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DEED OF TRUST, MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT

OF PRODUCTION, AND FINANCING STATEMENT OF O{L AND GAS PROPERTIES
(Including After-Acquited Title)

State: Texas

Counify: Shaekelford :

Granftor: ‘Quest Energy Managément Group, Inc,, 64 S, Jacobs St., Albany, TX
76430

Trustee: J. Randall Palmore

Beneficiary: First National Bank Albany/Breckenridge, P. O, Box 157, Atbany, TX
76430

Effective Date: March 12, 2008

Grantor, pamed above, to secure $600,000.00 due First National Bank Afbany/Breckenridge and
performatice of the Obligation, defined in Article One below, and in consideration of the other valuable
consideration paid to Grantor, the receipt and adequacy of which are acknowledged, and fn consideration of
the debt aind trusts set out below, grants, bargaivs, sells, assighs, transfers, and conveys lo Trustee, named
above, and to the Trustee’s successor or successors or substitutes, with power of sale, the real and petsonal
propeéities, rights. title, interests and estates described or te which reference is wiude in paragraphs 1 through
VI below, inclusive, wliether now owned or later acquired by Grantor (collectively the "Martgaged
Propeity"):

L Oil and Gas Leases and Qther Propertles. All of the oil and/or gas and mineral leases,
lands, interests audt other properties (all leases being the "Leases." and all the leases, lands, interests and
otlier properties being called the "Interests") which are described and/or to which reference may be made
on Exhibit "A."

1. Pogled Interests. All rights, title, interests and éstates now owned or later acquired by Grantor in
and fo (I) any and all propertics now or later pooled or unitlzed with any of the Interests, and (ii) ali
présently existing or future unitization, communitization and pooling agreements, and the resulting units
areated, which include all or any part of the Interests, includivg, without limitation, all units formed under
or pursuant to any Laws. The.vights, titles, interests and estates described in this paragraph 11 shali also be
included witliin the term "Interests.”

II. Hydrocatbons. ~ All 6il. gas, casingliead gas, drip gaseline, natural gasoline and condensate,
distillate, all other liquid and gaseous hydracarbens, and all other minerals, and alf their products and
byproducts (collectively the "Hydrocarbons"). now or later accruifig to or produced from the Interests
andor to which Grantor iow or later may be entitled as a fesult of or by virfue of its record and/or
beneficial ownership of any.one or mote of the Interests.

Securities and Exchange Commission v. Nadel et al

IV. Contracts.  All present and future rights of Graator (including, withiout limitation, al| rights to
receive payments) under or by vittue of all present and fulure operating agreements, contracts for the
purchase, exchiange, processing, fransportation or sale of Hydrocarbons, and other contracts and agreentents
relating i afty way to all or dny part of the Morigaged Property, as the contracts may be amended or
supplemented from time to time (the "Cotittacts®),

V.Other Properly. Al tenements, heredifaments, appurtenances and properties in anywise
appertaining, belonging, affixed or Incidental to the Leases, in which Grantor now owns or later acquires ag
interest, including, without limitation, any and all property, real or personal, in which Grantor now owns or
acquires an interest which is situated upan and/or used or pseful in connection with all or any part of the
Leases. ANl pipelines, gathering lines, trunk lines, lateral lines, pipeline easements and rights-of-way,
compressor, dehydration and pumping equipment, sites and leases, pumps, compressors, dehydration mits,
separalors, heater treaters, valves, flow lines, gauge mcters, alarms, supplies, machinery, derricks,
buildings, tanks, casings, christmas trees, wbing, rods, liquld extractors, engines, boilérs, tools, appliances,
cables, wires, surface leases, righis-of-way, easements, servitudes. and franchises, and all accessions,
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additions, substitutes and replacemients to ot for, and all accessories and aftachments to any of the
foregoing. All surface leases, ease¢ments, licenses, rights~of-way and franchises are collectively referred to
as the "Easements,” and all tangible property deseribed inthis paragraph V are collectjvely the "Personal
Property").

V1. Other Rights to Hydrocarbons, Any and all pther rights, titles, estates, royaltics and interests
(whether ot not presently incloded within the Interests) now owned or subsequently acquired by Grantor:
{a) in and to &ll Hydrocarbons in and under and that may: be preduced and saved from the lands described
or to whicli referetice is niade i Bxliibit "A” {the *Lands™): and, (b} in and io all revetsions, renvainders,
tolls, rents, revenues, issties, proceeds, earnings. income and profits from the Lands.

TO HAVE AND TO HOLD the Mortgaged Property, together with afl and singular the rights,
privileges, contracts and appurténances now, later, or at any time before e foretlosure or release of this
Deed of Trust in anywise pertaining of belonging, to the Trustee and to his successors or substitutes and to
their successors and assigns, forever. Grantor expressly binds and obligates Grantor and Grantor's
successors to warrant and forever defend; all and singular, the Mortgaged Propetty to the Trustee and to his
successors or substitutes .and to their successors and assigng, against the fawful claims of any and all
persons whomsoever olaiming or to claim all, or any part of the Mortgaged Property, SUBJECT,
HOWEVER, ONLY to Permitted Liens, a5 defined in Section 5.13.

This conveyance is made in trust, howevet, upon the tgrms and provisions set out below to secure
the full and final payment and performance of the Qbligation, described iii Article One below.

To further secure the Obligation, Grantor grants to Beneficiary, named above, a security interest in
the Morttgaged Property, to the extent the Mortgaged Property consists of equipment, general Intangibles,
accounts, itiventory, fistures and ahy and all other personal property of any kind or character defined in and
subject to the provisians 6f the apphicable Uniform Commercial Code of each state where any of thie
Mortgaged Property is situated (the "Code™), inchiding the proceeds and products from any and all of the
Mortgaged Property (all of the Mortgaged Pioperty mid its proceeds and products referred to as the
"Collateral"). Upon the happening of any Default, Beneficiary is and shall be entitled to all of the Rights
afforded a secured party by the applicable Code with refererice to the Collateral, or Trustee or Beneficiary
may proceed as ta both the real and personal property in accordance with the Rights granted under this
Deed of Trust in respect to' the real property covered. These Rights shall be cumulative dnd In addition o
those granted to Trustee or Beueficiary under any otlier provision of this Deed of Tritst or under any other
fastrument executed in connection with or as security for all or any part of the Obligation.

