AMENDED, SUPPLEMENTED AND RESTATED SUPPLEMENTAL
MORTGAGE, ASSIGNMENT AND SECURITY AGEEEMENT
[GEOTHERMAL]

THE STATE OF OREGON
KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF KLAMATH

This Amended, Supplemented andg Restated Supplemental Mortgage,
Assignment ang Security Adreement dated as of the 22nd day of May,
1980 (this "Mortgage") from W. H. also known as W,

Hunt and willjam Herb a4 married man and a resident of
Dallas County, ling address is 1401 Elm Street,
2500 First National Bank Building, Dallas, Texas 75202 (hereinafter
sometimes called "Mortgagor"), to Placid 0i}] Company, a Delaware
corporation, whose address is 1401 Elm Street, 1500 First National
Bank Building, Dallas, Texas 75202 (hereinafter sometimes called
"Placid“), Placid Investments, Ltd., a Texas Limitegd Partnership,
whose address is 1401 Elm Street, tional Bank Building,
i ed the "Partnership"),
a Delaware corporation, whose address
is 1401 Elm Street, i National Bank Building, Dallas,
Texas 75202 (herein imes called the "General Partner"),
Placid, the Partnetship and the General Partner hereafter sometimes
collectively referred to as "Mortgagee", whether one or more;

WITNESSETH:

WHEREAS, Mort
certain Mortgage, i i r dated as of
March 11, 1980 (the "March Mortgage"), covering certain pProperty
described therein owned by Mortgagor located in the above captioned
State, a counterpart of which is recorded in the public records in
the above referenceg County as more fully set forth in Schedule I -~
Recording. Data attached heretoc ang incorporated by reference herein
for all purposes; and

WHEREAS, N. B. Hunt, acting by and through w. §H. Hunt, his
duly authorized attorney-in-fact, and W. H. Hunt did jointly and
Severally execute and deliver to the order of Placid their Pro-
missory Note dated as of March 11, 1980 in the original aggregate
Principal amount of $250,000,000 (the "Note"); and

ing and to be owing

'ms of said Note, and any
» and all other indebtedness
and

WHEREAS, N. B. Hunt, w. H, Hunt, Lamar Hunt and Placig
entered into that certain Loan Agreement dated April 5, 1980
(the "Loan Agreement") bursuant to which and upon the terms andg
conditions therein provi i




WHEREAS, the indebtedness owed by Mortgagor to Placid under
the Note was renewed, extended and increased by that certain
Master Note dated April 5, 1980 in the original aggregate principal
amount of $800,000,000 from N. B. Hunt, W. H. Hunt and Lamar
Hunt, jointly and severally, to the order of Placid (the "Master
Note"):; and

WHEREAS, Mortgagor did execute and deliver to Placid that
certain Supplemental Mortgage, Assignment and Security Agreement,
dated as of April 5, 1980 (the "April Mortgage"), covering certain
property described therein owned by Mortgagor located in the above
captioned State, including the property described in the March
Mortgage, a counterpart of which is recorded in the public records
in the above referenced County as more fully set forth in Schedule
I —- Recording Data attached hereto and incorporated by reference
herein for all purposes; and

WHEREAS, the April Mortgage was executed and delivered to
Placid as security for all indebtedness owing and to be owing to,
Placid pursuanﬁ to the Master Note, and any and all renewals and
extensions thereof, and all other indebtedness defined and
described therein; and

WHEREAS, the Loan Agreement was amended and restated by the
parties thereto through execution of an Amended and Restated Loan
Agreement dated as of April 28, 1980 among N. B. Hunt, W. H. Hunt
and Lamar Hunt, as borrowers, and Placid (the "Restated Agree-
ment"), pursuant to which the terms and conditions under which
Placid agreed to loan or advance amounts to or for the account
of Mortgagor and others were amended and restated; and

WHEREAS, all advances and loans made to or for the account
of Mortgagor or others made pursuant to the Loan Agreement and
to be made to or for the account of Mortgagor or others pursuant
to the Restated Agreement are and shall be evidenced by the
Master Note; and

WHEREAS, Nelson Bunker Hunt, W. Herbert Hunt, the Mortgagor here-—
in, Lamar Hunt, as limited partners (hereinafter sometimes collectively
called "Limited Partners"), and the General Partner entered into
that certain Agreement of Limited Partnership of Placid Investments, .
Ltd. dated as of April 28, 1980 (the “Agreement"), pursuant to which and
upon the terms and conditions therein provided, the General Partner
and the Limited Partners created the Partnership as a Texas limited
partnership under and pursuant to the Texas Uniform Limited Partner-
ship Act; and

WHEREAS, pursuant to Section 6.1 of the Agreement, the Limited
Partners have contributed to the capital of the Partnership a
promissory note dated May 22, 1980 (the "partnership Note"), executed
by the Limited Partners, and payable to the order of the Partnership
in the principal amount of $10,000, as more particularly described
herein; and

WHEREAS, pursuant to Section 6.3 of the Agreement, the Limited
partners, jointly and severally, agreed to make additional contri-
butions to the capital of the Partnership at the times and in the
amounts set forth therein {[such agreement to make additional contri-
butions to the capital of the Partnership being hereinafter called
the "Hunt Commitment," and being more particularly described in the
Certificate of Limited Partnership of Placid Investments, Ltd. (the
"Certificate"”) filed with the Secretary of State of the State of Texas
on May 22, 1980, said Certificate being incorporated by reference
herein for all purposes as if fully set forth herein]; and

