NINETEENTH JUDICIAL DISTRICT COURT
PARISH OF EAST BATON ROUGE
STATE OF LOUISANA

DOCKET NO. DIVISION

STATE OF LOUISIANA, through the DEPARTMENT OF NATURAL RESOURCES,
OFFICE OF CONSERVATION

V.
RLI INSURANCE COMPANY, L.L.C., SOMPO INTERNATIONAL INSURANCE, AND

LEXON INSURANCE COMPANY, LEXON SURETY GROUP, L.L.C., NORTHSTAR
OFFSHORE VENTURES, L.L.C., AND SANARE ENERGY PARTNERS

FILED: DEPUTY CLERK:

PETITION FOR SPECIFIC PERFORMANCE

NOW INTO COURT, through undersigned counsel, comes the State of Louisiana, ex rel.
Jeff Landry, Attormey General, through the Department of Natural Resources, Office of
Conservation (herein “State” or “Conservation™), who respectfully petitions this Honorable
Court for a judgment granting relief in favor of the State. On information and belief, the State

makes the following allegations:

The Plaintiff is:

The State of Louisiana, Department of Natural Resources, Office of Conservation,
acting through Attorney General, Jeff Landry, who brings this action under La. Const. Art. 1X,
Sec. 1 and La. R.S. 30:1, et seq. The State is a juridical person, having its seat of government in
East Baton Rouge Parish, State of Louisiana.

2.
The Plaintiff, under the above-cited legislation, is charged with the duty to protect,

conserve, and replenish the natural resources of the State. The Attorney General, as chief legal



St. Tammany Parish Govt. v. Welsh, 2015-1152 (La. App. 1 Cir. 3/9/ 16), 199 So0.3d 3; see also
La. R.S. 30:1-4.
4.

Jurisdiction is proper pursuant to La. R.S. 13:3201. Venue is proper in the Parish of East

Baton Rouge pursuant to La. R.S. 30:93(B), La. C.C.P. Arts. 74.4, 76, and 76.1.
5.

Made Defendants herein are:

RLI Insurance Company, L.L.C. (herein “RLI”), a corporation having its principal
place of business at 2925 Richmond Avenue, Houston, Texas 77098; and

Sompo International Insurance (herein “Sompo™), a corporation having its principal
place of business at 12890 Lebanon Road, Mt. Juliet, Tennessee 37122; and

Lexon Insurance Company (herein “Lexon”), a Texas corporation having its principal
place of business at 10002 Shelbyville Road, Suite 100, Louisville, Kentucky 40223 and;

Lexon Surety Group, L.L.C. (herein “Lexon Surety”), a Limited Liability Company
having its primary business office at 12890 Lebanon Road, Mt. Juliet, Tennessee 37122; and

Northstar Offshore Ventures, L.L.C. (herein “New Northstar”), a Limited Liability
Company Company having its primary business office at 11 Greenway Plaza, Suite 2800,
Houston, Texas 77046; and

Sanare Energy Partners (herein “Sanare”), a Limited Liability Company having its
primary business office at 11 Greenway Plaza, Suite 2800, Houston, Texas 77046.

6.

On or about October 11, 2012, RLI and Northstar Offshore Group, L.L.C. (herein,
“Northstar), executed Performance Bond No. RLB0014817 in the amount of One Million Two
Hundred Fifty Thousand and No/100 Dollars ($1,250,000.00), in accordance with La. R.S.
30:4.3 (Exhibit 1). Conservation approved the Performance Bond No. RLB0014817 on October

18, 2012. (Exhibit 1)



terms of the Leases, the Rules, Regulations and Orders
promulgated by the Commissioner of Conservation and/or any and
all other state and federal agencies having jurisdiction over such
matters and the Laws of the State of Louisiana as now written or as
they may be hereafter amended.

8.

Performance Bond No. RLB0014817 (as amended) contains attachments identified as
“Exhibit A” that list the oil and gas wells in Cameron Parish covered by the Performance Bond.
(Exhibit 1)

9.

There were several amendments to Exhibit A of Performance Bond No. RLB0014817

adding wells to and removing wells from the list of secured wells. (Exhibit 1)
10.

On March 22, 2016, Northstar and Lexon Insurance Company, executed Performance
Bond No. 1138467 in the amount of One Million Two Hundred Fifty Thousand and No/100
Dollars ($1,250,000.00), in accordance with La. R.S. 30:4.3 (Exhibit 2).

11.

The purpose of the bond is to bind Northstar and Lexon in their agreement to:
...[G]uarantee[s] the Principal’s agreement to plug and abandon
the Subject wells, to remove all platforms, pilings, facilities, pits
and to restore the surface pursuant to the Leases, the Rules,
Regulations and Orders of the Commissioner of
Conservation/Laws of the State of Louisiana and to pay all costs
and expenses associated therewith in full compliance with the
terms of the Leases, the Rules, Regulations and Orders
promulgated by the Commissioner of Conservation and/or any and
all other state and federal agencies having jurisdiction over such
matters and the Laws of the State of Louisiana as now written or as
they may be hereafter amended.

12.
Performance Bond No. 1138467 contains an attachment identified as “Exhibit A” that

lists the oil and gas wells in Cameron Parish covered by the Performance Bond (Exhibit 2).

13.



14.

On June 22, 2016, Conservation received a letter from Laurisa Amett at RLI requesting
that Lexon Performance Bond No. 1138467 replace RLI Performance Bond RLB0014817, and
that the RLI bond be officially released (Exhibit 4).

15.

On June 27, 2016, Conservation notified Northstar that the laws governing financial
security of wells had changed requiring an increase to the bond amounts from One Million Two
Hundred Fifty Thousand and No/100 Dollars ($1,250,000.00) to Two Million Five Hundred
Thousand and No/100 Dollars ($2,500,000.00). (Exhibit 5)

16.

As of August 5, 2016, Northstar had not provided the increased security and the Office of
Conservation could not release RLB0014817 until additional financial security was received.
(Exhibit 6)

17.

On August 31, 2016, the Office of Conservation notified RLI of the change in financial
security laws and that RLI Bond RLB0014817 could not be released until additional security was
provided. (Exhibit 7)

18.

On August 31, 2016, Laurisa Arnett of RLI acknowledged that RLB0014817 could not
be released, and as a result, was still effective security for the Northstar wells covered by its
terms. (Exhibit 7)

19.

On November 29, 2016, Conservation inquired about the updated status of Lexon
Performance Bond 1138467. (Exhibit 8)

20.

On January 26, 2017, Northstar sent an e-mail to the Office of Conservation explaining



22,

On November 16, 2017, the Southemn District of Texas entered an order entitled “Order
Granting Debtor’s Motion to Reject Certain Executory Contracts Related to the Debtor’s West
Cameron 2 (Creole) Property and Abandonment of Any Interests Related Thereto,” (see order
excerpts attached hereto as Exhibit 10).

23.

On or about June 1, 2018, Lexon Surety Group and/or Lexon Insurance Company was

acquired, in whole or in part, by Sompo International Insurance.
24.

The language of the RLI bond, RLB0014817, requires payment of the bond amount to the
penal limit or the undertaking of actual plugging and abandoning operations by RLL In this
regard, page four of the RLI bond provides:

Whenever the Principal fails, neglects or refuses to carry out its
obligation to plug and abandon any one or more or all of the
Subject Wells, remove platforms or restore the surface of the Lease
(or Subject Tract related to the Subject Well), or to pay the cost
thereof, when and if it is required to do so under the terms of the
Leases, and/or Rules, Regulations and Orders of the Commissioner
of Conservation and/or the laws of the State of Louisiana and the
Obligee has presented to the Surety a written notice of default, sent
by Certified Mail, by the Principal of its obligations and such
condition has persisted for sixty (60) days following the date of
such written notice of default, then the surety shall within thirty
(30) days:

(n Pay the Obligee an amount equal to the
estimated cost of plugging and abandonment
and restoration, subject to the penal limit of the
bond and/or the itemized schedule set forth on
Exhibit A; in the event of plugging and
abandoning less than all of the Subject Wells
and restoration of the surface of less than all of
the sites and/or leases; or

(2) Commence the necessary operations to plug and
abandon the Subject Wells and restore the
surface of the Sites and/or Leases. IF the surety
should elect, in the event of default by the
Principal, to commence or to cause to be
commenced the aforementioned plugging and
abandonment activity and surface restoration,
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sites, then the penal limit of this Bond shall be
reduced only the amount set forth on Exhibit A.

25,

The Bond Rider to Assume Liability (submitted to Conservation by Lexon) retained the

original language of RLI Bond, RLB0014817. (Exhibits 1 and 2)
26.

Northstar’s plugging and abandonment obligations were discharged in bankruptcy. Such
an action triggers the provision of the bonds wherein the Obligee (the State/ Conservation) may;,
with written demand, request the penal limit of the bond from the Surety (RLI and/or
Lexon/Sompo) to plug and abandon the wells.

27.

Several demands have been made upon RLI and/or Lexon/Lexon Surety Group/Sompo,
both oral and written (Exhibit 11, in globo).

28.

Northstar Offshore Group, LLC listed its principal place of business as 11 Greenway
Plaza, Suite 2800, Houston, Texas 77046, (see Exhibit 1)

29,

After the bankruptcy proceeding concluded, Northstar Offshore Group, LLC created a
new entity called Northstar Offshore Ventures, LLC, having its principal place of business at |1
Greenway Plaza, Suite 2800, Houston, Texas 77046, who then acquired a permit for new wells
in Cameron Parish. (Exhibit 12)

30.