REFERENCE S MADE TO SECTION 5,13 FOR THE DEFINITIONS OF SEVERAL OF
THE TERMS USED IN THIS DEED OF TRUST,

ARTICLE ONE
Secured Obligation

This Deed of Trust, Mortgage, Security Agreement, Assighment of Preduction and Financing
Statement (the "Deed of Tryst") is made to secure and enforce the following note or notes, obligations.
ind¢bteduess, covenants, condilions, agreements, Ioans, advances, debts and liabilities (the “Obligation"):

i.i Note, “Note™ is used herein refers to, and this conveyance is made in trust to secure
payment 6f (a) one ¢értaln note exeeuted by Grantor payable to Beneficiary ln {le original principal sum of
$600,000.00, ddted this daté. and (b) all other present and future indebtedness -of Quest Energy
Manageriient Group, Ing, to First National Bank Albany/Breckenridge, regardless of how any such debt fs
incurred or evidenced. Payment o all said present and future debts to Lender will be made at P. O. Box
157, or 100 South Main, Albany, Texas 76430, in Shackelford County, Texas and the debts will bear
interest as provided in notes or other evidences of debt that Quest Energy Management Group, Inc. will
give to Pirst National Bank Albany/Breckenridge. This conveyance also secutes all renewals and
extensions of any such preserit and/or future debi,
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[.2 Other Indebtedness. Any and gll ptheior additional indebtedness or Habilities for which
Grantor is now or may subsequently beconie liable to Beneficidry at any time and from time to tinie; in any
inatmer. elther primarily or secondarily. absclutcly oy contingently, directly or indirectly, jointly, severally,
of jointly and severally, and whether matured or unmatuied, including all indebtedness and liabilities now
of sibsequently arising directly out of transactions betwegn Grantor and Beneficiary or acgiired by
Beneligiary outright, conditionally or as collateral seeurity from another Person, whether of not vréated
after paynient in fil of the Note if this Deed of Trust has not been released of resord by Beneficiary.

1.3 Indebledness Arising Under Sgeurity Instruments. All indebtedness, obligations,
covenants. conditions, agreements, and liabilities «vising under the provisioins of this Deed of Trust and/or
any other security agreenient, mortgage, deed of trist, collateral pledge agreement, contract, assighiment, oy
loan agreement of any kind now or hereafter existing as security for, execuled in connection with, or related
to the Obligation and/or any part of the Obligation (each being referred to as "other security instiument™).

1.4 Future Advances. All loans and advances which Beneficiary may later make to Grantor:
It is contemplated Benefictary may lend additional sums to Grantor front titme to time, and Grantor agrees
all additional foans shall be secured by this Deed of Trust. Nothing contained i this Deed of Trust shall be
construed to obligate Benefigiary to make any further advances.

[.5 Costs and Bxpenses, All sums advanced and costs and expenses incurred by Benefigiary,
including without limitation, all legal, acconnting, engineering, management, consulting or like fees, made
and’ incurred in connection with all or any part of Sections 1,1, 1.2, 1.3 and 1.4, or in corinection with the
acquisition. perfection, realization, mainteninge or preservation of the security therefor, or in connection
with alf or part of the follawing Section 1,6, whether the advances. costs or expenses were made and
incurred at the request of Grantor or Berieficiary.

1.6. Renewals, Extensions, and Rearrangements. Any and all renewals, extensions, and/or
vearrangements of all or any part of the Note, indebtedness, obligations, debts, loans, advances, covenants,
agreémeriis and liabilities described or to which reference is made in Sections 1.1, 1.2., 1.3.. 1.4. and 1.5,

ARTICLETWO
Representations, Warranties, and Covenants Of Grasitor

b

I Representations and Warranties, Grantor represents and warrauts to Beneficiary that!

(a)  Authority. Grantor has authority to execuite this Deed of Trust, to grant, bacgain,
sell, mortgage, assign, transfer, and convey the Morlgaged Property to the Trstee and to make the
cavenants, representations, warrahties, and assignments contained in this Deed of Trust.

(b) Tltle. Grantor: (i) has good and indefeasible title to: (ii) is the lawful owier and
holder of; and, (iif) is possessed of the Moyigaged Property free and clear of any and all Liens except
Permitted Liens.

{e)  Percentage Inferests. The percentage interests of Grantor's participation in the
total production of Hydrocatbons produced and saved from the Morigaged Property described in Exhibit
"A" aré at least and in no event will ever be less than as represented in Exhibit A" and the represeitations
and warranties of Grantor set forth in Exhibi( "A are incorporated into this Deed of ‘Trust by reference as if
capied verbatim in the body of this Deed of Trust at this point,

{d)  Advanece Payment Contracf. Grantor is not & party to any advance payment
contract affecting or relating to any of the Interests which has not been disclosed to Beneficiary in writing.

2.2 Covenants of Grantor. Grantor, for Grantor and Grantor's Successors, covenants and
agrees to:
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(a)  Additional Documents. At any time, and from time to time, upon request by
Benefioiary, execute and deliver to Beneficiary any and all additional instruntents and further assurances,
aitd do all other acts and tlings, ngcgssary or praopet, in Beneficiary's opinion, ta effect the intent of this
Deed of Trist and to evidénce and perféct the Rights and Liens created or intended to be created by this

Deed of Trust and piotect the Rights of Beneficiary.

(bj Cure of Defects. [f the validity or priority of this Deed of Trust or any Rights or
Liens it creates or evidences with respect to all or any material part of the Mortgaged Property shall be:
endangeied, questioned, attacked, directly ar indirectly, or if any iegal proceedings are instituted against
Grantor with respect to the Deed of Trust Righis or Liens, Grantor will promptly give written notice to
Benefleiary. At Granfor's own cost and expense, it will diligently endeavor to cure any defect that nidy be
developed or ¢laimed, and take all necessary and proper steps for the defense of any legal proceedinigs,
including, but not lmited to. the employment of counsel acceptable to Beneficiary, the prosccution or
defense of litigation and thie rel¢ase or discharbe of all adverse ¢laims, Trustee and Beneficiary, or either of
them (whether or nef nanied ds parties to legal proceedings} are authorized and empowered to take such
additiona! steps as in their judgment and discretion may be necessary or proper for the defense of any leyal
proceedings, includiig, but not Hmited to, the prosecution or defense of litigation, and the compromise or
discharge of any adverse claims made with réspect to the Mortgaged Propérty. All expense, of every kind
and character, fncorred by Beneficiary or Trustee, shall be a demand obligation owing by Grantor to
Beneficiary.

{c} Payment of Taxes. Pay, or cause to be paid, before delinquent, all lawful Taxes
attributable 1o all or any part of the Morigaged Property, and from timé to time, upon request of
Beneficiar y, furnish evidence satisfactory to Beneficiary of the timely payinent of such Taxes,

(d)  Compliance with Leases, Interests, Contracts, and Easements. Timely perfornt all
obligations under, and not violate any of the Leases, Interests, Contragls, or Easements.

(e}  Maintenance of Mortgsged Property. At all times maintain, preserve, and keep the
Mortgaged Property in good vepair and condition, and from time to tinie fo make all necessary and proper
repairs, replacements, and renewals; and. not commit or permit any wasté on or of the Mortgaged Propeity.
ordo anything fo the Mortuaged Property (hat may imipaib its valye,

() Payment for Labor anid Materials. Promptly pay all bills for laboi and materials
ingurred in connection with the Martgaged Property and never permit to be fixed, against all or ahy part of
the Mortgaged Property, any Lien even though infecior to the Lien created by this Deed of Trust, for any
bili which may be legally due and payable, except a Périnitted Lien.