WHEREAS, in order to confirm and secure his obligations
under the Master Note and the Partnership Note and to make the
contributions to the capital of the Partnership required by the
Hunt Commitment as well as all other obligations of Mortgagor to
the Mortgagee hereafter described, Mortgagor has agreed to execute,
acknowledge and deliver this Mortgage to Placid, the Partnership
and the General Partner;
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NOW, THEREFORE, for and in consideration of the sum of Ten
Dollars ($10.00) and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, and to
ratably secure and enforce the indebtedness of Mortgagor to the
Partnership, the General Partner and/or Placid now or hereafter
existing, Mortgagor does hereby grant, bargain, sell, assign,
transfer, pledge, convey, mortgage and grant a security interest
in the following described property to Mortgagee with power of
sale, as Mortgagee and secured party:

(a) All of Mortgagor's right, title and interest in
and to the geothermal leases and other interests and prop-
erty of every kind and character described and set forth in
Exhibit "A" attached hereto and made a part hereof for all
purposes (hereinafter sometimes called the "Leases™), subject,
however, to whatever restrictions, exceptions, conditions,
limitations, and other matters, if any, as may be set forth
in the specific descriptions of said interests and properties
in Exhibit "A" and further subject to all presently existing
encumbrances of record, if any, against the interests set
forth in Exhibit "a";

(B) All of the Mortgagor's right, title and intersst
in, to and under, or derived from, any and all operating
agreements, unitization agreements, pooling agreements and
orders of regulatory agencies providing for pooling and
unitization, whether now or hereafter made, and the units
created thereby, which relate to any of the properties and
interests described in Exhibit "A" hereto, whether or not
such agreements and orders be described in said Exzhibit "A",

(C) All of the Mortgagor's right, title and interest
in and to all personal property, fixtures, hereditaments,
physical property, improvements, easements, permits, licenses,
servitudes and rights~of-way situated upon or used or useful
or held for use in connection with the exploration, develop~
ment or operation of the foregoing properties and interests,
or the producticon, treating, storing or transportation of
steam, hot water and associated geothermal resources there-
from, including, but not by way of limitation, casing, con-
nections, tanks, separators, lines, pumps, buildings, sheds,
wells, fixtures, tools, machinery and other equipment, power
lines, telephone and telegraph lines, and other appurtenances,
whether or not the same be described in said Exhibit "aA"
attached; and

(D) All of the Mortgagor's right, title and interest
in, to and under, or derived from, steam, hot water and
associated geothermal resources sales, purchase, exchange
and processing contracts and agreements, and all other con-
tracts, agreements and instruments, whether now in existence
or hereafter made, which relate to any of the properties and
interests described in said Exhibit "A" hereto, whether or
not such contracts and agreements be described in Exhibit
"A," together with all rights, title and interest of the
Mortgagor in and to all steam, hot water and associated
Gecthermal resources and the proceeds thereof, produced anc
to be produced from and which accrue or are attributable
toc any of such properties and interests (the "Production").

all of the properties and interests described in Subparagraphs
(A), (B), (C), and (D) above are referred to herein at times col—
lectively as the "Mortgaged Property."

TO HAVE AND TO HOLD the Mortgaged Property, and every part
thereof, including every part thereof and interest therein, intended,
agreed or covenanted to be conveyed hereby but not described, or
inadequately described, in Exhibit "A," together with all rights,
privileges and appurtenances now or hereafter at any time before
the release hereof in anywise belonging or appertaining to the
Mortgaged Property, unto the Mortgagee and its successors and
assigns, forever.
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This conveyance is intended as a mortgage, however, against"
the above described Mortgaged Property, and the same is executed
and delivered to secure ang enforce the payment by Mortgagor of
the Secured Indebtedness, as hereinafter defined, as well as all
other indebtedness from Mortgagor to Mortgagee, hereinafter mentioned,
as well as for other burposes, as hereinafter set forth.

ARTICLE I
WARRANTY

Mortgagor hereby agrees to warrant and forever defend,
all and singular, all or any portion of Mortgaged Property from
which Production is being obtained or is capable of being obtained
in commercial quantities (the "Producing Properties") unto Mortgagee,
its successors and assigns, forever, against any person whomsoever
lawfully claiming or to claim the same or any part thereof; and
Mortgagor hereby covenants with Mortgagee, its successors and
assigns, that the Leases described or to which reference is made
in Exhibit "a" i i
tracts of land therein descri i thin the Producing
Prcperties; that Mortgagor has good right, title and authority
to mortgage the Producing Properties, and that the Producing Prop-
erties are free and clear of all liens and encumbrances, except
those prior liens and encumbrances presently existing of record
and liens of operators of any of the Producing Properties which
are cperated by operators other than Mortgagor (i) for services
or materials for whic i et due, or (ii) which are

and continue to be stayed; that all rentals and royalties due and
payable under the Leases, and each of them, have been duly paid,

and that all gross production, severance and excise taxes in respect
of Mortgagor's interest in the Production from the Mortgaged Property
have been paid or are being con i fai and by appropriate
and lawful proceedings and as to which levy and execution thereon
have been stayed and continue t It is understood and
agreed that the covenants and conditions of this Article I shall

at all times be construed to be covenants for the benefit of the
Mortgagee, and that such covenants shall remain in full force and
effect, notwithstanding the assignment hereof, or the payment of

all indebtedness secured by this instrument, and the release,

either partially or wholly, of the lien hereof, or any foreclosure
hereof.

