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SUBOl ' I MAT : >N AG R r KM Fl f 

rn i • Sub«*>r d 1 ne* Aa:'•omorvt ( "Subo-dina t lori Ao reenters t " ) 
• • -Jay f ' , { . • • ; • . : - r . i , ny and 

ot • P i p e l i n - , i n c . , i ffltrf/fing -or p.-r a-cicn 
I "'>: : •,• ' f v P. p e l l s e " i , Ha. 1 : :•• t v . Of fs.no r«», a ^ " C M I t n e r s h i p 
/ r "• • •*•"! ursier the Law; r t i e State i [ "Ka I 1"), and MBank 
•'• '•'»' ' * i Na* . •• i " A:;-;- c i a i :•!'. "MBank"; , and w i l l evidence the 
a - »:: •, ,: n c e r n i n q O f f vho re ?• p . - i « > e ' 3 S u b o r d i n a t i o n ori 
c e r t a i n '.:»>:'.; t o the Liens ne ld by MOa.iK. 

I . RECITALS 

P'l ' " :ant to those c e r t a i n (a) Cont r ac t Doc ume f t s 
v.^ . r tary 23, 108.1, Ha 11-HouSt in 0 : Company and 

v Can Trar.sni ; > :•- r , . "c . , m i Ider ; and "te i l e r •, 
v/ i*h t>xa«s nan t e r n \> • P: n»-1 i no Zornpany, aa p i rer.ase: , 

t"» ' • KM. ton ahd sa le or" 7 . ; msi*'n of ! 6- I nch o i p e l i n e and 
• ' ' r . : o - ' 5 ' po! : r.o f rom Hum Par..;, BIOCK 162 :o 
Crrand-v! otp Pass, Block i i n f e d e r a l o f f s h o r e waters more 
part :e i ! . i r !y d»- ; e r i bed on E x h i b i t A a t t ached he r o t > and (b) 
c - " " : •> •• !•*» dated e f f e c t i ' \uqust 24, , ' 9 f l : l , Ha. i -Hous ton 
Oi 1 C< . .!••.'. . a . b-i i Ider and n o l l e ; , cont rac-ed w • • h Texas Eastorn 
C.i . Pipel : i> 'ompany, an p : chaser . : . r the cor..-•• ; : o t i ?» and sa le 
Of H.H :r i i los f L2- i r . cn o s o f l i n o i r M;I Main Pass, Blcck 202 to Main 
Par. si, Pi ecx KJ-; . r f e d t r a l tot-era 'nor.' p a r t i c u l a r l y 
descr ibed on E x h i o i t 3 at tacnod aerot : (su. : p i p e l i n e s , contracta 
and a'.: a s s o c i a t e d permits and cont rac t.i c o l l e c t i v e l y , the 
"Prop..: • y" ) . 

b a l l ns subeonr. racr eu with 0: hore Pipeline to build 
sucn pipelines and has suosuint ia 1 i y compl eted .uen pipel i nes. 

J. Unde! and py Vi c I ue o £ : na t ce r ta: r. Seeu r : t y 
Agreement Mated December 13, 1983 ind tnat certain Act of 
Collate! i . Mortgage-., Act of Coll a t e r a l Chattel Mortgage and 
yvnienrr* n* o; Accounts R« co. •..n 1 r, Contract Ri-.nts and othor 
lno< rit. roair. datod Oeĉ «nber li. 19HM (r;«.-l leer i vol y, tno "MDank Lien 
Dectiaift'.t.s"), Hall r.r-. encutnoerod t.be Prop, r t y tor the benefit of 
MH.mk to secure cer ta in Loans made hy Milan k to Hai; ("Mdank Debt") 
a portion of which nair- been used to pay Offshore Pipeline. 

IT. SUBORDINATION 

In conr. ider a'. Ion of the above, Offshore Pipeline 
hereby subordinates a l l l i o n s , security Interests, r i q n t s , 
interests, cl : .ms cr rights of claim against the Property (whethet 
choate or inchoate, and Including vithout l i m i t a t i o n , a l l 
mechanic's and materialman's liens under the Constitution and 
Statutes of the Stat-.; of Texas and Louisiana) th.it Offshore 
Pipeline may now hav.;, o; that subsequently "ruo or arise in 
favor of Offshore Pipeline, foi n r on account u any materials or 
services fum: bed or to be furnished and/or labor performed or to 
b<- per formed i n eonnoetion with th«. Prop.-rty, ( c o l l e c t i v e l y , tho 
"Subordinated Liens"! to a l l l i e n s , security interests, r i g h t s , 
interests, claims or rights ot claim against tho Property of HBank 
( c o l l e c t i v e l y , tho "MFiank Liens"). 

?. Upon a default in the payment p r i n c i p a l or interest 
with respect to the MBank D^bt, then unless and u n t i l such default 
shall have been cured or waived or shall nave ceased to e x i s t , no 
payment sha:: bo mado ny Hall with resp.-".-*. to any obligations owed 
Offshore Pipeline by Hall (the "Subordinated Debt"). fn thp event 
that, notwithstanding the foroooinq, Hall shall make any payment of 
pi incipal <11 in t e r e s t on the Subordinated Debt, a f t e r the happening 
of sich d e f a u l t , then, inless and u n t i l such default shall have 
been cured or waived or sha*. 1 have ceased to e x i s t , = ich payments 
shal! be held in t r u s t for the benefit of, and shall oe paid ever 
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t o , MBank tor a p p l i c a t i o n to the payment of a l l MBank Debt 
r e m a i n i n g unpaid u n t i l a l l such MBank Debt s h i l l havo been paid i n 
f u l l . 

3. I f , o t h e r w i s e than by reason of a d e t a u i t i n che 
payment of p r i n c i p a l or i n t e r e s t on the MBank Debt, H a l l s h a l l f a i l 
t o comply with the terms of any covenant contained i n the MBank 
L i e n Documents, p e r m i t t i n g MBank t o a c c e l e r a t e the m a t u r i t y 
t h e r e o f , then, unless and u n t i l such d e f a u l t shal* have been cured 
or wa ved or s h a l l have ceased to e x i s t , no paymeti.. s h a l l be made 
by n a i l with respect t o the Subordinated Debt. In trie event t h a t , 
n o t w i t h s t a n d i n g the f o r e g o i n g , Hall s h a l l make any payment on the 
Subordinated Debt a f t e r the happening of such a d e f a u l t , then, 
u n l e s s and u n t i l such d e f a u l t s h a l l have been cured or waived or 
s h a l l have ceased to e x i s t , such payment s h a l l be held in t r u s t f o r 
t h e b e n e f i t of, and s h a l l be paid over t o , MBank for a p p l i c a t i o n tc 
t h e payment of a l l MBank Debt remaining unpaid u n t i l a l l such MBank 
Debt s h a l l have been p a i d i n f u l l . 

4. As long as t h e r t i s any indebtedness owed t o MBank by 
H a l l , Offshore P i p e l i n e w i l l not declare the Subordinated De^-t due, 
f o r e c l o s e on, e x e r c i s e any power of p r i v a t e sale or otherwise 
e x e r c i s e any remedy p r o v i d e d for i n any s e c u r i t y agreement or by 
s t a t u t e or law having the e f f e c t of f o r e c l o s u r e or d e c l a r e i n 
d f a u l t the Subordinated Debt. 

5. Upon any d : «st r ibut ion of assets of H a l l or upon 
.1 i s s o l u t i c n , winding up, l i q u i d a t i o n or r e o r g a n i z a t i o n (whether i n 
ban k r u p t c y , insolvency or r e c e i v e r s h i j proceedings, or upon an 
assignment for the b e n e f i t of c r e d i t o r s , or any other m a r s h a l l i n g 
o f t he assets and l i a b i l i t i e s of H a l l or o t h e r w i s e ) , then, i n any 
such case MBank s h a l l f i r s t be e n t i t l e d t o receive 1 ayment i n f u l l 
o f t he p r i n c i p a l amount of the MBank Debt and the i n t e r e s t accrued 
and unpaid thereon b e f o r e Offshore P i p e l i n e shal' >e e n t i t l e d to 
r e c e i v e any payment upon the p r i n c i p a l of or i n t e r e s t on the 
Subordinated Debt. MBank i s i r r e v o c a b l y auth,,: ized and empowered 
t o demand, sue f o r , c o l l e c t and r e c e i v e a l l such payments and 
d i s t r i b u t i o n s ind t o r e c e i p t t h e r e f o r , and i n connection t h e r e w i t h 
t o f i l e and prove a l l such claims and take a l l such other a c t i o n , 
i n t he name of Of f s h o r e P i p e l i n e , as MBank may determine t o be 
necessary or a p p r o p r i a t e to implement the p r o v i s i o n s of t h i s 
paraqraph. U n t i l the MBank Debt i s f u l l y s a t i s f i e d or MBank 
con s e n t s i n w r i t i n g , Offshore P i p e l i n e s h a l l not i n i t i a t e or j o i n 
w i t h any other c r e d i t o r or H a l l i n i n i t i a t i n g any plan or 
pro c e e d i n g pursuant t o any such bankruptcy or insolvency laws. 

6. A l l Subordinated Liens s h a l l b" and remain i n f e r i o r to 
a l l MBank Liens. 

7. N o t w i t h s t a n d i n g any d e f e c t , d e f i c i e n c y e r r o r or 
o m i s s i o n contained i n the MBank Lien Documents, any other s e c u r i t y 
i n s t r u m e n t s c r e a t i n g the MBank Liens or any instrument e.idencing 
t h e MBank Debt or i n 'he execution, acknowledgment or f i l i n g or 
r e c o r d i n g of same, O f f s b o r e P i p e l i n e hereby waives and r e l i n q u i s h e s 
a l l r i g h t s to c o n t e s t , question or r a i s e any such d e f e c t , 
d e f i c i e n c y , e r r o r or ommission. Offshore P i p e l i n e hereby 
acknowledges, r a t i f i e s and confirms t h a t the MBank Liens are v a l i d , 
s u b s i s t i n g and p e r f e c t e d s e c u r i t y i n t e r e s t s and l i e n s , and Offshore 
P i p e l i n e acknowledges t h a t any s e c u r i t y i n t e r e s t h e r e t o f o r e or 
h e r e a f t e r granted by H a l l i n favor of Offshore P i p e l i n e covering 
t h e Property i s and s h a l l at a l l times remain subord i n a t e , 
secondary and i n f e r i o r t o the MBank Liens. 

8. This Agreement s h a l l remain i n e f f e c t , n o t w i t h s t a n d i n g 
any renewal, extension or rearrangement of the MBank Debt. MBank 
may a t any time, w i t h o u t the consent of or noti c e t o Offshore 
P i p e l i n e , and w i t h o u t i n c u r r i n g any r e s p o n s i b i l i t y to Offshore 
P i p e l i n e , and w i t h o u t impairing or r e l e a s i n g any of the 
o b l i g a t i o n s , acknowledgments cr agreements of Offshore P i p e l i n e 
hereunder, upon any terms or c o n d i t i o n s and i n whole or i n p a r t . 
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( i ) change thn manner, place or terms of payment, or change or 
ex t e n d the time of payment of , renew, cr a l t e r thn MPank Debt, and 
t b i s Agreement s h a l l apply to the MBank Debt as changed, extended, 
renewed or a l t e r e d i n any manner, ( i i ) exchange, release, 
s u r r e n d e r , r e a l i z e upon or otherwise deal w i t l i , i n any manner and 
any order, any p r o p e r t y at any time covered by the MBank Liens, 
( i i i ) exercise or r e t r a i n from e x e r c i s i n g any r i g h t s against H a l l 
or o t h e r s , or ( i v ) apply any sums paid t o any l i a b i l i t y or 
l i a b i l i t i e s of H a l l t o MBank regardless of what l i a b i l i t y or 
1 i a b i 1 i t i e r of H a l l remain unpaid. 

9. Offshore P i p e l i n e hereby vaives and agrees not t o 
a s s e r t against MDank any r i g h t s which . guarantor or su r e t y w i t h 
r e s p e c t to any indebtedness of H a l l coul •xercise; but nothing i n 
t h i s Subordination Agreement s h a l l const . ute Offshore P i p e l i n e a 
g u a r a n t o r or s u r e t y . 

111. MISCELLANLOUS 

1. The Subordinated Debt s h a l l not be assigned i n whole 
or i n part w i t h o u t the p r i c r w r i t t e n consent of MBanK obtained 
p r i o r to such assignment. Any such assignment s h a l l make s p e c i f i c 
r e f e r e n c e to t h i s S ubordination Agreement, and the assignee s h a l l 
agree i n w r i t i n g Lo be bound by the terms and p r o v i s i o n s of t h i s 
S u b o r d i n a t i o n Agreement. Subiect t h e r e t o , the terms, covenants and 
c o n d i t i o n s hereof s h a l l br b i l i n g upon and inure to the b e n e f i t of 
t h e p a r t i e s hereto, t h e i r successors and assigns. 

2. No course of dealing on the part of MBank, i t s 
o f f i c e r s or employees, nor any f a i l u r e or delay by MBank w i t h 
r e s p e c t to e x e r c i s i n g any of i t s r i g h t s , povers or p r i v i l e g e s under 
t h i s Subordination Agreement or any MBank Debt s h a l l operate as a 
w a i v e r thereof. The r i g h t s and remedies of MBank under t h i s 
Agreement, the MBank Debt and a l l s e c u r i t y instruments securing 
same s h a l l b»- cumulative and the exercise or p a r t i a l e x e r c i s e of 
any suoh r i a n t or remedy s h a l l not preclude the exercise of any 
o t h e r r i g h t or remedy. 

3. No p r o v i s i o n of t h i s S ubordination Aqreement s h a l l be 
co n s t r u e d as imposing upon MBank any duty w i t h respect t o the 
p r e s e r v a t i o n , p r o t e c t i o n or enforceme: of any claim of Offshore 
P i p o l i n e against H a l l , i n c l u d i n g those claims r e l a t e d to the 
Subordinated Debt, or any instrument evidencing the same. 

4. In the event any one or more of the p r o v i s i o n s 
c o n t a i n e d in t h i s S u b o r d i n a t i o n Agreement s h a l l , f o r any reason, be 
h e l d to be i n v a l i d , i l l e g a l or unenforceable i n any respect, such 
i n v a l i d i t y , i l l e g a l i t y or u n e n f o r c e a b i l i t y s n a i l not a f f e c t any 
o t h e r p r o v i s i o n set f o r t h herein. 

