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I'fVICu 

MOPTGACK, DEED cp TRUST, ASSIGNMENT >F PRODUCTION, 
SECI'RITY /-RLEMEN'T AM FINANCING STA "'EM NT 

THIS MORTGAGE, DEEP OF TRUST, ASSIGNMENT OF PRODUCTION, 
SECUFITY AGREEMENT AND FINANCING STATEMKNT ( t h i n "Mortgage") 
entered i n t o as o l the e f f e c t i v e tun.- and date hereina f t e i 8 t a t ed 
(the "«.-{ ( e c t i v e Dave") by .md among TAYLOR ENERGY COMP'WY, a 
Louisiana cc i p crat i <-n, who.se address f o r n o t i c e hereunder n> 
2-3-4 Loyola B u i l d i n g , S i i t c 500, N<-v. 'irloans, Louisiana 7 0 1 12 
("Mortgagor" 1 , THE CHASE MANHATTAN BANK, N A., :i n a t i o n a l hanking 
a s s o c i a t i o n w i t h offices? and banking q u a r t e r n at One Chase 
Manhattan r-laza, Now Y< l k , New ' I 100ei .md FIRST NATIONAL HANK 
OF COMMERCE, NEW ORLEANS, a nat. i l banking a s s o c i a t i o n w i t h 
o f t i c e r . ano hank i n g t a t t e r s af 21 <) Bare \e S t r e e t , New Orleans, 
Louisiana 7i 0 ("LL< ''Hanks"), 

W I T N E S S E T H : 

I 

"o so arr pa,Trent ol the 1 ndebt i dries;, (a;- h e r e i n a f t e r 
d«? fi n e d ) and the performance of the covenant r. and obi i g a t ionr; 
h e r e i n contal nc J and i n rnnsidei nt ion of the HUH t Ten D o l l a r s 
($10.00) and otho r v a l u . )1< o . n s i d e r a i i->n »M hanu ,>ai ; by Hanks 
to Mortgagor anu i n c o n s i d e r a t i o n o l th- debts am: t i . s t a 
h e r e i n a f t e r ment i < -•••d, t h f receipt and s .i f 1 ieieney ol . i l l 
which is hereby at knowiedqed, Mortgagor does by these p r a j o n t s 
here!)', GRANT, BARGAIN, SELL, ASSIGN, MORTGAGE, TRANSFER and 
CONVEY unto Robert ('. Stone, J r . , <>f N<-w or loans, Louisiana, au 
Trustee, whose add re- for . i t i r o horoundel iu P. <>. Box 60779, 
New Or leam , Louinian. "? o 1 fo u | "Trus t v t " i and h i d cucensnom and 
s u b s t i t u t e s tn t r u s t L re-.,ider, f o i the uso i n d I sel i t ot Banks, 
the f o l l o w i n g d e s c r i b e s eai and personal p r o p e r t y , r i g h t s , 
t i t l e ; . , i n t e r e s t s and es a tos ( c o l l e c t i v e l y cm Ind t l i e "Mni i i«qod 
Pi oj e r t y " I , t o - w i t : 

(a) A l l r i g h t ; . , t i t l e - - . , i n t e r e s t s nnd f B t n t c s now owned or 
her e a f t e r a c q u i r e d by Mortgagor In nmi to tho o i l und san lenses 
and/or o i l , gas anci other mineral leasen and othei i n t e r e s t s and 
estates ( c o l l e c t i v e l y c a l l e r ' the "Hydrocarbon Property") which i s 
described on E x h i b i t A hereto oi which IIydiocarhon Property i s 
otherwise r e f e r r e d t o herein and s p e c i f i c a l l y but w i t h o u t 
l i m i t a t i o n t l i e - ndivided i n t e r e s t s of Mortqagor which t r e moie 
p a r t i c u l a r l y d e s c r i b e d on attacned E x h i b i t A. 

',!>) A l l r i c h t , t i t l e ; ; , i n t e r e s t s and ootnfps now owned or 
hereaf t e r a c q u i r e d Ly Mortgagor i n and t o ( i ) the p r o p e r t i e s now 
or hereafter pooler! < r un i/ed w i t h the Hydrocarbon Property; 
( i i ) a l l p r e s e n t l y e x i s t i i j or f u t u r e u n i t i z a t i o n , 
communitization, p o o l i n g agreements nnd d e c l a r a t i o n s of pooled 
u n i t s and the ur.'.ts created thereby ( i n c l u d i n g , w i t h o u t 
l i m i t a t i o n , a l l en: t s created under order n , r e g u l a t i o n s , r u l e s or 
other o f f i c i a l a c t s of nny F ^ ' o r a l , State or other governmental 
body or aqency hav i n g j u r i s d i c t i o n and any u n i t s c i e a t e d s o l e l y 
among workinq i n t e r e s t owners pursuant t o o p e r a t i n q agreements or 
otherwise) which may a f f e c t a l l or any p o r t i o n of the Hydrocarbon 
Property I n c l u d i n g , without l i m i t a t i o n , those u n i t s which may be 
described or r e f e r r e d to on attached E x h i b i t A; ( i i i ) i l l 
o perating agreements, production sales or other c o n t r a c t s , 
farmout agreements, farm-in agreements, a i " . i ol mutual int< '-st 
agreement!., equipment leases and o t h e i agreements describee r 
i ef e r r e d t i n thi«i Mortgage or which r e l a t e t o any of the 
hy.droca.rhi i P r o p e r t y or int e r e s t * ; in the Hydrocarbon Property 



desc : i b e d or r e f e r r e d t o h e r e i n or or. a t t a c h e d E x h i b i t A or t o 
t he p r o d u c t i o n , s a l e , pu rchase , exchange, p r o c e s s i n g , 
t r a m . p o r t i n g or m a r k e t i n g c f the Hydrocarbons ( h e r e i n a f t e r 
d e f i ied) from or a t t r i b u t a b l e t such Hydrocarbon Proper ty or 
i n t e r e s t s ; and ( i v ) rr,e Hydrocarbon P rope r ty d e s c r i b e d cn 
a t t a c h e d E x h i b i t A and cove red by t h i s Mortgage even though 
M o r t g a g o r ' s i n t e r e s t s t h e r e i n be i n c o r r e c t l y d e s c r i b e d or c 
d e s c r i p t i o n of a p a r t o r a l l of such Hydrocarbon P rope r ty or 
M o r t g a g o r ' 1 ; i n t e r e s t s t h e r e i n be o m i t t e d ; i t be ing in tended bv 
M o r t g a g o r nnd Banks h e r e i n t o cover and a f f e c t hereby a.w 
i n t e r e s t s which Mortgagor may now own or may h e r e a f t e r acqu i re i n 
and t o the Hydrocarbon P r o p e r t y and lands d e s c r i b e d on E x h i b i t / 
n o t w i t h s t a n d i n g tha t t h e i n t e r e s t s as s p e c i f i e d or. E x h i b i t A may 
be l i m i t e d to p a r t i c u l a r l e n d s , s p e c i f i e d depths or p a r t i c u l a r 
t y p e s o f proper ty i n t e r e s t s . 

l c ) A l l r i g h t s , t i t l e s , i n t e r e s t s and e s t a t e s now owned or 
h e r e a f t e r acquired by Mor tgagor i n and t o a l l o i l , gas, 
c a s i n g h e a d gas, condensa te , d i e t : 1 , l a t e , l i q u i d hydrocarbons , 
gaseous hydrocarbons and a l l products r e f i n e d t h e r e f i o m and a l l 
o t n e r mine ra l s ( c o l l e c t i v e l y c a l l e d the "Hydrocaroons") i n and 
under and which may be proauced and saved f r o m o r a t t r i b u t a b l e t o 
t h e H v d r o c a r b m P r o p e r t y , the lands covered the reby and 
M o r t g a g o r ' s i n t e r e s t s t h e r e i n , i n c l u d i n g a l l o i l i n tanks and a l l 
r e n t s , or a t t r i b u t a b l e t o the Hydrocarbon P r o p e r t y , the lands 
c c v e r e d thereby and M o r t g a g o r ' s i n t e r e s t t h e r e i n which are 
s u b j e c t e d or r e q u i r e d t o oe sub jec ted t o thc l i e n s and s e c u r i t y 
i n t e r e s t s o f t h i s Mo>-tgag ? and i n c l u d i n g s p e c i f i c a l l y but w i t h o u t 
l i m i t a t i o n a l l l i e n s and s e c u r i t y i n t e r e s i r . such Hydrocarbons 
s e c u r i n g payment o f proceeds r e s u l t i n g f r o m the sa le o f 
Hydroca rbons . 

(d) A l l tenements , he red i t amen t s , appurtenance5 - id 
p r o p e i t i e s i n anywise a p p e r t a i n i n g , b e l o n g i n g , a f f i x e o -c 
i n c i d e n t a l to the Hydrocarbon P rope r ty , r i g h t s , t i t l t ; , i n t e r e s t s 
and e s t a t e s descr ibed o r r e f e r r e d t o i n paragraph ' fa) and (b) 
a b o v e , which a r t now ',wned or which may h e r e a f t e r oe acqu i red by 
M o r t g a g o r , i n d u c i n g , w i t h o u t l i m i t a t i o n , a ry and a l l p r o p e r t y , 
r e a l o r persenai , now owned o r h e r e a f t e r e n q u i r e d and s i t u a t e d 
u p o n , usee, beld f o r use , o r u s e f u l i n c o n n e c t i o n w i t h the 
o p e r a t i n g , working o r development o f any o f sucn Hydrocarbon 
P r o p e r t y (exc luding d r i l l i n g r i g s , t r u c k s , au tomot ive equipment 
o r o t h e r personal p r o p e r t y which may be taken t o the premises f o r 
t h e purpose o i d r i l i n g a w e l l or f o r o t h e r s i m i l a r temporary 
uaes) and i n c i u d i n g any and a l l o i l w e l l s , gas w e l l 3, i n j e c t i o n 
v e i l s o r other w e l l s , b u i l d i n g s , s t r u c t u r e s , f i e l d s epa ra to r s , 
l i q u i d ga the r ing sys tems , tanks and t ank b a t t e r i e s , f i x t u r e s , 
v a l v e s , f i t t i n g s , mach ine ry and p a r t s , eng ines , b c i l e r s , me te r s , 
a p p a r a t u s , equipment, a p p l i a n c e s , t o o l s , implements , c a b l e s , 
w i r e s , towers , c a s i n g , t u b i n g and rods , s u r f a c e leases , 
r i g h t s - o f - w a y , easements and s e rv i t udes and l i c t ;nses t oge the r 
v i t h a l l a d d i t i o n s , s u b s t i t u t i o n s , r ep lacements , accessions ad 
a t t a c h m e n t s to any and a l l o f the f o r e g o i n g p r o p e r t i e s . 

(s) Any p r o p e r t y t h a t may f rom t i m e t o t ime h e r e a f t e r , by 
d e l i v e r y or by w r i t i n g o f any k i n d , be s u b j e c t e d t o the l i e n and 
s e c u r i t y i n t p ^ s t h e r e o f by Mortgagor o r by anyone or. M o r t g a g o r ' s 
b e h a l f ; and the T r u s t e e i s hereby a u t h o r i z e d t o r ece ive the same 
a t any time as a d d i t i o n a l s e c u r i t y hereunder . 

( f ) A l l o f the r i g h t s , ' i t i e s and. i n t e r e s t s o f every na tu re 
wha t soeve r now owned o r h e r e a f t e r a c q u i r e d by Mortgagor i n and t o 
t l - Hydrocarbon P r o p e r t y r i g h t s , t i t l e s , i n t e r e s t s and e s t a t e s 
and every p a r t and p a r c e l t h e r e o f , i n c l u d i n g , w i t h o u t l i m i t a t i o n , 
t h e Hydrocarbon P r o p e r t y r i g h t s , t i t l e s , i n t e r e s t s and e s t a t e s as 
t h e same may be e n l a r g e d by the d i scha rge o f any payments o u t o f 
p r o d u c t i o n or by the remova l o f any charges o r Encumbrances (as 
h e r e i n * f t e r d e f i n e d ) t o which any o f t he Hydrocarbon F r o p e r t y 
r i g i i t s , t i t l e s , i n t e r e s t s or es ta tes are s u b j e c t , or o t h e r w i s e ; 
t o g e t h e r w i t h any and a l l renewals and ex t ens ions o.c any o f the 
Hydrocarbon P rope r ty r i g h t s , t i t l e s , i n t e r e s t s or e s t a t e s ; a l l 
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c o n t r a c t s and agreements supplementa l tc o r amendatory o f or i n 
s u b s t i t u t i o n fo r the c o n t r a c t s and agreements d e s c r i b e d or 
m e n t i o n e d above; and any and a i l a d d i t i o n a l i n t e r e s t s o f any k i n d 
h e r e a f t e r acquired by Mor tgago r i n and t o the Hydrocarbon 
P r o p e r t y r i g h t s , t i t l e s , i n t e r e s t s or e s t a t e s . 

iq ) A l l accounts , c o n t r a c t r i g h t s , i n v e n t o r y and gene ra l 
i n t a n g i b l e s c o n s t i t u t i n g a p a r t o f , r e l a t i n g t o or a r i s i n g out o f 
those p o r t i o n s of the Mortgaged Proper ty which are desc r ibee i n 
p a r a g r a p h s 'a) through • ' f ) above and a l l proceeds and p roduc t s o f 
a l l such po r t ions o f t h e Mortgaged P r o p e r t v . 

Any f r a c t i o n s o r percentages s p e c i f d on a t t ached 
E x h i b i t A i n r e f e r r i n g t o Mor tgagor ' s i n t e r e t : are s o l e l y f o r 
pu rposes o f the w a r r a n t i e s made by Mortgagor p uanc t o 
p a r a g r a p h (a) of S e c t i o n i l l hereof ar.d s h a l l 1:. no manner l i m i t 
t h e quantum of i n t e r e s t a f f e c t e o by t h i s S e c t i o n I w i t h respec t 
t o any Hydrocarbon P r o p e r t y or w i t h r e spec t t o any u n i t or w e l l 
i d e n t i f i e d en a id E x h i b i t A. 

