective 
Date (as her-rv'ter defin<d); 

(b) *•! eccounts and generai ! Ligibles and all proceeds payable to or to 
become payab'* u eirantor or to which Grant*, is or becomes entitled under all gas sales 
contracts, ali oi , disti"ate or condensate saie- contracts, all gas transportation contracts 
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and al' gas processing coc'racts, present ar future, relating to or now or hereafter to 
become a Pirt ,-t the Morigagrd Properties; and 

(c) All amounts, sums, ,-eveni.°s and income payable to or to become payable 
to Grantor from any of 'he Mortgaged Properties (including after-acquired properties) or 
under any contract, pre .ent or future, relating to any gas pipeline system or processing 
plant or unit now or s -erflcr constituting a part of the Mortgaged Properties. 

The office where thc records t i o.«n*'jr with respect to the Mortgaged Properties ar.* kept is 
located, at me uud.-ss shown oppesiti i.e signature of Grantor to this Mortgage, anH Gran toi 
agrees, that tin,; .ve at which such records are kepi wd! not be changed without 30 days' pricr 
written notice 'o the Administrative Agen?. 

3.2 Graii.a herebv authorizes and empowers the Administrat'/e Vgent foiiown he 
occurrence of and during the continuance of an Event of Default to der' ,-J, collect, receive, 
receipt for and hold all of the property described in Sectio: 3,1 hereof end to execute and del' 
ver, in the name of Grantor or ir. its own name, any release, receip'. division o» ier, pay me: 
order, transfer ord'*r, relinquishmenl or other instrument tha may be required or advisable in 
the opinion ofthe administrative Agent .a ollee md receive such production or the proceeds 
therefrom. Grartor agrees that a'l such re eases, receipts, division orders, >avmcnt order;., 
transfer orders, relinquishments and other insti lments which the Administrative Ager t m iy fron. 
time to time exceu«e acd deliver for the pjrpcse of collecting or recciptinr ir yich •coduction 
or ie proceeds therefrom may be relied upon in ati respects and shall oe b nding upon Grantor 
and Grantor's successors, assigns n rivers and trustees. No party making payment shali have 
any responsibility to see to mc application ofany funds paid to the Admrnistr?''vc Agent, but 
any such party after receipt of such nodce shall be fully protected in making su.h payment to 
the Administrative Agent under the assignments herein contained. Should the Admiir erative 
Agent tiring sui' agamst any third party for collection of any amounts or sums included v ithin 
this assignmenl (and .he Administrative Arent shall have the right to bring any such sitit upon 
failure cf Grantor to do so immediately upon request of the Administrative Agent), it may sue 
eithei in its own neme or in the name of Crantor. 

3.3 Git r '.or heieby authoriz- s and directs all pipeime companies, gathering companies 
and others purchasing or receiving oil, gas, casinghead c-s and other Hydrocarbons and mineral 
production from the Mortgaged Properties or having in u/ir ros: csion any such production or 
the proceeds therefrom io pay end deliver the same to the Administrative A.gent as follows: 

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

Attention. Energv Division 

and such authorization shall c n : inut until this Mortgage is released. 

3.4 So long as no Event of Default has occurred and is continuim;, Grantoi may 
collecl c^d re 'in the currently accruing amounts, sums, revenues, profit ar.d income from the 
Mortgage J Properties. Grantor's rights under this Mortgage t<> celled p'ccvds of production 
shall bc deemed to arise from a lin ted license (ihe "License"* whic >s herein granted fo 
Grantor. As between the Administrative Agem and Grantor and any pe.i<,r claiming tiToug. 
or unde: Grantor, the assignment contained in this Mortgage is intended .c b: absolute, 
incondi .vma. end presently effec ;ve. Il shall never be necessary for the No--noitier fo institute 
legal r loceedings of any kind whatsoever to enforce thc provision of this Article III. The 
î icecse granted bv this Mortgage to Grantor shall be automaticallv revoked upon the occurrence 
o f and during the continuance of an Event of Default. Should an Event of Default occur ani" 
oe continuing the Administrative Agent may receive and collect all amounts, sums, revenues, 
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profits and inco. : theretofore accrued and all thereafter accruing therefrom so long as any of 
'he secured indebtedness remains unpaid. Upon the occurrence of : during the continuance 
of <u: Event of Default the Auminir/rative Agent, its agent or the t rustee may use against 
Grantor er any ether person such lawful and pea^eaile means as the person acting may see fit 
to ei . rc the collection of any such amounts, sums, revenues, profits and income, and may 
setrie cr compromise on any terrrr as the Administrative Agent, its agent or the Trustee sees fit 
me liability ofany person or persons for any such rents, revenues, profits, or income. Neither 
the Noteholder, its agent nor thie Trurtee shall be requirei to collect any such amounts or be 
liable or chargeable for failure to do so Upon any sale of tl.e Mortgaged Properties or any part 
thereof in foreclosure of the lien 01 . ecrrity interest created by this Mortgage, such rents, 
revenues, profits .nd income from the Mortgaged Properties so sold which thereafter accrue 
shall be deemed included in such sale anH ehall pass to the p-'chaser free and clear of the 
assignment made in this Anicle I I I . 

3.5 Independent of the foregoing provisions and autl >.i' es herein granied, Grantor 
agrees unor the occurrence of and during the continuance of an K vent of Default to execute and 
J^'iver any and all instruments, including, but not limited 'o, transfer, payment and division 
o rers, which may be requested by the Administrative Agent or wc :h may be req red by any 
purchaser of production from any e f the Mortgaged Properti- s and to fur sh to thc 
Adminisir ive Agen; all such information (.including but not lie.ited to information as to the 
ownership of other parties) in connection with the receipt by tfe Nc'eholder of such production 
or the proceeds therefrom. Grantor agrees to indemnify and keep aid hold tlie Trustee and the 
' dmin.strative Agent free and harmless from all parties whomsoever having or claiming an 

adverse interes* in said leases, properties and interest*; and the prutiucdon acd proceeds there­
from, and in tliis respect agrees to Day all expenses, costs, charges and at m.**y_' fees that may 
be incurred by the Trustee and the Noteholdc as to any of said matters. 1 e obligations of this 
Section shall survive the release of tliis Mortgage. 

3.6 It is understood and agreed that should said payments provided for by this 
assignment be lecs than the sum or sums then due on the secured indebtedness, such sum or 
rums then due shall nevertheless be paid Hy Crantor in acc .a-.ee with the Guaranty and neither 
thi*. assignment nor any provision here:'n contained shali m any manner be construed to affect 
the terms and pre isons of said instrument or instruments or to detract from the absolute 
obligations to ma'.j prcmpt payment of the secured indebtedness in accordance witi ib .erms. 
Likewise, nciiner this assignment nor any provision herein contained shall in any manner be 
construed to affect the Iier rights and remedies herein panted sec'jring the secured 
indebtedness, nor Grantor's liability the. - "or. The rights urder th.s as-;grment are cumulative 
of the other rights, remedies and powers grafted under thir Mortgage. 

3.7 ff under any existing sales arrangement or gas transportation contact any proceeds 
of productic.i arc required to be paid Dy the purchaser to Grantor so that under such existing 
agreement payment cannot be made ofsuch proceeds to the Noteholder, Gnntor's interest in all 
such proceeds unde* such agreem nd in all other proceeds which for any i ison may be 
paid to -.cantor sl ill after the occui . of aid during the continuance of an Event of Default., 
when xeived by Grantor, constitute trust funds in Grantor's hacds and shall be immediately 
paid ovc !o the Administrative Agent. 

3.8 The Administrative Agent and each other Noteholder are hereby absolved from 
all liability for failure to enforce collection of the proceeds of production and from all other 
responsibility in connection the ewith, except the responsibility to account o Grantor for funds 
actually received. 

3.9 The Administra.ive Agent n ?y, in its sole discretion and without detracting from, 
impairing or diminishing the assignment h.rein contained, permit funds received by it to be 
retumed to Grantor (rather cian appl ed to the secured indebtedness) for use in Grantor's 
of rrarions. 
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ARTICLE IV 

Waiver and Parti?) Release 

4. i 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 b) consent to Grantor's doing any act which hereunder 
Grantor is prohibited from doing, or to Grantor's failing to do any acl wliich hereunder Grantor 
is required ! do, to the extent aiid in the manner specified in writing; Ci (c) release al1 or any 
part o the Mortgaged Properties, or any interest therein, or any proceeds of production or other 
income herein 01 hereafter assigned or pledged, from the lien of ihis Mortgage, without the 
joinder of the Trustee. No such act by the Administrative Agent shall in any way impair the 
rights of the Administracve 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 
following: 

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

(b) Surren^ compromise, release, renew, extend, exchange or substitute any 
item of the Mor-cage - Properties 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 
sec.i ng the secured indebtedness; or 

(c) Jrant any release or indulgence to Grantor or to any endorser, guarantor 
or surety of any secured indebtedness, 

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

ARTICLE V 

Eossession Until Default; Defeasance 

5.1 Unless an Event of Default (as defined in Section 6.1 hereof) shall have occurred, 
Grantor shall retain full rigiii to the Mortgaged Properties (except the proceeds of production and 
other sums assigned under Article III hereof and in that case shall retain its License to use such 
proceeds and sums to th? 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 shall be at Grantor's expense), or upon the 
payment in full of all secured indebtedness all rights under this Mortgage shall terminate, and 
thc Mortgaged Properties shall become wholly clear of the liens, conveyances, assignments and 
security interests contained herein. 

-15-



i 

ARTICLE VI 

Events of Default; Remedies 

6.1 The term "Eve t of Default" as used in Uns Mortgage shall mean the occurrence 
of an Event of Default under the Loan Agreement. 

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

(a) The secured indebtedness shall become due and payable as provided in 
Section 11.1 of the Loan Agreement and the liens evidenced hereby shall be subject to 
foreclosure in any manner provided for herein or provided for by law as the 
Administrative Agent may elect and the Administrative Agent may exercise any and all 
of its rights ur 1er th Mortgage, die Gu^ anty and any writing executed in connection 
with this Mortgage ( the Guaranty. 

(b) The 1 ustee and the Administrative Agent shal! have the right and power 
to proceed by suit or suits iri eqi.:,y or at law, whether for the specific performance of 
any covenant or agreement of Grantor herein contained or in aid of the execution of any 
power 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 - jmpetent jurisdiction, or for 
the appointment of a receiver pending any foreclosure Hereunder or the sale of the 
Mortgaged Properties, or for the enforcement ofany other appropriate legal or equitable 
remedy. 

(c) Thc Trustee, upon the written reques' of the Administrative Agent, shall 
be authorized and empowered and it shall be his speed duty to sell the Mortgaged Prop­
erties or any part thereof. Such sale may be at one or more sales, as an entiiety 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 law, or, in the absence of any such 
requirement, as the Trustee may deem appropriate. In the event the Administrative 
Agent shal! reques? the Trustee to sell the Mortgaged 'ropertics or to proceed by suit as 
herein provided, the Administrative Agent shall have the right to direct the time, method 
and place of conducting any proceeding for any remedy avadable to the Trustee or of 
exercising any tmst or power conferred upon him; provided, however, that the Trustee 
shall have, the power to decline to follov, any such direction if the Trustee shall be 
advised by counsel that the aclion or proceeding so directed may not 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 ext pt as may be required 
by law. 

(2) Any and ali statements of fact or other recitals made by the Administrative 
Agent or by the Trustee as tc nonpayment of tlie secured indebtedness or as to tlie 
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 acl of the Trustee, 
or as to any olher act, thing, circumstan e or condition shall establish a presumption TS 
to the truth and accuracy of the mailers so stated and recited. It is expressly agreed at 
all lawful prerequisites to said shall be conclusively presumed to have 'een 
performed. 

(3) The Trustee may appoint or delegate ar. one or more persons as ênt to 
perform any act or acts necessary or incid< nt to any foreclosure proceeding instituted by 
the Trustee, but in the name and on behalf of the Trustee. 

-16-



n m i . 

(4) it shall not be necessary for the Trustee or any public officer to have 
physically present or constructively in his possession a' any sale any of the Mortgaged 
Properties. 

(5) Any sale or sales of the Mortgaged 'roperties, whether under the power 
of sale hereby given or by virtue of judicial proceeoings, shall operate to divest all right, 
title, interest, claim and demand whatsoever, either at law or in equity, of Grantor of, 
in and to the premises and property sold, and shail 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, through 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 under the power of sale hereby giwen or by 
virtu: of judicial proceedings, the '•eceipt of the Trustee, or of the officer making a sale 
under judicial proceedings, shali be a sufficient discharge to the purchaser or purchasers 
at any sale fo r 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 lo<s, misapplication or nonapplication thereof. 

(7) The purchaser at any such sale shall not assume, nor shall its successors 
or assigns he deemed to have assumed, by reason of the acquisition of property or righis 
mortgaged Kreunder, any liabi'ity or obligation of any lessee or operator of the 
Mortgaged Properties, or any part thereof, arising by reason of any occurrence taking 
place prior ;c such sale. 

(8) After each sale, the Trustee shall make to the purchaser or pur> lasers al 
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 proceeds 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. 

(9) 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 ume to time and as many times as die Administrative 
Agent may deem necessary until all of the Mortgaged Properties have been duly sold and 
ail secured indebtedness has been fully and finaily paid. 

(d) The following provisions apply to 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; vhere 
the Mortgaged Properties will be sold. Notice of such sale shall 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 Agen* shall at ieast ?1 
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 any part thereof) 
according to the records of the Noteholder. Service of such notice upon each debtor 
shall bc 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 

-17-



of the Administrative Agent in ? post office or official depository under the care and 
custody of the United States Postal Service. The affidavit of any person having 
knowledge of the facts to the effect that such service was completed shall be prima facie 
evidence of uhe 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, 
a* aioresaid, the Trustee acting shall perform his du to enforce the trusts by selling the 
Mortgaged Properties, either as an entirety or in parcels as the Trustee acting may elect 
(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 tide 
to such purchaser or purchasers, when so made by the Trustee acting, Grantor binds 
ibelf, 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 ar.y part thereof. The provisions hereof with respect lo posting and giving 
notices of sale are intended to comply with the provisions of the Texas Property Code, 
and olher applicable laws, and in the event the requirement for any notice under the 
Texas Property Code or such other applicable law shall be eliminated or the prescribe 1 
manner of giving such notice modified by future amendment to the Texas Property 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 sjch 
amendment or supers ling statute, effective as of the effective date of same The 
manner herein prescribed for serving or giving any notice, other than that to be posted 
or caused to be poste> by the Trustee, shall not be deemed exclusive but such nodce or 
notices may be given in any other manner which may be perm.tted by applicable 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 des;gnated by the 
Noteholder for all or any part of the Mortgaged Properties, whether such receivership 
be incident to a proposed sale of such property or otherwise, and Grantor does hereby 
consent to the immediate appointment of such receiver or receivers, agrees not to oppose 
any application therefor by the Trustee or the Administrative Agent, and agrees that such 
appointment shall in no manner affect the rights of the Noteholder under Article III here­
of. 

'0 Grantor will, upon request of the Trustee or the Administrative Agent, 
execute ai.d deliver to such person or persons as may be designated by the Trustee or the 
Administrative Agent appropriate 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 a; a mortgage as well as a deed of trust ana mav 
be foreclosed as to any of the Mortgaged Properties in any manner permitted by tive laws ofany 
state in which any pirt oi 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 me Mortgaged Properties, whether under the 
power of sale hereby given or by virtue of judicial proceedings, shall be applied: 

FIRST, to the payment ofall costs and expenses incident io such foreclo: c and 
sale, including, bul not li cited to, ex lenses of advertising, sale and conveyance, all court 
costs, compensation ol ;ents and employees and legal and accounting fees, and the 
payment of any and all eixes, assessments, 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 remainder, 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 Secdon 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 remedies 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 equity for the collection of the 
secured indebtedness and the enforcement ofthe covenants herein and the foreclosure ofthe liens 
evidenced hereby, and the resort to any remedy provided for hereunder or provided for by law 
shall not prevent the concurrent or subsequent employment of any other appropriate remedy or 
remedies. Each and every right, power and remedy, whether specifically given herein or 
othei w ise 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 shall not be 
deemed a waiver of the right to exercise, at the same time or thereafter, any other right, power 
or remedy. No delay or omission by the Trustee or the Administrative Age i in the exercise 
of any right, power or remedy shall impair any such right, power or remedy or 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 ar.y 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 ?nd in such order as may seem best to 
the Administrative Agent in its sole and uncontrolled discretion, and any action shall nor in 
anywise be considerul as a waiver of any of the rights, benefits or liens evidenced by this 
Mortgage. 

