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Attn: Larry G. Barbou:

MORTGACE, DEED nI° TRUST, ASSIGNMENT HF PRODUCTION,
SECURITY P HRLEMENT ANL FINANCING STATEM NI

THIS MORTGAGE, DEED OF TRUST, ASSIGNMENT OF PRODUCTION,
SECURITY ARGREEMENT AND FINAMNCING STATEMENT (this "Mortgaqe™)
entercd into as of the effective time and date herecinafter stated
(the "etfective Daie") Yy and amonc TAYLOR ENERGY COMPANY, a
Louisiana corperation, whotse aadress for notice hereucdey s
2-3-4 Lovola Building, Sqite 500, New irleans, Loutsilana 70112
("Mortgagor"!, THE CHASE MANHATTAN BANE, N A., a national banking
associavion with ottfices and bank!g gquarters at One Chase
Mzaznhattan Plaza, New Yoi1k, Neow * FoTOO0RT and FIRST NATIONAKL BANFK
OF CUMMERCE, NEW ORLEANS, a nat . 11 banking association with
of ti1ces ana banking arters at 21y Barc: e Strect, New Orleans,
Louisiana 71 G ek MRamka™)

"o sevarce pagyrent o! the lndebtedness (as hereinafter
tlefined) and the performance of the covenants and obligationn
herein containcd and in consideration of the mun { Ten Dollars
($10.00) and othor valud ale consideration on hana aa by Hanks
tc Mortgagqor ang 1n consideration of th. Jebts and trosts
hereynat ter ment 1o v, the recerpt amd softledeney of all of
which 1s hereby aCkrcwiedged, Mortgagor does by these presonts
herely, GRANY, BARGATIN, SFELL, ASSIGN, MORTUAGE, THANSFER and
CONVLY unto lobert . Stone, Jr., of New oy leansa, coulsliara, as
Trirstec, whose addroe fovr cotlee hercunder o P O, Bex 602749,
New Orlean:, Louisian. T0leu ("Trustec”) aad his cuccessors and
aubstitutes in Lrust Yoorevader, tor the uase and 1ovef1t of Banks,
the followin: dercribec ceal and personel property, rights,
titler, irterasts eaad ee ates (co'lectively called the "Mortgaged
Projorty"), to-wit:

(a) ALl righte, titles, interests and estates now owned or
hereafter acquired by Mortgagor in and to the o1l and r,as Jeases
and/or oil, gas ana other minciral leases and other iaterests and
estates (collectively called the "Hydrocarbon Property”) which is
described on Exhibit A hercto or which Hydrocarboen Projerty is
otherwice referred to hercin and epecifically but without
iimitation the 'nd:ivided interests of Mortgaqgor which ¢re more
particilurly Jdescribed on uttacned Fvhibit A,

(Y All richt |, titles, interests and estates now nwned or
herealfter acquired Ly Mortgagor in and te (i) the properties now
or hercafter pooled or un. azed with the Hydrocarbon Property;
(ii) all presently existi: ) or future unitization,
communitization, pooling agreement « and declarations of poulied
units and the un''s created thereby (including, without
limitation, all uwn:ts created under orders, regulations, rules or
other official acts of any Fe'eral, State or othec governmental
body oy agencv having jurisdiction and any units cieated snlely
among working interest owners pursuant to operating agreements or
ctherwise) which may aftect all or any puotion of the lydrocarbon
Property including, without limttation, those units which may be
described or retvrred tn on attached Exhibit Ap (411) all
operating agreements, production sales 00 other contracts,
farmout agreements, farm-in agreements, arca o!f mutual inte cst
agreementy, equipment leases and other agreements described or
referred ¢ in this Mortqaqge or which relate to any of the
hydrocartb: « Property or interests in the Hydroo rbon Proverty



descr ibed or referred to herein or on attached Exhibit A or to

the production, sale, purchase, exchange, processing,
tranuporting or marketing cf the Hydrocarbons (hereinafter
defiied) from or attributahkle : such Hydrocarhon Property or
interests; and (iv) the Hydroc:rbon Property described cn
attached Exh'bit A and covered by this Mortgage even though

Mor‘ gagor's interests therein be incorrectly described or ¢
description of a part or all of such Hydrocarbon Propzarty or
Mortgagor's interests therein be omitted; it being intended bv
Mortgagor «nd Banks herein to cover and affect hereby a..
interests whirh Murtgagor may now own or may hereafter acguire in
and to the 'ydrocarbor Pronperty and lands described on Exhibit 7
notwithstanding that the interests as specified or Exhibit A may
be ilimited to particular lznds, specified depthe or particular
types of property interests.

(c) All rights, titles, interests and estates now owned or
hereafter acquired by Mortgagor in and to all oil, gas,
casinghead gas, condensate, duict:llate, liquid hydrocarbons,
gaseous hydrocarbons and all procucts refined therefrom and all
otner minerals (collectively called the "Hydrocarpons") in and
uader and which may be proauced and savei from or attributable to
the Hvdrocarbon Property, the lands covered thereby and
Mortgagor's interects therein, including &ll oil in tanks and all
rents, or attributable to the Hydrocarbon Property, the lands
ccvered thercby and Mortgagor's interest therein which are
subjected or required to pe subjected to the liens and security
interests of this Mortgag: and including specificallv but without
limitation all liens and security interes ir. such Hydrocarbons
securing payment of proceeds resulting from the sale of
Hydrocarbons.

(d) All te-ements, hereditaments, appurtenances ~1d
prope: ties in an,;wise appertaining, pbelsnging, affixea 'r
incidental to the Hydrocarben Property, rights, tiile:, interests
and eztates described ors referred to in paragraph: fa)l ard (b)
abcve, which are now ,wned or which may hereafter Le acquired by
Mortgagor, incluZfing, without limitation, ary and all property,
real or persctnal, row owned or hereafter cr~guired and situated
upcn, used, held for use, or useful in connection with the
operating, working or developmernt of any of sucn Hydrocarbon
Property (excluding d~illing rigs, trucks, automotive equipment
or other personal property which may be taken to the premises for
the purpose o: dri ling a well co: for other similar temporary
uses) and including any and all cil wells, gas well:, injection
wvells or other wells, buildings, structures, fie=ld scparators,
liguid gathering systems, tanks and tank batteries, fixtures,
valves, ¥ittings, machinery and parts, engines, bcilers, meters,
apparatus, <quipment, appliances, tools, implements, cables,
wires, towers, casing, “ubing and rods, surface leases,
rights-of-way, easements and servitudes and licenses together
with all additions, substitutions, replacements, accessions - ad
attachmenis to any and all of the foregoing properties.

(2) Any property that may from time to time hercafter, Lty
delivery or by writing of any kind, be subjected to the lien and
security interest hereof by Mc.itcagor or by anyone or Mortgagor's
behalf; and the Trustee is hereby authorized to receive the same
at any time as additional security hereunder.

(£f) All of the rights, ‘itles anc interests of every nature
whatsoever now owned or hereaiter acguired by Meortgagor in and to
th - Hydrocarbon Property rights, titles, interests and estates
and every part and parcel thereof, including, without limitation,
the Hydrocarbon Property rights, titles, interests and estates as
the same may be enlarged by the discharge of any payments out of
production or by the removal of any charges or Encumbrances (as
hereinifter defined) to which any of the Hydrocarbon Froperty
rigints, titles, interests or estates are subject, or otherwise;
together with any and all renewals and extensicns of any of the
Hydrocarbon Property rights, titles, interests or estates; all
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contraces and agreements supplemerntal te or amendatory of or in
substitution for the contracts and agreementc described eor
men.ioned above; and any and ail additional interests of any kind
hereafter acquired by Mortyagor in and to the Hydrccarben
Property rights. titles, interests or cstates.

tg) All accounte, contract rights, inventory and general
intangibles constituting a part of, relating Lo or arising out of
those portinns of the Mortgaged Property which are describea in
paragraphs ‘a) througlh if) above anc all proceeds and products of
all such portions of the iorigaged Propertv.

Any fractions or percentages specif: d on attached

Exhibit A in referrirg to Mortgagor's interes: are sclely for
purposes of the warranties made by Mortgagor p uanc to
paragraph (a) of Section IIT hereof ard shall 1.. no manner limit

the quantum »f in 2rest affecteog by this Section 1 with respect
to any Hydroca-bon Property or with respect to any unit or well
identified con . aid Exhibit A,

TG L AVE ANL Tu HOLD the Mortgaged Property unto the
Trustee and tc his successors ana »ssignt forevers to secure tne
payment of the Indz-tediess (hereinaft-r "defined) and co secure
the perfornance of the covenants, agre-mnrnts, and cobligation= of
the Mortgagor herein contained

RS

This Mortgage is axecuted and cfz2livered by Mortgagor to
secuve and enforce the Indebtedness describec below:

(aj (i) Any and all indebtedness of Mnrtgagor to the Banks
wheth r now existing or hercafter aris.ng pursuant to the cerms
of the Revolving Credit and Term Loan Agrecement of even date
herewith among Mcrtgagor, Patrick F. Tayloir and the Banks (such
Lcan Agreement as the same may be amenden or supplemented [{rom
time t¢ time, herein called the "Loan 2greement") and inc iding ,
without limitaticn, 3ll indebtedness of Mortgagor to the :nks
whether now existing or herezfter arising and evidenced or to be
evidenced by two Revolving Credit Notes (as defined in the Loan
Agreement! of even date herewith executed .y Mortgago- in the
aggregate amount of $42,000,000 pavable to the order » each of
the Bank= on or be:rcvrse January 15. 1991 and twe Term Luaa hotes
(as «efined in the Loan Agrecmeni) tc be create. and issued by
Mortg=ger on Januarv 16, 1991 in the principal 2mount of the
Revolving Credit Nctes remaining cutstanding on Januvary 15, 1491,
payable to the order of each of the Banks and with final matirity
on January 15, 1594 (:he Pevolving Credit Notes and the Tlerm Loan
Notes herein sometimes called the "Loarn Agreement Notes®); and

(i) Those certain promissory notes dated October 26,
1989, October 27, 1989, Ocztober 31, 1989, May 31, 1989 and
January 2, 1986 executed by Mortgagor in the aggregate prirncipal
amount of $7,145,641.76 payable to the order of First National
Bank cf Commerce, New Orleans, on or before May 31, 1990, May 27,
1993, May 31, 1999. May 31, 1994 and January 20, 1991
respectively (the "non-Loai /7 jreement Notes").