TO !! WE AND TO HOLD the Mortgaged P rope r ty unto the 
T r u s t e e and tc h i s successors ana ->ssigr.-. f o r e v e r t o secure the 
payment o f the Indebtedness ( h e r e i n a f t e r d e f i n e d ) and co secure 
t h e performance o f the covenants , agre- memts, and ob 1 i g a t i o n s of 
t h e Mortgagor h e r e i n c o n t a i n e d 

I I 

This Mortgage i s executed and S l i v e r e d by Mortgagor to 
s e c u r e and enforce the Indebtedness d e s c r i b e d below: 

(a) ' i j Any and a l i indebtedness o f Mortgagor t o the Banks 
whe th r now e x i s t i n g o r h e r e a f t e r a r i s i n g pursuant t o the Lerms 
o f t h e Revolving C r e d i t and Term Loan Agrcement o i even date 
h e r e w i t h among M o r t g a g o r , P a t r i c k F. T a y l o r and Lhe Banks (such 
Lean Agreement as the same may be amendec. or supplemented f ron, 
t i m e t o t ime, h e r e i n c a l l e d the "Loan Agreement") and i n e ' ;d ing , 
w i t h o u t l i m i t a t i o n , a l l indebtedness o f Mortgagor t o the onks 
w h e t h e r now e x i s t i n g o r h e r e e f t e r a r i s i n g arid evidenced or t o be 
e v i d e n c e d by two R e v o l v i n g C r e d i t Notes (as d e f i n e d i n the Loan 
Agreement) of even d a t e he rewi th executed y M o r t g a g e i n the 
agg rega t e amount o f $43,000,000 payable t o the o rde r e each o f 
t h e Bunlc*̂  on or b e r ^ r e January 15- 1991 and two Term Loa i r o t e s 
(as o e f i n e d i n the Loan Agreement) t o be create..', and issued by 

Mor tgago r on January I f ; , 1991 i n tho p r i n c i p a l amount o f the 
R e v o l v i n g Cred i t Nctes remain ing o u t s t a n d i n g on January 15, 1991, 
p a y a b l e to t h ° o rde r o f each o f the Banks and w i t h f i n a l m a t u r i t y 
on January 15, 1994 (Lhe Revolv ing C r e d i t Notes and the Term Loan 
Notes here in sometimes c a l l e d the ''Loan Agreement N o t e s " ) ; and 

( i i ) Those c e r t a i n promissory notes dated October 26, 
1989, Octobei 27, 1939, October 3 1 , 1989, May 3 1 , 1989 and 
Janua ry 2, 1986 execu ted by Mortgagor i n the aggregate p r i n c i p a l 
amount o f $7 ,145 ,641 .76 payable t o the o rde r o f F i r s t N a t i o n a l 
Bank c f Commerce, New Or leans , on or b e f o r e May 11 , 19)0 , May 27, 
1993 , May 31, 1990. May 3 1 , 1994 and January 20, 1991 
r e s p e c t i v e l y (tha "non-Loa; jreement N o t e s " ) . 

The Loan Agreement Notes and the non-Loan Agreement 
Notes are here i . i c o l l e c t i v e l y c a l l e d the " N o t t s " . 

(h) The indeb tedness evidenced by the Notes i n the 
p r i n c i p a l amount and w i t h i r ' r e s t , c o i l e c t i o n and a t t o r n e y ' s 
f e e s , a l l as p r o v i d e d t h e r e i n ; a l l r enewa l s , m o d i f i c a t i o n s , 
rearrangements o r e x t e n s i o n s o f tne Notes , i n whole or i n p a r t ; 
and sums which may be advanced or p a i d by Banks or Trus tee under 
t h o terms hereof on account of the f a i l u r e o f Mortgagor t o comply 
w i o h th- covenants o f Mortgagor c o n t a i n e d h e r e i n ; and a l l o t l i e r 
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indebtedness o f Mor tgagor a r i s i n g pursuan t t o the p / o v i s i o n s o f 
t h i s Mortgage. 

The term "Indebtedness" as used h e r e i n s h a i l mean and 
i n c l u d e the Notes and a l l o ther indec tedness d e s c r i b e d , r e f e r r e d 
t o o r mentioned i n paragraphs (a) and (b) , i n c l u s i v e , o f ' :his 
S e c t i c n I I . 

I l l 

Mortgagor hereby r ep resen t s , w a r r a n t s and covenants ar-
f o i lows: 

To the e x t e n t of the u n d i v i d e d i n t e r e s t s s p e c i f i e d on 
a t t a E x h i b i t A, Mortgagor has good and marketable t i t l e t o 
and i . . possessed of the Mortgaged P r o p e r t y ; the Mortgaged 
F r o p e r t y i s free of any and a l i l i e n s , encumbrances, s e c u r i t y 
i n t e r e s t , c o n t r a c t s , agreements, p r e f e r e n t i a l purchase r i g h t s , 
u r i t i z a ' - o n agreements or u n i t i z a t i o n orders or other 
r e s r r i o t i o n s or l i m i t a t i o n s of any na t u r e or k i n d ( c o l l e c t i v e l y 
c a l l ' tna "Encumbrances") except those Encumbrances which may be 
s p e c i f i e d herein or on attached E x h i b i t A; t h a t Mortgagor's 
ownership of the Hydrocarbon Property and the undivided i n t e r e s t s 
t h e r e i n a., s p e c i f i e d on attached E x h i b i t A w i l l , a f t e r g i v i n g 
f u l l e f f e c t t a l l Encumbrances, a f l o r d Mortgagor not l e s s than 
t h o s e net i n t e r e s t s i n the p r o d u c t i o n from or which i s a l l o c a t e d 
t o such Hydrocarbon Property as s p e c i f i e d on attached E x h i b i t A 
and w i l l cause Mortgagor to bear not more thar. t h a t p o r t i o n of 
t h s costs of d r i 1.1 ..ng, d e v e l r ' i n g and o p e r a t i n g the w e l l s 
i d e n t i f i e d on E x h i b i t A; Mortgagor has f u l l power and l a w f u l 
a u t h o r i t y to b a r c a i n , g r a n t , s e l l , mortgage, assign, t r a n s f e r , 
convey and grant 1 s e c u r i t y i n t e r e s t i n a l l of the Mortgaged 
P r o p e r t y a l l i n the manner and form h e r e i n provided and w i t h o u t 
o b t a i n i n g the waiver, consent or approval of any l e s s o r , 
s u b l e s s o r , governmenLai agency or e n t i t y or person whomsoever or 
whatsoever; a l l r e n t a l s and r o y a l t i e s dc-<? and payable i n 
accordance w i t h the terms of any leases or subleases c c m p r i s i j a 
p o r t of the Hydrocarbon Property ha-/e been d u l y paid or p r o v i d e d 
f o r cind i l l leases or subleases comprising a p a r t of the 
Hydrocarbon Property are i n f u l l f o r c e and e f f e c t ; none of the 
Encumbrances i n c l u d e any "take or pay." gas balar. :ing or o t h e r 
s i m i l a r p r o v i s i o n s i n accordance w i t h which Hydrocarbons have 
been or may be produced and d e l i v e r e d w i t h o u t Mortgagor then or 
t h e r e a f t e r r e c e i v i n g f u l l payment t h e r e f o r and no gas imbalances 
p r e s e n t l y e x i s t ; except as otherwise d i s c l o s e d by Mortgagor t 
Banks i n wr^cing, none o f the Mortgaged Property i s subject t o 
any c o n t r a c t u a l or o t h e r arrangement whereby payment f o r 
p r o d u c t i o n therefrom i s t o be d e t e r r e d f o r a s u b s t a n t i a l p e r i o d 
o f t i m e a f t e r the month i n which such p r o d u c t i o n i s d e l i v e r e d 
( i . e . , i n the ^ase c f o i l , not i n excess of 60 days, and i n the 
case of gas, not i n excess of 90 days); none of the Mortgaged 
P r o p e r t y i s subject t o a cor.t, a c t u r a l or o t h e r arrangement f o r 
t h e s a l e of o i l p r o d u c t i o n which cannot be c a n c e l l e d or. 90 days 
( o r 1 JSS) n o t i c e ; none o f the Mortgaged Property i s s u b i e c t a 
gas sales c o n t r a c t which contains terms wnich are not customary 
i n the industry: none o f the Mortgaged Pr o p e r t y i s s u b j e c t a t 
preae-.' to any r e g u l a t o r y refund o b l i g a t i o n and no f a c t s e x i s t 
w h i c h i.ight cause the same to be imposed; Hydrocarbons c u r r e n t l y 
b e i n g produced and s o l d from or a l l o c a t e d t o the Mortgaged 
P r o p e r t y are being purchased by those p a r t i e s and e n t i t l e s 
i d e n t i f i e d as "Purchaser" on attached E x h i b i t A and Mortgagor i s 
c u r r e n t l y r e c i i v i r . g payment and accounting f o r proceeds 
a t t r i b u t a b l e to such Hydrocarbons from those p a r t i e s or e n t i t l e s 
i d e n t i f i e d as "Remitter" on said attached E x h i b i t A. 

(b) Mortgagor w i l l warrant and defend the t i t l e t o the 
Mortgaged Property a g a i n s t the claims and demands c f a l l o t h e r 
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p e r s o n s v'homsoi-••'(• r and w i l l ma in ta in and preserve the I i e r 
c r e a t e d hereby su long ss anv t>; the Indebtedness secured . reby 
r e m a i n s unpaid. Should an adverse c l a i m he made against or a 
c l o u d develop upon the t i t l e to any pare o f the Mortgaged 
P r o p e i t y , Mortgagor agrees i t w i l l immed ia t e ly defend aga ins t 
such adverse c l a i m or t ake appropr i a t e a c t i o n to remove such 
c l o u d . i t Mortgagor ' s c o s t and expense, and Mortgaqoi f u r t h e r 
a g r e e s that the T r u s t e e and/or Hanks may take such other a c t i o n 
as they deem adv. ab l e t o p r o t e c t and p rese rve the. 1 r i n t e r e s t s i n 
t h e Mortgaged P r o p e r t y and in such event Mortgagor w i l l 
i n d e m n i f y the Trus tee and Hanks aga ins l any and a l l c o s t , 
a t t o r n e y ' s fees an'! o t h e r expenses which tney may incur in 
d e f i n d i n g ag l i n r t any such adverse c l a i m or t a k i n g a c t i c n t o 
remove any such c l o u d . Such o b l i g a t i o n o f Mortgagor s h a l ! bo 
p a y a b l e on demand and s h a l l bear i n t e r e s t form the dace of demand 
u n t i l pa id ar a per annum ra te of i n t e r e s t equal t c the lesser of 
( i ) t h r e e percent ( •» above the r a t e of i n t e r e s t announced by 
The Cha^e Manhattan Ank, N.A from u r i c _o t ime as i * s prime-
r a t e , or l i i ) tho ma inum nonusurious i c t t a l lowed by a p p l i c a b l e 
law (which rate i s rn r e m i t t e r c a l l e d the "Expense Reimbursement 

i t e " ) . Except f o t s a l e s of Hydrocarbons as and when produced 
and i n the o r d i n a l y course o l Mor tgago r ' s business or as may be 
o t h e r w i s e provided f o r i r . w r i t i n g , Mortgagor w i l l not s e l l , 
c o n v e y or in any manner dispose ot the Mortgaged Proper ty c r any 
p o r t i o n t t : -eof w i t h o u t f x r s t secur ing the w r i t t-T-. consent o l the 
B a n k s . K -.gagor w i l l not enter i n t o .iny arrangement wich any 
gas p i p e l a company o r o the r consuner o f Hydrocarbons c o m p r i s i n g 
a p a r t c f tho Mortgaged Proper ty pursuant t o whicl i such gas 
p i p e l i n e company or consumer may s e t o f f any c l a i m agains t 
M o r t g a g o r by w i t h h o l d i n g payment f o r Hydrocarbons a c t u a l l y 
d e 1 i v e r e i . 

ic ) This Mortgage- i s , and always w i i i be kept , a c i r c c t 
f i r s t l i e n and s e c u r i t y i n t e r e s t upon the Mortgaged Proper ty 
s u b j e c t only to ehe Encumbrances d e s c r i b e d on Exh ib i t A and 
M o r t g a g o r w i l l not c r e a t e or s u f f e r t o be c rea ted or perm; t to 
e x i s : any l i e n , s e c u r i t y i : t e r e s t or c h a i g s p r i o r or j u n i t r t o or 
on a p a r i t y w i t h the l i e n and s e c u r i t y i n t e r e s t ot t h i s Mortgage 
upon the Mortgaged P r o p e r ' y or any p a r t t h e r e o f or upon the 
r e n t s , issues, r evenues , p r o f i t s and o t h e r income t h e r e f r o m , and 
M o r t g a g o r w i l l , f rom t ime to t ime , pay or cause to be p a i d as 
t h e y become due and payable, a l l t axes , assessment.- and 
governmenta l chaiges l a w f u l l y l e v i e d ni assessed upon the 
Mortgagee. Preperty or any par t hereol or upon or a r i s i n g f rom 
any o.T 'he r e r . i s , i s s u e s , revenues, p r o f i t s and o the i income f rom 
t h e Mo cgrged P r o p e r t y , o r i n c i e e n t t o or i n connec t ion w i t h the 
p r o d u c t i c n of I lydrocarbons or o ther m i n e r a l s t h e r e f r o m , or the 
o p e r a t i o n anc development t h e r e o f ; p r o v i d e d , t h a t the f o r e g o i n g 
covenan t sha be suspended so long ac the amount, a p p l i c a b i l i t y 
o r v a l i d i t y < any such charges i s be ing d i l i g e n t l y con tes t ed i n 
good . a i t h b\ ( ; p i i a t e proceeding; and i f Mortgagor s h a l l have 
s e t up reserve t h e r e f r o m which are ade i t e under g e n e r a l l y 
a c c e p t e d accou! ing p r i n c i p l e s Mortgagor w i l l not change i t s 
name or i d e n t i t y or changa the l o c a t i o n o f i t s c h i e f e x e c u t i v e 
o f f i c e or i t a c h i e f p l a c e of business or the place whe e i t keeps 
i t s books and r eco rds concern ing the Mortgaged Proper ty 
' e l u d i n g , p a r t i c u l a r l y , the proceeds f r o m t i e sa le o f 

r I r o c a r b o n s ) w i t h o u t n o t i f y i n g the Banks cf such change Ln 
w r i t i n g at leas t t h i r t y (30) d*ys p: i o r t o tne e f f e c t i v e date o f 
such -nge. 

