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IT. SURORDINATION
5 In contiderat ion of the above, Offshore Pipeline
herehy ibardinateg all livens, security intereats, rights,
interesty, clr.mgs cr riant [ elaim against the Property {whethet
choate  or Lo, and s2luding  without limitation, all

mechanric's  and materialman' liens wumder the Constitution and
statuters of the Stat of Texas and Lanisiana) thit ffshorn
ipeline may now N, o that Hubseguentd ~rue Or arise in
favor of Offshore line, for or on acco - any materials or
Soryice ‘urn:<hed or to be furnished and/or labor performwed or to
be performed in conaoctien with the Progperty, (COI‘L"lUD", the
"Subordinated Liens™ te all liens, security 1interests rights,
interests, claims or rights of claim against the F*'lﬂrty of MBank
(collectively, the "MBank Liens"),

2. Upon a cdefaulr in the paymenn of principal or interest
with tespect Lo the MBank Debt, then unles and until such defaclt
shall have been cured or waived ar shail nave ceasod to exist, no
Dayment sha hbe made by Hall with ra to any obligations owed
Offshote Pipeline by Hall (the "Subordinated Debr")y. In the avent
that, notw:itnstanding the foreaioing, Ha.l shall make any payment of
ptlm'W\|J I tnterest on the 1thrh.ﬂr'”4 ‘n‘f, after the IRUPOHJHW
of such default, thern, mlasg and int 3 ! Ipfault shall have
bren I or waived or shall have ceaned to exist, =ich paymerts
shall be held in trust for the benefit of, and shall ve paid over

RECEIVED
JAN 11 1889 Sk ) - ! = L L FLJM"‘—‘
v RS .Jig

Minerals Man,
gement Saryi
Leash i




to, MBank tfor application to the payment of all MBank Debt

remaining unpa:d until all such MBank Debt shill have been paid in
full.

3. 1f, otherwise than by reason of a deifault in the
payment of principal or in'erest on the MBank Debt, Hall shall fail
to comply with the terms of any covenant contained in the MBank
LLien Dnocuments, permitting MBank to acceleraote the maturity

thereof, then, unless and until such default shal. have been cured
or waived or shall have ceased to exist, no paymen. shall be made
by mall with respect to the Subordinated Debt. I tne event that,
notwithstanding the foregoing, Hall shall make any payment on the
Subordinated Debt after the happening of such a default, then,
unless and until such default shall have been cured or waived or
skall have ceased to exist, such paymenc shall bhe held in trust for
the benefit of, and shall be paid over to, MBank for application tc
the payment of all MBank Debt remaining unpaid until all such MBank
Debt shall have been paid in full.

4. As long as there is any indebtedness owed to MBank by
Hall, Offshore Pipeline will not declare the Subordinated De.t due,
foreclose on, exercise any power of private sale or otherwise
exercise any remedy provided fo:r in any security agreement or by
statute or law having the effect of foreclosure or declare 1in
d fault the Subordinatecd Debt.

5. Upon any di=tributicn of assets of Hall or upsn
lissolution, winding up, liquidation or reorgarization (whether in
bankruptcy, insolvency or receivershiy proceedings, or upon an
assignment for the benefit of creditors, or any other marshalling
of the assets and liabilities of Hall or otherwise), then, in any
such case MPank shall first be entitled tc receive ayment in full
of the princ:pal amount of the MBank Debt and the i.'e:cest accrued
aid unpaid tnereon before Offshore Pipeline shai' e entitled to
receive any payment upon the principal of or interest on the
Subordinated Debt. MBank 1is irrevocably auth.:i1zed and empowered
to demand, sue for, collect and receive all! such payments and
distributions and to receipt therefor, and irn connection therewith
to file and prove all such claims and take all such other action,
ir the name of Offshore Pipeline, as MBank may determine to be
necessary ar appropriate to implement the provisions of this
paragraph. Until the MBank Debt is fully satisfied or MBank
consents in writing, Offshore Pipeline shall not initiate or join
with any other creditor or Hall in initiating any plan or
proceeding pursuant to any such bankruptcy or insolvency laws.

6. All Subordinated Liens shall b« and remain inferior to
all MBank Liens.

7. Nothwithstanding any defect, deficiency error or
omission contained in the MBank Lien Documents, any other security
instruments creating the MBank Liens or any instrument e:.idencing
the MBank Debt or in 'he execution, acknowledoment or filing or
recording of same, Offshore Pipeline hereby waives and relinquishes
all rights to contest, question or raise any such defect,
deficiency, error or ommission. Offshore Pipeline ILereby
acknowlecges, ratifies and confirms that the MBank Liens are valid,
subsisting and perfected security interests and liens, and Offshore
Pipeline acknowledges that any security interest heretofore or
hereafter granted by Hall in favor of Offshore Pipeline covering
the Property is and shall at all times remain subordinate,
secondary and inferior to the MBank Liens.

8. This Agreement shall remain in effect, notwithstanding
any renewal, extension or rearrangement of the MBank Debt. MBank
may at any time, without the consent of or notice to Offshore
Pipeline, and without incurring any responsibility to Offshore
Pipeline, and without impairing or releasing any of the
obligations, acknowledgments cr agreements of Offshore Pipeline
hereunder, upon any terms or conditions and in whole or in part,
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(i) rhange the manner, place or terms 2 payment, or change or

extend the time ol payment of, renew, cr alter the MPank Debt, and
this Agreement shall apply to the MBank Debt as changed, extended,
rencewed (S altered in any manner, (i1} exchanae, release,

surrender, realize upon or otherwise deal with, in any manner and
any worder, any property at any time covered by the MBank Liens,
(i11) exercise or retrain from exercising any rights against Hall

or cthers, er (iv) apply any sums paid teo any liability or
liabilities of Hall to MBank regardless of what 1liability or
liab:!itier w! 11all remain unpaid.

9. Offshore Pipeline hereby «aives and agrees not to

assert aga‘nst MBank any rights which . quarantor or surety Jith
respect to any indebtedness of Hall coulr +#xercise; but nothing in
this Subordination Agreement shall const. _ute Offshore Pipeline a

gudrantor or surety.
I11I. MISCELLANEQUS

1. The Subordinated Debt shall not be assigned in whole
or in part without the pricr written consent of MBank obtained
prior to such assignment. Any such assignment shall make specific
reference to this Subordination Agreement, and the assignee shall
agree in writing to be bound by the terms and provisions of this
Subordination Agreement. Subject thereto, the terms, covenants and
conditions hereof shall be bi-ding upon and inure to the benefit of
the parties hereto, their successors and assigns.

2. No course of dealing on the part of MBank, 1its
of ficers or employees, nor any failure or delay by MBank with
respect to exercising any of its rights, powers or privileges under
this Subordination Agreement or any MBank Debt shall operate as a
waiver thereaf. The riaghts aad remedies of MBank under this
Agreement, the MBank Debt and all security instruments securing
same shall he cusulative and the exercise or partial exercise of
any =uzh riaht or remedy shall not preclude the exercise of any
other right or remedy.

3. No provision of this Subordination Agreement shall be
construed as imposing upon MBank any duty with respect to the
preservation, protection or enforcemer: of any claim of Offshore
Pipeline against Eall, including those claims related to the

Subordinated Debt, or any instrument evidencing the same.

4. In the event any one or more of the provisions
contained in this Subordination Agreement shall, for any reason, be
held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability snall not affect any
other prevision set forth herein.

5. Neither this Subordination Agreement nor any provisicn
hereof may be changed, waived, discharged or terminated orally, but
onlv by an instrument in writing signed by all parties.

6. T™is Subordination Agreement shall be governed by, be
construed in ancordance with, and deemed to be a contract <ntered
into under, the laws of the State of Texas.

WITNESS -he execution hereof on the dates indicated above.

OFFSHORE PIPELINES, INC.

e WP —
Frank Wade
President

Signaturez Continued On Next Page
_3_



HALL-HOUSTON OFFSHORE, a general
partnership

By: NRM Operating Company,
L.F., its general partner

By: Natural Resource
Management Corporatiopq,
its general partRer

By:gj:;EE;L*'Zﬁ; e \//

Thomas W. Pickett
Vice President
Treasurer

By: Hall-Houston 0il Company,
its general partner

By: !::§=: 0 M
Wayne P, Hall

President

MBAMNK HOUSTON, NATIONAL ASSOCIATION

Prxm% 1///,M. 5. Cabh

Title:




STATE OF TEXAS s

W W

COUNT'Y OF HARRIS

Oi khis /{"*day nf Uecember, 1983, b2fcore me appearad Frank
. to me perscnally xnown, who, Dbe:in3g by me dulv sworn (or
firmed) did say thet he is the President of Ofishore Pipelines,
c., a Louisiana orcroration, and that sald instrument was signed
1n beha.f of said corporation by authority c¢f its beard of
directors and said Frank Wade acknowledged said instrument o be
the free act and dewd cf said ccrporation.
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My Commission Expires: B St T
* My Commassnn brpoes 1504 01 ?