{g)  Periormance of Obligation. Pay and perforin all of the Obligation.

(i) Mortgage Taxes. At any time any Law is enacted imposing or authorizing the
fmpasition of any Tax on this Déed of Trust, or gn any Lien created, immediately pay all such Taxes. In
the alternative, Grantor wiay, in the event of the etigctiient of such a Law, and must, if it is unfawful for
Grantor to pay Taxes, prepay that portion of the Obligation which Béneficldry in good faith détermines is
secured by properly coverad by such Law within 60 days after demand by Benieficiary,

()  Performance of Covenants. Punctually and properly perform all of Grantor's
covenants, duties, aud Jiabilitles under this Deed of Tryst and any other security instrument,

{j)  laspection of Mortaaged Property. Allow Beneficiary or its designated agents to

inspect the Mortgaged Property and all related records, and to make and retain copies of the recards.

(k)  Oberation of Mortgaped Property, Operate the Mortgaged Property, or cause it to
be operated, in a careful and efficient mamier in compliance with the practices of the indusiry and ali

Leases, Conltracts, Easeinents, and Laws.

Minerd Deed of Trusi ] Page d
FN§ - Quest Enérpy Managesient Gronp. Ine.
AT 2020034




( ' (
VoL D20me0505

()  Development Work. Do, or cause ta be done, development qnd othier work as may

be reasonably pecessary Lo protect from diniinution the: production capacity of the Mortgaged Property and
each jprroducing wéll-on the Mortgaged Property.

{m) Maintenance of Leases, Cantracts, and Easemmients. Maintain all Leases. Cortracts.
aid Easements in full force and cffect and not permit to oceur the surrender, abandonment, release, or
termination of any Leases, Contracts, or Easements, as long as the Jitérests are capable of producing
Hydrocarbons in paying quantities.

{n)  Inswance, Catry inswrance on the Mortgaged Property with such jusurers, in such
amounts. and covering such risks as are customary in the industry, in¢luding, but not limited to, workmen's
compensation insurance and insurance agaiist loss or daniage by five, lightning, hail, windstorm, explosion,
hazards,.casualties and other contingencies. Grantor shall cause all insutance fo be payable to Bereficiary
as its interest may appear, deliver the policies of insurance to Benéficlary, pay or cause to be paid all
- premiums for the insurance at least 15 days before the premiums become due, furnish Beneficiary
satisfactory proof of the timely making of the payments, and deliver all reriewal policies to Beieficiary at
feast 15 days Lefore the expiration date of each expiving policy.

_ (o)  Compliance with Laws. Comply with all Laws applicable to the Mortgaged
Property and its ownership, use and operation.

(p)  Sales of Mortgaged Property. Grantor shalt not, without the prior writteni consent
of Benéficiary, sell, trade, fransfer, convey, assigo. exchange, pledge, encumber, create any lien (except a
Permitted Lien) with respeet to or otherwise dispose of all or part of the Mortgaged Property, or any
interest in the Mortgaged Property, except items of Pegsonal Property which have become obsolete or worn
beyond practical use and wlhich have been replaced by adequate substitutes having a value equal to or
greater than the replaced items when new.

()  Title Opinions. Furnish Beneficiary copies of any title opinions and abstracts of
title requested from time to time by Beneficiary which Graittor bas or may obtain on any part of the
Morigaged Property.

_ {t)  Principal Office. Maintain the principal office and place of business of Grantor
with all of Grantar's records and files relating o the Mortgaged Property at Grantor's address set oif on
page |, except for those customarily maintained at the Mortgaged Property.

{s}  Advance Payment Contract. Grantor shall not enter into or agree to any Advance
Payment Coutract with any Person affecting any of the Mortgaged Property prior to obtaining the writien
consent and approval to do so from Beneficiaty, It is expressly stipulated as a condition of granting
approval of any Advance Payment Contract that Beneficiary may, in its discretion, require ail ot part of any
Advance Payinént be paid to Beneficiary For application toward paynient of the Obligation or require any
portion of an Advance Payment not applied on the Obligation be placed in escrow with Bensficiary to
insyre its use as Bencficiary may direct or determine. Beneficiary, in its sole discretion, may impose other
conditions tpon its consent or may refusé to consent fo the making of an Advance Payment Confract.
Whether or ot Beneficiary's consent to 4y Advance Payment Contract previously and later made by
Grantor has been obtained, and regardless of whether the existence or making of an Advance Payment
Contract constitutes 4 breach of Grantor's représentations or covenaiits, it is expressly stipulated that unless
otherwise agreed to in writing by Benieficiary, all Advance Payments due to Grantor under any Advance
Payment Contract shall be deemed procceds of the sale of Hydrocarbons from the Mortgaged Property
which are assigned to and are to be paid over to Beneficiary, Beneficlary's receipt or acéeptance ‘of any
Advarice Payment ar its application toward payment of the Obligation shall fiot constitute a waiver of any
Defauli resulting from the existence of making of the Advance Payment Contract by which an Advance
Payivent is made. or a ratification, approval, or consent by Beneficiary of an Advance Payment Contract.

(t) Properties Not Operated by Grantor. Notwithstanding anything in this Section 2.2
to the contrary, Giraiitor, &5 10 Interests which aré not operated by Grantor, shall not be obligated to perform
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undertakings performable only by other operators which aré beyorid the control of Graritor. However. in:

each case, Granter will promptly take all actions avaiiable to it, under applicablé operating arrangements or
otherwlse, to bring about the performance of-any undertakings required to be performed by.operators.

ARTICLE THREE
Defaylts and Remedies.

3.1 Defaults. The term *Default™ shall mean: (i) the failure of Grantor to observe or perform
any covenant or agreement contained iy this Deed of Trust or in any Loan Agreement between Beneficiary
and Grantot; (ii} the failure of Grantor to pay when due all or any part of any installment of principal of or
intetest on the Qbligatioi, as and when the same is -dus and payable (whether at stated miaturity, by
deceleration, or otherwise): or {iii) the death ¢r incapacity of any guarantor of any part of the Dbligation.