ARTICLE II
INDEBTEDNESS SECURED

This Mortgage is given to secure the payment of the
following described indebtedness, to-wit:

(A) That certain Master Note executed by N. B. Hunt,
Lamar Hunt and wW. H. Hunt, jointly and severally, payable
to the order of Placid at its offices in Dallas, Texas,
which note bears interest as provided in the Restated
Agreement at the rate of eighteen percent (18%) rer annum,
provides for attorneys' fees and is further identified
as follows:

Date of Note Original Principal Amount Maturity Date

April 5, 1980 $800,000,000 Payable on Demand;

(B) The following described promissory notes, of
which Placid is on the date hereof the owner and holder,
said promissory notes having been purchased from FPirst
National Bank of Chicago, Chicago, Illinois, on April 8,
1980:

(i) Promissory note dated March 2, 1979, exe-
cuted by N. B. Hunt, bearing interest at the rate
specified therein, and payable On Demand to the order
of First National Bank of Chicago in the original
principal amount of $35,000,000;
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(ii) Promissory note
cuted by W, H, Hunt, beari
specified therein, to the order
of First National B i i original
Principal ap 0

(ii) Promissory Note 1980, exe-
cuted by Lamar Hunt, i the rate
specifieqg therein, s '‘and to the order
of Pirst National B i i original
Principal anp 0

(C) a11 indebtedness of Mortgagor to Placid arising
O the provisiops of this Mortgage ang any ang
ty agreements, mortgages, deeds of trust, col~
edge agreements, contracts or assignments of
OW Or hereafter existing ag Security for the
t, or any part thereof;

(D) al1 loans angd
make to the Mortgagor,

Mortgage, ang any and al
Lo time by Placid for the I
this Mortgage or

Property or any o

with interest,
ault hereunder;

(E) Aall other and obligations ang
liabilitiegs of Mortgdgor to
Placid, now existing or isi absolute or con-

i jeint or seversa ured, contractual
us, 1i i i i + direct or indirect,

i i and regardless

obligationg and

or have been Payable to,
Some other person
transaction with o

(F) Any and a1:
any part of the debts,
scribed or referred +o
of this Article II;

(G) That certain Promissory note €xecuted by N. B,
t, W. H. Hunt and Lamar Hunt, jointly ang Severally,
payable to the order r hi its offices in
Dallas, Texas, i
for attorneys’

Date of Note Original Principal Amount Maturityv Dpate

May 22, 1980 $10,000.00 March 1, 199];

Any and all amounts,
of every type and na
by Mortgagor to th
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€ement, angd Mortgagof agrees
shall be Secured by thjg Mortgage;

(I) All loans and advances which the Partnership and/or
the Geners] Partner May hereafter make to the Mortgagor, it
i lated that Such loans and advances May hereafter
hat ali

secured hereby, o shall bpear
interest unt i i rate Permitteg

by applicabj i i upon demand, with interest,
such Event of Default hereunder;

mortgages,
contracts or assig i ereafter existing
as security for th Or any part thereof;

All other and additional debts, Obligations and
ind and character of Mortgagor to the
Partner, existing or
contingent, joint or several,
nNsecured, Contractual or uUs, liquidated
direct or jing:

than Mortgagor;

igations descrihed
(K), inclusive, of thig

The wordg "Secured Indebtedness,"
Mean any and a11 of the indebtedness,
described Or referred g = i
of this Article 1T,
Sometimes
the 4§

escri
inclusive,
4S used herei

inclusive,
i r the Partner-
Sequent holder
Or any part thereof,
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Following the execution ang delivery of thisg instrument, the
rights of any other entity which may acquire any rights, title,
lien or interest in and to the Mortgaged Property, or any part
thereof, o ovided in Article VIII hereof,
i rights of Mortgagee, its
eévery and all of the indebt-
including Dot only the notesg
Mortgagor, but also
Mortgagee;
credit

ARTICLE III
SPECIAL COVENANTS

Mortgagor will keep in full force and effect any
ime constituting part of the Mortgaged Property so
i lands pooled Or unitized
¥Ying quantities and will
Osed upon the original
Ors, or upon Mortgagor,
Or any assignment thereof,
r as well as 3]l implied

pPosed in Connection with sych Leases,

(2) That Mortgagor will cause to pe operated, in 3 good and
workmanlike manner, the wells now or hereafter existi
Producing Properties, and will faithfully comply with the bProration
and conservation laws of the State where the properties listed on
Exhibit "A" zra 1 rules and regulations of any govern-
mental agency, ei ederal, from time to time lawfully
constituted to ation of the Mortgaged Property.

reqgulation or order, and that all su
completed and Producing from the
pooled or unitized therewith.

{4) That Mortgagor will. not any time, in any manner,
encumber the Mortgaged Property, or the personal Property used in
connection therewith, or Permit same to be e
other than the one Created hereunder and tho
of record (or to which reference is made in

i onnection with the deve

Mortgaged Property,
and materialmen for labor,
therewith, ang will not re any such oblig
lien against the Mortgaged Property,
but nothing herein shall be deemed a
lien hereof 4s against the claims of
or to give to laborer or materialmen any rights hereunder, or
any right of action upon this covenant against the Mortgagor.




or torn down,
Mortgagee.