‘

tPRAbi‘I‘LU "NAME OF NOTARY BUBLIC)

STATE OF TEXAS

W W

COUNTY OF HARRIS

1 this |3}h day of Decembar, 1388, befaire me appeared
Thomas W. Picke<t,; 0o me personallvy xnown, who, beina by me duly
sworn (or affirmed) did sey <haz ne 13 the 7ice 2Zresicent and
Treasurer 3£ Natural ®=source Management Corporation, a Delaware
corporatieon, acting neroln in its capacisy as a General Partner of
NRM Operating Company, L.P., a Delaware limited partnership. which
is acting in its capacity as a General ?artner of Hall-Houscon
Of fshore. a Texas general partnershiop, and -hat said instrument was
signed in behalf of said corporation acting as General Partner for
NRM Operating Company, L.P. acting as General Partner for Halli-
Houston Offshore by authority of its board of directors and said
Thomas W. Pickett zcknowledged szid instrument to be the free act
and deed of said corporation acting as General Partner for NRM
Operating Company, L.P. acring as General Partner for Hall-Houston
Of fshore.

&L WL _;N/L%/\L_

NOTAR PUBI, IC in and for

MARIE HEARD
Motary Puhlic, state of Te
My Commission Expires H:M‘?

(PRINTLD NAME OF NOTARY PUBLIC)

My Commission Expires:




STATE OF TEXAS

W

COUNTY OF Harr (4

On this Lf‘hday of December, 1988, before me appeared Wayne
P. Hall, to me personally known, who, bteing by me duly sworn (or
affirmed) did say that he is the President of Hall-Houston O0il
Company, a Texas corporation, acting herein in its capacity as &
General Partner of Hell-Houston Offshore, a Texas general
partnership, and that said instrument was signed in behalf of said
corporation acting as General Partner for Hall-Houston Ofishore, Ly
authority of its board of directors and said Wayne P. Hall
acknowledged said instrument to be the free act and deed of said
corporation, acting as Gereral Partner for Hall-Houston Offshore.

Ljy e W ;fof«@vbé

NOTARY PUBLIC//in and for

My Commission Expires:

pom S R T

STATE OF TEXAS

WA

COIJNTY OF HARRIS

. On . this |3+h day of Deczmber, 1988, before me appeared
Wt amas § Cwb—aj—,_ to me personally known, ).Jho, bping by me duly
sworn (or affirmed) did say that he is the VAL L:L,;_.’}_g_pf MBank
Houston, Naticnal Association, a national banking association, and
that said irstrument was signed in behalf of =s2id national banking
association by authority of ite Loard of directors and
said | E'HHQQLDDA;_@A;[A; acknowledged said instrument to be the

free act and ceed nf said national banking association.

i _ '
il T 2 1a " 1
[ ) ‘;./bub"\_/'\dt%-'\&__.
NOTARY/ PUBLIC 1n and for

MARIE HEARD
Notary Public, state

)3 of Te ;
My Commission Expire” M

(PRINTED NAME OF NOTARY PUBLIC)

My Commission Expires:

PRHO3072
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EXHIBIT "B"
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DoTtsoxN, BaBcock & SCOFIELD
ATTONNEYS AT LAW
1100 LouisiaNa, SulTeE 4200
I' O Box 4771
HouvsTton, TExXAS 77210--3771

TELEFHONE 711 052-6100 LL&FE TOWER
Ti LECOPIIER 713 a55-102n% 200 FOYDRAS SUITE 2000

NEW ORLIANS LOUISTANA 70112
. 4
TELEX 727108 TELEPHONE (303 5133 - BROO

January 4, 1988

RECEIVED

United States Department of Interior

Minerals Management Service \
Gulf of Mexico OCS Region JAN 9 1989
1201 Elmwood Park Beauler d

New Orleans, Louisiana 70123-2394 Minerals Management Service

Attn: Adjudication Unit, LE-3-1 Leasing & Environment

RECEIVED

JAN 11 1989

Re: Loan to Hall-Houston Offshore
(Our file No. MBA1l0/206)

Ge:nt Lemen:

Minerals Management Servigd
Enrlosed are the following: Leasig & Environment

1. Act of Collateral Mortgage, Collateral Chattel
Mortgage and Assignment of Accounts Receivable,
Contract Rights and other Incorporeals dated December
13, 1988 by Hall-Houston Offshore and MBank Houston,
National Association, covering the interest of Hall-
Houston in lease Nos. 10070, 10071 and 9245.

2 Subordination Agreement dated Dccember 9, 1988 by
Offshore Pipelines, Inc., Hall-Houston Offshore and
MBank Houston, NKational Association, covering the
interest of Hall-Houston Offshore in OCS lease Nos.
10070, 10071 and 9345.

Please file the enclosed documents in the lease file for
NCS-G 10070. Also enclosed are two (2) photocopies of this letter
to be placed in the lease files for each of the remaining leases to

evidence the filing of the Act of Collateral Mortgage in OCS-G
10070

We are also enclosing our check in the amount of $150.00
in payment of your filing fees.

In acddition, we are enclosing an additional photocopy of
this letter as an acknowledgment of your receipt and filing of the
enclosed docurentation.

THESE BT UM ENTS VILL DE POVl
n]iﬁQHTCRCEiWHZ&L



United States Depart.ent of Interior
Minerals Management Service
Jarnuary 4, 1988

Page 2

Thank you for your assistance, and s%ould you have any
questions, please contact the undersigned by collect call at the
above Houston number.

Very truly yours,

(Lt Vgl

Annette Vogel
Recording Secretary

av
Enclosures
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ACT OF CQOLLATERAL MORTGAGE,
COLLATERAL CHATTEL MORTGAGE
AND ASSIGNMENT OF ACCOUNTS
RECEIVABLE,; CONTRACT RIGHTS
AND OTHER INCORZPOREALS

UNITED STATES OF AMERICA

8 HALL-HOUSTON OFFSHORE

STATE OF TEXAS RECEIVED
JAN 11 1989

COUNTY OF HARRIS Minerals Management Servica
Leasing & Environment

TO: ANY FUTURE HOLDER(S)

W w2y & W2 W W2 R W e en 2 W Ien wh i wny

BE IT KNOWN, that on this 13th day of December, 1988
before me, the undersigned Notary Public, and in the presence of
the undersigned competent witnesses, personally came and appeared:

HALL-HOUSTON OFFSHORE, a general partnership
oraanized and existing under the laws of the

State of Texas |("Mor-gzagor"), wncse address for
all purposes 1is 7070 Leouisiana, Suite 2390,
Boustan, Texas 77J.., appearing Aaerein and
represented by all of _Is genera. partners, who
declared unto me as I-_lows:

WHEREAS, Mortgagor declared and ackrowledged as indebr-
edness to ANY FUTURE HOLDER OR HOLDERS >f =the iereinafrter
described Collateral Mortgage ANote, the sum of SIX MILLION AND
NO/100 DOLLARS ($6,000,000), wnicn 1lndectedness .s evidenced by
the following descriped Collateral Mortgace Note, =0 wWict:

One Collateral Mcrtgace Note of even date
herewith in *he principal amount of SIX MILLION
AND NO/100 DOLLARS ($6,000,000) executed by
Mortgagor payable on Demand to the order of
Bearer ("Note"):

WHEREAS, =said Note, after having been paraphed "Ne
Varietur" by me, Nocrary, to identify the same with this Act of
Collateral Mortgage, Collateral Chattel Mortgage and Assignment of
Accounts Receivable, Contract Rights and Other Incorporeals
(hereinafter referred to as this "Mortgage"), was delivered by me,
Notary, to Mortgagor, who acknowledges the receipt thereof.

WHERE "3, Mortgagor declared that this Mortgage is exe-
cuted and granted for the equal benefit and security of any future
holder or holders of the Note at whatever period or for whatever
cause or for any reason whatsoever the Note may be issued or
reissued, the purposes of this Mortgage bz2ing to enable Mortgagor
to pledge, pawn, hypothecate and deliver the Collateral described
herein, on such terms as Mortgagor may deem advisable and prcper,
as security for future advances under the Note up to the Maximum
Amount, as hereinafter defined, as Mortgagor may from time to time
request from Mortgagee as its interest or convenience may require,
without in any manner extinguishing or affecting che obligation of
the Note or the security of this Mortgage. Mortgagor further
declared tha: the Note would be negotiated for the purpose of
raising funds as heretofore provided and Mortgagor deces by these
presents acknowledge to be indebted to Mortgagee in the full
amount thereof, togetiner with interest, attorneys' fees, and all
other amounts provided :therein and herein.