The Losan Agreement Notes and the non-Loan Agreement
MNotes are herein collectively called the "Notes".

(%} The indebtedness rvidenced by the Notes in the
principal amount and with irt.rest, collection and attorney's
fees, all as provided therein; all rencwals, modifications,

1 >arrangemente or extensions 0f the Notes, in whole or in part;
and sums which may be advanced or paid b Banks or Trustee under
thi¢ terms hereof on account of the failure of Mortgagor to comply
wich the covenants of 'iortgagor contained herein; and all other



irdebtedness of Mor.gagqgor arising pursuant to the provisions or
this Mortgage.

The +*erm " Indebtedness" as used hcrein shail mean ard
include the Notes and all other indectedness described, referrad
to or mentioned in paragraplis (a) and (b), ZInclusive, of :his

Secticn II1,
I1I

Mortgavor hereby represents, warrants and covenants ac

follows:

{-' To the extent of the undivided interests specified on
atta Exhibit A, Mortgagor has gnod and marketable title to
and ... possessed of the Mortgaged Property; the Mortgaged
Froperty 1s free of any and all liens, encumbrances, security
intevest , contracts, agreements, preferential purchase rights,

uritiza® .on agreements or unitization orders or other
restrictions or limitations of any natuce or kind (collectively
callce ta2 "Encumbrances") except those Encumbrances which may be
rpec.lied herein or on attached Exhibit A; that Mortgagor's
ovnership of the Hydrocarben Property and the undivided interests
therein a., specified on attached Exhibit A will, after giving
full effect t  all Encumbrances, afford Mortgagor nat less than
those net interescvs in the production from or which is allocated
to such Hydrncarhon Property as specified on a:tached Uxhibit A
and will cause Morigjagor to kear not more than that portion of
the costs of drill.ng, develc-ing and operating the wells
ident:fied on Exhibit A; Morteagor has full power and lawful
authority to barcain, grant, sell, mortgage, assign, transfer,
convey and grant 1 security interest in all of the Mortgaged
Property all in tlie manner and form herein provided and without
obtaining the waiver, consent or approval »f any lessor,
sublesscr, governmerntal agency or entity o.o perseon whomsoever or
whatsoever; all rentals and royalties Jd.2 and payable in
acrco.dancec with the terms of any leases or subleases comprisi 7 a
part of the Hydrocarbon Propesty have been duly paid .r provided
for and all leusss or cubleases comprising a part of the
Hydrocarkton Property are in tull force and effect; none of the
Encumbrances include any "take or pay." gas balar -ing or other
similar provisions in accordance with which Hydrocarbons have
been or may be prcduced and delivered without Mortgayor then or
theruvafter receiving full payment therefor and no gas imbalances
presently exist; except as otherw.se disclcsed by Mortgagor to
Banks in wr.ting, none of the Mortgaged Property 1is subject to
any contractual! or other arrangemeunt whereby payment for
production therefrom is to be dcrerred for a substantial period
of time after the month in which such production is Zelivered
(i.e., in the rase cf oil, not in 2xcess of 60 days, and in the
cas2 of gas, net in excess of 90 days); none of the Mortgaged
Property is subject to a cort.actural or other arrangement for
the =alc of 0il production which cannot be cancelled on 90 days
(or 1&ss) notice: none of the Mortgaged Property is subject *y a
gas sales contract which contains *erms which are not custon.ry
in tle industry; none of the Mortgaged Property is subject at
presen* to any regqulatcry refund obligation and no facts exist
which nignt cause the same to be imposed; Hydrocarbons currently
being producei and scld from or allocated to the Mortgaged
FProperty are being purchased by thcse parcies and entitles
identified as "Purchaser" on attached Exhibit A and Mortgagor is
currently rec:iving payment and accounting for proceeds
attributable to such Hydrocarbcns from those parties or entitles
identified as "Remitter" on said attached Fxhibit A.

(b) Mortgagor w~ill warrant and defe.ud the title to the
Mortgaged rroperty against the claims and demands cf all other



persons vhomsoeser and will pmarntai. and prescrve the lie;
created hereby so leng as anv o the Indeltedne secured reby
remains unpaid. Should an adverse claim be made against or a
clovd Adevelop upon the title to any parc of the Mortgaged
Property, Mortgagor agrees 1t will aaeedaiately detend against
sach adverse claim or take appropriate action to remove such
cloud ut Martgaqor's cost and expense, and Mortqagor furthor
agrees that the Trustee and/nr HBanks may take such other action
as they decm adv 1ble to protect and presarve the'r interests in
the Mortgaged Property and in such cvent Mortgaaor will
indemnify the Trustee and Banks against ary and all cost,
attorncy's fees and other expenses which they may i1ncur n
definding agiinst any such adverse claim or taking acticn to
remove aay siuch cloud., Such obligation of Mortgagor chall beo
payabhle on deman! and shall bear interest form the date ot denmand
until paid at a per annum rdte of interesc equal to the lesscr of
(i) three percent [+, abouve the rate of interest announced by
The Chase Manhattan Ank, N.A from vtime _o time as i* s prime
rate, or {1i) the ma- imum nonusurious ' ote allowed by applicable
law {(which rate s hioreinafier celled the "Expense Relnbursemaent
ite™), Except for seles of Hydrocarbons as and when produced
and 1in the ordinary course ! Mortgagor's business or as may be
otherwise provided for in writing, Mortaagor will not sell,
convey or in any manncr dispose of the Mortgaged Property cr any
portion tr reof without t.irst securing the written consent o! the
Banks. M =:gagor will not epter into anv arrangement wich any
gas pipel » company or other consuricr of Hydiocarboans comprising
& part cf the Mortgaged Property pursuant to which such gas
pipeline company or consumer mey setoff[ any claim against
Mortgagor by withholding cayment for Hydrocarbons actually
delivered.

{c)  This Mortgage is, and always wiil be kept, a direct
first lien and security 1nterect upon the Mortgaged Property
subject only to the Encumbrances described on Exhibit A and
Mortgagor will not create or sutfer to be created or permit to
exics: any lien, security i:terest or chaige prior or juniyr to or
on a parity with the lien and security interest of this Mortgage
upon the Morteaged Property or any part thereof or upon th=
rents, 1ssues, revenues, profits and ather income therefrom, and
Mortgagor will, from time Lo time, pay or cauce to be paid as
they become due and pavable all taxes, assessments and
governmental charaes lawtully levied »1 assesscd upon the
Mor+gacac Prcperty or- any part aereot or upon or arisirg fron
any o’ *he rents, icsues, revernues, profits and other income fronm
the Mo. vqeged Property, or incicent to or in connection with the
producticn of Hydrocarbons or othuer mineralc therefrom, our the
operation ané¢ developmeat thereof; provided, that the forejoing
covenant sha! be suspended sc long ac the amount, applicanility

or validity in such cherges is being diligently contested in
good .aith by propriate proceedings ar< if Mortgagor shall have
set up reserve therefrom which are ade ite under generally

accepted accou ' ing principles. Mortgagor will not change its
name or identity or chango the location of its chief evecutive
office or its chief place of business or the place whe'e it keeps
it< %ocks and records concerning the Mortgaged Property

"7 .cluding, particularly, che proceeds from the sale of

' drocarbons) without notifying the Banks cf surh rhange in
writing at least thirty (3U) cays p:ior to tne effective date of
such inge.

(d) Mortgage will at its owr expense do or -ause tc be done
all things anecessary to preserve and keep in full repair, working
order wnd efficiency all of the Mortgaged Property, including,
without limitation, & | equipment, machiner: and facilities, and
from time to time i make all <he need'ul and | roper repairs,
renewals and replacemonts so that at all times th. =tate and



condition of the Mortgaged Property will be fully pre:.erved and
maintained.