Effective December 2018, Northstar Offshore Ventures, LLC executed a name change to
Sanare Energy Partners, LLC, a Limited Liability Company having its principal place of
business at 11 Greenway Plaza, Suite 2800, Houston, Texas 77046.

31.
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32.

The plugging and abandonment is ongoing, as several wells require plugging and
abandoning, and well areas require surface restoration. Currently, the projected cost of plugging
and abandoning combined with surface restoration for all abandoned Northstar wells is estimated
at approximately $11.5 million. The penal limit of the bond does not come close to covering that
obligation.

33.

In order to discharge its statutory obligations to protect public health and safety, and the
natural resources of the State, Conservation is mandated to collect those costs, and has formally
called Performance Bond No. RLB0014817 funded by RLI Insurance Company so that it can
plug and abandon additional wells.

34.

In order to discharge its statutory obligations to protect public health and safety, and the
natural resources of the State, Conservation is mandated to collect those costs, and has formally
called Performance Bond No. 1138467 funded by Lexon/Sompo so that it can plug and abandon
additional wells.

3s.

Despite formal demands, neither RLI nor Lexon/Sompo has remitted any payment to the
Office of Conservation. (Exhibit 12)

36.

The bonds are currently due and owing without any reliable good faith expression of
forthcoming payment.

37

The bonds also provide for attorneys’ fees and/or court costs or other expenses of
litigation in the event of a contest over the sureties® denial of the obligation (or any part thereof).

As aresult, the State invokes its right to recover attorneys’ fees, court costs, or other expenses of



of Northstar’s bankruptcy, which, in this case, is Two Million Five Hundred Thousand and

no/100 dollars ($2,500,000.00).

WHEREFORE, the State prays that a judgment for specific performance issue in its
favor directing RLI, Lexon, Sompo, or Sanare to either: (1) tender the amount of Two Million
Five Hundred Thousand and no/100 dollars ($2,500,000.00); or (2) plug and abandon the
outstanding wells on a schedule approved by the Commissioner in accordance with the
applicable Louisiana laws and regulations. The State also prays for attorneys’ fees, court costs,

or other expenses of litigation incurred to facilitate this action, and any other relief provided by

law.

Respectfully submitted:
JEFF LANDRY
ATTORNEY GENERAL

A A0
By: ﬁ\/ \u, 1 Y\A&/"‘
“andice Rodgers Hillman (34371)
Ryan M. Seidemann (28991)
Christopher J. Lento (35614)
Assistant Attorneys General
Civil Division/Lands & Natural Resources
Post Office Box 94005
Baton Rouge, LA 70804-9005
TEL: (225) 326-6085
FAX: (225) 326-6099
Attorneys for the State of Louisiana

PLEASE SERVE VIA LONG ARM SERVICE:

RLI Insurance Company, L.L.C.
2925 Richmond Avenue
Houston, TX 77098

Sompo International Insurance
12890 Lebanon Road
Mt. Juliet, TN 37122

Lexon Insurance Company
10002 Shelbyville Road, Suite 100

T Aandowilla KWV ANIY2

Lexon Surety Group, L.L.C.
12890 Lebanon Road
Mt. Juliet, TN 37122

Northstar Offshore Ventures, L.L.C.

11 Greenway Plaza, Suite 2800
Houston, Texas 77046

Sanare Energy Partners, L.L.C.
11 Greenway Plaza, Suite 2800
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NINETEENTH JUDICIAL DISTRICT COURT
PARISH OF EAST BATON ROUGE
STATE OF LOUISANA

DOCKET NO. DIVISION

STATE OF LOUISIANA, through the DEPARTMENT OF NATURAL RESOURCES,
OFFICE OF CONSERVATION

Y.

RLI INSURANCE COMPANY, L.L.C., SOMPO INTERNATIONAL INSURANCE, AND
LEXON INSURANCE COMPANY, LEXON SURETY GROUP, L.L.C., NORTHSTAR
OFFSHORE VENTURES, L.L.C., AND SANARE ENERGY PARTNERS

FILED: DEPUTY CLERK:

REQUEST FOR NOTICE

THE STATE OF LOUISIANA, through the Department of Natural Resources, Office of
Conservation, respectfully requests written notice of the trial date, hearings (whether on the
merits or otherwise), orders, judgments, and interlocutory decrees, and any and all other matters

as provided in the Louisiana Civil Code articles 1572, 1913, and 1914,

Respectfully Submitted,

JEFF LANDRY
ATTORNEY GENERAL

Candice Rodgers Hillman (Bar No. 34371)
Ryan M. Seidemann (Bar No. 28991)
Assistant Attorneys General

Post Office Box 94005

Baton Rouge, Louisiana 70804-9005

TEL: (225) 326-6000

FAX: (225)326-6099

Email: hillmanc@ag.louisiana.gov

Email: seidemannr@ag.louisiana.gov
Attorneys for the State of Louisiana



NINETEENTH JUDICIAL DISTRICT COURT
PARISH OF EAST BATON ROUGE
STATE OF LOUISANA

DOCKET NO. DIVISION

STATE OF LOUISIANA, through the DEPARTMENT OF NATURAL RESOURCES,
OFFICE OF CONSERVATION

V.
RLI INSURANCE COMPANY, L.L.C., SOMPO INTERNATIONAL INSURANCE, AND

LEXON INSURANCE COMPANY, LEXON SURETY GROUP, L.L.C., NORTHSTAR
OFFSHORE VENTURES, L.L.C., AND SANARE ENERGY PARTNERS

FILED: DEPUTY CLERK:

VERIFICATION AND CERTIFICATE OF SERVICE

STATE OF LOUISIANA ) PARISH OF EAST BATON ROUGE

BEFORE ME, the undersigned authority, personally came and appeared:
CANDICE R. HILLMAN
who, after first being duly sworn did depose and say:

That she is the attorney for the Applicants, the State of Louisiana, through the Office of
Conservation, and that she prepared the foregoing Petition for Specific Performance, that all of
the allegations in the foregoing Petition are true and correct to the best of her knowledge,
information, and belief; and that sheriff’s service of copies of this Petition and all exhibits
attached hereto have been requested upon the following:

RLI Insurance Company, L.L.C.
2925 Richmond Avenue
Houston, TX 77098
Sompo International Insurance
12890 Lebanon Road
Mt. Juliet, TN 37122

Lexon Insurance Company



Sanare Energy Partners, L.L.C.
11 Greenway Plaza, Suite 2800
Houston, Texas 77046

Candice R. Hillman further deposes and says:

That a copy of this Petition and all exhibits attached hereto have been sent to RLI
Insurance Company’s retained counsel and Sompo International’s retained counsel/claims

administrator, but not yet counsel of record:

Elliot Scharfenberg
escharfenberg@kiplaw.com
KREBS FARLEY & DRY
400 Poydras Street, Suite 2500
New Orleans, LA 70130

And

Jeremy Sentman, Esq.
isentman(@sompo-inil.com
SOMPO INTERNATIONAL INSURANCE
400 Poydras Street, Suite 2500
New Orleans, LA 70130

Condiee U

CANDICE R. HILLMAN (La. Bar No. 34371)

SWORN AND SUBSCRIBED before me, Notary Public, on this I @z day of

ﬁ?uit 2019.

RYAN M. SEIDEMANN
Y&  Notary Public
@ Notary ID No. 77139

p East Baton Rouge Parish, Louisiana

La. Bar Roll No. 28991
My commission expires at death.
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{Muitiple Wells)
Bond No. RLB0014817

PERFORMANCE BOND
KNOW ALL MEN BY THESE PRESENTS:

That we, Northstar Offshore Group, LLC, 11 Greenway Plaza, Suite 2800, Houston, Texas
77046 (hereinafter called the "Principal), and RL/ Insurance Company, with an office at 8
Greenway Plaza, Suite 400, Houston, Texas 77046-0899 (hereinafter called the "Surety"),
are held and firmly bound unto the Louisiana Office of Conservation, State of Louisiana, with
its principal office at P. O. Box 94275, Capital Station, Baton Rouge, Louisiana 70804-9275
(hereinafter called the "Obligee”), in the Penal Sum of One Million Two Hundred Fifty
Thousand and No/100 Dollars ($1,250,000.00) lawful money of the United States of America
for the payment of which penal sum the Principal and Surety bind themselves, their
successors and assigns, jointly, severally, and in solido, firmly by these presents.

WHEREAS, the Principal has applied to the Office of Conservation for a Permit to Drill, or an
Application to Amend Operator, for Minerals for wells and facilities listed on the attached
Exhibit "A"; and

WHEREAS, the Principal has assumed the obligation to plug and abandon the well(s),
remove platforms and pilings, close associated pits, remove facilities, conduct site clearance
and verification, conduct site restoration and to restore the surface in accordance with the
Leases and/or the Rules, Regulations and Orders promulgated by the Commissioner of
Conservation and/or the laws of the State of Louisiana; and

WHEREAS, the Principal and Surety agree that notwithstanding the subsequent termination
of any Lease, whether by operation of law or otherwise, this Bond shall remain in full force
and effect until all obligations of the Principal under the Leases andfor the Rules,
Regulations and Orders promuigated by the Commissioner of Conservation and/or the laws
of the State of Louisiana have been truly and faithfully performed and a release and
discharge of this Bond shall have been given by the Commissioner of Conservation: and

RECEIVED

OCT 1w 2012
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WHEREAS, the Principal has promised to deliver to the Obligee a Bond substantially in the
form hereof;, and

WHEREAS, the Surety represents that it is duly authorized by the proper public authorities
to transact the business of indemnity and suretyship in the State of Louisiana, and
represents that it is qualified to be surety and guarantor on bonds and undertakings, which
certificate has not been revoked; and

WHEREAS, the Surety represents that it has duly executed a power of attorney, appointing
the hereinafter named representative as its duly authorized deputy, as the true and lawful
attorney-in-fact of such Surety, upon whom may be served all lawful process in any action or
proceeding against such Surety in any court or before any officer, arising out of or founded
upon this Bond or any liability hereunder; and does hereby agree and consent that such
service, when so made, shall be valid service upon it, and that such appointment shall
continue in force and effect and be irevocable so long as any liability against it remains
outstanding hereunder, and

NOW THEREFORE, the Principal and the Surety agree as follows:

The Surely hereby guarantees the Principal’s agreement to plug and abandon the Subject
Wells, to remove all platforms, pilings, facilities, pits and to restore the surface pursuant to
the Leases, the Rules, Regulations and Orders of the Commissioner of Conservation and/or
the laws of the State of Louisiana and to pay all costs and expenses associated therewith in
full compliance with the terms of the Leases, the Rules, Regulations and Orders
promulgated by the Commissioner of Conservation and/or any and all other state and
federal agencies having jurisdiction over such matters and the laws of the State Louisiana as
now written or as they may be hereafter amended.