NOW, THEREFORE, in consideration of the premises, and for
other good and wvaluable consideration, the receipt of which is
hereby acknowledged, the parties hereto agree as follows:

_l-
THEST DOTUNMENTS WiLL 35 FOQUND

AT MORTGAGL FILE M-_{ 0020



_ 1. Defined Terms. As used in this Mortgage, the “ollow-
ing terms sna.l have the <following meanings,; unless the coatext
otherwise requires:

"

Acczurts" Lhall have the same meaning assigned =3
it in the Ccde =-r in the Louisiana Assignmen: of Accounts
Receivable Act.

“Ccde" shall mean the Uniform Commercial Code as the
same may Irom time to time be In effect in any appilcable

furisdiceior.

shall nave tne medning assigned =o it
n'is Morogage.

“"Contracszs" swall mean; ccllsenively, all cecnzracts.,
agreements or sther arrangemencs, whether now existing or
hereafter entered into, between Mortgagcr and any other
person relatlng to the construcclion, purchase, sale,
exchange or service of the Collateral, or otherwise
relating to the Collateral, inecluding, without
limitation, thecse certain Coatract Documents dated
effective February 23, 1988 by and betwecn Texas Eastern
Gas Pipeline Company, as purchaser, and Hall-Houston Oil
Company and Apache 011 & Gas Transmissicn, Inc., as
sellers, all of whose rignts and cbligations have been
assumed by Mortgagor,; relat:ing -z zhe construczion and
sale of the Firse tpeiine Se-ment and those certain
Contract Documents dated August 24, 1988 by and between
Texas Eastern Gas Pipeline Czorpany, 4as purchaser, and
Hall-Houston Oil Company, as se.ler, all of whose rights
and obligations have been assumed by Mortgagor, relating
to the construction and sale of <=he Second Pipeline
Segment.

‘
3

"Bvent of Default" shall mean any of the following
events or circumstances:

fa) any represencation or warranty made in
connection with this Mortgage or in any report,
certificate, financial statement or <ciner instrument

furnisned in connection with this mMortgage or with the
execution and delivery of the XNote or the borrowing
thereunder shall prove to be false or misleading in any
material respect:

(b) default shalli be made in payment of the
principal of, or premium or interest on, the Note when
and as the same shall become due and payable, whether at
the due date thereof or at a date fixed for prepayment
thereof or by acceleration or otherwise;

(c) default shall be made with respect to any
evidence of indebtedness or liability of Mortgagor (other
than the Note) if an effect of such default is to
accelerate the maturity of such evidence of indebtedness
or liability or to permit the holder or ooligee thereof
to cause any indebtedness to become due prior to its
stated maturity, or any such indebtedness shall not be
paid when due;

(d) default shall be made in tre due observance or
performance of any covenant, condition or agreement to be
observed or performed pursuant tc the terms hereof;

(e) this Mortgage shall cease to constitute a valid
first perfected security interest in the Collateral or
any portion thereof;



(£) Mortgsgor or any guarantor shall (1) be
generally not paying its debts as they become due, (2)
file, or consent by answer or ctherwise to the filing
against it of, a petition for relief or reorganization aor
arrangement or any other petitioan in bankruptcy, for
liquidaticr or to take advantage cf any bankruptcy or
insolvency law of any durisdiction, (3) make an
assignment for cthe venefit of its credizors, (4) consenc
to =zhe appeintment of a cuctodian, recelver, trustee, or
other officer with similar pcwers of itself or of any
substantial part of its property or (5) take corporate
action for the purpose of any of the foregoing;

(g} a court or goveramental
jurisdiection snall enter an arder ik
receiver, trustee or '‘other offi with similar powers
with respect to Mortgagor 3 any guarantor or with
respect to any substential part of its propert; ot
constituting an order for relief or apprcving petition
for relief or reorganization or any other petition in
bankruptcy or for ligquidation or to take advantage of any
bankruptcy or insolvency 1law of any jurisdiction, or
ordering the dissolution, winding up or liquidation of
Mortgagor or any guarantor, or if any such petition shall
be filed against Mortgagor or any guarantor;

Sf competen:
ppeinting a custodian;
5

(h) final judgment for the payment of money shall be
rendered against Mortgagor or any guarantor and the same
shall remain undischarged for a pericd of 30 consecutive
days during which execution shall not be effectively
stayed; or

(i) Mortgagor cr any guarantor shall be dissolved
without the consent of Mortgagee.

"Event of Loss" snall mean, with respect to either
of the Pipeline Segments, (i) the accual or constructive
total loss or an agreed or compromised zotal loss thereof
occurring through any cause whatsoever, (ii) the
sustaining of damage to either Pipeline Segment to an
extent which makes repair thereof uneconomical, (1ii) the
condemnation or seizure of either Pipeline Segment by,
the forfeiture of ei%her Plipeline Segment to, or cthe
reqguisition of title to or use of either Pipeline Segment
by, anv governmental authority or any other person or
persons, whether or not acting under color of
governmental authority, or (iv) any other event which
continues for 90 days and which would, in the opinion of
Mortaagee, materially impair 1its ability to obtain
possession of and freely operate either Pipeline Segment
in the exercise of its rights as Secured Party under the
Mort: age if an Event of Default occurred hereunder.

"First Pipeline Segment" shall mean that certain 16
inch diameter gas pipeline approximately 7.1 miles in
length, beginning in the Chandeleur Area, Block 22, Gulf
of Mexico and terminating at Texas Eastern Gas Pipeline
Comgany's 24 inch pipeline in the Main Pass Area, Block
162, Gulf of Mexico and that certain 10.75 inch diameter
gas pipeline approximately .3 miles in length beginning
at Mortagor's production platform in the Chandeleur Area,
Block 34, Gulf of Mexico and terminating at the above
described 16 inch diameter gas 'peline in the Chandeleur
Area, Block 22, Gulf of Mexirc ind consisting of, amorg
other property, (i) all corpc .1 movables and fixtures
of every character now or here .cter located in or on, or
for use in connection with, the real property described
in Exhibit A, as such lands are more particularly
described in Exhibit C (which exhibits are attached
hereto and made a part hereof) at which locations

-3-
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mercial enterp

Mortgagiz DJperstes a com rise, to wit: =he
operation o> f a gas gathering system for the
transportation of natural ga&: and other gaseous and
liquid hydrocarpoons; 1% being the .ntention of Mortgagor
to mcrtgage and affect al. corporeal movables now or
hereafrer 2wned by Mor:igaccr that are located from time
to time on the .ands descrised 1n EZxnlbit A, as sucn
lands are more part:icularly describeg in Exhibnit C (whicn
exhibits are attacned herezo and made a part hereosf)
ineluding, Withour Iimicdtisn all pipelines, pumping
Statio m: uizdin plants,
€q: L -ipes,
=t corical
ot meters,
measu ilities
(elec morors,
cocmpr ' ppur kind or
nature whatscever formihg or to Eorm Da”t of such
pipeline, as m»>re particularly described in Exhibit A
attached hereto and made a part herecf, and (ii) all
immovable prop=rty interests, including servitudes,
rights-of-way, easements, surface rights, grants;
permits, licenses, auchorizations, privileges,

franchises, 1leases, conseats and prescriptive rights,
including, without limitaticn, the permits, rights of way
and easemernt: described in Tr attached hereto as Exhipirs

B affecring the lands described therein and in Exhibiz C
attached herecto and made a2 part hereof, and all sther
rights, titles and interescs of every characcer
heretofore ©r hereaiter granzed <o or in any manner
wnatsoever acquired by, Mcrzgagor for the purpose of
construccing maintaining, cperating, repairing,
altering, re _'ac ng and res-?ving a plpeline or pipeline
gathering system oOr Systexs Ior the transportation orf
natural cas and other gaseous and liguid hydrocarbons.
“"General Incorpor=als" shall have the meaning

assigned it in the Louisiana Civil Code and shall include
incorporeals of Mortgagor in connect.on with or relating
in any manner to the Contracts and the Accounts.

"Lien" shall mean any mortoage, privilege, pledge,
security interest, encumbrance, lien or charge of any
kind (including any conditional sale or other title
retention agreement, any lease in the nature thereof, and
the filing of or agreement to give any security agreement
or financing statemert), other than liens or encumbrances
being contested in good faith and for which adequate
reserves have been made therefor.

"Note" shall mean the Collateral Mortgage Note
evidencing certain indebtedness of Mortgagor to
Mortgagee.

"Obligations" shall mean (i) the unpaid principal
amount” of, and accrued interest and premium on, the Note
and (ii) all other obligations and 1liabilities of
Mortgagor to Mortgagee, now existing or hereatfter
incurred, under, arising out of, or in connection with
the Note and this Mortgage.

"Pipeline Segment" shall mean either the First
Pipeline Segment or the Second Pipeline Segment and
"Pipeline Segments" shall nean both the First Pipeline
Segment and the Second Pipeline Segment.