6.8 To the full extent Lhat Grantor may do so. Grantor agrees that Iran tor will not 
at any ume insist upon, plead, claim or take the benefit or advantage of any lav now or here­
after in force providing for any appraisement, valuation, 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, 
including, without limitation, notice of acceleration, intent to accelerate, presentment, demand 
or protest, and all right' 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 of Oklahoma is 
hereby expressly waived or not, at the opuon of the Trustee, ch option to be exercised pr or 
to or at the time the judgment is rendered in any foreclosure 1 eof. Ifany law referred to in 
this section and now in : shall hereafter be repealed or ceaŝ  to be in force, such law shall 
not thereafter be deeme preclude the application of this section. 
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6.9 After the occurrence of an event of default, die Trustee, his successors or 
substitutes, are authorized and empowered, ar.d it shall be hi special duty at the request of the 
Administrative Agent (which request is hereby presumed), to enforce this trust and to sell the 
Mortgaged Properties, located in the State of Mississippi, as an entirety or in parcels, as the 
Trustee acting may designate to satisfy th: secured indebtedness then unnaid, after having 
published notice of the date, time, place and terms of sale and name of original mortgagor in 
some newspaper published in the county or counties, as the case may be, in which the 
Mortgaged Properties in the Suite of Mississippi are situated for three (3) consecutive weeks 
preceding date of sale; and, oy posting one notice of such sale at the Courthouse of each county 
in which thc Mortgaged Properties are situated for said pc: od of time. In the event the 
Mortgaged Properties are located in ^ore than one county i the State of Mississippi, the 
Trustee or his substitutes or succes jrs in trust, shall have the power, in case they are directed 
to foreclose under this instmment, to seiect the county in whic' 'he sale shall be made and their 
selection shall be binding on ihe Grantor and the Agent and all persons claiming through or 
unde them, whether by contract or law. The Trustee or his substitutes cr any successors in said 
trust shall have full power to fix the date, time, place and terms of Ac 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 on 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 pans as they may deem desirable, regardless of the manner in 
which it may be described. Any sale made by the Trustee hereunder may be adjourned by 
announcement at thc time and place appointed for such sale without further notice except as may 
be required by law. 

Without limiting any of the pr visions of this Mortgage, 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 Pany". 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 therefrom and the proceeds ofall such production, to ihe full extent th I such 
Mortgaged Properties may bc subject tc the Uniform Commercial Code of the state states 
wher.: such Mortgaged Properties are situated. Tne security interest granted hereb) J covers 
and includes 11 fixtures, contract rights, general intangibles, accounts, inventory and other 
pers* nai prop rty included within or situated upon said Mortgaged Propertc ane dl products 
and proceeds of sai i properties (said Mortg ed Properties, fixtures, contract rights, general 
intangibles, 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 Coliateral is not subject to the Uniform Commercial Code of the state 
or states where it \< situated. Debtor hereby assigns to Secured Party all of Debtor's riglits, title 
and interest in the Collateral to secure the secured indebtedness. Release of the lien of this 
Mo; .gage shall automatically terminate this assignment. 

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

(a) In addition to and cumulative ofany other remedies granted in this Mortgage lo 
Secured Party or the Trustee, Secured Party or the Trustee, at the option ol Secured Party, may, 
upon the occurrence of an Event of Default and at any time thereafter, proceed under said 

ARTICLE VII 
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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 Uic Collateral all the rights, remedies and powers of a secured party 
after default under said Uniform Commercial Code, including, without limitation, Uie right and 
power to sell, at publu or private sale or sales, or otherwise dispose of, lease or utilize Uie 
Collateral and any part or parts thereof in any mariner authorized or permitted under said 
Uniform Commercial Code aftei default by a debtor, and to apply Uie proceeds theieof 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 manner as 
Secured Party may in its discretion elect. Debtor shall remain '-able for any deficiency. 

(b) Upon the occurrence of an Event of Default and at any time thereafter, Secured 
Party shall have Uie right (without limitation) to take possession of or assemble Uie Collateral 
and to enter peaceably upon any premises where same may be situated fcr such purpose wiU.out 
being deemed guilty of trespass and to operate Uie Collateral (or any portion thereof) or remove 
it therefrom, and to take any action deemed necessary or appropriate or desirable by Secured 
Party, at ito option and in its discretion, to repair, refurbish or otherwise prepare Uie Collateral 
for sale, lease or other use or disposition as herein authorized. If necessary to obtain possession 
of the Collateral, Secured Party may invoke any and ail legal remedies to dispossess Debtor, 
including specifically one or more actions for for'* " entry and detainer. In cennecdon with 
any action taken by Secured Party, Secured Party .iall not be liable n.r any loc sustained by 
Debtor resulting from any failure to let the Collateral, or any cart thereof, or from other acts 
or omissions of Secured Party in managing Uie Collateral unless juch loss is caused by the gross 
negligence, willful misconduct or bad faith of Secured Partv. nor shall Secured Party be 
obligated to perform or discharge any obligation, duty, or Ii, -v under any lease agreement 
covering the Collateral or any part thereof or under or by .. son of this Mortgage or Uie 
exercise of rights or remedies hereunder. Secured Party may elect to treat Uie fixtures 
constituting a part of the Mortgaged Properties as cither real property collateral or personal 
pioperty coilateral and proceed to exercise such rights as apply to such type of collateral. 

(c) To Uie extent permitted by law, and except as iimited by the terms of the Loan 
Agreement, Debtor expressly WAIVES any notice of sale or other disposition of Uie Collateral 
and any other right or remedies of a debtor or formalities prescribed by law relative to Uie sale 
or disposition of the Collateral or the exercise of any other right or remedy of Secured Party 
existing after default hereunder; and to the extent any such notice is require ' ar.d cannot be 
waived. Debtor agrees that if such notice is mailed, postage prepaid, to Debtor at the address 
shown herein al least 10 days before the time of the sale or disposition, such notice shall be 
deemed reasonable and shall fully satisfy any requirement for g'ving of said notice. 

(d) Until such time as Secured Party shall notify Debtor of the revocation of such 
power and authority, Debtor, at its own expense, will endeavor to enforce and procure Uie 
payment and performance as and when due of all amounts and obligations due under or with 
respect to any of the Collateral, including taking such action with respect to collection of all such 
pay ments as Secured Party may reasonably request or, in the absence of such request, as Debtor 
shall deem advisable. At any time after die occurrence and during the continuance of an Event 
of £•?.*••> 'h under this Mortgage, Secured I-arty may, at its option, revoke such power and 
authc Cy and notify the obligor or other party to any account or contract which is part of the 
Co1 lateral to make direct payment and performance to Secured Party of any amount or other 
obligation due or to become due Debtor 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 shal! not 
of itsel; be deemed a failure to exercise reasonable care, and no faiiure of Secured Party to take 
any action not so requested by Debtor shall be deemed a failure to exercise reasonable care in 
..ie custody or preservation of any such Collateral. 
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(0 All recitals in Miy risirumcc' Oi assignment or any otlier instrument executed by 
Secured Pany incident to sale, : .isfer, assignment, !ea:e or othe' disposition or utilization of 
the Collateral or any part tiu-mo.' vreunder siall be ft'P uroc' cf the matter suited therein, no 
other proof shal! be requneo > ..statlish full leg3' proprie,. • ic sale or other action cr ofany 
fact, "ond »n or thing inc.ic. diereto, and cd prerec > ;h sale or other action and 
of any fa :ondirion or thing incident th<\ etc sliall be .;• have been performed or to 
have OCCL. :d. 

(g) Secured Part may require T-cbtoi, u,.on ihc occurrence and during the 
continuance, of an Event of Default uid z ny time thereafter, to asset ble Mi C'cl-atera] and 
make it a- ailable to Secured '•irt' 1 a pla:e ,o be designated by Sec.ine Pany thri is reasonably 
convenient to both paries. AJI «. - : 'etaking, holding, preparing fo- *d> ase or odier 
use or disposition sci I in',, leasing or other .vise using or disposing of the Coll*.! ... and die like 
which arc incurred CJI paid bv Secured Pany as authorized or permitted here under, including also 
all attorne s' fees, ieg. enses and costs, shali be added to the sex i indebted* ŝs and 
Debtor shall be iiable therefor. 

(ht Sl: add Secured Party elec; o exercise its nghts uncer said Uniform Commercial 
Code as to pan ! the personal property and fixtures described herein, this electa shali not 
p(elude Secure Party or the Trustee from exercising the nghts and remedies granted by 'he 
preceerie para' lphs of tins Mortgage as to the remaining personal property and fixtures. 

(i) Secured Part may, at its eleciion, but shall not he required to, at any time after 
delivery of ihis Mortgage, sign one more copies hereof in order that such copies may be used 
as a financing statement under said Uniterm Comm .rial Code. Such signature by Secured 
Pany may be placed between die last sentence of this Mortgage and the Debtor's 
acknowledgment or may follow Debtor's acknowlc ment. Secured Party's signatu * cd i.ot 
be a >wledged and is not necessary to the effectiveness hereof as a deed of trust. tgage. 
assig ! of production or security agreemenl. 

(j) Ary copy ofthis Mortgage which is signed by both Debtor and Secured Party may 
also serve as a financing statement under said Uniform Commercial C^ic belween die Debtor 
and the Secured Party. A carbon, photographic or other reproducing of this Mortgage or of any 
financing statement related to this Mortgage shall be sufficient " a financing statement. 

(k) Except as perm-tied in the Loan Agreement, so long as any amount remams 
unpaid on the secured indebtedness, Debtor wil! not execute and there will not be filed in any 
public office any financing statement or statements affecting lhe Collateral other than financing 
statements in favor of Secured Party hereunder, unless the prior written specific consent anc' 
approval of Secured Party shall have first been obtained. 

(1) Secured Part1 is authorized to file, in any jurisdiction where Secured Pany deems 
it necessary, a financing • .cement or statements, and at the request of Secured Party, Debtor 
will join Secured Part) in executing one or more financing statements pursuant to said Uniform 
Commercial Code in form satisfactory to Secured Party, and will pay the cost of fling or 
recording this or any "ther instrument, as a financing suitemcnt, in all public offices at y time 
and from time to time whenever fi!r or recording of any financing statement o: j f this 
Mortgage is deemed by Secured ut o be necessary or d rable and will pay all related taxes. 
This Mongage, as a financing statement, is to be filed fc record in the real estate records of 
each county in which any ofthe property described in the Exhibit is located. 

Debtor further wa—ents and represents to Secured Party that, except for the security 
interest granled herehy in . Collateral, except as sii n in the Exhibit and except as permitted 
by the Loan Agreement. >ebtoi is the owner and holder of the Collateral. free of any adverse 
claim, security interest or encuiiu ranee, and Debtor agrees lo defend he Collateral against al! 
clainis and demands of any person at any "ime claiming the same or any interest therein. Except 
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as perrnitted in the Loan Agreement Debtor further wamnts and represents that no financing 
statement relating to any part of the Collateral is now ca uie in any public office. 

8.1. Grantor hereby ador/ts eech representation and warranty set forth in Section 8.19 
of the Loan Agreement. In this connection Grantor represents and warrants (the "Environmental 
Reprf .%'">ns and Wai.amies") to the Noteholder that: 

'„a; Lxeept as disclosed in the Disclosure Statement, (i) Grantor has obtained and 
maintained in effect all Environmental Permits (or has initiated the necessary steps to transfer 
the Environmental Permits inte its name), the faile.e to obtain which could reasonably be 
expected to have a Material Adverse tiffect, (ii) Grantor ,-no its properties, assets, bucines3 and 
operations hav? been and are in compliance with all applicable Requirements of Environmental 
Law acd Environmental Permits failure to comply wi i which could reasonably be expected to 
have a Material Adverse Effect, ( i i i 1 Grantor and its properties, assets, business and operaions 
are not subject to any (A) Environmental Claims or b) Env; nmental Liabilities, in either case 
direct or contingent, and whether known or unknown, arising from or b. sed upon any act, 
omission, event* condition or drcumsUjicc oc^-";ng o existing on or prior to the date hereof 
which could reasonably be exjected lo 1 ave t f*' 'a! Adverse Effect, and (iv) no Responsible 
Officer of Grantor lias received any notice J> a ;y violation or alleged violation of any 
Requirements oi Envir nmental Law or Envircc lencd Permit or any Environmental Claim in 
conn-' ,. witn its assets, properties, business or oen: ons which could reasonably be expected 
te tv . J a Material Adve se Effect. 

(b) The liability (including, wiihout Imitation, any Environmental Liability and any 
other damage to Per .ons or property), if any, i f ( -or and with respect to its properties, 
assets, business anc operalions which is reasoi ably expected to arise in connection with 
Requirements of Environmental Laws currently in effect and other environmental matters 
presently known by a P -consible Officer of G.antor will not have a Material Adverse Effect. 
No Respcnsib e Offic. f C .tor knows of any event or condition with respect to 
•environ me ntal Milters witii re peet to any of its properties which could reasonably be expected 
to have ; Materia' Adverse Fffcct. 

8.2 Grantor hereby indemnifies (the "Indemnifications") the Administrative Agent, 
each Noteholder, and each Affiliate thereof as follows: 

(â  Grantor shall indemnify the Administrative Agent, each Noteholder, and each 
Affiliate thereof ano their resrx live directors, officers, employees and agents from, and hold 
each of them harmless against, any and .dl losses, liabilities, claims or damages to which any 
of ihem m:;y become subject (regardless of whether caused in whole or in part b) Jie simple (but 
not gross) negligence of thc Person indemnified), insofar as such lesses, liabilities, claims or 
damages anv rut of or result froi • any (i) breacn by Grantor of this Mortgage or any other 
Loan Doc n cmt. (ii) violation by Grantor of any Legal Requirement, including but not limited 

.. iating to Hazardous oubsunces, ' : i i ) Liens or security interests granted on any real 
or po!>ona] prcpertv punum to or under this Mortgage, to the extent resulting from any 
H?ca;r'rus Substance lo ned in, on or under any such property, (iv) ownership by any 
N . ...ider or the A d ni ru strati ve Agent orans real or personal property following foreclosure 

diis Mcriyagi . to ti.e . .tem su.h losses, liabilities, claims or damages arise out of or 
result from anv Hazardous Substance located in, on or under such property, including, without 
limitation, losses, liabi'i.ics. r 1 ms or damages which are imposed upon Persons under laws 
relating tc or regulating Ha 'ardous Substances solely by virtue of ownership, (v) Noteholder's 

ARTICLE VIII 
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or the Administrative Agent's being deemed ui operator of any such real or personal property 
by a court or other reguL" vy ci admm- '̂ativc agency or tribunal in crcumstances in which 
neither the Administrative t gent nor any Noteholder is generally operating or generally 
exercising control over such p'cperty, to liie extent such losses, liabilities, claims or damages 
arise out of or result from any Hazardous Substance located ;n on or under such property, (vi) 
investigation, litigation or other proceeding tin'_iudi'>p any threatened investigation or 
proceeding) relating to any ol the foregoing, ana Grantor shall reimburse the Administrative 
Agent, eacr Noteholder, and each Affiliate thereof and their respective directors, officers, 
employees .uid agents, upon demand, for any expenses (including legal fees) incurr-d in 
connection with any such investigation or proceeding; provided, however, that Grantor shail not 
have any obligations pursuant hereto with respeci to any losses, liabilities, claims, damages or 
expenses (a) arising from or relating solely tc events, conditions or circumstances which, as to 
clauses (iii). (;v) 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 sonal property (whether by deed, deed-indieu, foreclosure 
or otherwise) other than a conveyance made in violation ofany Loan Document or (b) incurred 
by the Person 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 
paiagrapi on the basis of the proviso set forth in the preceding sentence, the full amount of 
inderr.nTicauon piovided for shall nonetheless be paid, subject to later adjustment or 
reimbu.scrncrt .v. .uch time (if any) as a court of competent jurisdiction enters a final judgment 
as to the appiiuvoili'.y of any such exceptions. 