{e) Mortgagor will pronptly pav and discharge all rentals,
delay rent(ls, royalties and indebtedness accruing under, and
per form or cecuse to be performed each and every act, matter or
thing required by, each and all of .he assignments, deeds,
leases, sulledases, co .racts and agreements described or referred
to herein or affecting Mortgaqgor's interests 1n the Mortgaged
broperty, and will do all otker things necessary to keep
unimpaired Mortgagor's riahts with respect t.erein anu prevent
any forteiture therecof or derault thereunder. The Mortgaged
Property land properties unitizeu therewith) hus been maintained,
operated and developed in a good ana workmanlike manner anu in
conformity with all applicable laws ard all rules, regulations
and orders of all duly ‘cnstituted authorities having
jurisdiction and in ccrn:iormity with the provisicns of 2ll leases.
subleases or other contracts comprising & part of the lHydroucarbon
Property and cther contracts and agreements forming a part of the
Mortgaged Propervy; specifically in this connection, (i) afte:
the Efiective Date no Mortqgaged Property is subject to hawving
allowable production reduced below the full and regular allowable
(including the maximum permissible tolerance) hecause of any
overproduction (whether or not the same was permissible at the
time, prior to the Effective Date and (1i) none of the wells
comprising & part of the Mortyaged Property (or properties
unitized therewith) are deviated from the vertical more than *he
maximum permitted by pplicable laws, regqulations, rules and
orders, and such wells are, in fact, bcttomecd under and are
producing from , and tne well bores are wholly within, the
Mnrtgaged Froperty (or, in “he case of we..s located on
properties unizized therewith, such unit-:zed propertiec).
Mortgagor will operate the Mortgaged Property in a careful and
efficient manrer in accordance with “he practices c¢f the industiy
and in compliance with all applicable contracts and agreement
and in compliance with all applicable proration and conservation
laws of the jurisdiction in which the Mortgaged Property is
situated, and all applicable laws, rules and regulations of every
other agency and authority from time <o time cnnstituted to
regulatz (he development and operatio: of the Mortgaged Property
znd the p.ovuction and sale of Hydrocarbons and other minerals
therefrom. Mcrtgagor will do or caus~ to be done such
development work as mav be reascnably necessary to the prudent
and economical operacion of the hMortgaced Prcperty in accordance
with the nost approved practices of operators in the industry,
including all to be done that may be appropriate to protect trom
diminutica the productive capacity of tne Mortgaged Property and
each producing we'l thereon including, without limitation,
~leaning out an r« ~onditioning each well froum time to time,
plugging ind completing at a different level each such well,
drilling » substitute well to conform to changed =pacing
regulations and to protect the Mortuaged Property against
drainage whenever and as cften as is necessary.

(f) Mortgagor will permiv the Trustee and/or the Banks and
the agents of any >f them to visit and inspect any of the
Mortgaged Property, to examine te books of acccunt of Mortgasjor
and to discuss the affa.rs, finznces or accourcs of Mortgagor,
a..d to be advised as to the same by any officer >r employee of
Mortgagor, all at such reasonable times or intervals as the
Trustee or the Banks .nay desir.

(g) Mortgagor will promptlv upen demand by the Banks pav
all costs and e€Xpenses heretofure or heceafter incurred by th-
BEanks for legal, engireerinyg, geclogical or accounting servic:s
rendered to them 1n cocrnection with the making and documenting of
the initial or any ZIuture lcan to Mortgagor securz2 ir. wnole or
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in part by the lien and security interest hereof an/or in
connection with the enforcement of any of the Banks' rights
hereunder. Martgaoor will indemnify and hold harmiess the
Trustee and the Banke from and dgdinst all claims, demanrds,
liebiiitics, losses, da.nages, Juadgrients, penalties, c¢auvses of
act.on, costs and expentes (including, withoutr limitation,
reasonable attorneys' fees and =2xpenses) which may be lnposed
por, asserted aguinst or incurred or pald ly either of them on
accauvnt of or in connectior with any becdily Injury or death or
rroperty danace occvroing in or upen or in the vicinity of the
Mcrtgaged Property through any —ause whatsocever or asserted
agalnst them o1 account cof anv act performei or omitted to be
periormed hercunder or on account of any transaction arising out
of or in any way connected with the Mortgaged Property or with
this Mortgay:, save and except for their gross negligence or
willful misconduct but specifically including their ordinary
negligence, Any amcunt to be paid hereurnder by Mortgager to the
Banks or the Trustee shall be a demand obligation owing by
Mortgagor (which obligatiun Mortgager hereby cipressly promises
*o pay) to the Banks or the Trustee (as the case may be) and
:mall bear interest from the date stucoh obligation is due until
such wobligaticn 1s paid, at the Expensr> Reimbursemeat Rate.

(h) Mortgagor will execute aand d:liver such fnrthe,
insirumen*e and do such fucther acts as may e necessary or
desiral le or as may be reasc.ably requested by the Trustee or the
Banks to carry out more g2ffeceively the purposes of this Mortgage
~nd to subject tec the ier. .seate’ nereby any properties, rights
atid interests covered <. intended to be covered hereby. At the
reguest of the Banks, Mortgagor will deliver to Ranks an
nventory and/or tinancing staterents describing end s: owing the
ma¥ e, model. fserial number and location of all equipment and

hinery forming a part of the Mortgagea Property.

(1) Mortgzyor w2li ma.ntain its existence as a onrporation
anrt will mainta‘n and procure all necessary francualses and
permits to the end that Mortgagor shall be and continue a
corporatioen 1r gdod standing in the State of Louilsiana, and duly
cgualified to do busine<ss in arny ocher state in which the
Mortgaged Property is situated with full power and authority to
own and operate the Mortgaced Property as coantemplated herein
until this Mortgage shall have becn fully satisfied.

(1) If any tax 1s levied ¢r assessed against the
Indebtedness described herein or any part thereof, or against
this Mortgage, or against the Banks with respect to the
Indebtedness or ary part thereof or this Morcgage, Mortgagor
shall promptly pay the same,

{k) All or portions of the Mortyaged Property may be
comprised of inrterests in the Hydrocaroon Property which are
oth= than working 1interests or which may be operated by a party
or part.ies other than Mortgageor a.ad with respect to all or any
such Hydrocarbon Propert; as may be comprised of interests other
than work:ng intercsts or whuch may b operated by parties other
than Mortgagor, Mortgaqgor's covenants as expressed in paragraphs
(d} through (f) inclusive of this Sectiun 1!I are modified to
require that Mortgagor use its best eftorts to obtain compliance
with such covepnants by the working inte-est ow: ers or the
operator or operators of such Hydrocarbcn Property.

(1) Mortgagor agrees to indemn:fy the Trustee and ti.: Ba ks
ageainst all claims, actions, liabilities, judgments, <oits,
atfornevs' fees or other charges of whatsoover kind or aaturv

(all hereinafter in thi. paragraph (1} beirqg called the "claims")
made agains' or incurred by tue “ruste_ or the Banks or any of
them as a ¢ isequence ol the assertion 2ither before or after the



payment in full of all Indebtedness, tha: they or any of them
received Hydrocarkbons or the proceeds *therecf claimecd by third
persons, wnd zne Trustee and the Banks shall have the right to
defend against any such claims, employirg attorneys therefor, and
unless furnished with a reasonable indemnity, they or anv of them
shall have the right to pay or compromise and adjust xli such
claims, Mertgagor will indemnify and pay to the Trustee. or the
Banks any and all swucli amounts as may be paid in respect therect
or as may be succzssfully adjudged against the Trustee or the

Banks cr any of them. 'he obligations of the Mortgagor as
hereirnabove set forth in tris paraygraph (2) shall survive the
release ot this instrument. After receipt by an indemnified

Darty under this paragraph of notice of the commencement of any
action; sucn indemnified pa:ty will, if indemnification in
respect thereof by :+he Mortgagor is to be required under this
paragrwph, notify the Mortgagor of the ccmmencemernt therecof, but
the omission s» to notify the Mortgagor will nct relieve it from
ary liability which 1t may have to & .v indemn.fied party

hersunder or otherwise. In casa any such action is brought
against any indernified party a~2 the indemnified party noti: ies
the Mortgagor of the commencene -. thereof, the Mortgagor willi be

cntitled to particigate therein ana to the extent that the
lMortgegor may wish, to sssume the defense thereof, with counsel
csatisfactory "n such indemn*fied party (who shall not, except
with the consent of such incemnified party, be counsel to the
Mortgagor).

{m) Mortgagor agrees chat _f Mortgago:r fa.'s to revform any

act or to take any tion which Mortgagor is required to perferm
or take hereunder o: pay any money vhich Mortgagour 1s recguired to
pay hereunder, the Trustee and/or th: Ranks in Mortgagor's name
or their own name may, but snall not “bligated to, perform ci
caus« to perform such act or take su ~ion or pay such money,
and any expenses so ilncurred by the Tru <e or the Banks and any

money so pald by the Trustee or the Banks shall be & dem ad
obligation owing by Mortcagor tc the Trustee or the Banks and the
Trustee or ctke Banks, upon making suchk payment, shall be
subrogated to all of the rights of the persin, corsoraticn or
body politic receivng zuch payrient. Each 3mount due and cwing
by Mortgagor to holders of the Indebtedness and/or the Trustee
pursuant to this Mortgage shall bear inisrest from the date of
suc¢i expenditure H»r pay” “nt or other occurrence which gives rise
to such amount being owed to the Trustee or thz Banks until paid
at the Expense Reimbursement Rate, and all such amounts together
with such interc -t thereon shall be a -art ot the Indebtedness
anda shall be secured by this Mortgage.

