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MORTGAGE, ASSIGNMENT OF SUBLEASES AND RENTS,
SECURITY AGREEMENT AND FINANCING STATEMENT

fronm

TRANSAMERICAN NATURAL
GAS CORPORATION

to

FIPST REPUBLICBANK DALLAS, MATIONAL ASSOCIATION,
Ingtitutional Trustee

For the purposes of filing this Mortgage as a financing statement
pursuant to Chapter 26, Section 9-402(6) of Illinois Revised
Statutes, the mailirg address of the Mortgagor is: TRANSAMERICAN
NATURAL GAS CORPORATTON, 140 Cypress Station Drive, Suite 200,
Houston, Texas 77090.

"THIS INSTRUMENT CONTAINS AFTER~ACQUIRED PROPERTY PROVISIONS."
"THIS INSTRUMENT SECURES PAYMLN" OF FUTURE ADVANCES,"

"THE DEBTORS HAVE AN INTEREST OF RECORD IN THE REAL ESTATE
CONCERNED, WHICH IS DESCRIBED IN EXHiRIT A HERETO."

"SOME OF THE PERSONAL PROPERTY CONSTITUTING A PORTION OF THE
MORTGAGED PROPERTY IS OR IS TO BE AFFIXED 19 THE PROPERTIES
DESCRIBED IN EXHIBIT A HERETO AND THIS FINANCANG STATEMENT IS TO
BE FILED, AMONG OTHER PLACES, IN THE REAL ESTATE RECORDS."

Return to
~ Box 407_
To:A Tymbind
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MORTGAGE, ASSIGNMENT OF SUBLEASES AND RENTS,

SECURITY AGREEMENT AND FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT OF SUBLEASES AND RENTS, SECURITY
AGREEMENT and FINANCING STATEMENT (herein sometimes called this
"Mortgage") is made as of October 9, 1987, by and between
TRANSAMERICAN NATURAL GAS CORPORATION, a corporation duly
organized and validly existing under the laws of the State of
Texas-and having its office at 140 Cypress Station Drive, suite
200, douston, Texas 77090 (herein, together with its successors
and assigns, called the Y“Mortgagor"), and FIRST REPUBLICBANK
DALLAS, ®2TIONAL ASSOCIATION, a national banking institution
having ite 4ddress at One Dallas Centre, 350 North St. Paul
Street, Dallize, Texas 75201 (herein, together with its successors
in trust under che Collateral Trust Agreement referred to below,
called the "Instilutional Trustee").

RECITALS

A. nggghglg_jajg’ﬂ The Mortgagor is the owner of a
leasehold estate in the land described on Exhibit A hereto
pursuant to that certain lease (the "Lease") described and
defined in Exhibit A hereto ((vhich leasehold estate, along with
all of the Mortgagor’s right, title and interest in, to and under
the Lease, are herein referred to as the "Land").

B, Reorganization Plan. The Mnitgagor and certain of its
subsidiaries and affiliates have filed 2 plan of reorganization
under Chapter 11 of the Bankruptcy CoCa arising out of cases
procedurally congolidated in Case No. 84-07474-H1-5 in the United
States Bankruptcy Court, Southern District of Texas, Houston
Division (herein called the "Plan'").

C. Collateral Trust. Pursuant to the Plan, the Mortgagor
has entered into a Collateral Trust Agreemer*: dated of even date
herewith (such agreement, as it may be modified or anended and in
effect from time to time, being herein called the 'Collateral
Trust Agreement") among the Mortgagor, the affiliates of t
Mortgagor described in the Plan, together with the Mortgagor, :g;
the "Debtors" (such term being used herein with the sa
meaning), the Institutional Trustee and Richard J. Noblett, a
individual, as Individual Trustee, Capitalized terms used bu
not otherwise defined herein shall have the meanings assigned tgn
those terms in Exhibit A to the Plan (as defined in the firs(p
recital of the Collateral Trust Agreement), and such
incorporated by reference into, and made a part of, this
Mortgage.
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D. Qbligations Secyred. This Mortgage secures the prompt
and complete payment and performance when due of all obligations
of the Debtors to certain beneficiaries of the Plan, as more
fully identified therein (herein collectively called the "Secured
Obligees"), created under the Plan or the Ancillary Documents,
howsoever created, arising or evidenced, whether direct or indi-
rect, primary or secondary, absolute or contingent, joint or
several, now or hereafter created or due or to become due (herein
collectively called the "Secured Obligations"), in an aggregate
amount not to exceed $1,600,000,000 and all costs and expenses
(iricluding reasonable attorneys’ fees and other expenses)
incurced by the Institutional Trustee in collecting the same.
The Secured Obligations mature on or before January 1, 2018 and
include, w»ithout limitation, the Notes dated on or about October
9, 1987, execvted by the Debtors to the order of the Bank lenders
and the Holders of Class 3A Claims, bearing interest and payable
in installmeris, with the final payment of principal and interest
thereunder due cn or before January 1, 2018 (in the case of Notes
payable to the Bank lenders) or the eighth anniversary of the
date of the Notes (in the case of Notes payable to Holders of
Class JA Claims), and containing the usual provisions in notes of
this character, it beiio understood that this Mortgage secures
all amendments, modifications, extensions and renewals of each
Secured Obligation whether ur not the Debtors have executed any
extension agreement or renewal instrument.

E. The QOffice Collateral.  ‘For purposes of this Mortgage,
the term "Office Collateral" meurs and includes all of the
following:

(i) Real Estate. All of the iand, together with all
and singular the tenements, rights, easuments, hereditaments,
rights of way, privileges, liberties, arrendages and appur-
tenances now or hereafter belonging or in snywise appertain-
ing to the Land (including, without limitution, all rights
relating to storm and sanitary sewer, water, gus, electric,
railway and telephone services); all gas, oil, rincerals, coal
and other substances of any kind or character undeclying the
Land to the extent owned by the Mortgagor; any optizn rights
of the Mortgagor to extend or renew the Lease; all estate,
claim, demand, right, title or interest of the Mortgagor in
and to any street, road, highway, or alley (vacated or
otherwise) adjoining the Land or any part thereof; all strips
and gores belonging, adjacent or pertaining to the Land; and
any after-acquired title to any of the foregoing (all of the
foregoing is herein referred to collectively as the "Real
Egtate");
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(ii) Improvements and Fixtures. All buildings, struc-
tures, replacements, furnishings, fixtures, £fittings and
other improvements and property of every kind and character,
owned by the Mortgagor or leased by the Mortgagor pursuant to
the lease, now or hereafter located or erected on the Real
Estate, together with all  buildings or construction
materials, equipment, appliances, machinery, plant equipment,
fittings, apparati, fixtures and other articles of any kind
or nature whatsoever now or hereafter found on, affixed to or
attached to the Real Estate and owned by the Mortgagor or
leased by the Mortgagor pursuant to the Lease including
{without limitation) all motors, boilers, engines and devices
for ‘the operation of pumps, and all heating, electrical,
lightihy, power, plumbing, air conditioning, refrigeration
and vercriation equipment (all of the foregoing is herein
raferred to collectively as the "Improvements"):

(iii) rTe.sopal _Property. All building materials,

goods, constructiun materials, appliances (including stoves,
refrigerators, uatsr fountains and coolers, fans, heaters,
incinerators, compactors, dishwashers, clothes washers and
dryers, water heaters and similar equipment), supplies,
blinds, window shades, carpeting, floor coverings, elevators,
office equipment, growirg plants, fire sprinklers and alarms,
control devices, equipment [including motor vehicles and all
window cleaning, building «<leaning, swimming pool, recrea-
tional, monitoring, garbage, “air conditioning, pest control
and other equipment), tools, <{vrnishings, furniture, light
fixtures, non-structural additiins *o the Real Estate, and
all other tangible property of any kind or character now or
hereafter owned by the Mortgagor ancd used or useful in con-
nection with the Real Estate, any conctiustion undertaken on
the Real Estate or any trade, business or other activity
(whether or not engaged in for profit) fcr which the Real
Estate is used, the maintenance of the Rea] TFstate or the
convenience of any guests, licensees or inviteer of the Mort-
gagor, all regardless of whether located on the real Estate
or located elsewhere for purposes of fabrication, storage or
otherwise (all of the foregoing is herein referred to col-
lectively as the "Goods"):

(iv) Intangibles. All goodwill, trademarks, trade
names, option rights, purchase contracts, and books and 93
records of the Mortgagor relating to the Real Estate or the
Improvements, and all contract rights of the Mortgagor wit %R
respect to the operation and/or maintenance of the Real: o
Estate or the Improvements (all of the foregoing is hereintxnn
referred to collectively as the "Intangibles"); o

)
)

)
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(v) Rents. All rents, issues, profits, royalties,
avails and other benefits derived or owned by the Mortgagor
directly or indirectly from the Real Estate or the Improve-
ments (all of the foregoing is herein referred to
collectively as the "Rents"):

(vi) Subleases. All rights of the Mortgagor under all
subleases, licenses, occupancy agreements, concessions or
other arrangements, whether written or oral, whereby any
nerson, other than the Mortgagor, agrees to pay money or any
consideration for the use, possession or occupancy of, or any
estate in, the Real Estate or the Improvements or any part
thereof, and all rents, income, profits, benefits, avails,
advaniages and claims against guarantors under any part
therevot - (all of the foregoing is herein referred to
collectively as the "Subleases"); and

(vii) (Oybsr Property. All other property or rights of
the Mortgagor of any kind or character related to the Real
Estate or the  Improvements, and all proceeds (including
insurance proceeds) and products of any of the foregoing.
(All of the Rsal Estate and the Improvements, and any cother
property which is 4eal estate under applicable law, is
sometimes referred to ccilsctively herein as the "Premises".)

SraNT

NOW, THEREFORE, for the purruse of securing the Secured
Obligations and the performance /'Ly the Mortgagor of its
obligations hereunder, and in cons’deration of the various
agreements contained herein, and in  consideration of the
Premises, and for other good and valuable consideration the
receipt and sufficiency of which Iis hereby acknowledged by the
Mortgagor,

THE MORTGAGOR HEREBY MORTGAGES, CONVEYS, TRAFNSFERS, GRANTS
AND ASSIGNS TO THE INSTITUTIONAL TRUSTEE AND CRANTS TO THE
INSTITUTIONAL TRUSTEE AND ITS SUCCESSORS AND ASSIGNS \FOREVER A
CONTINUING SECURITY INTEREST IN AND TO, ALL OF Tif OFFICE
COLLATERAL, WHETHER NOW OWNED OR HEREAFTER ACQUIRED, WITHOUT
WARRANTY OF TITLE, EXPRESS OR IMPLIED, BUT WITH FULL SUBSTITUTION
AND SUBROGATION OF THE INSTITUTIONAL TRUSTEE AS TO COVENANTS AND
WARRANTIES BY OTHERS HERETOFORE GIVEN OR MADE IN RESPECT THEREOF,

TO HAVE AND TO HOLD the Office Collateral unto the
Institutional Trustee, 1its successors and assigns, forever,
subject, however, to (i) Permitted Encumbrances and (ii) the
condition that neither the Institutional Trustee nor any Secured
Obligee shall be liable in any respect for the performance of any
covenant or obligation of the Mortgagor in respect of the Office
Collateral.
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The Mortgagor and the Institutional Trustee hereby agree
further as follows:

1. Dpefault. The occurrence of an Event of Default as set
forth in section 9.01 of the Plan shall constitute a default
hereunder. If any Event of Default shall occur and a Period of
Actionable Default shall have commenced or be continuing, the
Institutional Trustee shall be entitled, in its discretion, to
exccclse any or all of the remedies and rights set forth
hereiabelow.

2. _jnreclosure. If a Period of Actionable Default shall
have commancad or be continuing, the Institutional Trustee shall
have the rigrt immediately to foreclose this Mortgage. This
Mortgage mayv oe foreclosed once against all, or successively
against any port.inn or portions, of the Premises, or any interest
therein, as the Iustitutional Trustee may elect, until all of the
Premises and intere¢stu therein have been foreclosed against and
sold. As part of ths foreclosure, to the full extent permitted
by state law, the Institutional Trustee in its discretion may,
with or without entry, z:=rsonally or by attorney, sell to the
highest bidder all or any rnart of the Premises, and all right,
title, interest, claim and ocemand therein, and the right of
redemption thereof, as an entirsty, or in separate lots, as the
Institutional Trustee may elect, and in one sale or in any number
of separate sales held at one time ¢ at any number of times, all
in any manner and upon such notic: -as provided by applicable
law. Upon the completion of any such sale or sales, the
Institutional Trustee shall transfer and Zdeliver, or cause to be
transferred and delivered, to the purcnaser or purchasers the
property so sold, in the manner and form s provided by applic-
able law, and the Institutional Trustee is bereby irrevocably
appointed the true and lawful attorney-in-fact of the Mortgagor,
in its name and stead, to make all necessary transfers of
property thus sold, and for that purpose the irstitutional
Trustee may execute and deliver, for and in the reame of the
Mortgagor, all necessary instruments of assignment and transfer,
the Mortgagor hereby ratifying and confirming all that said
attorney-in-fact shall lawfully do by virtue hereof, In case of
any foreclosure of this Mortgage (or the commencement of or
preparation therefor) in any court, or by any other lawful
manner, all reasonable expenses of every kind paid or incurred by
the Institutional Trustee for the enforcement, protection or
collection of this security, including court costs, attorneys’
fees, stenographers’ fees, costs of advertising, and costs of
title insurance and any other documentary evidence of title,
shall be paid by the Mortgagor,
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3. GCertain Agpects of a Sale. The Institutional Trustee
(in its capacity as such), the officers, directors, employees,
agents, servants and affiliates of the Institutional Trustee or
any Sacured Obligee, may become the owner of, or acquire any
interest in, any of the Office Collateral at any sale or other
disposition held by the Institutional Trustee or by any court,
receiver or public officer, with the same rights that it or they
would have had if it were not the Institutional Trustee or a
Secured Obligee hereunder, as the case may be; provided,
that an officer, director, employee, agent, servant or affiliate
of the Institutional Trustee may become the owner of, or acquire
any arierest in, any of the Office Collateral only on behalf of
the Institutional Trustee, and not in such Person’s individual
capacity: and provided further, that the Institutional Trustee or
such Securey Obligee, as the case may be, shall not deduct or
offset from ary part of the purchase price or other consideration
any indebtedness- owing to it by any Debtor. Recitals contained
in any conveyance siade to any purchaser or transferee at any sale
or other dispositior made hereunder shall, absent manifest error
and as to such purchaser or transferee and its respective
successors and assigns .. conclusively establish the truth and
accuracy of the mattars’ therein stated, including, without
limiting the generality of the foregoing, nonpayment of the
unpaid principal sum of, arnd the interest accrued on, the Notes
and the other Secured Obligatijuns, after the same have become due
and payable, advertisement “zZnd conduct of such sale or
disposition in the manner providszd herein or appointment of any
successor Institutional Trustee.

4. Receipt to_ Purchaser. Upon any sale or disposition,
whether made under the power of sale or disposition herein
granted and conferred or by virtue of judizial proceedings, the
receipt of the Institutional Trustee, or o the officer making
sale under judicial proceedings, shall be suffiGlent discharge to
the purchaser or transferee at any sale or disposition for his or
their purchase money or consideration, and such rurchaser or
transferee, or his or their assigns or personal representatives,
shall not, after paying such purchase money or considzration and
receiving such receipt of the Institutional Trustee o. of such
officer therefor, be obliged to see to the application of such
purchase money or consideration, or be in anywise answerable for
any loss, misapplication or nonapplication thereof.

5, Effect of Sale. Any sale or other disposition of the
Office Ccllateral, whether under any power of sale or disposition
herein g¢granted and conferred or by virtue of judicial
proceedings, shall operate to divest all right, title, interest,
claim and demand whatscever either at law or in equity, of the
Mortgagor of, in and to the Office Collateral and the property
sold or transferred, and shall be a perpetual bar, both at law

-f=
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and in equity, against the Mortgagor, and the Mortgagor’s
succeesors or assigns, and against any and all persons claiming
or who shall thereafter claim all or any of the property sold or
transferred from, through or wunder the Mortgagor or the
Mortgagor’s successors or assigns. Nevertheless, the Mortgagor,
it requested by the Institutional Trustee so to do, shall join in
the execution and delivery of all proper conveyances, assignments
and transfers (containing special warranties and covenants of
title) of the properties so socld or transferred.

5. Remedies for Subleases and Rents. If a Peried of
Actiorable Default shall have commenced and be continuing, then,
whethes ) before or after institution of legal proceedings to
foreclore the llen of this Mortgage or before or after the sale
thereunde:,) the Institutional Trustee shall be entitled, in its
discretion, ts do all or any of the following: (i) as attorney-
in-fact or ‘2o0znt of the Mortgagor, or in its own name as
Institutional Trustee and under the powers herein granted, hold,
manage and contro) the Rents and other Office Collateral relating
thereto, if any, tihereof either personally or by its agents,
contractors or nominess, with full power to use such measures,
legal or equitable, az in its discretion or in the discretion of
its successors or assiyns may be deemed proper or necessary to
enforce the payment of the Rents and such other Office Collateral
relating thereto (including actions for the recovery of rent,
actions in forceable detainer and actions in distress of rent):
(1i) cancel or terminate any fuhlease for any cause or on any
ground which would entitle the ‘Muortgagor to cancel the same;
(111) elect to disaffirm any Sublease made subsequent hereto or
subordinated to the lien hereof; ana (iv) receive all such Rents
and proceeds, and perform such other asts-in connection with the
management and operation of the Subleazes and Rents, as the
Institutional Trustee in its discretion xay deem proper, the
Mortgagor hereby granting the Institutionai Trustee full power
and authority to exercise each and every onz of the rights,
privileges and powers contained in this Section f at any and all
times after any Period of Actionable Default shall lizve commenced
and be continuing without notice to the Mortgagor .ox any other
Person. The Institutional Trustee, in the exercise of the rights
and powers conferred upon it hereby, shall have full power to
apply the Rents as provided in the Paying Agency Agreement.