(7) That Mortgag
force apg effect such i i 11di improve~
ments, equipment, h i I i d within
i i i h amounts

and Mortga

its election,
whether the sSame be
accordan

hereof,

(8) That ip the event Mortgagor
or discharge, before the sSame become g
liens,

in s
and equities

indebte
nall not j




(11) That Mortgagor will pay, to the extent not Prohibited
by applicable law, all appraisal fees, recording fees, taxes,
abstract fees, attorneys' fees, and all other costs and expenses
of every character incurred by Mortgagor or Mortgagee in connection
with the execution, delivery,

Mortgage, and will reimburse
by it, and will indemnify ang
and against all clainms,

v action arising
Mortgaged Property or
btedness, save and except

hereby secured,
conditions hereof, id i Ss shall have the
right, but shall no i » to enter upon the Mortgaged Prop-
erty and take bossession and operate the same in any manner deemed
by it advisable, or designate some firm, person or corporation to
Operate the same, without being liable to Mortgagor for any act
or thing done or c¢ in good faith, in connection

i i and in case

or the person,
ty,

e leases
Mortgagor now owns

(13) It is understood and agreed that if, during the rend-
éncy of the Secured Indebtedness, the title of Mortgagor to the
Mortgaged Property, or any part thereof, or the priority of the
lien of this Mortgage covering the property herein mortgaged for
the security of saig debt, is questioned or attacked, directly or
indirectly, by i r judicial proceedin Or in any other
manner, any nature arises relative to such
i i ch lien, the undersigned Mortgagor
armless the holder of the indebtedness
all costs, loss, damage or claim by
uestioned, or such priority of this
lien being questioned, and the owner of said indebtedness is hereby
authorized and instrumented, at the cost and expense of said Mort-
gagor, to take such steps as in its judgment may be necessary or
broper for the defense of said title, and the establishment of
the priority of said lien, including the employment of counsel,
the prosecution or defense of litigation, and the compromise or
discharge of such claims, assessments or charges made against such
ti lien or land; ang the expenses incurred in such Pproceedings,
including all sums paid in compromise or discharge of such charges
or claims, attorneys' fees, court costs, and all other expenses,
of any kind and nature, shall become ap additional part of
edness secured hereby, bearing the maximum rate of interest permitted
by applicable law, be pPayable upon demand, and be secured by the
lien of this Mortgage upon the property herein mortgaged, and be
subrogated to all the rights, liens, remedies, equities, superior
title, and benefits held, owned, POssessed, and enjoyed at any
time by any owner or holder of any claim, assessment, charge
Or expense so paid. id i
authorized to employ attorneys of its own
it in any and all suits or proceedings, » involving
the title to the security or the lien of this Mortgage, and this

i employ such attorneys, and make such
e@ssary, shall exist regardless of whether
ereby be then due or not.




111 Pay when due the indebtedness
the same becomes due. ’

hereof ¢qo the Ccontrary
espect to any of the Mortgaged
by Operators Other th gagor,

Mortgagor
under applicable

ARTICLE 1v
EVENTS oF DEFAULT
—— CEIAULT

agreed that jif one or more of the
"Events of Defaultn) shoulg

n the observance Or perfor-
mance of any term, Covenant, condition, Provision or Obli-
gation contained herein or in the Restateg Agreement or
the Agreement, °r in any Other MOrtgage, deeg of truse,
¢collatera] Pledge agreement, Security agreement, assignment,
loan agreement ¢§ i g to the
Secured Indebted

entry
as now
hereafter amended, or for any composition,
rearrangement, eXtension, reorganization,
under any bankruptcy law or under 3
i £ NOow or her

Ceeding is not
days from the

in any court, or courts,
the Specific berformanca
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herein contained or in the aid of any execution of any powers
herein granted, or for any foreclosure hereof or hereunder, or

for any sale of Mortgaged Property, or any part thereof, so far as
may be authorized by law, or for the enforcement of such other or
additional appropriate legal or equitable remedies as the Mortgagee
may deem most effectual to proteczt and enforce the rights aforesaid.

(2) It is further understood and agreed that if one or
more of the Events of Default set forth above shall occur, then,
and in every such event, Mortgagee, its successors and assigns,
shall have the right (but shall not be required) to take posses-
sion of all lands, leases, leasehold estates and property hereby
mortgaged, and thereafter maintain, operate and control the Mort-
gaged Property, with full right to the Production therefrom, and
to market and sell any and all of same so produced and saved, at
the then prevailing prices, with the right of the Mortgagee, its
successors and assigns, to purchase such Production, the proceeds
of any such sales to be applied, first to the payment of any and
all costs, charges and expenses incurred in operating such property,
or producing or taking care of or marketing the Production there
from, and then to payment of the indebtedness secured by this Mort-
gage, and any surplus then remaining to be paid tc Mortgagor as
its interests may appear; or, if one or more Events of Default
shall occur, Mortgagee, its successors and assigns, may institute
proceedings in any court, or courts, of competent jurisdiction
for the foreclosure of this Mortgage, and as a matter of right
and without proof of either insolvency, fraud, insecurity or mis-
management on the part of Mortgagor, Mortgagee and its successors
and assigns shall be entitled to the appointment of a receiver
or receivers to take possession of, manage and operate the Mort-
gaged Property, and to market and sell all Production produced
therefrem and to collect and receive the proceeds thereof for
application, first, to the costs, charges and expenses incurred
by such receiver, or receivers, and then to the payment of the
indebtedness secured by this Mortgage, it being mutually agreed
that the sale of the Production from any of the Mortgaged Property
after an Event of Default shall have occurred will be considered
as disposing of a part of the corpus of the Mortgaged Property.