"Proceeds" shall mean (i) any and all proceeds of
any instrance, .ndemnity, warranty or guaranty payable to
Mortgagoer or Mortgagee from time to time with respect to
any of the Collateral, (1i) any and all payments (in any

-4-
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described in } made a part
hereof, and (ii) all immoveple : Y interescs,
including servitudes, rights-stf-way, easements, surface
rights, grants, permits, iicenses; authoarizations,
priviieges, franchises, leases, conce.ts and prescriptive
rights, ineluding, withewt limitatien, the permits,
rights of way and easements described iIrn iwr attached
hereto as Exhibit E affecting the .Lands dec_ribed therein
and in Exhibit F attached hereto and mede a part hereot,
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and al! otrer rights, titles and interests of every
character heretcfore or nereafter granted to or in any
manner whats acquired by, Mortgagor for the piurpe
of «constructing, maintaining, erating, repairing,
altering, rep.:cwng and removing a pipeline or pipeline
gathering systeu ©r systems £cr the transportation of
~atural ga< and other gascous and liquid hydrocarbons.

O rr
3

" wolder oOr
"Meortgagee" sha’l r
Note) a firstc lien on,
alil rights, ti-les and i
following, whether presently
acguired:

(i) the Pipeline Segments;




fii) the Contracrs

r arising in the

{iii) all Accounts now existi.ig o
e performance by

future under or from  th

Mortgacor under the Contracts or any con:racts
fo9r =he =ranspertation, gJdthering, proc=4sing
>r saie of oi1i, gas and wtner yd-toarrcis from
~he Pipeline Segment wnether de. cribed narein
Ir AeC,; Jr confacted theraw:i_hs

[iv) ail general incarperea.s, now ot hereafter
exissing; arising in resodel . o9f any sne or all
2f =ne .se of tne apcve descriped prope “ty; and

L)

a
a E £
regscect %0, and prsdu-ts of tha above d r ibed
ol et ol_tidel M
All of the prr -~1e5 and interests descriped in supsections (i),
Gidyis  #ixi), and (v) above are nereinafter collectively
called the "Col... _eral”,
3. Represcntations and Warranties. Mortgagor hereby
represents and warrants that:
(@) PEriot Filinags, No mortcdge, Secur’ 'ty agree-
ment, £financin ;

n g state ar, 8gulva.ent security or lien
Lnstrument or ecntl 7 =

£ Lnuas. s-azerent covering all or any
patrt of rhe Cocllateral is cn £:.e 2r of reco~d in any
public office.

(b) Location of Mortgagor, Coilateral. Moco=gagor's
chief executlve oILiCe ana tne p.ace wnere -=s records
concetrning the Collaterai are «ept are L[ocated at =he
address se: fort" i Section 10 nerez:, and Mortgageu
will not cnanae princ:pal place of business 2r

. '

remove sdcn cecors .85 1T nas given at least 4

rigr ceritien Hetd Qof sucn cHange ar remowval to
Mor-gaaee, specifying the new lLocation, The Pipeline
Seament 1s located in federal offshore waters with the
nearest state shore being inm St. Bernard Parish,
Louistiana,

(o8

W
e

4]

(c) Description of Collateral. The descriptions of
the Collateral and the location set forth in the Exhibit
to this Mortgage ate true and correct in all material
respects.,

4. Covenants. Mortgagor covenants and agrees with
Mortgagee that from and after the date of this Mortgage and until
the Obligations are fully satisfied:

(a) Maintenance of Records; Further Assurances.
Mortgagor will at all times keep .nd main'din ‘at its own
cost and expense satisfactory and complete records of the
Collateral including, without 11m1tat1on, a record of all
payments received and all credits granted with respect to
the Collateral and all other dealings with  the
Collarteral. In addition, Mortoagor will promptly and
duly execute and deliver to Mortgagee such further
documents and assurances and take such further action as
Mortgages may from time to time reasonably request in
order to more effectively carry out the intent and
purpose of this Mortgage and =o establish anéd protec- the
rights &#nd remedies created or intended to be created in
favor of Mortgagee hereunder, including without
limitation, if requested by Mortgagee, the executicn and
delivery of supplements heretc nd the recording cr
filing of counterparts hereof or =thereof, in accordance

g
a

-6-




«rith the laws of suca
time to time ceem nece

{b) Liwmirations on Liess on Collaterai. Zxcégc fa¢
the Liens createé¢ Dy =:tiis Mer=gage, Morzgsg2r will ot
create, permisc or suffer te exist, ané wiil defend the
Collate:a. aga:.ns = actiuvn as is
necessary to remc Cslleteral, and

3f Mertgagee in
ity U dnd idndes

will defend tne ¥ Ligty
anrd to any of 1TsS
the Cocllateral and
thereof against =
wheesoever.

(2) agirance,
(21 Aast Risg T&iTEaln a5 &Ll
times "all .is4" pAa ce |ifeluginy,

T

withour -imitation, aaa nst loss 2wplosion, and
thefr) on tne Collateral :in an amo un‘ :n United Stat-=3
Dollars wnich shall be not less than an amount eqgual =%
the unps:d principal amourt 2f the Note: and in no event
shall :he amount of such .nsurance be less than -he full
insurabie value of such Collateral us deternired in cood
faith oy independent [rAsur.ncte brexdrs .and i85 .*ets
se.ceied by Mortgaccr and sat.sfactory tc Mocrtgagee,

12 Liabi*® . Mdrocgacwt will maintain ac al’
times genemral publ: liabilisy uand property da-age
insurance (compre-~ .5ive procer=icn nd i o'
insurance) coverin? any less ar:i:sing €,
possession or cond.zion of tne Czllat ay=
ance sha.. be 1n SLCh amuunts; in sucn €
insurance companies as ‘nall oe sarista e
and snall name Mortagage= as an audition

{3) Additional insuranc Mortgagor shall

carry such additional insurance, sucn risks OF
loss and in such ameunis &35 -2 ZU ¥ in the busiress
in which Mortgagor is engaged, which such aduaiticral
insurance shall nane Mortgagee as an addi.ional tinsurec.

(4) FEayment and Application of  Insu‘ance
Proceeds. Withwut limiting 1ts other obligations under
this Section 4(¢), Mortcdgoar shall cause (i) all propert

loss or danage insurance maintained »y Morutgagor with
respect to the Collateral tc state the Murtaagee is named
insured and to contain a loss payeble claune in favor of
Mortgagee, (iil) all such tinsurance to provide that no
cancellaticn, reduction .n amouat of change in coverage
thereof shall be effective until ar least 30 days after
receipt by Mortgagee of written notice thereaf and (.ii)
all insurance ta proviide that Mortgacer shall have no

obligation wor 1ianil 'y Eor previuns, assesaments or
calls in connection th such insurance ., Any insurance

ptoceeds recr ‘ed as che result of any praperty loss or
damage con: t.: :ting an Event of Losc «with raspeckt to the
Collateral wi.l be opplied as a prepaymait on the Note

until same is paid in full. ..y such procerds received
as the result <o any prﬂre‘ y Jauss  or damage  not
constituting <1 EBEvent of Loss with :es:

ect ta  the
Collateral wil. be apr.'ec. as provided wel.w, in payment
for any repa:- or regclacement Ted ed by +*ne terms of
Section 4tw) hereof, and Y :

such redatt or renid pa:d over *to
Mext, aent, L suclh nts already have
wrir, paid for by ¢ vent of Default
sha: L ilave occdarveid ami nd 1f Mortygagee
shall ha'w received fiom duly executed

—ertif:cate crrtitying 4na so damancd has




beer repaired in Eull, =zhat the costs «f such repair
(which ceosts shall ne specified in suien cer:i1figcate; have
been paid ia full, and that no Event of Défaulr shall
have occurced and be continuing, =—hen Mortaazee shall pay
te Mortgagor from any such insurance praceeds an amount
egual to such specified cos:ts.

(5) Compliance. Mortgagor shall no
act, notr volufnvarily suffer nor permit anv a
€
e

done, whersay any insurance required
shall or may bpe susperded, Limpa:l
sutfer Ir pezmi% th Eollagsias ¢
Setivity i
then in

[= o~ ~ i
=t--Jetale]

snall deliver ==
ies, certified = ~he
ncing the insurance

Hwrsgages
saclsfaction ot

mainzalned under S Hill=3 I Mortgagor will pay
all premiums and r espenses relating to 1nsurance
described in this Section a{¢)

(d) meLat ons on_ Diszositions of (ollateral;
F

Pacts _de Non A’enando. Other xhan the sale the
igeline Sec‘le"f‘ o Texas Eastern Gas Pipeline Company,
[ "rtgagor will not sell, alienat=2, encumber, ransfer;
1 ase, or oactherwise dispose of Collateral or attemo:,
of "er or ctcatract to do so.

(e) Maintenance. Mortgager will at all times (1)
keep or cause to bpe Kkept the Colilateral in good and
efficient workirg order, condi-!on and repair, ordinary
wear and tear excepted, and (i) comply with all suen
operating or repalr Stdndards and pericdic maititenance
requirements 4ang InsSDeCtlons  as  are  (A) required o
nforce ‘warranty Ims agalnst manurfacturers, subpcon-
tractors or instailers in respest tnere:f, (B) eszap-
lished by such manufacturers, Ssubconsractors oI install-
ers asg normal operatinag o maintenance prccedures, (C)

required by ‘any government or gavernmental commission,
board or other authority hawv:ng jurisdiction, and/or (D)
customary in respect to property similar thereto.