3.2 Remedies. Ifa Default shall ocelir and continue, Beneficiary may, at its option, do any one
or more of the following, to the exient permitted by appiicable Law:

(a}  Payment or Perforniatice by Beneficiary, If Grantor has failed to keep or perform
aity covenant conlained in this Deed of Trust ar any other seciirity fnstrument, Beneficiary may, but shall
not be obligaled to any Person. to do so, perform or attempt to perform the covenait, and any payments
made or expenses incurred in the performance or attempted petforniance of the covenant shall be a part of
the Obligation, and Grantor promises, upon demand, to pay to Beneficiary, at the place where the Note is
payable, or at such other place 'as Beneficiary may direct by wwrittcit notice, all sums advanced or paid by
Beneficiary, with interest at the Highest Lawful Rate, from the date when paid or incurred by Benesficiary
until paid by Grantor. No paymenis by Benefictary stall constituite a waiver of any Default, In addition to
the Ligns granted by tliis Deed of Trust, Beneficiary shall be subrogated to all Rights andl Liens securing
the payment of any debt, claim. tax, or assgssment for the paymients-of which Beneficiary miay make an
advance, '

(b)  Acceleration. Begieficiary may, at its option, deglare the aggregate unpaid principal
amount of and ititerest on the Not¢ and all other parts of the Obligation to be, and the same shall then
become. immediately due and payable without presentnient, demand, protest, notice of acceleration, notice
of intent to accelerate, notice of protest or hotice of dishenor, ot any other notice of any kind, all of which
are expressly waived by Grantor.

(c)  Foreclosure. Beneficiary may request Trustce to proceed with foreclosure, In that
event Trustee is expressly authorizeéd and empowered, and it shall be the Trustee's duty, on request by
Beneficiary, and to the extent permitied by applicable Law, to sell all or any part of (he Mortgaged Property
at ane or more sales, as an ¢ntirety or in paicels, at the place or places and otherwise 1n the manner and on
such notice as may be required by applicable Law, or in the absetice of any requiremenf, as Trustee and/or
Beneflciary may deem appropriafe. and to make conveyance(s) to the purchaser or purchasers at ihe sale(s).
Any sale of any part of the Morlgaged Property shall be made to the highest bidder or bidders for cash, at
the courthouse door of, or al such other place as may be required or permitted by applicablée Law, in the
county (or judicial district) in the state where the Lands included within the Mortgaged Property to be sold
is located. However, if the Lands are located in more than one county {or judicial disttict) of any state, the
sale of all or part of the Mortgaged Property may be made it any county (or judicial district) in the state
where any part of'the Lands included within the Mortgaged Property to be soid is located. Any gale(s) shall
be made at public auction, on the day of any month, during the hours of the day and after written notices of
the state have been publicly posted in the places and for the time periods and aftér dll Persons entitied to
notice have been seut sirch notice, all as required by applicable Law in effect at the time of a sale.

Nothing in this Article shali be deenied to requjre Beneficiary or Trustee to do, and Beneficiary
and Trustee shall not be required to do, any act other than as required by applicable Law in effect at the
time of a sale. Any sale may be as a wiiole or iin parcels as Trustee may séleét. After a sale, Trustee shali
make and deliver to the purchaser or purchasers at the sale, good and sufficient deeds and assignments, in
the name of Grantor, conveying the sold Mortgaged Property to the purchaser or ptichasers with limited
warranty of title (subject to Permitted Liens) by Grantor. Sale of a part of the Mortgaged Property shall iot
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exhaust the pawer of sale, but sales may be made from time to time until the Obligation is paid and
performed i full,

It shall not be necessary to have present or to exhibif at any sale any of the Collateral. In addition
1¢-the Rights and powers of sale granted under the provistons of this Subsection 3.2(c), if default is made in
the payment of any installment of the Obligation, Bereficiary, at its option. at once or at any later ime
while aily matured installment remaius unpaid, without declaring the. entire Obligation to be due arid
payable, orally or in writing direct the Trustee to enforce ihis trust and ta sell the Mortgaged Property
subject to tlie winnatured Obligation and the Liens securing its paymeit, in the samé manner, on the same
terms, at the Same place and time, and afier having given notice In fhe same manner, all as provided ih thie
proceeding provisiois of this Subsection 3.2(c).

After a sale, Trustee shafl make conveyance fo the purchaser or purchasers. Sales made without
maturing the Obligation niay be niade whencever there is a default in the payment of any instaliment of the
Cbligation without exhaustlng the granted poiver of sale and withowt affecting in any way the power of sale
granted under this Subsection 3.2(c) on the wnmatured balance of the Obligatian (except as to any proceeds
of any sale which Beneficiary may apply as a prepaynient on the Obligation) or the Liens securing paywient
of the Obligation,

It is intended by each of the foregoing provisions of this Subsection 3.2(c) that Trustes tmay, after
any request or direction by Beneficiary, sell, not anly the Intorests included within, but also all other ltems.
constituting a part of, the Mortgaged Property, or any part, along with all or ary part of the Lands included
williip the Mortgaged Property all as a unit arid as a pait of & single sale. or may sell any part of the
Mortgaged Property separately from the remainder of the Mortgaged Property. It is agreed that in any
assignments, bills of sile, or deeds given by Trustee, any and all staterments of fagl or othei recitals made as
to ths identjty of Beneficiary, the ocourrence or existence of any Default, the acceleration of the maturity of
the Obligation, the fequest to sell, notice of sale, time, place, terins and manper of sale, and the receipt,
distribution and appli¢ation of the money realized from a sale, or 4s to the due and proper appolntment of a
substitute trustee. and, without being linyited by the foregoing, as fo any other act or thing having been done
by Besieficlary or Trustee, shall beé 1aken by alf courts of law and equity as prima facle évidence (hat the
statements or recitals state facts to be accepted withou further question, and Grantot expressly tatifies and
conflrms any and all acts Trustee may lawfully do by virtue of the authority and powers granted in this
Deed of Trusi. In the event of the resigsiation (which is authorized for any reason). or death of Trustee, his
removal from his county of residence, his failuve, refusal or in‘ﬁbilily‘ for any reason, to make any sale or to
perform any of the trusts declared in this Deed of Trust, or, at the option of Beneficiary, without cause, the
Beneficiary may appoint, in writing, 4 substitute trustee, who. shall then succeed to all the estates, titles,
rights. powers and trusts grated to and vested in Trustee. An appointinent may be made on behalf of
Beueficiary by any person who is then the president, any vice president, cashier or sectetary, branch
manager, a senior representative, or any other authorized officer or agent of Benefictary. In thé event of the
resignation (which is authorized for any reason) or death of any substitute Trustee, his fajlure, refysal of
inability to niake a sale or perform the trusts, or, at the option of Beieficiary, without cayse, successive
substftute Trstees may, froin time to tnie, be appointed by Beneficiary in the same manngr. Wherever the
word "Trustee" {5 used, it shall mean the Person whe is the duly appointed Trustee or substitute Trustee in
this Deed of Trust at the time in question.

(d)  Suit. Beneficiary or Trustee may, upoli written request of Beneficiary. proceed by
suit or suits, at law or in equity, to enforce the payment and performance of the Obligation in accordance
with the terms of this Deed of Trust, of fhe Note, theé otlier seetuily instruments, or other documents and/or
writings securing and/or evidencing it, to foreclose the Liehs and this Deed of Trust against alf or aiiy part
of the Mortgaged Property and to have all or aiiy patt of the Motigaged Property sold under the judgment
or decreg of 4 cowt of competet jurisdiction.