(b) Tne Indemnifications shall 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 irdless of whether the act, 
omission, facts, circumstances or conditions gi- ng rise to such indemnification vere caused in 
whole or in part by any indemnitee's ordinary negligence. The Indemnifications shall control 
over any inconsistent provision of the Guaranty or any writing related to the Guarant-

ARTICLE IX 

Conceming fne Trustee 

9. The Trustee may resign by an instmment in writing . .e Noteholder. 
The Truste or any successor or substitute Trustee may be removed at any time with or without 
cause by an instmment in writing executed by the Noteholder, and such power of removal may 
be exercised as frequently and at such ernes as the Noteholder may elect, in case of the 
absence, death, resignation or removal of the Tmstee, or the inability, failure or refusal of the 
Tmstee to act, one or more successor or substitute Tmstees may be appointed by the Noteholder 
by instmment 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 Tmstees 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 tlie making of any such appointment and designation, all of the estate ar.d title of the 
Tmstee in and to the Mortgaged Properties shall vest in the named successor Tmstee or Tmstees 
and such successor Tmstee or Tmstees shall thereupon succeed to, hold, possess aid exercise 
all the rights, powers, privileges, immunities and duties herein conferred upon the Tmstee. All 
references herein to the Tmstee shall be deemed to refer to the Tmstee or Trustees (includin': 
any successor or successors appointed and designated as herein provided) from time to time 
acting hereunder. 

If no successor Tmstee 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 die occurrence of a vacancy in i office c f the Trustee, the Noteholder or such 
retiring, Trustee may apply tr. any court of competent jurisdiction to appoint a successor Trustee 
or 7m;tees. 

9.2 Any Trustee from time to time serving hereur.aer shall have the absolute right, 
acting independently, to take any action and to exercise any right, remedy, power or privilege 
conferred upon the Tmstee. Any action taken by any Tmstee from time to time serving 
hereunder shal' be binding upon all other Tmstees and no person dealing with any Tmstee from 
time to time serving hereunder shall be obligated to confirm the power and authority of such 
Trustee to act without the concurrence of any other Tmstees. In this instmment the term 
"lUUSlee." >̂hall mean the Tmstee herein named, and ariy successor Trustee or Tmstees, as the 
context requires. 

9.3 The Tmstee 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 oi other proceeding in connection therewith, where, in the opinion of the Tmstee, 
such action will be likely to involve him in expense or liability, unless the Tmstee be tendered 
security and indemnity satisfactory to him against 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 
registration ofthis Mortgage or of any instmment supplemental hereto, or to see to the payment 
of or oe under any duty in respect of any tax or assessment or other govem mental charge which 
may oe levied or assessed on the Mortgaged Properties or against Grai or or to see to the 
perfomiance or observance by Grantor of any n : the covenants or agreements herein contained. 
The Tmstee shall not be responsible for the execution, acknowledgment or validity of this 
Mortgage or ofany instmment supoleme- .al hereto or of the Guaranty, or for the sufficiency 
of the security purported to be created ereby, and the Tmstee makes no representation in 
respect .hereof or in respect of Lhe rights of any Noteholder. The Tmstee shall have tne right 
to consult widi counsel upon any matters arising hereunder and shall be fully protected in relying 
as to legal matters on the advice of such counsel. The Tmstee shall not incur any personal 
liability hereunder ex*, pt for his own willful misconduct; and the Tmstee shall have the right 
to rely on any instrument, document or signature authorumg or supporting any action taken or 
proposed to .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 tmst and mortgage of both real and personal property, 
a chattel mortgage, a contract, a security agreement, a financing statement ana an assignment, 
and from time to time as any one or more thereof, and also covers proceeds and fixtures. 

10.2 The Tmstee or the Administrative Agenl, or either of them, may (but shall not 
be obligated to) perform any covenant or obligation of Grantor hereunder for the account and 
at the expen of Grantor if Grantor fails to timely do so, and any and ali expenses incurred or 
paid in so doing shall be payable by Grantor to the Noteholder on demand, s. ...d bear interest 
from date of demand to Grantor therefor until paid at the Past Due Rate and shall bc a part of 
the secured indebtedness. Tne amount and nature of any such expense and the time when paid 
shall be fully eslablished by the affidavit of the Noteholder or any officer or agent thereof, or 
by the affidavit of any Trustee acting hereunder; provided, however, that thc exercise of the 
privileges granted in this section shall in no wise be considered or constitute a waiver of the 
right of the Noteholder upon the occurrence of an Event of Default or at any ur e thereafter to 
declare the secired indebtedness to be at once due and payable but is cumulative of such right 
and all other rignts 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 exercise such option or election at any later date. By the acceptance of payment of any 
secured indebtedness after its due date, the Noteholder does not waive die 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 hereby. No exercise of the rights and powers herein 
granted and no delay or omission in die 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 ume and from time to time. 

10.4 Any provision contained herein or in the Guaranty or in any other instrument 
evidencing or relating to any secured indebtedness to the contrary notwithstanding, neither 
Administrative Agent nor any Noteholder nor the holder of any other secured indebtedness shall 
be entitled 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 permitted by applicable law, the provisions of this section shall control and 
shall override any contrary or inconsis; nt provision hereof or of the Guaraity or such other 
instrument. If. for any reason whatever, the interest paid or received connection widi the 
secured indebtedness during its full term produces a rate which creeds 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 indebtedness such portion of said interest as 
shall be necessary to cause the nterest paid in connection with the secured indebtedness to 
produce a rate equal to the maximum 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 extent permitted by applicable law, be amortized, p;orated, allocated and spread in equal 
pacts throughout the full term of such indebtedness, so that ihe interest rate is uniform 
throughout the full term of such indebtedness. 

10.5 Any notices or other communications required or permitted to be given hereunder 
shall be given or made by telex, 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 thc other parties hereto given n accordance with this Section: 

If to Grantor: 

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

If to Administrative Agent: 

Texas Commerce Bank National Association, 
as . Jministrative 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 iraiismitted by telex or telecopier during regular 
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business hours, delivered to die te.egraph or cable office, or personally delivered or, in the case 
of a mailed no e, three (3) days after deposit in the United States mail, postage prepaid, 
cenified mail .. retum receipt requested (or upou actual receipt, if earlier), in each ca »e giv n 
or addressed a, aforesaid. A tual notice, however, and from whomever given or received, shall 
always be effective when received. 

10.6 Renewals and extensions of the secured indebtedness may be given at any time 
and amendments may be made to this Mortgage and other agreements relating to any of the 
secured indebtedness or the Mortgaged Properties and such properties may at any bme be re­
leased or partially released and the Noteholder may take or hold other security for the secured 
hdebtedness without notice to or joinder or consent of any persons hereafter acquiring any 

interest in the Mortgaged Properties. The Tmstee or the Noteholder may report first to such 
other security or any part thereof or first to the security herein given or any part thereof, or 
from time to time to either or both, even to the partial or complete abandonment of either 
security and such action shall not be a waiver of any riglits conferred by this Mortgage, which 
shall coninue as a lien upon all of Lhe Mortgaged Properties not expressly released unti! the 
secured ndebtedness is fully and finally paid. 

10.7 li 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 tul' force and effect 
in such junsdiction, and the remaining provisions hereof shall be liberally construed in favor of 
the Tmstee 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 validity or 
enforceability ofany such provision in any other jurisdiction. 

10.8 All of the te. s, provisions, covenants and conditions hereof shall be binding 
upon Grantor and the successors, assigns, receivers and tmstees of Grantor, shall inure to the 
benefit ofthe Tmstee and the Noteholder and their respective successors and assigns and shall 
constitute covenants mnning with the lands included ir or covered by the Mortgaged Properties, 
but this provision shail not be construed to authorize any sale or other disposition of the 
Mortgaged Properties contrary to any provision of Uic Loan Agreement. 

10.9 This h tgige is bemg executed in several counterparts, each of which is an 
original and all of which are identical, containing ail property descriptions included n the 
Exhibit annexed hereto. One of such counterparts has been delivered to each of Gra itor. 
Noteholder and Tmstee. Numerous addidonal counterparts have been executed, all of which are 
identical except that to facilitate filing and recordation as allowed under the Loan grecment 
there are omitted from certain counterparts those property descriptions in the Exhibit wnich 
contain specilic descriptions ot properties located in jurisdictions othe. than Uie filing or 
recording jurisdiction n which the particular counterpart is to be filed or recorded. Each of 
such coun marts shali be deemed to be an original and all of such counterparts shall togeLher 
constitute bul nne and ihe same instrument 

10.10 If prior to the full payment of me secured indebtedness, all or a p .ion of Uie 
Mortgaged Prop, ties be Liken for public or quasi-public puiposes. either thro ;h eminent 
domain or condei ition pr oceedings or otherwise, it is expressly agreed that any and al! sums 
of money awarded oi allowed as damages or otherwise to the owner of the Mortgaged Properties 
or any portion 'hereof on account of such Liking shali be delivered *.o the Noteholder, and the 
same are herehy assigned to Uie Noteholder and shall be paid directly to the Noteholder and 
applied as a credit on the secured indebtedness in such mariner as the Noteholder shall elect, any 
surplus after full and final payment of the secu'̂ d indebtedness and satisfaction of all other 
obligations hereunder to be rendered to Grantor 

10.11 In the event that . y pan of the secured indebtedness cannot lawfully be secured 
hereby, or Uie lien and security interest hereof cannot be lawfully enforced to pay any pan of 
Uie secured indebtedness, 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 indebtedness 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 
constmed to mean and correspond with the number and gender of tlie corporations, executing 
this Mortgage as Grantor, anc, further, Uie term "Grantor" herein used shall mean and include 
both all of the parties executing diis Mortgage as Grantor and any single one or more of them. 
If more than one person executes Uiis Mortgage, their representations, warranties, covenants, 
agreements and other obligations hereunder shail be joint and several. 

10.13 The "Effective Date" of this Mortgage 7:00 a.m. local Ume on Uie date hereof, 
at the location of Uie Mortgaged Properties, respectr. Iy. 

10.14 Except to Uie extent Grantor is allowed under Uie tenns and provisions of Uie 
Loan Agreement to transfer, sell, assign, lease or therwise d.spose of Lhe Mortgaged 
Properties, Grantor expressly agrees that should Gran c -r, without Uie prior written consent of 
Uie 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, Uie 
Administrative Agent shall have the righl and option to declare the enure amount of Uie secured 
indebtedness to be due and payable in accordance with Secticn 11.1 of Uie Loan Agreement. 
The Administrative Agent shall have sec: right and option absolutely, irrespective of whether 
or not Uie transfer or conveyance would or might (i) diminish the value of any security for Uie 
secured indebtedness, (ii) increase Uie risk of default under this Mortgage, (iii) increase Uie 
likelihood of the Administrative Agent's having to resort to any security for Uie secured indebt­
edness after detauit or (iv) add or remove the liability of any person or entity for payment or 
performance of Uie secured indebtedness or any covenant or obligation under this Mortgage. 

I f Uie Administrative Agent's conseni to a proposed transfer, conveyance or 
mortgaging is requested, Uie Ad rre ni strati ve Agent shall have the righ* (in addition to its absolute 
right to refuse to consent to any such transaction) to condition its consent upon satisfaction of 
any one cr more of die followirig requiremenis: 

(1) That Uie interest rate on Uie Note be increased to a rate acceptable to Uie 
Administrative Agent; 

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

(3) That a principal amount deemed appropriate by the Administrative Agent 
b̂  paid against Uie secured indebtedness to reduce to a level acceptable to Uie 
Administrative Agent the ratio Uiat Uie outstanding balance of Uie secured 
indebtedness bears to Uie value of Uie M-jrtg?gcd Properties as determined by Uie 
Administrative Agent; 

(4̂  That Grar.tor and each proposed transferee execute such assumption 
agreements and other instmments as Uie Administrative Agent shall reasonably 
require; 

(5) That Uie proposed transferee's creditworthiness and experience in owning 
and operating similar properties be demonstrable and proved to Uie Administrative 
Agent's reasonable satisfaction as being at least as good as Grantor's and 
Grantor's managers' at the time thc Note was first funded; 

-28-



nonn 

(6) That the liability under the secured indebtedness will be confirmed in 
writing to be unaffected and unimpaired by such transfer, conveyance or 
mortgaging: and 

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

10.15 The validity, effect and construction 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 hereir provided for or pro* ided for by law with 
respect to any Mortgaged Property shall be gove ned by the laws of the states in which tlie 
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 limitation, matter* 
cf 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 ofthis Mortgage, any Subject Lease covered 
by this Mortgage for which the United States Govemment, for itself or as tmstee, is the lessor, 
including without limitation any Suoject Lease subject to the Mineral Leasing Act of 1920, aa 
amended, and the regulations promulg?ted there nder, shall not be sold, assigned, transferred 
or otherwise disposed of by Tmstee or Noteholder 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 now 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 otiier remedy provisions of -his Mortgage are subject to die applica,. J provisions 
of Oklahoma law. In that regard, the following special provisions shall apply: 

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

(h) The Tmstee herein shail be deemed to be a mortgagee anting on behalf of 
Noteholder. The power of sale herein granted shai! ?,iply only to the extent 
permitted '.; the laws of tl.e State of Oklahoma. 

(c) Appraisement of any of the Mortgaged Property is hereby express); 
waived or not waived, at the option of the Tmstee. which option shall be 
exercised prior to or at the time judgment is rendered in any foreclosure hereof. 

(d) Noteholder and Tmstee, as an alternative to judicia1 foreclosure, may elect 
to foreclose by power of sale as provided under and pursuant to the Oklahoma 
Power of Sale Mortgage Foreclosure Act, 46 O.S. §§40 ej sejr̂ . as the same may 
be amended from time to time, and for such purposes Grantor authorizes 
Noteholder or Tmstee and grants to Noteholder and Tmstee the power to sell and 
convey the Mortgaged Properties to a purchaser and to foreclose all right, title, 
interest and estate of Grantor and all other persons having an interest subject to 
the lien of this Mortgage in and to the Mortgaged Properties. 

10.18 Insofar as the Mortgaged Prop< is located in the State of North Dakota, THE 
PARTIES AGREE THAT THIS MORTGAC CONSTITUTES A COLLATERAL REAL 
ESTATE MORTGAGE PURSUANTTO NORTH DAKOTA CENTURY CODE, CHAPTER 
35-03. 
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10.19 This Mon c ige is granted and conveyed to secure a maximum amount of secured 
indebtedness at any one ume outstanding of $700,000,000. 

10.20 This Mortgage, including in particular any provision of this Mortgage relating to 
the creation, existence or validity of the indebtedness ard die obligations contained herein, shall 
be deemed contracts and instruments made under the laws of the Su? i of Texas and shall be 
construed and en. >rced in accordance vvith and govemed by the substantive laws of the State of 
Texas and the laws of thc United States of America, except that the creation of the lien on and 
the perfection, priority and enforceability of fhe lien on property located in any state other than 
the State of Texas shall be govemed by the procedural laws of such state. 