(n) To the best cof its knowledc., Mortgagor has not

violated any provisions of The Natursl Gas Act or The Natural Gas
Folicy Act of 1978 or any other Fedc:ral or State law or any of
che regulations thzerewnder (includi:y those of the respective

Conservation Commissions and Land Otfices of the various
jurisdictions having Morcgaged Property, and Mo.tgagor has made
all necessary rate filings, certificate applications, well
category filings, interim collection filings and notices, and anv
other filings cor certifications, and has received all necessar:
regulatory avthorizatiras (including without limitation necessary
autherizations; if any, with respect ‘o any processing
arrangements conducted by Mortgagor c: others respecting said
Mortgagec Property or production therefrom) required under said
laws and regulations w° h respect to all of the Mortgaged
Froperty or production therefrom. Gaild rate filings, certificate

e plications, well category filings, interim collection filings
a il notices., and other filings and cert.ifications contain no
untrue stitements of meterial facts nor do they omit any

statem=nts of material facts necessary in said filings.
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ta} If any of the following shall occur ("Event(s) of
Defauld"}:

ti) Default shall be made in the payment, in whole or
in prrt of any of the Indebtednsss or any installment
tniereof as and when the same shall become due and payable;

(ii) any indebtedness of Mortgagor to others is not
paid when due, or becomes or is declared to be due and
payable prior to its expressed maturity by reason of any
default by Mortgagor in the perforniance or obhservance ot any
oblrgation or condition;

{1i1) any warranty or representation made by Mcrtgagor
herein or in any ocher instrument or document executed 1in
connection with or as securi- for the Indebtedness is
untrue in any material respect or any schedule, statement,
report, notice or writing furnished by Mortgegor in
connection aerewith to the Banks is untrue in any material
respect on the date as of which the facts se’ forth are
stated or certaified;

(iv) default or breach shall be made in the due
performance of any covenant or agreement of Mortgagor
containeu herein cr .n the Loan Agreement or other agreement
or instrument executed by Mortgagor 1n cunnect.on with or as
security for any of the Indebtedness;

{v} an involuntarv case or other proceeding shall be
commenced acainst the Mortgagor which seeks ligquidation,
reorganization or other relief with respect to it or its
debts or other liabilities under any bankruptcy, insolvency
or other similar law now or hereafter in effect or seeking
the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial
part of its property, and such involuntary case or other
proveeding shall remain undismissed or unstayed for a period
of 30 days; or an crder for relief against the Mortgagor
shall be entered in any such case under the Federal
Bankruptcy Code: or

(vi) the Mortgagor shall commence & voluntary case or
other proceeding seeking ligquidation, rec-gar’'zation or
otaer relief with respect to itself or its debts or other
liabilities under any bankruptcy. insolvency or other
similar law now or hereafter in effect or seeking the
appointment of a *rustee, receiver, liquidator, custeodian or
other similar official of it cr any substantial part of its
property, or shall consent toc any such relief or to the
appointment of or taking possession by any such official in
an involuntary case or other procaeding commence! against
it, or shall make a genc:ral assianment for tie benefit of
cre- tors, or shall fail generally to, »r shall admit in
wri .ng its inability to pay its debt: ;enerally as they
become due, or shall take any action to authorize cor effect
any of the foregoing;

then, upon the occurrence of any such Event of Default, Banks
may, by written notice mailed to Mortgagor, postage prepaid,
addressed to Mortgagor at its address set forth in the recitals
hereof or at such outher address as Mortgagor may furanish to
Trustee in writing, declare the Notes to be due and payable
whereupon the Notes shell provided, however, that the occurrence
of an Event of Default as described in paragraphs (vj and (vi) of
this Sec.ion IV shail iresult in the immediate and automatic




acceleration of maturity of the Notes and all other Iadebcedness
mentioned or ref<rred vs herein. All costs and expense
(including attorneys' feecs) incurred by the Trustee or t
in protecting and enforcing their rights hereunder shall
constitute a demand obligation ewing by Mortgager and <4
i: -rest at the %xpense¢ Reimbursemen. Rate, and shall re
a portin of the indebtedness secured herehy ard shal ;
benetit uI the lien hereby created.

(b) Lf the Notes or any of thes Indeb:.edness shall become
due and payable, and Mortgagmr shall not prompely pay the same,
che Banks shall have the rigrt and option to proceed with
foreclosure by directing the Trustee, or his succesgsors or
subst.-utes in trust, to proceed with foreclosure and to cell, tu
the extent permitced by law, all or any pertion of the Murtgaged
Property at one or more sales, as an entirety or in parcels, at

such place or placs and ntherwise in such manner and upon such
r.otice as may be r+ cired by law, or, .n the absence c{ any such
reguirement, s t“e Trustee may ceem appropriate, and to make
conveyances to the purchaser or purchasers. Any sale of any pa:

of the Mortgaged Property located in the State of Texas shall o
made at the arec required by law (or if no ar=2a is reguired by
law, the area desigrate in the notice of sale at the courthouse
of the county ir which such parc wf t'ie Mortgaged Praopert: to be
scld at suzh sale Is located) to the highert bidder fecr cash at
public auctien, &after the Trustee slall Lase given notice gf sale
1t accordance with the statutes ni the State of Texas ther in
force governing =ale: of real estate under powers confercted by
deel 0T trust. Wher< any part of the Mortgay. Property located
in the State of Texa: is situated in more than one county,
notices &9 above provided skall be ocsted and filed in all such
counties, and all such Mortgaged Pr-: 2rty may be sold in any susll
countvy 2ud such notice shall design:.e the county where such
Mertgarned Prepercy is tc be sold. ‘the affidavit of any porson
having knowledge of the frcts to the effzict that svzh nocice was
completed shall be prima facir evider ¢ of the fact of notice.

In the event any sale hereunder is nc:t completed or is defective
in the opinion of the Banks, wuch sale chell nouv <oxnaust the
power of sale hereunder, and the Banns shall have the right to
ceuse a subsequent sale or sales to be made by the rustee. ''p
rece:ipt of the sale price in tne case c¢f a third party purchase
for vpon the crediting of the Indebtedness t2 the sales price 1
the purchaser is the Banks, the Trustee is hereby authorized,
empowered and directed to make aue conveyance t3 the purchaser or
purchasers, with reneral warranty binding upon Mortgagor and the
heirs, successors and assigns of Mor{jagor. The right of sale
hereu:.der shall rot be exhausted by one or more such sales, and
the Trustee may mo. other and successive szales until all of the
Mortgaiged Property L~ legally sold or th. Notes and all of the
Indeb-edness shall ha. been paid. Mcr®tagor hr =by irrevocably
appoints the Trustee to be the attornuy f Morte jor an in the
name and on behalf c¢f Mortganor to executz and deliver any deeds,
transfers, coaveyances, assigrments, assurances and notices which
Mortgagor ought to execute and deliver #nd do and perform any «nd
all such acts and things which Mortgagor oughc to do and perform
under the covenants herein contained 2ni generally, *o use the
name of Mortgagor in the exercise of all or any of the powers
hereby ccnferred on the Trustee. Upon any sale, whether under
the power of sale hereby given or bv virtue of Judicial
proceedings, it shall not be necessary for the Trustee or any
public officer acting under execution or order of court tc have
physically present or constructively in his possession any of the
Mortgaged Property, and Mor‘:gagor hereby agrees to deliver all of
such personal property to the pur-hasers at such sale on the date
of sale, and if it should be impossible or impracticable to make
actual delitery cof such property, then the title and right of
possession tc such property shall pass tc the purchaser at such

Ccr
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sale as completely as 1f the same haJd been accvuailiy p ecent and
delivered. Fo ii2ly =~ -ofalaed in a conveyance made L. the
Trustee to aay FUfei «-<T at any =4 made pursuant heretc shall
cenclusively establish the truth ai.. accuracy .of the m&Ett.r«
therein treated, aincluding, witheut limitaing the gensrality of
the foregcing, nonpayment 3f the unpaid principal sum of. or the
interest accrued cn, the Notes or any of the Indebtedness al‘er
the sama2 has become due and payable, advertisement and conducr of
such sale 1n the manner preovided here:p and arpointm=2at <f 7 1y
successor trucstec her-under. Upon any sale, whether made « der
the power of sale nhereby given or by vircue of judicial
proceedincs, the receipt cf the Trustee, or of the officer mah

a sale unde. ~udi~1al proceedings, shall be a - ““icient
discharge ta the purchaser cr purcr.isers at any sale for his c:
their purchase mouney, an® such purch. ser or purchasers, his c1
their assigns or perscrnal representatives. shall not, after
paying such purchase muney ¢nd receiv ng such receipt o! rthe
Trustec or of such officer ‘reveisr, L- zrliged to see to the
application ot sucu purchéese money, or be in anywise ~.swerable
for any lcss, micapplica i1ion or nonapplication ther_cf. The
Trustee or h:= successor or sukscitute may appoin' or de.egate
any one o. nore perrons as agent to perform any art or acts
necessa~ r ‘ncident to any sale held by Trustee, i-cluding —:he
posting of noctices and che conduct of sale, bvt in the name and
cn benalf of Trusvee, vris successor or substicure. If Trusteo or
his surcess . wor s"Lstitit: shall have given .uvi.-  of sale
l.ereander, &' successor Y soastitute 1rusves nereafter
appoitited miv complete t.e 3ale and the conveyrize of the
piroper*v rursuant theieco a- 1f suclhi rotice had veen given by the
saccessur or subst. ute Trustee corducting the s.le. Upon
receipt of the sale piice in cash or as nerein otherwise
provided, the Trustee is hereby arthcorized, empowered and

directed to make due conveyance tc i,. nurchaser or purchasers,
with general warranty binding upe .ortgagor and the heirs.
5._Cessors ana 2ssic.s f° Mo tuart r. The right of sale hereunder
sinall not be exha' c*ed } v or: - wove such sales, and the Trusrtee
may make other and sccess  sales until all of the Mortyaged
roperty be legally =c'd o - “b: Notes and all of t!e Indebtedness
shell have been paiu. M,- ¢ a-r hereby irrevocably 2zuointe the
Trustee to be the attorne, of mortgagor and in the name and wn
bLhalf of Mortgagor te ex- e and cdeliver any deeds, transfers,
convevances, asslgrme:; .5, ‘suwdrances and notices which Mor:gagor
ought t2 execute and deli.., and do and perform a . and al! such