7. Personal Rroperty.

(a) If a Period of Actionable Default shall have commenced
and be continuing, the Institutional Trustee will have all rights
and remedies granted by law, particularly by the UCC, the Plan
and the Ancillary Documents including, but not limited to, the
right to take possession of all personal property consisting of a
part of the Office Collateral. The Institutional Trustee may

-7-
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require any Debtor to assemble such personal property and make it
available to the Institutional Trustee at a place to be
reasonably designated by the Institutional Trustee.

(b) Without 1limiting any other provisions of this instru-
ment, if a Period of Acticnable Default shall have commenced and
be continuing, the Mortgagor expressly agrees that the Inatitu-
tional Trustee, without presentment, demand or protest to or upon
the Mortgagor or any other Person (all and each of which demands,
prerantments and protests are hereby expressly waived) may
forthwith collect, receive, appropriate and realize upon the
perscnzl property constituting a part of the Office Collateral or
any Fpa2¢e, thereof and owned by the Mortgagor, and/or nmay
forthwith . in a commercially reascnable manner, sell, sublease,
assign, give an option or options to purchase, or otherwise
dispose of e2nr deliver said personal property (or contract to do
80) or any part thereof, in one or more parcels at one or more
public or privace sales or other dispositions, at any exchange,
any broker’s bourd, the Institutional Trustee’s office, the
Mortgagor’s premises or elsewhere upon such terms and conditions
as it may deem advisabl: and at such prices as it may deem best,
for cash or other consideration or on credit (provided that such
credit is secured by the property so disposed of) or for future
delivery without assumption of any credit risk, with the right to
the Institutional Trustee, tc . ithe extent permitted by applicable
law, upon any such sale or dispnsition, public or private, to
purchase the whole or any part c¢r¢ said personal property so scld
or conveyed. The Mortgagor further agrees, at the Institutional
Trustee’s request and at the Mortgaccc’s expense, to assemble the
Premises &nd to make it available to the Institutional Trustee at
places which the Institutional Trustee riall reasonably select,
whether at the Mortgagor’s premises ' Or . elsewhere. The
Institutional Truetee shall deposit the neti j;roceeds of any such
collection, recovery, receipt, appropriation, wealization, sale
or other disposition in the Accounts pursuaint 4o the Paying
Agency Agreement, In the event of a sale of any nart of the
Office Collateral to a Secured Obligee following tiir occurrence
of an Event of Default, such Secured Obligee shall not deduct or
offset from any part of the purchase price to be paid tvherefor
any indebtedness owing to it by any Debtor.

(c) Unless such personal property is perishable or threatens
to decline speedily in value or is of a type customarily sold on
a recognized market, the Institutional Trustee will give the
Mortgagor reasonable notice of the time and place of any public
sale or other disposition or of the time after which any private
sale or other disposition of such personal property is to be
made. The Mortgagor agrees that ten days’ notice from the
Institutional Trustee of the time and place of any public sale or
other disposition or of the time after which a private sale or
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other intended disposition may take place shall be commercially
reasonable notification of such matters. With respect to any
sale or disposition of any Property constituting part of the
Office Collateral, no notification need be given to the Mortgagor
if it has signed, after the occurrence of an Event of Default, a
statement renouncing any right to notification of sale or other
disposition.

8. Rights of the Institutional Trustee with Regpect to
Fix‘uves. If a Period of Actionable Default shall have commenced
and p2 continuing, the Institutional Trustee may elect to treat
the fixtures constituting a part of the Office Collateral as
either rexl property collateral or personal property collateral
and then proceed to exercise such rights as apply to such type of
collateral.

9. Judiciel Proceedings. If a Period of Actionable Default
shall have comiucznced and be continuing, the Institutional
Trustee, in lieu o{ or in addition to exercising any power of
sale or disposition-hzreinabove given, may proceed by a suit or
suite in equity or auv-law, whether for a foreclesure hereunder,
or for the sale of the 7ffice Collateral, or for the specific
performance of any covenant or agreement herein contained or in
aid of the execution of a.y power herein granted, or for the
appointment of a receiver pending any foreclosure hereunder or
the sale of the Office Collateral, or for the enforcement of any
other appropriate legal or egquitan)e remedy.

10. pPosgession of the Mortaaged Piuperty. It shall not be
necessary for the Institutional Trustez to have physically
present or constructively in its possession at any sale held by
the Institutional Trustee or by any court, ‘receilver or public
officer all or any portion of the Office lollateral; and the
Mortgagor shall deliver to the purchasers at such sale on the
date of sale the portion of the 0ffice Collateral purchased by
such purchasers at such sale, and if it should be irpossible or
impracticable for any of such purchasers to take actval delivery
of such portion of the Office Collateral, then the title and
right of possession to the portion of the Office Collaterul shall
pass to the purchaser at such sale as completely as if the same
had been actually present and delivered.

11. No Liability on Institutional Trustee. Notwithstanding
anything contained herein, the Institutional Trustee shall not be
obligated to perform or discharge, and does not hereby undertake
to perform or discharge, any obligation, duty or liability of the
Mortgagor, whether hereunder, under any of the Subleases or
otherwise. The Institutional Trustee sghall not have
responsibility for the control, care, management or repair of the
Office Collateral or be responsible or liable for any negligence

-9—
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in the management, operation, upkeep, repair or control of the
Office Collateral resulting in loss, injury or death to any
tenant, licensee, employee, stranger or other person. Except for
liability for gross negligence or willful misconduct, no
liability shall be enforced or asserted against the Institutional
Trustee in its exercise of the powers herein granted to it, and
the Mortgagor expressly waives and releases any such liability.

II. GENERAL

l. Payment of Proceeds. All proceeds of the OQffice
Collzceral and any other payment whatsocever received hereunder by
the Iphscitutional Trustee shall be applied as specified in the
Collater»s Trust Documents.

2. No d2rger. It being the desire and intention of the
parties heretu that this Mortgage and the lien hereof do not
merge in fee simple title to the Premises, it is hereby under-
stood and agreed «chat should the Institutional Trustee acquire an
additional or other interests in or to the Premises or the owner-
ship thereof, then, uiless a contrary intent is manifested by the
Institutional Trustee as -evidenced by an express statement to
that effect in an approp:iiate document duly recorded, this Mort-
gage and the lien hereof shull not merge in the fee simple title,
toward the end that this Mortgage may be foreclosed as if owned
by a stranger to the fee simpls title.

3. Institutional Trustee Not. . .
The Mortgagor and the Institutionai Tirustee acknowledge and agree
that in no event shall the Institutiocrail Trustee be deemed to be

a partner or joint venturer with the Morigagor. Without limita-
tion of the foregoing, the Institutionidl Trustee shall not be
deemed to be such a partner or joint venturer on account of its
becoming a mortgagee in possession or exsrc.sing any rights pur-
suant to this Mortgage or pursuant to any cother instrument or
document evidencing or securing any of the Securad Obligations
secured hereby, or otherwise.

4. Limitation on Interest Secured. This Mortgage shall not
gsecure the payment of interest in excess of the maximun permitted
by law or which is otherwise contrary to law. If any such excess
is provided for in the Plan or the Notes, or shall be adjudicated
to be sc provided, such excess shall not be paid from the pro-
ceeds of the Offjice Collateral. If the Institutional Trustee
shall ever receive any such preoceeds in an amount which would
excead the highest lawful rate of interest, such amount which
would be excessive interest shall be applied to the reduction of
the unpaid principal balance of the Secured Obligations and not
to the payment of interest. In the event that there is no
principal balance outstanding, any excess amounts shall be
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refunded to the Debtors.

5. gSuccessors and Assigns. This Mortgage is binding upon
the Mortgagor and its successors and assigns, and shall inure to
the benefit of the Institutional Trustee and its successors, and
each Secured Obligee and its successors and assigns, and the
provisions hereof shall likewise be covenants running with the
land, and nothing herein or in the Plan, the Collateral Trust
Agreement or any other Collateral Trust Document is intended or
shall be construed to give any other Person any right, remedy or
cla‘m under, to or in respect of the Plan, this Mortgage, any
other -Collateral Trust Document or any Collateral.

6. nxecution in Counterparts. This Mortgage may be exe-
cuted 1n any number of counterparts, each of which shall for all
purposes be caemed to be an original and all of which are iden-
tical, except/ %that, to facilitate recordation or filing, in any
particular counterpart portions of Exhibit A hereto which des-
cribe properties situated in counties other than the county in
which such counterrari is to be recorded may have been omitted.
In making proof of this Mortgage, it shall not be necessary for
the Institutional Trusire to account for all counterparts, and it
shall be sufficient for-rhe Institutional Trustee to produce but
one such counterpart. Whercver a recorded counterpart of this
Mortgage contains specific descriptions which are less than all
of the descriptions contained (ir._any full counterpart lodged with
the Institutional Trustee, the' sritted descriptions are hereby
included by reference in such reccrded counterpart as if each
recorded counterpart conformed to" any full counterpart lodged
with the Institutional Trustee.

7. Special Filing as Financing Statouent. This Mortgage,
to the extent that it conveys, grants a Lizn on, or otherwise
deals with personal property, shall also be construed as a Secur-
ity Agreement and a Financing Statement. This Mortgage also may
be construed and enforced from time to time as ¢ mortgage, deed
of trust, chattel mortgage, conveyance, assignrent, pledge,
hypothecation or contract, or any one or more of thei as may be
appropriate under applicable laws, in order fully to -eZfectuate
the Liens hereof and the purposes and agreements herein set
forth. This Mortgage shall be filed for record, among other
places, in the real estate records of each county in which the
lands described in Exhibit A hereto, or any part thereof, are
situated, and, when filed in such counties shall be effective as
a financing statement covering fixtures located on such lands
(and accounts arising therefrom).

8. Notices. All notices or other communications hereunder
shall be given in the manner and to the addresses determined

under Section 12,01 of the Plan,

-]]l=
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9. Transfer of Ownership. 1In the event the ownership of
the Office Collateral, or any part thereof, becomes vested in a
Person other than the Mortgagor, the Institutional Trustee may,
' without notice to the Mortgagor, deal with such successor or
| successors in interest with reference to this Mortgage and the
{ndebtedness hereby secured in the same manner as with the
Mortgagor without in any way vitiating or discharging the
Mortgagor’s liability with respect to any Secured Obligation. No
sale of the property hereby mortgaged and no forbearance on the
part- of the Institutinonal Trustee or its successors and assigns
ani 10 extension of the time for the payment of any Secured
Obliga*ion given by the Plan Committee or the Secured Obligees or
their =azigns shall operate to release, discharge, modify, change
or affect the obligations of the Mortgagor herein either in whole
or in parv.,

10. Survival of Certain Provisions. The waivers contained
in Article I harsesf shall survive any reversion of the Office

Collateral to the Dettors or termination of this Mortgage.

11, APPLICABLE 1A¥. THE VALIDITY, EFFECT AND CONSTRUCTION
OF TEIB MORTGATE A8 A [{ORTGAGE, DEED OF TRUST, INDENTURE, BECUR-
ITY AGREEMENT, PINANCING I, TATEMENT AND/OR ABSIGNMENT OF SUBLEASES
AND RENTS AFFECTING ANY OFFZ.CE COLLATERAL AND THE REMEDIES HEREIN
PROVIDED POR OR PROVIDED FCR 2Y LAW WITH RESPECT TO ANY OFFICE
COLLATERAL BHALL BE GOVERNED Ty THE LAWS OF THE STATES IN WHICH
THE OFPFICE COLLATERAL IS LOCATEZ UR WHICH ARE MADE APPLICABLE TO
TRE OFFICE COLLATERAL AS A MATTER U7 FEDERAL LAW. WITH RESPECT
TO ALL OTHER MATTERS (INCLUDING, WYTHOUT LIMITATION, MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCZ OTHER THAN A8 SET FORTH
ABOVE IN THIS SECTION 11), THIB MORTGAGE #NALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF ™if FTATE OF TEXAS.

12. Additjonal Incorporated Documents. The Uniform Schedule
is hereby incorporated by reference into, ana made a part of,
this Mortgage, and is attached hereto as Exhib.t &. The Plan,
the Collateral Trust Agreement, the Covenant Agrcenant and the
Paying Agency Agreement are also hereby incorporated ry reference
into, and made a part of, this Mortgage. All funds reSived by
the Institutional Trustee as proceeds, or otherwise on account,
of the Office Collateral shall be applied as provided in the
Paying Agency Agreement. This Mortgage shall be interpreted as
if the provisions of, and the rights and remedies provided under,
the Uniform Schedule, the Plan, the Collateral Trust Agreement
and the Paying Agency Agreement were set forth in full herein;

) , that the provisions of, and the rights and
remedies provided under, this Mortgage are cumulative and are not
exclusive of any rights or remedies provided under applicable
law, the Plan or the Ancillary Documents.

88S8SS
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13. Prior Instruments. This Mortgage creates a Lien upon
the Office Collateral; provided, however, that notwithstanding
anything herein to the contrary, if and to the extent that, as of
the date hereof, an instrument, agreement, document or contract
pertaining to or constituting a part of the Office Collateral
("prior Instrument") between the Mortgagor (or the Mortgagor’s
predecessor in interest) and a third party, not a party to this
Mortgage, provides that the creation of a Lien upon such Office
Collateral results in an event of default or default under the
terms of the Prior Instrument which gives any party the right to
terainate, or which results in the automatic termination of, any
of tha Mortgagor'’s material rights or interests under the Prior
Instrument ("Material Default"), then and in such event, this
Mortgagé¢ shall be construed or deemed to be modified, insofar as
this Mortgas= pertains to the Office Collateral which are subject
to such Prior Instrument, in a manner and to the extent necessary
s0 as to provide that the terms and provisions hereof, including,
without limitatlon.. the Lien created hereby, shall not result in
a Material Defaul¢; provided further, that if such modification
or construction is ‘not effective sc as to prevent such Material
Default, then the Liei ) created by this Mortgage shall be deemed
null and void, ab lnjtiy to the extent necessary to prevent such
Material Default.

IN WITNESS WHEREOF, tho Mnrtgagor has executed or caused to
be executed this Mortgage as' «f the day, month and year first
above written.

TRANSAMERICAN NATURAL GAS
CORPORATION

B . ‘A’-I:'.—-‘

‘David S. Gatie, Executive
Vice President

Franklin D. Dodge,




T
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SECURED PARTY

FIRST REPUBLICBANK b

ALL&S. NATIONAL
ASsocr ON Q

Attest:

By: o2

Pauiz K, Dick, Trust Officer

1ﬂisrw“anne PREFAEED Bx A
Rt WHEN Ré’écn’;snmrmo/orz Fies

RETURN 7To:

Jodi Granda, Aticcney
Mayer, Brown & Platt

190 South LaSalle Streat
Chicago, Illinois 6psrs
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STATE OF ILLINOIS

COUNTY OF COOK

1, _ £ Goved , a notary public in and for said
county, in the State aforesaid, DO HEREBY CERTIFY THAT David S.
Gamble, personally known to me to be the Executive Vice President
of TRANSAMERICAN NATURAL GAS CORPORATION, a Texas corporation,
and Franklin D. Dodge, personally known to me to be the Secretary
of sa2id corporation, and personally known to me to be the same
persons vhose names are subscribed to the foregoing instrument,
appeares hefore me this day in person and severally acknowledged
that as &such Executive Vice President and Secretary of said
corporation, ~vhey signed and delivered the said instrument as
Executive Vire President and Secretary of said corporation,
pursuant to autacrity given by the Board of Directors of said
corporation, as their free and voluntary act, and as the free and
voluntary act and deed of said corporation, for the uses and
purposes therein set forth,

GIVEN under my hana znd notarial seal on October /47, 1987.