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

WITNESSES TO ALL ctiC-NATURES: "GRANTOR" 

Secretary 

(SEAL) 

ADDRESS OF GRANTOR: 

1700 First City Tower 
1001 I:annin Street 
Houston, Texas 77002 

Oaks LJELUAJ 
Federal Tax ID. No. 74-2125865 

(Printed Name of Wimess) 

ATTEST: 
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The Administrative Agent and the Trustee sign below solely for the purposes of accepting 
the foregoing instrument. 

ADDRESS OF Administrative Agent: 

712 Main Street 
Houston, Texas 77002 

"Administrative Agent" 

TEXAS COMMERCE BANK NATIONAL 
ASSOCIATION, as Administrative Agent 

Robert C. Mertensotto, 
Senior Vice President 

"TRUSTEE" 

JamesH. 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 CORPORATTON 

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 HARRIS § 

This instrument was acknowledged before me on the ?day of December, 1992, by 
Robert M. King, Treasurer of Si agull Energy E & P Inc., a Texas corporation, on behalf of said 
corporation. 

GIVEN under my hand and seal of office, this-,'^/^-<^y of December, 1992. 

Notary Public in and for 
the State of T E X A S 

My Commission I 

JANE W. BARE--,cLD 
Notary Pubhc 

S*At£ (-r T£XAS 
My Con n- ; -. 95 

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 to the foregoing instrument, and acknowiedged to me that the same was the 
act of the said Texas Commerce Bank National Association, a national banking association, 
acting as Administrative Agent, and tliat 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 ., ^ ^ d a y of December, 1992. 

' ") - ' y/ ^\ • * . r 
Notary Public in and for 

«' the State of T E X A S 
My Commission Expires: 

JANE VV BASEMeLD 
H z\3fv Pufjr.c 

ST - " OF TEXAS 
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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 name 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--. - ^ day of December, 1992. 

THE STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

BEFORE ME, the undersigned authority, on this day personally appeared Robert M. King, 
Vice President, 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 officevthis. ^ £ ^ c f a y of December, 1992. 

Notary Public in and for 
uV State of T E X A S 

My Commission Expires: 

the State of T E X A S 

My Commission Expires: 
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MISSIPPIPPI ACKNOWLEDGMENT 

THE STATE OF TEXAS § 
§ 

COUNTY GF HARRIS § 

Personally appeared before me, the undersigned authority in and for said county and 
state, on tins thx^X-ray o r " December, 1992, within my jurisdicdon, the within named Robert 
M. King, who acknowledged 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 fhe above and foregoing instrument, after having been first duly authorized by said 
corporation so to do. 

/Notary Puhlic in and for 
'- the State of T E X A S 

My Commission Expires: 

IrfSrY 
My r.o<™ Exc.09-1l-'95_ 

Notary Puolic. 
SlATE OF TEXAS 

THE STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

Perscftily append before me, the: undersigned authority in and for said county ai--
state, on this ubs J ^ a ^ b f December. 1992, within my jurisdiction, the within named Roben 
C. Mcrtensotto, who acl now iged that he is Senior Vice President of Texas Commerce Bank 
National Association, a ation; J banking asrociation. and that for and on behalf ofthe foregoing 
national b . ' '.g as. "via'.cn, arting in ; ,s capacity as Administrative Agent, and as its act and 
deed (in such .\pacity> he exeruied tht bove and foregoing instrument, alter having been first 
duly authorized by said nation.* ranking aŝ . rriation so to do. 

Notary Public in and for / / 
, the State of T E /-%. A S 

My Commission Expires: 
JAlifiW/BARfcrVkLU \ 

Nulary P(-t>HC 
STATE Of TEXAS 
•-.Tnm ExD C9 0-'96 
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THE STATE OF TEXAS § 
S 

COUNTY OF HARRIS § 

Personally arjpeaxed before me, the undersigned authority in and for said county and 
state, on this t h e ^ r ^ y of December, 1992, within my jurisdiction, the within named James 
C. Nicholas, Trustee, who acknowledged that he executed the above and foregoing instrument. 

' ) , -^ jLA , $ 
Notary Publicin and for 
tlie State of T E X A S -y 

My Commission Expires: 

JANE W BARERELD 
Notary PuDUc. 

STATE OF TEXAS 

My Comm. F_x? 09-1 t- v6 

THE STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

Personally ̂ appeared before me, the undersigned authority in and for said county and 
state, on this tlie • 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 executed the above and foregoing instrument, after 
having been first duly authorized by said corporation so to do. 

Notary Public in and for 
the State of T E X A S 

My Commission Expires: 

JANE W. BAREFIElD 
Notary Public, 

STATE OF TEXAS 

My CC~TV ixo. 09-11 -"96 
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EXHIBIT A 
TO THE MORT< A£E 

Preamble 

1. 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 anrched are used in this Exhibit 
A wr.:, the same meanings given therein. 

2. Exhibit A sets forth the description . the property interests covered by the Mortgage, 
limited to the geographic areas specified. The descriptions are organized on a Well or 
Unit basis. For each Well or Ui '., the associated property interests are scribed. Ii 
addition, the Working Interest an Net Revenue Interest of Grantor in the vVell or Unit 
is stated and these interests are the Warranted Interests. 

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

(a) The term "Net Revenue Inter - t" (NRI) shal! mean ne n terest ownership of 
Grantor in oil and/or gas production from each referen ed Wen or Unit after the 
deduction of lessor royalties, overriding royalties, net Its interests, production 
payments and other interest' that burden die interest of Grai. '. 

(b) The term "Working interest" (WI) shall mean the interest ownership ol Grantor 
in an. i the leasehold estate of the identified lease representing Grantor's cost-bearing 
shar̂ . oi same. 

(r) The term "Unit" shall mean a unit, pool or c ^unitization area created by a 
voluntary or statutory declaration, designation or _r. 

<d) The term "Well" sha1! mean any well that is listed in this Exhibit A. 

(e) The terms "BPO" and "APO" shall mean "Before Payout" and "A ccr Payout". 
respectively, the term 'Payout" being defmed 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, certain assignment instruments in the chain of title to such 
Mortgaged Property, or ?*>p'ica e regulatory order. 

4. Each Well or Unit with respect to wliich thr Working crest and Net Revenue Inirr->st 
of Grantor are stated is described as follows: (i) each ell is described by referenu ;o 
the veil name gi' en to thc Well in Grantor'- records, which mav or may not be the 
name stated in the records of die applicable slate or federal regulatoiy authority , and (ii) 
each Unit is described by the name by which such Unit is referred to in Grantor's 
records, hich may or may not be the name stated in the records of the applicable state 
or federal regulatory au'hority. 

5. The represented Working Interests of Grantor are stati. in the columns captioned "BPO 
WI" and "APO Wl". Hie represented Net Revenue tercsts ol Grantor ar ated in 
the columns captioned "BPO/NRI" and "APO/NRI". f no interests are statu.; in the 
columns captioned "APO/W!" and "A )/NRI" on 3 ne for any p.operty or if the 
notation "N/A" appears, this indicates that there is no payout event applicabie to 
Grantor's interests in su h property and that Grantor's interests in such property are as 
stated in the columns "Bl ~>/WJ" and "BPO/NRI" throughout the productive life ofsuch 
property. 
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6. Tne references to book or volume 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 Prope .y 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 restrict thc right, tide, 
interest cr proper des covered by this Mortgage and al! of Grantor's right, tide and 
interest in the iands and Subject Leases described herein are and shail be subject to this 
Mortgage, regardless o f Lhe presence of any Units or Wells not herein referenced; 
pro' ided. the grants of the Mortgaged 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 and the referenced wellbore 
is located within the boundaries of any such limiting legal descnption. 

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

9. No depth limitation exception ntained in any descripuon of leases and other real 
property interests set forth in his Exhibit A shall exclude from the grants of the 
Mortgaged Properties and Cc .teral contained in the Mortgage any depu. 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 include all right, 
title, claim and interest of Grantor in and to thc depths included in each such depdi 
limitation exception within the applicable geographic areas; provided, such grants and 
descriptions shall nevertheless be 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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EXHIBIT A 

OUTER CONTINENTAL SHELF 

BRAZOS 399 F fc G - 716945 

The leaaes l i s t e d on the attached lease schedule c o n s i s t i : of 2 
pages, insofar and o n l y i n s o f a r as such leases are included w i t h i n 
the f o l l o v i n g geographic areas 

OCS-G 7218 being t h a t p o r t i o n of Block 399, OCS Leasing Map, 
Texas Map No. 5, landward of the l i n e established pursuant t o 
Section 8(G) of the OCS Lands Act as amended aa described i n 
s a i d lease. 

OCS-G 7217 only as t o the E/2 of t h a t p o r t i o n of Block 399, OCS 
Leasing Map, Texas Map No. 5, seaward of tha l i n e e s t a b l i s h e d 
pursuant: t o Section 8(G; of the OCS Lands Act as amended as 
described i n s a i d lease, said E/2 p a j r t i c u r l a r l y described i n the 
f o l l o w i n g lease schedule. 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of 2 
pages, i n s o f a r and o n l y i n s o f a r as such leases are included w i t h i n 
the above described geographic area, e n t i t l e Grantor t o the f o l l o w i n g 
i n t e r e s t i n the f o l l o w i n g w e l l s : 

WeU Name APO/WI APQ/NRJ 

3rnzos Block 399? ' 
Braroe Block 
Brazos Blc*_;-. 2 9 f A ' * 
Brazos Block 395KI #?. 
Brazos Block 3Sr<r: *3 

iVi -000 
Vi'SOOOOO 
.1/500000 
.37500000 
.37500000 

.27500000 

.27500000 

.27500000 

.27500000 

.27500000 

.22500000 .18750000 
N/A N/A 
N/A N/A 
N/A N/A 
N/A N/A 



EXHIBIT 

Least* 

Prospert...716945 fl . 4 7,OS 399 
000001 - I Dnted .... M 

Lessor: OCS-G ' - i . 
Lcsree: TF.XALO IN< iND G L T f Y OIL COMPANY 

PAGE 1 OF 1 

Land Description 

OCS - GULF OF MEXICO 
THAT PORTION OF BLOCK 399, BRAZOS AREA, 
OCS LEASING MAP, TEXAS MAP NO. 5, 
LANDWARD OF THE LINE ESTABLISHED PURSUANT 
TO SECTION 8(G) OF THE OCS LANDS ACT AS 
AMENDED, AND MORE FULLY DESCRIBED DN LEASE. 



:xinBrT 'A ' 

Lease # 

Prospect...716945 BRAZOS 399 
O0CO01- -1 Dated 11/01/84 

Lessor: OCS-G 7217 
Lessee: CCNOCO fNC. AND CHAMPLBN PETROLEUM CO. 

Land Description 

PAGE 2 OF 2. 

OCS-G GULF OF MEXICO 
E/2 Ov THAT PORTION OF BLOCK 399, BRAZOS AREA, 
OCS LEASING MAP, T MA? #5, SEAWARD OF 
Tlff i LINE ESTABLISHED PURSUANT TO 
SECTION 8(G) OF THE OCS L * DS ACT AS AMENDED. 



EXHIBIT A 

OUTER CONTINENTAL. SHELF 

GALVESTON BLOCK 333 - 7164QQ 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of 1 
page, in s o f a r and only i n s o f a r a3 such leases &.se included w i t h i n the 
f o l l o w i n g geographic area: 

OCS-G 6104 being a p o r t i o n of Galveston Ar<--a Block 333, OCS 
Leasing Map, Texas Map No. 6 as described xn said lease. 

The leases l i s t e d on tha attached lease schedule c o n s i s t i n g of 1 
page, i n s o f a r and only i n s o f a r as such leases are included w i t h i n the 
above described geographic area, e n t i t l e Grantor t o the fo l l o w i n g 
i n t e r e s t i n the f o l l o w i n g wells: 

V e i l Name BPO/WT 

Galveston Block 333 #1 
Galveston Block 333 #2 

bPO/NRI APO/WI APO/NRI 

.15000000 .12000000 N/A N/A 

.15000000 .12000000 N/A N/A 



EXHIBIT 'A' PAGE 1 Oi 1 

LC.T<.C M l and Description 

Prospect...716400 GALVESTON BLOCK 333 OCS - GULF OF MEXICO 
000001- -1 Daled 10/01/83 5.500.42 ACRTS BEING A PORTION OF BLOCK 333, CALVES! ON 

Lessor: MINERALS MANAGE.'.iENT SERVICE OCS-C 6104 AREA, OCS 1 .ASING MAP, TEXAS MAP NO. 6 AND BEING MORE 
Lessee. ANADARKO PRODUCTION CO., ET AL FULLY DES IBED FN LEASE. 



EXHIBIT A 

OUTER CONTINENTAL SHELF 

GALVESTON BLQCK 34? - 716700, 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of l 
page, insofar and o n l y i n s o f a r as such leases are included w i t h i n the 
f o l l o w i n g geographic area: 

OCS-G 7251 being a l l of Galveston Area Block 349, OCS Leasing 
Map, Texas Map No. 6 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of 1 
page, insofar and on l y i n s o f a r as such leases are included w i t h i n the 
above described geographic area, e n t i t l e Grantor t o the f o l l o w i n g 
i n t e r e s t i n the f o l l o w i n g w e l l s : ' 

Well Name BPO/WT BPO/NRI APO/WI APO/NRI 

Galveston Blk 349 #1 .50000.00 .41666670 N/A N/A 
G a l v e s t o n Blk 349 /2 .50000C00 .41666670 N/A N/A 
G a l v e s t o n Blk 349 /3 .50000000 .41666670 N/A N/A 
G a l v e s t o n Blk 349 /4 .70000000 .58333330 .50000000 .41666670 
G a l v e s t o n Blk 349 /5 .50000000 .41666670 N/A N/A 
G a l v e s t o n Blk 349 /6 .50000000 .41666670 N/A N/A 



EXHIBIT 

Lease If 

Prospect...716700 GALVESTON BLOCK 349 
000001- -1 Da<ed 10/01/8 4 

Lessor: MINERALS MANAGEMENT SERVICE OCS-G 7251 
I wet : SHELL OFFSHORE INC. 

Land Deacription 

PAOh. 1 Ur ' 1 

OCS - GULF OF MEXICO 
ALL OF BLOCK 349, GALVESTON AREA, OCS LEAJONG MAP, 
TEXAS MA? NO. 6. 



OUTER 

GALVESTON 

EXHIBIT A 

CONTINENTAL 

BLOCK 38 3 -

SHELF 

nsooo 

The leases l i s t e d on t h e a t t a c h e d l e a s e sohedu - - c c n s i ' j t i n g o f 1 
p a g e , i n s o f a r and o n l y i n s o f a r as such l e a se s a r e i n c l u d e d w i t h i n t h e 
f o l l o w i n g gee g r a p h i c a r e a : 

OCS-G 8131 b e i n g a l l ol" G a l v e s t o n Area B l o c k 383 , OCS L e a s i n g 
Map, Texas Map No. 6 

The leases l i s t e d on t h e a t t a c h e d l e a s e s c h e d u l e c o n s i s t i n g o f i . 
p a g e , i n s o f a r and o n l y i n s o f a r as such l e a se s a r e i n c l u d e d w i t h i n t h e 
a b o v e d e s c r i b e d g e o g r a p h i c a r ea , e n t i t l e G r a n t o r t o t h e f o l l o w i n g 
i n t e r e s t i n t he f o l l o w i n g w e l l * -

W e l l Name F-10J..\yj; B ''O/NRI APO/WI APO/NHI 

Galveston Block ";31i #1 .50010000 .''0000000 
Galveston Block 783 #A2 .Cd0,y-C.O .4 0000000 
Galveston Block ^9^ #Ai .ZZ: .400000C 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 



EXHIBIT 'A* 

ProspecL..7150Q0 GALVESTON BLOCK 383 
000001- -1 Dated 10/01/85 

Lessor: MMS OCS-G 8131 
lessee: SEAGULL AND MITCHELL ENERGY CORPORATION 

PAGE I OF I 

Land Description 

OCS - GULF OF MEXICO 
ALL OF BLOCK 383, GALVESTON AREA, OCS LEASING MAP, 
TEXAS MAP NO. 6. 