This Bond shall be automaticaily renewed annually, subject to the terms and provisions
hereof, unless the Surety shall notify the Obligee, in writing by Certified Mail, of its intention
to cancel the Bond. Such written notice of cancellation shall be given at least one hundred

twenty (120) days prior to the proposed cancellation date. REC =iIVE D
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PROVIDED, HOWEVER, whenever the Principal shall present a Plug and Abandon Report
with respect to any Subject Well or Facility together with a written statement from the
Commissioner of Conservation evidencing that the Subject Well has been satisfactorily
plugged, abandoned or removed in accordance with the Rules, Regulations and Orders
promuigated by the Commissioner of Conservation, then the Penal Amount of this Bond
shall be reduced for the Subject Well plugged and abandoned or the Facility removed in
accordance with the itemized schedule set forth on Exhibit "A", but only by the amount set
forth on the itemized schedule shown on Exhibit "A” for the Subject Wells and all Facilities,
provided that, at such time as all of the Subject Wells have been piugged and abandoned
and all Facilities removed and surface restoration operations have been completed, in
accordance with the Leases, and/or Rules, Regulations and Orders of the Commissioner of
Conservation and/or the Jaws of the State of Louisiana and this Bond shall have been
released and discharged by the Commissioner of Conservation, then this obligation shall be
null and void; otherwise, it shall remain in full force and effect for the full penal amount of
the Bond.

PROVIDED, FURTHER THAT, to the extent the Principal and/or the Surety may be liable for
any expenses, fees, penalties, damages (either direct, indirect or consequential) in addition
to the obligation described above, or to the extent the Obligee may incur any attorneys’ fees
o court costs or other expenses of litigation in the event of a contest over the Surety’s denial
of the obligation (or any part thereof), the maximum obligation of the Surety under this Bond
shall be the Penal Sum of One Million Two Hundred Fifty Thousand and No/100 Dollars
($1,250,000.00), reduced as applicable, as provided for herein.

FURTHERMORE, it is agreedi#f8it the Surety shall have no obligation to the Principal for any
loss suffered by the Principal by reason of acts or omissions which are or could be covered
by the Principal's general liability insurance, products liability insurance, completed
operations insurance or any other insurance. In no event shall the Surety be obligated to
pay, in the aggregate, for all claims hereunder, an amount exceeding the penal sum of this

Performance Bond. RECEIVED
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Whenever the Principal fails, neglects or refuses to carry out its obligation to plug and
abandon any one or more or all of the Subject Wells, remove platforms or restore the
surface of the Leases (or Subject Tract related to the Subject Well), or to pay the cost
thereof, when and if it is required to do so under the terms of the Leases and/or Rules,
Regulations and Orders of the Commissioner of Conservation and/or the laws of the State
of Louisiana and the Obligee has presented to the Surety a written notice of default, sent by
Certified Mail, by the Principal of its obligations and such condition has persisted for sixty
(60) days following the date of such written notice of default, then the Surety shall, within
thirty (30) days:

1) Pay to the Obligee an amount equal to the estimated cost of plugging and
abandoning and restoration of the surface to be incurred by the Obligee,
which payment shall be subject to the penal limit of this Bond and/or the
itemized schedule set forth on Exhibit "A:, in the event of plugging and
abandoning less than all of the Subject Wells and restoration of the
surface of less than all of the sites and/or leases; or

2) Commence the necessary operations to plug and abandon the Subject
Wells and restore the surface of the sites and/or Leases. If the Surety
should elect, in the event of default by the Principal, fo commence or
cause to be commenced the aforementioned plugging and abandonment
activity and surface restoration, such operations shall continue until such
time as the obligations of the Principal as set forth in the Leases, and/or
the Rules, Regulations and Orders of the Commissioner of Conservation
and/or the laws of the State of Louisiana have been fully satisfied,
notwithstanding the penal limit of this Bond. In the event the Surety
commences operations to plug and abandon less than all of the Subject
Wells and/or restore the surface of less than all of the Leases and/or sites,
then the penal limit of this Bond shall be reduced only the amount set forth

on Exhibit “A". RECEIVED
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Provided, however, that in the event of an emergency, deemed by the Commissioner of
Conservation as presenting a threat or risk of damage or harm to the environment, the
natural resources of the State of Louisiana or the public health and welfare of the general
public, and should the Principal fail or refuse to act to correct or alleviate the emergency,
then the notice and delay provisions hereof shall be inapplicable and waived by the Surety
and the Commissioner of Conservation shall be authorized to take such action as he may
deem necessary or expedient to avoid, eliminate or reduce the threat or risk of damage or
harm presented by such emergency. All such cost and expense incurred by the
Commissioner of Conservation in the exercise of such emergency powers shall be paid and
reimbursed under the terms and conditions of this Bond, but the exercise of such emergency
powers by the Commissioner of Conservation shall, in no way, affect the total penal limit of
this Bond or alter or modify the itemized schedule set forth on Exhibit "A” in the event such
emergency affects less than all of the Subject Wells and/or sites and/or Leases.
Notwithstanding the above, it is understood that the value (as set forth on Exhibit "A"
attached hereto) attributable to the Subject Wells and/or Facilities affected by the
Commissioner of Conservation's emergency powers shall be reduced from the Penal
Amount of this Bond. In no event shall the Surety be abligated to pay, in the aggregate, for
all claims hereunder, an amount exceeding the penal sum of this Performance Bond.

Any suit under this Performance Bond must be instituted before the expiration of one (1)
year from the date of the occurrence of an event of default, as defined herein. Subject to
such one (1) year limitation, the Surety consents and agrees that any legal action against it
under this Performance Bond may be brought in the 19th Judicial District Court for the
Parish of East Baton Rouge, State of Louisiana, hereby irrevocably submitting itself to the
jurisdiction and venue of such court.

A “default” shall be the Principal's failure, neglect or refusal to carry out its obligation to plug
and abandon any one or more of the Subject Wells, remove platforms or restore the surface
of the sites and/or Leases, or to pay the cost thereof, when and if it is required to do so
under the terms of the Leases or by Rule, Regulation or Order of the Commissioner of
Conservation or by the laws of the State of Louisiana. R E C E AV E D

OCT 1§ Zuné

Ao UL OFFIGE OF CONSERVATION

PERMIT SECTIONM



No amendment of or supplement to the terms or provisions of any Lease(s) or any
assignment and/or release of the Lease(s) thereof by the Principal, its successors or
assigns, and no delay, neglect or failure of the Obligee to proceed promptly in the premises
in case of any default on the part of the Principal shall in any degree relieve the Principal
and the Surety or any of them or their obligations under this Bond.

HOWEVER, in the event of an assignment of any Lease or Wells or the Facilities or any of
them by the Principal, the Principal shall cause its Assignee to post security with the
Commissioner of Conservation, in a form and in an amount acceptable to the Commissioner
of Conservation. If and when such security has been accepted by the Commissioner of
Conservation, then the Obligee will issue a release of this Bond, within sixty (60) days, in
whole or in part, in the event of an assignment of less than all of the Leases, Subject Wells
and Facilities.

No right or action shall accrue on this Performance Bond to or for the use of any person or
corporation other than the Principal, the Obligee, their heirs, executors, administrators or
SUCCESSOors.

The Surety shall, no later than the renewal date each and every calendar year, provide the
Commissioner of Conservation with an annual financial report or other documents to
establish the Surety’s financial solvency.

In the event that the Principal shall commence any proceeding under bankruptcy,
reorganization, arrangement, insolvency, dissolution or liquidation law of any jurisdiction,
then the Surety andfor the Principal shall notify the Commissioner of Conservation.
Regardiess of the occurrence of the aforementioned conditions, this Bond will remain in full
force and effect.

NOW, THEREFORE, if the said Principal shall faithfully observe and honestly comply with
the provisions contained herein, then this obligation shall become null and void and of no

cftect RECEIVED
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The Obligee will issue a release of this Bond within a reasonable time period, but in no
instance longer than thirty (30) days after receipt of satisfactory evidence (a report from the
proper regulatory authority) of the Principal's full and faithful performance and compliance
with the obligation of this Performance Bond.

IN WITNESS WHEREOF, the above bound parties have executed this instrument under

1|h

their several seals this 11" day of October, 2012, the name and corporate seal of each

corporate party being hereto affixed and those presents duly signed by its undersigned
representative pursuant to the authority of its govemning body.