{3) In addition to all rights, privileges and options
specified above, it is mutuallv agreed that if one or more Events
of Default shall occur, and if permitted by the laws of the State
in which the properties listed on Exhibit "A"™ are located, Mort-
gagee, acting by and through any one or more designated agents or
representatives, shall have the right (but not the obligation)
and is hereby authorized and empowered to sell the Mortgaged Prop-
erty, Or any part or parts thereof, either as a whole or in parts,
at public or private sale, in whatever manner and upon whatever
terms the Mortgagee may specify, and to convey same to the pur-
chaser or purchasers, provided, however, that the Mortgagee may
exercise the authority thus granted only after first having com—
plied fully with all applicable laws of the State in which the
properties listed on Exhibit "A"™ are located, including but not
limited to such laws as pertain to the foreclosure of mortgages
or deeds of trust, the giving of notice of "the time, place and
terms of sale or sales, and the exercise of any of the rights,
privileges and options hereby granted. Any holder of any indebt-
edness secured hereby shall have the right to become the pur-
chaser at any such sale.

(4) The proceeds of any foreclosure sale hereunder shall
be applied: £first, to the payment of all necessary costs and ex-
penses incident to such foreclosure sale, including but not limtied
to all court costs and charges for every character in event fore-
closure is by suit; second, to the payment in full of the Partner-
ship Debt in such order as the heclder of the Partnership Debt
may elect until the Partnership Debt is paid in full; third, to the
payment of the Placid Debt in such order as the holder of the
Placid Debt shall elect until the Placid Debt is paid in full;
and fourth, the remainder, if any, shall be paid to Mortgagor or
his successors or assigns, or to whomsoever may be lawfully entitled
to the same, or as a court of competent jurisdiction may direct.
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In the event of a foreclosure through
i i f sale,
whether the
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by, through or unde
Mortgagees of
specifically
Mortgaged pro

may
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Y reason of n
Secured hereby, Such sal
part of the indebtedness
such sale, if go made,
ured part of the indebt

ARTICLE V
ASSIGNMENT oOF PRODUCTION

(1) 1In order furth
edness secured hereby, ASSIGN ang
CONVEY unto ang j terest of

i i Or which may be

pProduced from, Property, or allocated thereto
Dursuant to pooling or unitization of the leases or Otherwise,
together with all proceeds derived from the sale of such Production
On and after the date of the eéxecution of thig Mortgage.

(2) The foregoing assignment ig made upon, and. subject to, °
the following terms: o

(as defined
the Mortgator shall be
to use, consune,
sell or other i N produced and to
be produced fro Mortgaged Property,
any portion the i

ther conse
Mortgagee shall,
writing, deliver to
Mortgagor or its nom
Production ang such
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acts and things under such contracts. 1If an Event of Default

occurs, such orders shall be recoverable by the Mortgagee
by written notice to the parties affected thereby.

Promptly after an occurrence of an Event of Default,
the Mortgagee may give written or telegraphic notice to all
of the parties producing, burchasing, taking, possessing,
processing or receiving any such Production, or having in

i i uction belonging to Mortgagor
Y or others are acceountable
the provisions of this Article

dgee and to make payment of such proceeds direct
Mortgagee at its Principal office, and the Mortgagee
shall thereafter receive, collect and retain, as part of
the Mortgaged Property, all such Production, all for the
benefit and further Security of the indebtedness secured
hereby.

(c) All parties Producing, burchasing, taking, possess-
processing or receiving any such Production, or having
eir possession any such Production or such Proceeds
for which they or others are accountable to the Mortgagees by
virtue of the Provisions of thig Article V{(2), are authorized
and directed by the Mortgagor, upon receipt of notice by the
Mortgagee given Pursuant to the above subparagraph V(2)(b),
to treat and regard the Mortgagee as the assignee and trans-
feree of the Mortgagor and entitled in its place and stead
i roceeds; and such parties
protected in so treating and
Mortgagee and shall be under no obligation to
see to the application by the Mortgagee of any such proceeds
received by it or to ascertain or verify that an Event of
Default has occurred SO as to authorize the giving of a
notice by the Mortg
V(2)(b). i : i

gagee shall receive any such proceeds which under
this Article V(2) are receivable by the Mortgagee, Mortgagor
will hold the same in trust and will remit such proceeds, or
cause such proceeds to he remitted, immediately, to the
Mortgagee.

(d) Without limiting the foregoing provisions of this
Article V, the Mortgagor stipulates that this Article Vv is
intended to and does grant to the Mortgagee a security in-
terest in Mortgagor's interest in the Production to be ex-—

utable to the Mortgaged Property, and
pProceeds resulting from the sale thereof at
the wellhead.

(3) The Mortgagor covenants and agrees, and undertakes
hereby, to cause after an Event of Default shall have occurred and
the Mortgagee shall have so requested, all purchasers of the Pro-~
duction produced from the Mortgaged Property to pay promptly to
the Mortgagee at its principal office, the Mortgagor's interest in
the proceeds derived from the sale thereof, in accordance with the
terms of this assignment, and forthwith to execute, acknowledge
and deliver to saig such further and pProper divisions orders,
transfer orders, certificates and other documents as may be necess-

e intent of these Presents; and the
i i as a condition to its
to warrant its
ny guaranty whatsoever. In addition,
and without limitation, the Mortgagor covenants and agrees, and
undertakes hereby, to provide to the Mortgagee the name and address
of every purchaser of the Production from the Mortgaged Property
when determined, together with a copy of the applicable sales
contracts., Aall eéxpenses incurred by the Mortgagee in the collec—
tion of said proceeds shall be repaid promptly by the Mortgagor;
and prior to such repayment, such expenses shall be a part of the
indebtedness secured hereby.
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(4) The address of Mortgagee, as secured party hereunder,
from which information concerning the security interest granted
hereby may be obtained is 1600 First National Bank Building, Dallas,
Texas 75202, .