acts and things which Mortgagor ought to do and »2:forin under the
convenants herein contained and genevally, to use the name of
Mortgagor in the exercise of all or any of the powers hereby
confurred on the '"rustee. Upon any sale, wheller under © * powrr
of sale hereby gi ¢ or by virtue of judicial proceeding. t
shall not be necessiarvy for tre Trustee or ar), public offi -=

ac’ ing under execut.’on c¢r nrder of court tr Fave physicaisly
pr.sent or construct:vely in his possession 2'v nf the Mcvtgaged
Property, and Mortgagqor hereby agreec to delive. all of such
persona. property to the purchaser at such sale un tine aate of
sale, and if i1t should be impossible or impracticable to muhe
actua® delivery rt such property, ther _he title and right of
possession to such property shall pass o the purchaser at such
sale as comp! *t: 'y &3 1if the same had been acttally present and
delivered. Tre | :nks shal) have the right t¢ .Lecoie the
purchaser a* _.y c=ale held by the Trustee or .y any receivcr or
rublic officer and shall have the right to have t..» amount o:

iné btedness then owing to the Banks rredi.ed ag:inst toe amount
of the bid made by the Banks at such sa.~. Recita.. contained in
any conve 'ance made by tk Trustee to 7. purchaser at any sale
made mursuirt h reto sh2ll conclusivel, establish the truth aad
accuracy of the matters cherein treat.-., includiing, without
limiting the generality of the forego..ng, rnonpayment nf the
unpaid principa!l sum of, or the interest accrued Jdue 'nd payable,
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advertisement and cconduct such saie 1in the mann~r provia -d
herein an appointm:nt ot an’ successor trustre hereu-~-- Upon
any sale, whether rnade unde-: the power of sale he. .v 4.1 en or by
virtue of judiciai proceed’ "ys, the rec=ipt nf tre Trustee, 7 of
the officer making a salr urder jucicia' pro :edir3js, sha!: be a

sufficient discharje to the purchaser <1 _.ui ~hasers »t arn sale
for his or their purché¢se money, : .4 s ch purcsas:: ~r
purchasers, his or thei: assigns »r personal represent itives,
shall n %, after paying suoch purc .: -e money and receivirg . uc!
receipt of the Trustee or of suci. =fficzr thers . 'r, be cbligea i
see to the application <¢f cuch pur~lase mo' ~ .r be in anywisc
answerable for any loss, misapplicacion or apn.icatica
thereof.

(c) 1I¥ _he MNotes or any of the Indebtsd.e=3 spall buecome
due and payable and shall not be promptly neid, the Truscee or
the Banks shall have the right and :cwer tn procercd by a suit or
suits in equity or at law, whether 7o che specific performance
of any covenant ol agreement herein cortained or ian axi of rhe
execution of any pow2r herein granted, or for uny forer.osure
hereunder or Ior t:he sale of the Mortgaged Progrrty unde. th
judgment or decree of any court o. courts of compe.ent
jurisdicti n, or f-~r the appointment of a receiver pending .ny
foreclosvir hereunau - or the sale of the Mortgaged Property under
the orde: a court or courts of compet.:nt jurisdiction or und.r
exezutor or othe: legal process, or for the enforcement of ar;
otier appropriate legal o: equitable remedy. Any money advarced
by the Trustee and/or the Banks in conneztion with any such
receivership shall be a demana obligation (which obligation
Mcrtcagur hereby : xpressly promises to pay) ow rg hy Mortgago
the Tirustee ana/os ¢’ Banks an  shall bear int..cst from the
date of makia. such rance by the Trustee and/or the Eanks unt.l
paid at the Exjens eibursement Rate. Morty gor agrees 1o e
f1ll extent the: 1t lawfu 'y may, that, in case one or morz o
the Events of Defz2ult sho'l “.ave occurred and shall not have be on
remed.ed, then, ~nd 11 €+, such case, the . -.stee or Banls
shall have the right an °© wer toc enter into 11 upon and take
possession of all or any part of the Mort--red Prcperty in the

possession of Mortgagor, its successgores (. auvsi-y ., Or its or
their agents or servants, ard may exrliude Mor'g-.yor, its
successors or assic s, and all persons claim’ . uwader Mor -gagor,

and 1ts or their agents or servants wholly o pertly therefrom;
¢nd, holding the 3ame, t'.e ’rustee mav use, admini+‘“ur, manage,
oporaote ind control che Morujaged Property and ccinluct the

busirass ' hr " 0 Lne same extent as Mo:.igagor, i%s rights and
j.ower: o* Mcrt' 13%c, in the name, place and stead o!f M::1tgagor,
=i oulerwis: .+ the Trustee shall deem best. All costr, expenses

ancé 1liahili*_2s n? every chararer incurred by tues Trustee and/or
“ne Har-:s .n administering, men.ging, cpecrating, and controlling
the lio tgaged Property shall -zisiitute a demand obligation
twhich obligation Mcrtgager 'izreby expressly promises tc pay)
>wing by Mortgagor tc the T ustee and/or the Banks and s1iall bear
interest from date of experaiture until paid at he Expeuse
Reimh..sement Rate, all of which shzll constitute a portian of
*he Indebtedness and shéll be secured by this Mortgage ana by any
other instrument securing the Indettedness. In connection with
any action taken by th Trust = and/or the Banks pursuant 2o this
paragrath (c), the T:rustee and/or the Banks shall not be lianle
for any loss gustecined DY Mortgagor resulting frum .ny act or
onission of the Trustee and/or the Banks in administer® ),
mar.aging, operating or controlling the Mortgaged Property unless
such loss is cauisfd by its own willfu! misconduct and bad faith,
nor s.aall the Trustee and/or ine Banks he obligated to perform or
discharge iny obligation, duty or .iability of Mortgagor.
Mortgagor :hall and does uereby agree to indemnify the Trustee
end/or the Banks for, ard to hold the Trustee and/or the Banks
harmless from, =ny and
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all liability, loss or damadge H*'~" nma : night be ‘rcurred by

the Trustee and/cr the Banks by =+ s o« t :is Mortga.« cr tne
exerc: of rights or remedies Yo-f.nder; siould the T'rustee
and/or the Banks make any expesditu - o actount of any such

liability, ioss or damage, the amour - therfof, includirng costs,
expensec and ' c:ascnable attnrneys' f.2s, shall be demand
obligatien (which obligati. r Morecgacs® ereby expressly promises
te Lay) ow.ng iy Mortgyador t+ the Tr. ar..;or the Banks and

s "li bP:ar interesc 1rem the date expuel den 14 paid -at tl
tepense Peimbursement Rate, shall be a p o:c f the Indebteanes

¢ md mal  he secured by this Mrrtgage and any other issirument

PR 16 g the secured i1ndebtedness Mortgigor hereby a=sents to,

ratifres and confirms any and ali acticns nf the Trustee and/or
the Bonks with respec te the Meo.tgaged Froperty taken under this
paragraph ().

(41 Every wuyg , pu 'er ard remcdy herein given to the
Trustee or the vanks shall be cumulative and in addit.oa to e.ery
other right, power a ¢ remedy nevein specifically given oL now or
nerecftor existing 1n equity, at law or by ctatute; and each and

very right, power ard remedy whecher specifically herein given

or therwise exi1sting r.v be exercised from time to t.me and so
often and 1n such order s mavy be deemed expedient by the Truste:z
or the Banks, and che exe: :ise, or the beqginning of the exercise,

of any wu:h rigrt, powec: ur remedy chal: not be deemed a wa:iver
of the r.ght tc exercise, at the same time or thereafter any
cther right, powzr 2r .emady. No aelay or omission by the
Trustee ¢r the banks ir *“he exercise of any right - . or
remedy shall imp - any sucn right, power or ~emed, ~: cperate a:s
a wailver thrreof o' of any uther right, pcwer =i re v “v then or
thereafcer oxicsting.,

ve) o sale o> sc. - of the Mortgaged Propecrty or any part
thereot vho*'.or uns:r (he power oi sale herein granted and
conferree o nnder ' by virtue of judicial proceedings, shall
opc awte to itoc* all L:ignt, title, interect, claim and demand
whatszovel, either al law or in eculty, of Mortgagor of, 1n and
to che premises and the property sold, und shall be a perpetual
Y,a,, botn at liw ard 1n equity, against Mortgagor, .ts successcors
ard assigus, < w agains. any and all persons claiming or who
shall there.fter ¢'aim .11 or any of the property scld from,
ri.vougy or urJdoer Mo r-tagagor, its successors ani assiyns; and
Mort ~aqo if requ ted by *he Trust e or the Banks so “- do,
shall join in the execuiion and weli ery of ¢11 rroper
conveyancces, assignm: +s and tran.te: s of the properties so sold.
‘Th~ proceeds of any le of che Mo.tr iyed Property or any part
thereot and all other moneys ceceivea U ..~ Trustee in any
proceeding. f.- t.e enforcement hereof, whose 3nplication has not
elsewhere howe. © eon specifically provided tor, zh-'" be applied
first, t., ** pasr oot of al’ expensfs ircurrel by ke Trustee or
the Ban!s incide . to *l.o eni>rcemeit of *h Mortgage, the Notes
5r any of the Tudekieaness (ircludiing, »ithovt limiting the
generality of the for -oing, cpenser of a v eatry or taking of