WithS: Northstar Offshore Group, LLC
7

11 Greenway Plaza, Suite 2800
. Houston, TX 77046
SHERRY J. GOSNELL Princigal _

SIS, o

—_ = Meeley ~ _ (Signature)
A7 Joel / Brian H. Macmillan
WashiesnéXdvtipment
ithegses: RL1I Insurance Company
m\&\ 8 Greenway Plaza, Suite 400 .-~
” Houston, Texas 77046-0899 - '~
Robbie Duxbury A\ Surety EENR
oM
watg'lm— By: %:\ﬂ-‘ Z I‘.M}‘“"‘"
Katie Tran Greg E. Ghilson, Attorney-in-Fact

APPROVED, ACCEPTED AND EXECUTED THIS DAY OF tober 2012,

Witnesses: Office of Conservation
State of Louisiana

OCT 1o ¢UiZ
Page 7 of 8
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Page 1 of _ 1

Exhibit “A”
Operator Northstar Offshore Group, LLC Surety _RLI Insurance Company
L.OC/CD/Bond No. RLB0O14317
Wells Covered by Security
Well Name & No. Field Serial Number*

VUB: SL 18423 NO. 001 Creole Offshore 231746
VUB; SL 18423 NO, 001-D Creole Offshore 232797
VUB; SL 18423 NO. 002 Creole Offshore 234959 . 7{)&&&
VUB; SL 18423 NO, 002-D Creole Offshore 236075
VUB; SL 18423 NO. 003 Creole Offshore 151097
VUB: SL 18521 NO. 001 Creole Offshore 233855
VUB: SL 18521 NO. 001-D Creole Offshore 235106
VUB; SL 18521 NO. 002 Creole Offshore 237827
VUB:; SL 18521 NO. 002-D Creole Offshore 239090 -
VUB; SL 18521 NO. 003 Creole Offshore 237828
VUB; SL 18521 NO. 003-D Creole Offshore 244585
VUA; SL 18519 NO. 001 Creole Offshore 232725
VUB; SL 18521 NO. 004 Creole Offshore 242708 -
VUB: SL 13521 NO. 005 Creole Offshore 242709 -
VUB; SL 18521 NO. 005-D Creole Offshore 243814 -
VUB; SL 18521 NQ., 008 Creole Offshore 244198
VUB; SL 18521 NQ. 008-D Creole Offshore 245227 -
VUB; SL 18521 NO. 006 Creole Offshore 243958 -
VUB: SL £8521 NO. 007 Creole Offshore 243959 -
TROY BAILEY SWD NO. 001 Creole Offshore 973555
WILMA A PICOU SWD NO. 001 Creole Offshore 974150

*Only wells with Serial Numbers will be accepied.

Page 8 of 8
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RLBO0148:7

Efmwmm POWER OF ATTORNEY

RLI In
Know All Men by These Presents: LI Insurance Company

That the RLI INSURANCE COMPANY, a corporation organized and existing under the laws of the State of Iflinois, and authorized and licensed

to do business in aH states and the District of Columbia does hereby make, constitute and appoint: EG E. CHILSON
in the City of _HOUSTON , State of —IEXAS _, as Attomey-in-Fact, with full power and authority hereby conferred upon him to sign,
execute, acknowledge and deliver for and on its behalf as Surety and as its act and deed, all of the following classes of documents to-wit:

$1,250,000.00

Indemnity, Surety and Undertakings that may be desired by contract, or may be given in any action or proceeding in any court of law
or equity; policies indemnifying employers against Joss or damage caused by the misconduct of their employees; official, bail and
surety and fidelity bonds. Indemnity in 21l cases where indemnity may be lawiutly given; and with full power and authority to
execute consents and waivers to modify or change or extend any bond or document executed for this Company, and to compromise
and settle any and all claims or demands made or existing against said Company.

The RLI INSURANCE COMPANY further certifies that the following is a true and exact copy of a Resolution adopted by the Board of
Directors of RLI Insurance Company, and now in force to-wit:

"All bonds, palicies, undertakings, Powers of Atterney, or other obligations of the corporation shall be executed in the corporate
name of the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers
as the Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may
appoint Attorneys-in-Fact or Agents who shall have authority to issue boads, policies, or undertakings in the name of the Company.
The carporate seal is not necessary for the validity of any bonds, policies, undertakings, Powers-of-Attorney, or other obligations of
the corporation. The signature of any such officer and the corporate seal may be printed by facsimile.”

IN WITNESS WHEREOF, the RLI Insurance Company has caused these presents to be executed by its PRESIDENT with its
corporate sea) affixed this
\‘mumm.,,'
\}

s“:,M?.E.C'o:"'% )
s‘\\g.'-. ... &l”, 2 ‘." \
ATTEST; ;& oPPOAL, %Y, % RLI INSURANGE CoMpGIP | I
Q. Mhim,  $E TR s e
S —_—— . = e
. £, - el f S
o -'2 ‘l SEAL .' 5 . ! "L'LJ' I
U CORPORATE SECRETARY ‘—,' L K ‘_}:‘ PRESIDENT
0 ::‘ .'q-. ..'. s / ". ------ L
st ) s “n LN 0N FINS
County of Peoria ) ey
Onthis 11dayof October 2012  before me, a Notary Public, personally appeared Michael J, Stone and Jean M. Stephenson, who being by me

duly swomn, acknowledged thal they signed the above Power of Attorney as President and Corporale Secretary, respectively, of the said RLI INSURANCE
COMPANY, and acknowledged said instrument to be the voluntary act and deed of said corporation.

NP . RECEIVED

*OFFICIAL SEAL"
JACQUELINE M. BOCKIER
5/ COMMISSION EXPIRES 03/01/14

A AdLALAAALALAGRAMALSAANALLLLALAA 4

Notary Public

A hhdddbhail

OCT 16 ZUL

OF CONSERVAPRH0E)
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Exhibit “A” Amendment
Operator Name: Northstar Offshore Group, LLC (OIJ Code: N123 )

LOC/PB/CD No.: RLB0O014817

Surety/Bank Name:  RLI Insurance Company

(ADDED)___ Well Name & No. Field Name Serial No.
1. VUB:; SL 18423 NO. 004 Creole Offshore 245974 1
2.

3.

4,

5.

6.

7.

8.

9.

10.

*Additivsal sperce provided on uitachment

(DELETED)_ Well Name & No. Field Name Serial No.
.

2
3.
4.
5.
6.
7.
8.

9.
10.
“Adduianal spuce provided on attuchment,

>

= Operatar Signature v / Wilness 2 Sipnotwe
.-, Briart H. Macmillan Shery Gosnell R _Seud
: (Printed Name) {Printed Name) (Printed Name)} .

Surety/B) ignature Witness | Signasure U Witness 2 Sigm.mre

Jason T, Kilpatrick, Attomay-in-Fact Katie Tran Cynthia D, Taylor

{Printed Nome) (Printed Name) {Printed Name)

. Office of Conservation Use Only D Approved O Denied
Signed: Date:

JAMES H. WELSH
COMMISSIONER OF CONSERVATION




Operator Northstar Offshore Group, LLC

LOC/CD/Bond No.

Exhibit “A"
Amended July 19, 2013

RLB0014817

Page __1

of

Surety _RL! Insurance Company

Wells Covered by Security

Well Name & No. Field Serial Number*
VUB; SL 18423 NO. 001 Creole Offshore 231746
VUB; SL 8423 NO. 001-D Creole QOffshore 232797
YUB; SL 18423 NO. 002 Creole Qffshore 234959
VUB, SL 18423 NO. 002-D Creole Offshore 236075
VUB; SL 18423 NO. 003 Creale Offshore 151097
VUB; SL 18521 NO. 001 Creole Offshore 233855
VUB:; SL 18521 NO. 001-D Creole Offshore 235106
VUB; SL 18521 NO. 002 Creole Ofishore 237827
VUB: SL 18521 NO. 002-D Creole Offshore 239090
VUB; SL 18521 NO. 003 Creole Offshore 237828
VUB; SL 18521 NO. 003-D Creole Offshore 244585
VUA; SL 18519 NO. 001 Creole Offshore 232725
VUB; SL 18521 NO. 004 Creole Offshore 242708
VUB; SL 18521 NO. 005 Creole Offshore 242709
VUB: SL 18521 NO. 005-D Creole Offshore 243814
VUB; SL 18521 NO. 008 Creole Offshore 244198
VUB; SL 18521 NO. 008-D Creole Offshore 245227
VUB; SL 18521 NO. 006 Creole Offshore 243958
VUB: SL 18521 NO. 007 Creole Oflshore 243959
TROY BAILEY SWD NOQ. 001 Creole Offshore 973555
WILMA A PICOU SWD NO. 001 Creole Offshore 974150
VUB; SL 18423 NO. 004 Creole Offshore 245974

*Qualy wells with Serial Numbers will be accepted.

i




BOND RIDER NO. 1

Attaching to and forming part of Performance Bond No. RLB0014817, executed October 11,
2012, on behalf of Northstar Offshore Group, LLC as Principal, in favor of the Louisiana Office
of Conservation, State of Louisiana as Obligee, issued by RLI Insurance Company as Surety, in
the amount of One Million Two Hundred Fifty Thousand and No/100 Dollars ($1,250,000.00).

It is understood and agreed that effective July, 19, 2013, the following well is to be added to
this bond, per the attached Exhibit “"A” Amendment:

Serial Well Name Well No. Field
245974 VUB; SL 18423 004 Creole Offshore

It is also understood and agreed that effective July 19, 2013, Exhibit “A”, is amended as
attached.