ARTICLE VII
MISCELLANEQUS PROVISIONS'

(1) It is further understood and agreed that if any pro-
vision hereof is invalid or unenforceable in any jurisdiction the
other provisions hereof shall remain in full force and effect in
such jurisdiction and the remaining provisions hereof shall be
liberally construed in favor of the Mortgagee in order to effectu-
ate the provisions Hereof, and the invalidity or unenforceability
of any provision hereof in any jurisdiction shall not affect the
validity or enforceability of any such provision in any other
jurisdiction.

{2) Mortgagor further covenants and agrees, at the request
of Mortgagee, to execute such other and further mortgages, deeds of
trust, assignments, security agreements, financing statements ang
any other instruments or documents as may be necessary or desirable
to confirm and perfect in Mortgagee each and every lien and righz
herein mentioned.

(3) Appraisement of the Mortgaged Property is hereby express-—
ly waived or not waived, at the option of Mortgagee, its successors
and assigns, such option to be exercised, however, as to each
portion or portions of the Mortgaged Property, prior to or at
the time foreclosure sale thereof takes place or judgment is
rendered in any foreclosure suit, whichever occurs first.

(4) In the event of foreclosure hereof, Mortgagor agrees
to pay all ‘costs and expenses, including reasonable attorneys' fees,
incurred by Mortgagee in connection with such foreclosure, whether
by suit or under power of sale, and the payment of sale shall be
secured by the lien of this Mortgage.

(5) All options and rights of election herein provided for
the benefit of Mortgagee are continuing, and the failure to exer-
cise any such option or right upon a particular default or breach
or upon any subsequent default or breach shall not be construed as
waiving the right to exercise same at a later date. No exercise
of the rights and powers herein granted, shall be held to exhauss
the same or be construed as a waiver thereof, and every such right
and power may be exercised at any time and from time to time.

(6) The lien and other security rights of Mortgagee shall
not be impaired by any indulgence including but not limited to (a)
any renewal, extension or modification granted with respect to any
Secured Indebtedness, or (b) any surrender, compromise, release,
renewal, extension, exchange or substitution which Mortgagee may
grant in respect to any item of the Mortgaged Property or any part
thereof or interest therein, or any of the proceeds of runs, or
(c) any release or indulgence granted to any endorser, guarantor
or surety of any Secured Indebtedness.

(7) This instrument may be foreclosed as to any of the
Mortgaged Property in any manner permitted by the laws of the State
in which the properties listed in Exhibit "A" hereto are located.
All remedies herein expressly provided are cumulative of any and all
other remedies existing at law or in equity, and Mortgagee shall, in
addition to the remedies herein provided, be entitled to avail
itself of all such other remedies as may now or hereafter exist at
law or in equity for the collection of the Secured Indebtedness
and the enforcement of the covenants herein and the foreclosure
of the liens evidenced hereby, and the resort to any remedv pro-
vided for this instrument or by any other security now existing
or hereafter given or by any law to secure or enforce payment cf
the Secured Indebtedness, in whole or in part, shall not prevent
the concurrent or subsequent employment of any other appropriate
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remedy or remedies, and no such action shall in any wise be Conw 7
sidered a waiver of any of the rights, benefits or liens evidenced
by this instrument or by any other security.

(8) This instrument is being executed in numerous counter-
parts, each and all of which shall be deemed originals, and all
counterparts together shall constitute one and the same document.

(9) This Mortgage shall be binding upon Mortgagor, its
Successors and assigns, and shall inure to the benefit of Mortgagee,
Oor any other holder of the indebtedness hereby secured, its successors
and assigns. Whenever used, the singular number shall include
tne plural and the singular, and the use of any dender shall be
applicable to all genders.

(L0) No provision herein or in a
other docum

by applicable law. in such respect is
provided for herein or in any such instrument or other document,
the provisions of this Paragraph shall govern, and Mortgagor shall
not be obligated to pay the amount of such interest to the extent
that it is in excess of the amount permitted by applicable law.
This intention of the parties being to conform strictly to the
applicable usury laws, all instruments and other documents executed
by Mortgagor evidencing or relating to any indebtedness secured
hereby shall be held subs i £

under said applicable us

the courts having jurisgd

(11) 1It is understood and agreed that the proceeds of the
Master Note or any other part of the Secured Indebtedness, to the
extent the same are or were utilized to renew or extend and in-
debtedness to take u ainst the Mortgaged
Property, or an i r vanced by Mortgagee

quest and upon Mortgagor's representation that
such amounts are due and payable, Mortgagor shall be subrogated
to any and all rights and liens owned or claimed by any owner or
holder of said outstanding rights and liens, however remote,
regardless of whether said rights and liens are acquired by
assignment or are released by the holder thereof upon payment.

ARTICLE VIII
SUBORDINATION

(1) This Mortgage and the liens and security interests
created hereby and all other liens, security interests, charges,
encumbrances which the Partnership, the General Partner and/or
Placid now or hereafter have or to which they may now or hereafter
be entitled against the Mortgaged Property, or any part or portion
thereof, and any and all proceeds and products thereof, are, shall
be and shall remain subject, subordinate and inferior to any and
all liems, security interests, charges and encumbrances now or
at any time hereafter existing against or otherwise affecting
the Mortgaged Property, or any part or portion thereof, and
created or granted or evidenced by any current or future mortgage,
deed of trust, security agreement, financing statement, other
filing or registration, assignment, pledge agreement or any
other document or writing of any name or nature whatsoever affect-
ing, encumbering or relating in any way to the Mortgaged Property,
Or any part or portion thereof, and any and all of the proceeds )
and products thereof, executed by Mortgagor to, or to any trustee
for the benefit of, First National Bank in Dallas and Morgan Guar-
anty Trust Company of New York, as agents ("Agents") for themselves
and the eleven other banks (the Agents and such banks together,