possession, ot any sale. of aidvertisement . reof, and of
conve: ances, an. court costs. compersation . 2gents and
em i, ees, legal fecs cend a reasonable comm.  ‘iun to che Trustee

a-'1ng), and to the payment of all other rlargeg, axpenses
l'anlliities and advances incurred or mace v tne Tonstee of Tt
Banks under this Mortgage or in exec (L1ng 1iny *rus. Oor power
hereunder; ther to payment of the Loan aAgre .1y Notes in full,
*nd thes to payrent of *he non-Loarn Agreem:.t 'oles. The Banks

may resort to any £~ <y given by this Mo: tgad* or tc any otheu
security now existir o hereaft-r giver to secure the —~yment of
any n‘ the Indebte . _ securri aereby, in whole or in jarti, and
in such vortions and in such orc.- as may seemn best to the Banks

in its scvle and uncoutreolled 3. -retion, and any such ac-ion
shall neot in anvwise be onsidereu as a vaiver of &» of the
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rights, benefits or liens rreated by this Mortgage. Mortgazor
agrees, to the full extent “hat it may lawfully so #7irec. ‘ha: it
wil? not at any time insis  upon or plead or in a _ .m.nne-
whatever claim or take the u-.nefit or advantace of a-
appraisement, valuation, stay, extersici nr redempt.n' Lar now or
hereaf+ter in forre, in order vo preveat 2r . nder thc enilorcement
o.- foreclosure of this Mor~ ga-e or the ap. .ute sale of tha
Mortgaged Property or the pnsiessinon thereof by any purchaser at
any sale maae pursuant to any provision hes “of, or pursuant to
the decree of any court ot car-etent jurisd wtion; ot Mortgagor,
for itself and all who may cl:im tnrough or unie. it, so far as
it or they now or hereafter ‘awfully nay, hereby waives %tne
benefit of all such Taws. Mortgyajor, for itself and 2il who may
claim through or under it, waives to the extent that it may
lawfully do so, any and all right to harse tle property included
in the Mort-aged Property marshaled upcr an' foreclosure of the
lien hereni! and agrees that the Trustee or iny court navinu
jurisdictic: to foreclose such lien nay =zell the Mortquged
Property as an entirety or in parcels. I. any law referred to
herein and now in force, of whi-n Mortgag.. o. its successo. or
successors might take ad' 'n.age despite the ro-isions hereof,
shall rnereafter be ren- ed or cease .o be in for-e, such law
shall nic thereafter deemed to ccnstitute any uLirt ol the
contract herein contiained or to preclude the oper:ition or
anplication of the provisions !ereof.

7

ta) Mortcagor has absolutely and ncond:tionally assi<raed,

transferred, and conveyed, and does Lerehv ubsolutely and
uriconditierally assign, transfer and conv-:y unto Banks, thei:
successors and assigns, all of the Hydroc. "tuns and all precduicts
obtained or processed therefrom, and the ::/cnues and proreeds
nuw and herea“ter attributable to the Hydra:carbons and seid
products and all payments in lieu of the Hydrocarbons suvch as
“take or pay" paym:nts or settlements. The Hydrocartors and
products are to be delivered into pipe lines connect:d with the
Mortgaged Property, or tc the purcraser thereof, +to the credit of
tise Banks, free ard clear of all tax:-, charges, costs, and
expensss; and all such revenues and proc=eos shall be paid
directly to the Banks, at their respectiv. banking guarters with
no duty or chligation of any party paying ithe same to inguire
into the righ.s of the Barks t- receive tnhe same, what
application is made therecf, o: :s to any other mattcr.
Mortgagor agrees to perform all su h acts, and to execute all
.ach further assignments, transfer: and division orders, and
»:ner instruments as may be reguired or desired by :‘.ie banks or

Ay party in order to have said proceeds and revenu-:s so paid to
the Ba-ks. The Banks are fnlly autiorized to receive and receipt
foxr said ievenues and proceeds; t. endcrse and cash any and all
che<ks and Jrafts payable to the or? . o: YMortgagor or the Eanks
for the revenuves or proceeds and apyly the procceds ther=of to
“ha payment of the Indebtedness in the order provided in Section
Iv ! wien receiv=d. rega-dlecs of the maturity of any of the
T e .edness, or any instal.iment thereoi; and to execute transfer
ard 4 -ision orders in tae name of ‘cr+gjagor, or otherwise, with
we "Tanties binding Mert¢agor. The banks shall not hoe liable for
a..., delav, neglect, or foilura te effect collection of any
pr.-eras or to cake any ovne- accion in crnnection therewich or
nf r2v: der; but the Bank. -+ .11 nave the right, at their election,

=~ bhr ca- L7 Mortgagor v ntherwise, to prosecute and defend

+ _ an® ali actions or 12771 proceacings 2med advisable by the
Binks .. orJ4f€r to cooiic:ctl such funids a:d ¢« protect the interests
©i e 2ake, aand/ci lortgagor, wit® i1ll costs, expenses and
attornays' ..28 incurred in conneci! © therewith being paid kv
Morigzgor. Mortgagor hereby agreess to ind--..ify the Banks
against al’ claims, acti~' s, licki'._ies, 3j.<,nents, costs,
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charges and attorneys' fees made @30, 0t or incurred I'y it based
on the assertion that the Banks have reccived funds frow the
production of Hydrecarbons cluimed by third persous vither befors

or after the payiment in full of the Indebtednes-. The Banks
shall h . the right to detend against any such claims, act lions
~md v ., .nte, employing it: attorneys the:efor, and if the Banks
.re t o frraished with reascorable indemnity, they shall have rhe
right tc cempromise and adju any such claung, actiens and

Judy meer L. Mostgagor agrees o indemnify and pay to the Bankc
2y ary .1 sul cla‘ms  judaments, coste, charges and attorrev's
fees & . o~y be paid an any judgrent, release or discharge " ‘hereof

v as miy .o aojvdged agaipst the Hanks.  Such obligation shall
be payab:e o deman” rd shaly bear 'ptrest from the Jate ol
dema.:? cner ofor urzil saia at the sxpense keimbursement Rate,
Mcertgagor he _ov o poeants danks 15 (1ts atLtorneys-in-fact to
pursue any anl a'l righvts af Morcgagor to liens ~n and security
interects in Ll Ky2 oeoron:s securing payment of proceeds f
runs attributab:e to .o Hydrocarbons, including but not liwited
to those lienc and e=cur ty interoots provided for by Section

9.319 of the ¢xas Buvaini.m and Cunnmerce Code and/or any sim‘lar
laws of arv wrher sta‘e= in ' «~h t.: Mortgaged Property or any
part therrut miy be loca' w”. 1 addition to the rights grant.d
tn I'ri.stee and or Banks in Srctior 1 (¢) of this Mortgage,

Mortcagor her—by further transtc and assigns to thic Banks any

an¢ o'l such liens, security int.rests, financing statewments or
gimilar interests of Mortgajor attributable to its interest in
the bydrocarbois and proceed: of runs therefrom aris.ng und<1r or
cre ted by said statutory provision, judicial decisicn or

o -he rwisc The pow @ of attorney g:anted to the Banks .n this
p.raarant, being coupled with an interest, shall be ivrevacable
<0 long as the 'ndebtednes i or any part thereof remains unpaid.

(b} MNothing here: | contain-c shall mocifv or utherwise
alter the obligation of #Mortgagor to make p  npt payment of all
principal and interesu owing on the Notes ord all other
Indebtedness when and s the same beco.e aue regardless of
whether the proceeds o the lydrocarbors are sufficient tu pay
the same and the righ+. provided i. accordance with the foreyoing
assignmer. nrovicion shell be curularive of all other s-cusrscy of
any . od evary character now ou hereafter exi-ting to secart
payment of the ndebtednes:.

(c) To fur.lor secure the Indebt _uness, Mortgager hereby

greats o the Banks o recurity interest in «nd to the Mortgaged
P..rorty insofar as the Mortgaged Frops ‘ty consists of equipment,
accocrur, contract rights, general irt ngililes, inventory,

Hydrocorbons, furtures and anv zne all ot 1 personal property cf
any kind or char cter defircd in ¢ail subjec® to the provicions of
the applic:t’. !riform Commercial . .de, including the proceeds
and producs ‘rcm any and all of such personal property. Upon
the happenir of any of the kvents of Default, the Banks nic and

1: re eéntitled to x1l of the rights, powers and remcaies

sried 3 scoured party by the applicable Uniform Cummercial
Lode with reiercice “o the perwonal property and fi.tures in
which “he Banks have oveen grented a gecurity interest herein, or
the Trustec or the Barks may procead as to noth the real and
parsonal property covered hireby in accorcance with the rights
and remedies granted under this Mortgage in respect of the real
property covered hereby. ich rights, puwers and remedies hall
ne cumela: . e and in addi.ion tov those granted to the Troiucee or
the 3ancs under any othe. provision of this iastrument oc under
any othzr instrument exacuted :° cornection with or a~ security
for the Notes or any cf the - “.r:edness. Written notice mailled
to Mortgacor as piovided here'n .. least f ve (5} lave prior to
the date of publir sale of any p rt of the Merto .ged VYroperty
which is persoral property sulject to the prov'sions -.f the
Lnifarm ( mwwrciasl Code, or prior to the date after vi 'rch private
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sale of any such part o. the Mortgaged Frc;erty will be made,
shal! constitute reasonable notice.