(d) Mortgage w i l i a t i t s own expense do 01 ause t o be dcne 
a l l t h i n g s necessary t o preserve and keep i n l u l l r e p a i r , w o r k i n g 
o r d e r f_nd e f f i c i e n c y a l l o f the Mortgaged P r o p e r t y , i n c l u c l i n g , 
w i t h o u t l i m i t a t i o n , - 1 equipment, machiner nnd i a c i l i t i e s , i n d 
f r o m t ime to t ime " i make a l l the n e e d f u l and i - o p e r r e p a i r s , 
r e n e w a l s and rep lacements so that at a l i t ines, th- s t a t e and 
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c o n d i t i o n of the Mortgaged Property w i l l be f u l l y preserved and 
ma i n t a i n e d . 

(e) Mortgagor w i l l p r c n p t l y pav ar.d discharge a l l r e n t a l s , 
d e l a y rent. I K , r o y a l t i e s and indebtedness accruing under, and 
p e r f o r m or ctuse t o be peiformed each and every a c t , matter or 
t h i n g required by, each and a l l of v.he assignments, deeds, 
l e a s e s , subleases, co . r a r t s and agreements described or r e f e r r e d 
t o h e r e i n or a f f e c t i n g Mortgagor's i n t e r e s t s i n the Mortgaged 
P r o p e r t y , and w i l l do a l l other t h i n g s necessary to keep 
u n i m p a i r e d Mortgagor's r i g h t s w i t h respect t h e r e t o and prevent 
any f o r f e i t u r e t h e r e o f or d e r a u l t t h e r e u n d e i . The Mortgaged 
P r o p e r t y (and p r o p e r t i e s u n i t i z e d t h e r e w i t h ) h i s been maintained, 
o p e r a t e d and developed i n a good and workmanlike manner anc i n 
c o n f o r m i t y w i t h a l l a p p l i c a b l e laws ard a l l r u l e s , r e g u l a t i o n s 
and o r d e r s of a l l d u l y c n s t i t u t e d a u t h o r ' t i e s having 
j u r i s d i c t i o n and i n cci.: o r m t / w i t h the p r o v i s i o n s of a l l leases, 
subleases or other c o n t r a c t s comprising r. p a r t of the Hydrocarbon 
P r o p e r t y and ether c o n t r a c t s and agreements forming a p a r t of the 
M o r t g . ied Property; s p e c i f i c a l l y i n t h i s connection, ( i ) a f t e i 
t h e E f f e c t i v e Date no Mortgaged Property i s subject t o havincj 
a l l o w a b l e p r o d u c t i o n reduced below the f u l l and r e g u l a r a l l o w a b l e 
( i n c l u d i n g the maximum per m i s s i b l e t o l e r a n c e ) because of any 
o v e r p r o d u c t i o n (whether or not the same was p e r m i s s i b l e at the 
t i m e } p r i o r to thc E f f e c t i v e Date and (11) none of the w e l l s 
c o m p r i s i n g a part of the Mortgaged Property (or p r o p e r t i e s 
u n i t i z e d t h e r e w i t h ) are deviated f r o n the v e r t i c a l more than *-he 
maximum permitted oy p p i i c a b l e laws, r e g u l a t i o n s , r u l e s and 
o r d e r s , and such wells, are, ir. f a c t , b ttomed under and are 
p r o d u c i n g from , and tne w e l l bores are w h o l l y w i t h i n , the 
Mortgaged Property ( o r , i n ^he case of w e n s located on 
p r o p e r t i e s u n i t i z e d t h e r e w i t h , such u n i t ' / e d p r o p e r t i e s ) . 
Mortgagoi w i l l operate the Mortgaged Property i n a c a r e f u l and 
e f f i c i e n t manner i n accordance w i t h the p r a c t i c e s of the i n d u s t i y 
and i n compliance w i t h a l l a p p l i c a b l e c o n t r a c t s and agreemento 
and i n compliance w i t h a l l a p p l i c a b l e p r o r a t i o n and c o n s e r v a t i o n 
laws of the j u r i s d i c t i o n i n which the Mortgaged Property i s 
s i t u a t e d , and a l l a p p l i c a b l e laws, r u l e s and r e g u l a t i o n s of every 
o t h e r agency and a u t h o r i t y from time t o time c o n s t i t u t e d t o 
r e g u l a t e Lhe development and o p e r a t i c of the Mortgaged Property 
^nd t h e p_ouuetion and sale of Hydrocarbons and other minerals 
t h e r e f i o m . Mortgagor w i l l do or cause t o be done such 
development work as mav be reasonably necessary t o the prudent 
and economical o p e r a t i o n of the Mortgaoed Property i n accordance 
w i t h the most approved p r a c t i c e s of o p e r a t o r s i n the i n d u s t r y , 
i n c l u c l i n g a l l t o be done t h a t may be a p p r o p r i a t e to p r o t e c t trom 
d i m i n u t i c . i thc p r o d u c t i v e capacity of tne Mortgaged Property and 
each producing we' 1 thereon i n c l u d i n g , w i t h o u t l i m i t a t i o n , 
l e a n i n g out an r< o n d i t i o n i n g each w e i i from time t o t i m e , 

p l u g g i n g ind c o m p l e t i n g a t a d i f f e r e n t l e v e l each such w e l l , 
d r i l l i n g i s u b s t i t u t e w e l l to conform t o changed spacing 
r e g u l a t i o n s and t o p r o t e c t the Mortgaged Property a g a i n s t 
d r a i n a g e whenever and BJ o f t e n as i s necessary. 

( f ) Mortgaqor w i l l permit the Trustee and/or the Banks and 
t h e agents of any of them t o v i s . i t and i n s p e c t any of the 
Mortgaged Property, t o examine t'.e books of account of Mortgagor 
and t o discuss the a f f a i r s , finances or accounts of Mortgagor, 
a..d t o be advised as t o the same by any o f f i c e r or employee of 
Mortgagor, a l l a t such reasonable times or i n t e r v a l s JS the 
T r u s t e e or the Banks .nay d e s i r i 

(g) Mortgagor v i l l promptly upon demand by the Banks pay 
a l l c o sts and expenses h e r e t o f o r e or h e r e a f t e r i n c u r r e d by the 
Banks f o r l e g a l , e n g i i e e r i r.g, g e o l o g i c a l or accounting s e r v i c e s 
r e n d e r e d to them i n connection w i t h the making and documenting of 
t b e i n i t i a l or any r u t u r e loan t o Mortgagor secured i r . wnole or 
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•> n p a r t by the l i e n and s e c u r i t y i n t e r e s t h e r e o f an/or i n 
c o n n e c t i o n , w i t h the enforcement of any o f the Banks' r i g h t s 
h e r e u n d e r . Mortgagor w i l l indemni fy and h o l d harmless the 
T r u s t e e and the Bankr- f r o m and agains t a l l c l a i m s , demands, 
l i a b i l i t i e s , losses , damages, judgments, p e n a l t i e s , causes o f 
a c t i o n , cost;; and exporues ( i n c l u d i n g , w i thou t , l i m i t a t i o n , 
r e a s o n a b l e a t t o r n e y s ' f e e s and expenses) which may be imposed 

p o n , asser ted aga in s t or i n c u r r e d or p a i d Ly e i t h e r o f them on 
acc ot-nt of or i n connec t i o r w i t h any b o d i l y i n j u r y or death or 
p r o p e r t y damage o c c u r r i n g i n or upon or i n the v i c i n i t y o f the 
M o r t g a g e d Property t h r o u g h any cause whatsoever or asser ted 
a q a i n s t them on account o f anv act pe r fo rmed or o m i t t e d t o bo 
p e r i o r m e d hereunder o r on account of any t r a n s a c t i o n a r i s i n g out 
ot c r i n any way connec ted w i t h t l ie Mortgaged Proper ty or w i t h 
t h i s M o r t g a y j , savi; and except f o r t h e i r g ross negl igence or 
w i l l f u l misconduct bu t s p e c i f i c a l l y i n c l u d i n g t h e i r o r d i n a r y 
n e g l i q « n c e . Any amount t o be paid hereunder by Mortgagor t o the 
Banks o r the Trustee s h a l l be- a demand o b l i g a t i o n owing by 
M o r t g a g o r (..'hich o b l i g a t i o n Mortgagor hereby express ly promises 

L o pay) t o the Banks o r the Trustee (as the case may be) and 
: i a l l bear i n t e r e s t f r o m the date such o b l i g a t i o n i s due u n t i l 
such o b l i g a t i o n i s p a i d , a t the F.xpens ? Reimbursement Rate. 

(h) Mortgagor w i l l execute and d e l i v e r such f u r t h e r 
i n s t r u m e n t s and do such f u r t h e r acts as may je necessary cr 
d e s i r a l l e or as may be reasonably reques ted by the Trus tee or the 
Bnnks t o car ry ou 1 mor- e f f e c t i v e l y the- purposes o f t h i s Mortgage 
ond t o subject to t he ier. _reate • nereby any p r o p e r t i e s , r i g h t s 
and i n t e r e s t s covered «--.. in tended t o be covered hereby. At the 
r e q u e s t of the Banks, Mortgagor w i l l d e l i v e r t o Banks an 
i n v e n t o r y and/or f i n a n c i n g s tate: ents d e s c r i b i n g and showing the 
mal e*, model . s e r i a l number and l o c a t i o n o f a l l equipment and 

c h m e r y forming a p a r t o f tht- Mortgagea P r o p e r t y . 

(1) Mortg.?-jor w i l l ma in ta in i t s existence- as a c o r p o r a t i o n 
ano w i l l mainta-n and p rocure a l l necessary f r anc .u se s and 
p e r m i t s to the end t h a t Mortgagor s h a l l be and con t inue a 
c o r p o r a t i o n in g.iod s t a n d i n g i n the S t a t e o f L o u i s i a n a , and du ly 
q u a l i f i e d to do b u s i n e s s i n any ocher s t a t e i n which the 
Mor tgaged Property i s s i t u a t e d w i t h f u l l power and a u t h o r i t y to 
own and oper.ite the Mortgaged Proper ty as contemplated h e r e i n 
u n t i i t h i s Mortgage s h a l l have been f u l l y s a t i s f i e d . 

( j ) I f any t a x i s l e v i e d cr assessed aga ins t the 
Indebtedness d e s c r i b e d h e r e i n or any p a r t t h e r e o f , or aga in s t 
t h i s Mortgage, or a g a i n s t the Banks w i t h respect to the 
Indebtedness or any p a r t the reof o.r t h i s Mortgage, Mortgagor 
s h a l l promptly pay the- same. 

(k) A l l or p o r t i o n s o f the Mortgaged Proper ty may be 
compr i s ed of i n t e r e s t s i n the Hydrocaroon Proper ty which are 
o t h 1 than working i n t e r e s t s or which may be operated by a p a r t y 
o r p a r t i e s o ther t h a n Mortgagor and w i t h respect to a l l or any 
such Hydrocarbon P r o p e r t y as may be comprised of i n t e r e s t s o the r 
t h a n working i n t e r e s t s c-r which raay bo opera ted by p a r t i e s o ther 
t h a n Mortgagor, M o r t g a g o r ' s covenants as expressed i n paragraphs 
( d i through ( f ! i n c l u s i v e o f t h i s S e c t i o n I I I are m o d i f i e d t o 
r e q u i r e that Mor tgagor use i t s best e f f o r t s t o o b t a i n compliance 
w i t h such covenants by the working i n t e r e s t , ov ers or the 
o p e r a t o r or o p e r a t o r s o f such Hydrocarbon P r o p e r t y . 

(1) Mortgagor agrees to i n d e m n i f y the Trustee and the Basks 
aqe.inst a l l c l a i m s , a c t i o n s , l i a b i l i t i e s , judgments, cosvts, 
a t t o r n e y s ' fees o r o t h e r charges o f whatsoever k ind or na ture 
( a l l h e r e i n a f t e r i n t h ' . . . paragraph (1) be ing c a l l e d the "c l a ims" ) 

male agains* or i n c u r r e d by the T r u s t e . or the Banks or any o f 
them as a < r,sequence o i the a s s e r t i o n a i t h e r be fo re or a f t e r the 

- 7 -



payment i n f u l l of a l l Indebtedness, tha' they or any of them 
r e c e i v e d Hydrocarbons or the proceeds t h e r e o f claimed by t h i r d 
persons, end one T r u s t e e and the Banks s h a l l hav° the r i g h t to 
defend against anv- such claims, employing a t t o r n e y s t h e r e f o r , and 
unl e s s furnished w i c h a reasonable i n d e m n i t y , they or eny of them 
s h a l l have the r i g h t t o pay or compromise and a d j u s t u l i such 
c l a i m s . Mortgage- w i l l indemnify and pay to the Trustee, or the 
Banks any and a l l such amounts as may be paid i n respect t h e r e o f 
or as may be s u c c a s s f u i l y adjudged a g a i n s t the Trustee or the 
Banks cr any of them. 'he o b l i g a t i o n s o f the Mortgagor as 
hereinabove set f o r t h i n t h i s paragraph (1) s h a l l s u r v i v e the 
r e l e a s e ot t h i s i n s t r u m e n t . A f t e r r e c e i p t by an i n d e m n i f i e d 
•party under t h i s paragraph of n o t i c e o f the commencement of any 
a c t i o n , sucn i n d e m n i f i e d party w i l l , i f i n d e m n i f i c a t i o n i n 
re s p e c t thereof by t h e Mortgagor i s t o be r e q u i r e d under t h i s 
paragrcph, n o t i f y t h e Mortgagor of the commencement t h e r e o f , but 
t h e omission so t o n o t i f y the Mortgagor w i l l not r e l i e v e i t from 
a r y l i a b i l i t y which i t may have t o a :v i n d e m n i f i e d p a r t y 
hereunder or o t h e r w i s e . In case any suoh a c t i o n i s brought 
a g a i n s t my i n d e m n i f i e d p a r t y ard the i n d e m n i f i e d p a r t y n o t i • i e s 
t h e Mortgagor of the commenceme. v. t h e r e o f , the Mortgagor w i i i be 
e n t i t l e d to p a r t i c i p a t e t h e r e i n and t o the extent t h a t the 
Mortgagor may wi s h , t o assume the defense t h e r e o f , w i t h counsel 
s a t i s f a c t o r y to such indemnified p a r t y (who s h a l l n o t, except 
w i t h the consent of such indemnified p a r t y , be counsel t o the 
Mortgagor) . 