(¢)  Appointment of Receiver. Beneficiary, as a matter or right and without regard to the
sufficiency of the security, or aiy showing of insolvency, fraud, or mismanagement on the part of
Beneficlaty, dud without the necessity of filing any judicial or other proceeding other than the proceeding
for appointment of a receiver, shall be entitled to tlie appointment of a receiver or receivers of all or any
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part of the Morigaged Property, and of the {ncome, fents, lssues, and profits from or atiributable to the
Mortgaged Praperty,

{(fy  Possession of Mortgaged Progeérty: B-e_nefieia[y may enter oni the Lands included
within the Mortgaged Properiy, take possession of i Mortgaged Property, and remove the Personal
Property included withit the Mortgaged Property. ot any part of the Personal. Properly, with or withoyt
Iudiclal process, without any responsibility or liability on the part of Beneficiary. Benefleiary may take
possession of any property located on or in the Morigaged Property which is not a part of the Mortgaged
Propeity and hold or storé thdt propeity at Grantor's expense.

(g}  Assemble Collateral. Beneficiary may require Grantor fo assenible the' Collateral
included within all or part of the Mortgaged Properly, and make it avaiiable io Beneficlary at a place 1o be
designated by Beneficiary whicl is reasonally convenient to Grantor and Beneficiary,

(hy  Disposition of Collateral. After motification, if any, as provided in this. Subsection
3.2(h). Beneficiary may sell, lease, or otherwise dispose of, at the office of Beneficiaty, on the Lands, or
elsewhere, as chosen by Benefiviary, all or any part of the Collateral included within the Mortgaged
Property, in its then condition, or following any commercially reasonable preparation or processing., Each
Sale (as used in this Subseetion 3.2¢h), the term “"Sale" neans any sale, lease, or other disposition made
pursuant to this Subsection 3.2(1)) may be as a unit or in parcels, by public or in private progeedings, and
by one or more contracts. At any Sale it shall not be necessary to exhibit all or any patt of the Collateral
being sold, leased or otherwise disposed of. The Sale of any part of the Colldteral shall hot exhaust
Beneficiary's power of Sale, but Sales .may be made from time to time unti) the Obtligation is paid and
performed in full. Reasonable notification of the time and place of any public Sale pursuant to this
Subsection 3.2(h), ar reasonable netification of the time after which any private Sale Is {o bie madeé purseant
to this Subsection 3.2(h), shall be sent to Grantor and to any other person entitled to notice under the
applicable Code. Grantor agrees thaf fiotice sent or given nof less than 21 calendar days prior to the taking
of the action lo which the notice relates, is rensonable notification and notice for purposes of this
Subsection 3,2(h).

3.3 Purchase of Morigaged Property by Beneficiary, If Beneficiary is the purchaser of all or
any part of the Mortgaged Properly (it being specifically agreed Beneficiary may bé the purchaser of alf or
any part of the Moitgaged Property. If permitted by applicable Law), at any sale, whether the sale is made
under the power of sale vested in Trustee, upon any other foreclosure of the Licns, or atherwise,
Beneficiary shail, upon any piitchase, acquire good title to the Morlgaged Propetty purchased, fice of the
Liens provided in this Deed of Trust,

34 Operation of Properties by Beneficiavy. Should any part of the Mortgaged Property come
into its possession, Beneficlary may use or operate the Mortgaged Property for the purpose of preserving it
or its value, pursuant to the arder of a court of appropriate jurisdiction, or in compliance with any othier
Rights held by Beneficiary rolating to the Mortgaged Property. Grantor covenants to promptly refmburse
and pay Beneficiary, al the place where the Note is payable or at such other place as may be designated by
Beneficiary in writing, the amount of all reasonable expenses {including the cost of any insurance, Taxes,
attorney's fees of the Beneficiary, and other charges) incurred by Beneficiary in connection with its
custtidy, preservation, use or operation of the Morigaged Property, together with interest on those sums
from Ure date incurred by Beneficiary at the Highest Lawful Rate. All these exXpenses, costs, Taxes,
Interest, and other charges shall be a part of the Obligation. However, the risk of loss or damage to the
Mortgaged Property is on Grantor, Beneficiary shall have no liability whatever for aty decline or
diminution in value of the Mottgaged Propetty, for failure to obtain or maintain insurance, or for failure to
deterniine whether any inisurancé ever In force is adequate as to amount or the risks insuved.

3.5 Possession of Property After Foreclosure. If the Liens are forecloséd by Trustee's sale, or
other judicial or non-judicial action, the purchaser at any sale shall receive. as an incident to ownership,
immediate possession of the Mortgaged Property, or any pait conveyed, and, subsequent to foreclosure,
Grantor and Grantor's Successors shall be considered tenants at sufferance of the purchaser at foreclosure
sale. Anyone oceupying the property, after demand is made for possession, shall be guilty of forcible
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detainer and shall be subject to eviction and rémoval, farclble or otherwise, with or without process of law;.
and atl damages by reason of aily eviction or removal are expressly waived.

3.6  Application of Proceeds, The pg'up'eéds from any sale, lease. or other disposition made
under this Arficle Three, aity procegds of Hydrocarbons collected by Beneficiary pursuant to Article Four,
and sums recoived pursuant to Section 5.5 shafl be applicd by Trustee, or by Beiigficlary, as the case may
be, to the payment or prepayment of the Obligation, whether or not miatured, as may be determined by the
Beneficiaty in its sole discretion, until the Obligation fs paid in full,

3.7 Abandonnient of Sale, If a foreclosure is commenced by Trustee as provided in Siibsection
3.2(¢), Beneficiaiy may, at any time before the sale; direct Trustee to abandou the sale, and institute suit for
the collection of the Obligation, andfor for the foreclosure.of the Liens. If Beneficiary should institite a
suit for the collection of the Qbligation, and/or for a foreclosure of the Liens, it may, at any time before the
ety of & final judgment in the suit, dismiss It and sell and/or require Trustee fo sell (and the Trustee is
expressly authorized to sell) all or any part of the Morigaged Property, in the manner provided by the tefnits
of this Deed of Trust.