5. Neither t h i s Subordination Agreement nor any p r o v i s i o n 
h e r e o f may be changed, waived, discharged or terminated o r a l l y , but 
o n l y by an instrument i n w r i t i n g signed by a l l p a r t i e s . 

6. This S u b o r d i n a t i o n Agreement s h a l l be governed by, be 
co n s t r u e d i n accordance w i t h , and deemed t o be a c o n t r a c t entered 
i n t o under, the laws of thr. s t a t e of Texas. 

WITNESS .he execution hereof on the dates i n d i c a t e d above. 

OFFSHORE PIPELINES, INC. 

Bv : C~ . v 
Frank Wade 
Pres ident 

Signatures Continued On Next Page 
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HALL-HOUSTON OFFSHORE, a gene ra l 
p a r i n e i j h i p 

By: NRM Opera t ing Coinpany, 
L.P., i t s general partner 

By: Natural Resource 
Management Corporati* 
i t s general partTier 

By: 
Thomas W. Pickett 
Vice President 
Treasurer 

By: Hall-Houston O i l Company, 
i t s general partner 

Wayne P». Hall 
President 

MBANK HOUSTON, NATIONAL ASSOCIATION 

P r i n t e d Naipe: _ //*,». -s--
T i t l e : 

ame: 
. A j - f -
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STATE OF TEXAS 

COUNTV OF HARRIS 

Oi: t h i s r^* day o f December, 1983, be fo re me appeared Frank 
Wade, to me o e r s c n a . l y known, oemg by x,e a u i y sworn or 
a f f i r m e d ) d i d say t h i t he i s the P r e s i d e n t o f O f f s h o r e P i p e l i n e s , 
I n c . , a Louisiana c o r o o r a t i o n , and t h a t sa id ins t rument was s igned 
i n beha l f of s a i d c o r p o r a t i o n by a u t h o r i t y c f i t s beard o f 
d i r e c t o r s and s a i d Frank Wade acknowledged sa ie i n s t r u m e n t to be 
t h e f r e e act and deed c f sa id c o r o o r a t i o n . 

My Commission E x p i r e s : 

u 
NOTARY PUBLIC 

4 
in ana cor 

, - DEBRA A PlLORO 

' ' '".yr^ V • M» Comm*s«n I lyitts 1102*1 fi 

(PRINTED NAML OF NOTARY PUBLIC) 

STATE OF TEXAS 

COUNTY OF HARRIS 

Or. this I 3 i i h ®a'-/ °^ December, 1988, before me appeared 
Thomas W. Picxett, to me personally *nown, who, being by me duly 
sworn (or affirmed) did aay that he io the Vice President and 
Treasurer of Natural ? --source Management Corporation, a Delaware 
corporation, acting heroin in i t s capacity as a General Partner of 
NRM Operating Company, L.P., a Delaware limi t e d partnership, v/hich 
i s acting in i t s capacity as a General Partner of Hai1-Houscon 
Offshore, a Texas general partnership, and that said instrument was 
signed in behaif of said corporation acting as General Partner for 
NRM Operating Company, L.P. acting as General Partner for Ha l i -
Kouston Offshore by authority of i t s board of di r e c t o r s and said 
Thomas W. Pickett acknowledged said instrument to be the free act 
and deed of said corporation acting as General Partner for NRM 
Operating Company, L.P. acting as General Partner for Hall-Houston 
Of fshore. 

My Commission Expires: 

NOTARY PUBLIC in and for 

MARIE HEARD 
Notary Puhlic. olato of Texas 

My Commission Expires il"r^f ' si 

(PRINTED NAME OF NOTARY PUBLIC) 
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STATE OF TEXAS 

COUNTY OF Hprf tS 
§ 

s 

On t h i s ^ h d a y o f December, 1988, b e f o r e me appeared Wayne 
P. H a l i , to me p e r s o n a l l y known, who, being by me du ly sworn (or 
a f f i r m e d ) d i d say t h a t he i s the Pres ident o f Ha l l -Hous ton O i l 
Company, a Texas c o r p o r a t i o n , a c t i ng h e r e i n i n i t s c a p a c i t y as a 
G e n e r a l Partner of Ha l l -Hous ton O f f s h o r e , a Texas genera l 
p a r t n e r s h i p , and tha t s a i d ins t rument was s igned i n beha l f o f s a i d 
c o r p o r a t i o n ac t ing as General Partner f o r Ha l l -Hous ton O f f s h o r e , by 
a u t h o r i t y of i t s board o f d i r e c t o r s and s a i d Wayne P. H a l l 
acknowledged said i n s t rumen t to be the f r e e ac t and deed ot s a i d 
c o r p o r a t i o n , a c t i ng as General Partner f o r Ha l l -Hous ton O f f s h o r e . 

NOTARY PUBLICTin and f o r 

My Commission Expi res : 

I/ti' VS.\ t -VERIY i l GfLBrj.7 j 
(PRIN^ 

• <S FEB. 10.1992 j 
, I C ) 

STATE OF TEXAS § 
S 

COUNTY OF HARRIS § 

On - th i s \3±jS day o E December, 1988, be fore me appeared 
\X)xjXK^rr^ . (Uikj\>-^ , t o me pe r sona l ly known, who, bpung by me d u l y 
sworn (o r a f f i r m e d ) d i d say tha t he i s the Vv/--pe r/ iC^laJpfi MBank 
H o u s t o n , Na t iona l A s s o c i a t i o n , a n a t i o n a l banking associa *•; r r . , and 
t h a t s a i d instrument was s igned i n beha l f o f s=»id n a t i o n a l banking 
a s s o c i a t i o n by a u t h o r i t y of i t c uoard of d i r e c t o r s and 
s a i d 1 A~\1K 1 -Lt-A/yvv) .O . C?-d>t »- acknowledged s a i d ins t rument t o be the 
f r e e a c t and deed of s a i d n a t i o n a l banking a s s o c i a t i o n . 

> /->•,,. . 
NOTARY/ PUBLIC i n and f o r 

My Commission E x p i r e s : MARIE Mt^,RD 
Notary PuDhc. oti te cf Texas ^ 

My Commission Expire - / / f 0 7 

(PRINTED NAME OF NOTARY PUBLIC) 

PRH0307A 
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EXHIBIT "J. 

Such 16-inch and 10.7b-inch pipelines are located in 
f e d e r a l offshore waters with the nearest state shore being St. 
Bernard or Plaquemi rves Parish, Louisiana wnich location is more 
p a r t i c u l a r l y described on the following pages to th i s Exhibit "A". 
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EXHIBIT "B" 

Such 12-inch pipelines is located Ln federal o*.' . • 
•M:«;^ '.th the r- treat state shore being St. Bert. • j 
Plaque:, es Parish, >u Is iana whicn locat: .»n is . ore particular 
described on the folloving pages to this Exhibit, "?.". 
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D O T S O N . B A B C O C K tk S L O K I E L D 
A T T O I I N Y S AT L A W 

n o o L O U I S I A N A . S U I T E •••ioo 

V O Box -1771 
H O U S T O N . T E X A S 77SJO-V771 

T E L E P H O N E (710 o n a - B l O O 

T l L E C O P 1 E H 7 I T O o . l - l O a n 

T E L E X 7 0 103C 

L I . A E TOW E H 
OOO P O Y D H A S s i l T E a o o o 

N E W O H L E A S S I O L I S I A N A 70I1W 

TELEPHONE ino-i .•vi-i-oaoo 

January 4, 1988 

RECEIVED 
Uni ted States Department of In ter ior 
Minera ls Management Service 

Gu l f of Mexico OCS Region JAN 9 1989 
1201 Elmwood Park Beaule- .d 

New Orleans, Louisiana 70i23-2394 Minerals Management Service 

A t t n : Adjudication U n i t , LE-3-1 Leasmg & Environment 

R E C E I V E D 
Re: Loan to Hall-Houston Offshore 

( O u r F i l e N o . M B A 1 0 / 2 0 6 ) ^ - - - g g g 

Gent iemen: 
Minerals Management Sen/It* 

Enclosed are the following: leasmg & Environment 
1. Act of C o l l a t e r a l Mortgage, C o l l a t e r a l C h a t t e l 

Mortgage and Assignment of Accounts Receivable, 
Contract Rights and other rncorporeals dated December 
13, 1988 by Hall-Houston Offshore and MBank Houston, 
N a t i o n a l A s s o c i a t i o n , covering the i n t e r e s t of H a l l -
Houston i n lease Nos. 10070, 10071 and 9345. 

2. S u b o r d i n a t i o n Agreement dated December 9, 1988 by 
Offshore P i p e l i n e s , Inc., Hall-Houston Offshore and 
MBank Houston, National A s s o c i a t i o n , covering the 
i n t e r e s t of Hall-Houston Offshore i n OCS lease Nos. 
10070, 10071 and 9345. 

Please f i l e t he enclosed documents i n the lease f i l e f o r 
OCS-G 10070. Also enclosed are two (2) photocopies o l t h i s l e t t e r 
t o be placed i n the lease f i l e s f o r each of the remaining leases to 
evidence the f i l i n g of the Act of C o l l a t e r a l Mortgage i n OCS-G 
10070 

We are a l s o enclosing our check i n the amount of $150.00 
i n payment of your f i l i n g fees. 

In a d d i t i o n , we are pnclosi.ig an a d d i t i o n a l photocopy of 
th.vs l e t t e r as an acknowledgment of your r e c e i p t and f i l i n g of the 
enclosed documentation. 

THESE DC-tftfEVTS W l u n r g i J 

" l MORTGAGE ni.t: M. /oa 7fr 



U n i t e d States Department o f I n t e r i o r 
M i n e r a l s Manaqcment S e r v i c e 
J a n u a r y 4, 1988 
Page 2* 

Thank you f o r your ass i s tance , and should you have any 
q u e s t i o n s , please c o n t a c t the undersigned by c o l l e c t c a l l a t the 
above Houston number. 

Very t r u l y y o u r s , 

Annette Vogel 
Recording Secre ta ry 

av 
E n c l o s u rss 
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ACT OF COLLATERAL MORTGAGE, 
COLLATERAL CHATTEL MORTGAGE 
AND ASSIGNMENT OF ACCOUNTS 
R E C E I V A B L E , CONTRACT RIGHTS 
AND OTHER INCORPOREALS 
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UNITED STATES OF AMERICA 

3Y : HALL-HOUSTON OFFSHORE R E C E I V E D STATE OF TEXAS 

JAN 11 1939 
T O : ANY FUTURE HOLDER(S) COUNTY OF HARRIS Minerals Managerant ServHa 

Leasing & btvironment 

BE IT KNOWN, t h a t on t h i s i 3 t h day of December, 1988 
b e f o r e me, the undersigned Notary P u b l i c , and i n the presence of 
t h e undersigned competent witnesses, p e r s o n a l l y came and appeared: 

HALL-HOUSTON OFFSHORE, a gene r a l p a r t n e r s h i p 
organized ar.d e x i s t i n g under the laws of the 
State of Texas ("Mortgagor")* wncse address f o r 
a l l purposes i s 700 L o u i s i a n a , Suite 2390, 
Houston, Texas 11U ':., appearing h e r e i n and 
represented by a l l or - t s general p a r t n e r s , who 
declared u n t o me as f a l l o w s : 

WHEREAS, Mortgagor declared and acKr.owiedged as i n d e b t ­
edness to ANY FUTURE HOLDER OR HOLDERS Df tne H e r e i n a f t e r 
d e s c r i b e d C o l l a t e r a l Mortgage Note, tne sum of SIX MILLION AND 
NO/100 DOLLARS (S6 , 000 , 000), which mdecteaness i s evidenced oy 
t h e f o l l o w i n g d e s c r i b e d C o l l a t e r a l Mortgage Note, to w i t : 

One C o l i a t e r a l Mortgage Note of even date 
herewith i n -.he p r i n c i p a l amount of SIX MILLION 
AND NO/100 DOLLARS (~S6, COO, 000) executed by 
Mortgagor payable on Demand to the order of 
Bearer ( "Note" ) ; 

WHEREAS, s a i d Note, a f t e r having been paraphed "Ne 
V a r i e t u r " by me, No t a r y , to i d e n t i f y the same w i t h t h i s Act of 
C o l l a t e r a l Mortgage, C o l l a t e r a l C h a t t e l Mortgage and Assignment of 
Accounts Receivable, Contract Rights and Other I n c o r p o r e a l s 
( h e r e i n a f t e r r e f e r r e d t o as t h i s "Mortgage"), was d e l i v e r e d by me. 
N o t a r y , to Mortgagor, who acknowledges the r e c e i p t t h e r e o f . 

WHERE" 3, Mortgagor declared t h a t t h i s Mortgage i s exe­
c u t e d and granted f o r the equal b e n e f i t and s e c u r i t y of any f u t u r e 
h o l d e r or holders o f the Note at whatever p e r i o d or f o r whatever 
cause or for any reason whatsoever the Note may be issued or 
r e i s s u e d , the purposes of t h i s Mortgage being t o enable Mortgagor 
t o pledge, pawn, hypothecate and d e l i v e r the C o l l a t e r a l described 
h e r e i n , on such terms as Mortgagor may deem advisable and proper, 
as s e c u r i t y f o r f u t u r e advances under the Note up t o the Maximum 
Amount, as h e r e i n a f t e r d e f i n e d , as Mortgagor may from time t o time 
r e q u e s t from Mortgagee as i t s i n t e r e s t or convenience may r e q u i r e , 
w i t h o u t i n any manner e x t i n g u i s h i n g or a f f e c t i n g che o b l i g a t i o n of 
t h e Note or the s e c u r i t y of t h i s Mortgage. Mortgagor f u r t h e r 
d e c l a r e d tha' the Note would be n e g o t i a t e d f o r the purpose of 
r a i s i n g funds as h e r e t o f o r e provided and Mortgagor does by these 
p r e s e n t s acknowledge to be indebted to Mortgagee i n the f u l l 
amount thereof, t o g e t h e r w i t h i n t e r e s t , a t t o r n e y s ' f e e s , and a l l 
o t h e r amounts p r o v i d e d cherein and h e r e i n . 