" i lving Credit Agreement dated as of
April 28, 1980 (hereinafter, as the same may be renewed, extended,
amended, modified, supplemented or restated from time to time the
"Revolving Credit Agreement”), among the Banks and Placid, as
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security for the payment and performance of any and all indebted-
ness, obligations and liabilities (i) of Placid to any one or mors
of the Banks under the Revolving Credit Agreement, whether now
existing or hereafter arising, and (ii) of Mortgagor to any one or
more of the Banks, under that certain Guaranty Agreement dated as
of April 28, 1980 (the "Guaranty Agreement") among the Limited
Partners and the Agents, for themselves and for the Banks, whether
now existing or hereafter arising (all of said indebtedness, obli-
gations and liabilities of Placid under the Revolving Credit Agree-
ment and/or Mortgagor under the Guaranty Agreement to any one or
more of the Banks being hereianfter called the "Bank Obligations"),
until all of the Bank Obligations have been paid and performed in
full, all as more fully set forth in that certain Agreement Among
Creditors entered into as of April 28, 1980 (the "Creditors Agree-
ment"), among the Agents, for themselves and for the Banks, Placid,
the General Partner and the Partnership, and acknowledged and
agreed to by the Limited Partners.

{2) To the extent permitted by applicable law, the Revolving
Credit Agreement, the Guaranty Agreement, the Creditors Agreement
and the Agreement (defined in the preambles to this instrument)
are incorporated by reference herein as if fully set forth herein;
copies of the foregoing instruments are on file at and may be ob-

tained from: First National Bank in Dallas, 1401 Elm Street, Dallas,

Texas 75202, Attention: Mr. John P. Lewis.

(3) Nothing contained in the foregoing Article VIII(1l) shall
impair, as between Mortgagor and Mortgagee, the obligation of
Mortgagor, which is and shall continue to be unconditional and
absolute, to pay the full amount of the indebtedness hereby secured
as and when the same is or shall become due, whether by passage of
time, acceleration, or otherwise.

IN WITNESS WHERECF, this instrument is executed by the
Mortgagor and Mortgagee effective as of May 22, 1980.

MORTGAGOR~DEBTOR
W;%ﬁ;;H;éT il

MORTGAGEE-SECURED PARTY

PLACID INVESTMENTS, LTD.,
Attest: a Texas Limited Partnership

BY: PLACID INVESTMENT COMPANY,
. General Partner

-~ Assistant Secretary

R.fn. Weddle oy W Jall ok

Walter Fraker,

Its Vice President
PLACID INVESTMENT COMPANY,

Attest:§ a Delaware Corporation

Assistant Secretary BY:

R. m. Weddle Walter Fraket,

Its Vice President

PLACID OIL COMPANY, a Delaware
Attest: ) Corporation

ov: AN Bk,

Assistant Secretary Walter Fraker,

R- m. (Ue,douz, Its Vice President




STATE OF TEXAS §
'§
COUNTY oF DALLas §
BEFORE ME, the undersigned authority,
of May, 1989, Personally appeared w, g,

Lo me that he €Xecuted the foregoing ins
and consideration therein eXpressed.

INQWITNESS WHEREOF,
felZseal th

roline . 7/

My Commission Expires: /2 4 77

STATE op TEXaAS

COUNTY oF DALLAS
AL {'
£22>-day 18s8g, before
for saig
the Vige

’, }
Notary Public in and” for

RS Dallas ounfy, Texas
- roline s.Opje#

‘/TSEALJ“F My Commission Expires:,ﬁé~ﬁ47 &

STATE op TEXas

)
)
)

CounTy OF DALrLag
BE 17T REMEMBERED that on this:izg day of May, 1380, before

the undersigneq authority, a5 'otary Public, ip and for saig
County ang t Personali r who is

further Stated op

IN wiT
my officia)

l.‘ X . .
My Commission Expires: G —C &
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STATE OF TEXAS ) - Py
1 {};\f (’L,':

)
COUNTY OF DALLAS )

7
BE IT REMEMBERED that on this 222’ day of May, 1980, before
me, the undersigned authority, a Notary Public, in and for said
County ang State, berscnally appeared WALTER FRAKER, who is
Personally known to me and known to me to be the Vice President of
Placid 0il Company, a Delaware Corporation, ang the same person
i i and he duly acknowledged
of and as the act

IN WITNESS WHEREOF, I have heresunto get my hand and affixed

my official seal the day and year above written.
. 7 S
( ,/y) B
{ T e
Thra (\\ N (/1'1AV/{/

2L
Notary Public in and for
Dallas County, Texa§
ardirne SZvacli

Carol, -
My commission expires: (E 7




ADDENDUM

Attached to and made a part i'}}j’;’ﬁ
of that certain ~

AMENDED, SUPPLEMENTED AND RESTATED
SUPPLEMENTAL MORTGAGE, ASSIGNMENT AND SECURITY AGREEMENT
[GEOTHERMAL]

with effective date of
May 22, 1980 from
W. H. Hunt to Placid 0il Company, a Delaware_corporation,
Placid Investments, Ltd., a Texas Limited Partnership, and
Placid Investment Company, a Delaware corporation

I, Nancy Hunt, wife of W. H. Hunt, also known as W. Herbert¢
Hunt and wWilliam Herbert Hunt, named in the above-captioned
instrument, by my execution hereof, for the consideration recited
in said instrument and contemporaneously with the execution of
said instrument do hereby convey, warrant, grant, mortgage, grant
a8 security interest, remise, release and quit claim unto the
Mortgagee named in said instrument all my right, title and
interest, whether choate or inchoate, arising in me by virtue of
my marriage to the said w. g, Hunt, including but not limited
to dower, elective share, community interest, or the operation
of any statute or law of any jurisdiction which may affect the
properties covered by said instrument, as to any and all of the
properties and interests set forth in Exhibit "A", attached to
and made a part of said instrument,

It is my desire and intention that my interest in said
properties, whether vested or contingent, choate, or inchoate,
be incumberegq, granted, conveyed, mortgaged, or otherwise bound,
according to the terms of the above~-captioned instrument, but
the execution thereof by my husband, w. H. Hunt.