{d) Without in any manner limiting the generalitly of any of
the other provisions of this Mortgage: (i) some pcrtic aof the
goods aescribed or to which reference is made hereln a:c oU are
to bec re fixtures on the land describ ! or teo which reference is
mac Lherein or on attached Exhibit A; (1i) the security interests
created hereby under applicable pru-isior of the Uniform
Commercial Code of one or more of the jur sdictions in which the
Mortgaged Property is situated will attach to liydrocarbons

(minerels including oil and gas) or the account: reculting from
the sale . reof at the wellhead or minehecad located on the land
describen .o which reference is made hzrein; (i11) this
instrun to be fi1led of r2cord in the real estate records as

a firnanciiu, statement, and (iv) Mortgagor is the record owner of
the rea. cstate or interests in the rerl estate comprised of tne
Mortocaged Property.

VI

(a) 1t shall be no part of the duty or the Trustee to see

to ariy recording, filing or registration of this * gage or any
other instrument in addition or supplemental ' ie: , or to give
any rnotice therecf, or to see to the payment c¢: or be under any

duty in respect of any tax or assessment or other governmental
charge which may be levied or assessec” on the Mortgaged Prorperty,
or any part thereof, or against Mortc .gor, or to see %o the
performance or observance by Mortgager of ar of the covenants
and .greements contairied herein. The Truste: shall not be
responsible for the eiecution, ackinowledgment or validity of this
Mortgage or of any instiument in addition or supplemental heret
cr for the sulficiencv of the secur:'y pu.,orted to be created
hesoby, z2nd makes 1. Ccpresentation in respect thereof or in
respect of the ~ights of the Banks. The Trustee shall have the
right to rdvise with coursel apon any matters arising hereunder
and shall be fullv protected in relyinc as te legal matters on
the ad-ice of counsel. The Trustee stall not incur any personal
liability hereunder except for his own willful misconduct; and
th< Trustee shall have the right to rely on any instrument,
docament or signature author:zing or supporting an, action taken
or proposed to be taken by him hereunder, believed Ly him in gnod
fai-h to be genuine.

(b) The Trustee may resign by written notice addrecsed to
01 be removed at any time with or without cause by an i1nstrument
in writing duly executed on behalf of the Banks. In case of the
death, resignation or remc. :1 ot the Trustee, a su:!cessor t. stee
may be appointed by the Banks by instrument of srostitution
compiying with any applicable requirements of l.w, or, in the
tbsence of any such recquirement, without othe. formality than
ippointment and designation in writing. Writien notice of such
appointment and designation shall be given by the Barks to
Mortgagor, but the validity of any such appointment shall not be
impaired or affected by failure to give such notice or by any
defect therein. Such appointment and designation shall be full
evidence of the right and authority to make the same and ot fall
the facts therein recited, and, upon the makine of any such
appointment and designation, this Mortgage shal’ vest in the
successor trust=ee named all the estate and titl 1in and to all o!
the Mortgaqed Property, and he shall thareupon suvcceed to all of
the rights, powers, privileges, immunit es and dvnties herebv

conferred upon the Trustee named hereir, and one such appointment
and designation shall not exhaust the right to appoint and
designate a successor Trustee hereunder but su & tht may to
exercised repeatedly as long as any Indebtedness 1o mains u.: aid

hereunder. If no sucrrssor Trustee shall have becn appointed as



contemplated by the foregoing provisions, or if appointed shall
not have accepted the appointment, within 30 days after the
resignation of, or the occurrence of a vacancy in the office of,
the Trustee, then upon application of the Banks or the retiring
Trustee, a successor Trustee may be appointed by any court of
competent jurisdiction. In case the Notes or any or all of the
Indebtedness shall be come due and payable and shall not promptly
be paid, then upon request of the Banks, the Trustee sha.l give
security, saticfactory to the Banks, for the faithful performance
and diccharge of his duties hereunder. The cost cf, or premium
paid for, any bond which may be given as all or part of cuch
security shall be an expense of the Trustee for which he is
entitled to reimburscment as provided herein., To tacil:tate vhe
administration of the duties hereunder, the Banks may appoint
multiple trustees to serve in such capacity or in such
jurisdictions as the Banks may designate.

VII

(a) With respect to any portions of the Mortgaged Property
located in any State or oiLher jurisdiction the laws of which do
not provide for the use or enforcement of a deed ot trust or the
office, rights authority of the Trustee as herein provided, the
general language of conveyance herzof to the Trustee is intended
and the same shall be construed as words of mortgage unto and in
favor of the 2anks and the rights and authority granted tc the
Trustee herein may be enforced and asserted by the Banks in
accordance with the laws of the jurisdiction in which such
portion of the Mortgaged Property is located and the same may be
foreclosed at the option of the Banks as to any or all such
portions of the Mortgagecd property in any manner permitted by the
law of the jurisdiction in which such portions of the Mortgaged
Property is so situated.

(b) If all Indebtedness secured hereby shall be paid, this
Mortgage shall become null and void and the Mortgaged Property
snall revert to Mortgagor, and the Banks shall forthwith cause
satisfaction and discharge of this Mortgage to be entered upon
the record at the expense of Mortgagor and shall execute and
deliver or cause to be executed and delivered such instruments of
satisfaction and reassignment as may be appropriate. Otherwise,
this Mortgage shall remain and continue in full force and effect.

(c) I1f any provision hereof is invalid or unenforceable in
any jurisdiction, the other provisions hereof shall remain in
full force and effect in such jurisdiction and the remaining
prcvisions hereof shull be liberally construed in favor of the
"rustee and the Banks in order to cffectuate the provisions
nerecf, and the invalidity or unenforceability of any
provision hereof in any jurisdiction shka.l not affect the validity
or enforceability of any such provision in any other
jurisdiction.

(d) This instrument may be construe as a mortgage, dead of
trust, chattel mortgage, conveyance, assigament, security
agreement, pledge, financing statement, hypothecation or
contract, or ary one or more of them, in order fully to
effectuate the i1ien hereof and the purpuse and agreements herein
set forth.

(e) The term "Mortgagor"” as used herein shall mean and
inclué all and each of the individuals, partnerships,
corporations or other legal entitles or persons executing this
Mortgage. The number and gender of pronouns used in referring to
Mortgagor shall be construed to mean and correspond with the
numkter and gender of the individuals, partnerships, corporations
or other legal entities or persons executing this Mortgage as
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Mortgagor. The term "Banks" as used herein shall mean and
include any legal owner, hclaer, ascignee or pledgee of any of
the Indebtedness secured hereby. The terms used to deslgnate
Trustee, Banks «nd Mortgagor shall be deemed to include the
respective helirs, legal representatives, successors and assigns
of such parries

he extent that proceads of the Notes are u

(f) To s
s secured by any outstanding lien, securit
€ 9

+
pay irdebtudnes
interest, cha =
Property. such proceeds have been advanced by the Banke at
Mortgagor's request, and the Banks shall be subrogated to any and
all rights, securit interests and ..=2ns owned hy any owner or
hHolder of such ovutstunding liens, security interests, charjes or
encumbrances, irrespective of whetler said linss, secur.ty
interests, charges or encumbrances are relecased, and it is
expressly understood that, in consideration of the paynerti of
such other indebtedness by the Bank, Mortgagor hereby waives and
releases all demands and causes of action for offsets and
payvments to, upun and in connect:on with the said indebtedness.

or prinr encumbrance against the Mortca

(g) This instrument is macd: with full substitution and
s1 srogation of the Trustee and his successcors in this trust and
his and their assigns in and tc all cove . %s and warranties by
others heretofore given or made in resmers «f the Mortgaged
Property or any part thereof.

(h) The covenrnants and agreements h=2rein contained shall
constitute covenants running with the land and interests covered
or affected hereby and snall be binding upon the heirs, legal
representatives, successcr s and assigns of the parties hereto.

(1) I1f any of the terms or provisions hereof or of any note
or other evidence of *he Indebtedness secured hereby is
susceptible of being -onstrued as binding or obligating Mortgagor
or any other person or concern ohb.igated, either primarily or

cond’ - ionally, f-r the payment of any Indebtedness s=cured
hors , under an. circumstances or contingencies whatsoever, to
pay  _nterest in excess of that ivthorized by law, it is agreed

that such terms or provisinns are a mistake !r calculation or
wording and, notwithstanding the same, it is cipressly agreed
that neither Mortgagor nor any other person or concern obligated
in any manner on any such Indebtedness shall ever Y required or
obligated under the terms hereof ors under the terms o: any such
note, or other evidence of any of the Indebtedness or ctherwise,
to pay interest in excess of that authorized by law. It is the
intention of the parties hecreto to conform strictly to the usury
laws now in farce in the S:tates of Louisiana and Newvw York,
applicable Federal law and the law of any other jurisdiction
which may be applicable. In furtherance therz20f, such persons
+ipulate and agree that none of the terms and provisions hereof
or any note or other evidence of the Indebtedness secured hereby
shall ever ne construed to create a contract to pay, for the use,
forbearance or detention cf money, interest in excess of the
maximum amount of interest permitted to be charged by applicable
law from time to time in effect. Banks expressly disavow any
intention to charge or collect excessive unearned interest or
finance chirges in the event the maturity of any Indebtedness is
accelerated. If (a) the maturity of any Indcebtedness is
accelerated for any reasc . (b) any Indebtedness s prepalc¢ ana
as a result any amcunts held to constitute inierest which would
otherwise increase the int rest on any or all of tne Indebtedness
to ar ¢ ount in excess cf that permitted to be charagu1 oy
applicable law then in effect, then all such sums (ctermined to
constitute interest in excess c¢f such legal limit shall, without
penalty, be promptly applied to reduce the then outstanding
principal ¢f the related Indebtedness or, at such holder's
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opt i un, promptly returned to the Mortgaqor or the other payor
tn-reof upon such determination. In determining whether or not
the interest paid or payable, under any specific circumstarce,
exceeds the meximum amount permitted under applicable law, Banks
and furtgagor (and any other payors therecg) shall to the
greatest extent permitted under applicakle law, (i) characterize
any nonprincipal paymeént as an expense, roe or prenium rather
than as interest, (11) exclude voluntary prepaymen:s and the
etfects thereof, and (:111) amortize, prorate, allocate, and
spread the total amount af interest throughout the entire
contemplated term of the instruments evidencing the Indebtedness
1n accordance with the amounts outstanding trom time to t.me
thereunder cnd tht meximum logal rate of interest frem tiume to
time 1n effect uricer applicable law in order to lawfully charge
the maximum amount of interest perricted under applicable law.