NOW, THEREFORE, i n c o n s i d e r a t i o n of the premises, and f o r 
o t h e r good and v a l u a b l e c o n s i d e r a t i o n , the r e c e i p t of which i s 
hereby acknowledged, the p a r t i e s h e r e t o agree as f o l l o w s : 
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L. Defined Terms. As used i n t h i s Mortgage, the ' f o l l o w ­
i n g terms s h a l l have the f o l l o w i n g meanings, unless the c o n t e x t 
o t h e r w i s e r equ i res : 

".-.cccur.ts" - h a l l have the same meaning assigned to 
i t i n the Cede or i n the Louis iana Assignment of Accounts 
Receivable A c t . 

"Cede" s n a i l mean t.-.e Un i fo rm Commercial Code as the 
same may from t i m e t o t ime be i n e f f e c t i n any a p p l i c a D i e 
j u r i s d i c t i o n . 

" C o l l a t e r a l " s n a i l have tne meaning assigned t o i t 
i n Secticr. 2 z i t n i s Mortgage. 

"Contracts" s n a i l "ear., c o l l e c t i v e l y , a l l c o n t r a c t s , 
agreements or o t h e r arrangements, wnether now e x i s t i n g or 
h e r e a f t e r en t e red i n t o , between Mortgager and any o t h e r 
person r e l a t i n g t o tne c o n s t r u c t i o n , purchase, s a l e , 
exchange or s e r v i c e o f the C o i l a t e r a l , or o t h e r w i s e 
r e l a t i n g to t h e C o l l a t e r a l , 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 , these c e r t a i n C o n t r a c t Documents da ted 
e f f e c t i v e February 23, 1988 by and between Texas Eas tern 
Gas P ipe l ine Company, as purchaser , and Ha l l -Hous ton O i l 
Ccmpany and Apache O i l * Gas Transmiss ion , I n c . , as 
s e l l e r s , a l l o f whose r i g h t s and c D l i g a t i o n s have been 
assumed by M o r t g a g o r , r e l a t i n g ~z the c o n s t r i c t i o n and 
s a l e cf tne F i r s t P i p e l i n e Segment and those c e r t a i n 
Con t rac t Documents dated August 24, 1988 by and between 
Texas Eastern Gas P i p e l i n e Company, as purcnaser , and 
Hal l -Hous ton O i l Company, as s e l l e r , a i i o f whose r i g n t s 
and o b l i g a t i o n s have been assumed by Mortgagor , r e l a t i n g 
t o the c o n s t r u c t i o n and sa ie of tne Second P i p e i i n e 
Segment. 

"Event o f D e f a u l t " s h a l l mean any o f the f o i i o w i n g 
events or c i r c u m s t a n c e s : 

(a) any r ep re senca t ion or war ran ty made i n 
connect ion w i t h t h i s Mortgage or i n any r e p o r t , 
c e r t i f i c a t e , f i n a n c i a l s ta ter .ent or cLhei. i n s t r u m e n t 
f u r n i s h e d i n c o n n e c t i o n w i t h t h i s Mortgage or w i t h the 
execu t ion and d e l i v e r y of the Note or the b o r r o w i n g 
thereunder s h a l l prove to be f a l s e or mis l ead ing i n any 
m a t e r i a l r e s p e c t ; 

(b) d e f a u l t s h a l i be made i n payment o f the 
p r i n c i p a l o f , or premium or i n t e r e s t on, the Note when 
and as the same s h a l l become due and payable , whether a t 
t h e due date t h e r e o f or at a da te f i x e d f o r prepayment 
t h e r e o f or by a c c e l e r a t i o n or o t h e r w i s e ; 

(c) de fau l t s h a l l be made with respect to any 
evidence of indebtedness or l i a b i l i t y of Mortgagor (other 
than the Note) i f an e f f ec t of such default i s to 
accelerate the matur i ty of such evidence of indebtedness 
or l i a b i l i t y or to permit the holder or ooligee thereof 
to cause any indebtedness to become due pr ior to i t s 
s tated maturi ty , or any such indebtedness s h a l l not be 
paid when due: 

(d) d e f a u l t s h a l l be made i n the due observance or 
performance o f any covenant, c o n : i t i o n o: agreement t o be 
observed or p e r f o r m e d pursuant tc the terms he reo f ; 

(e) t h i s Mortgage s h a l l cease t o c o n s t i t u t e a v a l i d 
f i r s t p e r f e c t e d s e c u r i t y i n t e r e s t i n the C o i l a t e r a l or 
any p o r t i o n t h e r e o f ; 
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(£ ) Mortgagor or any gua ran to r s h a l l (1) be 
g e n e r a l l y not p a y i n g i t s debts as they become due, (2) 
f i l e , or consent by answer or o t h e r w i s e t o the f i l i n g 
a g a i n s t i t o f , a p e t i t i o n f o r r e l i e f or r e o r g a n i z a t i o n or 
ar rangement or any o t h e r p e t i t i o n i n bankrup tcy , f o r 
l i q u i d a t i o n or t o t ake advantage c f any bankruptcy or 
i n s o l v e n c y law o f any j u r i s d i c t i o n , (3) make an 
ass ignment f o r the b e n e f i t of i t s c r e d i t o r s , (4) consent 
t o the appointment o f a c u c t o d i a n , r e c e i v e r , t r u s t e e , or 
o t h e r o f f i c e r w i t h s i m i l a r powers o f i t s e l f or o f any 
s u b s t a n t i a l pa r t o f i t s p r o p e r t y or (5) take c o r p o r a t e 
a c t i o n f o r the purpose o f any o f the f o r e g o i n g ; 

(g) a cour t or governmental a u t h o r i t y of competent 
j u r i s d i c t i o n s n a i l e n t e r an order a p p o i n t i n g a c u s t o d i a n , 
r e c e i v e r , t r u s t e e or o ther o f f i c e r w i t h s i m i l a r powers 
w i t h respect t o Mortgagor or any guaran to r or w i t h 
r e s p e c t to any s u b s t a n t i a l p a r t o f i t s p r o p e r t y , or 
c o n s t i t u t i n g an o r d e r f o r r e l i e f or app rov ing p e t i t i o n 
f o r r e l i e f or r e o r g a n i z a t i o n or any o t h e r p e t i t i o n i n 
b a n k r u p t c y or f o r l i q u i d a t i o n or t o t ake advantage o f any 
b a n k r u p t c y or i n s o l v e n c y law o f any j u r i s d i c t i o n , or 
o r d e r i n g the d i s s o l u t i o n , w ind ing up or l i q u i d a t i o n o f 
Mor tgagor or any g u a r a n t o r , or i f any such p e t i t i o n s h a l l 
be f i l e d aga ins t Mor tgagor or any g u a r a n t o r ; 

(h) f i n a i judgment f o r the payment o f money s h a l l be 
r ende red agains t Mor tgagor or any gua ran to r and the same 
s h a l i remain u n d i s c h a r g e d f o r a p e r i o d o f 30 c o n s e c u t i v e 
days dur ing wh ich e x e c u t i o n s h a l l not be e f f e c t i v e l y 
s t a y e d ; or 

( i ) Mortgagor c r any guaran tor s h a l l be d i s s o l v e d 
w i t h o u t the consent o f Mortgagee. 

"Event of Loss" s h a l l mean, w i t h respect to e i t h e r 
o f the P i p e i i n e Segments, ( i ) the a c t u a l or c o n s t r u c t i v e 
t o t a l loss cr an agreed or compromised t o t a l loss t h e r e o f 
o c c u r r i n g t h rouqh any cause wnatsoever , ( i i ) the 
s u s t a i n i n g o f damage t o e i t h e r P i p e l i n e Segment t o an 
e x t e n t which makes r e p a i r t he reo f uneconomica l , ( i i i ) the 
condemnation or s e i z u r e of e i t h e r P i p e l i n e Segment by , 
t h e f o r f e i t u r e o f e i t h e r P i p e l i n e Segment t o , or the 
r e q u i s i t i o n of t i t l e t o or use of e i t h e r P i p e l i n e Segment 
b y , any governmenta l a u t h o r i t y or any o the r person or 
pe r sons , whether or not a c t i n g under c o l o r o f 
governmental a u t h o r i t y , or ( i v ) any o the r event which 
c o n t i n u e s f o r 90 days and which w o u l d , i n the o p i n i o n o f 
Mortgagee, m a t e r i a l l y impair i t s a b i l i t y t o o b t a i n 
possess ion of and f r e e l y operete e i t h e r P i p e l i n e Segment 
i n the exerc i se o f i t s r i g h t s as Secured Par ty under the 
Mor t -age i f an Event o f D e f a u l t o c c u r r e d hereunder . 

" F i r s t P i p e l i n e Segment" s h a l l mean t h a t c e r t a i n 16 
i n c h diameter gas p i p e l i n e a p p r o x i m a t e l y 7 .1 m i l e s i n 
l e n g t h , beg inn ing i n the Chandeleur Area , Block 22, G u l f 
o f Mexico and t e r m i n a t i n g a t Texas Eas tern Gas P i p e l i n e 
Company's 24 i n c h p i p e l i n e i n the Main Pass Area , Block 
162 , Gulf of Mexico and tha t c e r t a i n 10.75 i nch d iamete r 
gas p i p e l i n e a p p r o x i m a t e l y .3 m i l e s i n l e n g t h b e g i n n i n g 
a t Mor tagor ' s p r o d u c t i o n p l a t f o r m i n the Chandeleur A r e a , 
B lock 34, G u l f o f Mexico and t e r m i n a t i n g at the above 
desc r ibed 16 i n c h d iameter gas p e l i n e i n the Chandeleur 
A r e a , Block 22, G u l f o f Mexicc and c o n s i s t i n g o f , among 
o t h e r p r o p e r t y , ( i ) a l l corpc ;1 movables and f i x t u r e s 
o f every c h a r a c t e r now or here t e r l o c a t e d i n or on , or 
f o r use i n c o n n e c t i o n w i t h , the r e a l p r o p e r t y d e s c r i b e d 
i n E x h i b i t A, as such lands a re more p a r t i c u l a r l y 
descr ibed i n E x h i b i t C (which e x h i b i t s are a t t a c h e d 
h e r e t o and made a pa r t h e r e o f ) a t which l o c a t i o n s 
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Mortgage! operates a commercial enterprise, to w i t : the 
operation of a gas gathering system for the 
transportation of natural ca; and other gaseous and 
l i q u i d hydrocarbons; i t being the int e n t i o n of Mortgagor 
to mortgage and a f f e c t a l l corporeal movables now or 
hereafter owned by Mortgager that are located from time 
to time on the lands described in Exhibit A, as sucn 
lands are more p a r t i c u l a r l y described in Exhibit C (whicn 
exhibits are ?ttacned nereto and made a part hereof) 
including, without l i m i t a t i o n , a l l pipelines, pumping 
stations, terminals, buildings, structures, plants, 
equipment, xachmery, appliances, systems and li n e s , 
f i t t i n g s , valves, connections, cathodic or e l e c t r i c a l 
protection u n i t s . Dypasses, regulators, drips, meters, 
measuring s t a t i o n s , controls, panels, power f a c i l i t i e s 
( e l e c t r i c or otherwise), pipes, pumps, motors, 
compressors, gates, and appurtenances of every <ind or 
nature whatsoever forming or to form part of sucn 
pipeline, as more p a r t i c u l a r l y described in Exhibit A 
attached hereto and made a part hereof, and (11) a l l 
immovable property i n t e r e s t s , including servitudes, 
rights-of-way, easements, surface r i g h t s , grants, 
permits, licenses, au i_hor i zat ions , p r i v i l e g e s , 

franchises, leases, consents and pres c r i p t i v e r i g h t s , 
including, without l i m i t a t i o n , the permits, r i g h t s of way 
and easements descriDed in cr attached hereto as Exhibit 
B affecting the lands described therein and in Exhibit C 
attached hereto and made a part hereof, and a l l other 
righ t s , t i t l e s and interests of every character 
heretofore or hereafter granted to or in any manner 
wnatsoever acquired by. Mortgagor for the purpose of 
constructing, maintaining, operating, repairing, 
a l t e r i n g , replacing and removing a pipeline or pipeline 
garnering system or systems tor tne transportation of 
natural gas and other gaseous and l i q u i d hydrocaroons. 

"General Incorpor^als" s h a i i have tne meaning 
assigned i t i n the Louisiana C i v i l Code and sh a l i include 
incorporeals of Mortgagor in connection '.vith or r e l a t i n g 
i n any manner to the Contracts and the Accounts. 

"Lien" s h a l l mean any mortaage, p r i v i l e g e , pledge, 
security i n t e r e s t , encumbrance, l i e n or charge of any 
kind (including any conditional saie or other t i t l e 
retention agreement, any lease i n the nature thereof, and 
the f i l i n g of or agreement to give any security agreement 
or financing statement), other than liens or encumbrances 
being contested in good f a i t h and for which adequate 
reserves have been made therefor. 

"Note" s h a l l mean the C o l l a t e r a l Mortgage Note 
evidencing c e r t a i n indebtedness of Mortgagor to 
Mor tgagee. 

"Obiigat i ons" shall mean ( i ) the unpaid p r i n c i p a l 
amount of, and accrued interest and premium on, the Note 
and ( i i ) a l l other obligations and l i a b i l i t i e s of 
Mortgagor to Mortgagee, now existing or hereafter 
incurred, under, arising out of, or in connection with 
the Note and t h i s Mortgage. 

"Pipeline Segment" sh a l l mean either the F i r s t 
Pipeline Segment or the Second Pipeiine Segment and 
"Pipeline Segments" shall iean both the F i r s t Pipeline 
Segment and the Second Pipeiine Segment. 

"Proceeds" s h a l l mean ( i ) any and a i l proceeds of 
any insurance, indemnity, warranty or guaranty payable to 
Mortgagor or Mortgagee crom time to time with respect to 
any of the C o l l a t e r a l , ( i i ) any and a i l payments ( i n any 
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form whatsoever) mace or due and payable t.» Mortgagor 
from time to t : me in connection with any r e q u i s i t i o n , 
ect' iscat i on, concemnat ior., seizure or f o r f e i t u r e Of a l l 
or any oart of the Collateral by any governmental body, 
authority, bureau or agency for any person acting under 
color or governmental a u t h o r i t y ) and ( n i ) any and a l l 
otner amounts from t.me to t.me pa i d Dr payable under or 
in connection with any of tne C o l l a t e r a l . 