(m) Mortgagor i g r e e s that _ f Mortgagor fa„!s t o r e r f o r m any 
ao t or to take any t i o n which Mortgagor i s r e q u i r e d t o perform 
o*- take hereunder or pay any money v h i c h Mortgagor i s r e q u i r e d t o 
pay hereunder, the t r u s t e e and/or t h Banks i n Mortgagor's name 
or th^'.r own name niay, but s n a i l not o b l i g a t e d t o , perform cr 
cause to perform such act or take su :ion or pay such money, 
and any expenses so i n c u r r e d by the Tru ee or the Banks and any 
money so paid by the Trustee or the Banks s h a l l be a dem-nd 
o b l i g a t i o n owing by Mortgagor to the Trustee or the Banks und the 
Trustee or che Banks, upon making such payment, s h a l l be 
subrogated to a l l of che r i g h t s of the person, c o r o o r a t i o n or 
body p o l i t i c r e c e i , - , n g such payment. Each amount due and owing 
by Mortgagor t o h o l d e r s of the Indebtedness and/or the Trustee 
pursuant to t h i s Mortgage s h a l l bear i n t e r e s t from the date o:' 
such expenditure or p a y — n t or othe r occurrence which g i v e s r i s e 
t o such amount be i n g owed to the Trustee or the Banks u n t i l paid 
a t the Expense Reimbursement Rate, and a l l suoh amounts together 
w i t h such i n t e r e - t thereon s h a l l be a ".art of the Indebtedness 
and s h a l l be secured by t h i s Mortgage. 

(n) To the be s t of i t s knowledge , Mortgagor has not 
v i o l a t e d any p r o v i s i o n s of Th_ N a t u r a l Gas Act or The N a t u r a l Gas 
F o l i c y \ c t of 1978 o r any other Fed- . a l or State law or any of 
che r e g u l a t i o n s t h e r e u n d e r ( i n c l u d i g those of the r e s p e c t i v e 
Conservation Commissions and Land O f f i c e s of the v a r i o u s 
j u r i s d i c t i o n s h a v i n g Morcgaged P r o p e r t y , and Moicgagor has made 
a l l necessary r a t e f i l i n g s , c e r t i f i c a t e a p p l i c a t i o n s , w e l l 
category f i l i n g s , i n t e r i m c o l l e c t i o n f i l i n g s and n o t i c e s , and aiiy 
o t n e r f i l i n g s c r c e r t i f i c a t i o n s , and has received, a l l necessar-
r e g u l a t o r y a u t h o r i z a t i o n s ( i n c l u d i n g w i t h o u t l i m i t a t i o n necessary 
a u t h o r i z a t i o n s , i f any, w i t h respect t o any processing 
arrangements conducted by Mortgagor c: oth e r s r e s p e c t i n g said 
Mortgagee Property or production t h e r e f r o m ) r e q u i r e d under said 
laws and r e g u l a t i o n s w h respect t o a l l of the Mortgaged 
Frope r t y or p r o d u c t i o n therefrom. Said r a t e f i l i n g s , c e r t i f i c a t e 
a p p l i c a t i o n s , w e l l category f i l i n g s , i n t e r i m c o l l e c t i o n f i l i n g s 
a id notices and o t h e r f i l i n g s and c e r t i f i c a t i o n s c o n t a i n no 
u n t r u e st it'-ments o f m a t e r i a l f a c t s nor do they omit any 
statements of m a t e r i a l f a c t s necessary i n said f i l i n g s . 
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IV 

(a) I f any o f the f o l l o w i n g s h a l l occur ("Event(s) of 
Default.") : 

( i ) D e f a u l t s h a l l be made i n the payment, i n whole or 
iv p'Tt of any of the Indebtedness o-- any i n s t a l l m e n t 
tnerecf as and wher. the aame s h a l l become due and payable; 

( i l l any indebtedness of Mortgagor t o ot h e r s i s not 
paid when due, or becomes or i s de c l a r e d t o be due and 
payable p r i o r t o i t s expressed m a t u r i t y by reason of any 
defa u l t by Mortgagor i n the perforruance or observance ot any 
ob'.'gation or c o n d i t i o n ; 

( i n ) any warranty or r e p r e s e n t a t i o n made by Mortgagor 
herein or i n any ocher i n s t r u m e n t or document executed i n 
connection w i t h or as s e c u r i - . f o r the Indebtedness i s 
untrue i n any m a t e r i a l respect or any schedule, statement, 
re p o r t , n o t i c e or w r i t i n g f u r n i s h e d by Mortgagor i n 
connection n e r e w i t n to the Banks i s untrue i n any m a t e r i a l 
respect on the date as of which the f a c t s set f o r t h are 
stated or c e r t i f i e d ; 

( i v ) d e f a u l t or breach s h a l l be made i n the due 
performance o f any covenant or agreement of Mortgagor 
container h e r e i n cr i n the Loan Aqreement or other agreement 
or i n s t r u m e n t executed by Mortgagor i n connection w i t h or as 
s e c u r i t y f o r any of the Indebtedness; 

(v) an i n v o l u n t a r y case or other proceeding s h a l l be 
commenced a g a i n s t the Mortgagor which seeks l i q u i d a t i o n , 
r e o r g a n i z a t i o n or other r e l i e f w i t h respect t o i t or i t s 
debts or o t h e r l i a b i l i t i e s under any bankruptcy, insolvency 
or other s i m i l a r law now or h e r e a f t e r i n e f f e c t or seeking 
the appointment of a t r u s t e e , r e c e i v e r , l i q u i d a t o r , 
custodian or o t h e r s i m i l a r o f f i c i a l of i t or any s u b s t a n t i a l 
part of i t s p r o p e r t y , and such i n v o l u n t a r y case or other 
proceeding s h a l l remain undismissed or unstayed f o r a p e r i o d 
of 30 days; or an crder f o r r e l i e f a g a i n s t the Mortgagor 
s h a l l be e n t e r e d i n any such case under the Federal 
Bankruptcy Code : or 

( v i ) t he Mortgaqor s h a i l commence a v o l u n t a r y case or 
other p r o c e e d i n g seeking l i q u i d a t i o n , rec - g a r ' z a t i o n or 
otner r e l i e f w i t h respect t o i t s e l f or i t s debts or oth e r 
l i a b i l i t i e s under any bankruptcy insolvency or oth e r 
s i m i l a r law now or h e r e a f t e r i n e f f e c t or seeking the 
appointment o f a t r u s t e e * r e c e i v e r , l i q u i d a t o r , custodian or 
other s i m i l a r o f f i c i a l of i t c r any s u b s t a n t i a l p a r t of i t s 
property, or s h a l l consent uo any such r e l i e f or t o the 
appointment o f or t a k i n g possession by any such o f f i c i a l i n 
an i n v o l u n t a r y case or other procaeding commence • a g a i n s t 
i t , or s h a l l make a general assignment f o r the b e n e f i t of 
ere t o r s , or s h a l l f a i l g e n e r a l l y t o , or s h a l l admit i n 

wri ng i t s i n a b i l i t y t o pay i t s debt: e n e r a l l y as they 
become due, or s h a l l take any a c t i o n t o a u t h o r i z e c r e f f e c t 
any of the f o r e g o i n g ; 

then upon the occurrence of any such Event of D e f a u l t , Banks 
may, oy w r i t t e n n o t i c e mailed t o Mortgagor, postage prepaid, 
addressed t o Mortgagor at i t s address set f o r t h i n the r e c i t a l s 
hereof or at such o t h e r address as Mortgagor may f u r n i s h t o 
Trustee i n w r i t i n g , declare the Notes t o be due and payable 
whereupon the Notes s h a l l p r o v i d e d , however, t h a t the occurrence 
o f an Event o f D e f a u l t as described i n paragraphs (v) and ( v i ) of 
t h i s Sec.ion IV s h a l l r e s u l t i n the immediate and automatic 
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a c c e l e r a t i o n o f maturity of the Notes and a l l other Indebtedness 
mentioned or r e f e r r e d co h e r e i n . A l l costs and expenses 
(i n c l u d i n g a t t o r n e y s ' fees; i n c u r r e d by the- Trustee or tho Banks 
i n p r o t e c t i n g and e n f o r c i n g t h e i r r i g h t s hereunder s h a l l 
c o n s t i t u t e a demand o b l i g a t i o n owing by Mortgagor and r h a i l draw 
i : rest at the Expense Reimburser.en. Rate, and s h a l l te 
a p o r t i o n of the indebtedness secured hereby ard shal ' t : -
b e n e f i t _>f the l i e n hereby c r e a t e d . 

(b) i f the Notes or arc. of the Indebtedness s h a l l become 
due and payable, and Mortgagor s n a i l not promptly pay the same, 
the Banks s h a l l have the r i g h t , and o p t i o n to proceed w i t h 
foreclosure by d i r e c t i n g tne T r u s t e e , or h i s successors or 
s u b s t i t u t e s i n t r u s t , to proceed w i t h foreclosure- and t o s e l l , t j 
the extent p e r m i t t e d by law, a l l or any p o r t i o n of the Mortgaged 
Property a t one or more sal e s , as an e n t i r e t y or i n p a r c e l s , at 
such place or p l a c and otherv/ise i n sucli manner and upon suoh 
notice as may be r< . t i r e d by law, o r , i n the absence c f any such 
requirement, s t s e Trustee may deem a p p r o p r i a t e , and t o make 
conveyances t o the purchaser or purchasers. Any sale of any paj 
of the Mortgaged Property i o c a t e d i n the State of Texas s h a l l !•• 
made at the a r e r required by iaw (or i f no a r i a i s r e q u i r e d by­
law, the area designate'' i n the n o t i c e of sale a t the courthouse 
of the county i r which such p a r t <_-f the Mortgaged Property to be 
scld at su:h sale i s located) t o the highest b i dder f c r cash at 
public a u c t i o n , a f t e r the Trustee s h a l l have gi v e n n o t i c e of sale 
in. accordance w i t h the s t a t u t e s ox the State of Texas ther i n 
force governing --ales, of r e a l estate- under powr--s c o n f e r r e d by 
deed of t r u s t . Wher^ any p a r t of the Mertgagt : Property located 
i n tne S t a t e o f Texa: i s s i t u a t e d i n more thar. one county, 
notices cs above provided s h a l l be pested and T i l e d i n a l i such 
counties, and a l l such Mortgaged Pro; ?rty may be sold i n any such 
countv and such n o t i c e s h a l l design.-.e the county vhere such 
Mortgaged P r o p e r t y i s tc be s o l d . The a f f i d a v i t of any person 
having knowledge of the f ^ c t s t o t h t e f f e c t t h a t Sv—.h noc.ee was 
completed s h a l l be prima f a c i e evider :e of the f a c t of n o t i c e . 
In the event any sale hereunder i s net completed or i s d e f e c t i v e 
i n the o p i n i o n of the 3anks, ^uch sale s h a l l noc cxnaust the 
power of s a l e hereunder, and the Bar.jxS s h a l l have tr.e r i g h t to 
cause a subsequent sale or s a l ^ s t o be made by the :uscee. "per 
receipt of the sale p r i c e i n tne case c f a t h i r d party purchase 
fo r upon the c r e d i t i n g of the Indebtedness t o the sales p r i c e i f 
the purchaser i s the Bank=, the Trustee i s hereby a u t h o r i z e d , 
empowered and d i r e c t e d t o cake oue conveyance the purchaser or 
purchasers, w i t h general w a r r a n t y b i n d i n g upon Mortgagor and the 
h e i r s , successors and assigns of Mortgagor. The r i g h t of sale 
hereunder s h a l l not be exhausted by one or more such sales, and 
tne Trustee may ma.ee other and successive sales u n t i l a l l of the 
Mortgaged P r o p e r t y be l e g a l l y s o l d or th Notes and a l l of the 
Indebtedness s h a l l have been p a i d . Mrr- ragor hK ^by i r r e v o c a b l y 
appoints the Trustee to be the a t t o r n e y f !'.ort .or an i n the 
name und on beh a l f c f Mortga ior t o execute and d e l i v e r any deeds, 
t r a n s f e r s , conveyances, assig: ments, assurances and n o t i c e s which 
Mortgagor ought t o execute and d e l i v e r ^nd do and perform any and 
a l l such a c t s and things which Mortgagor ought t o do and perform 
under the covenants h e r e i n c o n t a i n e d and g e n e r a l l y , t o use the 
name of Mortgagor i n the e x e r c i s e of a l l or any of the powers 
hereby c o n f e r r e d on the T r u s t e e . Upon any s a l e , whether under 
the power o f sale hereby g i v e n or bv v i r t u e of j u d i c i a l 
proceedings, i t s h a l i not be necessary f o r the Trustee or any 
public o f f i c e r a c t i n g under e x e c u t i o n or order of c o u r t tc have 
p h y s i c a l l y present or c o n s t r u c t i v e l y i n h i s possession any of the 
Mortgaged Property, and Mortgagor hereby agrees t o d e l i v e r a l l of 
such p e r s o n a l property t o the purchasers at such sale on the date 
of s a l e , and i f i t should be impossible or i m p r a c t i c a b l e t o make 
actual d e l i v e r y of such p r o p e r t y , then the t i t l e and r i g h t of 
possession t c such p r o p e r t y s h a l l pass to the purchaser at such 
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s a l e as completely as i f the same had Deen a c t u a l l y p:ese nt and 
d e l i v e r e d . i ;_ i t c i s " Stained i n a- conveyance made h_ t h " 
Trustee tu any put i_l .. - - r at any sa .nade pursuant heret< s h e l l 
c o n c l u s i v e l y e s t a b l i s h the t r u t h an- accuracy of the m^tt- : r 