3.8 Waiver of Appraisemeént and Redémption. To the full extent Grantor may lawfully do so,
Grantor agrees It will dot at aiy titiie Insist upon, plead, claint or take the benefit or advantage of ay
appraisement, valuation, stay, sxtension or redemption Laws, now or fater in force, in order to prevent or
hinder the enforcement of this Deed of Trust or the absolute sale of all or any part of the Morigaged
Property. or the possession of the: Mortgaged Property by tny purchaser at any sale. Insofar as Grantor
may now or later- lawfully do so, Grantor expressly waives the benefit of all such Laws, The appralsement
of any of the Mortgaged Propeity may be waived at the option of Trustee and/or Beneficlary. This waiver
gption [s to be excrcised prior ta or at the time a judgment is rendeted in any foreclosure of this Deed of
Trust. Grantor also expressly waives, to the extent it may lawfully do so, all riglits to have the Mortgaged
Property marshaled upon any foreclosure of this Deed of Trust,

ARTICLE FOUR
Assignmment of Production

4.1 Additional Security. To additiondlly secure the Obligation, Grantor, effective lacal time, or
lhe Effective Date, at the. site of each of the interests, ASSIGINS, TRANSFERS, AND CONVEYS to
Beneficiary all of the follawing:

(a}  All Hydrocarbans, and their proceeds and products obtained or processed from the
Hydrocarbons (the proceeds and products being called "Proceeds”), produced and to be prodiced from tlie
Mortgaged Property. Grantor authorizes and empowers Beneficiary to demand, collect and receive the
Hydrocarbons and Proceeds, to endorse and cash guy checks and drafts payable 1o Grantor ot Beneficiary
for the account of Grantor received from of in connection with the Hydrocarbops and Proceeds, and to
execule any release, receipt, division order, transfer ordet, and relinquishment or other instrument that may
be required or necéssary to collect and receive the Hydrocarbons and Proceeds: Grantor expressly
authorizes and directs all plpeline companies, gatliering companies, and others putchasing ihe
Hydrocarbons or having in their possession any of the Hydrocarbons or Proceeds; 1o pay and deliver all
Hydracarbons and Proceeds to Beneficiary. Grantor agrees thar all division orders, transfer orders, receipts
and other instruments which Beneficlary may execute frohi time to time and deliver for the purpose of
collecting or receipting for Hydrocarbons or Proceeds, nsay be relied upon in all respects and they shall be
binding on Grantor and Grantor's Successors. Grantor agrees to execute and deliver all necessary,
converiient and appropriate instruments, including transfer and division orders, which may be required by
Beneficiary, in conhectlon with fhe receipt by Beneficiary of Hydrocarbons ot Froceeds, and Graitor
agrees to indemnify, keep ad hold Beueficiary free and harmless from all parties having or claiming an
adverse interest in the Hydrocarbons and Proceeds. In this respect Grantor agrees to pay all expenses,
costs. cliarges and attoriiey's fees that may be incurred by Beneficiary as to any of these matters.

{b)  All Proceeds payable to or to becorne payable to Grantor or to which Grantor is
entitied under all gas sales or exchange contiacts, all wil, distillate, or condensate sales or exchange
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gontracts. all gas transportation contracts, and all gas processing contracts now or lter to becore a part 6f
the Mortgaged Praperty.

()  All amounts, sums, revenues, and iricome which become payable to Grantor from
any of the Mortgaged Property (including aiiy sfter-acquired preperties) 6r under qny contract, present or
future, rolating to any gas pipeline systém and processipg plant or unit now or Jater constituting a part of
the Mortgaged Property.

42 Transfer Orders. Grantor agrees o exgcute any transfel orders, paywent ovders, divislon
orders and .other instrdments as may be needed ot requested by Bengficiary incidert to Grantor having .all
assipued pagments made divect to it at ifs address, Graiitor expressly authorizes and directs all pipeline
companies, purchasers, transporters and ofher parties owing monies to Grantor under contracts assigned to
Beneficiary, to pay such amounts direct to Beneficiary as follows;

First National Bank Albany/Breckentidge
P 0. Box 157
Albany, TX 76430

This authorization shall continue until this Deed of Trust is releassd, Beneficiary is authorized to
collect and receive all amounts, and no party making payment shall have any responsibility to see to the
application of any finds paid to the Beneficiary, but shall be fully profected in making payment to
Beiefiofary under tlie assignments contained in this Asticle Four. Should Beneficiary bring suit against any
third party for collection of any amounts or sums included within this assignment (and Benefictary shall
Ivave the Right {o bring any suit), it mdy sue either in its own name or in the name of Grantor.

4.3, Payment of Proveeds. If, for its convenience, Beneficiary elects, with respect to particular
properlies or contracts, not to immediately exercise its Right to receive Hydrgcarbons or Proceeds, the
purchasers or other persons obligated fo make: pagnients shall contiue to make payment to Grantor entil
such time as written demand bas been made upon them by Beneficlary or Trastee that payment be made
direct to Beneficiary. At thal time, Beneficiary or Trustee shall also notify Grantor that Benefisiary or
Trustee has made written demand. A failure to notify Grantor shall in no way waive the Right of
Beneficiary (o receive any payments previously paid to Grantor before the giving of written notice. In the
event payments are-made direelly to Beneficiary, and then, at the request of Heneficiary payments are, for a
periad of periods of time, paid to Grantor, Beneficlaty shall nevertheless have the Right, effective oh
writtelt notice. to require future payiments be again made ta Beneficiary.

44 Limitation of Liability of Beneficiary and Trustee, Beneficiary is expressly absolved from

all liability for failure to enforce tollection of the Proceeds and amounits assigned under Section 4.1 above
and from all ofher responsibility in connection with the failuré o enforce callection, except the
responsibility to account to the Person legally entitled to the Proceeds (by application on the Obligation or
otherwise) for funds actually received. Grantor agrees to indemnify and hold Trustee and Beneficlary
harmless against aity and all Liabilities. actious, claims, judgments, costs, charges, and attorney’s fees by
reason of the assertion that they or either of them have received, either before or after payment and
‘performance in full of the Obligation, funds fram the production of Hydracarbons claimed by third persons.
Trustée and Beneficidry shall each have the Rigit fo compromise and adjust any such clalms, actions, aid
Jjudgments. In addition to the Rights fo be indemnified, all amounts paid by Trustee or by Beneficiary in
compromise, satisfaction. or discharge of any claim, action or judgment, and &l court costs, attorney's fees.
and other expenses of every character incurred by Trustee or Beneficiary pussuant to the provisions of this
Section shall be demand obligations owing by Grantor and shall bear itterest at the Highest Lawful Rate
from date of expenditure until paid and shall be secured by the Liens created and granted by this Deed of
Trust,

ARTICLE FIVE
Miscellaneous

5.1 Release. Ifthe Obligation is paid and performed in full according to the terms of this Deed
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of Trust, the Note, other security instruments and documents and wiitings evidenclug or securing ali or any
part ot the Obligation, and if Grantor performs all of Grantar's covenavits, thils conveyance shall be released

at Grantor's request and expense; otherwise, it shall remain in full force and effect, However, no release
shall impair Grantor's warranties and indenwmities &5 conlained in this Deed of Trust.

5.2 Rights Cumilative. All Riglits and Liens ekpressty conforred by this Deed of Trust are
cumulative of all other Rights and Liens provided by law or in equity or in any other security Instrument,
and shail not be deemied to deprive Beneficiary or Trustee of any other legal or equitable Rights and Liens
by judicial proceedings, ov otlierwise, appropiiate to enforce the ¢onditions, covenants and terms of this
Deed of Trust and other security instruments. The employptent or énforcement of any Rights geanted in
this Deed of Trust, or otherwise, shall not prevent the conturrent or subsequent employment or
enforcemend of any other Rights.