"Second Pipeline Segment" sn a i l mean that certain 12 
men diameter gas pipeline approximately 3.8 miles in 
length, beginning in the Main Pass Area, 3icc< 202, Gulf 
t : Mexico, at Mortgagor's p l a t f o r n and terminating j t 
Texas Eastern Gas Pipeline Company's existing 24 : nch 
diameter p i p e l i n e .n tne Main Pass Area, East Addition, 
31 OCK 164. Su 1 f of Mexico consisting of, among other 
property, ( i ) a l l rorpcreal movables snd f i x t u r e s :f 
every c n a •* a c t e r nov; or Hereafter located in z r ~. n , or fcr 
use in connection With, the real property describee in 
Exhibit D, as such lands are more p a r t i c u l a r l y described 
in Exhibit F (wnich exnibits are attached hereto and mace 
a part hereof) at whicn locations Mortgagor operates a 
commercial enterprise, -o w i t : the operation a gas 

gathering system for the transportation of natural gas 
and other gaseous and l i q u i d hydrocarbons; i t being the 
intention of Mortgager t r mortgage and affect a l l 
corporeal movaoles now or nereafter owned by Mortgagor 
that are located from time to time on tne lands iescr.b 
in Exhibit 0, as sucn lands are more p a r t i c u l a r 
described in Exhibit F (wnich exhibits are attacn-c 
nereto and made a part he reef) including, without 
l i m i t a t i o n , a i l pipelines, pumping orations, t/rminais, 
uui.dings, structures* plants, equipment, maenmery, 
appliances, systems and l i n e s , f i t t i n g s , valves, 
connections, cathodic or e l e c t r i c a l protection . n i t s , 
oypasse", regulators, drips, meters, measuring stations, 
controls, panels, power f a c i l i t i e s electr.c or 
Otherwise), pipes, pumps, motors, compressors, gates, and 
appurtenances of every l<.nd or nature whatsoever forming 
or to form nart of such p i p e l i n e , a.- more p a r t i c u l a r l y 
described in Exhibit D attacned nerc o and made a part 
hereof, and ( i i ) a l i immova.oie property i n t e r e s t s , 
including servitudes, rights-of-way, easements, surface 
rights, grants, permits, licenses, authorizations, 
pri v i l e g e s , franchises, leases, consc.ts and pr e s c r i p t i v e 
rights, i n c l u d i n g , without l i m i t a t i o n , the permits, 
rights of way and easements described in cr attached 
hereto as Exhibit E a f f e c t i n g the iands de r-r:bec therein 
and in E x h i b i t F attached hereto and made a part hereof, 
and a l l other r i g h t s , t i t l e s and interests of every 
charact'-r heretofore or nereafter granted t.^ or in any 
manner whatsoever acquired oy, Mortg<uCDr for the purpose 
of construct in/1, maintaining, operating, repairing, 
a l t e r i n g , replacing and removing a pipeiine cr pipeline 
gathering syste.u or systems fc r the transportation of 
-atural gas and other gaseous and l i q u i d hydrocarbons. 

2. Grant of Mortgage. As c o i l a t e r a l security for the 
•d cuinpiete payment and performance when due of a l l the 

\5, Mortgagor hereby mortgages, pledges, assigns, conveys 
•• .necates, and heieby grants unto and in favor cf any 
.:older or holders of the Note (hereinafter the term 

"Mortgagee" s h a l l refer to any and a i l holder or holders of the 
Note) a f i r s t l i e n on, and a security interest i n , to and under 
a l i r i g h t s , t i t l e s and interests of Mortgagor i n , to and under the 
foiiowing, wnether presently e x i s t i n g or hereafter created cr 
aecu i red: 

( i ) the Pipeline Segments; 
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I Lij the Contracts; 

( i i i ) a l l Accounts now e x i s t Lag or a r i s i n g in the 
future under or fron the performance by 
Mortgagor under tr.e Contracts or any contracts 
for the transportation, gatnc r:ng, processing 
or saie of o i l , gas and >ther lyd-ccarret s from 
the Pipeline Segment wnether d.̂  or ibed narein 
:r not, or connected t.nerowi.h-

(iv ) a l l general Incorporeal?, now or hereafter 
e x i s t i n g , arising in respect of any one or a l l 
of tne ise of tr.e aocve described propr "ty; and 

(v) a l l Proceeds t f , accessions t c , s u b s t i t u t i o n s , 
and replacements f o r , insurance proc*nds with 
respect to, and produ-ts of th-? above described 
pr ope r ty. 

A l l of the pr-' -*:es and interests descr iDed in subsections '. i ) , 
(11), ( i i i ) , and (v) aoove are hereinafter c o l l e c t i v e l y 
called the "Coi--.oral". 

3. Representations and Warranties. Mortgagor hereby 
represents and warrants that: 

(a) Prior Fiii_nos. No mortgage, security agree­
ment, financing state nt, equivalent security or l i e n 
instrument or centinua' - i Stater.ent covering a l l or any 
part of the Collaterai is on f:-e or of reco d in any 
publ:c o f f i c e . 

(b) Location of Mortgagor, C o l i a t e r a l . Mortgagor'S 
chief executive o f f i c e ana tne place wnere i t s records 
concerning tne Collateral are <ept i r e Located at the 
adaress set fort.n .n Section 10 hereof, and Mortgage: 
w i l l not cnanoe sue- p r i n c i p a l place of business or 
remove sucn records j..ess i t has given at least 45 days' 
prior w r i t t e n notice of sucn change ot removal to 
Mortgagee, specifying the new location. The Pipeline 
Segment is located in federal offshore waters with the 
nearest state shore being in St. Bernard Parish, 
Louis ima. 

(c) Description of C o l l a t e r a l . The descriptions of 
the C o l l a t e r a l and the" location" set f o r t h in the Exhibit 
to t h i s Mortgage ate true and correct in a l l material 
respects. 

4. Covenants. Mortgagor covenants and agrees with 
Mortgagee that from and after the date of t h i s Mortgage and u n t i l 
the Obligations are f u l l y s a t i s f i e d : 

(a) Maintenance of Records; Further Assurances. 
Mortgagor w i l l at a l l times keep .ind maintain at I t s own 
cost and expense satisfactory and complete records of the 
Col l a t e r a l including, without l i m i t a t i o n , a record of a l l 
payments received and a l l c r e d i t s granted with respect to 
the C o l l a t e r a l and a l l other uealings with the 
Col 1ateral. In addition, Mortgagor w i l l promptly and 
duly execute and deliver to Mortgagee such further 
documents and assurances and take such further action as 
Mortgagee may from time to time reasonably request in 
order to more e f f e c t i v e l y carry out the intent and 
purpose of t h i s Mortgage and to establish and protec* the 
rights ^nd remedies created or intended to be created in 
favor of Mortgagee hereunder, inciuding without 
l i m i t a t i o n , i f requested by Mortgagee, the execution and 
delivery of supplements hereto and the recording cr 
f i l i n g of counterparts hereof or thereof, in accordance 
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•vith tne lavs cf such j u r i s d i c t i o n s as Mortgagee may from 
time to time deem necessary. 

(b) Limitations on Liens on C o l l a t e r a l . Except for 
the Liens created by tnis Mortgage, Mo r t c<? g o r v i l l not 
create, permit ;r suffer tc t x i S t , and w i l l defend the 
Collateral against and ~a<e sucn otner action as is 
necessarv to remove, any Lien jpon tne C o l l a t e r a l , and 
w i l i defend tne r i g h t , * " l e , or i n t - .est )f Mortgagee i n 
and to any of i t s or V *-~ jor' s r i g n t s i r . , to and jnder 
the Collateral and to the Proceeds ard products 
thereof against the and demands of a i l persons 
vhc.i soever • 

(0) Ins.ranee. 

(1) A l l 3 i s < . Mo-tgagor v i l l ana i n t a i n at a l l 
times " a l l . :s<" physical damage insurance ( i r e l a d i n g , 
without l i m i t a t i o n , against loss by C i r e x p l o s i o n , and 
th e f t ) on the C o l l a t e r a l in an amount in United Stat-.-s 
Dollars wnich s h a l l be not less than i.n amount equal to 
the unpaid p r i n c i p a l amount of the Note; and in no event 
shaii rhe amount of such .nsura.nce be IPSS than -he f u i l 
insurable value of such C o i l a t e r a l as deternir ed i n c-oud 
f a i t h ay independent insurance brokers ano irs, .-ers 
seltuced by Mortgacor and sa t i s f a c t o r y tc Mortgagee. 

(2) ^j3_bi' : . Mortgagor w i l l maintain at a i ' 
times general p u r l : l i a b i l i t y .tnd property da age 
insurance (compr^-"• sive p r o t e r t i o n and indemnity 
insurance) cover inn nny loss a r i s i n g out of the use, 
possession or cond.tion of tne C t l l a t e r a l , whicr i r s u r -
ance snail De i n sucn amounts, in sucn ferm and witn such 
insurance companies as -nail oe sa t i s f a c t o r y tc Mortg.gee 
and shaii name Mortgage-1 as an audit ional insured. 

( I ) Additional insuranr Mortgagor s h a l l 
carry sucn a d d i t i o n a l insurance, dc s.ns sucn risxs of 
loss and in sucn /.mounta as is customary in the business 
in which Mortgagor is engaged, which such a d d i t i o n a l 
insurance s h a l l nari-e Mortgagee as an additional insured. 

( 4 ) F ayment and Ajop_i ic a t : on o £ I nsu JJL nee 
Proceeds. Without limit*ng i t s other obligations under 
FrTIs Section 4 ( c ) , Mortgagor s h a l l cause ( i ) a l l property 
loss or damage insurance maintained by Mortgagor with 
respect to the Coll a t e r a l tc state the Mortgagee is named 
insured and to contain a less payoble clause in favor of 
Mortgagee, ( i i ) a l l such insurance to provide that no 
cancel Iat i c n , reduction .n amour.t or charge in coverage 
thereof snail be eff e c t i v e u n t i l at least 30 days a f t e r 
receipt by Mortgagee of w r i t t e n notice thereof and ( . i i ) 
a l l insurance to provide that Mortgager s h a l l have no 
obligation or 1iabi1:'y for pre: .urns, assessments or 
calls in connection <h such innnianc • . Any insurance 
proceeds r e c 'ed as the result of any property loss or 
damage con; t . ' .ting a:1 Event of Losr with ^aspect to the 
Col later/-1 w: . ! be applied ar a prepayment or. the Note 
u n t i l same is paid in f u l l . Any such proceeds received 
as the r e s u l t o. any property loss or damage not 
constituting an Event of Loss v/ith respect to the 
Collateral w i l ! be ape. eel. as provided be .law* in payment 
for any repa. - or replacement re.cui -ed by -ne terms of 
Section 1(e) hereof, ane any < nance remaining a f t e r any 
such repa 11 or ceplaei e n. • sha'i be paid over to 
Mort-acor . I f sucli repairs :r : eplac^m nts already have 
oor::, paid for by Mortgager ar.' i f no Event of Default 
sha.1. nave occur r e i auu ue cont . in i ng and i f Mortgagee 
shall have t eee ived frcm M : Lga'aot a duly executed 
c e r t i f i c a t e c> r t i f y i n g tnat the preperty so damaged has 



been repaired i n f u l l , tha t the c o s t s o f such r e p a i r 
( w h i c h ccsts s h a l l be s p e c i f i e d i n such c e r : i e i c a t e ; have 
been paid i n f u l l , and tha t no Event o f D e f a u l t s h a l l 
have occurred and b t c o n t i n u i n g , then Mortgagee s h a l l pay 
t o Mortgagor from, any such insurance proceeds an amount 
e q u a l to such s p e c i f i e d co s t s . 

(5) Compl i a n c e . Mortgagor s h a l l not do any 
a c t , not v o l u n t a r i l y s u f f e r nor p e r m i t ar.y act to be 
d o n e , whereoy any in su rance r e q u i r e d by t h i s Sec t ion -W c) 
s h a i i or may oe suspended, i m p a i r e d or d e f e a t e d , or 
s u f f e r or permi t t he C o i l a t e r a l t o oe engaged i n ar.y 
a c t i v i t y not p e r m i t t e d under the p o l i c i e s o: insurance 
t h e n ir. e f f e c t w i t h o u t : f i r s t p r o c u r i n g insurance s a _ . s -
f a c t o r y to Mortgagee i n a l l respec ts f o r 3ucr. i c r i v . t y . 

(6) ?111c1es . Mortgagor s n a i l de l .ver to 
!-ic"tgagee t rue c o p i e s r f tr.e p o l i c i e s , c e r t i f i e d t : the 
s a t i s f a c t i o n of Mortgagee, e v i d e n c i n g the insurance 
m a i n t a i n e d under t n i s S t a t i o n -1(c) . Mortgagor w i l l Day 
a l l premiums and o t h e r */pense 3 r e l a t i n g to insurance 
d e s c r i b e d i n t h i s S e c t i o n -• (c) 

(d) L i m i t a t i o n s on D i s p o s i t i o n s o f C o l l a t e r a l ; 
i?acts de Non A 1 1 enandd." Ot*«»r Than the s a l e o f the 
" i p e l i n e Segments t o Texas Eastern Gas P i p e l i n e Comoany, 

£ -•rtgagor w i l l not s e l l , a l i e n a t e , encurr.Der, r a n s f e r , 
1 ase, or o t h e r w i s e d ispose o f C o l l a t e r a l cr a t t e m p t , 
o f "er or c e n t r a c t t o do so. 

(e) Main tenance . Mortgagor w i l l a t a l l t imes (1) 
keep or cause t o De Kept the C o l i a t e r a l i n good and 
e f f i c i e n t word ing o r d e r , c o n d i t i o n ar.d r e p a i r , o r d i n a r y 
•wear and tear e x c e p t e d , and (11) c rmpiy w i t h a i i sucn 
o p e r a t i n g or r e p a i r s tandards and p e r i o d i c maintenance 
requirements anu i n s p e c t i o n s as are (A) r e q u i r e d t c 
e n f o r c e warranty c l a i m s aga ins t m a n u f a c t u r e r s , suDcon-
t r a c t o r s or i n s t a l l e r s in. respect t h e r e o f , (B) e s t a o -
i i s h e d by such m a n u f a c t u r e r s , suDcon t rac to r5 or i n s t a l l ­
e r s as normal o p e r a t i n g or maintenance procedures , (C) 
r e q u i r e d by any government or governmentai commission, 
board or other a u t h o r i t y having j u r i s d i c t i o n , and/or (D) 
customary in r e spec t t o p r o p e r t y s i m i l a r t h e r e t o . 