t h e r e i n t r e a t e d , i n c l u d i n g , w i t h o u t l i m i t i n g the g e n - v r ^ l i t y c f 
the foregcma, nonpayment j f the unpaid p r i n c i p a l sum of - or thr 
i n t e r e s t accrued on, the Notes or any of the Indebtedness a f t e r 
the same has. become due and payable, advertisement and conduc - of 
such sale m the manner provided h e r e i n and appointment c f f.'iy 
successor t r u s t e e her'-under. Upon any sale, whether made i de: 
the power or s a i e nereby given or by v i r t u e of j u d i c i a l 
proceedinos, the r e c e i p t c f the T r u s t e e , or of the o f f i c e i mch 
a sale unde. •» ud i i a 1 proceedings, s h a l l be a ' r r i c i e n t 
discharge to the purchaser cr purchasers at any sale f o r h i s c i 
t h e i r purchase money, an J such purch.~er or purchasers, h i s c i 
t h e n assigns or personal r e p r e s e n t a t i v e s , s h a l i not, a f t e r 
paying sue1) purchase m^ney i»*vd re c e i v ng such r e c e i p t o! the 
Trustee or o: such o f f i c e r t r e i e i ^ r , h c r l i g e d to see to the 
a p p l i c a t i o n of sucn purchase money, or be i n anywise --..swer'ble 
f o r any less, mi'rapplica ion or n o n a p p l i r a t ion t h e r . c f . The 
Trustee oi hi« successor or s u b s t i t u t e may appoin:- or ae.egate 
an/ one n, more perrons as agent to perform any ac t or acts 
necesjas j r \ncideot t o any sale heic by Trustee, i n c l u d i n g -.he 
posting of n o t i c e s ar.d Lh- conduct of s a l e , b r t i n the name and 
cn b. 3nalt o e Tru ,tee, .'-.is successor or substicur* . I f Trustee or 
h i s iuocess i or s'vbstitut-z s h a l l ha,re given . i_ ; ..- of sale 
hereunder, ai.v successor *• s.h.isti t u t e I r u s v e v H e r e a f t e r 
appointed miy complete t..e ? i l e and t-'ie convey' .re of the 
proper'-v pursuant t h c i e u o a - i f such n o t i c e had oeen given by the 
successor or subsci ute Trustee c o r d u e t i n g the s. l e . Upon 
r e c e i p t of the s a l e pi ice i n card, or as herein otherwise 
provided, the Trustee i s hereby a u t h o r i z e d , empowered and 
d i r e c t e d to make due conveyance tc the purchaser or purchasers, 
w i t h general w a r r a n t y b i n d i n g upe .ortgagor and the heirs., 
successors and . a.ssic .s c r Mo twar r . The r i g h t of sale hereunder 
s h a l l not be exha' r*-ed I - jr i M u.ore such sales, and the Tru>.-tee 
may make other and siccess s sf.ies u n t i l a l l of the Mortgagee 
Property be l e g a l l y ;c 1 d . - th .- Notes and a l l of t i e Indebtedness 
s h a l l have been p a i u . M,- ^ ' y c hereby i r r e v o c a b l y appoints thc 
Trustee to be the a t t o r n t , of Mortgagor and i n the name and on 
behalf o f Mortgagor t r ex- te and d e l i v e r any deeds, t r a n s f e r s , 
conveyances, assignments, ss' urunces and n o t i c e s which Mor:aagor 
ought ts execute and d e i i . _ ; and do and perform a.- and a l : such 
acts and t h i n g s '•'hich Mortgagor ought t o do and o?rfonn under the 
convenants h e r e i n contained and g e n e r a l l y , to ust. the name of 
Mortgagor j.r. the e x e r c i s e of a l l or any of the powers hereby 
conferred on the '""i us tee. Upon any s a l e , whether under % pov.n-r 
of sale hereby g i en or by v i r t u e of j u d i c i a l proceeding. t 
shall not be necessarv 'or t r e Trustee or ary p u b l i c o f f i * r 
nc* ing under e x e c u t i o n cr order of c o u r t t<~ have p h y s i c a l l y 
present or c o n s t r u c t ' . v e i y i n h i s possession a'" i f the Mortgaged 
Property, and Mortgagor hereby agrees t o d e l i v e r a l l o f such 
personal p r o p e r t y t o the purchaser at such sale on tne aate of 
s a l e , and i f i t should be impossible or i m p r a c t i c a b l e t o rr.ukt 
actual' d e l i v e r y r t such p r o p e r t y , then -he t i t l e f.nd r i g h t of 
possession t o such p r o p e r t y s h a l l pass o tha purchaser a t such 
sale as comp1 ; y as i f the same had been a c t u a l l y present and 
d e l i v e r e d . The I inks s h a l 1 have the r i g h t t t ..econe the 
purchaser at _..y s a l e held by the Trustee or oy any r e . e i " e r or 
r u b l i c o f f i c e r and s h a l l have the r i g h t t o ha'e t..* 3 anount Oi 
Ind btedness then owing t o the Banks r r e d d e d a g j i n s t tne amount 
of the bid made by the Banks at such ;a. >. R e c i t a l s contained i n 
any conve yance made by th Trustee t o *».< purchaser at any sale 
made pursuant h r e t o s h * l l c o n c l u s i v e h e s t a b l i s h the t r u t h a i d 
accuracy of the matters t h e r e i n t r e a t - - . , i n c l u d i n g , w i t h o u t 
l i m i t i n g the g e n e r a l i t y of the forego, ng, nonpayment of the 
unpaid p r i n c i p a l sum o f , or the i n t e r e s t accrued duo -nd payable, 
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advertisement and r c n d u c .;uch s a i e i n the manner p r o v i o - d 
h e r e i n an appointment o t an- successor t r u s t e e hereu"" " Upon 
any s a l e , whether nade undo-: the power of sale ht.« rv i en or by 
v i r t u e of j u d i c i a l proceed' -gs, the r e c e i p t of tr.e Trustee, or of 
t h e o f f i c e r making a sale ui der j u d i c i a l pro .•euings, s h a l l b« a 
s u f f i c i e n t discharge t o the purchaser > i ;.u< haserr • t ar sale 
f o r h i s or t h e i r purchase money, : .d s* ch purchas .1 ~r 
purchasers, his or t h e n assigns ;r personal represent >tw 's, 
s h a l l n '., a f t e r p a y i n g sach pure se money and r e c e i v i r g > 
r e c e i p t of the T r u s t e e or of such i f f i c e r t h t r ' ^ r , bc cblig< -
see t o the a p p l i c a t i o n of such purchase mo . r be i n anywise 
answerable for any l o s s , mi sappl ica cion or •-apr»„ i c a t i n 
t h e r e o f . 

(cj I * .he Motes or any of tho Indebt -duer - snail, become 
due and payable and s h a l l not be promptly p a i d , the Truscee or 
t h e Banks s h a l l have the r i g h t and ?over t o proceed by a s u i t or 
s u i t s i n equity or a t law, whether f o r che s p e c i f i c performance 
o f any covenant or agreement herein contained or i n a.\ r o f rhe 
e x e c u t i o n of any power h e r e i n granted, or f o r uny f o r e c l o s u r e 
hereunder or f o r the s a l e of the Mortgaged P r c p r r t y undei t h 
judgment or decree o f any court Oi c o u r t s of competent 
j u r i s d i c t i n, or : f ~ r "he appointment of a r e c e i v e r pending eny 
foreclose**.? hereunc _~ or rhe sale of the Mortgaged Property under 
t h e orde- a c o u r t or courts of compet mt j u r i s d i c t i o n or und r 
e x e c u t o r or othe.: l e g a l process, or f o r the enforcement of ary 
o t l i e r appropriate l e g a l o: e q u i t a b l e remedy. Any money ad"^;ced 
by t h e Trustee and/or the Banks i n connection w i t h any such 
r e c e i v e r s h i p shal L be a demana o b l i g a t i o n (which o b l i g a t i o n 
Mcrtoagor hereby • x p r e s s l y promises t o pay) ow r g e-y Mortgago 
t h e Trustee ar.a/o • c1 Banks an s h a l l bear i n t . . e s t from the 
d a t e of Ri&kirn; sue*" "ance by the Trustee and or the Banks unt.,1 
p a i r ! at the Exjen - e i r.ojursement Rate. M o r t j gor agrees t o rne 
f u l l extent t h a : Lt 1 lwfu." 1 y may, t h a t , i n case one or more c 
t h e Events of D e f a u l t she 1! have occurred and s h a l l not havo b- ->n 
remedied, then, md M e---/ such case, the J.rjstee or Banks 
s h a l l have the r i g h t an • wer to enter i n t o i n 1 upon and take 
p o s s e s s i o n of a l l or any p a r t of the Morf-r-ird Preperty i n the 
p o s s e s s i o n of Mortgagor, i t s successors «. i a u s i ' i ', or i t s or 
t h e i r agents or s e r v a n t s , ar.d may exclude Mor '.a. nor, i t s 
successors or ass L< r., and a l l persons c l a i m u.idf.r Mor gagor, 
and i t s or t h e i r agents or servants w h o l l y o - p * r t l y t h e r e f r o m ; 
r n d , holding the 3ame, the ,'rustee may use, admini* t e r , manage, 
o p e r a t e ind c o n t r o l cite Mortgaged Property and conduct the 
bus ir-. ass 'Vi- ' t o Lne same ext e n t as Moitgagor, i t s r i g h t s and 
power' '•* Mci 1 n o r , i n the name, place and stead o i M.-itgagor, 
c. ut.;°rwiF- • t l i e T r ustee s h a l l deem best. A l l cosff., expenses 
and liabili*'_»s «-*f every character i n c u r r e d by tne Trustee and/or 
«-v*e Fiar s . n a d m i n i s t e r i n g , nwnrging, r p e r a t i n g , and c o n t r o l l i n g 
t t i e Uo tgaged P r o p e r t y s h a l l r c n o L i t u t e a demand o b l i g a t i o n 
•which o b l i g a t i o n Mortgager hereby e x p r e s s l y promises tc pay) 
- v i n g by Mortgagor tc tho T"ustee and/or the Banks and s i a l l bear 
i n t e r e s t from date, o f expenditure u n t i l p aid at he Expense 
Re imbu.sement Rate, a l l o f which s h a l l c o n s t i t u t e a p o r t i o n of 
t h e Indebtedness £ind s h r . l l be secured by t h i s Mortgage ano by any 
o t h e r instrument s e c u r i n g the Indebtedness. In connection w i t h 
any a c t i o n taken by t h Trust 3 and/or the Banks v : r s u a n t t o t h i s 
p a r a g r a p h (c) , Lh* T r u s t e e and/or the Banks s h a l i not be l i a b l e 
f o r any loss s u s t a i n e d by Mortgagor r e s u l t i n g from tny act c 
o n i s s i o n of the T r u s t e e and/or the Banks i n administer* 3 , 
managing, operating or c o n t r o l l i n g the Mortgaged Property unless 
such loss i s c a u . i f i by i t s own w i l l f u l misconduct and bad f a i t h , 
n o r s a a l l the Trustee and/or the Banks he o b l i g a t e d to perform or 
d i s c h a r g e iny o b l i g a t i o n , duty or i i a b i l i t y of Mortgagor. 
M o r t g a g o r .-hall and does uereby agree t o indemnify the Trustee 
e n d / o r the Banks . cor, a r d t o hold the Trustee and/or the Banks 
h a r m l e s s from, *»ny and 
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a l l l i a b i l i t y i loss or damage h4'"'i ma" .: Might be : r c u r r e d by 
t l u - Tru- t r r and/or the Hanks by - sr i '. .is Mortgage cr tne 
e x e r c i r i ' of r i g h t s or remedies he :nder* s i o u l d the Trustee 
and/oi 'he Hanks makt- any expend 1tu -' o.n account ot any such 
l i a b i l i t y , loss or damage, the amour, t h e r e o f , i n c l u d i n g c o s t s , 
expen;•: and •eascnablo a t t o r n e y s ' f-os, s h a l l be demand 
o b l i g a t i o n (which o b i i g a t i ' Mortgat%* ereiy. expressly promises 
t< i . iy) ov.-j.ng Oj Kortgauoi t< the Tr . ar.J/or the Banks anc 
s - l i b -ar i n t e r e s t i rem the date expe- ue , ••' paid at t i 
t'cper.fe Reimbursement Hate, sh.-. Ll be a p rc . f. the I ndebtedne ss 
. n<' -al he secured by t h i s Mortgage and iny other instrument 
. c<-ur. the secured 1ndebtedn- sn Mortuigor hereby a-sents t o , 
r a t i f i e s .ind c o n f i r m s any and aJ i a c t i o n s of the Trustee and/or 
th e bank., w i t h respec tc the Ko. rgaged Property taken under t h i s 
paragraph (c) . 

(d) Everv .1^. , po e r ard re m:.dy here n given t i the 
T r u s t e e or the ilanks s h a l l be cumulative and i n addit .o.i t o e-.ery 
o t h e r r i g h t , power a d remedy n e r e i n s p e c i f i c a l l y given 01 now or 
n e r e a f t e r e x i s t i n g i n e q u i t y , at law or by s t a t u t e ; and each and 
v« ry r i g h t , power and remedy whether s p e c i f i c a l l y h e r e i n given 

o r therwise e x i s t i n g i•.••• be exercised from time t o tlmo a*-.! so 
o f t e n and in such o r d e r is may be deemed expec'ient by the T r u s t e i 
o r the banks, and che e x e r - i s e , or the beginning of the e x e r c i s e , 
of any \:h r i g n t , powe: j r remedy cha1 not bc deemed a waiver 
of the r^ght t o e x e r c i s e , at the same time or t h e r e a f t e r any 
e t h e r r i g h t , power or -emedy. No delay or omission bv the 
Trustee er the bai k i i ' "he exercise of any r i g h t • . or 
remt'dy s h a l i imp.- any sucn r i g h t , powe- or ~emeda ' . cperate ac. 
a waiver thereof o* of any rjther r i g h t , pewer 01 r •= i ~y then or 
t h e r e a f t e r e x i s t i n g . 