4/&}%

"Notary Public

[ 7 OFFICIAL SEAL
£ 60D

NOTARY PUTZIC STATE OF ILLINOIS
My COMMISSICY FAP._JUNZ 3. 1991
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STATE OF ILLINOIS )
) s§s.
COUNTY OF COOK )

I, Vf/()/b’pzt/ 7&;//7Z/‘Z, a notary public in and for said
county, in the State aforesaid, DO HEREBY CERTIFY THAT Richard J.
Noblett, personally known to me to be & Vice President of FIRST
REPUBLICBANK DALLAS, NATIONAL ASSOCIATION, a national banking
institution, as Institutional Trustee as aforesaid and Paula X.
Dick, personally known to me to be a Trust Officer of said
banking institution, and personally known to me toc be the same
persons. whose names are subscribed to the foregoing instrument,
appeares efore me this day in person and severally acknowledged
that as guch Vice President and Trust Officer of said banking
institution, ‘vhey signed and delivered the said instrument as
Vice Presidert and Trust Officer of said banking institution,
pursuant to autncrity given by the Board of Directors of said
banking institution as Trustee as aforesaid, as their free and
voluntary act, and us the free and voluntary act and deed of said
banking institution, ‘a3 Trustee as aforsaid, for the uses and
purposes therein set forlth

GIVEN under my hand an¢ nptarial seal on October /¢, 1987,

Voar 7SSt

“Rétary Puplicy
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EXHIBIT A

The Land is comprised of (i) all of Mortgagor’s leasehold
estate created, and owned by Mortgagor, by virtue of a certain
unrecorded Office Lease and Service Agreement dated June 23, 1987
ky and between Whitehouse Executive Service, Inc. d/b/a HQ
Rolling Meadows, as landlord, and Mortgagor, as tenant, (said
lease, with all future amendments consented to by Institutional
Truster , herein called the "Lease") covering office space No. 35
and ccfice space No. 37 on the 12th floor of an office building
known a5 the Marquette Centre, located at 1600 Golf Road, Suite
1200 Rollirg Meadows, Illinois 60008 and (ii) all of Mortgagor’s
right, ticle-and interest in, to and under the Lease, The Lease
encumbers the Zollowing legally described property:

The part of Lots Z.and 4 in 58-62 Venture Subdivision of part
of Sections 8 and 9, -Township 41 North, Range 11, East of the
Third Principal Meridian, according to the Plat thereof
recorded March 2, 1970 as Document No. 21092384, described as
follows: Beginning at che Southeast Corner of said Lot 4 (the
West line of said Lot 4 heving an assumed bearing of North 00
degrees 17 minutes 57 seconds West for this legal description);
thence North 89 degrees 51 mirutes 05 seconds West along the
South line of said Lots 2 and 4. 334,79 feet to an angle point
in the South line of said Lot 2; “nence South 83 degrees 15
minutes 10 seconds West along the §outh line of said Lot 2,
145.03 feet to an intersection with-a line 17.0 feet, as
measured at right angles, East of and parallel with the West
line of said Lots 2 and 4: thence North £¢-degrees 17 minutes
57 seconds West along said last described prrzllel line, being
the East line of Wilke Road as widened, 1128.33 feet:

Thence North 89 degrees 42 minutes 03 seconds Exst, 137.00 feet;
Thence South 00 degrees 17 minutes 57 seconds Lasc¢. 159,65 feet;
Thence South 50 degrees 40 minutes 22 seconds Easc, 149.69 feet;
Thence South 00 degrees 17 minutes 57 seconds East, 19.37 feet;
Thence South 89 degrees 42 minutes 03 seconds East, 2.7.47 feet;

To a point on the East line of said Lot 4, 853,38 feet, as measured
along said East line, North of the Southeast corner of said Lot 4:
thence South 00 degrees 17 minutes 57 seconds East along the East
Line of said Lot 4, 853.38 feet to the place of beginning, in Cook
County, Illinois.
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together with

THAT PART OF LOT 4 IN 58-62 VENTURE SUBDIVISION OF PART OF SECTIONS
8 AND 9, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MARCH 2, 1970 AS
DOCUMENT NO. 21092384, DESCRIBED AS FOLLOWS: COMMENCING AT THE
INTERSECTION OF THE SOQUTH LINE OF LOT 2 IN SAID 58-62 VENTURE
SUBDIVISION WITH THE EAST LINE OF WILKE ROAD AS WIDENED, BEING A
LINE 17.00 FEET, AS MEASURED AT RIGHT ANGLES, EAST OF AND PARALLEL
WITH THE WEST LINE OF SAID LOTS 2 AND 4 (THE WEST LINE OF SAID LOT 4
HAVING AN ASSUMED BEARING OF NORTH 00 DEGREES 17 MINUTES 57 SECONDS
WEST FOR THIS LEGAL DESCRIPTION); THENCE NORTH 00 DEGREES 17 MINUTES
57 SECONDS WEST ALONG SAID EAST LINE OF WILKE ROAD AS WIDENED,
1128.33 FEET TO A POINT FOR A PLACE OF BEGINNING; THENCE CONTINUING
NORTH f£0 DEGREES 17 MINUTES 57 SECONDS WEST ALONG SAID EAST LINE OF
WILKE ROZU AS WIDENED, 122.38 FEET TO AN INTERSECTION WITH A LINE
234.00 FEET, AS MEASURED ALONG THE WEST LINE OF SAID LOT 4, SOUTH OF
AND PARALLEL “1TH THE NORTH LINE OF SAID LOT 4, SAID NORTH LINE OF
LOT 4 BEING ALSU THE SOUTH LINE OF LOT 6 IN SAID 58-62 VENTURE
SUBDIVISION; THEFCE SQUTH 87 DEGREES 31 MINUTES 53 SECONDS EAST
ALONG SAID LAST DESCRTBED PARALLEL LINE, 215.00 FEET TO AN
INTERSECTIOR WITH A I1I)'E 232.02 FEET, AS MEASURED ALONG THE NORTH
LINE OF SAID ILOT 4, EAST)OF AND PARALLEL WITH THE WEST LINE OF SAID
LOT 4; THENCE NORTH 00 wECREES 17 MINUTES 57 SECONDS WEST ALONG SAID
LAST DESCRIBED PARALLEL LIN%, 234.00 FEET TO THE NORTH LINE OF SAID
LOT 4: THENCE SOUTH 87 DEGRSES 31 MINUTES 53 SECONDS EAST ALONG SAID
NORTH LINE OF LOT 4, €5.18 FEET TO A CORNER OF SAID LOT 4; THENCE
SOUTH 12 DEGREES 10 MINUTES 10 ‘SLAONDS WEST ALONG THE SOUTHWESTERLY
EXTENSION OF THE NORTHWESTERLY LiPz OF SAID LOT 4, SAID
NORTHWESTERLY LINE OF LOT 4 BEING ALSQ THE SOUTHEASTERLY LINE OF
SAID LOT 6, 20.03 FEET (MEASURE SOUTH iv DEGREES 40 MINUTES 58
SECONDS WEST, 19.63 FEET): THENCE SOUT{. €4 DEGREES 18 MINUTES 239
SECONDS EAST {MEASURE SOUTH 56 DEGREES 47 MINUTES 51 SECONDS EAST),
123.39% FEET; THENCE NORTH 21 DEGREES 25 MILUTES 20 SECONDS EAST,
297.37 FEET (MEASURE NORTH 28 DEGREES 56 MINUTES 08 SECONDS EAST,
297.57 FEET) TO A POINT ON THE NORTHEASTERLY LINE OF SAID LOT 4, ARC
DISTANCE 170.02 FEET SOUTHEASTERLY OF THE MOST NORTIERLY CORNER OF
SAID 10T 4; THRENCE SOUTHEASTERLY ALONG THE NORTHEASZFRLY LINE OF
SAID 10T 4, BEING A CURVED LINE CONVEX NORTHEASTERLY 221D HAVING A
RADIUS OF 2814.79 FEET, AN ARC DISTANCE OF 425.08 FEED 7O THE
NORTHEAST CORNER OF SAID ILOT 4; THENCE SOUTH 39 DEGREES 19 MINUTES
38 SECONDS WEST ALONG THE SOUTHEASTERLY LINE OF SAID LOT 4, 608.68
FEET TO A CORNER OF SAID IOT 4; THENCE SOUTH 00 DEGREES 17 MINUTES
57 SECONDS EAST ALONG THE EAST LINE OF SAID LOT 4, 76.25 FEET TO A
POINT ON THE EAST LINE OF SAID LOT 4, 853.38 FEET, AS MEASURED ALONG
SAID EAST LINE, NORTH OF THE SOUTHEAST CORNER OF SAID LOT 4:
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THENCE SOUTH 8% DEGREES 42 HINUTES 03 SECONDS WEST, 227.47 FEET.
" NORTH 00 " 17 57 " WEST, 19.37 H
" NORTH 50 " 40 " 22 WEST, 149.69 " ;
" NORTH 00 " 17 " 57 " WEST, 159.65 " ;
"  SOUTH 89 " 42 " 03 " WEST, 137.00 "
TO THE PLACE OF BEGINNING, IN COOK COUNTY, ILLINOIS,

PROPERTY INDEX NO. 0808403021
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UNIFORM SCHEDULE TO COLLATERAL TRUST DOCUMENTS
by and among
TRANSAMERICAN NATURAL GAS CORPORATION
and

CERTAIN SUBSIDIARIES AND AFFILIATES
OF TRANSAMERICAN NATURAL GAS CORPORATION

and

FIRST REPUBLICBANY% DALLAS, NATIONAL ASSOCIATION,
as Institutional Trustee

and

RICHARD J. NOBLETT, as Tndividual Trustee

Dated as of QOctober 9, 1987
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UNIFORM SCHEDULE TO COLLATERAL TRUST DOCUMENTS

THIS SCHEDULE, dated as of October 9, 1987 (herein, as
amended or modified and in effect from time to time, called this
"Schedule"), 1s entered into among TRANSAMERICAN NATURAL GAS
CORPORATION, a Texas corporation (formerly known as GHR Energy
Corp. and Good Hope Refineries, Inc. and herein, together with
any successor by merger or other corporate reorganization, called
the "Company"), each Subsidiary (this and other capitalized terms
herein heing defined in the exhibit referred to in Section 1.1)
and Affiliate of the Company listed on the signature pages hereto
(herean, together with the Company, collectively called the
"Debtors" and individually called a "Debtor"), FIRST REPUBLICBANK
DALLAS, MATIONAL ASSOCIATION, a national banking institution
(herein, ‘tceother with its successors in trust hereunder, called
the "Institutional Trustee"), and RICHARD J. NOBLETT (herein,
together with/ 1ls successors in trust hereunder, called the
"Individual Trustee"; the Institutional Trustee and the Indi-
vidual Trustee b¢ing herein collectively called the "Trustees"
and individually czlled a "Trustee'), as trustees for certain of
the beneficiaries of the Plan as hereinafter provided.

T NESSETH:

WHEREAS, certain Debtors-hzve filed voluntary petitions for

reorganization under the Bankruptey Code in cases which have been
assigned case numbers by the Bankruntcy Court as follows:

Rebtar Case Number

TransAmerican Natural Gas
Corporation, f/k/a GHR Energy
Corp. and Good Hope
Refineries, Inc. 84=03474-H1-5

TransAmerican Pipeline Corporation,
f/k/a GHR Pipeline Corp. and
Southern Pipe Line Corporation 84-05%475-H2-5

TransAmerican Gas Transmiseion
Corporation, f/k/a GHR Transmission
Corp. and Southern Gas
Transmission Company 84-03480-H1~-5

Laredo Exploration, Inc. 84~-03478-H3-5

Southern Petroleum Trading 84~03479~-H1~-5
Company, Ltd.
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Southern States, Inc. 84-03476-K1~5

Southern States Exploration, 84-03477-K2~5
Inc.

JRS Realty, Inc, B6-05539-H2~11
Procedurally consclidated under Case No. 84-03474-H1-5

WHERZAS, the Bankruptcy Court will enter the Confirmation
Order in (such cases in order to confirm a plan of reorganization
(herein, ai the same may at any time be amended, modified or
modified in aecordance with its terms and in effect, called the
"Plan"); and

WHEREAS, pursuart. to the Plan, the Debtors shall from time
to time execute and deliver, or cause to be executed and deliv-
ered, the Collateral Trus. Documents, and the Debtors desire that
this Schedule be incorpurated by reference in each such Col-
lateral Trust Document and the Collateral Trust Agreement;

NOW, THEREFORE, in consiceration of the mutual covenants
contained in the Plan and the ‘Arcillary Documents, the parties
hereto agree as follows:

SECTION 1
DEFINITIONS AND OTHER MALTERS

1.1 Definitions. Capitalized terms used but not otherwise
defined herein shall have the meanings assigned ‘o those terms in
Exhibit A to the Plan, and such Exhibit A is attached hereto as
Annex 1 and incorporated herein by reference as thouch set forth

In full herein,

1.2 Cross-References, The words “hereof", "herain" and
"hereunder"” and words of similar import when used in  this
Schedule shall refer to this Schedule as a whole and not to any
particular provision of this Schedule and references to sections,
schedules and appendices are to sections, schedules and appen-
dices of this Schedule unless otherwise specified,

SECTION 2

INCORPORATION BY REFERENCE; CERTAIN
RIGHTS AND REMEDIES

2.1 Incorporation by Reference. This Schedule is hereby
incorporated by reference Into, and made a part of, each Col-

-2-




|\|o|:|c:|A.rL..CI‘C)F;}(8

lateral Trust Document, and each Collateral Trust Document shall
be interpreted as if the provisions of, and the rights and rem-
edies provided under, this Schedule were set forth in full there-
in. If any Collateral Trust Document is recorded or filed in any
jurisdiction, this Schedule shall be recorded or filed therewith
as part thereof; provided, however, that, with respect to any
Collateral Trust Document to be recorded or filed in the State of
Louisiana, the Trustees may elect to expressly set forth all or
part of the provisions hereof (with appropriate revisions to
reflers any differences in the use of defined terms as between
this Schedule and such Collateral Trust Document) in such Col-
lateral '‘rust Document in lieuw of incorporating such provisions
by refererce.

2,2 Certain Rights of Trustees.

{a) All of the nowers, remedies and rights of the Trustees
as set forth in this Schedule may be exercised by the Trustees in
respect Of any other  Cocllateral Trust Document as though set
forth at length therein and all the powers, remedies and rights
of the Trustees and the Obligees set forth in any Collateral
Trust Document may be exercised from time to time as herein and
therein provided.

{b}] The Trustees shall nol- be obligated to pursue or
exhaust any rights or remedies as-@gainst any part of the Col-
lateral before pursuing or enforcing any rights or remedies as
against any other part of the Collatera'«

2,3 Right to Initiate Judicial Prccredings, etc. If a
Period of Actionable Default shall have commenced and be continu-
ing, (i) the Trustees, subject to Section 2.3 ~f the Collateral
Trust Agreement, shall have the right and power to institute and
maintain such suits and proceedings as they may ccem-appropriate
to protect and enforce the rights vested in them by the Plan,
this Schedule and each other Collateral Trust Document, and (ii)
the Trustees, subject to Section 2.3 of the Collaterei, Trust
hgreement, may, either after entry or without entry, prucced by
suit or suits at law or in equity to enforce such rights and to
foreclose upon the Collateral and to sell all or, from time to
time, any of the Collateral in the manner provided in the
Collateral Trust Documents.

2.4 Remedies Not Exclusive,

{a) No remedy conferred upon or reserved to the Trustees
herein or in the other Collateral Trust Documents is intended to
be exclusive of any other remedy or remedies, but every such
remedy shall be cumulative and shall be in addition to every
other remedy conferred herein or in the other Collateral Trust

-3~
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Documents or now or hereafter existing at law or in equity or by
statute.

(b) In case the Trustees shall have proceeded to enforce
ary right, remedy or power under this Schedule or any other
Collateral Trust Document and the proceeding for the enforcement
thereof shall have been discontinued or abandoned for any reason
or shall have been determined adversely to the Trustees, then and
in every such case each Debtor, the Trustees and the Obligees
shall, gsubject to any determination in such proceeding and the
doctrines-of collateral estoppel and res judicata, severally and
respectively be restored to their former positions and rights
hereunder a/i0 under such Collateral Trust Document with respect
to the Collateval and in all other respects, and thereafter all
rights, remedies and powers of the Trustees shall, subject to any
such determination-and such doctrines, continue as though no such

proceeding had been taken.

(c) All rights of action and rights to assert claims upon
or under the Plan and the Ancillary Documents may be enforced by
the Trustees without the nussession of any Note or other debt
instrument or the producticit thereof in any trial or other pro-
ceeding relative thereto, and any such suit or proceeding insti-
tuted by the Trustees shall be arought in their names as Trustees
and any recovery of judgment shaltl be held as part of the Col-
lateral and shall be distributed (o accordance with the Col-
lateral Trust Agreement; provided, "huvever, that this Section
2,4(c) shall not be construed to relleve the Trustees of thelr
obligation in any proceeding to meetr apglicable standards of

proof as to the existence of any Obligatioa,

2.5 Waiver of Certain Rights,

(a) Each Debtor agrees to the extent it may lawfully do so,
on behalf of itself and all who may claim through Or under it,
that it will not at any time in any manner whatsoevsc¢ eclaim or
take the benefit or advantage of, any extension, moratsrium or
turnover law, or any law permitting it to direct the ¢rder in
which' the Collateral shall be sold, now or at any time hereufter
in force, which may delay, prevent or otherwise affect the per-
formance or enforcement of any Collateral Trust Document and
hereby walves all benefit or advantage of all such laws and cov~
enants; provided, that nothing contained in this Section 2.5(a)
shall be construed as a waiver of any rights of any Debtor which,
under any applicable bankruptcy law, cannot be waived.

(b) Each Debtor to the extent it may lawfully do so, on
behalf of itself and all who may claim through or under it,
including, without limitatjion, any and all subsequent creditors,
vendees, assignees and lienors, expressly walves and releases

-4~
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any, every and all rights to demand or to have all or any portion
of the Collateral marstalled upon any sale, or sold in inverse
order of alienation, in any case whether made under any power of
sale granted herein or in any other Collateral Trust Document or
pursuant to judicial proceedings or upon any foreclosure or any
enforcement of this Schedule or any other Collateral Trust Docu-
ment, and consents and agrees that &ll the Collateral may at any
such sale be offered and sold as an entirety.