( f ) Fur the r I d e n t i f i c a t i o n o f C o l l a t e r a l . Mortgagor 
w i l l f u r n i s h t o Mortgagee f rom t ime t o t ime s ta tements 
and schedules f u r t h e r i d e n t i f y i n g and d e s c r i b i n g the 
C o l l a t e r a l and such o the r r e p o r t s i n connec t ion w i t h the 
C o l l a t e r a l as Mortgagee may reasonably reques t , a l l i n 
reasonable d e t a i l . 

(g) Not i c e s . Mortgagor w i l l advise Mortgagee 
p r o m p t l y , ir. r easonab le d e t a i l , ( i ) o f any L ien or c l a i m 
made or asser ted a g a i n s t any o f the C o l l a t e r a l , ( i i ) o f 
any ma te r i a l change i n the c o m p o s i t i o n o f the C o l l a t e r a l , 
( i i i ) of the s a l e o f the P i p e l i n e Segment to Texas 
Eas te rn Gas P i p e l i n e Company and ( i v ) o f the occu: renee 
o f any other event, which cou ld have a m a t e r i a l adverse 
e f f e c t on the aggrega te value o f the C o l l a t e r a l or on 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 hereunder . 

5. Mortgagee Appo in ted as A t t o r n e y - i n - F a c t . 

(a) Mortgagor hereby i r r e v o c a b l y c o n s t i t u t e s and 
appo in t s Mortgagee and any a u t h o r i z e d o f f i c e r or agent 
t h e r e o f , w i t h f u l l power of s u b s t i t u t i o n , as i t s t r u e and 
l a w f u l a t t o r n e y - i n - f a c t w i t h f u l l i r r e v o c a b l e power and 
a u t h o r i t y i n the p l a c e and stea-' o f Mortgagor and i n the 
name of Mortgagor or i n i t s own name, f rom t ime t o t ime 
i n Mortgagee's d i s c r e t i o n , f o r the purpose of c a r r y i n g 
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out the terms o f t h i s Mortgage, t o ta-e any and a l l 
a p p r o p r i a t e a c t i o n and to execute any and a l l documents 
t.nd instruments which may be necessary or d e s i r a b l e to 
dccc.mniish the purposes of t h i s Mortgage to do the 
f o i l o w i n g : 

( i ) tc pay or discharge any and a l l taxes and 
Liens l e v i e d or placed on or threatened 
a g a i n s t the C o l l a t e r a l , t o e f f e c t any 
r e p a i r s or any insurance c a l l e d f o r by tne 
terms of t h i s Mortgage and to pay a i i or 
any p a r t of the premiums t h e r e f o r and the 
costs t h e r e o f ; except t h a t so long as no 
Event of Default has occurred and i s 
c o n t i n u i n g , Mortgagee s h a . i .not pay any 
such t a x , insurance premium or cost i f (A) 
the v a l i d i t y thereof s n a i l be contested by 
Mortgagor i n good f a i t h and oy a p p r o p r i a t e 
proceedings d i l i g e n t l y prosecuted, (B) 
Mortc igor s h a l i have set aside on i t s 
books adequate reserves, i f any are 
r e q u i r e d under g e n e r a l l y accepted 
a c c o u n t i n g p r i n c i p l e s , w i t h respect 
t h e r e t o or (Cj the f a i l u r e by Mortgagor t o 
pay any such tax , insurance premium or 
cost s h a i l nc". s u b j e c t any part of thc 
C o l l a t e r a l to r i s k of s e i z u r e , loss or 
a r r e s t or r i s k the l a c * or lapse of any 
i n s u r a n c e r e q u i r e d to be i n e f f e c t w i t h 
r e s p e c t t h e r e t o ; and 

( i i ) upon the occurrence and continuance of any 
Event of D e f a u l t , (A) t o receive payment 
of and r e c e i p t f o r any and a i i moneys, 
claims and otner amounts due and to become 
due a t any t.me i n respect of or a r i s i n g 
out o f any C c i l a " e r a l , (B) t o s i g n and 
er.dorse any i n v o i c e s , f r e i g h t or express 
b i l l s , b i l l s of l a d i n g , storage or 
warehouse r e c e i p t s , d r a f t s a g a i n s t 
d e b t o r s , assignments, v e r i f i c a t i o n s and 
n o t i c e s i n connection w i t h any documents 
r e l a t i n g t o the C o l l a t e r a l , 'C) to corn-
men' e and prosecute any s u i t s , a c t i o n s or 
proceedings at law or i n e q u i t y i n any 
c o u r t o f competent j u r i s d i c t i o n to c o l l e c t 
the C o l l a t e r a l or any p a r t t h e r e o f and t o 
e n f o r c e any other r i g h t i n respect of any 
C o l l a t e r a l , (D) to defend any s u i t , a c t i o n 
or proceeding brought a g a i n s t Mortgagor 
w i t h r e s p e c t to any C o l l a t e r a l and (E) t o 
s e t t l e , compromise or a d j u s t any s u i t , 
a c t i o n or proceeding d e s c r i b e d above and, 
i n c o n n e c t i o n t h e r e w i t h , to g i v e such 
d i s c h a r g e s or releases as Mortgagee may 
deem a p p r o p r i a t e . 

Mortgagor hereby r a t i f i e s a l l t h a t s a i d a t t o r n e y 
s h a l l l a w f u l l y do or cause to be done w i t h i n the scope of 
the power of a t t o r n e y granted hereunder. This power of 
attorney i s a power coupled w i t h an i n t e r e s t and s h a l l be 
i r revocable. 

(b) The powers conferred on Mortgagee hereunder are 
s o l e l y to p r o t e c t i s i n t e r e s t s i n the C o l l a t e r a i and 
s h a l l not impose any duty upon i t to exercise any such 
powers. Mortgagee s h a l l be accountable only f o r amounts 
that i t a c t u a l l y receives as a r e s u l t of the e x e r c i s e of 
sucn powers and n e i t h e r i t nor any of i t s o f f i c e r s , 
d i r e c t o r s , employees or agents s h a l l be r e s p o n s i b l e to 
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Mortgagor for ar.y act or f a i l u r e to act, except for gross 
negligence or w i l f u l misconduct. 

<c) Mortgagor also authorizes Mortgagee, a-., any 
time and from t ime tc time upon the occurrence and 
continuance of an Event of Default, ( i ) to i n i t i a t e 
communications i n the name of Mortgagee with any party 
(and Mortgagee may i n i t i a t e any sucn communication 
without regard to the occurrence and continuance of an 
Event of Default, or an event wnich, with the giving or 
notice of lapse of time or both, would oecome an Event of 
Default, i f such ccmrunication i s necessary or desirable 
to protect or preserve i t s r i g h t s in the C o l l a t e r a l 
hereunder) and ( i i ) to execute, in connection with one 
sale provided for in Sectior. 7(c) of this Mortgage, ar.y 
endorsements, assignments, b i l l s of sale or other 
instruments of conveyance or transfer -with respect to the 
Col l a t e r a l . 

(d) A d d i t i o n a l security may De taxen on any prop­
e r t y , movable and/or immovable to further secure the 
payment of the Note, provided that no additional security 
so taken, whether on immovable or movable property, s h a l l 
impair the occur i t y given by t h i s instrument, and no 
security now or hereafter existing i n favor of Mortgagee 
sh a i l be impaired oy tnis instrument. Mortgagee snail 
have the right to resort to any security Given nerein or 
to any ether s e c u r i t y now or nereafter g.ven to secure 
the payment of the Note or any OD! igat ion secured 
thereoy. 

6. Performanee bv Mortgagee of Mortgagor's Obligations. 
I f Mortgagor f a i l s to perfcrm or ccmpiy witn any c: i t s agreements 
contained herein, and Mortgagee s.na.l i t s e l f perform or comply, or 
othervise cause performance or compliance with any sucn agreement, 
the expenses of Mortgacee mcurree in connection with sucn 
performance or compliance, togetner with interest thereon at the 
rat e provided for i n respect of tne leans made DV Mortgagee, shaii 
be payabx • by Mortgagor to Mortgagee on demand and u n t i i such 
payment shall c o n s t i t u t e Obligations secured hereoy. 

7. Confession of Judgment, Remedies, Rights Upon Default. 

(a) Mortgagor hereby confesses judgment in favor of 
Mortgagee, for the ent i r e indebtedness secured hereby, 
including the amount of said Note i n p r i n c i p a l , i n t e r e s t , 
attorneys' fees and a l l other costs and charges provided 
for herein. 

(b) I f an Event of Default shall occur and be 
continuing: 

( i ) a l l payments received by Mortgagor under 
or i n connection with any of the 
C o l l a t e r a l shall be held by Mortgagor i n 
t r u s t f o r Mortgagee, s h a l l oe segregated 
from other funds of Mortgagor and sh a l l 
f o r t h w i t h upon receipt by Mortgagor be 
turned over to Mortgagee, in the same form 
as received by Mortgagor (duly endorsed by 
Mortgagor to Mortgagee, i f required); and 

( i i ) any and a l l such payments so received bv 
Mortgagee (whether from Mortgagor or 
othe:wis c) may, in the sole discretion of 
Mortgacee, be held by Mortgagee as c o l ­
l a t e r a l security f o r , and/or then or at 
any time thereafter applied in whole or in 
part by Mortgagee against a l l or any part 
of the Obligations in such order as 
Mortgagee shall e l e c t . 
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(c) Mortgagor does here':/ authorize Mortgagee, 
without making a demand or pu t t i n g said Mortgagor in 
default, a pu t t i n g i n default being expressly waived, to 
cause a i i and singular tne C o i l a t e r a l to be seized and 
sold under executory process or any other legal process 
at the option of Mortgagee. Mortgager waives tne benefit 
of appraisement ot Coliateral seized and sold under 
executory process or other legal proceedings, and con­
sents that said C o l l a t e r a l be sold without appraisement 
to the higr.est bidde for cash or such terms as Mortgagee 
may direct. 

(d) In the event any proceedings are taken under 
t h i s Mortgage oy way of executory process or otherwise, 
any and a l l declarations of facts made by authentic act 
declaring that such facts l i e w i t h i n the knowledge of the 
declarant, shal- constitute authentic evidence of such 
facts for the purpose of executory process. 

(e) Waiver of Notice and Delay. Mortgagor nereoy 
exp'-resoly waives: ( i ) the benefit of appraisement, as 
pro ided in A r t i c l e s 2332, 2336, 2723 and 2724, Louisiana 
Code of C i v i l Procedure, and a l l other laws conferring 
the same; ( i i ) the demand and three (3) days' delay 
accorded oy A r t i c l e s 2633 and 27 21 , Louisiana Cede of 
C i v i l Procedure; ( i i i ^ tne three (3) days' delay provided 
by Articles 2331 and 2722, Louisiana Code of C i v i l 
Procedure; and i i v ) tne benefit of the other provisions 
of Articles 2231, 2722 and 2723, Louisiana Code of C i v i l 
Procedure, and any other A r t i c l e s not s p e c i f i c a l l y 
mentioned above; and Mortgager expressly agrees to the 
immediate seizure of tne C o l l a t e r a l subject to t h i s 
Mortgage in tne event of suit hereon. 

(f) Molt'-, j u r also agrees to pay a i l costs of 
Mortgagee, in c i u d i n g attorneys' fees, incurred with 
resp :t tc the c o l l e c t i o n of any of t i e Obligations and 
the enforcement of any of i t s r i g h t s hereunder. 

(g) Mortgagor hereby waives presentment, demand, 
protest or any notice (to the extent permitted by 
applicabie law) of any kind in connection with t h i s 
Morta ;e or any C o l l a t e r a l . 

8. L i m i t a t i o n on Mortgagee's Duty i n Respect of 
C o l l a t e r a l . Beyond the exercise of reasonable care in the custody 
and preservation thereof, Mortgagee s h a l l not have any duty as to 
any Collatera' i n i t s possession or control or in the possession 
or control of i t s agent or nominee or any income thereon or as to 
the preservation of r i g h t s against p r i o r parties or any other 
r i g h t s pertaining thereto. 

9. Mortgagor's Duty i n Respect of C o l l a t e r a l . Mortgagor 
s h a l l use reasonable precautions to protect the C o l l a t e r a l from 
t h e f t , vandalism and damage from the elements. Should Mortgagor 
f a i l to comply with t h i s obligation or leave the Co l l a t e r a l under 
circumstances where i t is in danger of t h e f t , vandalism or damage 
from the elements, Mortgagee, in addition and without prejudice to 
the other other r i g h t s herein granted, may make any arrangements 
and reasonably necessary for the protection of the C o l l a t e r a l (any 
may charge co Mortgagor the reasonable expenses incurred therefor) 
u n t i l such time as Mortgagor shall make arrangements for garaging 
or protection of the C o l l a t e r a l . 

10. Not ices. A l l notices, requests, demands, and other 
communications required or permitted to be given hereunder shall 
be deemed to have been duly given or made when delivered or when 
deposited in the m a i l , f i r s t class postage prepaid, and addressed: 
f i ) i f to Mortgagee, 910 Travis, Suite 600, Houston, Texas 77002; 
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and ( i i ) i f to M o r t g a g o r , 700 L o u i s i a n a , S u i t e 2390, Houston, 
Texas 77002, or a t such other address as may have been f u r n i s h e d 
i n w r i t i n g f o r such purpose by the Mortgagor or Mortgagee. 

11. Severab i 1 i t y . Any p r o v i s i o n o f t h i s Mortgage which i s 
p r o h i b i t e d or u n e n f o r c e a o l e i n any j u r i s d i c t i o n s h a l l , as to such 
j u r i s d i c t i o n , oe i n e f f e c t i v e to the e x t e n t OL such p r o h i b i t i o n or 
u n e n f o r c e a b i l i t y w i t h o u t i n v a l i d a t i n g th.3 remain ing p r o v . s i o n s 
h e r e o f , and any such p r o h i b i t i o n or unenf c r c e a b i 1 i t y i n any 
j u r i s d i c t i o n s h a i l not i n v a l i d a t e or render u n e n f o r c e a b l e such 
p r o v i s i o n in any o t h e r j u r i s d i c t i o n . 

12. Successors and Ass igns ; Govern ing Law. Th i s Mortgage 
and a l l o b l i g a t i o n s of the Mortgagor hereunder s n a i l oe "ir .di .ng 
upon the successors and assigns of the Mor tgager , and s n a i l m u r e 
t o the b e n e f i t of Mortgagee and i t s successors and a s s i g n s . Tnis 
Mortgage s n a i l be governed by, and be cons t rued and mr.erpr-r-.ed Ln 
accordance w i t h , t he laws of the S t a t e of L o u i s i a n a . 