All other conditions and terms to remain as originally written.

Signed, sealed and dated this 19™ day of July 2013.

(Print Name & Title)

RLI Insurance Company

8 Greenway Plaza, Suite 400
Houston, TX 77046

Surety

By:
Qa?n T. Ki!%k, Attorney-in-Fact

4
T, 4!
g e

-
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RLB0014817

gl -~ A POWER OF ATTORNEY

RLI Ins ce Co
Know All Men by These Presents: fnsuran mpany

That the RLIINSURANCE COMPANY, a corporation organized and existing under the laws of the State of Hiinois, and authorized and licensed
to do business in all stales and the District of Columbia does hereby make, constitute and appoint: _JASON T. KILPATRICK

in the City of _HOUSTON , Stale of _TEXAS , as Attorney-in-Fact, with full power and authority hereby conferred upon him (o sign,
execute, acknowledge and deliver for and on its behalf as Surety and as its act and deed, all of the following classes of documents to-wit:

$1,250,000.00

Indemnity, Surety and Undertakings that may be desired by contract, or may be given in any action or proceeding in any court of law
or equily; policies indemnifying emplayers against loss or damage caused by the misconduct of their employees; official, bail and
surety and fidelity bonds. Indemnity in alf cases where indemnity may be lawfolly given: and with full power and authority to
execute consents and waivers to modify or change or extend any bond or document executed for this Company, and to compromise
and settle any and all claims or demands made or existing against said Company.

The RLI INSURANCE COMPANY further certifies that the {ollawing is a true and exact copy of a Resolution adopted by the Board of
Directors of RLI Insurance Company, and now in force to-wit:

“All bonds, policies, undertakings, Powers of Atlorney, or other obligations of the corporation shall be executed in the corporate
name of the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice Prasident, or by such other officers
as the Board of Directors may authorize. The President, any Vice President, Sccretary, any Assistant Secretary, or the Treasurer may
appoint Attorneys-in-Fact or Agents who shall have authorily to issue bonds, policies, or undertakings in the name of the Company.
The corporate seal is not necessary for the validity of any bonds, policies, underlakings, Powers-of-Attorney, or other obligations of
the corporation. The signature of any such olficer and the corporate seal may be printed by facsimile.”

IN WITNESS WHEREOQF, the RLI Insurance Company has caused these presents to be executed by its ___PRESIDENT ___ with its
corporate seal affixed this

o Cg"’o
ATTEST: Fso OO“POR" }‘;._ EY RLUINSURANCE COMPANY
%% mhm : ] M Vm\'ﬂ’u\

CORPORATE SECRETARY ER SEAL s F \J presienr
Statz of Illinois ) T Tteniaentt &

) s8 "ff, ,"Il L 1 N o\g\“\\\\
County of Peoria ) o
Onthis19dayef July 2013  tefore me, 2 Notary Public, personally appeared Michae| J. Stone and Jean M. Stephenson, who being by me

duly sworn, acknawledged that they signed the above Power of Attorney as President and Corporale Stcretary, respectively, of the said RLIINSURANCE
COMPANY, and acknowledgged said instrurnent to be the voluntary act and deed of said corporation.

Bpstins M. Cottee.

Hotary Public

“OFFICIAL S5EAL"
PRUC F IACQUELINE M. BOCKLER
x5 JCOMMISSEON EXPRES 03/01/14

b LA AALAAMARNAARAAAALAAARAANGARGDAM

F YTV P YT EYY
YYYYYYYVYY |
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Exhibit “A” Amendment

Operator Name: Northstar Offshare Group, LLC {Op. Code: N123)
LOC/PB/CD No.: RLBOD14817
Surety/Bank Name: RIL Insurance Company
(ADDED) Well Name & No. Field Name Serial No.
1. VUB; SL 18524 No. 001 Creole Offshore SN 247110«
2 VUB; SL 18521 No. 010 Creole Offshore SN 246776 ="
3. 4VUB;SL 18521 No. 009 ¥ Creole Offshore SN 245974
4, VUB; SL 18521 No. 011 Creole Offshore SN 246981 -
5 VUB; 5L 18521 No. 012** Creole Offshore SN 247159 -
6 VUB; SL 19190 No. 001 Creole Offshore SN 246609
7. i
8 (** Formerly SL#18#23 No, 005 but recently re-named)
. i
9, % pe A <L, M e & fi
10.
*Additional space provided on anachment
(DELETED)__Well Nam¢ & No. Field Name Serial No.
I,
2, F?E{:.EI\{EI)
3.
4, 4 .
3. AN-TE201
6.
7. Biza | T SECTION
8.
9.
10.
*Additional space provided on airackment _// /
Sored/
2 Z
Operalor Signature :y’i Signature ’ﬂcss 2 Signature
Brian H. Macmillan Sherry J. Gosnell Roger B. Souders
{Printed Namw) {Printed Nome) {Prinied Name)

%%‘a’

Witness 1 Signature

PonaCry”

¥ Witness 2 Signature

’2519_.*\«9»\

.. Surcty/Bank Signature

Roggi”e Duixbury, Attorney-in-Fact Katie Tran Nancy Cruz
(Prinicd Mame} {Printed Nome)

i (Pﬁnled Name)

Qflice of Conservation Use Only O Approved 0 Denied
Signed: Dale:
JAMES H. WELSH
COMMISSIONER OF CONSERVATION




Operator North&tar Offshore Group, 11C

LOC/CD/Bond No.

Exhibit “A”
Amended January 14, 2014

Page _ 1 of

Surety _ RLI Insurance Company

RLB0014817
Wells Cavered by Security
Well Name & No. Field Serial Number*
VUB; SL 18423 NO. 001 Creole Offshore 231746
VUB; SL 18423 NO. 001-D Creole Offshore 232797
VUB; SL 18423 NO. 002 Creole Offshore 234959 ]
VUB; SL 18423 NQ, 002-D Creole Offshore 236075
VUB; SL 18423 NO. 003 Creole Offshore 151097
VUB; SL 18521 NO. 001 Creale Offshore 233855 N
VUB; 5L 18521 NO. 001-D Creole Offshore 235106
VUB; SL 18521 NO. 002 Cregle Offshore 237827
VUB: SL 18521 NO. 002-D Creole Offshore 239090 ->
VUB; SL 18521 NO. 003 Creole Offshore 237828
VUB; SL 18521 NO. 003-D Creole Offshore 244585
VUA; SL 18519 NO. 001 Creole Offshore 232725
VUB; SL 18521 NO. 004 Creole Offshore 242708
VUB; SL 18521 NO. 005 Creole Offshore 242709 N
VUB; SL 18521 NO. 005-D Creole Offshore 243814 1
VUB; SL 18521 NO. Q08 Cregle Offshore 244198
VUB; SL 18521 NO. 008-D Creole Offshore 245227 1
VUB; SL 18521 NO. 006 Creole Offshore 243958
VUB; SL 18521 NQ. 007 Creole Offshore 243959
TROY BAILEY SWD NO. 001 Creole Offshore 873555
WILMA A PICOU SWD NO, 001 Creole Offshare 974150
VUB; SL 18423 NO. 004 Creole Offshore 245974
VUB; SL 18524 NO. 001 Cregle Offshore 247110
VUB; SL 18521 NO. 010 Creole Offshore 246776
VUB;-SL--18521 NO; 009 —Greole Offshore- 295974 ——
VUB; SL 18521 NO. 011 Creole Offshore 246981
VUB; SL 18521 NO. 012 Creole Offshore 247159
VUB; SL 19190 NO. 001 Creole Cffshare 246609
*Only wells with Serial Numbers will be accepted.
RECEIVED
JAN 16 2014
ONSERVATiON

QFFICECT C

£ AIT SEGTION



BOND RIDER NO. 2

Attaching to and forming part of Performance Bond No. RLB0014817, executed October 11, 2012, on
behalf of Northstar Offshore Group, LLC as Principal, in favor of the Louisiana Office of Conservation, State
of Louisiana as Obligee, issued by RLI Insurance Company as Surety, in the amount of One Million Two
Hundred Fifty Thousand and No/100 Dollars ($1,250,000.00).

It is understood and agreed that effective January 14, 2014, the following weills are to be added to this
bond, per the attached Exhibit “A” Amendment:

Serial Number Well Name Weli No. Field
SN 247110 VUB; SL 18524 No. 001 Cregle Qffshore
SN 246776 VUB; SL 18521 No. 010 Creole Offshore
SN 245974 VUB; SL 18521 No. 009 Creole Offshore
SN 246981 VUB: SL 18521 No. 011 Creole Offshore
SN 247159 VUB; SL 18521 No. 012 Creole Offshore
SN 246609 VUB; SL 19190 No. 001 Creole Offshore

It is also understood and agreed that effective January 14, 2014, Exhibit "A”, is amended as attached.
All other conditions and terms to remain as originally written or as previously amended by rider.
Signed, sealed and dated this 14" day of January, 2014.