(£) Further Identification of Collateral. Mortgagor
will Furnish to Mortgagcee from time to time statements
and schedules further identifying and describing the
Collateral and such other reports in connection with the
Collateral as Mortgagee may reasonably request, all in

reasonable detail.

(g) Notices. Mortgagor will advise Mor*gagee
promptly, ir reasaonable detail, (i) of any Lien or claim
made or asscrted against any of the Collateral, (ii) of
any material change in the composition of Lhe Collateral,
(iii) of the sale of the Pipeline Scament to Texas
Eastern Gas Pipeline Company and (iv) of the occu:rence
of any other event which could have a material adverse
effect on the aggregate value of the Collatiral or on the
security interests created hereunder.

5. Mortgagee Appointed as Attorney-in-Fact.

(a) Mortgagor hereby irrevocably constitutes and
appoints Mortaagee and any authorized officer or agent
thereof, with full power oF substirtutinn, as its true and
lawful attorney-in-fact with full irrevocable power and
authority in the place and stea! of Mortgagor and in the
name of Mortgagor or in its own name, from time to time
in Mortgagee's discretion, for the purpose of carrying

-8-



ut the terms of +nis Mortgage, w0 ta<2 any and all
.ippropriate action o1d to execute any and all documents
e.nd instrumencs whici: may be necessary or desirable rto
cceemnlich the purposes of <this Mortgage o do the
following:

2
L

(1) =c pay cr discharge any and all taxes anc

l.ens lewled or placed 2n or threatened
against the Collateral, =to effect an
repairs or any insurance called for by :he

o7
terms 2f this Mert gage and to pay 3I1i ar
any part 2f the premiums cherefor -and :he
costcs theresf; except that so long as no

Event of Default has cecurred and i

continaing; Mdrtgacee sha.l not pay Aany
such tax, insutance prem>um or cost Lf ¢A)
the walidisy cheresf skall be conzested by

crtgdagor ia gosd falth and by appropriate
proceedﬁngs diligencly prosecuted, (B)

Mcortaigor shall have setr aside on 1its

books adeguate reserves, if any are
required under generally accepted
accounting orinciples; with respect

thereto or (C) the failure by Morygagor to
pay any suchk tax, insurance premium or
cost snhall nu+ subject any part of ‘zThe
Collateral to risk of seizure, loss or
arrest or risk the lack or lapse of any
ipsurance reguired te be in effect with
respect thereto; and

(ii) wupon the occurrence and continuance of any
Event of Defaul:z, (A) to receive pavment
of and receipt f r any and all monevys,
claims and otner amounts due and to become
due at any t.me in respect of or aris:ing
vut of any Cglila-eral, (B) rto sign and
erdorse any invoices, fre:ight or express
brlls, bills of lading, storage cor
warehouse receipts, drafts against
debtors, assignments, verif.cations and
notices in connection with any documents
relating to the Collateral, (C) to com-
menc = and prcsecute any suits, actions or
proceedings at law or in equity in any
court of competent jurisdiction to collect
the Ccllateral or any part thereof and to
enforce any other right in respect of any
Collateral, (D) to defend any suit, action
or proceeding brought against Mcrtgagor
with respect to any Collateral and (E) to
settle, compromise or adjust any suit,
acticn or proceecing described above and,
in connection therewith, to give such
discharges or releases as Mortgagee may
deem appropriate.

Mortgagor hereby ratifies all that said attorney
shall lawfully do or cause to be done within the scope of
the power of attorney granted hereunder. This power of
attorney is a power coupled with an interest and shall be
irrevocable.

(b) The powers conferred on Mortgagee hereunder are
solely to protect 1's5 interests in the Collateral and
shall not impose any duty upon it to exevcise any such
powers. Mortgagee shall be accountable 3>nly for amounts
tha- it actually receives as a result of the exercise of
sucn powers and neither it nor any of its officers,
directors, employees or agents shall be responsible to

-9-



Mutkgager For any acse or Z4ilure e ger, except far g
negiigerdce or wilful miscanduct.

lg) Morcgacosr alss autnorizes Mortgagee, @&a. any
Time .and Erom ime g time w4wpen the 2Jcgurrence and
concinlEsce 3f &8 Event oSt Defadzk, (i) =20 inigidte
communications in the name of Mortgagees ~with any party
(end Morugages may ifaiciare apny sSucn communication
without regard to =the sccurcence an “inuarce 9f an
Zvent ot DefaulT,; oSr af event whlchy e ﬂ'viﬁg or
notice ¢f lapse ©f -ime or both, would beccmé an Zvent of
Default, if such ccmrunicatien is necessary >r desirakble
£s  prasect Sr preseces  Its ighns in the Collateral
nereunde nd i 2 xeci Wwith the
sale pro i gage,; any
endorser AL or dther
Lastrumen s yar { wigh respegt tg the
Collater

{d) Additional security may De taken on any Drop-
erty, mgvable and/or immovable to further secure the
pavment of the Note, provided that no additional security
so taken, whe-her on immoveable or movable properzy, shall
impair the cecurity given by this instrument; and no
security now or hereafter exictinag in Ea“or ut Mortaagee

shall be Lapa aired by =Zhis instrimend=. Morzgdges skail
have the right to resart to any security civen nerein or
to any grther: sSegurity new O hereafter given s secure
the payment of rthe Note or any gsoligacion secured

of Morcgagor's Obligatzions.
cemply With any ©f 11S agr=enencs
- i:iself pe:rfiorm Bf ceomply, o
3 tance with any such agreement.
the expense: Mortgagee lncuriec Lia connection @ith  Suen
performance sr compliance, togetner wita Interest tneregn at the
rate proviied for in respect of the _ecans made by Mortgagee, shall
be payab.- by Mortgaccr o Mortgagee oSn demanc and until such
payment shall consticute Obligations secured herebpy.

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

(a) Mortgagor hereby confesses judgment in favor of
Mortgagee, for the entire indebtedness secured hereby,
ir~luding the amount of said Ncte in principal, interest,
attorneys' fees and all other costs and charges provided
for herein.

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

(i) «ll payments received by Mortgagor under
or in connection with any of the
Collateral shall be held by Mortgagor in
trust for Mcrtgagee, shall ve segregated
from other funds of Morcgag?r and shall
forthwith wupon receipt by Mortgagor be
turned over to Mortgagee, in the same form
as received by Mortgagor (duly endorsed by
Mortgagor to Mortgaaee, if reguired); and

(ii) any and all such payments so received by
Mortgagee {whether from Mortgagor ar
otherwis=) may, in the sole discretion of
Mortgacee, be helad by Mortgagee as col-
lateral security for, and/or rthen or at
any time thereafter applisd in whole or in
part by Mortgagee agalnsg all or any part
of the Obligations in such order as
Mortgagee shall elect.

_lo_



(¢) Mortgagor does herety authorize Mortgagee,
without making a dewrand or putting said Mortgagor in
default, a putting in default being expressly waived, ro
cause all and singular tne Collateral =o be seized and
sold ynder executa>ry oprocess or any other legal oprocess
at zhe oprtion 2f Mcrtgagee. Mortgagor waives Iié bpenefirc
of appraisementz of Collateral seized and scld under
executory process o2r other legal proceedings, and ccn-
sents thar said Collaterdl be seld without appraisement
to cthe nignest bidde E5r cash or such terms as Mortgagee
may direct,

{d) In <tke ewenrt any proceedings are taken under
~his Mortgacge by way cf executory process oar sStherwise;
any and all declarations cf facts made by authentic act
declaring *hac such faecss lie within the knowledge sf the
declarant, shall cecnstitute avthenti:c evidence <f ‘such
facts for the purpose of executory process.

(e) Waiver of Notice and Delay. Mortgagor nerepy
exp essly waives: (1) the benefit of appraisement, as
pro ided in Articles 2332, 2336, 2723 and 2724, Loulisiana
Code of Civil Procedure, and all other laws conferring
the same; (ii) the demand and three (3) days' delay
accorded by Acticles 2633 and 2721, Louisiana Code 3£
Civil Procedure; (iii" tne zhree (3) days' delay providecd
by Articles 2331 and 2722, Louisianra Code of ivil
Procedure; and (iv) tne benefi: of the other provisions
of Articles 233F, 2722 and 2723, Louisiana Code of Tiwvil
Procedure, and any other rticies 1ot specifically
ment.oned abocve:; and Mortgagor expressly agrees to the
1mmediate seizure oI tne cllateral subject to this
Mortgage in the event of sult nereon.