53 Waiveis. Any and all covenants in this Deed of Trust may from tHme to time, by instrument
in writing signed by Beneficlary and delivered to Grantor, be wajved {6 the extent and in the manner as
Beneficiary may desire. However, no such waiver shall cver affect or fnpair Beneficiaty's Rights or Liens
under this Deed of Trust, except to the extent specifically stated in the wiltten Instruments.

5.4 Sale.of Mortgaged Property. If Grantor or any of Graiitor's Sucéessors eonveys any interest
in all ar part of the Morigaged Property to any other party, Beneficiary may, withotit notice to Grantor or
Grantor's Sucgessors, deal with any owner of any part of the Mortgaged Propeity, with reféreince to this
Deed of Trust ahd the Qbligation, cither by way of forbearance on the part of Beucficlary, extenston of
time of payinent of the Obligation, release of all or any part of the Morigaged Property, of any other
propeity securing payment and performance of the Obligation, without in any way modifying or affecting
Beneficiary’s Rights and Liens or the liability of Grantor or any other party liable for payment and
performance of (he Obligation. in whole or in part. However, no action taken or omitted to be taken by
Beneficiary under this Section 5.4 shall be deemed a waiver of any Default occurring by reason of any such
conveyange.

5.5  Condemnation Sale. Beneficlary shall be entitled to receive any and all sums which may be
awarded or becoe payable to Grantor for the condemnation of all or part of the Mortgaged Property, for
public or quasi-public use, or by virtue of privaté sale and any sums which may be awarded or become
payable to Grantor for damages caused by public works or construction on of near the Morigaged Property.
All these sums are assigned to Beneficiary, and Granfor shall, upon request of Beneficiary, make, execule,
acknowledge and deliver any and all additiona) assignments and documents as may be necessary frof time
to time to enable Beneficiary to coliect and receipt any of these sums. Benefictary shall not be, under-any
circumstances, liable or tesponsible for failure to colfect or exercise diligence in the collection of ay of
these sums,

5.6  Renewals of Indebtedness. The progeeds of thie Note or of any further [oans or advanees, to
the extent utifized to renew or extend any indebtedness or take up any outstaiding Liens against alf or part
of the Mortgaged Property, have been advanced by Beneficiary at Granlgi's tequest and upon Grantosr's
represeritation that the amounts are due and payable, Beneficiary is subiogated 1o any and all Rights and
Liens gwaed ar claimed: by any owner or holder of any outstanding Riglits and Liens, howevert reitiote,
regardless of whether the Rights and Licns are acquired by assighment or are released by the holdér 6f the
Rights and Liens upou payment.

5.7 Waiver of Marshalling. Grantor walves all rights of marshalling in event of ary foreclosure
of the Liens created by this Deed ol Trust.

5.8  Number and Gender of Words, Etc. Whenever the singular number is used, the same shialf
include the plural wheré appropriate, and vice versa. Words of any gendet shall include each other gender
where appropriate.

5.9  Headings and Exhibits. The captions, headings, and arcangements used in this Deed of
- Trust are for cohwvenience only and do not in.any way affect, limit, amplify, or modify the terms and
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provisions of this Deed of Trust. All Exhiibits to this Déed of Trust are incorporated into this Deed of Trist
for all purposes s if the térms were set ofit i1 this fnstrument,

310 Notices. Whenever this Deed of Trist réquires or permls any consent, approval, riotice,
request, or demand from one party to another, the consent, approval, notice, request, or demand must be i
writing to be effective and shall be deenied to have beén given on the day personally delivered or, if
mailed..on the day f is enclosed in an envelope, propexly stimped, sealed and deposited in a. post office or
official ‘depository maintained by the United States Postal Service, certified mail, return receipt requested,
adressed to the party 10 be notified at the address below (or at such other address as may have been
destgnated by written notice):

If'to Grantor! Quest Energy Management Group, Inc.. a Delaware Corp,
64 South Jacobs Street
Albany, TX 76430

If to Beneficiary: First National Bank Albany/Breckenridge

P. 0. Box [57
Albany, TX 76430

510 Governing Law. This Deed of Trust is intended to Ue performed in the State named on the
first page of this Deed of Trust, The substantive Laws of that State and the United States of America shall
goveri the validify, construction, enforcement, and interpretation af this Deed of Trust, However, despite
anything in this Deed of Trust to the conrary, the substantive [aws of the State of Texas relating fo the
validity, construction and interpretation of the Qbligation and to usury and permissible interést and similar
charges and amounts shiafl govern all aspects of this Deed of Trust.

5.2 lnvalid Provisions. Ifany provision of this Deed of Trust is invalid or unenforceable i any
Jurisdiction applicable to' this Deed of Trust, then, to the extent permitted by Law: (a) all atlier provisioiis
shall remain in full force and effect in such jorisdiction and shall be liberally construed in favor of
Beneficiary in order to carry out the intentions of the parties as neatly as possible; and (b) the invalidity or
unenforceability of a provision in any jurisdiction shall not affect its validity ar enforceability in any other
Juvisdiction, If the Rights and Liens ereated by this Deed of ‘Trust shall be invalid or unenforceable as to
any part of the Obligation. the unsecured portion of the Obligation shall be completely paid prior to tie
payment of the remaining and secured portion of thie Obligation, and all payments made on the Obligation
shall be considered fo have been paid on and applied first to the complete payment of the unsecured portion
of the Obligation, '

5.13  Delinitions. The following terins shall have the meahings indicated:

"Advance Payment Contract” means any contract with another Persori or party (the "Qther Pacty")
where Grantor either (i) receives or becomes entitled to receive (either directly or to a third party for
Grantors account or bepefit) any payment (an “Advance Payment"} which the Other Party may require to
be applied toward payment of the purchase price of Hydrocatbons prodiced or to be produced from any of
the Mortgaged Property and which Advance Payment is paid or to be paid in advarice of actual delivery of
the production to or for the account of the Other Party regardiess of the. production, or (ii) grants an gption
of right of refusal to the Other Party to purchase and take delivery of production, and, in elther of the
foregoing instances, regardless of whether the Advance Payment may be applied as payment for anly a
portion of the purchase Price or of & percentage or share of the production, Inclusion of a "take or pay"
provision in any gas sales or purchase cotittact shali not. in and of itself, constitute a contract as an
"Advance Payment Contract” for the purpases of this Deed of Trust,

"Code" means the applicable Uniform Comimercial Code, if any, of each siate where any of the
Mortgaged Property is situated.

"Coutracts” has the meaning given to that term in paragraph V.
Lontracts 58 paragrap
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“Deed of Trust" has the meaning given this term in Ariicle Orte,
“Default* has fhe meaning given this term inSection 3.1,
"Easemerits” has the meaning given fo that term in pavagraph V.
“Grantor” means Quest Energy Management Group, Inc..