Northstar Offshore Group, LLC ;

Principal

By:
(. i— [y BriarrH. Macmillan
R E CEIVE D Senior Vice President Land & Business Development
JAN 1 6 7014
RLI Insurance Company
OFFICE OF CONSERVATION 8 Greenway Plaza, Suite 400
PERMIT SECTION Houston, TX 77046

Surety

Robbie Duxbury, Attorney-in-Fact e




I lLI RLB0014817

gt POWER OF ATTORNEY

RLI Insur Compan
KEnow All Men by These Presents: ance pany

That the RLI INSURANCE COMPANY, a corporation organized and existing under the laws of the State of lilinois, and authorized and licensed
to do business in all states and the District of Columbia does hereby make, constitute and appoint: ROBEIE DUXBLRY

in the City of _HOUSTON , State of _TEXAS | as Attorney-in-Fact, with full power and authority hereby conferred upon him to sign,
execute, acknowledge and deliver for and on its behalf as Surely and as its act and deed, all of the foltowing classes of documents to-wit:

$1,250,000.00

Indemnity, Surety and Undertakings that may be desired by contract, or may be given in any action or proceeding in any court of law
or equity; policies indemnifying employers against loss or damage caused by the misconduct of their employees; official, bail and
surely and fidelity bonds. Indemnity in all cases where indemnity may be lawfuily given; and with full power and authority te
execute consents and waivers to modify or change or extend any bond or documnent executed for this Company, and to compromise
and settle any and all claims or demands made or existing against satd Company.

The RLI INSURANCE COMPANY further certifies that the following is a true and exact copy of a Resolution adopted by the Board of
Directors of RLI Insurance Company, and now in force to-wit:

“All bondy, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the corporate
name of the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers
as the Board of Directars may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may
appoint Allorneys-in-Fact or Agents who shal) have authority Lo issue bonds, policies, or undertakings in the name of the Company.
The corporate seal is not necessary for the validity of any bonds, policies, undertakings, Powers-ol-Attorney, or other obligations of
the corporation. The signature of any sugh officer and the corporate seal may be printed by facsimile.”

IN WITNESS WHEREOF, the RLI Insurance Company has caused these presents to be executed by its ___PRESIDENT = with its
corporate seal affixed this

L\ (/
‘\\“:;gﬁ.“. - .E. Oo"".-, ., \E Lo
\\\\ %..' ..'*Ql"t o'.
ATTEST: FT& aP0R, A RLI (SURANCE COMBANR.
E::r » (f’ {k.: “E. '~ . .
%7‘1 M ia; — & : = d f"’.“'!;- :
= . - i B 2 - .
7 = - - = - L | e
U CORPORATE SECRETARY E SEAL ; 5 PRESIDENT ~,
-, '. .. 3 - . _.0".
State of Iilinels ) %, *rrarn*’e oF SR
} 85 °",,,’l L.INO\E'\\\“\\ A
County of Peoria ] 1 LTI uu““\
On thisidthday of January 2014 before me, a Notary Public, personally appeared Michael J. Slone and Jean M. Stephenson, who being by me

duly swom, acknowledged thal they signed the above Power of Attorney as President and Corporate Secratary, respectively, of the said RLI INSURANCE
COMPANY, 2nd acknowledged said instrument to be the voluntary act and deed of s2id corporation.
RECEIVED

M, e
: JAN 1 6 2014

*OFFICIAL SEAL*
JACQUELINE M. BOCKIER
s rrvrrmmrecermrveeertent] OFFICE OF CONSERVATION

BrraT BESTIQMoa7 (0211)
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Exhibit “A” Amendment

Operator Name: Northstar Offshore Group, LLC

(Op. Code: N123)

LOC/PB/CD No.: _RLBO014817

Surety/Bank Name: RLI Insurance Company

(ADDED) Well Name & No. Ficld Name Serial No,
1. Ivan Fisk SWO NO. 001 WEST CAMERON, BLOCK 20 8972565
2. 21 an
3. offs et
s, -
6.
7.
8.
9.
10.
Y Additioned spuce provided on uttachmend.
(DELETED)__Well Name & No. Field Name Serial Ne.
1.
2.
3.
4,
5.
6.
7.
8.
9.
10,
*Atdironal s;ma prnided un attochment. é % J‘L"
oF / g Fooell i &‘&q’
Opv:mlw Signature | Signature Wltness 2 Signatre
Brian H. Macmiltan er;osneﬂ Susan Bolig
{Printed Nome) {Printed Nay ) {Pnated Name)
rm&%ﬁ%— %%ﬁﬁ L WI 2 Siynature
Robbie Duxbury Lauri Argett Nancy Cruz _
{Printed Name} (Printed Nome) (Printed Name)
Office of Conservation Use Ooly 03 Approved O Denjed
Signed: Date:

JAMES H. WELSH
COMMISSIONER OF CONSERVATION




BOND RIDER NO. 3

Amendrn et No, o003

g;/n a/za}S‘

be W 1LY

Attaching to and forming part of Performance Bond No. RLB0014817, executed October 11, 2012, on
behalf of Northstar Offshore Group, LLC as Principal, in favor of the Louisiana Office of Conservation, State
of Louisiana as Obligee, issued by RLI Insurance Company as Surety, in the amount of One Million Two
Hundred Fifty Thousand and No/100 Dollars ($1,250,000.00).

It is understood and agreed that effective May 14, 2015, the following well is to be added to this bond, per
the attached Exhibit “"A" Amendment:

Serial Number

Well Name

Well No.

Field

SN 972565

Ivan Fisk SWD

No. 001

West Cameron Blk 20

It is also understood and agreed that effective May 14, 2015, Exhibit “A”, is amended as attached.

All other conditions and terms to remain as originally written or as previously amended by rider.

Signed, sealed and dated this 14" day of May, 2015.

Principal

Brian H. Macmillan
Senior Vice President Land & Business Development

RLI Insurance Company

8 Greenway Plaza, Suite 400
Houston, TX 77046

Surety

By:
Greg E. Chilso

Attorney-in-Fact




Exhibit "A"
Amended January 14, 2014

Page

1 _of 1

*Only wells with Serial Numbers will be accepted.

Operator Northstar Offshore Group, LLC Surety _RLI Insurance Company
LOC/CD/Bond No. RLBO014817
Wells Covered by Security
Well Name & No. Field Serial Number*

VUB; SL 18423 NO. 001-D Creole Offshore 232797 7
VUB; SL 18423 NO. 002 Creole Offshare 334959 /
VUB; SL 18423 NO. 002-D Creole Offshore 236075 /
VUB; SL 18423 NO, 003 Creole Offshore 151067 v
VUB; SL 18521 NO, 001 Creole Offshore 233855 s
VUB; SL 18521 NO. 001-D Crecle Offshore 235106 /
VUB; SL 18521 NG, 002 Creole Offshore 237827 v
VUB; SL 18521 NO. 002-D Creole Offshore 235090 / N
VUB; SL. 18521 NO. 003 Creole Offshore 337828 v 214585 Juadww
VUA; SL 18519 NO. 601 Creole Offshore 232725 to |
VUB; SL 18521 NO. 004 Creole Offshore 242708 ¢
VUB; SL 18521 NO. 005 Creole Offshore C 242708 4 f Aunf welle
VUB; SL 18521 NO. 005-D Creole Offshare 2, 243814 Lt =
VUB; 5L 18521 NO. 008 Creole Offshore 244198 j
VUB: SL 18521 NO. 008-D Crecle Offshore 245227
VUB: SL 18521 NO. 006 Cregle Offshore 243958 v
VUB: SL 18521 NO, 007 Creole Offshore 243959 /
TROY BAILEY SWD NO. 001 Creole Offshore 973555 /

| WILMA A PICOU SWD NO. 001 Creole Offshore 974150 4
VUB; SL 18423 NO. 004 Creole Offshore 77245974 20 |7
VUB; SL 18524 NO. 001 Creole Offshore { 247110 7
VUB; SL 18521 NO. 010 Creole Offshore \__ 246776 / e )

| VUB; SL 18521 NO. 009 Creole Offshore M245974 % f-f; pheate §
VUB; SL 18521 NO, 012 Creole Offshore 247159 g
VUB; SL 19190 NO. 001 Creole Offshore 246609 g
Ivan Fisk SWD NO. 001 West Cameron, Blk 20 972565

/ T8 +a.P
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RL.B0014817

ALt Suraty POWER OF ATTORNEY

A divigion of ALL ixsurance Company
RLI Insurance Company
Enow All Men by These Presents:

That Lhe RLI INSURANCE COMPANY, a corporation organized and existing under the flaws of the State of Illinuis, and authorized and licensed
to do business in all states and the District of Columbia does hereby make, constitute and appoint: o GCREGE.CHILSON
in the City of _HOUSTON , State of _TEXAS _, as Attorney-in-Fact, with full power and authority hereby conferred upon him to sign,
execute, acknowledge and deliver for and on its behalf as Surety and as its act and deed, all of the following classes of decuments to-wit:

$1,250,000.00
Indemnity, Surety and Undertakings that may be desired by contracl, or may he given in any aclion ar proceeding in any court of law
or equity; policies indemnifying employers against loss or damage taused by Lhe misconduct of their employees; official, baii and
surety and fidelity bonds. Indemnity in all cases where indemnity may be law(lully given; and with full power and authority to
execute consents and waivers lo modify or change or extend any bond or dacument executed for this Company, and to compromise
and settle any and all ¢laims or demands made or existing against said Company.

The RL1 INSURANCE COMPANY further certifies thal the following is a true and exact copy of 2 Resolution adopted by the Board of
Directors of RLI Insurance Company, and now in force to-wit:

“Alt bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the corporate
name of the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers
a3 the Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or 1he Treasurer may
2ppolnt Attorneys-in-Fact or Agents who shall have authority Lo issue bonds, policies, or undertakings in the name of the Company.
The corporate seal is not necessary for the validity of any bonds, policies, undertakings, Powers-of-Attorney, or ather obligations of
the corporation. The signature of any such officer and the corporate seal may be printed by facsimile.”