EXHIBIT A 

OUTER CONTINENTAL SHELF 

GAI /ESYQN BLOCK 384 - 713QQQ 

The leases l i s t e d on the attached lea-e schedule c o n s i s t i n g of 1 
page, in s o f a r and only i n s o f a r as such leases are included w i t h i n the 
f o l l o w i n g geographic area: 

OCS-.; 4069 being a l l of Iveston Area Block 384, OCS Leasing 
Map, 'exas Map No. 6 

The iea' "js l i s t e d on the attached lease schedule consis ing of 1 
page, insofar and only i n s o f a r as such leases are included w i t h i n the 
above descri; d geographic area, e n t i t l e Grantor t o the f o l l o w i n g 
i n t e r e s t i n th f o l l o w i n g w e l l s 

Well Name BPQ/WJ BPO/NRI ArO/WI APQ/NRI 

Galveston Block 384 #A-1 .50000000 .36000000 N/A 
Galve-tan Block 384 fA-3 .50000000 .36000000 N/A 

N/A 
N/A 



EXHIBIT 'A' 

Lease H 

Prospeci .713000 GALVE5 TON BLOCK 384 
000001- - I Dated 10/01,79 

Luaor: OCS-G 4069 
Lessee: ALLIED CHEMICAL CORP., MITCHELL ENERGY, 

EL PASO NATURAL GAS 

PAGE I OF 1 

Land Description 

OCS - GULF OF MEXICO 
ALL OF BLOCK 384, GALVESTON AREA, OCS LEASING MAP, 
TEXAS MAP NO. 6. 



EXHIBIT A 

Cv. TER CONTINENT L ' 

MUSTANG ISLAND BLOCK 6 2.. 

The leases i s t e d on the attached lease schedule c o n s i s t i n g of 1 
page, insofar and o n l y insofar as such leases are included w i t h i n the 
f o l l o w i n g geographic area: 

OCS-G 6004 being a l l of Mustang Islan d Area Block. 828, OCS 
Leasing Map, Texas Map No. 3 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of 1 
page, insofar and o n l y i n s o f a r as si -h leases are included with.in tho 
above described geograph:- area, e n t i t l e Grantcr t o the f o l l o w i r 
i n t e r e s t in the f o l l o w i n g wells: 

W?ll_»iajs£ BPO/WI BPO/NRI APO/v: APO/NRI 

.fUSt B f Tsi Blk ii 2 ? #B-1 .47650000 . 38120000 N/A N/A 
Mustan-J Is: Fik 32. #B-2 .47650000 .3ol20000 N/A N/A 
Mustang I s l B]k 828 *b-3 .47650000 .33120000 N/A N/A 
Mustang I s l Blk 13 2 8 »»F:-5 .47650000 .38120000 N/A N/A 
Mustang I s l Blk Bib *Q-7 .50050000 .40040010 N/A N/A 



Lease # 

Prosp*cl. .710900 MUSTANG ISLAND BLOCK 828 
000001 -1 Daled 10/01/83 

Lessor: OCS-G 6004 
Lessee: SEAGULL ENERGY EAP INC. 

EXHIBIT 'A' PAGE 1 OF 1 

Land Description 

OCS-G - GULF OF MEXICO 

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

/ 



EXHIBIT A 

OUTER CONTINENTAL SHELF 

N, PADRE ISLAND BLOCK A-72. -

The l e a s e s l i s t e d on the a t t a c h e d l e a s e s chedu le c o n s i s t i n g 
o f 1 page, i n s o f a r and only i n s o f a r as such xeases a r e inc luded 
w i t h i n the f o l l o w i n g geographic a r e a : 

OCS-G 11213 b e i n g B l o c k A - 7 2 , N o r t h Padre I s l a n d A-ea , Eas t 
A d d i t i o n , OCS L e a s i n g Map, Texas Map 2A. 

The l eases l i s t e d on t h e a t t a c h e d l ea se s c h e d u l e c o n s i s t i n g 
o f 1 page, i n s o f a r and o n l y i n s o f a r as such l e a s e s a r e i n c l u d e d 
w i t h i n t he above d e s c r i b e d g e o g r a p h i c a r e a , e n t i t l e G r a n t o r t o 
t h e f o l l o w i n g i n t e r e s t i n t h e f o l l o w i n g w e l l s : 

WeU Name BPO/NRI APO/WI APO/NRI 

N . Pad re I s l a n d A-72 / l . 5 0 0 0 0 0 0 0 .41666667 N/A N/A 



EXHIBIT 'A' PAGE 1 OF 1 

Leas* # 

Prospect...716924 N. PADRE ISLAND EAST ADDITION 
000001- - I Dated 11/01/89 

Lessor: OCS-G I'lii 
..ev.ce A S H L A A T J EXPLOR/ ION, INC., ET AL 

Lard Description 

OCS-G - GULF OF MEXICO 

ALL OF BLOCK A-72. NORTH PADRE ISLAND A REA, EAST 
ADDITION, OCS LEASING MAP. TEXAS MAP N >. 2A. 



EXHIBIT A 

OUTER CONTINENTAL SHELF 

323 *QS_4_3JL .̂ _L8_1C_2 

The leases l i s t e d o n t a e a t t a c h e d l e a s e s c h e d u l e c o n s i s t i n g o f 1 
pege.- i n s o f a r and o n l y i n s o f a r as such l e ses a r e i n c l u d e d w i t h i n t h e 
f c i l o w i n g geogra j i i e a r e a : 

OCS-G 11272 o n l y aa t o t h a t p o r t i o n o f B l o c k 43.9, 3ra?.os A r e a , 
OCS Leas ing Map, Texas Hap Wo. 5 , seaward o f t h e F e d e r a l / S t a t e 
V i r r d a r y as d e s c r i b e d r.n s a i d l e a s e . 

The leases l i s t e d on t h e a t t a c h e d l e a s e . ' h e d u l e c o n s i s t i n g o f 1 
p a g e , i n s o f a r and o n l y i n s o f a r as such l e a s e s dure i n c l u d e d w i t h i n t h e 
a b o v e d e s c r i b e d g e o g r a p h i c a r e a , e n t i t l e G r a n t o r t o t h e f o l l o w i n g 
i n t e r e s t i n t he f o l l o w i n g w e l l s : 

W o l l Name BPO/WI 

B r a z o s Block 139 #1 .50000000 

BPQ/NRI APQ/Wl APO/NRI 

.41666667 .33333333 .27777777 



EXHIBIT 'A* 

Lease! 

Pros peel...718400 BRAZOS 439 
000001- -1 Dated 10/01/89 

Lessor: OCS-G 11272 
Lessee: AS1DLAND EXPLORATION, INC. Sc 

SEAGULL ENERGY EAP INC. 

v 

Land Description 

PAGE 1 OF 1 

OCS - GULF OF MEXICO 
THAT PORTION OF BLOCK 439, BRAZOS AREA, OCS LEASING 
MAP, TEXAS MAP NO. 5, SEAWARD OF THE FEDERAL/STATE 
BOUNDARY, SPECD7ICALLY DESCRTBED IN LEASE, 
CONTAINING 915.20 ACRES, MORE OR LESS. 



EXHIBIT "A" 
OUTER CONTINENTAL SHELF 

BRAZOS AREA BLOCK 396-773100 

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

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

The leases listed on thc altached leise schedule cooi-sting of (1) one page, insofar and only insofai as such leases 
are included within the above describe,' Rccgirip'iiic area, entitle Grantor to the following interest in the following wells: 

WELL NAME BPO/WI BPO/NRI APO/WI APO/NR1 

Brazos Block 396 #1 0.40000000 029333333 0.40000000 0.28333333 



PACE 

I and O e s c r i p t i o n 

P r o s p e c t . . . 7 7 3 1 0 0 BRAZOS BlOCK 396 

00OOO1- - 1 D a t e d 1 1 / 0 1 / 8 6 
L e s s o r : USA OCS-C 10213 
L e s s e e : COMOCO, I MC EI Al 
Book: Page-
C t y / S t : OTFSHORE FED COUNTY, TEXAS 

Entry: 

Bi t 396 BRAZOS AREA 
ALL OF BLK 396. BRAZOS AREA, OCS LEASING NAP, TEXAS MAP NO 5 
FROH THE SURFACE OF THE EARTH DOUN TO ANO INCLUDING BUT NOT 
BCLOU THE STRATIGRAPHIC EQUIVALENT OF 100' BELOU THE lEPiH 
~« 7580' SUBSEA TRUE VERTICAL OEPTH (SSTVD) AS IDENTIFIED ON 
I •ECIRIC LOG Of TME SEAGl'l JRAZOS 396 Or.S G 10213 NO 1 



EXHiBIT "A" 
OUTER CONTINENTAL SHELF 

BRAZOS AREA BLOCK 397-719600 

The leases os the attached schedule consisting oi (1) one page, insofar and only in. ar as such leases are included 
within the following geographic area: 

OCS- G 9012 being all ̂  Braze*. /ea Block 397, OCS Leasing MaD, Texas Map No. 5. 

Thc leases —d on the attached lease schedule consisting of ( i one page, Lose far a».d only insofar as sucr. leases 
ire included within the above described geographic area, entitle Grantor to the following interest in the tollo-ving wells' 

WELL NAME BP O/W I BPO/NRI APO/WI APO/NRI 

Brazos Block 397 #1 0.4000000 0.300O0O0 0 4000000 0.293333:; 
Brazos Block 397 #2 0.4000000 03933333 N/A N/A 



I A O I 

L a n i n p l i o n 

Prospect I ?600 BRAZOS B i d 197 

000001 • 1 bated 12/0!, < 
l e s s o r : OSA OCS C 9012 
les s e e : CONoro, IHC, Ef Al 
Book. : f nge: 
Oty/St: DFfSHORl (tO COUNTT 

A I L Of BLK 3 
BLK 3V 3RAZOS AREA 

BRAZOS AREA. OLS I E A S I N ii HAP, TEXAS H A ° NO 5 

TEXAS 
Ent r y : 



EXHIBIT "A" 
OUTER CON! I NENTAL SHELF 

BRAZOS ARFA BLOCK 416-71S920 

Tne leaseo on ihc attached schedule consisting of ,1) one page insofar and only insofar a.' sucli leases are ncluded within 
the foUowing geographic erea: 

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

The leues lis'ed on the a;tached lease s- -dule consisting of (1) one page, insofar and only inso'ir as such leasts arc 
included --vithin the ibove described geographic area, entitle Grantor to the lobe-wing interest in the following wells: 

W H I i - . *ME BPO/V/T BPO/NRI APO/WI APO/NRI 

Brazos Block 416 #1 0.4000000 03118333 0.4000000 03064583 



I and Oescr i p t I O'i 

P r o s p f c t . . . 7 • 5 9 2 0 ORAZOS BIOCK 4 1 6 

OuOOOl- - 1 Oa ted 1 2 / 0 1 / 8 7 
l e s s o r : USA OCS C 9015 
L e s s e e : UNION PACIFIC RESOURCES CO 
B o o k : Page : 
C t y / S t : OFFSHQK- FED COUNT-, TEXAS 

oLk 416 BRAZOS ARE*. 
ALL OF BLK 415, BRAZOS ARFA, OCS LEASING MAP, TEr.AS MAP HO 
INSOFAR AND ONLT INSOFAR AS SAIO LEAVE COVERS THOSE DEPTHS 

Entry: ANP FORMATIONS F ?OM THE SUR f AC OF IHE EARTH '0 100 FEET 
BELOW • STRATI GRAPH IC EOUIVAlEHT Of 7,59?' TRUE VERTICAL 
OEPIH IHG ALSO 7.993' MEASURED OFPTH) UNOER THE SEAGULL 
OCS-G J HO. 1 WELL. 



EXHIBIT "A" 
OUTER CONTINENTAL SHELF 

BRAZOS AREA BLOCK 431-719800 

Tbt leases or the attached schedule consisting of (1) one page, insofar and only insofar as such leases are included 
within tuc tollowipg geographic area. 

OCS-G 9017 being all of Brazos Area Block 431, OCS Leming 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 <he following wells: 

W E L L NAME 

Brazos Block 431 #2 

BPO/WI BPO/NRI 

0.40000000 031183334 

APO/WI APO/NRI 

0.40000000 030645833 



P r o s p r c t . . . 7 1 9 8 0 0 BRAZOS 4J1 

l a n d O e i c r i p t i 

0 0 0 0 0 1 - - 1 D3te,1 1 2 / 0 1 / 8 ? 
L e s s o r : USA OCS -C 9017 
t e j s e e : UNION PACIFIC RESOURCES COMPANT 
B o o k : P i g e : E n t r y : 
C t y / S t : O"FSHORE FED COUNTY, TEXAS 

B l l 4 J 1 9 Si A •' 0 S AREA 
OF B l l . 4 3 1 , BRA/OS AREA, OCS I EASING NAF" AS NAP NO 

IN IAR AMD ONLY IMSOTAP AS SAIO 
ANC. '1RMAT10NS FRON THE SURFACE 
BEIUI- 'HE STRATIGRAPHIC EOUl'/ALEN 
DEPTH EEING ALSO 7,762' MEASURED 
OCSG 9 7 UELL NO. 2-ST1 

EASL COVERS THOSE OEPTH 
THE EARTH TC 100 FEE « 
OF 7,600' TRCE VERIICA 

r;fPTH) IN THE SEAGULL 



EXHIBIT *A" 
OUTER CONTINENTAL SHELF 

BRAZOS AREA BLOCK 432-773300 

The leases on lhe atlached schedule consisting of (!) one page, insofar and only insofar as such leases are included 
within the following geographic arta: 

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

The leases Usted on the attach xse schedule consisting or (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 

Brazos Block 432 #1 

BPO/WI BPO/NRI APO/WI APO/NRI 

OJCKXJOOOO 0.41666667 N/A N/A 



PAGE 

I and D e s c r i p t i on 

P r o s p e c I . . . 7 7 3 3 0 0 BRAZOS HOCK 432 

0 0 0 0 0 1 - - 1 
Le . s o r : 
L e s s e e : 
Book : 

D a t e d 12/01/117 
USA OCS-G V J IB 
CNG PRODUCING CONPANY 

Page : 

BLK 432 BRAZOS AREA 
ALL OF BLK 432 BRAZOS AREA OCS LEASING NAP TEXAS NAP NO 5 

C t y ' S t : OFF SHORE H 0 COUNTT. TEXAS 
• n t r y : 



EXHIBIT "A" 
OUTER CONTINENTAL SHELF 

GALVESTON AREA BLOCK 273-716000 

The leases on ihc attached schedcie consisting of (1) one page, insofar and only insofar as »uch teases »re bcludtd 
within the following geographic ̂ rea: 

OCS - (, 9037 being r.il ot Galveston Area Block 273, OCS Leasing Map, Texas Map No. 6. 

The leases lisied on the altached lease schedule consisting of (1) one page, insofar and only insofar as such leases 
are inducted within thc ?bove described geographic arca, entitle Granlor to he following interest in the foiiowing wells: 

WELL NAME BPO/WI BPO/NRI APO/WI APO/NRI 

Galveston Blocr.273 #1 0.40OC000C 032733320 N/A N/A 
Galveston Blcck 273 #3 0.4GOOJO00 C32733320 N/A N/A 



I - A u t 

Land 0 esc r i p t i o n 

P r o s p e c t . . . 7 )6000 GALVESTON BLOCK 273 

0 0 0 0 0 1 -1 
L e s s o r : 
L e s s e e : 
B oo k : 

D a t e d 1 0 / 0 1 / 0 7 
USA OCS-G 9037 
SEAGULL ENERGY E*P INC. 

P a g e : 

BLK 273 G A L V f . I O N AREA 
ALL Of BIOCK 2 7 3 , GALVESTON AREA, OCS LEASING MAP, TEXAS MAP 

NO. 6 . 