13. U n i f o r m Commercial_ Code. To the e x t e n t t h a t the 
p e r f e c t i o n of the i n t e r e s t s and s e c u r i t y r i g h t s o f Mortgagee under 
t h i s act are or s h c . l l become s u b j e c t t o the U n i f o r m Commercial 
Code OL any j u r i s d i c t i o n , t h i s Act s h a l l c o n s t i t u t e a S e c u r i t y 
Agreement w i t h i n t he meaning o f any such U n i f o r m Commercial 
Code. Mortgagee s h a l l have and may e x e r c i s e any and a l l r i g h t s 
and remedies o f a secured p a r t y under such U n i f o r m Commercial 
Code. 

14. F u r t h e r I n d e m n i f i c a t i o n . Mortgagor agrees to pay and 
t o save Mortgagee harmless f r o m , ar.y and a i l l i a b i l i t i e s w i t h 
r e s pec t t o , or r e s u i t i n g from any d e l a y i n p a y i n g , any and a l l 
e x c i s e , sales or o t h e r taxes which may be payable or de te rmined to 
be payable w i t h r e r p e c t to any t f tne C o l l a t e r a l or oy Mortgagor 
i n connect ion w i t h any o f tne t r a n s a c t i o n s ccn tempia ted oy t h i s 
Mor tgage. 

15. Maximum Amount o f Mortgage f o t Insurance Premiums, 
Taxes , and Other C o s t s . the maximum amount ( the "Maximum Amount") 
f o r which the Mor tgage n e r e m g ran t ed s n a i l be deemed to secure 
t h e o b l i g a t i o n s o f Mor tgagor , as s t i p u l a t e d h e r e i n , to reimburse 
Mortgagee the amounts p a i d , advanced or i n c u r r e d f o r •nsurance 
premiums, taxes and assessments, r e p a i r s t o the C o l l a t e r a l , c o s t s , 
a t t o r n e y s ' f e e s , charges and expenses o f any and every k i n d f o r 
t h e f u l l p r o t e c t i o n and p r e s e r v a t i o n o f t h i s Mortgage, i n c i u d i n g 
payments r e q u i r e d i n respect t o any l i e n , p r i v i l e g e or mortgage 
a f f e c t i n g the C o l l a t e r a l he r e in mor tgaged , i s hereby f i x e d i n an 
amount equal t o t w i c e the face amount o f the Note , which amount 
s h a l l be e x c l u s i v e o f and i n a d d i t i o n t o the p r i n c i p a l o f the Note 
and t h i s Mortgage w i t h i n t e r e s t as t h e r e i n set f o r t h . 

16. Appo in tmen t o f Keeper. I r r e s p e c t i v e o f whether 
Mortgagee a c c e l e r a t e s t i e m a t u r i t y o f a l l indebtedness secured 
hereby or i n s t i t u t e s f o r e c l o s u r e p r o c e e d i n g s . Mortgagee, at i t s 
o p t i o n , may have a Receiver or Keeper a p p o i n t e d by the Court to 
t a k e possess-' o f the C o l l a t e r a l and t o manage, a d m i n i s t e r , 
o p e r a t e and unse rve the value t h e r e o f and c o l l e c t the r e n t s , 
i s s u e s , revenues, proceeds and p r o f i t s t h e r e o f . Mortgagee s h a l l 
n o t be l i a b l e t o accoun t to Mortgagor f o r any act or ac t s i n and 
about the per formance o f the powers h e r e i n g r a n t e d . Pursuar.t t o 
L a . R . S . 9:5136 Mor tgagor agrees t h a t Mortgagee s h a l l be a u t h o r i z e d 
t o name or a p p o i n t t he Receiver or Keeper p r o v i d e d f o r under the 
te rms of La.R.S. 9:5136 or any s i m i l a r s t a t u t e 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 , La. R .S . 9:5132. Such Receiver or Keeper may be any 
f i r m , person or c o r p o r a t i o n named or nominated by Mortgagee a t the 
t i m e c f se izure o f t h e C o l l a t e r a l . 

17. C h a t t e l Mortgage C e r t i f i c a t e . The p r o d u c t i o n o f a 
C h a t t e l Mortgage C e r t i f i c a t e i s waived by consent , and a l l p a r t i e s 
h e r e t o agree t o h o l d me, No ta ry , harmless f o r f a i l u r e t o procure 
and a t tach same t o t h i s a c t . 
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18. Payments. A l l payments on the Note and a l l additional 
amounts secured hereby shall be payable at the o f f i c e s of MBank 
Houston, National Association, 910 Travis, Suite 600, Houston, 
Texas 77002. 

AND NOW. Mortgagor presents the Note to me, Notary 
Public, wnich " af t e r having been paraphed "Ne Varietur" for 
i d e n t i f i c a t i o j w i t h , was delivered to Mortgagee through the 
undersigned '.ntative here present, a person of f u l l age of 
maj o r i t y , who, oehalf and for the benefit and use of Mortgagee 
and any future holder sr holders of said Note, hereby accepts the 
Nore and a l l s t i p u l a t i o n s of tn i s Act for MBank Houston, National 
Association, Mortgagee herein. 

THUS DONE AND PASSED, i n multiple o r i g i n a l s , in my 
o f f i c e , in the presence of the undersigned competent witnesses who 
have executed t h e i r signatures hereto, together witn me, Notary, 
a f t e r reading of the whole. 

MORTGAGOR: 

WITNESSES TO ALL SIGNATURES: 

( P r i n t e d Name of W i t n e s s ) 

( P r i n t e d Name o t W i t n e s s ) 

HALL-HOUSTON OFFSHORE, a gene ra l 
p a r t n e r s h i p 

"P<2AA.\ R. hi cx mm on ay: 

By: 

NRM Operating Company, 
L.P., i t s general partner 

Natural Resource 
Management Corporation, 
i t s general partner! 

Bv 

Thomas W. Pickett 
Vice President 
Treasurer 

Hall-Houston O i l Company, i t s 
general partner 

By: V / ^ - f t ^ <-
Wayne ^P. H a l l 
P res iden t 

My Commission E x p i r e s : 

NOMi.JAL P/»RTY MORTGAGEE: 

Pr l n t e d Nagfe: ji/yy. 

NOTARY /PUBLIC i n and f o r 
MAS Ik HEARD 

Notary Public. State of Tew. ^ f l 
My Commission Expire 

A-rff, 

(PRINTED NAME OF NOTARY PUBLIC) 

PRH0S04A 

- 1 3 -



NATURAL RESOURCE MANAGEMENT CORPORATION 
ASSISTANT SECRETARY'S CERTIFICATE 

I , the undersigned, hereby c e r t i f y to the below-named bank 
t h a t I am the Assistant Secretary of Natural Resource Management 
Corporation ("Corporation"), a corporation duly organized and 
e x i s t i n g under the laws of the State of Delaware; that the 
f o l l o w i n g are exact resolutions of the Board of Directors of the 
Corporation adopted by the Board of Directors of said Corporation 
by Unanimous Consent of the Board of Directors of said Corporation, 
and that such resolutions have not been rescinded or modified and 
are i n f u l l force and e f f e c t : 

"WHEREAS, the Corporation is the general partner of NRM 
Operating Company, L.P., a limited partnership formed and 
existing under the laws of the State of Delaware ("NRM"); 

"WHEREAS, NRM i s a general partner of Hall-Houston 
Offshore, a general partnership formed and existing under 
ths laws of the State of Texas ("Hall-Houston"); and 

"WHEREAS, MBank Houston, National Association, a national 
banking association (the "Bank"), has agreed to loan money 
to Hall-Houston i n order to finance the construction of 
certain offshore pipelines to be sold upon t h e i r 
completion to Texas Eastern Gas Pipeline Company. 

"NOW, THERFORE, BE IT 

"1 . RESOLVED, that the off i c e r of th i s Corporation as 
l i s t e d below be and the same is hereby authorized and 
empowered on behalf of the Corporation i n i t s capacity as 
the general partner NRM acting on behalf of NRM i t s e l f and 
on behalf of NRM as the general partner of Hall-IIouston, 
as the case may be, (a} to negotiate on behalf of NRM 
acting as a general partner of Hall-Houston the terms of a 
loan f a c i l i t y from the Bank to Hall-Houston in the maximum 
principal amount of $5,000,000.00, and, in connection 
therewith, (b) to execute and deliver ( i ) or. behalf of NRM 
acting in i t s own behalf, a guaranty agreement by NRM for 
the benefit of the Bank and ( i i ) promissory notes, or 
other written obligations on behalf of NRM acting as a 
general partner of Hall-Houston, i n such form, date and 
maturity and at such rate of i n t e r e s t , a l l as such o f f i c e r 
of this Corporation on behalf of NRM acting as a general 
partner of Hall-Houston may approve, and the Secretary or 
any Assistant Secretary is authorized, but not required, 
to a f f i x the corporate seal to any such instrument 
whenever necessary or required, and the execution and 
delivery by such o f f i c e r of such instrument or instruments 
shall be conclusive evidence that such o f f i c e r approves 
the terms of such instruments: 

NAME TITLE 

Thomas W. Pickett Vice President 
and treasurer 

"2. IT IS FURTHER RESOLVED, that said o f f i c e r i s hereby 
authorized i n the name of th i s Corporation to execute on 
behalf of NRM acting as a general partner of Hall-Houston 
security agreements, deeds of t r u s t , acts of c o l l a t e r a l 
mortgage, acts of supplement and amendment to acts of 
collateral mortgage, c o l l a t e r a l pledge agreements, and any 
and a l l other security agreements, without l i m i t a t i o n , to 
pledge as sec u r i t y for the payment of any such loan or 
loans, or extensions of credit, or guaranty obligations, 
and any extensions and renewals thereof, such assets of 
Hall-Houston, including, wichout l i m i t a t i o n , contract 



r i g h t s , as may be agreed upon between such o f f i c e r of t h i s 
Corporatio- on behalf of NRM acting as a general partner 
of Hall-houston and the Bank, and in che name of NRM 
acting as a general partner of Hall-Houston, such o f f i c e r 
i s hereby authorized to renew or extend any loan or loans, 
from time to time, and to execute and deliver such 
promissory notes or other obligations of Hall-Houston 
therefor, or endorse such extension or extensions to any 
notes theretofore given. 

•'3. IT IS FURTHER RESOLVED, that a l l documents authorized 
to be signed by t h i s resolution s h a l l be in such form and 
contain such terms and conditions as the foregoing o f f i c e r 
or officers deem necessary or appropriate, including, 
without l i m i t a t i o n , c e r t i f i c a t e s , confessions of judgment, 
pacts de non alienando, waivers of appraisement, and 
waivers of notice and delay. 

"4. IT IS FURTHER RESOLVED, that the foregoing 
resolutions s h a l l remain in f u l l force and effect u n t i l 
w r i t t e n notice of th e i r amendment or rescission s h a l l have 
been received by the Bank, and that receipt of said notice 
sh a l l not a f f e c t any action taken by the Bank p r i o r 
thereto." 

I , the undersigned, further c e r t i f y that the o f f i c e r 
l i s t e d above has been duly elected to the o f f i c e set opposite his 
name, that he continues to hold such o f f i c e at the present time, 
and that the signature appearing hereon is the genuine o r i g i n a l 
signature of such o f f i c e r . 

IN WITNESS WHEREOF, I have hereunto set my hand and seal 
of t h i s Corporation t h i s /_S day of December, 1988. 

Blair 
'ant Secretary 

Corpo iace Seal 

RSL0114A 
MBA10/0206 



HALL-HOUSTON OIL COMPANY 
ASSISTANT SECRETARY'S CERTIFICATE 

I , Lhe undersigned, hereby c e r t i f y t o the below-named bank 
t h a t I am the A s s i s t a n t Secretary of Hall-Houston O i l Company 
("Co r p o r a t i o n " ) , a c o r p o r a t i o n duly organized and e x i s t i n g under 
t h e laws of the S t a t e of Texas; that the f o l l o w i n g i s an e x t r a c t of 
the minutes of the Board of D i r e c t o r s of the Corporation wherein 
t h e f o l l o w i n g r e s o l u t i o n s were adopted by the Board of D i r e c t o r s of 
s a i d Corporation by ap p r o p r i a t e consent of ne Board of D i r e c t o r s 
o f s a i d C o r p o r a t i o n , and that such r e s o l u t i o n s have not been 
resc i n d e d or m o d i f i e d and are in f u l l f orce and e f f e c t : 

"WHEREAS, the Corporation i s a general partner of H a l l -
Houston O f f s h o r e , a partnership formed and e x i s t i n g under 
the laws of the Stau- of Texas ("Hall-Houston"); and 

"WHEREAS, MBank Houston, National A s s o c i a t i o n , a n a t i o n a l 
banking a s s o c i a t i o n (the "Bank") 1 s agreed to loan money 
to Hall Houston i n order to f i ' :• the c o n s t r u c t i o n of 
c e r t a i n o f f s h o r e p i p e l i n e s r sold upon t h e i r 
completion t o Texas Eastern Gas ne Company. 

"NOW, THEREFORE, BE IT 

" 1 . RESOLVED, t h a t the o f f i c e r of t h i s Corporation as 
l i s t e d below be and the same i s hereby a u t h o r i z e d and 
empowered on b e h a l f of the Corporation a c t i n g on i t r own 
behalf and i n i t s capacity as a general partner of H a l l -
Houston, as the case may be, (a) to negotiate i n i t s 
capacity as a general partner of Hall-Houston the terms of 
a loan f a c i l i t y from the Bank to Hall-Houston i n the 
maximum p r i n c i p a l amount of $5,000,000.00, and, i n 
connection t h e r e w i t h , (b) to execute and d e l i v e r ( i ) a 
guaranty agreement on behalf of the Corporation f o r the 
benef i t of the Bank and ( i i ) promissory notes or other 
w r i t t e n o b l i g a t i o n s a c t i n g as a general partner of H a l l -
Houston, in such form, date and m a t u r i t y and at such r a t e 
of i n t e r e s t , a l l as such o f f i c e r of t h i s Corporation 
ac t i n g as a gene r a l partner of Hall-Houston may approve, 
and the Sec r e t a r y or any Ass i s t a n t Secretary i s 
authorized, but not required, t o a f f i x the corporate seal 
t o any such instrument whenever necessary or r e q u i r e d , and 
the execution and d e l i v e r y by such o f f i c e r of such 
instrument or instruments s h a l l be conclusive evidence 
that such o f f i c e r approves the terms of ouch instruments: 

NAME TITLE SIGNATURE 

Wayne P. Hall President w>~ Iv V *M. 