IN WITNESS WHEREGF, the RL! Insurance Company has caused these presents to be executed by its __PRESIDENT  with its
corporate seal affixed this

\) CE 4y,
r,\*w .- '99’%: 3
ATTEST: S er0R, 2% RL! INSURANGE COMPANY

§3:7¢ %3

Oggr M. P —e— 1T

Y =R . =

U CORPORATE SECRETARY z N, SEA L s \ presivent
State of Hlinas } Y rereenrte &
{ s "”a{‘ LIN O\?\\\“

County of Peoria

On this 14mday of  May, 2015 before me, a Nolary Public, personally appeared Michael J. Stone and Jean M. Stephenson, who being by me
acknawledged that they signed the above Power of Attorney as President and Corporate Secretary, respectively, of the said RLI INSURANCE

duly sworn,
COMPANY, and acknewledged said instrument to be the voluntary act and deed of said corporation.

LT “OFFICIAL SEAL
s JACQUELINE M. BOCKLER
e/ COMMISSION EXPIRES 01/14/18
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This bond supersedes, replaces, and assumes any, and all oc NIxg
past, present, and future liability of Bond RI.LB0014817.

PERFORMANCE BOND

Bond Number: 1138467

KNOW ALL MEN BY THESE PRESENTS:

That we, Northstar Offshore Group, LLC, 11 Greenway Plaza, Suite 2800, Houston, Texas 77046
(hereinafier called the "Principal") and Lexon Insurance Company with an office at 10002 Shelbyville
Road, Suite 100, Louisville, K'Y 40223 (hereinafter called the "Surety™) are held and firmly bound unto the
Louisiana Office of Conservation, State of Louisiana, with its principal office at P.O. Box 94275, Capital
Station, Baton RougesLouisiana 70804-9275 (hereinafter called the Obligee™), in the Penal Sum of One
Million Two Hundred Fifty Thousand and 00/100 Dollars (§1,250,000.00) lawful money of the United
States of America for the payment of which penal sum the Principal and the Surety bind themselves, their
successors and assigns, jointly, severally, and in solido, firmly by these presents.

WHEREAS, the Principal has applied to the Office of Conservation for a Permit to Drill, or an Application
to Amend Operator, for Minerals for wells and facilities listed on the attached Exhibit “A”, and

WHEREAS, the Principal has assumed the obligation to plug and abandon the well(s), remove platforms
and pilings, close associated pits, remove facilities, conduct site clearance and verification, conduct site

restoration and to restore the surface in accordance with the Leases and/or the laws of the State of
[ ouisinna; and

WHEREAS, the Principal and the Surety agree that notwithstanding the subsequent termination of any
Lease, whether by operation of law or otherwise, this Bond shall remain in full force and effect until all
obligations of the Principal under the Leases and/or the Rules, Regulations and Orders promulgated by
the Commissioner of Conservation and/or the laws of the State of Louisiana have been truly and faithfully

performed and a release and discharge of this Bond shall have been given by the Commissioner of
Conservation; and

WHEREAS, the Principal has promised to deliver to the Obligee a Bond substantially in the form hereof;
and

WHEREAS, the Surety represents that it is duly authorized by the proper public authorities to transact
the business of indemnity and suretyship in the state of Louisiana, and represents that is qualified to be
surety and guarantor on bonds and undertakings, which certificate has not been revoked; and

WHEREAS, the Surety represents that it has duly executed a power of attorney, appointing the
hereinafter named representative as its duly authorized deputy, as the true and lawful attorney-in-fact of
such Surety, upon whom may be served all lawful process in any action or proceeding against such Surety

State Exhibit 2
7 pages



in any court or before any officer, arising out of or founded upon this Bond or any liability hereunder; and
does hereby agree and consent that such service, when so made, shall be valid service upon it, and that

such appointment shall continue in force and effect and be irrevocable so long as any liability against it
remains outstanding hereunder, and

'NOW THEREFORE, the Principal and the Surety agree as follows:

The Surety hereby guarantees the Principal’s agreement to plug and abandon the Subject Wells, to
remgove all platforms, pilings, facilities, pits and to restore the surface pursuant to the Leases, the Rules,
Regulations and Orders of the Commissioner of Conservation and/or the laws of the State of Louisiana to
pay all costs and expenses associated therewith in full compliance with the terms of the Leases, the Rules,
Regulations and Orders promulgated by the Commissioner of Conservation and/or any and all other state

and federal agencies having jurisdiction over such matters and the laws of the State of Louisiana as now
written or as they may be hereafter amended.

This Bond shall be automatically renewed annually, subject to the terms and provisions hereof, unless the
Surety shali notify the Obligee, in writing by Certified Mail, of its intention to cancel the Bond. Such

written notice of cancellation shall be given at least one hundred twenty (120) days prior to the proposed
cancellation date.

PROVIDED, HOWEVER, whenever the Principal shall present a Plug and Abandon Report with
respect to any Subject Well or Facility together with a written statement from the Commissioner of
Conservation evidencing that the Subject Well has been satisfactorily plugged, abandoned or removed in
accordance with the Rules, Regulations and Orders promulgated by the Commissioner of Conservation,
then the Penal Amount of this Bond shall be reduced for the Subject Well plugged and abandoned or the
Facility removed in accordance with the itemized schedule set forth on Exhibit “A”, but only by the
amount set forth on the itemized schedule shown on Exhibit “A” for the Subject Wells and all Facilities,
provided that, at such time as all of the Subject Wells have beeu plugged and abandoned and all Facilitics
removed and surface restoration operations have been completed, in accordance with the Leases, and/or
Rules, Regulations and Orders of the Commissioner of Conservation and/or the laws of the State of
Louisiana and this Bond shall have been released and discharged by the Commissioner of Conservation,
then this obligation shall be null and void; otherwise, it shall remain in full force and effect for the full
penal amount of the Bond.

PROVIDED, FURTHER THAT, to the extent the Principal and/or Surety may be liable for any
expenses, fees, penalties, damages (either direct, indirect or consequential) in addition to the obligation
described above, or to the extent the Obligee may incur any attorneys’ fees or court costs or other
expenses of litigation in the event of a contest over the Surety’s denial of the obligation (or any party
thereof), the maximum obligation of the Surety under this bond shall be the Penal Sum of One Million

Two Hundred Fifty Thousand and 00/100 Dollars ($1,250,000.00) reduced as applicable, as provided for
herein.

FURTHERMORE, it is agreed that the Surely shall have no obligation to the Principal for any loss
suffered by the Principal, by reason of acts or omissions which are or could be covered by the Principal’s
general liability insurance, products liability insurance, completed operations insurance or any other
insurance. In no event shall the Surety be obligated to pay, in the aggregate, for all claims hereunder, an
amount exceeding the penal sum of this Performance Bond.



Whenever the Principal fails, neglects or refuses to carry out its obligation to plug and abandon any one
or more or all of the Subject Wells, remove platforms or restore the surface of the Leases (or Subject
Tract related to the Subject Well) or to pay the cost thereof, when and if it is required to do so under the
_terms of the Leases and/or Rules, Regulations and Orders of the Commissioner of Conservation and/or
the laws of the State of Louisiana and the Obligee has presented to the Surety a written notice of default,
sent by Certified Mail, by the Principal of its obligations and such condition has persisted for sixfy (60)
days following the date of such written notice of default, then the Surety shall, within thirty (30) days:

1) Pay to the Obligee an amount equal to the estimated cost of plugging and abandoning and
restoration of the surface to be incurred by the Obligee, which payment shall be subject to the
penal limit of this Bond and/or the itemized schedule set forth on Exhibit “A™:, in the event of

plugging and abandoning less than all of the Subject Wells and restoration of the surface of
less than all of the sites and/or leases; or

2) Commence the necessary operations to plug and abandon the Subject Wells and restore the
surface of the sites and/or Leases. If the Surety should elect, in the event of default by the
Principal, to commence or cause to be commenced the aforementioned plugging and
abandonment activity and surface restoration, such operations shall continue until such time
as the obligations of the Principal as set forth in the Leases, and/or the Rules, Regulations and
Orders of the Commissioner of Conservation and/or the laws of the State of Louisiana have
been fully satisfied, notwithstanding the penal limit of this Bond. In the event the Surety
commences operations to plug and abandon less than all of the Subject Wells and/or restore
the surface of less than all of the Leases and/or sites, then the penal limit, of this Bond shall
be reduced only the amount set forth on Exhibit “A”.

Provided However, that in the event of an emergency, deemed by the Commissioner of Conservation as
presenting a threat or risk of damage or harm to the environment, lhe natwmal 1esources of the Statc of
Louisiana or the public health and welfare of the general public, and should the Principal fail or refuse to
act to correct or alleviate the emergency, then the notice and delay provisions hereof shall be inapplicable
and waived by the Surety and the Commissioner of Conservation shall be authorized to take such action
as he may deem necessary or expedient to avoid, eliminate or reduce the threat or risk of damage or harm
presented by such emergency. All such cost and expense incurred by the Commissioner of Conservation
in the exercise of such emergency powers shall be paid and reimbursed under the terms and conditions of
this Bond, but the exercise of such emergency powers by the Commissioner of Conservation shall, in no
way, affect the total penal limit of this Bond or alter or modify the itemized schedule set forth on Exhibit
“A” in the event such emergency affects less than all of the Subject Wells and/or sites and/or Leases.
Notwithstanding the above, it is understood that the value (as set forth on Exhibit “A” attached hereto)
attributable to the Subject Wells and/or Facilities affected by the Commissioner of Conservation’s
emergency powers shall be reduced from the Penal Amount of this Bond. In no event shall the Surety be

obligated to pay, in the aggregate, for all claims hereunder, an amount exceeding the penal sum of this
Performance Bond.