C t y / S t : OffSHORE FED COUNTT, TEXAS 
E n t r y : 



E X H I B I T "A" 
O U T E R C O N T I N E N T A L S H E L F 

G A L V E S T O N A R E A B L O C K 283-716200 

Thc leases on thc attachec schedule consisting of (1) one page, insofar and only insofar as such leases arc included within 
the following geographic area: 

OCS-G 9039 being al] of Galveston Area Bloc)-. 187,, OCS Uas ing Map, Texa; Map No. 6. 

Thc leases Listed on ihc attached lease »chedc!; consisting of (1) occ page, insofar and only insofar as such leases are 
included within the ibovc descnbed geographic area, entitle Grantor to the following interest in the following webs: 

W E L L N A M E B P O / W I B P O / N R I A P O / W I APO'NRI 

Galveston Block 283*2 0.50000000 0.40666667 N/A N/A 



PAGE I 

Land D e s c r i p t i on 

P r o s p e c t . . . 716200 GALVESTOU BLOCK 283 

0 0 0 0 0 1 - - 1 D j t e d 1 0 / 0 1 / 8 7 
L e s s o r : OSA OCS-G 9039 
L e s s e e : SEAGULL ENECGY ESP I N C . , ET AL 
B o o k : P a g e : E n t r y : 
C t y / S t : OFFSHORE FED COUNTY, TEXAS 

BLK 83 GALVESTON AkEA 
ALL OF BLOCK 283 GALVESTON AREA, OCS LE /S ING MAT, TEXAS 

MAP NO. 6 . 



EXHIBIT "A" 
OUTER CONTINENTAL SHELF 

GALVESTON AREA BLOCK 330-773800 

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

OCS-G 13314 being all of Galveston Area Block 330, OCS Leasir , Map, Tesas Map No. 6. 

The leases listed on the attached lease schedu'-. 'jonsisting of (1) one t ag-, insofar and only insofar as such leases 
are included within the above described geographic area, entitle Grantor tc the following interest in the following wells: 

WELL NAME BFO/W1 BPO/NRI APO/V/I APO/NHI 

Galveston Block 330 #1 0.40)00000 0.333333-3 N/A N/A 



A l . l 1 

P f o i p f ' 3 8 0 0 G A l V I S I O N H I O C * M O OCS G 1 3 1 1 -

0 0 0 » . ^ 1 D a t e d 1 ? / 0 I / V 1 
l ' . » * n USA O C - G I 3 3 U 

•-t« SEAGULL ENERGY I t p INC 
9.0k: Page: 
( t y / S t : O l f S H O R f . I I I ) C O U N T T , 11 x A «, 

f n t r y : 

I a i m '>€••>< r 11> t i o n 
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EXHIBIT A 

OUTER CONTINENTAL SHELF 

MUSTANG ISLAND BLOCK 631 - 710200 

The leases l i s ced on the attached lease schedule c o n s i s t i n g of 1 
p*ge, i n s o f a r and only i n s o f a r as s.-.ch .eases are included w i t h i r . .he 
f o l l o w i n g geographic area: 

OCS-G 3043 being a l l o f Must-ang I s l a n d Area Block 831, OCS 
Leasing Map, Texas Map No. 3 

The least.." l i s t e d on the attachec5. Iea.-.e schedule c o n s i s t i n g of 1 
page, i n s o f a r and only i n s o f a r as such leases e-r-i i n ' ' 'uied w i t h i n the 
above C t sc r iboa geographic area, e n t i t l e ^-antar ' o the f o l l o w i n g 
i n t e r e s t . n the f o l l o w i n g w e l l s : 

N a r e SPO/WI BPO/KRI .\P0/VI APO/NP. I 

Must * n ** I s l Blk 831 / A l . 5081,0000 .36386350 -•i960 000 .3552683C 
Mustang I s . B l k 831 /A2 .5080000? .'J'* 0*350 .49600000 .3552683C 
Must ang I s l b l 831 /A3 .5080000^ . J«5 J- • 150 . 49600000 .35526830 
Must . ng I s l Elk 3 2 1 * • 5'"'PC uCO . ?c ' .'' J50 .49600000 .35526830 
M»St ang I s l Blk 53 1 .50800000 .3 b6"»50 . «960000 r .35526830 
r'US * J S l Blk . f h f - .50*^0000 . .16386350 .49600000 . 3 552*0-1;-
Mi s i n c --Jil Blk 631 ihi .508000^0 .36386350 .49600'JG . :55*!6830 
Hu. " — ' ' ~3 I s l Blk 831 /B4 .496000 30 .35526830 >«//. N/A 
:'.'\S\. I c . 1 Blk 831 /B6 .496COG00 .35526830 N/A N/A 



Exilian 'A 

sa*e »* 1-and [>cvriptinn 
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THIS FINANCING STATEMENT COVERS OIL, GAS AND MINERA uS 
(INCLUDING ACCOUNTS ARISING FROM THE SALE THEREOF, 

COUNTERPARTS OF T HIS INSTRUMENT FILED IN COUNTY RECORDS 
ARE TO BE FILED IN BOTH THE REA!. PROPERTY RECORDS 

AND THE UCC RECORDS OF 1 ' 'E COUNTY 

UNIFORM COMMERCIAL CODE-FINANCING STATEMEN 

This Financing Staiement is presented to a I'ilir.g Officer 
for filing pursuan* 'n the Uniform Ccmmr/via.' Code 

Secured Party and Address. 

Texa "omr.ivrce Bank National Association, f' .tself 
aru. Administrative Agent under the O Agreement among Seagull 
Energy Corporation, Secured Party and the. b- nks therein 
named dated December 31, 1992 

12 Main St--.-' 
Houston, Toxas 77002 

Collateral: This Financing Statement covers the following types (or iterr*?) of property 
(the "Mm2£d££d Properties"): 

\ Tl.° Warranted Interest (as hereinafter defined) of Debto; and all of 
T \ \ c r ' > r \ sir right, itle and interest now owned or hereafter acquired, in and to the 
lares dc .ibed in Exhibit A attached hereto and hereby made a part hertof (the 
' Fyr;bii',, which term shall include any lands the description of which is incorporated 
in the E .iiihit by refererce to another instrument or document, all a-̂  cucb may be limited 
u thv? I>.h Y it, and ail lands now or hereafter unitized or pooled with any lands described 
ir Lie >>'iibit for the creation ofa unit or pool for a well listed on the Exhibit; 

B. The Warranted Interest of Debtor and all of itor's other right, title and 
•.merest now owned or hereafter acquired, with respect to ti- oil and gas leases, the oil, 
^is and minei al ' ases, the fee, mineral, working, overriding royalty, royalty and other 
interests Ovscnr-'i in the Exhibit or any such leases or interests as the same may Lc 
enlarged by .c 'iischirpe of any payments out of production or by the removal of any 
charges or icumbrances :o which any of said pio^erties, njhts, tit ;s, interests and 
-states are subject, or otherwise. vs such mr" be limited by the I : ibu. 

C. Al! r>f Debtor's ^ghts, now owned or hereafter acquired, with respect to 
Ai xjer?ting, unitize*io>. and pooling agreements ano -ziuers now or n^reafter existing 
aid the properties ro- ei •<* and tiie units created hefeby (inciuding Jl units formed under 
Ciders, re<jul itioi.- rules or other official acts of any federal, state, o; other govern-
mm'.al agency na. . J juri-diction) which are described c .i the Exhibit, as such may be 
liniited by the Exhi ' i ; 

Debtor and Address: 

Sê guil Energy E & P liic. 
1001 rannin, Suite 1700 
Housion, Texas 77002 

MINERALS MANAGEM !NT SERVICE 
LEASING & ENVIRONMENT 

1 
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All o* debtor ights, now owned oi hereaf'er acquired, wiih respect to 
all oil, p. s, casingh-. d gas and other liquid or gaseous hydrocarbons » ' .procarbons") 
and other minerals which are in, under, upon, produced or to be product- fr*m the lands 
«**£•:::! -•" in the Exhibit or which are incorporated in the Exhib't oy reference, as such 

" \K limited by the Exhibit; 

<~. Aii of Debtor's r *>!!•>, r.p •• or hereafter existing, under all contra: s now 
in effect or hereatter oterfJ t J DV Debtor, or any of Debtc ~'s predecessors in intt •est, 
or b\ aiy other pcr^n tc : extent that Debtor has any r ht or interest thereto or 
thereunder, for the sale, p"~ *>c, transportation, exchange r processing of HyufO-
c-bons tnd otlier minerals podjced fro the ' tnd: ^escribed in the Exhibit or the 
leases, interests or pi;perties <_ tset'bed i th: Exhibit, as such nav bc limited by the 
Exhibit; 

T. All of Debtor's rights, ntw n he rnfter exis:ing o r ,.--mired, with respect 
to ?il subleases, farmout agreements, as.>:;h u;«*nts v e inle-est, assignments of operating 
rights, contracts, operating ag ements, ri; hts of v, -v. .ranchises, pri vii? s, permits, 
licenses, easements, tenements, nereditamjn's, appurte* ances and benefits ..ow existing 
cr ui the future obtained and incident and pppurter.ant to «my of tht -e^oing; 

G All of Debtor's rights, owned or hereufiu acquired, in and to all 
lease r< cords, Aell records and production records which relate io a of the cregoing 
pi nrv.n v: 

l i . All of Deb'or's rights, now owned or hereafter acquired, in and to all of 
th; personal property, frac' lery (surface and subsu-face), equipment, l ilities and other 
prop-::iy of whatsoever kind or nature (excluding drilling rigs, drill p e, tanks, mud 
;>u nps, i.i ' l.s, auiuuvove equipment or other property ta\en to the pre mi' - tc drill a 
wei." ?. tor oth î . .-.liar temporcry uses) now or hereafter located ( • Di under any nf the 
abo\c descri )>td iands which arc used or useful or held for use in connection wit. the 
exploration or development of the above described lands or the above described 1 ses, 
interest̂  and p'.operties or tl . production, treatment, rrocessing, storage or transportation 
of 01 as or othe!- Hyd'ocarbons or other miner, is, including, but iiot by way of 
limitat. 1. al ;1 wells, gas wells, water wells, irjc'.or, veils, casing, tubing, rods, 
pumpLg unit, and engines, Christmns aces, derricks, separategun Panels, flow lines, 
tanks, gas systems (for treating, disp sal or injection), pi re, pipelines, boiiers, 
ccrnpresso;c, connections, power plants, p. s. lines, transformers, starters, controllers, 
r«achine sh<.ps, tools, storage yards a-d equi4: ient stored therein, building*" -ind camps, 
telegraph, tdephcr:? anJ cher coiPmurfcation sy. -mr,, roads, loading racks and shipping 
faci'i'ies, ' jgether v. i ' j , !i improvements, betterments ard addition"- lereto and 
replacements thereof and a!: TH.I personal property and equ pment - Cv ry d and 
char, "ter upon, incident, appurtenant cr used n connection with Deb •. '.̂  inten. in the 
abov ces ribed land, including, wi; v .,• lur. Uation, goods that are i • ca-ome. fu tures 
related to ourh property; 

1. Aii oth. ^ht.c, titk* ?nd inter^ts of Debtor (whethei now owned or 
•reafter acquired Dy iation of aw or • hc wise) in, to and under or derived from the 

lards, leases and properties descrihed in the Exhibit, including, without limitation, (i) any 
and a'l nghts of Debior to liens and security interests curing to Debtor payment of 
pi teds from the sale of produ:tion from the Mortgaged -operties. including, but net 
lim ted ;o, those liens and security intererts provided for in EX. BUS. & CO'/. CODE 
ANN. §9.313 ''.'•>, to tfi* e, . t assignable by i. or applicable tiiird party 
agreement, al! Debto: s rights un êr end by virtue o. <J1 covenants and warranties 
pertaining to tin- Mor.gaged Properties er.press o; implied, t'.ia. sve heretofore been 
made by all of Debtor's predecessors in title, as t,uch may be .irr ed by the Exhibit, 
even though Debtor's interest therein may be 'ncorrectly or insuff ienily der:n :d or 
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referred to in said Exhibit, including, without limitation, a general intangible and all 
accounts and accounts receivable resulting from the sale of Hydrocarbons re from, 
whether such sale occur at the wellhead or minehead or otherwise; 

together with any and all corrections and amendments to. and renewal:,, extensions and 
ratifies ions of, any of the foregoing or of any instrument relating there and al! other 
things of value incident ".he ••> which Debtor might at any time : i> b-. :, may Oe or 
may hereafter become .itle^ .0; and all proceeds and products oi >, of th'' f^rego::ig, 
each ai the same may now or hereafter exist. Ilie above minerals a. d tne lik including 
oil and gas >r accounts will be financed at tlie wellhead of the weii located o the la: s 
describe 1 i, the Exhibit. For purT.ses ofthis Financing Statement, the ten.: Warranted 
Interest riall mean, subject to eept for the Permitted Encumbrances (as defined 
in that ertai" Deed of Tr u '.age, Assignment of Production and Security 
Agreenic .--Mortgage- -Collak '«u - Estate rtgage dated Decembei 31, 1992 among 
Debtor. Si cured Party and the tiustee therein named) such interest that .vill / i ) entitle 
Debtor 'n receive not less than the "Net Revenue Interest" set forth on the Exhi it of 
oil, gas and associated liquid and gaseous hydrocarbons produced, saved and : arkct 
from the wells described on the Exhil ;, except as pro\ided in the Exhibit and (ii) 
obligate Debtor to bear the percentage of the costs and expenses related to the 
maintenance, developnient and Deration of the wells described on the Exhibit in an 
amount not greater 'han thc "Working ' terest'' set forth on ihc Exhibit, without ir-. ise 
throughout the productive life of such properties, except increases lhat also result in a 
pre; ortionate increase in Debtor's Net Revenue Interest, increases that result from co-
ewner elections not to participaJe in an operation and increases dial -ssu»„ forn contribu­
tion eq nrements with respect to defaulting co-owners and except as .set fort! the 
Exh bll. The term "well", as sed in the definition of Warranted Interest, in eac case 
shaii mean a well limited as to the formations in wh: -h such well is or at the time of the 
Reserve Repon (b':lo^' defined . was producing ̂ r capable of producing oil or gas and 
associated liquid and gŝ c^us hydrocarbons (a, ~,oi carbon dioxide and helium), or if 
temporarily shut in, as to the formations in which the same is presently capable of 
producing, together with the pr entiy existing spacing or p. oration uni! ppi icable to 
•uch well for production purposes. "Reserve Report" shall n. an that certain Reserve 
Keport dated January !, H92, prepared by Ryder Scott '"ompany of Houston. Texas, 
covering the Me ^ Properties and certain othei prop*, ties owned by Debtor. The 

Warranted intern shall not limit the grant of the Mortgag- i Property contained in tiiis 
Financing Statement in sny manner whatsoever. 

4. This Fiiiinc.ing Statement may be filed wiih the Secretarie: of State of the Slates of 
Mississippi and lexas and tk • County Recorders in the following Counties: 

MISSISSIPPI: Hamson 

TE>. AS: A ran si1 Brazoria, Calhoun, Galveston, Jefferson, Kenedy, Kleberg, 
Matagorda and Nu. es 

5. The recor ' er of thc collateral covered by this Financing Statement is the Debtor. 

6. Proceeds > rod ucts of the collateral are also covered. 

7. This Financing Stalcnienl is being executed in several counterparts, each of which is r 
prip, nai and ali of which are identical, containing all property descriptions included 
the Exhibit annexed hereto. One of such counterparts has been deiivered to each of 
Debtor and Secured Party. Numerous additional counterparts have been executed, al! of 
whic'i are identical except that to facilitate filing and recordation there are omit'ed from 
certain counterparts those property description' in the Exhibit which, r ' sin spe. ic 
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descriptions 01 properties iocated in jurisdictions other than the filing or recording 
jurisdiction i'i which the particular counterpart is to be filed or recorded. Each of -uch 
counterparts shall be deemed to be an original and all of such counterparts shall together 
constitute but one and the same instrument. 