»e) ; s a l e o* ... . r of the Mortgaged Property or any p a r t 
che*-eot ch ' •.• r. u c i - i r .he power o i s a i e h e r e i n granted and 
c o n f e r r e d o under n 1 by v i r t u e of j u d i c i a l proceedings, s h a l l 
opc ..te to ';-.cr* a l l r i * j n t , L i t l e , i n t e r e t , c l a i m and demand 
whatr-oeve:, e i t h e r aL law or i n e c u i t y , i f Mortgagor o f , in and 
t o che promises and the property . o l d , ...id s h a l l be a perpetual 
b e r , botn at luv.- and i n e q u i t y , a g a i n s t Mortgagor, . t s successors 
ar.d assigns., d.*•.«- agains, any and a l l persons c l a i m i n g or who 
s h a l l t h e r * "if t e r c aim .". i or any of the property s o l d from, 
r ..rough or ui der Mr taagor, i t s successors and assigns; and 
Mort'ago i f reqv. t e d by 1 lie I r u s t e or the Banks so ' do, 
s h a l l j o i n in the execu: ion and o«_li ery of c l l proper 
conveyances, assignn *s and t r a n da: 3 of thc properL'es so s o l d . 
Th- proceeds of any le of che Mort' i<-,ed Property or any p a r t 
Lh< • oo! and a l i o t h e : moneys receivea hy Trustee i n any 

proceeding., f». * t h e enforcement hereof, whose a o p l i c a t i o n has not 
elsewhere hex e '. o en s p e c i f i c a l l y p rovided l o r , ch.-"1'. be applied 
f i r s t , t , i> • -ii' of al expenses i r - c u r r e l by the Trustee or 
the Ban's i n c i d * . t o tl.e enrsrcemeit of th Mortgage, the Notes 
->r any of tho TridebLeiness ( i i e l u d i n g , »ith..ct l i m i t i n g the 
g e n e r a l i t y of the f o r ,omg, e^penser of a 1 e n t r y or t a k i n g of 
possession, ot any s a l e , of a-i ver t i s e mcr eof, and of 
conveyances, and c o u r t costs. romp°r.sation i cqents and 
e"r; i.-.,ees, l e g a l fees and a reasonable comm. ion t o che Trustee 
a- ' i n c ) , and t o the payment of a l l o t h e r charges, axpenses 
l . 5 . a b i l i t i e s and advances i n c u r r e d or mace jv tne "'re^tee cr rn • 
Banks under t h i s Mortgage or i n exec Ling \r,y • rah; or pc-.ei 
hereunder; then t o payment of the Loan Agr< ..ion. Notes i.n f u l l , 
•red then to payment of *"he non-Loan Agreemt.* 'oi.es. The Banks 
may resort t o uny se ty given by t h i s Mo: tgac • or t c any o t h e i 

s e c u r i t y now e x i s t . i r o- h e r e a f t ' r g i v e r t o secure the ymert of 
any o* the Jndebt'-_h'_ •_ secure 1 neieby, i n whole or i n t a r t , and 
i n such u o r t i o n s and i n such ore.: as may seem beat t o the Banks 
i n i t s sele and unco-.trc ]! led d* . " r e t i o n , and any such ac* ion 
s l i a l l not i n anywise be onsidereo as a .iver of r.r- o' the 
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r i g h t s , b e n e f i t s or l i e n s '-rested by t h i s Mortgage. Mortgagor 
agrees, to the f u l l e x t e n t "hat i t may l a w f u l l y so •» fr»c. i ha: i t 
w i l T not at any time i n s i w upon or plead or i n a m.nne-
whatever claim or take the b e n e f i t or advantage of n**" 
appraisement, v a l u a t i o n , stay, exter.sioi or redempt.. >r now or 
herea f*"er i n f o r c e , i n o r d e r vo prevent or u.' i d e r thc e i . i o i cement 
o r f o r e c l o s u r e of t h i s Moi-ga-e o: the ao^ _ute sale of the 
Mortgaqed Property or t h e possession t h e r e o f by any purchaser at 
any s a l e mace pursuant t o any p r o v i s i o n h t j ~of, or pursuar.t t o 
t h e decree of any c o n r t or cor "etent j u r i s t ! i . t i o n ; out Mortgagor, 
f o r i t s e l f and a l l who may cl-. i n tnrough or ume. i t , so f o r as 
i t o r they now or h e r e a f t e r ".awfulJy nay, hereby waives the 
b e n e f i t ot a l l surh '.aws. Mortgagor, f o r i t s e l f and a l l who may 
c l a i m through or under i t , waives t o the e x t e n t t h a t i t may 
l a w f u l l y do so, any and a l l r i g h t to ha rc -.he p r o p e r t y i n c l u d e c 
i n t h e Mort"aged P r o p e r t y marshaled upcn an • f o r e c l o s u r e of the 
l i e n hereo; and agrees t h a t the Trustee or iny court "avinc 
j u r i s d i c t i c . to f o r e c l o s e such l i e n nay s e l l the Mor*-q<iged 
P r o p e r t y as an e n t i r e t y or i n p a r c e l s. I . " any law r e f e r r e d t o 
h e r e i n and now i n f o r c e , o f whi . Mortgage, o. i t s successor or 
successors might take ad- n.age despite the p r o ' i s i o n s hereof, 
s l i a l l n e r e a f t e r be r e ^ ed or cease _o be i n f o r - e , such law 
s h a l l noc t h e r e a f t e r deemed to c o n s t i t u t e any c r * - o l the 
c o n t r a c t herein c o n t a i n e d or to preclude the o p e r a t i j n or 
a m p l i c a t i o n of the p r o v i s i o n s hereof. 

V 

(a) Mortgagor has a b s o l u t e l y and u n c o n d i t i o n a l l y ass-'" ied, 
t r a n s f e r r e d , and conveyed, and does hereby i b s o l u t e l y and 
u n c o n d i t i o n a l l y a s s i g n , t r a n s f e r and conv -\ unto Banks, the-.r 
successors and a s s i g n s , a l l of the H y d r j c c - t o n s and a l l products 
o b t a i n e d or processed t h e r e f r o m , and the i -: /enues and proceeds 
n^w ana h e r e a c t e r a t t r i b u t a b l e t o the Hydro.arbons and s e i d 
p r o d u c t s and a l l payments i n l i e u of the Hydrocarbons such as 
" t a k e or pay" payr n t s or settlements. The Hydrocarl o r r and 
p r o d u c t s are t o be d e l i v e r e d i n t o pipe l i n e s connect-d w i t h the 
Mortgaged Property, o r tc the purchaser t h e r e o f , t o the c r e d i t of 
t e e Banks, free ar.d c l e a r of a l l tax- -, charges, c o s t s , and 
expenses; and a l l such revenues and proceeds s h a l l be p a i d 
d i r e c t l y to tne Banks, a t t h e i r respective banking q u a r t e r s w i t h 
no d u t y or o b l i g a t i o n o f any party paying i h e same t o i n q u i r e 
i n t o the r i g h t s of the Barks t r receive tne same, what 
a p p l i c a t i o n i s made t h e r e o f , 01 -s t o any o t h e r matter. 
Mortgagor agrees t o p e r f o r m a l i si h a c t s , and t o execute a l l 
- i c h f u r t h e r assignments, t r a n s f e i . and d i v i s i o n o r d e r s , and 

M : h e r instruments as may be required or d e s i r e d by rhe Banks or 

.Ty p a r t y i n order t o have said proceeds and revenu-s so paxd t o 
vhe barks. The Banks are f u l l y a u t h o r i z e d t o receive and r e c e i p t 
f o r s a i d ..evenues and proceeds; t.. endorse and cash any and a l l 
checks and d r a f t s payable t o the ord . o: Mortgagor or the Eanks 
f o r t h e revenues or proceeds and apply the proceeds t h e r e o f t o 
hh*-* payment of the Indebtedness i n the o r d e r provided i n Section 
IV when r e c e i v - d . r e g a r ^ i e s o of tho m a t u r i t y of any o f the 
T.K eh redness, or any i n s t a l l m e n t t h e r e o f ; and t o execute t r a n s f e r 
ai d d ' i s i o n orders i n the name of -or-gagor, or o t h e r w i s e , w i t h 
wo - r a n t i e s b i n d i n g Mcrtcagor. Thr Banks s h a l l not hv. l i a b l e f o r 
a.._ dc-?. ay, n e g l e c t , o r f c i l u r 1 t c e f f e c t c o l l e c t i o n of any 
pr.-eeQ-= or to cake any ovhe- accion i n connection t h e r e w i t h or 
nf r e r : i e r ; but the Bank.. -.• .11 nave the r i g h t , at t h e i r e l e c t i o n , 
•. - h<- aj - - .".crtgagc r :r otherwise, t o orosecute and defend 
I _ ..nc -HIA .ct. ors o r I07-M p r o c e i c n g s emed advisable by the 
Banks • .. o u t i t o L».1 i j c i such funds a-d i p r o t e c t the i n t e r e s t s 
o l ' he .3a-,kc, and/cr Mortgager, w i t ^ 1 1 1 c o s t s , expenses and 
a t t o r n e y s ' . »s i n c u r r e d i n connec. o t h e r e w i t h being p a i d fcv 
Mortgagor. Mortgagor hereby agrees t,. i n d - - . i f y the Banks 
a g a i n s t al'. c l a i m s , a c t i " 5. l i c h i 1 . . i e s , j c J , nents, c o s t s , 
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cha rges and a t t o r n e y s ' f ees mado aao, t or i n c u r r e d i y i t based 
on t h e asse r t ion t h a t t he Hanks have r e c e i v e d funds fro, . ' the 
p r o d u c t i o n of Hydrocarbons c la imed by t h i r d person-; e i t h e r be forr-
o r a f t e r the payment i n f u l l of the Indebtedness . The- Hanks 
s h a l l h • the r i g h t t o de fend agains t ans such c l a i m s , a c t i o n s 
ond •»»' . , • . n t s , employ ing i t ' a t t o rneys t h e i e f or* and i i th- Bnnks 

r n i i ' f r . r u i shed w i t b reasonable i n d e m n i t y , they s h i l l havr t-he 
r i g h t t c compromise- and a d j u any such c l a i m s , a c t i o n s and 
judv-nei >i. Mortgagor agrees io indemni fy and pay t o the Banks 
i n j ar . • • ' . . I su< I c l a i m s judgments, cos t ' . , charges, and a t t o r n e y ' s 
f e e s t> be pa id i n any -judgment, r e l ea se or d i scharge hereof 
i . r as mey . e adjudged a g a i n s t the Hanks. Such o b l i g a t i o n s h a l l 
D P payab-e o. demand r d o h a l i brai T t r e s t f r o m the Jate o l 
demar.'' '.-i.e; - for u n t i 1 . i a io at t** tlx pense Re imbur semen t Rate. 
Mortgagor he -;->> ; p o r ^ n t s .Banks s I t s a t • or ney s - i n - f ac t t o 
p u r s u e any ani i ' l r i g h t s of Moicgagor t o l i e n s cn and s e c u r i t y 
i n t e r e t - , in t l hy d • .-" • • r oons secur ing payment o f proceeds f 
r u n s a i t r i b u t a h . <• t o L . C Hydrocarbons, i n c l u d i n g but not l i m i t e d 
t o those l i ens and *«*eui t y i n t e i ' -its p r e . ided f o r by Sec t ion 
9 .319 of the ' xas B u r i n - ..- and Commerce Cole and/or any s i m i l a r 
laws of ar- c h o r s t a te - : m 1 1 ch t • Mortgaged Proper ty or any 
p a r t thereof m.c be loc ' . i i . a d d i t i o n t o the r i g h t s granted 
t o Trus tee and or Banks i n S r c t . o i l (c) o l t h i s Mortgage, 
Mor t cagor hereby f u r t h e r t r a n s f c: and ass igns t o the Banks any 
ano a \ i such l i e n s , s e c u r i t y i n t e r e s t s , f i n a n c i n g s tatements Or 
s i m i l a r i n t e r e s t s o f Mortgagor a t t r i b u t a b i e t o i t s i n t e r e s t i n 
t h e hydrocarbons and proceeds of runs t h e r e f r o m a r i s i n g undei or 
e r e ted by said s t a t u t o r y p r o v i s i o n , j u d i c i a l d e c i s i o n or 
o h < r w i s c . The pov • • o f a t t o r n e y g ran ted co the Banks i n t h i s 
p . . r aa raon , be'ng c o u p ' e d w i t h an i n t e r e s t , a h a l l be i r r e v o c a b l e 
t o long as the ' n d e b t e d n e s ; or any part t h e r e o f remains u n p a i d . 

(b) Nothing h e r e i i con ta ine t s h a l l moc 1 fv or o the rwi se 
a l t e r the o b l i g a t i o n o i Mortgagor t o make p npt payment of a l i 
p r i n c i p a l and i n t e r e s v owing on the Kotes c d a l l o the r 
Indebtedness, when and is the same bee \,e aue r ega rd l e s s o f 
whe the r the proceeds o the Hydrocarbons are s u f f i c i e n t to pay 
t h e same and the r i g h ' . . p rov ided i n accordance w i t h the f o r e g o i n g 
assignment p r o v i s i o n s h a l l N cumula t ive or a l i o ther s - c i i u y of 
any • nd evary c h a r a c t e r now o i hereftf*•«••»" e x i - t i n g t t secure 
payment of tha ndebtednes. t . 

(c) To f u r i.her secure tne I ndebt .uness, Mortgager hereby 
g r a n t s In the Bank: .. s e c u r i t y i n t e r e s t i n end t o the Mortgaged 

r t y i n s o f a r i s t he Mortgaged Fropr t y c o n s i s t s o f equipment, 
accou 'c : : . c o n t r a c t r i g h t s , general : ' r A > n g i b l e s , i n v e n t o r y , 
Hydrocarbons, f i x t u r e s and «nv and f . l l ot r pe r sona l p r o p e r t y of 
any k ind or char e t e r d e f i n e d i n i ,\ 1 subi*. t t o the p r o v i e i o n s o f 
t h e applir. ' .b'.• f i l i f o r m Commercial . . .de, i n c l u d i n g the proceeds 
and produ. ' - : t rem any and a l l of such p e r s o n a l p r o p e r t y . Upon 
t h « happe-.jr o f any o f the Events o f D e f a u l t , the Banks t i o and 

l i re e n t i t l e d t o i l l of the r i g h t s , powers and remedies 
orded i r».?eurec p a r t y by the a p p l i c a b l e U n i f o r m Commercial 

code w i t h r e f e r e n c e ho the personal p r o p e r t y and f i .'.ures i n 
whr<~h the Banks have ooen granted a s e c u r i t y i n t e r e s t h e r e i n , or 
t h e Trustee or. the Barks may proceed as t o oo th the r e a l ind 
pe r sona l p rope r ty cove red ht reby i n accordance w i t h the r i g h t s 
and remedies g r a n t e d undei r h i s Mortgage i n respec t o f the r e a l 
p r o p e r t y covered h e r e b y . ch r i g h t s , powers and remedies h a l l 
n G cumola i - e and i n a d d i . i o n to those g r a n t e d t o the T n u o e or 
t h e 3an.es under any othe ' . p r o v i s i o n o f t h i s ins t rument or under 
any othar i n s t r u m e n t executed c o n n e c t i o n w i t h or c- s e c u r i t y 
f o r tlie Notes or any c f the ' ' . l edness. W r i t t e n n o t i c e mai led 
t o Mortgagor as p r o " i d e d h e r e i n . l e a s t f /«• (5) i a v t p r i o r t o 
t h e date of p u b l i c r-.ale o f any p rt. o f the Mcr to .ged Proper ty 
w h i c h i s personal p r o p e r t y sub j ec t t o the p r o v - a i o n s n f the 
U n i f o r m < - , . - r c i < u Code, or p r i o r t o the date a f t e r v! r h p r i v a t e 
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s a l e o f any such p a r t o i the Mortgaged E-roperty w i l l be made, 
s h a l l c o n s t i t u t e reasonable n o t i c e . 