/c) Each Debtor hereby waives, to the extent it may law-
fully do =so, presentment, demand and protest in connection with
this Schedule and the other Collateral Trust Documents and any
action taker by the Trustees with respect to the Collateral.

2.6 Limitation on Duties in Respect of Collateral; Standard
of Care.

(a} Beyond their duties set forth in the Collateral Trust
Documents as to the custody of the Collateral and the accounting
to the Debtors, the Plan Commjittee and the Obligees for moneys
and other property received by them under any Collateral Trust
Document, the Trustees shall not have any duty to the Debtors as
to any Collateral in their possession or control or in the pos-
session or control of any agent~or nominee of them or to any
income thereon or as to the preseivation of rights against prior
parties or any other rights pertairing thereto; provided, how=-
ever, that the Trustees shall, at the Dzbtors' joint and several
expense, take such actions as the . Debtors shall reasonably
request to preserve the rights of the Debtors and the Trustees
against other parties (other than the Secured Obligees) with
respect to the Collateral or any other rights - pertaining there-
to. No Debtor shall be entitled to any right .t remedy against
the Trustees on account of (i) any failure by tne= Trustees to
have exercised reasonable care in the custody and presarvation of
the Collateral if the Trustees shall have taken such astion for
that purpose as the Debtors shall have requested in writing, or
(1i}) any failure by the Trustees to do any act with respact to
the preservation of the Collateral not so requested hy the
Debtors, and the failure of the Trustees to comply with any
request described in clause (i) of this sentence shall not of
itgself be deemed a failure to exercise reasonable care.

(b} Subject to Section 2.3 of the Collateral Trust Agree-
ment, neither Trustee shall be liable for any failure to enforce
the collection of, or realize on, any Collateral or any proceeds
of Collateral {and no such failure shall be deemed to be a waiver
of any right of the Trustees hereunder) and the Trustees shall
have no other responsibility in connection with such collection
or realization, except the responsibility to account to the
Debtors and the Obligees for funds actually received.

-§=
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2.7 Limitation by Law., All rights, remedies and powers
provided by this Schedule and the Collateral Trust Documents may
be exercised only to the extent that the exercise thereof does
not violate any applicable provision of the Plan, the Collateral
Trust Agreement or applicable law, and all the provisions of this
Schedule and the Collateral Trust Documents are intended to be
subject to all such applicable mandatory provisions and to be
limited to the extent necessary so that they will not render this
Schedule and the Collateral Trust  Documents invalid,
unenforceable in whole or in part or not entitled to be recorded,
registered or filed under the provisions of any applicable law.

SECTION 3
AGREEMENTS WITH TRUSTEES

3.1 Recording; Further Assurances,

{a) The Trustee; |acknowledge that, pursuant to the
Confirmation  OQrder, csrtain  Collateral  Trust  Documents
(including, without limikztion, UCC financing statements and
assignments of accounts receivable) were recorded, registered,
deposited and filed in various. public offices, and that the
Debtors have provided the Trust2es with a schedule of information
with respect to such recordirg . registration, deposit and
filing. The Trustees will promptlv,. and at the Debtors' joint
and several expense (subject to Secuior 3.5), record, register,
deposit and file each Additional CollaZeral Trust Document and
every other instrument in addition or_-zupplemental to the
Collateral Trust Documents in such offices anf places and at such
times and as often as may be necessary tO preserve, protect,
perfect and renew the Liens and prioritieg <(reated thereby
(subject to the Permitted Encumbrances) and to freserve, protect
and renew the rights and remedies of the Trustees, In addition,
at any time and from time to time, upon the written ieguest of
either Trustee, and at the joint and several experz: of the
Debtors (subject to Section 3.5), the Debtors will ‘promptly
execute and deliver any and all such further instrumeats and
documents and take such further action (including, witaout
limitation, the delivery to the Institutional Trustee or any
agent of the Institutional Trustee of instruments and chattel
paper which constitute Collateral) as either Trustee or the Plan
Committee reasonably deems necessary in obtaining the full
benefits of this Schedule and the other C(ollateral Trust
Documents and of the rights and powers herein and therein
granted, including, without limitation, (i) the filing of any
financing or continuation statements under the UCC or any other
applicable law in effect in any jurisdiction with respect to the
Liens granted thereby, (ii} the prompt correction of any defect
which may hereafter be discovered in the execution, delivery and

-~
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acknowledgment of any Collateral Trust Document or the
description of any Collateral, (iii) the execution and delivery
of all division orders, transfer orders or letters in lieu of
transfer orders which, in the opinion of either Trustee or the
Plan Committee, are reasonably needed in order to transfer effec-
tually or to assist in transferring effectually to the Trustees
the assigned proceeds of Hydrocarbons produced from Property
constituting part of the Collateral, and (lv) with respect to
each material contract, either providing in such contract, or
causiny the parties to such contract to acknowledge in writing
for the -benefit of the Trustees, that such contract has been
assigned. The Debtors also hereby authorize the Trustees to file
any such rinancing or continuation statement without the signa-
ture of any Uebtor to the extent permitted by applicable law.
Each Debtor ska}l, in all of its financial statements, indicate
by footnote or olLherwise that the Secured Obligations are secured
pursuant to the Plan and the Collateral Trust Documents,

3.2 Actions To Pe Taken by the Debtors. The Trustees may
from time to time, at thelir option, (1) perform any agreement of
any Debtor hereunder or -under any Collateral Trust Document or
the Covenant Agreement whichk such Debtor shall fail to perform
and (ii) take any other action which the Trustees deem necessary
for the maintenance or preservat.on of any of the Collateral or
their interests therein, and the Debtors, jointly and severally,
agree to forthwith reimburse the Tiustees for all expenses of the
Trustees (including, without limitation, reasonable fees and
disbursements of their respective ccurnsel but subject to Sec-
tion 3.5) in connection with the foreguing-and to pay interest to
the Trustees on the amount of such expenses from the date demand
is made therefor until the date reimbursed &t the Prime Rate from
time to time in effect; provided, however, that the Trustees
shall take action under this Section 3.2 only after they shall
have requested in writing that the Debtors take .such action and
the Debtors shall have failed to do so within a reasonable time,
unless such action is taken by the Trustees on an emergency basis
in response to an event or circumstance which threatens. the value
of any Collateral or the Trustees' interest therein. (No such
action by the Trustees shall be deemed to relieve the Lebltors
from any default under any Collateral Trust Document or the Cove-

nant Agreement.

3.3 Appointment as Attorney-in-Fact. Each Debtor hereby
irrevocably constltutes and appoints the Trustees and any officer
or agent of either thereof, with full power of substitution, as
its true and lawful attorney-in-fact with full power and auth-
ority in the name of such Debtor or in its own name, from time to
time in either Trustee's discretion, whether before or after the
maturity of any Obligation {except to the extent that this
Section 3.3 specifies that certain actions may be taken only if a

-]
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Period of Actionable Default shall have occurred and be continu-
ing}, for the purpose of carrying out the terms of this Schedule,
the Collateral Trust Documents and the Covenant Agreement (a) to
execute any and all documents or instruments which, under the
terms of this Schedule, any Collateral Trust Document or the
Covenant Agreement, such Debtor is expressly required to execute
or deliver and which such Debtor, after a request by either
Trustee, fails to so execute and deliver, and (b) to take any and
all appiopriate action and to execute any and all documents and
instruments which may be necessary to accomplish the purposes
hereof and, thereof (which appointment as attorney-in-fact is
irrevocable ‘and coupled with an interest) and, without limiting
the generaiicy of the foregoing, hereby gives each Trustee, ant-
ing alone, the.power and right on behalf of such Debtor, without
notice to or assent by such Debtor, to do the following:

(i) to receive, take, endorse, assign, deliver and
collect any and all, Cash Instruments and other negotiable
and non-npegotiable. dinstruments and documents taken or
received by the Institutional Trustee or the Paying Agent in
connection herewith and tnerewith,

{i1) 1if a Period of Actionable Default shall have com-
menced and be continuing, to esk for, demand, sue for, col-
lect, receive and give acquitcance for any and all moneys
due or to become due to any Deblo. from any Person under or
in respect of the Collateral or any part thereof,

{iii) if a Period of Actionable Default shall have com-
menced and be continuing, to commence,) file, prosecute,
defend, settle, compromise or adjust any cisim, suit, action
or proceeding on behalf of any Debtor with respect hereto
and thereto or in connection herewith and thetewith,

(iv) 1f a Period of Acticnable Default shall ‘ieve com-
menced and be continuing, to sell, transfer, assiqn or
otherwise deal in or with the Collateral or any part “bhzreof
as fully and effectually as if the Trustees were the apso-
lute owners thereof, and

(v} to do, at its option and at the expense and for the
account of the Debtors (subject to Section 3.5), at any time
or from time to time, all acts and things which either
Trustee deems reasonably necessary or appropriate to protect
or preserve the Collateral and, if a Period of Actionable
Default shall have occurred and be continuing, to realize
upon the Collateral,
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3.4 Certain Actions Permitted To Be Taken by the Trustees.

The Trustees may, if and to the extent otherwise permitted
by the terms of the Plan and the Ancillary Documents, from time
to time, whether before or after any of the Secured Obligations
shall become due and payable, without notice to any Debtor and
without incurring responsibility to, or discharging or otherwise
affecting any liability of any Debtor, in the name of either
Trustee or any Debtor, (i) retain or obtain a security interest
in any Property, in addition to the Collateral, to secure payment
of any <2f the Secured Obligations, (ii) retain or obtain the
primary or-secondary liability of any Person, in addition to the
Debtors, with respect to any of the Secured Obligations, and
(iii) only 2iter any of the Secured Obligations have become due
and payable, resort to the Collateral for payment of any due and
payable Secured/(bligations whether or not the Trustees shall
have resorted (U any other Property securing payment of the
Secured Obligations ox shall have proceeded against any Person
primarily or secendarily. liable on any of the Secured Obliga-
tions; provided, however, that this Section 3.4 shall not be
construed to be a grant of a Lien on any Property.

3.5 Deductions Under the Plan.

Amounts payable by the Debinrs to the Trustees under this
Section_3 shall be paid, as more fully described in the Paying
Agency Agreement, by (x) deducting such _amounts as are permitted
to be deducted from the Debtors' gshare pursuant to Section
4.01({c) of the Plan, {y) to the extent necessary after the deduc-
tions referred to in clause (x) of this sentence, deducting such
amounts from Total Revenues as are permitted %y Section 4.01(a),
Clause First (F) of the Plan, and (z) to tihe 2ztent necessary
after the deductions referred to in clauses (x) and (y) of this
sentence, deducting such amounts from Creditors' Revenues as are
permitted by Section 4.02 of the Plan; it being undeérstood and
agreed that, notwithstanding anything else in this Saction 3,
except as expressly provided in such Sections of the Plar and for
so long as the Plan remains in effect, the Trustees shall nave no
recourse against any Person for payment of the amounts relerred
to in this Section 3.

SECTION 4
THE TRUSTEES

4.1 Exculpatory Provisions.

(a) The Trustees shall not be responsible in any manner
whatsoever for the correctness of any recitals, statements, rep-
resentations or warranties contained in the Plan or the Ancillary

-0-
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Documents. The Trustees make no representations as to the value
or condition of the Collateral or any part thereof, or as to the
title of any Debtor thereto or as to the security afforded by the
Collateral Trust Documents, or as to the valid perfection of any
Lien on any Collateral or the priority of such Lien, or as to the
validity, execution {except their own execution), enforceability
(except as to each Trustee with respect to its obligations
hereunder), legality or sufficiency of the Plan or the Ancillary
Documents or the Obligations secured by the Collateral Trust
Documeiats, and the Trustees shall incur no liability or respon-
sibility-in respect of any such matters. The Trustees shall not
be resporsible for insuring the Collateral or for the payment of
taxes, cheroes, assessments or liens upon the Collateral or
otherwise as to the maintenance of the Collateral, except that
the Instituticnal Trustee or Individual Trustee, as the case may
be, shall, subjezt to Section 2.6, preserve any part of the
Collateral in its pussession.

(b) The Trustees shall not be required to ascertain or
inquire as to the performance by any Debtor of any of the cove-
nants or agreements conteined in the Plan or the Apcillary Docu-
ments,

{c) Notwithstanding anything in any Collateral Trust
Document to the contrary, neither the Trustee nor any of the
directors, officers, employees, agents or bailees of either
Trustee, nor any other Person acting o behalf of either Trustee,
nor any stockholder of the Institutional Trustee, shall be
personally liable for any action taken or wnitted to be taken by
them in accordance with any Collateral Trust Document except for
their own gross negligence, willful misconducc or bad faith.

(d) No provision of any Collateral Trust Document shall be
deemed to impose any duty or obligation on the Trustees to per-
form any act or exercise any right or power in any ‘jurisdiction
in which it shall be illegal and, without limiting the-ganerality
of the foregoing, the Trustees shall be under no obligation to
follow any Instructing Notice which is in conflict with énv. pro-
vision of applicable law, the Plan or the Ancillary Documents.
No provision of any Collateral Trust Document shall be deemed to
impose any duty or obligation on the Institutional Trustee to
perform any act or exercise any right or power in any jurisdic-
tion in which the Institutional Trustee shall be incompetent.

(e) The Institutional Trustee {in its capacity as such) and
its officers, directors, employees, agents, servants and
affiliates may become the owner of, or acquire any interest in,
any of the Collateral, with the same rights that it or they would
have had if it were not the Institutional Trustee hereunder, and
may engage or be interested in any financial or other transaction

_10_
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with any Debtor, and may act on behalf of, or as depositary,
trustee or agent for any Debtor, as freely as if it were not the
Institutional Trustee hereunder; provided, however, that an
officer, director, employee, agent, servant or affiliate of the
Institutional Trustee may become the owner of, or acquire any
interest in, any of the Collateral only on behalf of the Insti-
tutional Trustee, and not in such Person's individual capacity.

(f£) Nothing in the Debtor Pledge Agreement, this Schedule
or any other Collateral Trust Document shall impose any obliga-
tion “on. the Trustees to monitor the voting by any Debtor of
shares <rnstituting Pledged Securities or Pledged Stock.

4.2 "Celegation of Duties, The Trustees may execute any of
the trusts or powers hereof and perform any duty hereunder either
directly or by‘oc through agents or attorneys-in-fact {including,
without limitaction, the Paying Agent}. Without limiting the
foregoing, the Mortgage Trustee acting under any Mortgage, or his
successor or substitute; is hereby authorized and empowered to
appoint any one or mora persons as his attorney(s)=-in-fact to act
as Mortgage Trustee under him and in his name, place and stead,
such appointment to be evidericed by a written instrument executed
by such Mortgage Trustee, or -his successor or substitute, to
perform any one or more act ot acts necessary or incident to any
sale under the power of gale wrder such Mortgage, including,
without limitation, the posting end filing of any notices, the
conduct of the sale and the execution and delivery of any
instruments conveying the Mortgaged Property (as defined in such
Mortgage) as a result of the sale, but in-the name and on behalf
of such Mortgage Trustee, or his successo: or substitute; and all
acts done or performed by said attorneyla)-in-fact shall be
valid, lawful and binding as if done or ~prrformed by such
Mortgage Trustee, or his successor or substitu:ce. The Trustees
gshall be entitled to advice of counsel concerring all matters
pertaining to the trusts or powers hereof and ‘their duties
hereunder.

4.3 Moneys To Be Held in Trust., Subject to the Debtor
Reserve Provisions, all moneys received by the Trustees ‘or the
Paying Agent under or pursuant to any provision of this Schedule
or any other Collateral Trust Document (except amounts payable to
either Trustee or the Paying Agent for its or his own account)
shall be held in trust for the purposes for which they were paid
or are held.

4.4 Resignation and Removal of Trustees.

Either Trustee may resign or be removed at any time, and a
successor Trustee may be appointed, as provided in the Collateral
Trust Agreement. Any document with respect to any such resigna-

-11-
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tion, removal or appointment signed by an officer of the Plan
Committee and recorded where any of the Collateral Trust Docu-
ments are recorded shall be full evidence of all facts therein
recited, and upon any such appointment all Collateral Trust Docu-
ments shall vest in the named successor Trustee all properties,
rights, title and interest of the prior Trustee under the Col-
lateral Trust Documents and in all of the Collateral, and such
successor Trustee shall thereupon succeed to all of the rights,
powers, privileges, immunities and duties conferred by the Plan
and Anccllary Documents upon the prior Trustee. All references
in the Collateral Trust Documents to the Trustees shall be deemed
to refer tO the Trustees from time to time acting thereunder.

4.5 Acticdr by One Trustee. Any Trustee from time to time
serving under tne Collateral Trust Documents shall have the absc~
lute right, acting individually, to take any action and to give
any consent and to erercise any right, remedy, power, privilege
or authority conferref upon the Trustees, and any action taken by
either Trustee from time! to time serving under the Collateral
Trust Documents shall be kinding upon the other Trustee, Nothing
in this Section 4.5 shali be construed so as to grant either
Trustee powers or rights othei-than the powers and rights of such
Trustee set forth in the Collaleral Trust Agreement; provided,
however, that no Person dealing with either Trustee from time to
time serving under the Collateral! Trust Documents shall be obli-
gated to confirm the power and autnsrity of such Trustee to act
without the concurrence of the other Trvstee.