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

WITNESSES TO ALL SIGNATURES: 

(Printed Name of Witness) / 

K >' k 
AMh ( r\. 

(Printed Name of Witness) 
ATTEST: 

DEBTOR: 

SEAGULL ENERGY E & P INC. 

Roben M. King, 
Treasurer 

ng, 

/{Ass. ) Secretary 
(SEAL) 

SECURED P/\RTY: 

TEXAS COMMERCE BANK NATIONAL 
ASSOCIATION, for Itself 
and as Administrative Agent 

Bv: C^u^*^ Al^CtL~~++Z& 
Roben C. Mertensotto, 
Senior Vice President 

4 
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THE STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

This instrument was acknowledged before me on the_^ : December 1992 by 
Roben M. King, Treasurer of Seagull Energy E & P Inc., a Texas corporation, on behalf of said 
corporation. 

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

-Nptary Public In and for the ^ / 

f * 7 m j L2 r \ Notarv D..rjiic, 

f P O STATE UF rex AS 
^ ^ p ^ x My C n " , t y 

Printed 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 
day personally appeared Robert C. Mertensotto, known to me to be the person and officei whose 
name is subscribed to Lhe foregoing instrument, and acknowiedged to me tha the same was tlie 
act of the said Texas Commerce Bank National Association, a national banking association, 
acting for iLelf and as Administratr Vgent, and tha. ie executed the same as the act and deed 
of such association, acting for elf and as Admistrative Agent, for the purpose:; and 
consideration therein expressed ana in the capacity therein stated. 

GIVEN undtr my hand and seal of office, itasr^^^^^^a 

, , , 
Notary Public in and for the 

f December,J992. 

J HWC ~W- ~B A RE REX D 
No""-/ Public. 

STATE OF TEXAS 
Mv ftrrn* c y c Q q . : ! . - Q 5 

Sjate of T E X A S 

Printed Name of Notary Public 

My Commission Expires:. 

5 
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EXHIBIT A 
TO 

FINANCING STATEMENT 

Preamble 

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

2. 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 is stated and these interests are the Warranted Interests. 

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

(a) The term "Net Revenue Interest" (NRI) shal! mean the interest ownership of 
Debtor in oil and/or gas production from each 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 Interest" (Wl) shall mean the interest ownership o» Debtor 
in and to the leasehold estate of thc identified lease representing Debtor's cost-bearing 
share of same. 

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

(d) The term "We])" shall mean any well that is listed in this Exhibit A. 

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

4. Each Well or Unit with respect to which the Working Interest and Net Revenue Interest 
of Debtor arc stated is described as follows: (i) each Well is described by refe:ence 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 federal regulatory authority, and (ii) each 
Unit is described by the name by which such Unit is referred to in Debtor's records, 
which may o; ay not be the name stated in the records of the applicable state or federal 
regulatory auuiority. 

5. Thc represented Working Interests of Debtor are stated in the columns captioned "BPO 
WI" and "APO Wl". The represented Net Revenue Interests of Debtor are stated in the 
columns captioned "BPO/NRI" and "APO/NRI". If no interests are suted in the 
columns captioned "APO/WT and "APO/NRI" on a line for any property or if thc 
notation "N/A J appears, this indicates mat there is no payout event applicable to Debtc'" 
interests in such property and that Debtor's interests in such property are as stated in the 
columns "BPO/WT 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 Property 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 ali 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 Wells not herein 
referenced; provided, the grants of the Mortgaged Properties <uid Collateral herein 
contained shall be particularly limited to each geographic area described with respect to 
each Weii or Unit shown in this Exhibit A only if and to the extent such a limiting 
description is adequately set forth in tliis Exhibit A under applicable law ana the 
referenced wellbore is located within the boundaries of any such limiting legal 
description. 

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 Exhibit A whether or not the schedules of leases included in this 
Exhibit A list all such leases. 

9. No depth limitation exception contained in any desc prion 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 properly interests, and, without limitation of the warranties contained in Uie 
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 shall nevertheless be 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. 

2 



EXHIBIT k 

OOTJJR CONTINENTAL SHELF 

BRAZOS aas-g-jus 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of '>. 
pages, insofar and o n l y i n s o f a r as such leases are included w i t h i n 
t h o following geographic area: 

OCS-G 7218 being t h a t p o r t i o n of Block 399, OCS Leasing Map, 
Texas Map No. 5, landward of the l i n e e s t a b l i s h e d pursuant t o 
Section 8(G) o f the OCS Lands Act as amended as described i n 
said lease. 

OCS-G 7217 o n l y aa t o the E/2 o f t b a t p o r t i o n of Biock 399, OCS 
Leasing Map, Yex^s Map No. 5, seaward of the l i n e established 
pursuant t o Section 8(G) of the OCS Lands Act as amended as 
described i n s a i d lease, s a i d E/2 p a r t i c u r l a r l y described i n the 
following lease schedule. 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of 2 
pages insofar and o n l y i n s o f a r cs such leases are included w i t h i n 
t h e above described geographic area, e n t i t l e Grantor t o the f o l l o w i n g 
i n t e r e s t i n the f o l l o w i n g w e l l s : 

BPO/NRI APO/WI APQ/NRI 

Brazos Block l S c . i #2 
Brazos Block 399G #A2 
Brazos Block 399G #A4 
Brazos Block 399G #1 
Brazos Block 399G #3 

.37500000 

.37500000 

.37500000 

.37500003 

.37500000 

.27500000 
.27500000 
.27500000 
.27500000 
.27500000 

.22500000 .18750000 
N/A N/A 
N/A N/A 
N/A N/A 
N/A N/A 



EXHIBIT 'A ' 

Loiv t 

PrtKpft(...716945 BRAZOS 399 
000001- -1 Dsled 11/01/84 

Lasnr: OCS-G 7218 
Lex**. TEXACO INC. AND GETTY O i l . COMPANY 

PAGE 1 OF 2 

Land Description 

OCS - GULF OF MEXICO 
THAT PORTION OF BLOCK 399, BRAZOS AREA, 
OCS LEASING MAP, TEXAS MAP NO. 5, 
LANDWARD OF THE LINE ESTABLISHED PURSUANT 
TO SECTION 8(G) OF THE OCS LANDS ACT AS 
AMENDED, ANl) MORE FULLY DESCRIBED IN LEASE. 



EXHIBIT 'A' 

Lease* 

Prospect...716945 PRAZOS 399 
WOOl- 1 Dated 11/01/84 

Lessor: OCS-G 7217 
Lessee: CONOCO INC. AND CHAMPLIN PETROLEUM CO. 

PAGE 2 OF 2 

Land Description 

OCS-G GULF OF MEXICO 
E/2 OF THAT PORTION OF I JOCK 399, BRAZOS AREA, 
OCS LEASING MAP, TX MAP #5, SEAWARD OF 
TIIE LINE ESTABLISHED PURSUANT TO 
SECTION 8(G) OF T OCS LANDS ACT AS AMENDED. 



EXHIBIT A 

OUTER CONTINENTAL SHELF 

G.UVESTCN PfrQCK.i33 - 7164QQ 

The leases l i s t e d on the attached lease schedule consisting of 1 
page, i n ofar and only insofar as auch leases are included within the 
following geographic area: 

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

The leases l i s t e d on the attached lease schedn 5isting of 1 
page, insofar and only insofar aa auch leases are i iuded within thc 
above described geographic area, e n t i t l e Grantor to the following 
i n t e r e s t i n thf: following wells. 

y e l l Nam? BPQ/WI BPQ/Nfil APQ/WI APO/NRI 

Galveston Blcck 333 #1 .15000000 .12000000 N/A N/A 
Galveston Block 333 #2 .15000000 .12000000 N/A N/A 



EXHIBIT A' PAGE 1 Or I 

IX.LSC K I j ind I 'cscnntion 

J>ro5|H-<:j...7I6400 GALVESTON BLOCK 333 OCS - GULF 0 ! MEXICO 
000001 - I Daled 10/01/83 5,500.42 ACKL;-> BEING A PORTION OF BLOCK 333, GALV ESTON 

Lessor: MINERALS MANAGEMENT SFKV1CE OCS-G 610s AREA, OCS LEASING MAP, TEXKS MAP NO. 6 AND BEING MORE 
Lesse*: ANADARKO PRODUCTION CO., ET A l . FULLY DESCRIBED IN LEASE. 



F/ 'ilB CT A 

OtTER COKJI NENTAL SHELF 

CALVESTON BLO<K 34S - 716700 

Th« leases l i s t e d on the attached lease •draduie c o n s i s t i n g of 1 
p»?c. insofar +xA %.^ly i n s o f a r ss such leases er* included w i t h i n the 
f o l l o w i n g geographic •v:»ss 

OCS-G 7251 beir.g a l l of Galveston Araa Block 3*9, OCS Leasing 
Map, Texas Map No. 6 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of 1 
page, insofar and only i n s o f a r as such leases are included w i t h i n the 
above described geographic area, e n t i t l e Grantor t o the f o l l o w i n g 
i n t e r e s t i n the f o l l o w i n g w e l l s : 

WeU Na™e BPO/WI BPO/NRI APO/WI APO/NRI 

Galveston Blk 349 / l .50000000 .41666670 N/A N/A 
Galveston Blk 349 /2 .50000000 .416C6670 N/A N/A 
Galveston Blk 349 /3 .50000000 - .41666670 N/* 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 .4U566670 N/A N/A 



EXHIBIT 'A ' 

Lose I 

Prospect...716700 GALVESTON BLOCK 349 
000001- - I Dated 10/01/8 4 

Lessor: MINERALS MANAGEMENT SERVICE OCS-G 7251 
Lessee: SHELL OFFSHORE INC. 

v 

Land Description 

PAUh 1 UF 1 

OCS - GULF OF MEXICO 
ALL OF BLOCK 349, GALVESTON AREA, OCS LEASING MAP, 
TEXAS MAP NO. 6. 

/ 



EXHIBIT A 

JUTER CONTINENTAL SHELF 

GALVESTON B CK 383 - 7ISQ00 

The leasee l i s t e d on une attached lease schedule c o n s i s t i n g of 1 
page, insofar and only insofar as such leases are Included w i t h i n the 
f o l l o w i n g geographic area: 

OCS-G 8131 being a l l of Galveston Area Blo~k 383, OCS Leasing 
Map, Texas Map No. 6 

The leaser i i b t e d on the attached lease schedule c o n s i s t i n g of 1 
page, insofar cn; o n l y insofar as such leases are included w i t h i n tho 
above described r ographlc area, e n t i t l e Grantor t o the f o l l o w i n g 
i n t e r e s t i n t*: ~ , 'lowing wells: 

W^lJ^Jlarne EPQ/WI BPQ/NRI APQ/WI APQ/NM 

Galveston Birvk 3fc"3 #1 .50000000 .40000000 N/A N/A 
Galveston B.ljci 383 #A2 .50000000 .40000000 N/A N/A 
Galveston B.uock 383 #A4 .50000000 .40000000 N/A N/A 



EXHIBIT 'A ' 

I <-.isc H 

Prospect...715000 GALVESTON BLOCK 383 
000001- I Dated 10/01/85 

Lessor: MMS OCS•< 8131 
lessee: SEAGULL AND MITCHELL ENERGY CORPORATION 

PAGE I Ol i 

Lund Desci iplior. 

OCS - GULF OK MEXICO 
ALL OF BLOCK 383, GALVESTON ARFA, OCS LEASING MAP, 
TEXAS MAP NO. 6. 



EXHIBIT A 

OUTER CONTINENTAL SHELF 

GALVESTON BLOCK 384 - 713QC? 

The leases l i s t e d on the a t t a c h e d l e a s e schedule c o n s i s t i n g of 1 
p a g e , i n s o f a r and o n l y i n s o f a r aa s u c h l e a s e s a r e i n c l u d e d w i t h i n the 
f o l l o w i n g geographic a r e a : 

OCS-G 4069 b e i n g a l l o f G a l v e 3 t o B l o c k 384 , OCS L e a s i n g 
Map, Texas Map No. 6 

The leases l i s t e d on the a t t a c h e d l ea se s chedu le c o n s i s t i n g o f 1 
p a g e , i n s o f a r and o n l y i n s o f a r as such l eases a r e i n c l u d e d w i t h i n t h e 
a b o v e desc r ibed g e o g r a p h i c a r e a , e n t i t l e G r a n t o r t o t h e f o l l o w i n g 
i n t e r e s t i n t ne f o l l o w i n g w e l l s J 

" V e i l Namo BPO/WI 

G a l v e s t o n Block 384 # A - 1 .50000000 
G a l v e s t o n L .ock 384 #A-3 .50000000 

BPQ/Ntg 

.36000000 

.36000000 

APO/WI APO/NRI 

N/A 
N/A 

N/A 
N/A 



EXHIBIT *A* 

Lease 0 

Prospect...713000 GALVESTON BLOCK 384 
000001- -1 Dated 10/01.79 

Lessor: OCS-G 4069 
Lessee: ALLIED CHEMICAL CORP., MITCHELL ENERGY, 

EL PASO NATURAL GAS 

v 

Land Description 

PAGE 1 OF 1 

OCS - GULF OF MEXICO 
ALL OF BLOCX 384, GALVESTON AREA, OCS LEASING MAP, 
TEXAS MAP NO. 6. 



EXHIBIT A 

OUTER CONTINENTAL SKELF 

ND BLOCK 3 28 - 71 no 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of 
page, insofar and only i n s o f a r as such leases are included w i t h i n thi 
f o l l o w i n g geographic area: 

OCS-G 6004 b e i r g a l l of Mustang I s l a n d Area Block 828, OCS 
-easing Map, Texas Map No. 3 

The leases l i s t e d on "he attached lease schedule c o n s i s t i n g cf l 
page, insofar and only i m f a r as such leases are included w i t h i n the 
above described geographic area, e n t i t l e Grantor t o the f o l l o w i n g 
i n t e r e s t i n the f c i l o w i n g w e l l s : 

We;i Nar.e BPO/WI BPO/NRI APO/WI APO/NRI 

Mustang I s l B lk 828 /E-1 .4765C00C .33120000 
Mustai.g I s l B lk S28 /B-2 .47650000 . 33120000 
Mustang I s l B lk 823 /B-3 .47650000 .38120000 
Mustang I s l B lk 823 ?B-5 .47650000 .3el2000C 
Mr s t a n g I s l BIK. 323 .50050000 .40040010 

N/A 
N/A 
" ' A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 



Lease # 

Prospect...710900 MUSTANG ISLAND BLOCK 828 
000001- - I Dated 10/01/83 

Lessor: OCS-G 6004 

Lessee: SEAGULL ENERGY EAP INC. 

v 

EXHIBIT 'A' PAGE 1 OF 1 

Lend Descripiion 

OCS-G - GU. XICO 

ALL OF BLOCK 828, hV 5TANG ISLAND AREA, OCS LEASING 
MAP, TEXAS MAP NO. 3. 



EXHIBIT A 

N, PADRE ISIAND BLOCK h 72 ~ 716524 

Th leases l i s t e d on the attached lease schedule c o n s i s t i n g 
of 1 page, i n s o f a r and only i n s o f a r as such leases are included 
within the f o l l o w i n g geographic area: 

OCS-G 11213 being Block A-72, North Padre I s i a n d Area, East 
A d d i t i o n , OCS Lea s i r " Map, Texas Map 2A. 

The leases l i s t e d o.i t l l f r t t a c h e d lease schedule c o n s i s t i n g 
of 1 page, i n s o f a r and only i n s o f a r as sue'- leases are included 
within the above described geographic are&. e n t i t l e Grentor t o 
the f o l l o w i n g i n t e r e s t i n the f o l l o w i n g w e l l s : 

Well Nar.e 3P0/WI BPO/NRI APO/WJ. 