"2. IT IS FURTHER RESOLVED, t h a t said o f f i c e r i s hereby 
authorized i n the name of t h i s Corporation a c t i n g as a 
general p a r t n e r of Hall-Houston to execute s e c u r i t y 
agreements, deeds of t r u s t , acts of c o l l a t e r a l mortgage, 
acts of supplement and amendment to acts of c o l l a t e r a l 
mortgage, c o l l a t e r a l pledge agreements, and any and a l l 
other s e c u r i t y agreements, w i t h o u t l i m i t a t i o n , t o pledge 
as s e c u r i t y f o r the payment of any such lean or loans, or 
extensions of c r e d i t , or guaranty o b l i g a t i o n s , and any 
extensions and renewals t h e r e o f , such assets, i n c l u d i n g , 
without l i m i t a t i o n , contract r i g h t s , of Hall-Houston as 
may be agreed upon between such o f f i c e r of t h i s Corpora­
t i o n , a c t i n g as a general partner of Hall-Houston and i n 
the name of Hall-Houston and the Bank, and such o f f i c e r i s 
hereby a u t h o r i z e d to renew or extend any loan or loans, 
from time t o time, and to execute and d e l i v e r such 
promissory notes or other o b l i g a t i o n s of Hall-Houston 



thvtecoi., - j i endorse such extension ov extensions t o any 
notes t h e r e t o f o r e given. 

"3. IT 13 FURTHER RESOLVED, th a t a l l documents a u t h o r i z e d 
t o be signed by t h i s r e s o l u t i o n s h a l l be i n s1 ch form and 
contain such terms and co n d i t i o n s as the foregoing o f f i c e r 
or o f f i c e r s deem necessary or a p p r o p r i a t e , i n c l u d i n g , 
without l i m i t a t i o n , c e r t i f i c a t e s , confessions of judgment, 
pacts de non alienando, waivers of appraisement, and 
waivers of n o t i c e and delay. 

"4. IT IS FURTHLr RESOLVED, th a t the fo r e g o i n g 
r e s o l u t i o n s s h a l l remain i n f u l l f o r c e and e f f e c t u n t i l 
v.ritt.ti.il n o t i c e of t h e i r amendment or r e s c i s s i o n s h a l l have 
oren received by the Bank, and t h a t r e c e i p t of said n o t i c e 
s h a l i not a f f e c t any a c t i o n taken by the Bank p r i o r 
thereto." 

I , thp undersigned, f u r t h e r c e r t i f y t h a t the o f f i c e r 
l i s t e d above has been duly elected t o the o f f i c e set opposite h i s 
name, that he co n t i n u e s to hold such o f f i c e at the present 'ime, 
and tnat the s i g n a t u r e appearing hereon i s the genuine o r i g i n a l 
s i g n a t u r e of such o f f i c e r . 

IN WITNESS WHEREOF, I have hereunto set my hand and seal 
o f t h i s C o r p c a t i o n t h i s day of December, 1988. 

/ f 

Corporate SP*1 

rene C. Roy 
s s i s t a n t Secretary 

RSL0113A 
MBA10/0172 
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EXHIBIT A 

TO 

ACT OF COLLATEPAL MORTGAGE, COLLATERAL CHATTEL 
MORTGAGE AND ASSIGNMENT OF ACCOUNTS RECEIVABLE, 

CONTRACT RIGHTS AND OTHER INCORPOREALS (THE "MORTGAGE") 
DATED THE 13TH DAY OF DECEMBER, 1983 

BY 
HALL-HOUSTON OFFSHORE 

IN FAVOR OF ANY FUTURE HOLDER OR 
HOLDERS OF A $6,000,000 COLLATERAL 

MORTGAGE NOTE 

This Mortgage, shall cover and include, w -hout 
l i m i t a t i o n , a l l of Mortgagor's equipment as i d e n t i f i e d c. the 
Schedule of Equipment hereinafter set f o r t h . Such equipnent w i l l , 
from time to time, change in s p e c i f i c s , but, generally, remain the 
same generic type of equipment. Mortgagor agrees that, 
notwithstanding any specific aescription of such equipment, t h i s 
Mortgage is granted on such equipment as masses and assemblages of 
things, and the l i e n granted hereby s h a l l attach to the purchases 
and other acquisitions made by Mortgagor to supply the place of 
any of such equipment disposed of and to other a f t e r acquired 
increases, s u b s t i t u t i o n s , replacements, additions, and accessions 
to said equipment. The li e n of t h i s Mortgage s h a l l cease as to 
a l l of such property disposed of by Mortgagor, in the normal 
course of business up to the time Of foreclosure, but sh a l i attach 
to the purchases and other acquisitions made by Mortgagor to 
replace such property disposed of and to other a f t e r acquired 
increases, s u b s t i t u t i o n s , replacements, additions and accessions 
to said equipment. NOTWITHSTANDING THE FOREGOING, and except as 
provided in tha Mortgage, no sale, a l i e n a t i o n , mortgage, or other 
hypothecation of any of such equipment shall be e f f e c t i v e as 
against Mortgagee in any case in which such saie is outside of the 
normal course of business or Mortgagor. 

In a d d i t i o n , t h i s Mortgage s h a l l cover and include, 
without l i m i t a t i o n , a l l corporeal movables of every character nov/ 
or hereafter located in or on, or for use in connection with the 
lands described i n Exhibit A, as such lands are more p a r t i c u l a r l y 
described in Exhibit C, at which locations Mortgagor operates a 
commercial or i n d u s t r i a l enterprise, to w i t : the operation of a 
gas gathering system for the transportation of natural g«\ other 
gaseous and l i q u i d hydrocarbons; i t being the intention of 
Mortgagor to mortgage and a f f e c t a l l corporeal movables now OL 
hereafter owned by Mortgagor that are located from ti' i e on thf 
lands described i n Exhibit A, as such lands are more p« x r i c u l t \ 4 

described in Exhibit C. 

PRH0J04A 
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Schedule of Equipment 

1. Approximately 0.3 miles of 10.75-inch O.D. x 0.500" W.T. 
x Gr. B p i p e l i n e and riser with t i e - i n to the 16-inch 
main l i n e . 

2. Approximately 7.1 miles of 16-inch O.D. x 0.438" W.T. 
5L-X52 pipe. 

3. Two (2) 12-inch side tap valve f a b r i c a t i o n s . 

One (1) 8-inch side tap valve f a b r i c t i o n . 

One (1) 16-inch main line valve f a b r i c a t i o n . 

6. One (1) 16-inch t i e - i n - v a l v e f a b r i c a t i o n . 

7. One (1) 10.75-inch riser i n s t a l l e d within jacket at 
splash zone area. 

Location of F i r s t Pipeline Segment 

The First Pipeline Segment and other property covered by 
t h i s Mortgage are located and situated i n federal offshore waters 
w i t h the nearest state shore being i n St. Bernard or Plaquemines 
P a r i s h , Louisiana, which location i s more p a r t i c u l a r l y described 
on E x h i b i t C. 

PRM03O4A 
A - i i 



EXHIBIT B 

TO 

ACT OF COLLATERAL MORTGAGE, COLLATERAL CHATTEL 
MORTGAGE AND ASSIGNMENT OF ACCOUNTS RECEIVABLE, 

CONTRACT RIGHTS AND OTHER INCORPOREALS 
DATED THE 13TH DAY OF DECEMBER, 1988 

BY 
HALL-HOUSTON OFFSHORE 

I N FAVOR OF ANY FUTURE HOLDER OR 
HOLDERS OF A $ 6 , 0 0 0 , 0 0 0 COLLATERAL 

MORTGAGE NOTE 

PRH0304A 
B - i 



• J 

United Slates Depart menl of thc Interior 

Ml M.K \|.S MAN M.I .SUA I 'M K\ ICI 
( . f l K l l MINK < ) i " S Kl (.ION 

I M . M \ \ ' O O l > I'AKK I t o r i . I ' V A R I ) 
NKWOKI.KANS.I O f l S I A N A 7"i-jn--j:t«'i MAY 1 G 1988 

I n Reply Refer To: FO-2-2 
OCS-C 10070 

Chondelcur Area 

Apache O i l d Cas Transmiss ion, Inc Right-of-Way 

ACTION: APPLICATION APPROVED 

Your app l i ca t i on f o r a r i g h t - o f - w a y 200 f e e t i n w id th f o r the c o n s t r u c t i o n , 
o p e r a t i o n , and maintenance of a 10 3 /4 - inch n a t u r a l gas p i p e l i n e , 0.30 mile in 
l e n g t h , from Hall-Houston O i l Company's P l a t f o n n A i n Block 34, Chandeleur Area, 
t o a subsea connection w i t h Apache O i l & Cas Transmission, I n c . ' s proposed 16-inch 
p i p e l i n e (OCS-G 10071) i n Block 34, Chandeleur Area, dated A p r i l 5, 1988, w i t h 
i t s attachments, is hereby approved sub jec t to the f o l l o w i n g : 

The grantee must con tac t the 159th T a c t i c a l F i g h t e r Croup, A i r Nat ional 
Guard, Naval A i r S t a t i o n , A t t e n t i o n : Major John Posey/Major Bob Lemoine, 
New Orleans, Louisiana 70143, telephone (504) 393-3376/3377, regarding c o n t r o l 
o f electromagnetic emissions and opera t ions of boat and/cr a i r c r a f t t r a f f i c i n t o 
the designated W-453 M i l i t a r Warning Area . 

J . Rogers Pearcy 
Regional D i r e c t o r 

cc : Department o f T r a n s p o r t a t i o n 
2320 La Branch, Room 2116 
Houston, Texa6 77004 (w/enclosures) 



Uniied Suites Department of tlie Interior 

MINKKAi-H MANA(. rMI M St.KVK.K 
( i f l . r OI Ml.KKIOOCS KKCION' 

I'-Mi I KLMWOOl) I'ARK H o r i l VARl) 
NKW OKI .K.A NS, I fl l ' ISJ AN A 7111 - *J.H«*4 MAY 1 6 1988 

I n Reply Refer To: FO-2-2 
OCS-G 10071 

Chandeleur Area 
Main Pa66 Area 

South and East A d d i t i o n 

Apache O i l & Ga6 Transm' s i o n , I n c . Right-of-Way 

ACTION: APPLICATION APPROVED 

Your a p p l i c a t i o n fo r a r i g h t - o f - w a y 200 fee t in w i d t h f o r the c o n s t r u c t i o n , 
o p e r a t i o n , and maintenance o f a 16-inch n a t u r a l gas p i p e l i n e , 6.91 miles i n 
l e n g t h , f r o n a capped end i n Block 22, Chandeleur Area , across Block 3'*, 
Chandeleur Area; Block 161, Main Pass Area, South and Eact A d d i t i o n , to a 
subsea connoc t i c u i t h Apache O i l & Css Transmiss ion, I n c . ' s proposed 24- inch 
p i p e l i n e (OCS-G 8619) i n Block 162, Hain PasB Area, South and EaGt A d d i t i o n , 
dated A p r i l 5, 1988, w i t h i t s attachments, is hereby approved subject to 
the f o l l o w i n g : 

1 . The grantee s h a l l con tac t the 159th T c c t i c a l F igh te r Grcjp 
A i r N a t i o n a l Cuard, Naval A i r S t a t i o n , A t t e n t i o n : Majors John Pose./ 
Bob Lemoine, NewOrieans, Lou i s i ana 70143, telephone (504) 393-3.^76/337 7, 
r e g a r d i n g control of c lectromagr-• t ic emissions and opera t ions c f boat a n l / c 
a i r c r a f t t r a f f i c in to the designated W-453 M i l i t a r y Warning Area 

2 . The u n i d e n t i f i e d magnetic anomaly l i s t e d below may represent cn archaeo­
l o g i c a l resource. In accordance w i t h Notice to Lessees and Operators ' ' . . '5-3 
( R e v i s i o n No. 1, Enclosure No. 3 ) , you 6 h a l l e i t h e r determine that tho t c n t i a l 
a r c h a e o l o g i c a l resource does not have h i s t o r i c s i g n i f i c a n c e , or avoid i ,n 
c o n d u c t i n g proposed a c t i v i t i e s as indica ted below: 

Blocks Line No. Shot Point Avoidance C. - t e r i a 

3. The maximum a l l o w a b l e opera t ing pressure f o r t h i s p i p e l i n e w i l l be 
1,440 ps i g . 

22 3 2.26 76m 

J . Rogers Pearcy 
Regional D i r e c t o r 

cc: Department of T r a n s p o r t a t i o n 
2320 La Branch, Room 2116 
Houston, Texas 77004 (w/enclosures) 

B - i i i 



EXHIBIT C 

TO 

ACT OF COLLATERAL MORTGAGE, COLLATERAL CHATTEL 
MORTGAGE AND ASSIGNMENT OF ACCOUNTS RECEIVABLE, 

CONTRACT RIGHTS AND OTHER INCORPOREALS 
DATED THE 13TH DAY OF DECEMBER, H 8 8 

BY 
HALL-HOUSTON OFFSHORE 

I N FAVOR OF ANY FUTURE HOLDER OR 
HOLDERS OF A $ 6 , 0 0 0 , 0 0 0 COLLATERAL 

MORTGAGE NOTE 

PRH0304A 
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APACHE OIL 3 GAS TRANSMISSION, IN CHANDELEUR AREA 
HOUSTON, TEXAS MAIN PASS AREA 
MARCH 15 ,1988 SHEET I OF 3 GULF OF MEXICO 

C - i i 



• " I " i i " ' " < * i T O f P B C O C f D P l P t U N t 

l l i ftCC.u*V!lu " C H U i l N T t O . 

1 6 0 4 0 0 . 0 0 

MATCH LINE 

P L A N TMC D t U C H C«A • ACTf UlSTlCS C TMI5 P l P t L I N ! 

A A t IH C O M P L I A N C E WITH O O T . " t C L ' l A f t O w S . 

M G l ' , I « " * l t L . L « D l U l V l T O " WO. 4 4 0 1 
i i t i i c i kOuatkM* 

J C ' I H C C M I I . C C B ASSOCIATES, I N C . 