SECTION 5
COVENANTS

5.1 Covenant Agreement. The parties agree that the Cove-
nant Agreement 1s hereby incorporated by reference intn, and made
a part of, this Schedule, and this Schedule shall be irterpreted
as if the provisions of, and the rights and remedies gprovided
under, the Covenant Agreement were set forth in full herein,

SECTION 6
MISCELLANEOUS

6.1 Notices., All notices, requests, demands and other
communications provided for or permitted under each Collateral
Trust Document shall be given as provided in Section 12.01 of the
Plan.

6.2 Headings. Section, subsection and other headings used
in this Schedule and in the other Collateral Trust Documents are
for convenience of reference only and shall not affect the
construction of this Schedule or the other Collateral Trust
Documents.,
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6.3 Severabiljty. Any provision of this Schedule or any
other Collateral Trust Document which is prohibited or unenforce-
able in any jurisdiction shall not invalidate the remaining pro-
visions hereof or thereof, and the remaining provisions thereof
shall be liberally construed in favor of the Trustees and the
Obligees in order to effectuate the provisions thereof, and any
such prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provision in any
other jurisdiction. Without limiting the generality of the fore-
going, any remedies provided herein or in any other Collateral
Trust Document which shall be valid under the laws of the juris-
dicticil where proceedings for the enforcement of such mortgage
shall wuve taken shall not be affected by the invalidity of any
such remscies under the laws of the State of Texas. Any refer-
ence in any Collateral Trust Document to a statute or law of a
state in wrich no part of the Collateral is situated shall be
deemed 1inapplicable to, and not used in, the interpretation

thereof.

6.4 Ratificacyon by Refinery Corporation. As provided in

' of the Fiun, the Refinery Corporation has become a
party to this Schedu.e and is deemed to be a "Debtor" for all
purposes of the Plan znd the ancillary Documents, Without
limiting the provisions ‘¢  the Plan, the Refinery Corporation
shall execute an Assumption Acreement substantially in the form
of Appendix 11 to the Collateral Trust Agreement to evidence its
ratification of, and assumptionn >f all obligations of a Debtor
under, this Schedule.

6.5 Binding Effect. This Schecdu.e and the Collateral Trust
Documents shall be binding upon and inure-to the benefit of each
of the parties hereto and shall inure tc tbh2 benefit of the Plan
Committee, the Obligees and their respective successors and
assigns. Nothing herein or in any other Cslizteral Trust Docu-
ment is intended or shall be construed to giwvz any other Person
any right, remedy or claim under, to or in tespect of this
Schedule, any other Collateral Trust Document or th: Collateral.

6.6 No Wajvers. No fallure on the part of tar Trustees,
any co-trustee, any separate trustee, the Plan Committeec or any
Obligee to exercise, no course of dealing with respect tc, and no
delay in exercising, any right, power or privilege under the Plan
or any Ancillary Document shall operate as a waiver thereof nor
shall any single or partial exercise of any such right, power or
privilege preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. No amendment,
walver or supplement in any way affecting any Collateral Trust
Document shall in any event be effective unless set ocut in writ-
ing signed by the Trustees.
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6.7 Governing Law. This Schedule and the other Collateral
Trust Documents shall be governed by, and construed and inter-
preted in accordance with, the internal laws of the State of
Texas, without reference to principles of conflict of laws,
except as required by mandatory provisions of applicable law;
provided that insofar as the walvers provided for in Section 2.5
apply to real property interests, the same shall be governed by,
and construed and interpreted in accordance with, the internal
laws of the state where the real property is located.

6.8 Counterparts. This Schedule may be executed in separ-
ate comterparts, each of which shall be an original and all of
which taxen together shall constitute one and the same instru-
nent.

6.9 it and Several Obligations. The Obligations of the
Debtors under “he Plan, this Schedule and the Ancillary Documents
are joint and - several obligations. The release, compromise or
modification of the .iiability of one Debtor with respect to any
Obligation or Collateral shall not discharge or otherwise affect
the liability of any other Debtor with respect to such Obligation
or Collateral or the liarility of any Debtor with respect to any
other Obligation or Collatsral, and nc Person shall incur any
responsibility to any Debtur as a result of such release, compro-
mise or modification. If any Person other than a Debtor becomes
jrimarily or secondarily liable with respect to any Obligation or
Collateral, the release, compronise or modification of such Per-
son’s liability shall not dischary~z or otherwise affect the lia-
bility of any Debtor with respect’ s such Obligation or Col-
lateral or any other Obligation or/<Collateral, and no Person
shall incur any responsibility to any Deotcr with respect to such
release, compromise or modification.

IN WITNESS WHEREOF, the parties hereto liave executed this
Schedule or caused this Schedule to be duly txecuted by their
duly authorized respective officers as of the day and year first
above written.

TRANSAMERICAN NATURAL GAS CCRPORATION,
formerly known as GHR Eneigy Corp.
and Good Hope Refineries, Inc.

(Seal) By:
David S. Gamble,
Executive Vice President

Attest:

Franklin D. Dodge,
Secretary
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TRANSAMERICAN PIPELINE CORPORATION,
formerly known as GHR Plpeline Corp.
and Southern Pipe Line Corporation

({Seal] By:
David S. Gamble,
Executive Vice President

Attest: _

Feanklin D. Dodge,
Seszretary

TRANSAMERICAN GAS TRANSMISSION
CORPORATION, formerly known as GHR
Transmission Corp. and Southern Gas

Transmission Company
[Seal) By:

bavid 8. Gamble,
Executive Vice President

Attest:

Franklin D. Dodge,
Secretary

LAREDO EXPLOLRATION, INC.

(Seal) By:

"David s. Gamble,
Executive Vice Precidunt

Attast:

Franklin D. Dodge,
Secretary

S8S8SGLS
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SOUTHERN STATES EXPLORATION,

[Seal] By!
David §. Gamble,
Executive Vice President

Attest:

Franklin D. Dodge,
Secretary

SOUTHERN PETROLEUM TRADING
COMPANY, LTD,

[Seal] By:
David 5. Gamble,
Executive Vice President

Attest:

Franklin D. Dodggr'
Becretary

SOUTFHERN STATES, INC.

[Geal] By: _
David S. Gamble,
Executive-Vice President

Attest:

Franklin D. Dodge.
Secretary

JRS REALTY, IRC,

[Seal] By:
David S. Gamble,
Executive Vice President

Attest:

Franklin D, Dodge,
Secretary
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[Seal)

Attest:

Franklin D, Dodge,
Secretary

[Seal)

Attest:

Paula K. Dick,
Trust Officer

“75%5 8 8

TRANSAMERICAN REFINING CORPORATION

By:
David 8. Gamble,
Executive Vice President

FIRST REPUBLICBANK DALLAS, NATIONAL
ASSOCIATION, as Institutional
Trustee

By:
Richard J. Noblett,
Vice President

RICHARD . . NOBLEIT,
as Individunl Trustee
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Trust Document/Exhibit A to Pla

DEFINITIONS B

For purposes of the Plan, the cdllatcral ffult
Agreement, the Paying Agency Agreement, all other Ancillary
Documents and all Exhibits to any ©f them (unless otherwise

indicated {n such Exhibits), the following terms shall have the

Tespectivs meanings set forth below. Unless otherwise indicated,

all Section and Article references are to the respective Section
or Article of thz Plan, as the same may be amended, waived or

modified from time {o time in accordance with the provisions of

the Plan.

Capitalized terms nut defined herein which are defined
in Bankruptcy Code § 10l shall have the meanings ascribed to them
therein unless the context otherwise zseJuires. Terms not defined
herein or in Bankruptey Code § 101 ahzll have the meanings
ascribed to them in Articles 1, 8 or 9 of “he UCC unless the

context othervise requires. . Cee R

Account: the meaning ascribed to such term in

Section 3.1 of the Paying Agency Agresment.

.~

Account Debtor: Person which is obligated to

any Debtor on or under any Receivable, .-

-t " et - - o “'., . . -
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Acting Creditors: the meaning ascribed to such

term in Section 9.02(b) of the Plan.

Actlion: any action brought by any Person at law
or in eguity, including without limitation any counterclaim in

response to an action brought by any other Person at law or in

equity,

Additional Collateral Trust Documents: the

meaning ascribed to such term in the fifth recital of the

Collateral Trusc Agreement.

Addilional Rig Account: the meaning ascribed to

such term in Section 3,2 r0f the Heads-Up Drilling Covenants.

Additional R.g Program: the meaning ascribed to

such term in Section 1.1 of the nzads-Up Drilling Covenants.

Adjusted T-Bill Rate,  on any date, a rate per

annum equal to 1% per annum less than tnz :ate specified under
the heading "U.S. Government Securities, 3-mr-th Treasury Bills
(auction average)" for the first week of the Monih ix which such
date occurs, as currently published in the weekly -siatistical
releagse designated "H.1l5 (519)", or any successor pubiication,
published by the Board of Governors of the Federal Reserve System

(the "FRB"); previded, however, that 1f no auction of 3-month

A-2
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Treasury Bills is conducted for such week, *"Adjusted T-Bill Rate"
shall mean a rate per annuﬁ equal to 1% per annum less than the
rate specified under the heading "U.S. Government Securities,
J-month Treasury Bills" as published for such week in the
statistical release designated "RH.9 tsil)', Or any successor
publicatinn, published by the FRB,

Affected Portion: the meaning ascribed to that

term in Section 2.2(d) of the Collateral Trust Agreement,

Affil)ate: with respect to any Person, any
Person who is or has beeu a: any time an {nsider, as such term is
defined in Bankruptcy Code 5 171, of such first mentioned Person;
it the identity of such first .wontioned Person has not been

specified, it shall be deemed to be z2ch Debtor.

Agency: the meaning &scribed to such term in
Section 2.1(b) of the Covenant Agreement.

Allowed Administrative Expense: ' (a) a Trade

Administrative Expense or (b) another expense (other than (i) an
administrative expense forgiven pursuant to Section 3.05{a) of
the Plan or (il) ar administrative expense payable pursuant to
Section 4.0i(a) Clause First of the Plan) allowed as an

administrative expense pursuant to Bankruptcy Code § 503(b),

88C8SGLS
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Allowed Affiliate Claim: an Allowed Claim held

at any time by an Affiliate of any Debtor, other than any Claim
teld by Stanley in respect of payments actually made by him under
the Final Judgment dated July 8, 1985 in the proceeding entitled
Bessie K. Welder v. Jack R, Stanley in the United States District

Coury for the Southern District of Texas, Corpus Christi Division

(C.A. Na, C-35"73) .

Alicwed Claim: a Claim (a) in respect of which

a proof of claim has been filed with the Bankruptcy Court within
the applicable period-of limitation fixed pursuant to Bankruptcy
Rule 3003(c)(3) or filad thereafter with leave of the Bankruptcy
Court pursuant to a Final Order, or (b) deemed filed with the
Bankruptcy Court pursuant to-Bsnkruptcy Code § 1lll(a) and not
listed as disputed, contingent ¢» unliquidated as to amount, in
elther case as to which no objection te-the allowance thereof has
been interposed within any applicable pericd of limitation fixed
by the Bankruptcy Court, or, if any such’ cojection has been

interposed, to the extent allowed by a Final Order,

Allowed Priority Claim: an Allowed Cizim (cother

than an Allowed Subordinated Claim) entitled to priority pursuant
to Bankruptcy Code § 507(a)(3), (4), (6) or, if applicable in the
Bankruptcy Code case of the relevant Debtor, § S07(a)(5).

A-4
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Allowed Secured Claim: an Allowed Claim secured

by a Lien on or agalnst Property in which a Debtor has an
interest, or which Property i{s subject to setoff under Bankruptcy
Code § 553, to the extent of the value (determined in accordance
with Bankruptcy Code § 506(a)} of the interest of the Holder of
such Rllowed Claim in such Debtor's interest in such Property or
to the eriont of the value (as so determined) of the Fiopetty
subject to such setoff, as the case may be. An Allowed Secured
Claim includes ai’ amounts allowed to the Holder thereof pursuant
to Bankruptey Code §:506(b), except to the extent expressly
limited by the Plan.

Allowed Secuied Non-Bank Claim: a Claim (other

than a Bellarmine Bank Amount, -#: Allowed Term Loan Claim, an
Allowed Settlement Fund Claim, an Alirwed Secured Refinery Claim,
or an Allowed Subordinated Clalm) securzd by a Lien, including
without limitation materialmen‘s or mechanizs’ liens.or judgment

liens, to the extent such Claim is an Allowed Serored Claim.

Allowed Secured Refinery Claim: ar Allowed

Claim (other than an Allowed Term Loan Claim or an 4llowed
Subordinated Claim) secured by a Lien on or against the Retinery
or any part thereof, regardless of whether such Allewed Claim is

an Allowed Secured Clainm.
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Allowed Secured Shopping Center Claim: a Claim

secured by & Lien on the Shopping Centers to the extent such
Claim is an Allowed Secured Claim,

Allowed Secured Term Refinery <Claims: an

Allowed Secured Relinery Claim evidenced by a Class 3a Note,

Allowed Settlement Fund Claim: an Allowed Claim

with regrect to which the Holder thereof has elected to
participate " in, and fulfilled the terms and conditions for

participating in, the Settlement Fund Stipulation,

Allowed) Small Claim: an Allowed Claim (other

than an Allowed Secured Cizim) in a principal amount of $5,000 or
less (prior to any subdivision thereof), or whose Holder has

elected to reduce the principal amuunt of such Claim to $5,000.

Allowed Subordinated Claim: an Allowed Claim

which is subordinated as a matter of law to Class 5 and 6 Claims.

Allowed Tax Claim: an Allowed Claim (other than

an Allowed Subordinated Claim) entitled to priority pursuant to
Bankruptcy Code § 507¢(a}(7).

Allowed Term Loan Claim: an Allowed Claim of a

Bank Lender for all amounts owing to it under or in connection

A-6
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with the Bank Credit Agreement, including all inlerest acctued
thereon prior to the Petition Date plus (a) amounts advanced
after January 26, 1983 by such Bank Lender to refinance
indebtedness owed to Occidental Petroleum, Inc. and (b) if
applicable, all costs and expenses which were incurred in
connection with efforts after August 19, 1985 to arrive at a
consensua’l plan of reorganization and in connection with drafiing
the Plan, i%s sccompanying Disclosure Statement and &uy Ancililary
Document to the extent such costs and expenses are allowed
pursuant to Bankruptcy Code § 505(b) or § S03(b){3} or (b)(4) or

otherwise,

Ancillary Duroments: the Exhibits to the Flan,

the Covenant Agreement, the Plan Committee Document, the
Bellarmine Reconveyance Documents, t'a Bank Lender Guaranties,
the Collateral Trust Documents, <1.Lhe Debtor Corporate
Restructuring Documents, the Notes, the Vctiny Trust Documents,
the Banks' Stock Pledge Dccuments, JRS Intercrzéitor Agreement,
the JRS Payment Agreement and all other documents, {nstruments or
orders executed or approved by any officer or directzr nf any
Debtor or entered by the Bankruptey Court (and referred to in

Section 8.07 of the Plan) in connection therewith, collectively.

A-7
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Assignment Agreement: the meaning ascribed to

such term in the fourth recital to the Collateral Trust

Agreement.

Assumption Agreement: the meaning ascribed to

such term in Section 7.8 of the Collateral Trust Agreement,

Avajlable Cash: the meaning ascribed to such

term in Section 3.4(a)(i) of the Paying Agency Agreement.

Bank: the meaning ascribed to such term in the

introduction tu any Bank Lender Guaranty.

Bank Agent: Continental Illinoils National Bank
and Trust Company of Chicugo in its capacity as agent for the
Bark Lenders as contemplates by the Plan and the Ancillary

Documents, its successors and assiyns, and the Bank Pledgee.

Bank Contract Rate: ~~the Prime Rate plus 2.5%

per annum.

Bank Credit Agreement: the  Amendment and
Restatement of Secured Revolving Credit Agreemeni cdated as of
Dec?mber 23, 1981, as amended, to which Energy, ~Tipeline,
Trading, Transmission and the 14 bank signatories thereto (or

their successcrs) are parties, and all documents and instruments

3
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executed and delivered in connection therewith (other than the
guaranty executed and delivered by Stanley, but only to the
extent governing his liability).

Bank Debt: the meaning ascribed to such tera in

Section 2 of any Bank Lander Guaranty.

Bank Lender: a bank party to the Bank Credit

‘Agreement, <%y successor to such a bank (including, without
limitation, the lww Lender) and any assignee of all or part of
any claim which tiiis ®lan classifies as a Class 5 Claim held by
such a bank. As used -In any provision of the Plan or any
Ancillary Document, the tarr “Bank Lender" shall include a Bank
Lender in its individual <Gapacity or, if applicable, as
administrator for the FDIC. Whenove: an action under the Plan or
any Ancillary Document (a) requires ks consent or vote of, or
(b} may be taken with the consent or vota-of, the Bank Lenders,
such consent or vote shall be obtained and znall be effective
upon the written agreement of BHolders of Class 5 Claims
representing at least two-thirds in amount and more fhan one~half

in number of Allowed Claims which are Class 5 Claims,

Bank Lenaer Guaranties: the méaning ascribeg to

-

such term i{n Section 7.02{e]-ot the Plan.