(d) Without i n any manner l i m i t i n g the g e n e r a l i t y of any of 
t h e o t h e r p r o v i s i o n s o f t h i s Mortgage: ( i ) some p c r t i o of the 
goods described or t o which reference i s made h e r e i n a i e oc are 
t o bee me f i x t u r e s on the land d e s c r i t i or t o which reference i s 
mai h e r e i n or on a t t a c h e d E x h i b i : A, ( i i ) the s e c u r i t y i n t e r e s t s 
c r e a t e d hereby under a p p l i c a b l e p r o ' i s i o t of che Uniform 
Commercial Code of one or more of the j u r . - s d i c t i o n s i n which the 
Mortgaged Property i s s i t u a t e d w i i i a t t a c h t o H drocarbons 
( m i n e r a l s i n c l u d i n g o i l and gas) or the accounts r e s u l t i n g from 
t h e s a l e . roof a t the wellhead or minehoad l o c a t e d on the land 
d e s c r i b e , ..o which reference i s made h e r e i n ; ( i i i ) t h i s 
i n s t r u i 1 ' to be f i l e d of record i n the r e a l e s t a t e records as 
a f i r . a n c i i i j staten< r.t, and ( i v ) Mortgagor i s the record owner of 
t h e r e a , estate or i n t e r e s t s i n the r e a l e s t a t e comprised of tne 
Mortgaged Property. 

VI 

(a) I t s h a l l be no p a r t of the duty of the Trustee t o see 
t o any recording, f i l i n g or r e g i s t r a t i o n of t h i s 11 gage or any 
o t h e r instrument i n a d d i t i o n or supplemental I iei . , or t o give 
any n o t i c e t h e r e o f , or t o see t o the payment c; or be under any 
d u t y i n respect of any tax or assessment or o t h e r governmental 
charge which may be l e v i e d or assessc' on the Mortgaged P r o r e r t y , 
o r any part t h e r e o f , or against M c t i gor, or t o see to the 
performance or observance by Mortgagor o f any of the covenants 
ana agreements c o n t a i n e d herein. The Truste s h a l l not be 
r e s p o n s i b l e for the e x e c u t i o n , acknowledgment or v a l i d i t y of t h i s 
Mortgage or of any i n s t r u m e n t i n a d d i t i o n or supplemental h ^ r r t 
c r f o r the s u f f i c i e n c y of the securivy p t . p r t e d t o be created 
h e r e b y , and makes i " _ r e p r e s e n t a t i o n i n respect t h e r e o f or i n 
r e s p e c t of the r i g h t s of the Banks. The Trustee s h a l l have the 
r i g h t to rdvise w i t h counsel upon any m a t t e r s a r i s i n g hereunder 
and s h a l l he f u l l y p r o t e c t e d i n r e l y i n c us t o l e g a l matters on 
t h e ad*, ice of counsel. The Trustee s h a l l not i n c u r any persona', 
l i a b i l i t y hereunder except f o r h i s owr, w i l l f u l misconduct; and 
t h c Trustee s h a l l have the r i g h t to r e l y on any i n s t r u m e n t , 
document or s i g n a t u r e author:zing or s u p p o r t i n g anv a c t i o n taken 
o r proposed to be taken by him hereunder, b e l i e v e d oy him i n good 
f a i r h t o be genuine. 

(b) The Trustee may resign by w r i t t e n n o t i c e addreesed to 
o r be :emoved at any time w i t h or w i t h o u t cause by an instrument 
i n w r r u i n g duly executed on behalf of the Banks. In case of the 
d e a t h , r e s i g n a t i o n or remo 1 ot the T r u s t e e , a sujcessor t . «stee 
may be appointed by t h e Banks by i n s t r u m e n t of sr.osti t u t i o n 
compiyinq wi t h any a p p l i c a b l e requirements c f IJW, or, i n the 
bsence of auy such requirement, w i t h o u t o t h e r f o r m a l i t y thw.i: 
rppointment and d e s i g n a t i o n i n w r i t i n g . W r i t t e n n o t i c e of such 
appointment and d e s i g n a t i o n s h a l l be g i v e n by the Banks t o 
Mortgagor, but the v a l i d i t y of any such appointment s h a l l not be 
i m p a i r e d or a f f e c t e d by f a i l u r e to g i v e such n o t i c e or by any 
d e f e c t t h e r e i n . Such appointment and d e s i g n a t i o n s h a l l be f u l l 
e vidence of the r i g h t and a u t h o r i t y t o make the same and ot f a l l 
t h e f a c t s t h e r e i n r e c i t e d , and, upon the making of any such 
appointment and d e s i g n a t i o n , t h i s Mortgage s h a l ' vest i n the 
successor t r u s t e e named a l l the e s t a t e and t i t i in and t o a l l oi 
t h e Mortgaged P r o p e r t y , and he s h a l l thereupon succeed t o a l l of 
t h e r i g h t s , powers, p r i v i l e g e s , immunit.es and d u t i e s hereby 
c o n f e r r e d upon the Trustee named h e r e i r , and one such appointment 
and designation s h a l i not exhaust the r i g h t to appoint and 
d e s i g n a t e a successor Trustee hereunder but su !. ght may 1e 
e x e r c i s e d repeatedly as long as any Indebtedness i-mains u. uid 
hereunder. I f no suo sor Trustee s h a i l have been appointed as 
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contemplated by the foregoing provisions, or i f appointed s h a l l 
not have accepted the appointment, w i t h i n 30 days a f t e r the 
re s i g n a t i o n of, or the occurrence of a vacancy i n the o f f i c e of, 
the Trustee, then upon application of the Banks or the r e t i r i n g 
Trustee, a successor Trustee may be appointed by any court of 
competent j u r i s d i c t i o n . In case the Notes or any or a l l of the 
Indebtedness shall be come due and payable and shall not promptly 
be p a i d , then upon request of the banks, the Trustee sha.i give 
s e c u r i t y , satisfactory t o the Banks, for the f a i t h f u l performance 
and diccharge of his duties hereunder. The cost cf, or premium 
paid f o r , any bond which may be given as a l l or part of ouch 
s e c u r i t y shall be an expense of the Trustee for which he i s 
e n t i t l e d to reimbursement as provided herein. To i a t _ i l i t a t e the 
administration of the duties hereunder, the Banks may appoint 
m u l t i p l e trustees to serve i n such apacity or in sucn 
j u r i s d i c t i o n s as the Banks may designate. 

VII 

(a) With respect to any portions of the Mortgaged Property 
located in any State or other j u r i s d i c t i o n the laws of which do 
not provide for the use or enforcement of a deed ot t r u s t or the 
o f f i c e , rights a u t h o r i t y of the Trustee as herein provided, the 
general language of conveyance hereof to the Trustee is intended 
and the same shall be construed as words of mortgage unto and i n 
favor of the Banks and the rights and authority granted to the 
Trustee herein may be enforced and assented by the Banks i n 
accordance with the laws of the j u r i s d i c t i o n i n which such 
p o r t i o n of the Mortgaged Property i s located and the same may be 
foreclosed at the option of the Banks as to any or a l l such 
p o r t i o n s of the Mortgaged property in any manner permitted by the 
law of the j u r i s d i c t i o n i n which such portions of the Mortgaged 
Property is so si t u a t e d . 

(b) I f a l l Indebtedness secured hereby shall be paid, t h i s 
Mortgage shall become n u l l and void and the Mortgaged Property 
s h a l l revert to Mortgagor, and the Banks shall f o r t h w i t h cause 
s a t i s f a c t i o n and discharge of this Mortgage to oe entered upon 
the record at the expense of Mortgagor and shall execute and 
d e l i v e r or cause to be executed and delivered such instruments of 
s a t i s f a c t i o n and reassignment as may be appropriate. Otherwise, 
t h i s Mortgage s h a l l remain and continue i n f u i l force and e f f e c t . 

(c) I f any provision hereof is i n v a l i d or unenforceable i n 
any j u r i s d i c t i o n , the other provisions hereof shall remain i n 
f u l l force and e f f e c t i n such j u r i s d i c t i o n and the remaining 
previsions hereof s h ^ l l be l i b e r a l l y construed i n favor of the 
""ruotee and the Banks i n order to effectuate the provisions 
r.ererf, and the i n v a l i d i t y or unenforceability of any 
pr o v i s i o n hereof i n any j u r i s d i c t i o n s h a i l not a f f e c t the v a l i d i t y 
or e n f o r c e a b i l i t y of any such provision l n any other 
j u r i s d i c t i o n . 

(d) This instrument may be construe as a mortgage, dead of 
t r u s t , chattel mortgage, conveyance, assignment, security 
agreement, pledge, financing statement, hypothecation or 
con t r a c t , or any one or more of them, i n order f u l l y to 
effec t u a t e the l i e n hereof and the purpose and agreements herein 
set f o r t h . 

(e) The term "Mortgagor" as used herein shall mean and 
i n c l u d a l l and each of the indi v i d u a l s , partnerships, 
corporations or other legal e n t i t l e s or persons executing t h i s 
Mortgage. The number and gender of pronouns used i n r e f e r r i n g to 
Mortgagor shall be construed to mean and correspond with the 
nurnber and gender of the individuals, partnerships, corporations 
or other legal e n t i t i e s or persons executing t h i s Mortgage as 

-17-



Mortgagor. The term "Banks" as used h e r e i n s h a i l mean and 
i n c l u d e any lega l owner, h o l i e r , assignee or piedgee of any of 
t h e Indebtedness secured hereby. The terms usee: t o designate 
T r u s t e e , banks and Mortgagor s h a i l be deemed t o i n c l u d e t he-
r e s p e c t i v e h e i r s , l e g a l r e p r e s e n t a t i v e s , successors and assigns 
o f such par t i e s 

( f ) To the e x t e n t t h a t proceeds of the Notes are used t o 
pay indebtedness secured by any o u t s t a n d i n g l i e n , s e c u r i t y 
i n t e r e s t , charge or p r i o r encumbrance agai n s t the Mortgaged 
P r o p e r t y - such proceeds have been advanced by the Banks at 
Mortgagor's request, and the Banks s h a l l be subrogated to any and 
a l l r i g h t s , s e c u r i t y i n t e r e s t s and i.ans owned by any owner or 
h o l d e r of such o u t s t a n d i n g l i e n s , s e c u r i t y i n t e r e s t s , charges or 
encumbrances, i r r e s p e c t i v e of whether s a i d l i n e s , s e c u r i t y 
i n t e r e s t s , charges or encumbrances are releaoed, and i t i s 
e x p r e s s l y understood t h a t , i n c o n s i d e r a t i o n of the payment of 
such other indebtedness by the Bank, Mortgagor hereby waives and 
r e l e a s e s a l i demands and causes of a c t i o n f o r o f f s e t s and 
payments t o , upcn and i n connection w i t h the said indebtedness. 

(g) This i n s t r u m e n t i s mac. w i t h f u l l s u b s t i t u t i o n and 
s i j r o g a t i o n of the T r u s t e e and h i s successors i n t h i s t r u s t arid 
h i s and t h e i r assigns i n and to a i l cove . t s and w a r r a n t i e s br­
o t h e r s heretofore giver, or made i n resp? ~ i f the Mortgaged 
P r o p e r t y or any p a r t t h e r e o f . 

(h) The covenants and agreements h e r e i n contained s h a l l 
c o n s t i t u t e covenants r u n n i n g w i t h the land and i n t e r e s t s covered 
o r a f f e c c e d hereby and s h a l l be b i n d i n g upon the h e i r s , 1^-gal 
r e p r e s e n t a t i v e s , s u c c e s s e s and assigns of the p a r t i e s h e r e t o . 

(1) I f any of •"he terms or p r o v i s i o n s hereof or of any note 
o r o t h e r evidence or * he Indebtedness secared hereby i s 
s u s c e p t i b l e of being construed as b i n d i n g or o b l i g a t i n g Mortgagor 
or ar.y other person or concern o b l i g a t e d , e i t h e r p r i m a r i l y or 
cond i o n a l l y , 1 - t h e payment of any Indebtedness secured 
h o c , under an, circumstances or c o n t i n g e n c i e s whatsoever, t o 
pay ^nterest i n excess of t h a t l u t h o r i z e d by iaw, i t i s agreed 
t h a t such terms or p r o v i s i o n s are a mistake \ r c a l c u i a t i o n or 
w o r d i n g and, n o t w i t h s t a n d i n g the same, i t i s expressly agreed 
t h o t neither Mortgagor nor any other person or concern o b l i g a t e d 
i n any manner on any such Indebtedness s h a l l ever bi n q u i r e d or 
o b l i g a t e d under the terms hereof or under the terms o: any such 
n o t e , or other evidence o f any of the Indebtedness or o t h e r w i s e , 
t o pay i n t e r e s t i n excess- of t h a t a u t h o r i z e d by law. I t i s the 
i n t e n t i o n of the p a r t i e s hereto to conform s t r i c t l y t o the usury 
l a w s now i n force i n the States of Louisiana and Nev. York, 
a p p l i c a b l e Federal law and the law of any other j u r i d i c t i o n 
w h i c h may be a p p l i c a b l e . I n f u r t h e r a n c e t h e r a o f , such persons 
s t i p u l a t e and agree t h a t none of the terms and p r o v i s i o n s hereof 
o r any note or o t h e r evidence of the Indebtedness secured hereby 
s h a l l ever be c o n s t r u e d t o create a c o n t r a c t to pay, f o r the use, 
forbearance or d e t e n t i o n c f money, i n t e r e s t i n excess of the 
maximum amount of i n t e r e s t p e r m i t t e d t o be charged by a p p l i c a b i e 
law from time to time i n e f f e c t . Banks expressly disavow any 
i n t e n t i o n to charge or c o l l e c t excessive unearned i n t e r e s t or 
f i n a n c e charges i n the event the m a t u r i t y of any Indebtedness i s 
a c c e l e r a t e d . I f (a) the m a t u r i t y o f any Indebtedness i s 
a c c e l e r a t e d f o r any reasc (bl any Indebtedness i s prepaie ana 
as a r e s u l t ar.y amounts h e l d t o c o n s t i t u t e i n t e r e s t which would 
o t h e r w i s e increase the i n t r e s t or. any or a l l of the Indebtedness 
t o a r c ount i n excess c f t h a t p e r m i t t e d t o be charge i cy 
a p p l i c a o l e law then i n e f f e c t , then a l l such sums l< termined t o 
c o n s t i t u t e i n t e r e s t i n excess cf such l e g a l l i m i t s h a l l , w i t h o u t 
p e n a l t y , be promptly a p p l i e d to reduce the then outstanding 
p r i n c i p a l cf the r e l a t e d Indebtedness o r , at such holder's 
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opi- . i n , promptly r e t u r n e d t o the Mortgagor or the other payor 
t n e r e o f upon such d e t e r m i n a c i o n . In d e t e r m i n i n g whether or not 
the i n t e r e s t paid or payable, under any s p e c i f i c circumstance, 
exceeds the maximum amount permitted under a p p l i c a b l e law, Banks 
and tfcrtgagor (and any o t h e r payers t h e r e r £) s h a l l t o the 
g r e a t e s t extent p e r m i t t e d under applicabl'.' law, ( i ) c h a r a c t e r i z e 
any nonpr i r.cipul payment as an expense, tee or prenium r a t h e r 
t h a n as i n t e r e s t , I n ) exclude v o l u n t a r y propaymen -.s and the 
e t f e c t s t h e r e o f , and (111) amortize, p r o r a t e , a l l o c a t e , and 
spread t h e t o t a l amount c t i n t e r e s t throughout the e n t i r e 
c o n t e m p l a t e d term of the instruments e v i d e n c i n g the Indebtedness 
i n accordance w i t h the amounts ou t s t a n d i n g irom time to t.me.' 
t h e r e u n d e r end thi maximum l e g a l r a t e of i n t e r e s t from t i n e t o 
t i m e i n e f f e c t under a p p l i c a b l e law i n order t o l a w f u l l y charge 
the maximum amount of i n t e r e s t p e r r i c t e d under a p p l i c a b l e law. 