"Grantor's Successors™ meavs each and all of the immediate and rethoté successors, assigns, heirs,
executors, administrators, and legal representatives of Grantor:

"Highest Lawful Rate" means the maxtmum rate of interest which Beneficiary is allowed from
time to time to contract for, charge, take, resgive, of receive under applicable Laws after taking into
account. to the extent required by applicable Laws, any and all relevant payments or charges under the Note
and, for purposes of that detevmination, the "Highest Lawful Rate" shall mean the greatér oft {a) the
maximum rate of interest from (inte fo time perntitted under the Laws 57 the United States of Ametica; and,
(b} the maximun rate of interest perinitted to be charged under the Laws of the State of Texas,

“Haldet™ meatis any present or future holder of all or any part of the Obligation.
"Hydrocarboris" has the meaning given that ternt in paragraph 111,
“Interesls" has the meaning given lo that term in paragraphs 1 anid (1.

“Laiids" has the meaning given that term in paragraph VI.

“Laws" means all applicable constitutions, treaties, statutes, laws, ordinances, regulations, orders,
writs. injunctions or decrees of the United States or of any state, commonwealth, county, parish,
municipality or Tribunal.

"Ledases" has the pieaning given lo that term in paragraph 1.

"Lign" means any lien, mechanic's fien, materialman’s lien, pledge, conditional sals agreament,
title retention agreement, financing lien, production payment, security interest, mortgage, deed of trust or
other encumnbrance, whtiter arising by agreement or under Law.

“"Motteaged Property” has the meaning given to that term on page 1.

"Note™ has the meaning given to that term in Section 1. 1.
"Obligation" has the meaning given to thaf term in Article One.

"Othier Security Instrument” ias the meaning given lo (hat term in Section 1.3.

"Permitted Liens" shall mean; (i Licns for taxes, assessmients or other governmental charges or
levies not yet due or'which are being contested in good faith by appropriate action by or on behalf of the
Borrower.

"Person” means any individual, firm, corporation, association, partuership, joint venture,

company, trust, tribunal or other entity.

"Personal Property” has the mean given fo that term in patagrapgh V.,
"Proceeds" hias the meaning given to that ternt in Section 4.1 (a).

“Rights" means rights, remedies, powers, and privileges.
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"Sale" has thie meaning given to that term in Subseation 3.2(h),

*Section" means a Section of this Deed of Trust, unless specifically indicated otherwise,

"Taxes" means all taxes, assessments, fees, levigs, jmposts, duties, deductions, withholdings or
other similar charges from time to-tinie or 4t any time imposed by any Law or any Tribunal,

"Triingal” nieans any cariit or.dny governmental department, cotmmission, board, bureau, agency
or instrumentality of the United States or of any state, commonuwealth, nation, territory; possession, county,
parish or mutileipality, whether now of later constituted and/or existing.

“Trustee” means the Person who is at the tiine the duly appointed trustee or successor or substitute
trustee under this Deed of Trus( at the time in goestion,

3.1 Form of Deed of Trust. This instrument may be zonstrped and enfotced from time to time
as a mottgagie, deed of trust, chattel morigage, conveyance, assignmient, security agreement, pledge,
financing statement, hypothecation, or coniract, or any one of tmore of them appropriate under applicable
Laws, in order to fully effectuate the Lien of this Deed of Trust and jts purposés and agreements, Insofar as
this instrument is a security agreement and financing statement, Grantor §s the debto and Beneficiary is the
secuied party, The.addresses shown in Section 5.10 are the addresses of the debtor and secured party and
Information concerning the security interest-granted may be obained from the secured party at that address.
Without in afiy manner limiting the generality of any of the foregoing provisions: (a) some pettiohs of the
goods described or 16 which reference is made are or are to become fixtures oi the Lands deseribed or to
which reference is made: (b) the minérals and the like (including oil and gas) incleded in the Mortgaged
Property and the accounts resulting from their safe will be financed at the wellhead(s) or minehsad(s) of the
well(s) ar mine{s) lacated on the Lands described or to which reference is made: and, {c) tils instrument is
to be filed of record in the real estafe records in the counties in which any portion of the Mortgaged
Praperty is situated as a financing statement but the fatlure to do 30 wili not otherwise affect the validity or
etiforceability of this instrument.

5.15 Multiple Counterparts. This Deed of Trust may be exécuted simultaneoysly in a number of
identical counterparts, each of which shall be deemed an original, and all of which are identical; provided,
however, that in order fo facilitate fecordation, portions of Exhibit "A" which describe Mortgaged Property
situated in countiés other than the particular county in which a counterpart is being recorded may be
omitted from such counterpart.

5.16  Assigniment of Beneficiary’s nterest. Beneficiary shall have the right fo assign all or a
portion of its interest in this Deed of Trust to any subsequent holder of any portion of the Obligation,

5.17 Binding Effect. This Deed of Trust is binding upon Grantor and Grantor's Successors and
shall iriure to the benefit of Beneficiary and its successors and assigns. The provisions of this Deed of
Trust shall be covenants running with the Lands, The duties, covenants, conditions, obligations, and
warranties of Grantor in this Deed of Trust shal] be joint and several obligations of Grantor and Grantor's
Successors. Each and ¢very party who sigus this Deed of Trust, other than Beneficidry, and each and every
subsequent owner of all or part of the Mor{gaged Property, jointly and severally, covenants and agrees (hat
he or it will perform, or cause {o be performed, eacli and every condition, teérm, provision, and covenant of
this Deed of Trust.
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This Instrument is signed by Grantor as of the date of acknowledgnient 6f Grantor's signature
below. but s effective for all purposes as of the Effective Date stated above.

Grantor

Quest Bnergy Managenient Group, Inc.

A Deleware Corp. y

" Jeff Downey, Vice President

STATE OF TEXAS §
§
COUNTY OF SHACKELFORD §

This instrament was ackinowledged before me on the ﬁi {iday of March 2008 by Jeff Downey,
Vice President of Quest Energy Management Group, Ing., a Deleware corporation—an behalf of said

corporation. g )
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_ ;.é":“ ‘Q"ﬁ. Notary PE};]E;ERS Printed Name: G’\fg(‘?{; Dﬂ?@@é’&?
R il STATE OF TEXAS Commission Expires:____ {5707 '

oe LI My Commiission
AT Explres 01/27/2008 3
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EXHIBIT & VoL, 526p0e0D 10

That vii and gas lenseliold estate described in Exhibjt A heréto, insofar as said Iéases cover the Caddo
Formation as descrilsed {n Unit Agreejiient dated Jan. 1, (985 récorded in Vol. 314 Page 1, Deed Records,
Shackeltord County, Texas.

Mincral Deed of ‘Trus| Page 16
NS - Quest Encrgy Mmtagement Grougr. Inc.
W8I