(f) Moryw sur also agrees to pay all costs of
Mortgagee, Llnciuding atterneys' Zees, incurred with
resp tt o the collection of any <f =1e Obligations and
the enforcement of any of its rights hareunder.

(g) Mortgagor hereby waives presentment, demand,
protest or any notice (to the extent permitted by
applicable law) of any kind in connection with <this
Morta. 7e or any Collateral.

8. Limitation on  Mortgagee's Duty in  Respect of
Collateral. Beyond the exercise of reasonable care in the custody
and preservation thereof, Mortaagee shall not have any duty as to
any Collatera” in its possession or control or in the possession
or control of its agent or nominee or any income thereon or as to
the preservation of rights against prior parties or any other
rights pertaining thereto.

9. Mortgagor's Duty in Respect of Collateral. Mortaagor
shall use reasoneable precautions to protect the Collateral from
theft, vandalism and damage from the elements. Should Mortgageor
fail to compiy with this obligation or leave the Collateral under
circumstarces where it is in danger of theft, vandalism or damage
from the <lements, Mortgagee, in addition and without prejudice to
the other other rights herein granted, may make any arrangements
and reasonably necessary for the protection of the Collatecral (any
may charge to Mortgagor the reasonable expenses incurred therefor)
until such time as Mortaagor shall make arrangements for garaging
or protection of the Collateral.

10, Notices. All notices, requests, demands, and other
communications required or perrmitted to be givea hereuncer shall
be deemed to have been duly given or made when delivered or when
de' vsited in the mail, first class pcstage prepaid, and addressed:
(i) if to Mortgagee, 910 Travis, Suite 600, Houston, Texas 77002;

-11-



and (ii) if to Mortgagor, 700 Loursiana, Suite 2390, Houston,
Texas 77002, or at such other address as may have been furnished
in writing for such purpose oy the Mortgagor or Mortgagee,

1. Severability. Any provision of this Mortgage which is
pronibited or unenforceadble :n any jurisdiction shall, as to such
j:risd'c-ion. pe ineZfective to the extent oL such prohibition or
unenforceability without invalidating &th2 remainiig prov._sions

herecf, and any such pronibition or unenfcrceapbility im any
jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

12. Successor

s and Assigns; Governing Law. This Mor:
and a.l sb.igations of =he Mortgagor nereunde:r sha.l be =i
upon :=hke successors and assigns of the Mor:zgagor, and snzal:
g the penef.t 2f Mortgacgee and its successors aru assiqgns
Mcrtgage shall be gcverned by, and be construed and :nterprs=zed
accordance with, tnhe laws 2f the State of Louisiana.
13. Uniform Commercial Code. To the extent cthat the

perfection of the interests and security rights of Mortgagee under
this act are or sh&ll become subject to the Uniform Commercial
Code oL any jurisdiction, this Act shall constitute a Security
Agreement within the meaning of any such Uniform Commercial
Code. |Mortgagee shall have and may exercise any and all rigats
and renedies of a secured party ander such Uniform Commercial
Code.

14. Further Indemnification. Mortgagor agrees to pay and
to save Mecr-gagee narmiess from, any and all liabilitzies with
respect to, or resulting from any delay in paying, any and all
excise, sales or other taxes wnich may be pay«ble or determined to
be payabie with recpect to any =-I tne Collateral or by Mortgagor
in connection with any of the =ransac:ions ccntempliated by this
Mortgage.

15, Maximum Amount of Mortgage for Insurance Premiums,
Taxes, and Other Costs. The maximum amount (the "Max:mum Amcunct")
for which the Mcrrtgage nerein granted srall be deemed zo secure
the obligations of Mortgagor, as stipulated herein, to reimburse
Mortgagee the amounts paid, advanced or incurrec for ‘nsurance
premiums, taxes and assessmeats, repairs to the Collateral, costs,
attorneys' fees, charges and expenses of any and every ki1nd for
the full protection and preservation of this Mortgage, 1including
payments required in respect to any lien, privilege or wmortgage
affecting the Collateral herein mortgaged, 1is hereby fixed in an
amount equal to twice the face amount of the Note, which amount
shall be exclusive of and in addition to the principal of the Note
ard this Mortgage with interest as therein set forth.

16. Appointment of Keeper. Irrespective of whecther
Mortgagee accelerates tie maturity of all indebtedness secured
hereby or institutes foreclosure prcceedings, Mortgagee, at its
option, may have a Receiver or Keeper appointed by the Court to
take possess® - of the Collateral and to manage, administer,
operate and ounserve the wvalue thereof and collect the rents,
issues, revenues, proceeds and profits therecf. Mortgagee shall
not be liable to account to Mortgagor for any act or acts in and
about the performance of the powers herein granted. Pursuart to
La.R.S. 9:5136 Mortgagor agrees :hat Mortgagee shall be authorized
to name or appoint the Receiver or Keeper provided for under the
terms of La.R.S. 9:5136 or any similar statute including, without
limitation, La. R.S. 9:5132. Such Receiver or Keeper may be any
firm, person or corporation named or nominated by Mortgagee at the
time cf seizure of the Collateral.

17. Chattel Mortgage Certificate. The production of a
Chattel Mortgage Certificate is waived by consent, and all parties
hereto agree to hold me, Notary, harmless for failure to procure
and attach same to this act.

_12_



18. Payments. All payments on the Note and all additionail
amounts secured hereby shall be payable at the offices of MBank
Houston, National Association, 910 Travis, Suite 600, Houston,
Texas 77002.

AND NOW. Mortgagor presents the Note to me, JNotary

Public, waich * after having been paraphed "Ne Variezur" for
identificatic :with, was delivered to Mortgagee througn cthe
uncéersigned ‘ntative nere present, a person of full age of
majority, whe, vehalf and for the benefit and use of Mortgagee

and any future holder z=r nholders of said Note, hereby accepis the
Note and all stipulations of this Act for MBank Houston, National
Asscciation, Mortgagee nerein.

THU DONE AND PASSED, in multiple originals, 1n @y
office, in the presence of the undersigned competent witnesses who
have executed their signatures hereto, tongether witn me, Notary,
afrter reading of the whole.

MORTGAGOR:

WITNESSES TO ALL SIGNATURES: HALL-HOUSTON OFFSHORE, a general

ﬂ 1% \L’(_M_\irtnership
PO\\JL\ Q Hammon By: \IR: Operating Company,

(Printed Name of Witness) L.P,, its general partner

By: Natural Resource
Managemnent Corporation,
1ts general partner

. L By: A),;;

~ Thomas W. Picketct
_DQ_D_DAQ__H_LMM Vice President
(Printed Name ot Witness) Treasurer

By: Hall-Houston 0il Company, its
general partner

BY: \abepe 1+ UsSA
Wayne P, Hall
President

NOMI.JAL PARTY MORTGAGEE:

Printed Naﬁe: Woll g S. Cobh
. .
[ g Q‘)“ . )Elﬁ L
NOTARY [PUBLIC iIn and for

My Commission Expires: Notary Public, State

My Commission Expires m’ - ?

(PRINTED NAME OF NOTARY PUBLIC)

-13-
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NATURAL RESOURCE MANAGEMENT CORPORATION
ASSISTANT SECRETARY'S CERTIFICATE

I, the undersigned, hereby certify to the below-named bank
that I am the Assistant Secretary of Natural Resourcce Management
Corporation ("Corporation"), a corporation duly organized and
existing under the laws of the State of Delaware; that the
following 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 resoluticns have not been rescinded or modified and
are in full force and effect:

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

"WHEREAS, NRM is a general partner of Hall-Houston
Offshore, a general partuership formed and existing under
the 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 in order to finance the construction of
certain offshore -pipelines to be sold wupon their
completion to Texas Eastern Gas Pipeline Company.

"NOW, THERFORE, BE IT

W 5 RESOLVED, that the officer of this Corporation as
listed below be and the same is hereby authorized and
empowered on behalf of the Corporation in its czpacity as
the general partner NRM acting on behalf of NRM itself and
on behalf of NRM as the general partner of Hall-Houston,
as the case may be, (a, to regotiate on behalf of NRM
acting as a general partner of Hall-Houston the terms of a
loan facility from the Bank to Hall-Houston in the maximum
principal amount of $5,000,000.00, and, in cornection
therewith, (b) to execute and deliver (i) or behalf of NRM
acting in its own behalf, a guaranty agreement by NRM for
the benefit of the Bank and (ii) prcmissory notes, or
other written obligations on behalf of NRM acting as a
general partner of Hall-Houston, in such form, date and
maturity and at such rate of interest. all as such officer
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 reguired.
to affix the corporate seal to any such instrument
whenever necessary or required, and the execution and
delivery by such officer of such instrument or instruments
shall be conclusive evidence that such officer approves
the terms of such instruments:

NAME TITLE SIGNATURE~{_

Thomas W. Pickett Vice President . = 3 \\
and [reasurer

. IT IS FURTHER RESOLVED, that said officer is hereby
authorized in the name of this Corporation to execute on
behalf of NRM acting as a general partner of Hall-Houston
security agreements, deeds of trust, acts of collateral
mortgage, acts of supplement and amendment to acts of
collateral mortgage, collateral pledge agceements, and any
and all other security agreements, without limitation, to
pledge as security 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 1limitation, contract



rights, as may be agreed upon between such officer of this
Corporatisr on behalf of NRM acting as a general partner
of Hall-houston and the Bank, and in :he name of NRM
acting as a general partner of Hall-Houston, such officer
is 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 all documents authorized
to be signed by this resolution shall be in such form and
contain such terms and conditions as the foregoing officer
or officers deem necessary or appropriate, including,
without limitation, certificates, confessions of judgment,
pacts de non alienando, waivers of appraisement, and
waivers of notice and delay.