.
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Bank Obligation: any Obligation payable to a

Bank Lender.

Bank Pledges: the meaning ascribed to such term
in the introduction to the Trustee Stock Pledge Agreement.

Bankruptcy Act: the Bankruptcy Act of 1898, 11

U.8.C./ 8§ 1 et seq. (1976), as effective through September 30,
1999,

Bankruptcy Cases: all cases under the Bank-

ruptcy Code or Bankruntcy Act with respect to (a) GHR Parent or

(b) any of the Debtors set forth in the caption to the Plan,

Bankruptcy 7nde: the Bankruptcy Code, 11 U,S.C,

§§ 101 et seqg., effective October 1, 1973, and any applicable

amendments thereto,

Bankruptey Court: the United States Bankruptcy

Court for the Southern District of Texas, ind any court having
competent jurisdiction to hear appeals or certiorari proceedings

therefrom.

Bankg' Production Payment: the meaning atrcribed

to such term in Section 3.05(g) of the Plan.

Banks' Share: the meaning ascribed to such term

in Section 4.03(a) of the Plan,
A-10
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Banks' Stoeck Pledge Documents: the documents

under which Stanley pledges all New Company Btock to secure
payment of the obligations under the Bank Lander Guarantiss.

Bellarmine: The Bellarmine Foundation, Inc., an

Illinois not-for-profit corporation.

Bellarmine Bank Amount: as to any Bank Lender

{a) the ocum of (1) (x) for the period from and including the
Confirmation D2ce to and including the Consummation Date, the
principal of -landehtedness outstanding under the Original
Bellarmine Agreements »:- of the Petition Date and (y) for all
periods after the Consummnation Date, all amounts owing to such
Bank Lender on the Petition Date in respect of the indebtedness
of Bellarmine to the Bank Lender-t5 be assumed by the Debtors (or
any of them) pursuant to the Bellarsine Reconveyance Documents,
(i1) to the extent not used in detzsmining the amount of
indebtedness in elither clauses (i)(x) or fi)(y), all advances
made to the Debtors (or any of them} by or on ©znalf of the Bank
JLenders after the Petition Date including withcut limitation
payments made to the Debtors or payments made to the Paying Agent
on or after the Consummation Date pursuant to Sections 4.03(b)

Clause First or 5.01({e) of the .Plan; provided, however, that any

amounts deemed to have been advanced under agreed modifications

A-11
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to the revenue sharing orders in effect at various times since
the Petition Date shall be excluded unless the sum advanced had
already been applied to the Bellarmine indebtedness on the books
of the Bank Lender, and (iil) all amounts owing to such Bank
Lender on account of any letter of credit issued for a Debtof as
account party to the extent drawn and not paid, and any fees owed
on ascount of such letters of credit drawn or undrawn, net of (b)
all payaents received and retained by the Bank Lender from the
Debtors ‘altsr the Petltion Date and before the Confirmation Date
to the extent ‘such payments should have been applied to principal

and any interest azriued prior to the Petition Date.

Bellarmine Reconveyance  Documents: the

agreements to which Bellarm.ne. the Bank Agent and some or all of
the Debtors are parties, and all documents, instruments and other
writings delivered pursuant therecu or in connection therewith,
whereby, among other things, (a) Bellarmirs shall reconvey to the
Debtors specified therein, all remaining rishts and interests in
Property conveyed to Bellarmine pursuant ~ic the Original
Bellarmine Agqresments, and (b) the Debtors speciiied therein
shall assume the indebtedness of Bellarmine to the Ean: Lenders
in respect of principal and interest {(other than any indeciedness
with respect to any net profits interest), all as the same may be

amended, waived, modified or supplemented from time to time in

A-12
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sccordance with the provisions thereof; provided, however, that

the amount of any indebtedness so assumed by the Debtors shall
not exceed the amounts owed, prior to giving effect to such

teconveyance, by the Debtors to Besllarmine; and provided,

further, that such amounts shall not include any fees, expenses,

indemnities or similar costs.

Board of Directors: the meaning ascribed to

such term ir Sectlon 5.02(a) of the Plan.

Borrowing Entity: the meaning ascribed to such

term {n Bection 13¢xi) of the Covenant Agreenent.

Businets Nay: a day on which banks are open for
business in Chicago, Illinois; Houston, Texas and New York, New

York.

Calculation Reports the meaning ascribed to

such term in Section 3.7 of the Paying Agency Agreement.

Calculation Statement: the mezning ascribed to

such term in Section 3.13(g) of the Plan.

Cash Flow Default: the Debtors shali fail to

comply with thelr obligations under Sections 3.1{i) or 3.3 of the

Paying Agency Agreement, or the Debtors shall have acted in bad

faith in causing or permitting to exist any Event of Default.
A-13
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Cash Instruments: all cash and all checks,

558 8

drafts and other similar writings for the immediate payment of

money.

Cash-Cut Account: the meaning ascribed to such

term in Section 5.01(d) of the Plan,

Cash-Out Date: the later of (a) 30 days after

the Confiimation Date, or (b) the earlier of (i) June 30, 1987 or

{i{) the Corsummation Date.

C2sh-Out Fraction: the meaning ascribed to such

term in Section 3.0o0{a;{i) of the Plan.

Cagh-Qut Multiple: the meaning ascribed to such

term in Section 3.06(a)(i) of the Plan.

Cash-Out Release: ‘the meaning ascribed to such

term in Sectien 3,06{(a) of the Plan.

CEC Certificate: the meanipy ascribed to such

term in Section 8.02(b) (%) of the Plan.

Chapter 11 Interest: the meaning 4rzcribed to

such term {n Section 3.05(e)(i) of the Plan.
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Claim: any right to.payment against any Debtor,
or right to an equitable remedy for breach of performance if such
breach gives rise to a right of payment against any Debtor,
determined as of the Petition Date, whether or not such right to
payment or right to an equitable remedy is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured,

disputed, undispuied; legal, equitable, secured or unsecured.

Clagss: a Class specified in Section 2.01 of the

Clazs 1 Claim, Class 2 Claim, Class 3 Claim,

Class 4 Claim, Class 5 Ciaim, Class 6 Claim, Class 7 Claim, Class

8 Claim, Class 9 Claim, Cizes 10 Claim, Class 11 Interest, Class

12 Interest and Class 13 C(laim: a Claim or 1Interest so

clasgsified or deemed classified jpursuant to Article II of the

Plan. '

Class 3a Note: a promirsorvy note in substan-

tially the form of Exhibit D to the Plan, tir payee of which
shall be a Person who has not elected to participatz in the Cash-
Qut Account (or who has revoked such election) «nd who has
asserted that such Person has a pre-petition Lien on the fefinery
‘which Lien is asserted to be superior to the Bank Agent's pre-
petition Lien on the Refinery, which assertion was made by voting

~ to reject the Plan.
A-15
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Coastal Purchase Agreement: the Gas Purchase

Agreement dated effective as of June 8, 1987 by and between the
Company as seller and The Coastal Corporation as buyer executed
in connection with the Settlement Agreement by and among the
Debtors, The Coastal Corporation and certain of its affiliates,
as amended from time to time with the prior written consent
(1) pric¢ to the Confirmation Date, of the Bank Lenders and the
Credltors Committees and (ii) on the Confirmation Date and

thereafter, the Plan Committee,

Collateral: at any time, Property (whether
presently existing or heleyfter arising or acquired) then subject
to or covered by the Liens gyranted by the Debtors to the Trustees
pursuant to the Collateral Trust -Nocuments, created by the Plan
in favor of the Trustees or transferred to the Trustees pursuant

to Sections 3,05(k} and 3.14(b) of the Flan,

Collatera)l Trust: the truxt rrzeated to hold the

Collateral for the benefit of the Secured Obligezs.

Collateral 7Trust Agreement: the "Collateral

Trust Agreement among the Debtors, the Institutional Truitee and

the Individual Trustee creating the Collateral Trust.

A-16
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Collateral Trust Documents: the Collateral

Trust Agreement, the Paying Agency Agresment and the agreements
te which one or more of the Debtors and one or gore of the
Trustees or the Paying Agent are parties, including without
limitation the assignment creating the Creditors' Override, the
mortgages, security agreements and other security documents
" creatipn; the Liens {n favor of all Secured Obligees, and all
documents. instruments and other writings delivered pursuant
thereto or J. -connection therewith, whereby, among other things,
(a) Liens are ccrated in all or substantially all of the assets
and stock of the Debiers for the benefit of the Secured Obligess
to secure the payment ¢nd performance of the Secured Obligations,
(b) a trust is formed an¢ trustees are appointed to hold such
Liens for the benefit of the Secured Obligees, (c) certain rights

and remedies of the Secured Obligers are set forth in respect of

amounts to be paid under the Plan and /(&) the rights and remedies

of the parties theretoc and other incerPated Persons are set
forth, all as the same may be amended, ‘walved, modified or
supplemented from time to time in accordance with the provisions

" thereof.

Coliected Funds: at the time any determination

thereof is to be made and when used with reference to any

Account, an amount equal to the amount of the excess, i{f any, of

A-17
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‘ti) collected funds then on deposit in such Account other than
any such funds (x) representing provisional credits still gubject
in any manner to chargeback or (y) subject to any writ, judgment,
warrant of attachment, execution or similar process over (ii) the

amount of checks drawn on such Account which have not been paid.

Commercial Movables: when used in any of the

Louis'ana Oil and Gas Mortgage Documents or any of the Refinery

Mortgage Documents, the meaning ascribed to such term in such

Mortgage,

Company: TransAmerican Natural Gas Corporation,
formerly known as GHR-Tnergy Corp. and as Good Hope Refineries,

Inc., one of the debtorsa ecaptioned in the Plan and any successor

thereto.

Completion Costs: . the meaning ascribed to such

term in Section 1.1 of the Beads-Up Urilling Covenants,

Condemnation Event: tiie acquisition by the

United States of America or any State, munisipality or other
governmental authority or any other Person of all o= any part of
the Collateral by (a) the exercise of the power of rodemnation
or eminent domain or (b) any sale or conveyance by one o: iwre of
the Debtors in lieu of, and in reasonable anticipation of, the
inpending exercise of such a power.

A-18
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Confirmation Date: the meaning ascribed to such

term i{n Section 8.02{(a)(i) of the Plan,

Confirmation Order: the order of the Bankruptcy

Court (a) confirming the Plan In the cases of all the Debtors
captioned in the Plan, (b) conveying title to the Corpus Chriati
Prope: ty pursuant to Sectlon 363(f) of the Bankruptcy Code.

Consummation Date: the meaning ascribed to such

term in Section 1,.03 of the Plan.

Consuriation Escrow Account: the meaning

ascribed to such term ip Section 3.1(a} of the Paying Agency

Agreement.,

Corpus Christi Nwsunt: the meaning ascribed to

such term in Section 3.06(a)(iii) of cun Plan.

Corpus Christi Deed: the meaning ascribed to

such term in Section 8.02(b)(iii) of the Plan,

Corpugs Christi Proceeds: the meaniaq ascribed

to such term in Section 5.01(b) of the Plan,

Corpus Christi{ Property: certain real property

in Corpus Christi, Texas described in Exhibit C to the Plan,

A-1l9
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Covenant Agreement: those certain covenants,

agreements, terms, conditions and other provisions contained in a
separate agreement agreed to by the Debtors, as the same may be
amended, waived, modified or supplemented from time to time in

accordance with the terms of the Plan.

Creditor Revenues: the meaning ascribed to such

term in Section 4.02 of the Plan,

Creditors' Account: the meaning ascribed to

such term in Section 3.1(a) of the Paying Agency Agreement.

Creditors' Committees: the official unsecured

creditors' committees appcinted in the chapter 11 cases of GHR
Energy Corp., (herein referred to as the Company) and Pipeline, et

al.

Creditors' Override: the meaning ascribed

thereto in Section 3.06(e) of the Plan,

Creditors' Override Account: the meaning

ascribed to such term in Section 3.1(a) of the PFaying Agency

Agreement,

Creditors' Override Conveyance: the agreement

which creates the Creditors' Override, which shall be in form and
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substance satisfactory to the Creditors' Committees, the Bank

Lenders and the Debtors.

Customer: the meaning ascribed to such term in
the first paragraph of each Appendix to the Paying Agency

Agreszent,

- beily Report: the meaning ascribed to that term
in Suct.ion 3.3(c) of the Paying Agency Agreement,

Debtor:t any of the debtors captioned in the
Plan, the Refirery Corporation, and any successor (by treor-

ganization, merger cr-otherwise) to any of them.

Debtor Corporate Restructuring Documents: the

resolutions or other acticns of the boards of directors of the
Debtors, by-laws, charters, ce:tificates, Plan of Merger or
articles of incorporation of such Zeitors or amendments thereto,

- agreements to which some or all of suc'tDebtors are parties, and
all documents, instruments and other writings delivered pursuant

thereto or in connection therewith, whgreby}'avanq other things,

such Debtors will, on or prior to the Consummatiop Date, take
specified corporate actions, restructuring corporata. rela-
tionships among certain Debtors, issuing stock and incliding in

| the charter, certificate or articles of incorporation of each

A-21
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‘Debtor a provision prohibiting the issuance of nonvoting equity
securities, all in furtherance and contemplation of consummation
of the Plan and as the same may be amended, waived, modified or

supplenented from time to time in accordance with the terms of

the Plan,

Debtor Pledge Agreement: the meaning escribed

to the term in the fourth recital of the Collateral Trust

Agreement.

Nebtor Reserve Provisionst gSections 3.l(c),

3.1(4), d.4(a){l), 7.4(a)(iil) Clause Seventh, 3.4(q), 3.4{3)
Claugse Third, 3.4{m) Clause Seventh, 3,4(n) and 3.4(r) of the
Paying Agency Agreement. &ni Section 5.2 of the Collateral Trust

Agreement.

Debtor Stock Pledje Agreement: the meaning

- ascribed to the term "Debtor Pledgs Agreenment™ §{n the fourth

recital of the Collateral Trust Agresment,

Debtors' Account: the meaning (ocribed to such

term in Section 3.1(a) of the Paying Agency Agreemeat.

Debtors' All-In Gas Price: for any culendar

month, the weighted average price received for gas produced from

Gas Leases constituting Property (hereinafter referred to in this

A-22
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definition as "Debtors' Cas™) per Mc! and sold or exchanged by
Debtors during such month to a Person who is not an Affiliate of
any Debtor, plus (except to the extent the following items are
already reflected in the aforesaid price) all proceeds or fees
Debtors receive for: (i) severance tax reimbursements and
similar reimbursements; (ii) the sale of Debtors' Gas at the

‘Wellhead {i,e., the point such gas is severed from the well in
which it a5 produced and put into a gas transmission or
gathering faciiily); (iii) the transportation of Debtors' Gas
through Debtors' own gathering and transmission facilities; (iv)
the compression or simiiar services of Debtors' Gas performed by
Debtors in connection witn rhe delivery of such gas pursuant to a
sale; and (v) any by-products processed from Debtors' Gas and
sold by Debtors for separate conrideration (adjusted back to an
Mcf equivalent price) net of Debtocz’ direct cost incurred in
connection with processing any such bv products, and minus all
proceeds Debtors receive as a part of the ~foresald price of
Debtors' Gas which are expressly received and zztually paid by

-Debtors in respect of the cost of transportation ol Dsbtors' Gas
through gathering and transmission facilities owned by eiv Person

whe is not an Affiliate of any Debtor.

Debtors' Avaiiabie Cash: the meaning ascribed

to that term in Section 3.4(a)(i) of the Paying Agency Agreement.
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Debtors' Schedule: the schedule furnished by

the Debtors on or before the first Business Day after the 23rd
day of each calendar month listing certain expenses and payments
to be made, including without limitations those expenses and

payments listed in Section 4.01(a) of the Plan.

Debtors! Share: the meaning ascribed to such

term in Soetion 4.01(b)(ii1) of the Plan.

Debtors' Subsidy Amount: at any time, the

result of multiplying the number of Months completed since the
Confirmation Date by §$750,000 (or such higher amount as may be
agreed to from time tc.-rime by the Plan Committee in its sole

digscretion), pro rating any partial Months.

Default Level: the meaning ascribed to sueh

term in Section 9.01(a) of the Flan.

Department: the meaninyg zscribed to such term

in Section 2.1(b) of the Covenant Agreement.

Discharge Amount: the meaning ascr'bed thereto

in Section 3.06(a)(ii) of the Plan.,
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Discharged Portion: the meaning ascribed to

such term in Section 3.06(a)(ii) of the Plan,

Disclosure Statement: the disclosure statement

(or statements) relating to the Plan in the cases of all Debtors
captioned in the Plan which is approved as containing adequate
{nformation by an order of ¢the Bankruptcy Court, as such

discloriry statement may from time to time be amended, modified

or supplererted.

Tiscount Override: the meaning ascribed to such

term in Section 3.05(c) of the Plan,

Discount Period: the meaning ascribed to such

term in Section 3.05(c) of ke Plan.

Disgergement Ordzus the meaning ascribed to

such term in Section 8.02(a)(iv) of ‘he Plan,

Disposition Securities: the meaning ascribed to

such term in Section 2{a){iv) of the Debtor Pledne Agreement.

Disposition Value: the meaning ascrlhed to that

term in Section 5.2 of the Collateral Trust Agreement.