PROPOSED IO GAS P I P E L I N E 

PROFILE 
10 «0 ( 0 10 i c ; I 

K O B . S L » U C 

APPLICATION BY 
APACHE OIL a CAS TRANSMISSION, INC. 
HOUSTON, TEXAS 
MARCH !5, 1988 SHEET 2 OF 3 

V t R T . S C A L t 

PROPOSED 16" fl 10" GAS PIPELINE 

CHANDELEUR AREA 
MAIN PASS AREA 
GULF OF MEXICO 

C - i i i 



MATCH LINE 
160 + 0 0 0 0 ' 

V A L V E I K I IT 0 0 ' 

X • 2 . 1 8 4 , ) U O l ' 

T • STT, I 76 ,00* 

CSX 
O C S - O - S T O l 

Z i T H V O Q ' 

X i | . a M , S 4 t 0 1 

T • sic.sao.oo' 

PROP. TAP 5 6 5 * 0 6 . 2 ? 

X • 2 ,884 ,5 44 . 01 " 
Y t 33S. 7 9 6 . 7 8 ' 
L l l . 2»» ST' S3.CS T " 
Len t . 8 1 * 52 ' 1 8 . 8 5 1 ' 

•o 
IK? 

160 

163 

PUO*. At*ACHt 14 ' fTl 

PLAN 

T 
10* U I N . COVtR 

r - 3 ' M I N . COVER 

\ UUD tine 
10' MIN. COVER-

PROPOSED 16 GAS PIPELINE 

PROFILE 

v t ' . T . S C A L i 

APPLICATION BY 
APACHE OIL a CAS TRANSMISSION, INC. 
HOUSTON, TEXAS 
MARCH 15, I9B8 SHEET 3 OF 3 

PROPOSED 16 8 10 GAS PIPELINE 

CHANDELEUR AREA 
MAIN PASS AREA 
GULF OF MEXICO 



EXHIBI * O 

TO 

ACT OF COLLATERAL MORTGAGE, COLLATERAL CHATTEL 
MORTGAGE AND ASSIGNMENT OF ACCOUNTS RECEIVABLE, 

CONTRACT RIGHTS AND OTHER INCORPOREALS (THE "MORTGAGE") 
DATED THE 13TH DAY OF DECEMBER, 1988 

BY 
HALL-HOUSTON OFFSHORE 

IN FAVOR OF ANY FUTURE HOLDER OR 
HOLDERS OF A $6,000,000 COLLATERAL 

MORTGAGE NOTE 

This M o r t g a g e , s h a l l cover and i n c l u d e , w i t h o u t 
1 i m i t a - . o n , a l l o f M o r t g a g o r ' s equipment as i d e n t i f i e d on the 
Schedu.e of Equipment h e r e i n a f t e r set f o r t h . Such equipment w i l l , 
f r o m t ime to t i m e , change i n s p e c i f i c s , b u t , g e n e r a l l y , remain the 
same generic t y p e o f equipment. Mortgagor agrees t h a t , 
n o t w i t h s t a n d i n g any s p e c i f i c d e s c r i p t i o n o f such equipment , t h i s 
Mor tgage i s granted on such equipment as masses and assemblages o f 
t h i n g s , and the l i e n g r a n t e d hereby s h a l l a t t a c h t o the purchases 
and other a c q u i s i t i o n s made by Mortgagor t o supply the p lace of 
any o f such equipment disposed of and t o o ther a f t e r a cqu i r ed 
i n c r e a s e s , s u b s t i t u t i o n s , replacements , a d d i t i o n s , and accessions 
t o s a i d equipment. The l i e n of t h i s Mortgage s h a l l cease as to 
a l l o f such p r o p e r t y disposed o f by Mor tgagor , i n the normal 
c o u r s e of business up t o the t ime of f o r e c l o s u r e , but s h a i l a t t a c h 
t o the purchases and o the r a c q u i s i t i o n s made by Mortgagor t o 
r e p l a c e such p r o p e r t y disposed o f and t o o ther a f t e r a c q u i r e d 
i n c r e a s e s , s u b s t i t u t i o n s , rep lacements , a d d i t i o n s and accessions 
t o s a i d equipment. NOTWITHSTANDING THE FOREGOING, and except as 
p r o v i d e d in the M o r t g a g e , no s a l e , a l i e n a t i o n , mortgage, or o ther 
h y p o t n e c a t i o n o f any o f such equipment s r . a l l be e f f e c t i v e as 
a g a i n s t Mortgagee i n any case i n which such sa le i s o u t s i d e o f the 
n o r m a l course of b u s i n e s s or Mor tgagor . 

In a d d i t i o n , t h i s Mortgage s h a l l cover and i n c l u d e , 
w i t h o u t l i m i t a t i o n , a l l c o r p o r e a l movables o f every c h a r a c t e r now 
o r h e r e a f t e r l o c a t e d i n or on, or f o r use i n connec t i on w i t h the 
l a n d s described i n E x h i b i t D, as such lands are more p a r t i c u l a r l y 
d e s c r i b e d i n E x h i b i t F, a t which l o c a t i o n s Mortgagor opera tes a 
commercia l or i n d u s t r i a l e n t e r p r i s e , t o w i t : the o p e r a t i o n o f a 
gas ga ther ing sys tem f o r the t r a n s p o r t a t i o n o f n a t u r a l gas, o ther 
gaseous and l i q u i d hydrocarbons; l.t being the i n t e n t i o n o f 
Mortgagor to mor tgage and a f f e c t a l l c o r p o r e a l movables now or 
h e r e a f t e r owned by Mortgagor t h a t are l o c a t e d f r o m t ime on the 
l a n d s described i n E x h i b i t D, as such lands are more p a r t i c u l a r l y 
d e s c r i b e d i n E x h i b i t F . 

D - t 



Schedule of Equipment 

1. Approximately 8.8 miles of 12.750-inch O.D. x 0.406" W.T. 
5L-X42 pipe. 

2. Three (3) 8-inch side tap valve f a b r i c a t i o n s . 

3. One (1) 12-inch mainline t i e - i n valve f abr ica'-ion. 

4. One (1) 12.750-inch r i s e r i n s t a l l e d w i t h i n jacket at 
splash zone area. 

5. Platform o i p i n g consisting of 16-inch sphere launching 
f a c i l i ; :'e; ESD valve and t i e - i n to Seller's meter skid. 

Location of Second Pipe"1 ine Seqment 

The Second Pipeline Segment and other property covered by 
th-s Mortgage are located and situated i n federal offshore waters 
v i t h the nearest s t a t e shore being i n St. Bernard or Plaquemines 
Parish, Louisiana, which location i s more p a r t i c u l a r l y described 
on Exhibit E. 

PRH0304A 
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E X H I B I T E 

TO 

ACT OF COLLATERAL MORTGAGE, COLLATERAL CHATTEL 
MORTGAGE ANP ASSIGNMENT OF ACCOUNTS RECEIVABLE, 

CONTRACT RIGHTS AND OTHER INCORPOREALS 
DATED THE 13TH DAY OF DECEMBER, 1988 

3Y 
HALL-HOUSTON OFFSHORE 

I N FAVOR OF ANY FUTURE HOLDER OR 
HOLDERS OF A S6,COO,000 COLLATERAL 

MORTGAGE NOTE 

PRHO304A 
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U n i t e d S la tes D e p a r t m e n t o f t h e I n t e r i o r 

MINERALS MANAGEMENT SERVICE 
C.UI.F OF MLX I CO OCS REC.ION 

l'.»M ELMWOODPARK I.OL'l.EVARl) 
NEW ORLEANS. LOUISIANA Wl2i-'2S9* FED 1 8 1986 

In Reply Refer To: FO-2-2 
OCS-G 9345 RECEIVED 

Main Pass Area 
South and East Addition 

Apache Oil h Gas Transmission. Inc. 
FEB 2 2 1988 

R1ght-of-Way 

ACTION: APPLICATION APPROVED 

Your app l i ca t ion f o r a r i gh t -o f -way 200 f e e t 1n w id th f o r the cons t r uc t i on , 
operat ion, and maintenance of a 12 3 /4 - Inch natura l gas p i p e l i n e . 8.69 mi les 
1n length, from Ha l l -Hous ton Oi l Company's proposed P la t fo rm A 1n Block 202. 
Main Pass Area. South and East A d d i t i o n , across Blocks 184. 177. and 178. 
Main Pass Area. South and East A d d i t i o n , to a subsea connect ion w i t h 
Apache Oil & Gas Transmiss ion . I n c . ' s proposed 24-1nch p i p e l i n e (OCS-G 8619) 
in Block 164. Main Pass Area. South and East A d d i t i o n , dated December 1 . 1987. 
w i t h i t s at tachments. 1s hereby approved sub jec t to the f o l l o w i n g : 

1. Th^ maximum a l l owab le operat ing pressure (MAOP) f o r t h i s p i pe l i ne 
w i l l be 1.440 ps lg due t o the MAOP of the rece i v ing p i p e l i n e . 

2. Please be advised tha t there are u n i d e n t i f i e d magnetic anomalies 
located w i t h i n 150 meters of the proposed p i p e l i n e rou te . Should these 
anomalies represent a hazard to the p i p e l i n e l ay ing a c t i v i t i e s , precaut ions 
as out l ined In Not ice t o Lessees and Operators No. 83-3 . Section I V . B . l . sha l l 
be taken p r i o r t o conduct ing opera t ions . 

J l ^Rogery Pearcy 
Regional D i rec to r 

cc: Department o f T ranspo r ta t i on 
2320 La French. Room 2116 
Houston, exas 77004 (w/enclosures) 



E X H I B I T F 

TO 

ACT OF COLLATERAL MORTGAGF, COLLATERAL CHATTEL 
MORTGAGE AND ASSIGNMENT OF ACCOUNTS RECEIVABLE, 

CONTRACT RIGHTS AND OTHER INCORPOREALS 
DATED THE I3TH DAY OF DECEMBER, 1988 

BY 
HALL-HOUSTON OFFSHORE 

I N FAVOR OF ANY FUTURE HOLDER OR 
HOLDERS OF A $ 6 , 0 0 0 , 0 0 0 COLLATERAL 

MORTGAGE NOTE 

PPH0»04A 
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APPLICATION BY PROPOSED 12 GAS CONDENSATE PIPELINE 
APACHE OIL a GAS TRANSMISSION, INC. U A | N p A ~ ~ A R C - A 

HOUSTON, TEXAS M A I N K A b b A K b A 

OCTOBER 2 3 , 1987 SHEET I OF 4 GULFOF MEXICO 

.... F - i i 



MATCH L WE 
180 » 00 0 0 ' 

TOTAL I ENO TH • 45 ,665 25' ' 0 69 MILES 

PROPOSED 12" GAS CONDENSATE P/L 

83 

203 

M %\ 
J LIONEL J. CORf/ilER £ 
li REG. I lo. 1401 Jj 

A ^ I G l S T Z R E n i ' 

T 

SMELL 
O C S - 0 -ST 12 

: a ••• 
202 

8 2 4 - 4 8 . 9 9 ' 

X • 2 . 9 l b , S I 5 . 6 3 ' 
Y * 3 2 2 , 3 3 0 . 0 0 ' 

MA" L - MOl'STON 
0 C t - a - 3 T l ' N 

20«! - A 0 * 0 0 

X • 2 , 9 1 6 , 8 7 1 . 4 9 ' 
Y ' 3 1 4 , O M . 6 9 ' 
L a l . 2 9 » 2 9 " 3 3 . 2 2 2 " 
Long. SB» 27 ' 0 3 . 4 4 4 " 

ME niCHT-OF WAT O f PROPOSED PIPELINE 
IS ACCi'RA T E I-T REPRESENTED. 

CZ\ IJT^A 
Pl t l ' . IREO L ANO / A I H V E T C H HO 4401 
SIATI Ot LOUISIANA 
J O I N ! C H A N " E B ASSOCIATES, I N C . 

PLAN TH" 01 »I6« CMAR.v TERtS'iCS or 
ABE M COMPLIANCE WITH D.O T, 

T'NJ P i fE l iKE 

BECU' ATION; 

AREA L N C I I - E E B 

k t f t Q X . 1 9 . 3 5 3 CUBIC YAR.DS OF SPOIL 

5P0:. TO OE DEPOSITED SO AS NOT TO REDUCE 
WATER OEPTM MORE THAN 0.3 FOOT. 

FLOW PROPOSED 12" GAS CONOENSATE P/L 

PROFILE 

MOR SCALt VERT. S C A L E 

APPL ICATION BY 
APACHE OIL a CAS TRANSMISSION, INC. 
HOUSTON, TEXAS 
OCTOBER 23, 1987 SHEET 2 OF 4 

GAS CONDENSATE PIPELINE 

MAIN PASS AREA 

GULF OF MEXICO 



PLAN 

. SURFACE 

o ^ 
o o h 

.— 5 ' u i ' J . COVER l\l 
s. ! 1 

" 1 

1 
— TLOW 

PROPO" 12 GAS CONDENSATE: P/L —1* 
PROFILE 

MOR. S C A L E V E N T . S C A L E 

APPL/CAJ I O N BY PROPOSED 12" GAS CONDENSATE PIPELINE 
: ' ^ r n S r A ^ ' ^ S M I S S I C N INC MAIN PASS AREA 

HO.US i i 'Nt I LXMO 
OCTOBER 2 3 , 1937 SHEET 3 OF 4 GULFOF MEXICO 

F - i v 



P'OP VALVE 4 3 6 * 6 5 23' 

X< 2 , 9 1 4 , 8 9 3 O l " 
Y • 339,9 1 1 . 2 3 ' 
L«l 2 9 * 3 7 ' 2 9 . 2 1 7 * 
L o r j 8 8 * 27 ' 12 7 9 6 " 

3 6 0 * 0 0 . 0 0 

MATCH LINE 

PLAN 

TRO* APACHE 24" PA. 
VALVE 

438»63.23" 
SUHrACC 

. - i ' MIS ' C V ' , " 

PRCF. 12" GAS CONDENSATE P/L rCom 

PROFILE 

rfEAT. SCALE 

r:.CATION BY 
I \h-:rHE OIL a CAS Tn ANS M.'SSI ON, INC. 
\ HOUSTON, TEXAS 

OCTOBER 23, 1907 SHEET 4 OF 4 

PROPOSED 12" GAS CONDENSATE PIPEl 

MAiN PASS AREA 

GULF C.F MEXiCO 

V-v 