It is my desire and inten
of record wi

Upon the full and final payment of all indebtedness secured
by the above-captioned instrument, the release and mortgage of
my interest as set forth herein shall ipso facto terminate ang
be of no further force and effect,

IN WITNESS WHEREOF, I have executed this Addendum as of
the 22nd day of May, 1980.

WITNESSES:

Darlene rews ancy Hunt

/%

Michae. |
STATE OF TEXAS

4 llw)m(

)
COUNTY OF DALLAS )

. . . . s

Before me, the undersigned authority, on this the. > -

day of May, 1980, personally appeared NANCY HUNT, to me known,
who acknowledged to me that she executed the foregoing Addendum
as her free act and deed, for the purposes and consideration
therein expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and-year above written.

(4 u,//, S

Notary Public in and For

Dallas County, Texas
éarolfne. S Qrield

My Commission Expires:, <~
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SCHEDULE I

Recording Data

(a) The within defined March Deed of Trust was recorded in

the public records of Klamath County,  Oregon

1s Zollows:

Volune/ Commencing Date
Book/ at of
Records Liber Page Recordation

Deed of Trust ‘MBG 5734 3/27/80

{b) The within defined April Deed of Trust was recarded in

the public records of  Klamath County, _Orecon

as Zollows:

Volume/ Date
Ivok/ of
Records Liber - Filing

County Clerk MBO 5/9/80
Records
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CINTENT
CRUNTY

GEATHERMAL
KI_AMATH

LEASE NUMBER LESSOR

654740001

TRACT 01 DESCRIPTIONZ
656760001 USA-#1157a
TRACT Ot DESCRIPTIONS
856770001 USA-#11570
TRACT 01 NESCRIPTION:
658570001 USA-#11569
TRACT 01 DESCRIPTION:

PG

Deirdre B. Ruckman

USA OR-11572

~ . )

EXHIBIT a

sSTaTE aeEanwy 1{}2 ’TE‘
LESSEE DATE DATE  80Ck  wase
W H HUNT 08/01/76 08,/01/86

T 38 S R 10 Es WILLTAMETTE MERIDIAN

SEC+ 32-=N/2 NE/4,SW/4 NE/a.SW/a NwW/4.W/2 Swrsa,
SE/4 Sw/4,SE/a

SEC+33--W/2 E/2,N/2 SW/4,SE/a Sw/a

SECe34~=N/2 NW/4

T 39 S R 10 Es WILLIAMETTE MERIOIAN
SECe 10-~S/2 SE/a
T 39 S R 10 E
SEC 1--LOTS 1y 2+ 3, & S/2 N/2, SW/4 NE/a SE/a
s/72 SE/a&

SEC 12--NW/4 Nw/a

- WeHJHUNT 10/01/76 10/01/86

T 40 S R 10 E WILLAMETTE.MERIDIAN
SEC L=-=LOTS 1-a S/2 N/2.NE/a SW/a Nws/a SE/a
SEC 2--L0TS 2,3 S/2 NE/A& SE/4 NW/4 S/2 Swsa
SEC 3--L0OTS 1-4 SW/4 NE/Aa,S/2 SW/4+N/2 S/2,55/7a SE/4
SEC 9-—w/2 E/2 E/2 W/2 E/2 SE/a
SEC lO0-—-E/2 E/2
SEC 12--=w/2 SW/a, SE=/a

WeHJHUNT 10/701/76 10/01/86

T 40 S R 10 E WILLAMETTE,MERIDIAN

SEC 11--W/2 E/2,NW/8,N/2 SW/4 SW/4 Sw/a

SEC 13-=NE/4 NW/4 NwW/4a.N/2 SW/4.SE/4 SwW/4 SE/a&

SEC 14=—NW/a NW/4+S5/2 NW/a,5/2

SEC 1S—--ALL

SEC 23--SE/4 NE/4 +W/2 W/2 NE/4& SE/&

SEC 24--E/2 NW/4 N/2 SW/a,NW/4 SE/A4 N/2 NE/ &
WeHeHUNT 10/01/77 10/701/87

T &40 S R 10

=4
SEC 22-=NE/4,/2 +NE/4& NW/4 & E/2 SE/4
SEC 26—-—-NW/4a. Nw/a

SEC 27-=-NE/4 NE/&

T 41 S R 10 E .

SEC 9~-=NE/a NE/a& :

“TE OF OREGON; COUNTY OF KLAMATH; ss.
‘ad for record GXXBRXKISIER
~ns th _ day of June

wly recorded in Vol.: .M80Q

A D. 19.806:2:5% clock PM., or-
of Mortgages . on Page 10260
Wa D, MILME, County Clerk
/9 } i !;r‘j
By, [,)ﬂ/f' nh’f/&)rﬁ J%’/ 7 2A 6 (A
7

o F O

1700 Republic Naticnal Bank Building

Dallas, Texas 75201

Page 1 of 1