“g, TT I8 FURTHER RESOLVED, that the foregoing
resolutions shall remain in full force and effect until
written notice of their amendment or rescission shall have
been receiveé by the Bank, and that receipt of said notice
shall not affect any action taken by the Bank prior
thereto."

I, the undersigned, further certify that the officer
listed above has been duly elected to the office set opposite his
name, that he continues' to hold such office at the present time,
and that the signature appearing hereon is the genuine original
signature of such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and seal
of this Corporation this /3 day of December, 1988.

S~
John H. Blair ¥
Assistiant Secretary

Corpotrzre Seal

RSLO114A
MBA10/0206



HALL-HOUSTON OI1L COMPANY
ASSISTANT SECRETARY'S CERTIFICATE

i, the undersigned, hereby certify to the below-named bank
that I am the Assistant Secretary of Hall-Houston Oil Company
("Corporation"), a corporation duly organized and existing under
the laws of the State of Texas; that the following is an extract of
the minutes of the Board of Directors of the Corporation wherein
the following resolutions were adopted by the Board of Directors of
said Corporation by appropriate consent of _ne Board of Directors
of said Cerporation, and that such resolutlions have not been
rescinded or modified and are in full force and effect:

"WHEREAS, the Corporation is a general partner of Hall-
Houston Offshore, & nwartnership formed and existing under

the laws of the State of Texas ("Hall-Houston"); and
"WHEREAS, MBank Houston, National Assoclation, a national
banking association (the "Bank") ' s agreed to loan money
to Hall Houston in order to fi- ;v “he construction of
certain offshore pipelines ¢ scld upon their
completion to Texas Lastern Gas ne Company.

"NOW, THEREFCRE, BE IT

"1. RESOLVED, that the oificer of this Corporation as
listed below be and the same is hereby authorized and
empowered on behalf of the Corporation acting on its own
behalf and in its capacity as a general partner of Hall-
Houston, as the case may be, (a) to negotiate in its
capacity as a general partner of Hall-Houston the terms of
a loan facility from the Bank to Hall-hlouston in the
maximum principal amount of $5,000,000.00, and, in
connection tnerewith, (b) to execute and deliver (i) a
guaranty agreement on behalf of the Ccrporation for the
benefit of the EBank and (ii) promissory notes or other
written obligations acting as a general partner of Hall-
Houston, in such form, date and maturity and at such rate
of interest, all as such officer of this Corporation
acting as a general partner of Hall-Houston may approve,
and the Secretary or any Assistant Secretary is
authorized, but not required, to affix the corporate seal
to any such instrument whenever necessary or required, and
the execution and dezlivery by such officer of such
instrument or instruments shall be conclusive evidence
that such officer approves the terms of such instruments:

NAME TITLE SIGNATURE

Wayne P. Hall President e L
J

“2. IT IS FURTHER RESOLVED, that said officer is hereby
authorized in the name of this Corporation acting as a
general partner of Hall-llouston to execute security
agreements, deeds of trust, acts of collateral mortgage,
acts of supplement and amendment to acts of collateral
mortgage, collateral pledge agreements, and any and all
other security agreements, without limitation, to pledge
as security for the payment of any such lcan or leans, or
extensions of credit, or guaranty obligations, and any
extensions and renewals thereof, such assets, including,
without limitation, contract righkts, of Hall-Houston as
may be agreed upon between such officer of this Corpora-
tion, acting as a general partner of Hall-Houston and in
the name of Hall-Houston and the Bank, and such officer is
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



tnil=ts., .. endorse such extension o° =xtensions to any
swotes th:retofore given.

"3. IT -5 FURTHER RESOLVED, that all documents au‘lorized
to be signed by this resolution shall be in s'ch form and
contain such terms and conditions as the foregoing officer
or officers deem necessary or appropriate, including,
without limitation, certificates, confessions of judgment,
pacte de non alienando, waivers of appraisement, and
waivers of notice and delay.

"4, IT 18 FURTHL: RESOLVED, that the foregcing
resolutions shall remain in full force and effect until
written notice of their amenément or rescission shall have
otein teceived by the Bank, and that receipt of said notice
shall not affect any action taken by the Bank prior
thereto.”

I, the wundersigned, further certify that the officer
listed above has been duly elected to the office set opposite his
name, that he continues to hold such office at the present "ime,
and that the signature appearing hereon is the genuine original
signature of such officer.

IN WITNESS WHEREOthI have hereuntc set my hand and seal
of this Corpcration this /3 day oiichember, 1488.
/)

e s L e

rene C. Roy
ssistant Secretary

Corporate Seal

RSL0113A
MBA10/0172



EXHIBIT A
TO

ACT OF COLLATCRAL MORTGAGE, COLLATERAL CHATTEL
MORTGAGE AND ASSICGNMENT OF ACCQUNTS RECEIVABLE,
CONTRACT RIGHTS AND OTHER INCORPOREALS (THE "MORTGAGE")
DATED THE 13TH DAY OF DECEMBER, 1982
BY
HALL-HOQUSTON OFFSHORE
IN FAVOR OF ANY FUTURE HQOLDER OR
HOLDERS OF A 56,000,000 COLLATERAL
MORTGAGE NOTE

This Mortgage, shall cover and include, w' -hout
limitation, all of Mortgagor's equipment as identified =« the
Schedule of Equipment hereinafter set forth. Such egquipment will,
Erom rime to time, change in swecifics, but, generally, remain the
same qgeneric type of equinment. Mortgagor agrees that,
notwithstanding any specific description of such eguipment, this
Mortgage is granted on such eguipment as masses and assemblages of
things, and the lien granted hereby shall attach to the purchases
and other acguisitions made by Mortgagor to supply the place of
any of such equipment disposed of and to other after acguired
increases, substltuticons, replacements, additcionz, and accessicns

to said egquipment. The lien of this Mortgage shall cease as to
all of such property disposed of by Morctgagor,; in the normal
course of business up to the -ime of foreclosure, but shall actach

to the purchases and other acguisitions made by Mortgagor to
replace such property dispcsed of and to other after acguired
increases, substitutions, replacements, additions and accessions
to said eguipment. NOTWITHSTANDING THE FOREGOING, and except: as
provided in the Mortgage, no sale, alienation, mortgage, Or Jther
nypothecation of any of such equipment shall be effective as
against Mortgagee in any rase in which such sale is outside of the
normal course of business or Mortgagor.

In addition, this Mortgage <chall cover and include,
without limitation, all cerpcreal movables of every character now
or hereafter located in or on, or for use in connection with the
lands described in Exhibit A, as such lands are more particularly
described in Exhibit C, at which locations Mortgagyor operates a
commercial eor industrial enterprise; to wit: the operation »f a

gas gathering system for the transportation of natural ge other
gaseous and liquid hydrccarbeons; it being the intentinn of
Mortgagor to mortgage and affect all corporeal movables 1ow oL
hereafter owned by Mortgagor that are located from :ti‘ie on the

lands described in Exhibit A, as such lends are more pivticul r’,
described in Exhibit C.

PRHO304A



Schedule of Equipment

Lis Approximately 0.3 miles of 10.75-inch O0.D. x 0.500" W.T.
x Gr. B pipeline and riser with tie-in to the 1lé-inch
main line.

2. Approximately 7.1 miles of 1l6-inch O.D. x 0.438" W.T.
S5L-X52 pipe.

3. Two (2) 12-inch side tap valve fabrications.
One (1) B8-inch side tap valve fabriction.
One (1) l6-inch main line valve fabrication.
6, One (1) l6-inch tie-in-valve fabrication.

7. One (1) 10.75-inch riser installed within jacket at
splash zone area.

Location of First Pipeline Segment

The First Pipeline Segment and other property covered by
this Mortgage are located and situated in federal offshore waters
with the nearest state shore being in St. Bernard or Plaguemines
Parish, Louisiana, which location is more particularly described
on Exhibit C.