Dispute Cash-Out Account: the meaning ascribed

to such term in Section 3.13(£)(i) of the Plan.
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Dispute Escrow Account: the meaning ascribed to

such term in Section 3,13(e)(1) of the Plan.

Disputed Administrative Expense: any admin-

istrative expense of the Debtors' Bankruptcy Code cases (other
than a Trade Administrative Expense, any administrative expense
forgiven pursuant to Section 3.05(a) of the Plan or an

adminirirative expense payable pursuant to SBection ¢.01(a) Clause

First or ‘the Plan) which has not been allowed or disallowed by

the Confirma’irnn Date.

Cisputed Claim: any Claim other than an

Electing Claim or a Clazs 10 Claim which has not been allowed or

disallowed by the Confirnaclion Date.

Disputed Class i, 2, 3, 4, 6, 7, B8, 9, 10 or 13

Claim: a Disputed Claim which if allowed would be classified as
aClass 1, 2, 3, 4, 6, 7, 8, 9, 10 or' 13 Claim,

Disputed Electing Claim: - tue meaning ascribed

to such term in Section 3.13(£)(1i) of the Plan.

Distribution Period: the meaning 2zscribed to

that term in Section 3.2(a} of the Paying Agency Agreemenc.

Dollar & "§": lawful money of the United States

of America.
A-26
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Drilling Accounts: the Existing Rig Account and

each Additicnal Rig Account.

Drilling Program Revenues: the meaning ascribed

to such term in the Reads-Up Drilling Covenants.

Electing Claim: the meaning ascribed to such

term in Section 3.06(a) of the Plan,

Tlecting Class 6 Claim: the meaning ascribed to

such term in Section 1.06(a) of the Plan.

Electiny Class 7 Claim: the meaning ascribed to

such term in Section 3.07 of thz Plan.

Energy Stock: prisr to the Consummation Date,

the 0ld Company Stock; on and after. the Consummation Date, the

New Company Stock.

Equipment: all of the ({cllowing, whether
presently existing or hereafter arising or acqulréd: all
" equipment, trucks, automobiles, trailers and all oth(r vehicles
(whether or not covered by a certificate of title), machinery,
chattels, tools, dies, 3igs, molds, parts, machine toois,
furniture, furnishings, fixtures and supplies, of every nature,

wherever located, and all additions, accessories, parts and
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equipment which may be attached to or which are necessary for the
operation and use of such personal property or fixtures, whether
or not the same shall be deemed to affix to real property, and
all rights under or arising out of present or future contracts

relating to the foregeing.

Escrow Accounts: the meaning ascribed to such

term in Zzotion 3.1(a) of the Paying Agency Agreement.

Event of Default: the meaning ascribed to such

term in Section ¢.r1 . of the Plan,

Excepted Assets: the meaning ascribed to such

term in Section 17(c)(vi) Z£ the Covenant Agreement.

-

Excepted Propertv: the meaning ascribed to such

term in Section 8.02(b)(xi) of the Puizn.

Excepted Reserve Accouit: the meaning ascribed

to such term in Section 3.4(3j) of the Paying agency Agreement.

Excepted Reserves: the meaning asciibed to such

term in Section 3.14(d) of the Plan.

Excess Amount: the meaning iacribed to such

term in Sections 2.3 and 2.6 of the Heads-Up Drilling Covenants,
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Excess Cash: the meaning ascribed to that term

in Section 3.4(a){i) of the Paying Agency Agreement.

Excess Cash-Out Punds: the meaning ascribed to
such term in Section 3.06(a) of the Plan.

Excess Class 13 Claim: the indebtedness

outstaniing under the Shopping Center Note.

Excess Escrowed Funds: the meaning ascribed to

such term in SeCtinn 3.13(e)(1ii) of the Plan,

Excess Refinery Operating Recoveries: the

meaning ascribed to that tzim in Section 3.4{g)(iv) of the Paying

Agency Agreement,

Exculpated Person. the meaning ascribed to such

term in Section 5.05{a) of the Plan.

Existing Pledge Agreement: tre pledge agreement

among GHR Parent and Bank Agent entered inte in zonnection with

the Bank Credit Agreement.

Existing Program: the meaning ascribed +5 such

term in Section 1.1 of the Heads-Up Drilling Covenants,
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Existing Rig Account: the meaning ascribed to

such term in Section 1.1 of the Eeads-Up Drilling Covenants.

Expected Expenditures: the meaning ascribed to

such term in Section 3.2(a) of the Paying Agency Agreement.

Expense Account: the meaning ascribed to such

term in Section 5,0)(c) of the Plan,

FDIC: the Federal Deposit Insurance Corpora-

Fed Funds Interest: the meaning ascribed to

such term in Section J.05(e)(ii} of the Plan.

Fed Funds Rate: in any calendar month, the

weighted average for such calnndar month of the rates on
overnight federal funds transacticns arranged by federal funds
brokers, as published daily by the Tede-al Reserve Bank of New
York in the Composite Closing Quotations for U.S. Government

Securities (or in any surcessor quotation service),

Final Order: an order or Jjudgment which 1s no

longer subject - to rehearing, reconsideration, «avpral or
certiorari proceeding and as to which no such appeal or cer-

tiorari proceeding is pending and no such rehearing has been

ordered or reconsideration granted.
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Finkelstein Group: Bubert PFinkelstein, any |

Affiliate of Hubert Finkelatein holding a Claim against any
Debtor, and any assignee or transferee of any Claim or any right
or interest which resulted in a Claim originally held in whole or
in part by BEubert Pinkelstein or any Affiliate of Hubert
Finkelstein,

Full Amount: the meaning ascribed thereto in

Section 3.12(e) (1) of tbe Plan,

(23 Leases: ©0i1 and gas leases, oil, gas and
mineral leases and 0iJ or gas and sulphur leases or other similar
agreements which constitutes Property, including, without

limitation, concessions, 1licanses and profit a prendre, and

which, inter alia, create the righit to enter the land described
therein and to explore for, develop, produce, and market
Rydrocarbons therefrom, and all rati{izstions, extensions and

renewals of the foregoing.

Gas Price Interest: the mean:ing ascribed to

such term in Section 3.05(e)(iv) of the Plan.

GATX Llease: the meaning ascribed to such term

in Refinery Mortgage.

A-31

4
)
&
@




UNOFFICIAL COPY

53588

General Intangibles: all of the following,

whether presently exiating or hervafter arising or acquired: all
inventions, processes, production methods, proprietary
information and know-how; and all licenses or other agreements
granted to any Debtor with respect to any of the foregoing; all
information, customer lists, identification of suppliers, data,
plans,” Giueprints, specifications, designs, drawings, recorded
knowledge, rurveys, engineering reports, test reports, manuals,
materials, sranrdards, processing standards, performance
standards, catalogs. books, records, computer and automatic
machinery software &nd -programs, and the like pertalning to
operations by or the buriress of any Debtor; all field repair
data, sales data and other information relating to sales or
service of products now or hercafter manufactured or sold; all
accounting informaticn and a2ll medix in which or on which any of
the information or knowledge or data or Iecords may be recorded
or stored and all computer programs used iIor the compllation or

printout of such information, knowledge, recccs or data; all

licenses, consents, permits, variances, certifications and

approvals of governmental agencies now or hereafter nzll by any
Debtor pertaining to operations or business now or hecesfter
conducted; all rights to recelve return of deposits and trust

payments; all rights to payment under lestters of credit and
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similar agreements, all tax refunds (including, without
limitation, all federal and state income tax refunds); all causes
of action, rights, claims and warranties novw or hersafter owned
or acquired by any Debtor; and all other types of property
included within the meaning of the term general intangibles.

GER_ Parent: The GHR Companies, Inc., formerly
known as wcod Bope Industries, Inc., the direct or indirect owner

of the stock 0! each Debtor.

GBL_Parent Bankruptcy Case: the pending

Bankruptey Act case of uSR Parent.

GHR_ Parent Gtock: all issued and outstanding

capital stock of GHR Parent,

GHR_Parent Trusterz: Eugene Berman (or any

successor thereto) as GER FParent's banlkruptcy trustee in the GHR

Parent Bankruptcy Case,

Gore Lease: the meaning ascribed to such term

in the Refinery Mortgage,

Heads=-Up Drilling Covenants: the covanants

constituting Exhibit A to the Covenant Agreement, as the same may

at any time be amended or modified and in effect.
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Holder: the holder of any charge, right, claim,
interest, or participation in, on, or against any Debtor, GHR
Parent or any Property of a Debtor or GHR Parent, or any of the
foregoing arising under or affected by the Plan, including
without limitation the holder of a Claim, a Recent Parent Claim,
a Parant Plan Claim, an administrative expense, a Bellarmine Bank
Amount, an Obligation, New Company Stock, 0)d Company Stock or
Non-Company- Stock, or any Person claiming through any of the

foregeing, inzluding without limitation the New Lender.

Hydrocarbons: one or more or any combination of
oil, gas, casinghead gus, gas condensate, distillate, sulfur and
any other liquid or vépo:ﬁus hydrocarbons and other marketable
substances produced in association with any such substances or
recoverable therefrom by means 2f treatment or processing

operations.,

Bydrocarbons Aqreements: all contracts, com-

mitments, agreements, arrangements and docﬁments (including,
without limitation, Gas Leases, operating agreements, production,
exchange, sales, transportation, treatment or rocessing
contracts, division orders, pooling, unitizatica or
communitization agreements, surface leases, permits, licenses,

options, spacing, pooling and all other agreements and contracts)
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that directly pertain or relate to ejther the 0il and Gas
Interests, the Hydrocarbons Facilities or the exploration,
production, storage, treatment, transportation, processing or
sale or disposal of either Bydrocarbons, other minerals, water or
other substances or any combination thereof, together with any

and all amendments, ratifications or extensions of the foregoing.

Bydrocarbons Facilities: all personal and

moveable Pioparty of each Debtor (except automotive equipment or
motor vehicles) directly but not exclusively incident or directly
but not exclusively  related to operations for either the
exploration, producticn, storage, transportation, treatment or
marketing of BHydrocarbong from the ©Qil and Gas Interests,
including, but not limited to, (a) all wells, christmas trees,
fixtures, casing and tubing, (b} all production, gathering,
treating, processing, compression, ~ dehydration, disposal,
injection equipment and facilities and all pipeline and other
transportation equipment and facilities ‘wal  (c) all other
personal property of any nature whatever used in connection with

‘guch operations.

Indebtedness: (1) indebtedness or liablilitv for

borrowed money, or for the deferred purchase price of property or

services (including trade obligations): (2) obligations as lessee
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under leases which should have been or should be, in accordance
with generally accepted accounting principles, recorded as
capital leases; (3) current liabilities in respect of unfunded
vested benefits under plans covered by Title IV of the Employee
Retirement Income Becurity Act of 1974; (4) reimbursement
obliga:ions in respect of letters of credit issued for the
accounl %f & Person; (5) all obligations arising under acceptance
facilities: ¢6) all indebtedness of othe: Pailonu directly or
indirectly g¢uzianteed, endorsed (other than for collection of
deposit in the cidinary course of business) discounted with
recourse or with reswest to which the Person in question is
otherwise directly or sadirectly liable, including, without
limitation, by way of an agroement of the nature described in the
parenthetical clause of the preamble to Section 15 of the
Covenant Agreement; ({(7) obligations secured by any Lien on
Property, whether or not the obligations liave been assumed; and
{8) all other items (except items of capltil stock which the
issuer cannot be required to redeem or of surplus, general

contingency reserves or reserves for deferred incom:z taxes) which
have been, or in accordance with generally accepted azcounting

. principles would be, included in determining total liabilities on
the liability side of a balance sheet,
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Indemnified Bank Agent Amount: at the time any

determination thereof is to be made, (i) all fees and indemnities
due and payable under the Plan or any Ancillary Document at such
time to the Bank Agent, and (ii) all amounts advanced or paid by
any Holder prior to such time to the Bank Agent with respect to
any amount referred to in clause (i) of this definition to the
extent tha' such amounts have not been theretofore reimbursed to

such Bolde:r.

Indamnified Creditor: the Plan Committee or any

member (including in che case of the Bank Lenders, all Bank
Lenders, whether or not -members of the Plan Committee, in
connection with their actions taken in voting upon or otherwise
directing the actions to be takin oy the Bank Lenders which are
members of the Plan Committee), ofi{icer, attorney, accountant,
consultant, agent or employee of the!llan Committee, or any
director, officer, agent or employee of any member {or such other

Bank Lenders) of the Plan Committee.

Indemnified Creditor Amounts: at the time any

determination thereof is to be made, (i) all fees and indrmnities
due and payable under the Plan or any Ancillary Document at (auch

time to any Indemnified Creditor and (ii) all amounts advanced or

paid by any Holder prior to such time to any Indemnified Creditox_
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with respect to any amount referred to in clause (i) of this
definition to the extent that such amounts have not theretofore

been reimbursed to such Holder.

Indemnified Piduclary: either Trustee, the

Paying Agent, the Voting Trustee, or any other trustee or
fiducizcy under any Collateral Trust Document o©r any Debtor
Corporatz 'Restructuring Document, or any director, officer,
attorney, accountant, consultant, agent or employee of any of the

foregeing.

Indemnified Fiduciary Amounts: at the time any

determination thereof is ¢o be made, (i) all fees, indemnities
and other amounts due and payable under the Plan or any Ancillary
Documents at such time to an Inazmnified Fiduciary, and (ii) all
amounts advanced or paid by any Holder prior to such time to any
Indemnified Fiduciary with respect to any zmount referred to in
clause (i) of this definition to the extont that such amounts

have not been theretofore reimbursed to such Holder.

Independent: with respect to any Peisin, such a

Person who (i) is in fact independent, (il) does not dbave any

direct financial interest or any material indirect ‘financial

interest in any Debtor or any Affiliate of any Debtor, and (iii)
is not connected with any Debtor or any Affiliate of any Debtor
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as an officer, employee, promoter, underwriter, trustee, partner,
director or Person performing similar functions: provided that no
Person shall be deemed to have such a financial interest or to be
s0 connected solely by virtue of the fact that such Person at any
time shall have been retained by any Debtor as a consultant or
other indezendent contractor. Whenever it is provided that any
Independent Terson's oplnion or certificate shall be furnished to
the Institutionzi Trustee, such Person shall be hppointed by a
Debtor and approved ky the Inmstitutional Trustee in the exercise
of reasonable care and such opinion or certificate shall state
that the signer has read this definition and that the gigner is

Independent within the meaning hersof,

Individual Trustee: - individual or individuals

serving &s trustee and holding Liens on Peoperty for the benefit
of the Secured Obligees pursuant to the Collateral Trust

Documents.

Institutional Trustee: institution ¢r insti~

tutions serving as trustee and, inter alia, holding wiens on
Property for the benefit of the Secured Obligees pursuant t¢ ihe

Collateral Trust Documents.
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Instructing Notice: (i) at any time prior to

the New Lender Restructuring, a Plan Committee Notice, and (ii)
at any time on or after the New Lender Restructuring, a Plan
Committee Notice, a New Lender Notice or a written notice to the
Trustees and the Paying Agent from a Non-Bank Member of the Plan
Commiviee, Worcester or the Holder of the Shopping Center Note
with respzct to any decision, request, demand, asuthoriszation,
direction, noutice, consent, waiver or other action taken by such
Person in acccicance with the Plan and the Ancillary Documents

(including without iimitation the Plan Committee Documents).

Insured gZvent: any damage, claim or loss which
is insured resulting from the damage or destruction of all or any

part of the Collateral by fire cr “ther casualty.

Inventory: all of ~the following, whether
presently existing or hereafter arising or- acquired: all goods
held by any Debtor for sale or lease, or ‘frurnished or to be
furnished by any Debtor under any contract of service. or held by
any Debtor as raw materials, work-in-process or materiuis used or

consumed in a husineis.

Irrevocable Payment Advice: the meaning

ascribed to that térm in Section 3.2(d) of the Paying Agency

Agreement,
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Irrevocable Advice Payee: the meaning ascribed

to that term in Section 3.2(d) of the Paying Agency Agreement.

JRS:  JRS Realty, Inc., one of the Debtors

captioned in the Plan, and any successor thereto.

JRS _Intercreditor Agreement: the meaning

ascribed i~ that term in Section 3.4(g) of the Paying Agency .

Agreement,

JRE ‘vayment Agreement: an agreement among

Worcester, PPG and JRS voroviding for the method of payment of the

shopping Center Note out of ‘re Worcester Lockbox.

JRS Settlement: ~ the meaning ascribed to that

term in Section 3.122 of the Plan.

JRS Stock: all of the capital stock of JRS

outstanding on the Confirmation Date.

Know-How and Trade Secret Collateral: the

meaning ascribed to such term in Section 2 of the Patent and

Trademark Security Agreement.

Lands described in Exhibit B: when used in any

Mortgage, the meaning ascribed to such term in such Mortgage.
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Laredo: Laredo Exploration, Inc., one of the

Debtors captioned in the Plan, and any successor thereto.

Lease Burdens: all lesscrs’ royalties, over-

riding royalties, production payments, net profits interests, and
similar burdens upon, payable out of, or measured by Bydrocarbons

produced from and attiibutable to an Oil and Gas Interest.

Lease Maintenance Payments: all delay rentals,

shut-in well ouvments, minimum troyalties, or other payments
necessary under the terms of any oil and gas lease comprising an
0il and Gas Interest to maintain such lease in full force and
effect in the absence of ©reduction from, or operations on, the

lands covered thereby.