N. P?dre Island A-72 i l .50000000 .43566667 N/A 

APO/NRT 

N/A 



EXHIBIT 'A ' PAGE 1 Oi 1 

1-ra.s/1 K I j ind Descripiion 

l*rospr<e...7l6924 N. I AD! I" ISI VD FAST ADDITION OCS-G - CTTF OF MEXICO 
00000!- - I Dalei! 11/^1 /H*> 

Lewoi: OCS-G 11213 M X OF BLOCK A-72, NORTH PADRE ISLAND AREA, EAST 
I f t v r r : ASM.AND EXPLORATK , IN< F F AL \DDITION, OCS LEASING MAP, TEXAS MAP NO. 2A. 



EXHIBIT A 

OUTER CONTINENTAL SHELF 

BRAZOS 439 - 718400 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of 1 
page, insofar and o n l y I n s o f a r as such leases are included w i t h i n the 
f o l l o w i n g geographic area: 

OCS-G 11272 o n l y as t o t h a t p o r t i o n of Block 439, Brazos Area, 
OCS Leasing Nap, Texas Hap No. 5, seaward of the Federal/State 
boundary as described i n said lease. 

The leases l i s t e d on the attached lease schedule c o n s i s t i n g of 1 
page, insofar en^ o n l y i n s o f a r as such leases are included v i t h i n the 
above describe j o g r a p h i c area, e n t i t l e Grantor t o the f o l l o w i n g 
i n t e r e s t i n t l Uowing v e i l s : 

V e i l Name BPO/wT BPO/NRI APO/WI APO/NRI 

Brazos Block 439 #1 .50000000 .41666667 .33333333 .27777777 



Lease* 

Prosp 718400 BRAZOS 439 
00000. I Dated 10/01/89 

Lessor: OCS-G 11272 
Lessee: ASHLAND EXPLORATION, INC. A 

SEAGULL ENERGY E&P INC. 

v 

PAGE 1 OF 1 

Land Description 

OCS - GULF OF MEXICO 
THAT PORTION OF BLOCK 439, BRAZOS AREA, OCS LEASING 
MAP, TEXAS MAP NO. 5, SEAWARD OF THE FEDERAL/STATE 
BOUNDARY, SPECD7ICALLY DESCRJBED IN LEASE, 
CONTAINING 915.20 ACRES, MORE OR LESS. 



EXTIBIT "A" 
OUTER CONTINENTAL SHELF 

BRAZOS AREA BLOCK 396-773100 

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

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

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

WELL NAME 

Brazos Block 396 #1 

BPO/WI BPO/NRI 

0.40000000 029333333 

APO/WI 

0.40000000 

APO/; JRI 

0.28333333 



P r o s p c c I . . . 7 7 3 1 0 0 BRAJOS BLOCK 3 9 6 

00000 1 - - 1 D a t e d 1 1 / 0 1 / 8 8 
L e s s o r : USA OCS-G 10213 
L e s s e e : C0M0C0, INC £1 AL 
, o o k : P « g e : E n t r : 
C t y / S t : OFFSHORE FED CO• H• T , I£XAS 

PACE 1 

I .ind Oes c r i pt i or. 

BLK 396 ••••'A,. '. AFE A 
ALL Of Bi 396, BRAZOS AREA. CCS LEASE'S rt**1 TEXS 
FROM IHE SURFACE Of THE EARTH DCVN TO ANO 1 *CitO \ i \ ; I 
BELOU I HE SIli AI I GRAPH IC EOUIVAltxl Cv.' 100' dCLO'- V li'. 
Of 7*>80' SUBSEA TRU.: VfRIICAl "El M ( M E W » " 
IHE ELECTRIC LOG Of THt SEAfUl BF«vZCS J> JO 
UELL . 



EXHIBIT "A" 
OUTER CONTINENTAL SHELF 

BRAZOS AREA BLOCK 397-719600 

The leases on tbe attached schedule consisting of (1) one page, insofar 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. 5. 

The leases Listed on the attached lease schedule consisting of (1) one page, insofai and only Lnscl. as such leases 
are included within the above described geographic area, entitle Grantor to the folk /ing interest in the following wells: 

WELL NAME BPO/WI BPO/NRI APO/WI AJPC/NRI 

Brazos Block 397 #1 0.4000000 0 3000000 0.4000000 02933333 
Brazos Block 397 #2 0.4000000 02933333 N/A N/A 



I'AGL 

Land D e s c r i p t i o n 

P r o s p e c t . . . 7 1 9 6 0 0 BRAZOS BLOCK 397 

0 0 0 0 0 1 - - 1 D a t e d 1 2 / 0 1 / 8 7 
L e s s o r : USA OCS-C 9012 
L e s s e e : CONOCO, I N C . , FT AL 
l o o k : P a g e : 
Cty/St: OFFSNORE FED COUNTY, TEXAS 

BLK 397 BRAZOS A R t A 
ALL OF BLK 397 BRAZOS AREA, OCS LEASING MAP, TEXAS MAP NO 5 

Entry: 



EXHIBIT "A" 
OUTER CONTINENTAL SHELF 

BRAZOS AREA BLOCK 416-715920 

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

OCS-G 9015 being all of Brazos Area Block 416, OCS Leasing Mip, 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 foUowing wells: 

WELL NAME BFO/WI BPO/NRI ^PO/WI APO/NRI 

Brazos Block 416 #1 0.4000000 03118333 0.4000000 03064583 



PACE 1 

I J nd D e s c r i p t i o n 

P r o s p e c t . . . 715920 BRAZOS BIOCK 416 

0 0 0 0 0 1 -1 Oated 1 2 / 0 1 / 6 7 
L e s s o r : OSA OCS-G 9015 
L e s s e « : UN I ON PACIFIC RESOURCES CO 
B o o k : P a g e : 
C t y / S t : OffShORE FED COUN I f , TEXAS 

Entry: 

BLK 416 BRAZOS AREA 
ALL Of 8LK 416, 8 R A ZOS AREA, CCS LEASIKL- MAP, t .AS MAP NC 
INSOFAR ANO ONLT INSOFAR AS SAID l<-.Vt COVERS "OSE OEPIMS 
AND fORMAIIONS FROM THE SU» t A t ' Of THE EARIH IC 00 FEEI 
8ELOU IHE STRATIGRAPHIC EQU"* A L E N I OF 7,592' IR '£ VERTICAL 
DEPTH (BEING ALSO 7,993' MEASURED DEPTH) UNDER IMF SEAGULL 
OCS G 9015 NO. 1 WELL. 



EXHIBIT "A* 
OUTER CONTINENTAL SHELF 

BRAZOS AREA BLOCK 431-719800 

The leases on the attached schedule cotitsting of (1) ont- page, insofar and onty insofar as such leases are included 
within the followiLg geographic area: 

OCS-G 9017 being all of Brazos Area Bic Jc 431, OCS LeasLrj Map, Texas Map No. 5. 

The leases Listed on the attached lease schedule consisting of (1) one page, insofar and oniy insofar as such leases 
are included within tbe above described geographic area, entiile Grantor to the following interest in '.ht. foiiowing wells: 

W E L L NAME 

Brazos Block 431 #2 

BPO/WI BPO/NRI APO/WI APO/NRI 

Q.40000000 031183334 0.40000000 030645833 



PACE 1 

l a n d D e s c r i p t i o n 

P r o s p e c t . . . 719800 BRAZOS 4 3 1 

0 0 0 0 0 1 - - 1 Da ted 1 2 / 0 1 / 8 7 
i . e s s o < - : USA OCS-C 9 0 1 7 
Lessee: UNION PAC IMC RESOURCES COMPANT 
Book: Ptge: Entry: 
C t y / S t : OFF SHORE FED COUNTY, TEXAS 

BLK 431 BRAZOS AREA 
ALL OF BLK 431, BRAZOS AREA, OCS LEASING MAP TEXAS MAP NO. 
INSOFAR ANO ONLY INSOFAR AS SAID LEASE COVE 7 5 THOSE .-THS 
AND FORMATIONS FROM IHE SURFACE OF THE EARTH TO 100 FEET 
BELOU HE SIRAIIGRAPHIC EUNIVALENT OF 7,600' TRUE VERTICAL 
OEPIH (rr-'MG ALSO 7, 762' MEASURED DtPTH) IM THE SEAGULL 
OCSG 90(7 WELL NO. 2ST1 



EXHIBIT *A" 
OUTER CONTINENTAL SHELF 

BRAZOS ARhA BLOCK 432-773300 

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

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

Tae leases listed on the attached lease schedule consisting of (1) one page, in> jfar and only insofar as :uch leases 
are it—luded within the above described geographic area, entitle Grantor to 'he following interest in thc followinf wells: 

WELL NAME BPO/WI BPO/NRI APO/WI APC/NPI 

Brazos Block 432 #1 0^0000000 0.41666667 N/A : ,A 



1 

Pr o f p n t . . . 771 JOO BRAZOS BLOC* 452 

I and D e s c r i p t i o n 

OOL'OOI 1 Dated 1 2 / 0 1 / 0 7 
L e s s o r : USA OCS G 9016 
Lessee: CNG PRODUCING COMP/NT 
look: Page: 
C t y / S t : otfSHORE fEO COUN1Y, lEXAI 

BLK 4iZ BRAZOS AREA 
ALL Of BLK 432 BRAZOS AREA ( LEASING MAP IEKAS MAP NO 5 

Entry: 



EXHIBIT "A" 
OUTER CONTINENTAL SHELF 

GALVESTON AREA BLOCK 273-716000 

The leases oo the atuched schedule consist Lug of (1) ooe page, insofar and only insofar as such leases are included 
within the following geographic area: 

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

The leases listed on the attached lease schr 'uie 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 welk. 

WELL NAME BPO/WI BPO/NRI APO/W1 APO/NRI 

Galveston Block 273 #1 
Galveston Block 273 #3 

0.40000000 
0.40000000 

0.32733320 
032733320 

N/A 
N/A 

N'A 
N/A 



I ' A G t 

l a n d D e s c r i p t i o n 

Prospect . . . 716000 CAIVESTON BLOCK 271 

0 0 0 0 0 1 1 D a t e d 1 0 / 0 1 / 8 7 B l l i l } , G A I V E M O N AREA 
l e s s o r : USA O C S - C 9 0 J 7 A l l O f BLOCK « . / ! . . G A L V I S I O N A R E A , OCS L E A S I N G M A P , T E X A S MAP 
L e s s e e : 5 C A G U L I ENERGY E t P I N C . E l A l N O . 6 . 
• o o k : P a g e : E n t r y : 
C t y / S t : O f f S N O i f E D C O U N T Y , T E X A S 



EXHIBIT "A" 
OUTER CONTINENTAL SHELF 

GALVESTON AREA BLOCK 283-716200 

Tkc leases on tbe attached schedule consisling of (1) ooe page, insofar and only insofar as such leases are inclu. d within 
the foUowing geographic area: 

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

The leases usted on ihe attached lease schedule consisting ol (1) one page, insofar aud only insofar a: •ich leases are 
included within the above described geographic area, er/titk Grtnior to the f 'Uowing interest in the foil wing welb. 

WELL NAME BPO/WI BPO/NRI APO/WI APO/NRi 

Garvesion Block 283 #2 CJ0OOO0O0 0.40666667 N/A N/A 



PAUL 1 

l a n d D e s c r i p t i o n 

P r o s p e c t . . . 7 1 6 2 0 0 GALVESTON BLOCK 283 

0 0 0 0 0 1 - - 1 Da ted l f / 0 1 / 8 7 
L e s s o r : USA OCS-C 9039 
L e s s e e : SEAGULL ENERCV E i P I N C . , EI AL 
B o o k : P a g e : E n t r y : 
C t y / S t : OF F SNORE H O COUNTT, TEXAS 

BLK 283 GALVESION AREA 
ALL OF BLOCK 2 8 3 , CALVESTON AREA, OCS LEASING MAP. TEXAS 

MAP NO. 6 . 



EXHIBIT "A" 
OUTER CONT NTAL SHELF 

GALVESTON AREA BLOCK 330-773800 

The leases on the attached schedule consisting of (1) one page, insofar and only insofar ai sucj lea-.cs arc included 
wiihin the f'»llowing geographic area: 

OCS-G 13314 being all of Garvtsion P -e* Block 330, OCS Leasing Map, Texas Map No. 6. 

Th leases Listed on the atlac, d lease schedule consisting of (1) one page, insofar and only insofar as such leases 
are •! tuded within the above described geographic area, entitle Grantor to the following interest in the following wells. 

WELL NAME BPQ/WI BPO/NRI APO/WI AR £NR| 

Galveston Block 330 #1 0.4 XW0OO 033333333 N/A N/A 

tf 



PAGE 1 

P r o s p e c t . . . 773600 CAtVESlCN BIOCK 330 OCS G I S 3 U 

0 0 0 0 0 1 - - 1 D a t s d 1 2 / 0 1 / 9 1 
L e s s o r : USA OCS-C 1 3 3 U 
L e s s e e : SEAGULL EMERGY E i P INC 
B o o k : P a g e : 
Cty/St: Off SHORE f E D COUNfY. lEJfAS 

Entry: 

L and Oesc r i p t i o n 

BLK 330 G.MVtSION AREA 
ALL Of BLK 3S0 CALVESTON AREA, OCS LEASING HAP TEXAS TAP 
HO. 6 



EXHIBIT A 

OUTER CONTINENTAL SHELF 

MUSTANG Z SLAND ELOCK 831 - 710200 

The l e a se s l i s t e d or. t h e a t t a c h e d ..ease s chedu le c o n s i s t i n g o f 1 
page, i n s o f a r ard o n l y i n s o f a r as such l e a s e s a re i n c l u d e d v i t h i n t he 
f o l l o w i n g geog raph i c a r e a : 

OCS-G 3043 b e i n g a l l o f Musta.-.g I s l a n d Area B l o c k 8 3 1 , OCS 
L e a s i n g Mep, Texas Map No. 3 

The l e a s e s l i s t e d on : h j a t t a c h e d l e a s e s c h e d u l e c o n s i s t i n g of 1 
page, i n s o f a r and o n l y i n s o f a r as such l e a s e s a r e i n c l u d e d w i t h i n t h e 
above d e s c r i b e d g e o g r a p h i c -\rria, e n t i t l e G r a n t o r t o t h e f o l l o v i n g 
i n t e r e s t i n t . ie f o l l o v i ' i g v e l ' . s : 

W e l l LoTT.a BPO/NRI APO/KI 

Mus tang I s l E l k 
Must? vg I s 1 B l k 
Must a g I s l E l k 
Mus tang I s l E lk 
Mustang I s l E l k 
Mus tang I s l l k 
Mus tang . k 
Mustang : .k 
Mustang 

£31 
631 
e ; i 
5.31 
631 
6 3 1 
631 
£31 

/ A i 

*A3 
/A4 
/A 5 
#A6 
/A-; 

/F4 

5 r800C00 

r. osooooo 
50800000 
50800000 
=•0600000 
5C800000 
5C 3 000 00 
49600000 
49600000 

36366350 
36386350 
36386350 
36386350 
36386350 
36386350 
36286350 
35 26830 

5.26330 

4960000C 
49600000 
49600000 
49600000 
49600000 
49600000 
496CO0O0 
N/A 
N/A 

.35526830 

.35526830 

.35526630 

.35526530 

.35526830 

.35526830 

.35526330 
N/A 
N/A 



KXinRIT 

!ViKpo<i...7 ,0200 MUSTANG ISLAND ni .OCKR.i l 
OOOOOI- - I Daled O4/0I/75 

l * w t r : OCSG .104.1 

I^v-e : T A N ' ANAi)lAN r i T P O L F D M COMPANY 

Land Description 

OCS - Gl/LF OF MEXICO 
ALL OF Rl.OCK M I . MUSTANG ISLAND 
ARFA AS SHOWN ON OCS OFFICIAL LFAS1NG MAP, 
TEX S MAT NO. .1 