PRHO304A
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EXHIBIT B
TO

ACT OF COLLATERAL MORTGAGE, COLLATERAL CHATTEL
MORTGAGE AND ASSIGNMENT CF ACCOUNTS RECETVABLE,
CONTRACT RIGHTS AND OTHER INCORPOREALS
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
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- 1201 ELMWOOD FARK BOULFVARD
NEW ORLEANS, LOUISIANA 700282300 MAY 1 6 1988
In Reply Refer To: FO0-2-2 Chandeleur Area
0CS-G 10070
Apsche 0il & Gas Transmission, In: Right-of-Way

ACTION: APPLICATION APPROVED

Your application for a right-of-way 200 feet in width for the construction,
operation, and maintenance of a 10 3/4-inch natural gas pipeline, 0.30 mile in
length, from Hall-Houston Oil Company's Platform A in Block 34, Chandeleur Aren,
to a subsea connection with Apache 0il & Gas Transmission, Inc.'s proposed lé-inch
pipeline (0CS-G 10071) in Block 34, Chandeleur Areas, dated April 5, 1988, with

its attachments, is hereby approved subject to the following: .

The grantee must contact the 156th Tactical Fighter Group, Air National
Guard, Maval Air Station, Attention: Major John Posey/Major Bob Lemoine,
New Orleans, Louisiana 70143, telephome (504) 393-3376/3377, regarding control
of electromagnetic emissions and operations of boat and/eor aircraft traffiec into
the designated W-453 Militar Warning Area.

9"’ %Mgﬂfﬁ

J. Rogers Pearcy
Regional Director

cc: Department of Transportation
2320 La Branch, Room 2116
Houston, Texas 77004 (w/enclosures)
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VA0l ELMWOOD FARK BOULEVARD
NEW ORELEANS TOUISIANA T012A 2304 MAY l ﬁ 1988

In Reply Refer To: FO0-2-2 Chandeleur Area
0CS-G 10071 Main Psss Ares
South and East Addition

Apache 0il & Gas Transwm :sion, Inc, Right-of-Way

ACTION: APPLICATION APPROVED

Your application for a right-of-way 200 feet in width for the construction,
operation, and maintenance of a l6-inch natural gas pipeline, 6.Y1 miles in
length, from a caopped end in Block 22, Chandeleur Area, acroes Block 34,
Chandeleur Area; Block 161, Main Pass Area, South and East Addition, to a
subsea connectio- with Apache 0il & Cas Transmission, Inc.'s proposed 24-inch
pipeline (0CS-G B84619) in Block 162, Main Pass Area, South and East Addition,
dated April 5, 1988, with its attachments, is hereby approved subject to

the following:

1. The grantee shall contact the 159th Tsctical Fighter Group
Air Notional Guard, NRaval Air Station, Attention: Majors John Posc ./
Bob Lemoine, New Orleans, Louisiana 70143, telephone (504) 393-3176/3317,
regarding control of rlectromapr~tic emissions and operations cf boat ani/c
aircraft traffic into the designated W-453 Military Warning Area

2. The unidentified magnetic anomaly listed belcw may represent an crchaeo-

logical resource. In accordance with Notice to Lessees and Operators V.. '5-3
(Revision Mo, 1, Enclosure Ho. 3), you shall either determine that the —~tontial
archaeological resource does not have historic significance, or avoid i n

conducting proposed activities as indicated below:

Blocks Line No. Shot Point Avoidance C..terin
22 3 126 76m

3. The maximum allowable operating pressure for this pipeline will be
1,440 psig.

J. Rogers Pearcy
Regional Director

cc: Department of Transportation

2320 La Branch, Room 2116
Houston, Texas 77004 (w/enclosures)
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EXHIBIT C
TO

ACT OF COLLATERAL MORTGAGE, “OLLATERAL CHATTEL
MORTGAGE AND ASSIGNMENT OF ACCOUNTS RECEIVABLE,
CONTRACT RIGHTS AND OTHER INCORPOREALS
DATED THE 13TH DAY OF DECEMBER, 1988
BY
HALL-HOUSTON OFFSHORE
IN FAVOR OF ANY FUTURE HOLDER OR
HOLDERS OF A $6,000,000 “OLTLATERAL
Y ORTGAGE NOTE
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EXHIBI " D
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 Mortgage, shall cover and include, without
limitarion, all of Mortgagor's equipment as identified on the
Schedu.e of Equipment hereinafter set forth. Such equipment will,
from =ime to time, change in specifics, but, generally, remain the
same generic type of equipment. Mortgagor agrees that,
notwithstanding any specific description of such equipment, this
Mortgage is granted on such equipment as masses and assemblages of
things, and the lien granted hereby shall attach to the purchases
and other acquisitions made by Mortgagor to supply the place of
any of such equipment disposed of and to other after acquired
increases, substitutions, replacements, additions, and accessions
to said equipment. The lien of this Mortgage shall cease as to
all of such property disposed of by Mortgagor, in the normal
course of business up to the time of foreclosure, but shall attach
to the purchases and other acquisitions made by Mortgagor to
replace such property disposed of and to other after acquired
increases, substitutions, replacements, additions and accessions
to said equipment. NOTWITHSTANDING THE FOREGOING, and except as
provided in the Mortgage, no sale, alienation, mortgage, or other
hypotnecation of any of such equipment snall be effective as
against Mortgagee in any case in which such sale is outside of the
normal course of business or Mortgagor.

In addition, this Mortgage shall cover and include,
without limitation, all corporeal mcvables of every character now
or hereafter located in or on, or for use in connection with the
lands described in Exhibit D, as such lands are more particularly
described in Exhibit F, at which locations Mortgagor operates a

commercial or industrial enterprise, to wit: the operation of a
gas gathering system for the transportation of natural gas, other
gaseous and liquid hydrocarbons; it being the 1intention of

Mortgagor to mortgage and affect all corporeal movables now or
hereafter owned by ‘'lortgagor that are located from time on the
lands described in Exhibit D, as such lands are more particularly
described in Exhibit F.

PRHU S04A




Schedule of Equipment

Approximately 8.8 miles of 12.750-inch O0.D. x 0.406" W.T.
5L-X42 pipe.

Three (3) B-inch side tap valve fabrications.
One (1) 12-inch mainline tie-in valve fabrica"ion.

One (1) 12.750-inch riser installed within jacket at
splash zone area.

Piatform oiping consisting of 16-inch sphere launching
facili’ ie: ESD valve and tie-in to Seller's meter skid.

Location of fecond Pipe'ine Segment

The Second Pipeline Segqrment and other property covered by

th_s Mortgage are located and situated in federal offshore waters
vith the nearest state shore being in St. Bernard or Plaguemines

rarish,

Louisiana, which location is more particularly described

on Exhibit E.
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EXHIBIT E
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
IN FAVOR OF ANY FUTURE HOLDER OR
HOLDERS OF A 56,000,000 COLLATERAL
MORTGAGE NOTE



United States Department of the Interior S——
MINERALS MANAGEMENT SERVICE it
GULF OF MEXICO OCS REGION - =

1290 ELMWOOD PARE BOULEVARD
NEW ORLEANS, LOUISIANA 70123-2391 FEB 1 8 1968

In Reply Refer To: FG-2-2 Main Pass Area
0CS-G 9345 RECEIVED  South and East Addition
FEB 2 2 1988
Apache 011 & Gas Transmission., Inc. EB 2 Right-of- Hay

ACTION: APPLICATION APPROVED

Your application for a right-of-way 200 feet in width for the construction,
operation, and maintenance of a 12 3/4-inch natural gas pipeline. B.69 miles
in length, from Hall-Houston 0i)l Company's proposed Platform A in Block 202,
Main Pass Area, South and East Addition, across Blocks 184, 177, and 178,
Main Pass Area. South and East Addition, to a subsea connectfon with

Apache 011 & Gas Transmission, Inc.'s proposed 24-inch pipeline (0CS-G B619)
in Block 164, Main Pass Area, South ard East Addition, dated December 1, 1987,
with its attachments, {1s hereby approved subject to the following:

1. Tha2 maximum allowable operating pressure (MAOP) for this pipeline
will be 1,440 psig due to the MAOP of the receiving pipeline.

2. Please be advised that there are unidentified magnetic anomalies
located within 150 meters of the proposed pipeline route. Should these
anomalies represent a hazard to the pipeline laying activities, precautions
as outlined in Notice to Lessees and Operators No. 83-3, Section IV.B,l. shall

be taken prior tu conducting operations,
JMAA?.—

J. " Rogerd Pearcy
Regional Director

cc: Department of Transportation
222C La Br+nchk, Room 2116
Houston, :.exas 77004 (w/enclosures)
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EXHIBIT F
TO

ACT OF COLLATERAL MORIGAGF, COLLATERAL CHATTEL
MORTGAGE AND ASSIGNMENT OF ACCOUNTS RECEIVABLE,
CONTRACT RIGHTS AND OTHER INCORPOREALS
DATED THE 13TH DAY OF DECEMBER, 1988
BY
HALL-HOUSTON OFFSHORE
IN FAVOR OF AMY FUTURE HOLDER OR
HOLDERS OF A $6,000,000 COLLATERAL
MORTGAGE NOTE
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