Lien: any lien, zelurity interest, assignment,

‘mortgage, pledge, charge or similar enc:ubrance.

Loss Compensation Proceeds: the meaning

ascribed to such term in Sectjon 3.2(a)(ii) of chec Paying Agency

Agreement.
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Louisiana Collateral: all Collateral as to

which the validity, perfection or priority of a Lien thereon may

be governed by the laws of the State of Louisiana,

Louisiana Cil and Gas Mortgage Documents: the

meaning ascribed to such term in the fourth recital of the

Collatorel Trust Agreement.

Make-Up Payment: the meaning ascribed to surh

term in Section 5,13(e){iii) of the Plan,

Mascter Account: the meaning ascribed to such

term in Section 3.1(a) of the Paying Agency Agreement.

Mcf: a thousard cubic feet of natural gas.

Merger: the mearnirg ascribed to such term in

Section 3,11 of the Plan.

Minerals: when used ip -any Mcortgage, the

meaning ascribed to such term in such Mortgage,

Miscellaneous Instruments: the meanipy ascribed

to such term in Section 2(a)(v) of the Debtor Pledge Agrzzuent,

MMcf: a million cubic feet of natural gas.
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Month: a period of time commencing on the
fifteenth day of a calendar month and ending on the fourteenth

day of the next calendar month; provided, however, that the Plan

Comnittee may redefine “Nonth" once. If such redefinition
Creates a gap between the expiration of the last Month and the

commer.cement of the redefined Month, the last Month shall be

deened to include such gap.

Monthly Payment Date: the first Business Day

after the seventeenth day of each calendar month, commencing with

the Confirmation Date; provided, however, that for the purposes

of making distributions pursuant to the Plan, the Debtors and the
Plan Committee may designati: such other days, occurring not more
than 31 days after the immediately preceding Monthly Payment
Date, as substitute or additional ticathly Payment Dates.

Mortgage: the meaning ascribed to such term in

the fourth recital of the Collateral Trust i aement,

Mortgage Note: when used in ary of the Loui-

slana 0il and Gas Mortgage Documents or any of <he Refinery

Mortgage Documents, the meaning ascribed to such tera ’» such

Mortgage,
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Mortgage Trustee: when used in any Mortgage,

the meaning ascrided to such term in the introduction to such

Mortgage.

Mortgaged Property: when used in any Mortgage,

the me2ning ascribed to such teram in such Nortgage,

Mortgagor: when used in any of the Refinery ---

Morigage Docuwznts, the meaning ascribed to such term in -such

Mortgage.

Net Reveaues: the meaning ascribed to such term

in Section 4,01(b) of the lar.

New Company Stock: the meaning ascribed to such

term in Section 3.11 of the Plan,

New Credit: the meaning axcribed to such term

in Section 3.14(d) of the Plan.

New Credit Default: the meaniny ascribed to

such term in Bection 3.14(e) of the Plan.

New Credit Documents: the meaning ascriled to

such term in Section 3.14(e) of the P;an.
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New Lender: the meaning ascribed to such term

in Section 3.14(d) of the Plan.

New Lender Account: the meaning ascribed to

such term in Section 3.4(m) of the Paying Agency Agreement,

New Lender Amendment: the meaning ascribed to

such teir in Section 4.01(a) Clause First paragraph (F) of the
Plan.

Nevw Tender Notice: at any time, written notice

to the Trustees and the Paying Agent from any officer of the New
Lender with respect . to) —any decision, request, demand,
authorization, direction, notire, consent, waiver or other action
taken by the New Lender in accordance with the Plan and the
Ancillary Documents (including withcut limitation the Plan

Committee Documents}.

New Lender Property: the wzaning ascribed to

that term in Section 3.4(a)(iv) of the Paying Agency Agreement,

New Lender Restructuring: the InstiZutional

Trustee's receipt of a New Lender Notice given pursuin’ to
Section 3.14(f) of the Plan to the effect that the New Lender
shall, upon expiration of the notice period specified in such

Section, be entitled to receive the proceeds, products, o!tga

)]
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spring, rents and profits of all Collateral (except for the
portion relating to Excepted Reserves, Liens securing only Class
4 or Class 10 Claims, and Liens securing the Refinanced
Indebtedness or the Shopping Center Note), or the receipt by the
Institutional Trustee or the Paying Agent of any other
Instructino Notice to the effect that the New Lender shall have
taken - othec  action to foreclose on, or othervise -obtain

possession or causs the disposition of, such Collateral.

Non-Pank_ Member: the meaning ascribed to such

term in Section 1.02 of the Plan Committee Documents.

Non-Bank Secuiz4 Obligees: the Secured Obligees

other than the Bank Lenders; prov.ded, however, that at any time
after the New Credit has been extended, in connection with any
matter pertaining to the Excepted Reserves. the term "Non-Bank

Secured Obligees” shall exclude the Holders of Class 10 Claims.

Non-Company Stock: capital stock issued by any

Debtor other than the Company.

Non-Debtor: each Subsidiary of a Debtor and any

other Person (other than a natural person) directly or indirectly

controlling, controlled by or under common control with a Debtor,

where the term "control" means the possession, directly or
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indirectly, of the power to direct or cause the direction of the

management and policies of a person.

Non-Debtor Account: has the meaning ascribed to

such term in Bection 3.1(e) of the Paylag Agency Agresment.

Nen=Debtor Account Agreement: bhas the meaning

ascribed to such term in Section 3,1(e) of the Paying Agency

Agreement,

son-Debtor Bank: has the meaning ascribed to

such term in Section J.l!/e) of the Paying Agency Agreement.

Non-Debtor R:xserve: has the meaning ascribed to

such term in Sectlon d.4(a)(i) ¢ the Paying Agency Agreement.

Non-Debtors' Availakbla Cash: has the meaning

ascribed to such term in Section 3.4(a).i) of thes Paying Agency

Agreement,

Non-Electing Claim: a Class 5 Claim or any

Class 3, 4 or 7 Claim or Recent Parent Claim, which jpursuant to
an election by the Holder thereof or otherwise is treated like a
Class 6 Claim under the Plan and (x) is not the subject of an
election to participate in the Cash-Dut Account or (y) is the
portion of a Claim that was the.subject of such an election but
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which will remain undischarged after all distributions have been

made from the Cash-Qut Account and the Dispute Cash-Out Account.

Non-Louisiana Oil and Gas Mortgage: the meaning

ascribed to such term in the fourth recital of the Collateral

Truct Agreement.

Note: any promissory note evidencing ' any
Obligation 72nd any promissory note taken as an extension o1

reneval of, or in substitution or replacement for, any such

promissory note,

Notice ~«f Actionable Default: (x) an In-

structing Notice to the effect that a specified Event of Default
shall have occurred and be coniinuing and the Plan Committee
(prior to the occurrence of the New Lender Restructuring) or the
New Lender or the Non-Bank Members of the Plan Committee (on or
after the New Lender Restructuring) are zzercising rights and
powers under Section 9.02 of the Plan, (y) a New lLender Notice to
the effect that the New Lender wishes to cause tns New Lender
Restructuring to occur, or () notice of any %ind or the

obtaining by either of the Trustees of knowledge that an Event of

Default shall have occurred and be continuing under Section

9.01(h) of the Plan.
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Obligations: all obligations of the Debtors to

Eclders, the Trustees, the Paying Agent, Indemnified Creditors,
Indemnified Fiduciaries, the Bank Agent, the Plan Committee and
its members and the Voting Trustee created under the Plan or the
Ancillary Documents, howsoever created, arising or evidenced,
whether direct or indirect, primary or secondary, absolute or

contirsent, joint or several, now or hereafter created or due or

to becure due,

Obligee: the holder of an Obligation.

Officer's Certificate: the meaning ascribed to

such term in Secticn 2.7/a} of the Covenant Agreement.

Oil and Gas Interests: all Property which is in

the nature of either a (i) fee ainmra) interest; (ii)

Working Interest (including, without limitation, any application
for a Gas Lease covering lands owned by tle United States or any
State); (iii) royalty interest, overriditc. royalty interest,
production payment, net profits interest, o’ other similar
interest that constitutes a burden upon, is measired by, or is
payable ocut of, the pioduction of Hydrocarbons or the proceeds
realized from the sale or other disposition thereof; (iv)
reversionary interest {including, without limitation,

possibilities of reverter); (v) money or acreage contribution;
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(vi) option; (vil) concealionf ;;111)‘1;Loﬁ;¢? (?x) profit a
prendre; or (x) othar property, econcmic, or contractual interest
of any kind or character that entitles any Debtor either (x} to
explore for, develop, produce, and market Hydrocarbons or (y) to
receive or participate in Bydrocarbons production or the proceeds

from the sale or other disposition thereof.

Oil and Gas Leases: when used in any Mortgage,

the meaning assigned to such term in such Kortgage.

01d Company Stock: all capital stock of and any

other equity /interests in the Company outstanding immediately

prior to the Confizmation Date.

Operating Account: the meaning ascribed to such

term in Section 3.1(c) of the Paying Agency Agreement,

Operating Accrurt Agreement: the meaning

ascribed to that term in Section /3.1(c) of the Paying Agency

Agreement.

Operating Account Bank: the =zeaning ascribed to

that term in Section 3.1(c) of the Paying Agency As;:eement.

Operating Equipment: when used in ary Mortgage,

'the meaning ascribed to such term in such Mortgage.
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Original lellltmine Agreomentl. a11 agreements

among the Company, Pipeline, Southern States Exploration, Inc.,
Laredo Exploration, Inc., Bouthern Petroleum Trading Company,
Ltd., Bellarmine, and the Bank Lenders, or any combination
thereof, entered into prior to January 26, 1983 and relating to
the conveyance by such Debtors to Bellarmine of production

payments and the indebtedness of Bellarmine to the Bank Lenders,

including all documents, instruments and other writings delivered

pursuant’ tnoreto or in connection therewith.

Original Indebtednegs: the meaning ascribed to

such term in Seccion-l4{a)(xvili) of the Covenant Agreement,

Other Revenues: at any time, the sum of

(¢) cumulative Refinery (ros5 Revenues received since the
Confirmation Date, less cumulative Refinery Operating Expenses
and Refinery Maintenance Expenses  ircurred and paid after the
Confirmation Date, less the cumulative anount allocated and paid
to the Obligee since the Confirmation Date pursuant to Section
4.01(b){ii) of the Plan, and (b) other Indeitadness of the
~ Refinery Corporation then outstanding under Sectica 13 of the

Covenant Agreement, other than under clause (xv) thersaf.
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Parent Expense: an administrative expense

allowed in the GHR Parent Bankruptcy Case pursuant to the

Bankruptey Act.

Parent Expense Amount: the lesser of (x) the

sum Of all Parent Expenses and (y) $1,000,000.

Parent ?lan Amount: the lesser of (x) 90v of

the sun cl all Parent Plan Claims and (y) $5,000,000.

Parent Plan Claim: a claim allowed in the GHR

Parent Bankruptcy Case arising from the outstanding obligations
of GHR Parent payadle-in installments in respect of general
unsecured claims under its Chapter XI plan of arrangement

confirmed on May 9, 1980, aq urended; provided, however, that no

obligation on which both GHR Pa.ent and any of the Debtors are

liable shall give rise to a Parent 2iun Claim,

Paying Agency Agreement.~ the agreement among

the Debtors and the Paying Agent providing for the receipt,

disbursement and monitoring of the gross receipts =f the Debtors,

Paying Agent: the institution (receiving,

disbursing and monitoring the gross receipts of the Duhtors

pursuant to the Paying Agency Agreement.
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Paying Agent Error: a failure by the Paying

Agent to apply to any Account or otherwise distribute within a
time pericd which was reasonable under the circumstances pursuant
to any provision of the Plan ot the Paying Agency Agreement any
funds actually zaceived by the Paying Agent which constitute
Collected Funds, to the extent that such failure constitutes
negligence or willful misconduct on the part of, or is otherwise

attributable to, the Paying Agent.

Paying Agent's Bchedule: the meaning ascribed

to that term an Section 3.2(b) of the Paying Agency Agreement.

Paymurt Deficiency: the meaning ascribed to

such term in Section 9.01{a}) of the Plan.

Period of Az:ionable Default: the period from

the date of the Trustees' receint of any Notice of Actionable
Default to the date on which the T:ustees shall have received a
subsequent Instructing Notice rescinding such Notice of

Actionable Defzult,

Permitted Encumbrances: the meaning ascribed to

such term in Section 14 of the Covenant Agreement.

Permitted Investment: the meaning ascribed to

such term in Section 3.6 of the Paying Agency Agreement.
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Person: any entity, as such term is defined in
Bankruptcy Code § 101{14), including without limitation any

natural person, partnership, corporation or governmental unit.

Petition Date: the meaning ascribed therato in

Section 3.13({d)(i) of the Plan.

Pipeline: TransAmerlcan Pipeline Co)poration,

formerly *nown as GHR Pipeline Corporation and as Southern

Pipeline Ccrzrration, one of the Debters captioned in the Plan

and any successoi -thereto.

Pipeiina Asset: the meaning ascribed to such

term in the Pipeline Mortgagye.

Pipeline Apsc: Mortgage: the meaning ascribed

to such term in the fourth recital of the Collateral Trust

Agreement.

Pipeline Stock: all capitrl stock of Pipeline

outstanding on the Confirmation Date,

Plan: this Negotiated Chapter 11, °lan, as the
same may be amended, walved or modified from time o *ime in

accordance with its terms.
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Plan Committee: the meaning ascribed tc such

term in Section 5.04 of the Plan,

Plan Committee Documents: the documents pro-

viding for the constitution, organization and operation of
the Plan Committee, all as such documents may be amended, waived,
modified or supplemented from time to time in accordance with the

provisions thereof,

Plan Committee Notice: at any time, a written

notice to «ths Trustees and the Paying Agent from any officer or
other representztive of the Plan Committee with respect to any
decision, request,  demand, authorization, direction, notice,
consent, waiver or other ‘action taken by the Plan Committee in

accordance with the Plan Coamittee Documents.

Plan of Merger: _the meaning ascribed to such

term in Section 3.11 of the Plan.

Pledged Securities: the neaning ascribed to

such term in the Debtor Pledge Agreement.

Pledged Stock: the meaning ascribed to such

term in the Trustee Stock Pledge Agreemant,

PPG: PPG Industries, Inc.
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Prime Rate: at any time, the rhte most rocently

announced by the Bank Agent as its reference rate in the city

where its headquarters is located, changing as such anncunced

reference rate changes with each change to be effective on the

day such change ls announced.

Probable Reserves: those reserves which' geo-

logical and engineering data demonstrate to be potentially .
recoverable, but where some eslement of risk or insufficlent data

prevent clazsification as Proved Reserves.

“roperty: any claim, right, title or interest
of a Dehtor in, under oz to any property or asset whether real,
personal or mixed or C‘angible or intangible or whether now

existing or hereafter acquited.

Proved Developed . Non~Producing Reserves:

{1) those Proved Reserves expected to ne produced from existing
completion intervals in existing wells. but due to pending
pipeline connections or other wmechanic2l  or contractual
requirements Rydrocarbons sales have not yet  commenced, and
(2) other non-producing reserves which exist behind “he casing of
existing wells, or at minor depths below the present Lottom of

such wells, which are expected to be produced through these wells
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in the predictable future, where the cost’ of’ maki Buch o1 and
g;a avallable for production should be relatively small compared

to the cost of a new well,

Proved Developed Producing Reserves: those

Froved Reserves which are expected to be produced from existing

completion intervals now open for production in existing wells.

Proved Reserves: at any time, the estimated

quantitias of Bydrocarbons which geological and engineering data
demonstraras with reascrable certainty to be recoverable in future
years from knowr reservoirs under existing economic and operating
conditions. Proved Reserves are limited to those quantities of
Bydrocarbons which ceu be expected, with little doubt, to be
recoverable commercially it then current prices and costs, under
then exlsting regulatory " practices and with then existing

conventional egquipment and operating methods.

Proved Undeveloped ' Raserves: those Proved

Reserves which are expected to be recovered from new wells on
undrilled acreage or from existing wells whers 2 relatively major
expenditure is required for recompletion. Proved Reserves on
undrilled acreage are limited to those drilling unics offsetting
productive units that are reascnably certain of producticn when

drilled.
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Published Wellhead Gas Price: on any day, the

average price per Mcf of natural gas published in the publication
or publications to be identified in, or determined in accordance
with the methodology set forth in, the Confirmation Order or any

agreement reached between the Debtors and the Bank Lenders.

_ Recejivables: all accounts receivable payable at -

any time to any Debtor, including withoul lizitation any such
item arigiry out of or in connection with any Debtor's sale or
lease of ary Property or the rendering of services (whether or

not yet earned by rerformance),

Recen: Parent Claim: a claim allowed in the GHR

Parent Bankruptcy Case arising from the outstanding obligations
of GHER Parent (other than Parent Plan Claims or Allowed
Subordinated Claims) in respect of general unsecured claims
against GHR Parent under its Chaptsr XI plan of arrangement
confirmed on May 9, 1980, as amended, ani all unpaid obligations
of GHR Parent incurred after confirmation of such Chapter XI

plan, as amended; provided, however, that no obligation on which

GCHR Parent and any of the Debtors are both liable shall give rise

to a Recent Parent Claim.
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