(3! All notices, requests, consents, demar-dis and other
communications reguired or permitted hereunder shall be in
writing and shall ¢ deemed surficiently given or furnished if
delivered by reag:stered or certified United States mall, postage
prepaid, or by porsonal serviee (including express or courier
service) at the «ddresses specified at the end of this Mortgage
(unless changed by similar potice 1n writing given by the
particular party whose address 18 to oe changed). Any such
notice or communication shall be deemea to have been given eilther
at the time of personai delivery or; ia the case of delivery at
the address and 1n the manner provided hercin, upon receipt;
previded that, service of notice as reguired by Texas Property
Code 551.002, as amended, or as reguared by any laws of any other
state in which portions of the Mortgaged Property may be situated
shall focr 1l purposes be deemed appropriate and svofficient with
the giving of such notice.

(k) In the event there is i1 foreclosure sale hereunder and
at the time of such sale Mortgagor or Mortgagor's heirs,
devisees, representatives, sSucces 0ors or assigns or any other
perscon claiming any intersst i1n the Mortgaged Property by,
through or under Mortgagoer, are occupying or using tihe Mortgaged
Property or any part thereof, each and ail shall immediately
become the tenart of tl+ purchaser at such sale, which tenancy
shall be a tenancy from day to day, terminable at the will of
either the landlord or tenant, or at a reasconable rental per day
based upon the valu: of the propertv occupied, such rental to be
due daily to the purchaser; to the extent permitted by applicable
law, the purchaser at such sale shell, notwithstanding any
language herein apparently to the contrary, have the sole Hptioca
to demand immediate possession following the sale or to permit
the occupants to rema:n as tenants at will. 1In the event the
tenant fails to surre: ler possession of sald property upon
demand, the purchaser shall be entitled to institute and maintain
a summery action for possession of the Mor‘.gaged Property (such
as an action for forcible 2ntry end detainer) 1in any court having
jurisdictien. The purchaser or purchasers at foreclosure shall
have the right to affirm or disatfirm any lease of the Mortgaged
Property or anv part thereof.

(1) 7This instrument is being executed in several
counterparts, all of which are identical. Each of such
counterparts shall for all purposes be deeled to be #. original
and all such counterparts shall together constitute but ons and
the same instrument.



WITNESS THE EXECUTION HEREOF, this 20th day of
February, 1990, to be effective as of the 1lst day of February,
1990 (the "Effective Date").

MCRTGAGOR:

7“?,)5!@&’ OMPANY

ATTEST:///
i o oy

g T> Pagaam (1 Name: 4graue © Taylea
Title: Sccge Ady Tltle:c AlCatdn, @C Tad = o
4 __L_ Tae Sr4a0

The name and address of the Debior is:

Taylor Energy Company

2-3-4 Loycla Avenue

Suite 500

New Orleans, Louisiana 70112

The names andé addresses of the Secured Parties are:

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

First National Bank of Commerce, New Orleans
210 Baroane Street
New Orleans, Louisjiana 70112

THE STATE OF LOUISIANA:

PARISH OF CRLEANS

THIS INSTRUMENT was acknowledged before me on February 20,
1990 by Patrick F. Taylor, Chairman of the Board and Chief
Executive Office of Taylor Energy Tompany, a Louisiana
corporation, on behalf cf susp/eﬁ?bg ion.

/“7;‘51/1/4_./

Nokary Pubi{h in and for the Parish
of Orlearf§

State of Louisiana

Printed Name: L. Linton Mourgan

My Commission Expires: At Death
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EXHIBIT "A"
TO
MORTGAGE, DEED OF TRUST, ASSIGNMENT CF PRODUCTION,
SECURITY AGREFMENT AND FINANCING STATEMENT

Cil and Gas Lease OCS-G 3467, Maragorda Blcck A-7, granted by the
Urited States of America to Shell 0il Company by act dated
effective as of August 1, 1977, covering a'l of Block A-7,
Matagorda Island Airea as shown on CCS Official Leasing Map Tex.
Map No. 4.

Working Interest 106%
Net Revenue Interest 83.3%

0il a»d Gas Lease OCS-G 3086, Matagorda Block 619, granted by the
Uri+ed States of America to Shell 0il Company by act dated
effective as of Aprail 1, 1975, covering all of Block 619,
Matagorda Island Area as shown on Juter Continental Shelf
Official Leasinc Map Tex. Map No. 4.

Working Interest 100%
Net Revenue Interest B3.3%

Oi1 and Gas Lease 0OCS-G 3087, Matagorda Block €20, granted by the
United States of America tc Shell 0il Company by act dated
effeczive as of April 1, 1975, covering all of Block 620,
Matagorda Island Area as shown on Outer Continental Shelf
Officiel Leasing Map Tex. Map No. 4.

Worving 'nterest 100%
Net Revenue Interest 83.3%

(The South Half of the Southwest Quarter (S/2 SW/4) and the South
Half of the North Half of the Southwest Quarter (§/2 N/2 SW/4) to
a measured depth of 11,550 feet in Matagcrda Island Block 620 has
been sold to Enron 0il & Gas Company)

0il and Gas Lease OCS-G 7155, Nerth Padre Island Block A-59,
granted by the United States of America to Texaco, Inc., et al,
by act dated effective as of Septembe- 1, 1984, covering all of
Block A-59, North Padre Island Area, East Addition as shown on
QOui~r Continental Shelf Official Leasing Map Tex. Map No. 4,

Workins Interest 50%
Net Revenue Interest 37% Before Payout
35% After Payout

(Bocrower has operating rights in the above described lease from
the surface to a depth 100 feet below the stratigraphic
equivalent of 7121 feet (TVD) as identified on the log for the
OCS-G 7155 Well Noc. 1.

0il and Gas Lease 0OCS-G 10157, Mategorda Island Block 603,
granted by the United States of America to Amoco Producticn
Company by act dated August 13, 1988 covering all of Block 603,
Matagorda Island Area, Offshore Texas as shown on the

OCS Lezsing Map, Texas Map No. 4.

Working Interest
Net Revznue Interest




(Borrower has operating rights to the area in the southeast
guadrant of said lease from the surface tc a depth 100 feet below
the stratigraphic equivalent of the base of the Marginulina
Ascensionenosis Sand).

011 and Gas Lease OCS-G 11z12, North Padre Island Block A-44,
granted by the Unitaed States of America to Taylor Energy Company
and Coho Resources, Inc. by act dated effective October 1, 1989
covering all of Block A-44, North Padre Island Area, East
Addition, OCS Leasing Map, Texas Map No. 2A.

-lorking Interest 50.00000%
wet Revenue Interest 41.66666%

0i1 and Gas Lease OCS5-G 11373, High Island Block A-96, grantad by
the United States of America to Taylor Energy ompany by act
dated effective November 1, 1989 coveriag all of Block A-56, High
Is.iand Area, OCS Leasing Map, Texas Map No. 7.

Working Interest 100.00000%
Net Pevenue Interest 83.33335%

0il ard Cas Lease OCS-G 11374, Hich Island Block A=-107, granted
by ihio Jnited States of America to Taylor Energy Company by act
“avenber 1, 1989 covering «ll1 of Block A-107, High Island

>+ .ng Map, Texas Map No. 7.

. ..erest 100.00000%
Net Hevenue Intere st 83.33335%
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Minerals Management cerwy
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Unittbted St at
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Oepartment

Parish,
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1 R et 2
uttict

¢ Intetiorn

LOL 1s1ana

Mine-als Manageiment Service
Leasing & Envirsnment

ket OCHE=L 87
Block &3
Matagorda lsland Arca
Sentlemen:

with reference to the captionsd lease, enclosed
hercwith 1= an executed Mortgage, Decd of Trus:, Lasignment of
Production, Securitv Agreement and Financing Stat.ment, dated
February 26, 19906, oxecuted by Taylor Eneray Compa yoand
affeeting all of the saia ~ompriy's interest in the lease, or
in op vating rights therea:,

Please plage the instrument in tHe file maiitained by
yior ottice ftor the captioned leasc; please stamp the enc losed
co; v of thir Lo ter to indicate you:r roceipt of the said documert
and return ot ot 1l 42

folle cooperation in this matier i1s very much
appregliatiod,

Yours very truly,

LLM: kpk
Enclosure

MURGAN & WILL1AMS,

AL W

L. Lanton Morgan