(n) A l l n o t i c e s , requests, consents, demands and o t h e r 
communications r e q u i r e d or permitted hereunder s h a l l be i n 
w r i t i n g and s h a l l be deemed s u r f i c i e n t l y g i v e n or f u r n i s h e d i f 
d e l i v e r e d by r e o i s t e r e d or c e r t i f i e d United States m a i l , postage 
p r e p a i d , or by personal s e r v i c e ( i n c l u d i n g express or c o u r i e r 
s e r v i c e ) at the .ddresses s p e c i f i e d at the end of t h i s Mortgage 
( u n l e s s changed by s i m i l a r n o t i c e i n w r i t i n g given by the 
p a r t i c u l a r party whose address i s to be changed). Any such 
n o t i c e or communication s h a l l be deemed t o have been given e i t h e r 
a t t h e time of personal d e l i v e r y or, i n the case of d e i i v e r y at 
t h e address ar.d i n the manner provided h e r e i n , upon r e c e i p t ; 
p r o v i d e d t h . i t , s e r v i c e of n o t i c e as r e q u i r e d by Texas Property 
Code S51.002, as amended, or as r e q u i r e d by any laws of any other 
s t a t e i n which p o r t i o n s of the Mortgaged Property may be s i t u a t e d 
s h a l l fo: i l l purposes be deemed a p p r o p r i a t e and s u f f i c i e n t w i t h 
t h e g i v i n g of such n o t i c e . 

(k) In the event there i s _i f o r e c l o s u r e sale hereunoer and 
a t t h e time of such s a l e Mortgagor or Mortgagor's h e i r s , 
d e v i s e e s , r e p r e s e n t a t i v e s , successors or assigns or any o t h e r 
p erson claiming any i n t e r e s t i n the Mortgaged Property by, 
t h r o u g h or under Mortgagor, are occupying or using the Mortgaged 
P r o p e r t y or any p a r t t h e r e o f , each and a i l s h a l l immediately 
become tli e tenant o f t l « purchaser at such sale, v h i c h tenancy 
s h a l l be a tenancy from day t.o day, t e r m i n a b l e at. the w i l l of 
e i t h e r the l a n d l o r d o r tenant, or at a reasonable r e n t a l per day 
based upon the value of the property occupied, such r e n t a l t o be 
due d a i i y to the purchaser; to the e x t e r i t p e r m i t t e d by a p p l i c a b l e 
l a w , the purchaser a t such sale s h a l l , n o t w i t h s t a n d i n g any 
language herein a p p a r e n t l y to the c o n t r a r y , have the sole option 
t o demand immediate possession f o l l o w i n g the sale or t o permit 
t h e occupants to remain as tenants at w i l l . In the event tt.e 
t e n a n t f a i l s t o s u r r e n ler possession of s a i d p r o p e r t y upon 
demand, the purchaser s h a l l be e n t i t l e d t o i n s t i t u t e arid m a i n t a i " 
a summary a c t i o n f o r possession of the Mortgaged Property (such 
as an a c t i o n l o r f o r c i b l e entry and d e t a i n e r ) i n any c o u r t having 
j u r i s d i c t i o n . The purchaser or purchasers at f o r e c l o s u r e s h a l l 
have the r i g h t t o a f f i r m or d i s a f f i r m any lease of the Mortgaged 
P r o p e r t y or anv p a r t t h e r e o f . 

(1) I h i s i n s t r u m e n t i s being executed i n s e v e r a l 
c o u n t e r p a r t s , a l l o f which are i d e n t i c a l . Each of such 
c o u n t e r p a r t s s h a l l f o r a l l purposes be deemed t o be ?n o r i g i n a l 
and a l l such c o u n t e r p a r t s s h a l l t o g e t h e r c o n s t i t u t e but onr and 
t h e same i n s t r u m e n t . 



WITNESS THE EXECUTION HEREOF, t h i s 20th day o f 
Februa r y , 1990, t o be e f f e c t i v e as of the 1st day of February, 
1990 (the " E f f e c t i v e D a t e"). 

MORTGAGOR: 

T i t l e ; . g^COf.jfty T i t l e = C L ^ <^ r.,.-

The name and address o f the Debtor i s : 

Taylor Energy Company 
2-3-4 Loyola Avenue 
Suite 500 
New Orleans, Louis.-.ana 70112 

The names and addresses of tne Secured P a r t i e s are: 

The Chase Manhattan Bank, N.A. 
1 Chase Manhattan Plaza 
New York, New York 10081 

F i r s t N a t i o n a l Bank of Commerce, New Orleans 
210 Baronne S t r e e t 
New Orleans, L o u i s i a n a 70112 

THE STATE OF LOUISIANA: 

PARISH OF ORLEANS : 

THIS INSTRUMENT was acknowledged before me on February 20, 
1990 by Pa t r i c k F. T a y l o r , Chairman of the Board and Chief 
E x e c u t i v e O f f i c e o f T a y l o r Energy Company, a Louisiana 
c o r p o r a t i o n , on b e h a l f c f such^-cror^gifa'ti.on. 

Notary P u b l i c i n and f o r the Parish 
of Orleai 

State of Louisiana 
P r i n t e d Name: L. L i n t o n Morgan 
My Commission Expires: At Death 
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E X H I B I T "A" 
TO 

MORTGAGE, DEED OF TRUST, ASSIGNMENT CF PRODUCTION, 
SECURITY- AGREEMENT AND FINANCING STATEMENT 

t i i and Gas Lease OCS-G 3 4 6 7 . M a r a g o r d a B i o c k A - 7 , g r a n t e d by t h e 
U n i t e d S t a t e s o f A m e r i c a t o S h e l l O i l Company by a c t d a t e d 
e f f e c t i v e as o f A u q u s t 1 , 1977 , c o v e r i n g a 1 ! o f B l o c k A - 7 , 
M a t a g o r d a i s l a n d A i e a as shown on OCS O f f i c i a l L e a s i n g Map T e x . 
Map No . 4. 

W o r k i n g I n t e r e s t 10'/% 
N e t Revenue I n t e r e s t 83 .3% 

O i l a^d Gas Lease OCS-C 3 0 3 6 , M a t a g o r d a B l o c k 6 1 9 , g r a n t e d by t h e 
U n i t e d S ta t e s o f A m e r i c a co S h e l l O i l Company by a c t d a t e d 
e f f e c t i v e as o f A p r i l 1 , 1 9 7 5 , c o v e r i n g a l l o f B l o c k 6 1 9 ; 

M a t a g o r d a I s l a n d A r e a as shown on O u t e r C o n t i n e n t a l S h e l f 
O f f i c i a l L e a s i n g Map T e x . Map No. 4 . 

W o r k i n g I n t e r e s t 100% 
N e t Revenue I n t e r e s t 83.3% 

O i i and Gas Lease OCS-G 3 0 8 7 , M a t a g o r d a B l o c k 6 2 0 , g r a n t e d by t h ^ 
U n i t e d S t a t e s o f A m e r i c a t o S h e l l O i l Company by a c t d a t e d 
e f f e c t i v e as o f A p r i l 1 , 1975 , c o v e r i n g a l l o f B l o c k 6 2 0 , 
M a t a g o r d a I s l a n d A r e a as shown on O u t e r C o n t i n e n t a l S h e l f 
O f f i c i a l L e a s i n g Map T e x . Map No. 4 . 

W o r k i n g I n t e r e s t 100% 
N e t Revenue I n t e r e s t 83.3% 

( T h e South H a l f o f t h e S o u t h w e s t Q u a r t e r ( S / 2 SW/4) and t h e S o u t h 
H a l f o f t he W o r t h H a l f o f t h e S o u t h w e s t Q u a r t e r (S /2 N / 2 SW/4) t o 
a measured d e p t h o f 1 1 , 5 5 0 f e e t i n M a t a g c r d a I s l a n d B l o c k 620 has 
b e e n s o l d t o E n r o n O i l & Gas Company) 

O i l and Gas Lease OCS-G 7 1 5 5 , N o r t h P a d r e I s l a n d B l o c k A - 5 9 , 
g r a n t e d by t h e U n i t e d S t a t e s o l A m e n -a t o T e x a c o , I n c . , e t a l , 
b y a c t d a t e d e f f e c t i v e as o f Sep tember 1 , 1 9 8 4 , c o v e r i n g a l l o f 
B l o c k A - 5 9 , N o r t h P a d r e I s l a n d A r e a , E a s t A d d i t i o n as shown on 
O u i - r C o n t i n e n t a l S h e l f O f f i c i a l L e a s i n g Map T e x . Map No . 4, 

W o r k i n g I n t e r e s t 50% 
N e t Revenue I n t e r e s t 37% B e f o r e P a y o u t 

35% A f t e r P a y o u t 

( B o r r o w e r has o p e r a t i n g r i g h t s i n t h e above d e s c r i b e d l e a s e f r o m 
t h e s u r f a c e t o a d e p t h 100 f e e t b e l o w t h e s t r a t i g r a p h i c 
e q u i v a l e n t o f 7 1 2 1 f e e t (TVD) as i d e n t i f i e d on t h e l o g f o r t h e 
OCS-G 7155 W e l l N o . 1 . 

O i l and Gas Lease OCS-G 1 0 1 9 7 , M a t a g o r d a I s l a n d B l o c k 6 0 3 , 
g r a n t e d by t h e U n i t e d S t a t e s o f A m e r i c a t o Amoco P r o d u c t i o n 
Company by a c t d a t e d A u g u s t 13 , 1988 c o v e r i n g a l l o f B l o c k 6 0 3 , 
Ma tagorda I s l a n d A r e a , O f f s h o r e T e x a s as shown on t h e 
OCS Let s i n g Map, T e x a s Map No. 4 . 

W o r k i n g I n t e r e s t 
N e t Revenue I n t e r e s t 



( B o r r o w e r has o p e r a t i n g r i g h t s t o the area i n the sou theas t 
q u a d r a n t of said l ease f rom the s u r f a c e t o a depth 100 f e e t below 
t h e s t r a t i g r a p h i c e q u i v a l e n t of the base o f the M a r g i n u l i n a 
Ascens ionenos is Sand) . 

O i l and Gas Lease OCS-G 11212, Nor th Padre I s l a n d B lcck A-44 , 
g r a n t e d by the U n i t a e d States o f America t o T a y l o r Energy Company 
and Coho Resources, I n c . by act dated e f f e c t i v e October 1 , 1989 
c o v e r i n g a l l of B l o c k A-44 , Nor th Padre I s l a n d Area , East 
A d d i t i o n , OCS Leas ing Map, Texas Map No. 2A. 

- / o r k i n g I n t e r e s t 50.00000% 
r^et Revenue I n t e r e s t 41.66666% 

O i l and Gas Lease OCS-G 11-173, High I s l a n d Block A - 9 6 , g r an t ed by 
t h e Uni ted States o f America t o T a y l o r Energy Company by a c t 
d a t e d e f f e c t i v e November 1, 1989 c o v e r i n g a l l o f Block A-S6, High 
I s i a n d Area, OCS L e a s i n g Map, Texas Map No. 7. 

W o r k i n g I n t e r e s t 100.00000% 
N e t Pevenue I n t e r e s t 83.33332% 

O i i and Gas Lease OCS-G 11374, High I s l a n d Block A-107 , g ran ted 
by the Jni ted S t a t e s o f America t o T a y l o r Energy Company by act 

• ove-mber 1 , 1989 cove r ing a l l o f Block A-107, High I s l a n d 
' •Lng Map, Texas Map No. 7. 

.wi res t 100.00000% 
N e t Kevenue I n t e r e s t 83.33333% 
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M O P C A N t« W i l l I A M S . L T U 

i s n c a A L A W 

R E C E I V E D 

February 20, 1 
Mine alj f.ianaeeinenf 'jervice 

leasing & Environment 

Minerals Management s e r v i c e 
Guif ot M. x i o o <)CS Region O f f i c e 
Un i teci S ta tes Dep "«r tment o: I n t e r i o r 
J e f f e r s o n P a r i s h , hoi i s i a n a 

Ke : OCS-G 1 1 97 
Bloek i.O i 
Matagorda i s l a n d Aiea 

'lent 1 emen : 

With reference to the captioned Lease, enclosed 
herewith is an executed Mortgage, Deed of T r u s t , Assignment of 
Production, S e c u r i t v Agreenient and Financing Statement, dated 
February 20, 1990, executed by Taylor Energy Compa y and 
a f f e c t i n g a l l of the sain company' s i n t e r e s t i n the lease, or 
in op r a t i n g i i g h t s t h e r e i n . 

Please place the instrument i n the t i l e ma xr. ta i ned by 
y< r O f f i c e f o r the capt.ioned lease; please stamp the ent losed 
co; y of t h i s L c t e r to i n d i c a t e yon: r e c e i p t of the s a i d documert 
and r e t u r n i • t < us. 

'''ui cooper at ion i n t h i r . matter i s very much 
appreciate i . 

Yours very t r u l y , 

MORGAN t. WILLIAMS, f,' 

L. L i n t o n Morgan 

LLM:kpk 
Enclosure 