Any suit under this Performance Bond must be instituted before the expiration of one (1) year from the
date of the occurrence of an event of default, as defined herein. Subject to such one (1} year limitation,
the Surety consents and agrees that any legal action against it under this Performance Bond may be



brought in the 19 Judicial District Court for the Parish of East Baton Rouge, State of Louisiana, hereby
irrevocably submitting itself to the jurisdiction and venue of such court.

A “default” shall be the Principal’s failure, neglect or refusal to carry out its obligation to plug and
_abandon any one or more of the Subject Wells, remove platforms or restore the surface of the sites and/or

Leases, or to pay the cost thereof, when and if it is required to do so under the terms of the Leases or by

Rule, Regulation or Order of the Commissioner of Conservation or by the laws of the State of Louisiana.

No amendment of or supplement to the terms or provisions of any Lease(s) or any assignment and/or
release of the Lease(s) thereof by the Principal, its successors or assigns, and no delay, neglect or failure
of the Obligee to proceed promptly in the premises in case of any default on the part of the Principal shall
in any degree relieve the Principal and the Surety or any of them or their obligations under this Bond.

HOWEVER, in the event of an assignment of any Lease or Wells or the Facilitics or any of them by the
Principal, the Principal shall cause its Assignee to post security with the Commissioner of Conservation,
in a form and in an amount acceptable to the Commissioner of Conservation. If and when such security
has been accepted by the Commissioner of Conservation, then the Obligee will issue the release of this

Bond, within sixty (60) days, in whole or in part, in the event of an assignment of less than all of the
Leases, Subject Wells and Facilities.

No right or action shall accrue on this Performance Bond to or for the use of any person or corporation

other than the Principal, the Obligee and their respective heirs, executors, administrators, successors, and
assigns.

The Surety shall, no later than the renewal date each and every calendar year, provide the Commissioner of

Conservation with an annual financial report or other documents to establish the Surety’s financial
solvency.

In the event that the Principal shall commence any proceeding under bankruptcy, reorganization,
arrangement, insolvency, dissolution or liquidation law of any jurisdiction, then the Surety and/or the
Principal shall notify the Commissioner of Conservation. Regardless of the occurrence of the
aforementioned conditions, this Bond will remain in full force and effect.

NOW, THEREFORE, if the said Principal shall faithfully observe and honestly comply with the
provisions contained herein, then this obligation shall become nuil and void and of no effect.

The obligee will issue a release of this Bond within a reasonable time period, but in no instance longer than
thirty (30) days after receipt of satisfactory evidence (a report from the proper regulatory authority) of the
Principal’s full and faithful performance and compliance with the obligation of this Performance Bond.



IN WITNESS WHEREOF, the above bound parties have executed this instrument under their several
seals this 22" day of March, 2016, the name and corporate seal of each corporate party being hereto
affixed and those presents duly signed by its undersigned representative pursuant to authority of its

“governing body.

Witnesses:

Sy o Bl

SUERRY J. GOSNELL

m%us Moller

Witnesses:

st G5

Dawson West

M%’M

Sandra L. Fusinetti

Principal

Northsiar Qffshore Group, LLC
11 Greenway Rlaza. Suite 2800
Hgiist 7046

By: \

?éig\rrlature)

Brian H. Macmillan,
Senior Vice President Land & Business
Development

Surety

Lexon Insurance Company

10002 Shelbyville Rd., Suite 100
Louisville, KY 40223

oy

Theresa Pickerrell, Attorney-In-Fact

APPROVED, ACCEPTED AND EXECUTED THIS DAY OF , 2016,

Witnesses:

Office of Conservation
State of Louisiana

By:

Commissioner of Conservation



Operator: Northstar Offshore Group, LLC

LOC/CD/Bond No,__1138467

Exhibit “A”

Surety: Lexon Insurance Group

Wells Covered by Security
Well Name & No. Field Serial Number*

VUB; SL 18423 NO. 001-D Creole Offshore 232797
VUB; SL 18423 NO. 002 Creole Offshore 234959
VUB; SL 18423 NO. 002-D Creole Offshore 236075
VUB; SL 18423 NO. 003 Creole Offshore 151097
VUB; SL 18521 NO. 001 Creole Offshore 233855
VUB; SL 18521 NO. 001-D Creole Offshore 235106
VUB; SL 18521 NO. 002 Creole Offshore 237827
VUB; SL 18521 NO. 002-D Creole Offshore 239090
VUB; SL 18521 NO. 003 Creole Offshore 237828
VUB; SL 18519 NOQ. 001 Creole Offshore 232725
VUB; SL 18521 NO. 004 Creole Offshore 242708
VUB; SL 18521 NO. 005 Creole Offshore 242709
VUB; SL 18521 NO. 005-D Creole Offshore 243814
VURB; ST. 18521 NO 008 Creolc Offshore 244198
VUB; SL 18521 NO. 008-D Creole Offshore 245227
VUB; SL 18521 NO. 006 Creole Offshore 243958
VUB; SL 18521 NO. 0607 Creole Offshore 243959
TROY BAILEY SWD NO. 001 Creole Offshore 973555
WILMA A PICOU SWD NO. 001 Creole Offshore 974150
VUB; SL 18423 NO. 004 Creole Offshore 245974
VUB; SL 18524 NO. 001 Creole Offshore 247110
VUB; SL 18521 NQ. 010 Creole Offshore 246776
VUB; SL 18521 NO. 009 Creole Offshore 245974
VUB; SL 18521 NO. 012 Creole Offshore 247159
VUB; SL 19190 NO. 001 Creole Offshore 246609
Ivan Fisk SWD NO. 001 West Cameron , Blk 20 972565

*Qnly wells with Serial Number will be accepted.
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POWER OF ATTORNEY

LX-271142
Lexon Insurance Company

KNOW ALL MEN BY THESE PRESENTS, that LEXON INSURANCE COMPANY, a Texas Corporation, with its principal office in
Louisville, Kentucky, does hereby consfitute and appoint: Brook T. Smith, Raymond M. Hundley, Jason D. Cromwell, James H. Martin,
Barbara Duncan, Sandra L. Fusinetti, Mark A. Guidry, Jill Kemp, Lynnette Long, Amy Meredith, Deborah Neichter, Jessica Nowlin, Theresa
Pickerreli, Sheryon Quinn, Bonnie J. Wortham, Beth Frymire its true and lawful Attomey(skin-Fact to make, execute, seal and deliver for, and
on its behalf as surety, any and all bonds, undertakings or other writings obligatory in nature of a bond.

This authority is made under and by the authority of a resclution which was passed by the Board of Directors of LEXON INSURANCE
COMPANY on the 1* day of July, 2003 as follows:

Resolved, that the President of the Company is hereby authorized to appoint and empower any representative of the Company or other
person or persons as Attorney-In-Fact to execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other
writings obligatory in nature of a bond not to exceed $5,000,000.00, Five Million doltars, which the Company might execute through its duly
elected officers, and affix the seal of the Company thereto. Any said execution of such documents by an Attorney-In-Fact shall be as binding
upon the Company as if they had been duly executed and acknowledged by the regularly elected officers of the Company. Any Attomey-In-
Fact, so appointed, may be removed for good cause and the authority so granted may be revoked as specified in the Power of Attorney.

Resolved, that the signature of the President and the seal of the Company may be affixed by facsimile on any power of attorney
granled, and the signature of the Assistant Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such
power and any such power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such

power so executed and sealed and certificate so executed and sealed shall, with fespect to any bond of undertaking to which it is attached,
continue to be valid and binding on the Company.

IN WITNESS THEREOF, LEXON INSURANCE COMPANY has caused this instrument to be signed by its President, and its Corporate
Seal to be affixed this 5th day of August, 2015.

LEXON INSURANCE COMPANY

w_ (i

David E’Campbell 7~
President

ACKNOWLEDGEMENT
On this 5th day of August, 2015, before me, personally came David E. Campbell 1o me known, who be duly sworn, did depose and say

that he is the President of LEXON SNSURANCE COMPANY, the corporation described in and which exscuted the above instrument; that he
executed said instrument on behalf of the corporation by authority of his office under the By-laws of said corporation.

\“‘u!llll”."’
\\ 'l
§ WL " AMY TAYLOR =
A Notary Public- State of Tennessee
Doimmm i o: Davidson Coun Amy [Laylor h

= : nms X ity li
Ly A My Commission Expires 07-08-19 Notarg Public

"'luunl\“\\ CERTIFICATE

|, the undersigned, Assistant Secretary of LEXON INSURANCE COMPANY, A Texas Insurance Company, DO HEREBY CERTIFY

that the original Power of Attorney of which the forgoing is a true and correct copy, is in full force and effect and has not been revaked and the
resolutions as set forth are now in force.

~d
Signed and Seal at Mount Juliet, Tennessee this aa Day of MOU‘:)’L 20_{ (o .

NS P

- Andrew Smith
Assistant Secretary

“WARNING: Any person who knowingly and with intent to defraud any insurance company or other person, files and application for insurance of

claim containing any materially false information, or conceals for the purpose of misleading, information concerning any fact material thereto,
commits a fraudulent insurance act, which is a crime and subjects such person to criminal and civil penalties.”
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NORTHSTAR

OFFSHORE GROUP, LLC

11 Greemway Plaza
Suite 2800
(713) 626-9696 Houston, Texas 77046 FAX (713)626-3444

May 4, 2016

Louistana Department of Natural Resources
Office of Conservation 9™ Floor

617 N. 3" Street

Baton Rouge. LA 70802

Re:  Bond Replacement
$1.250,000.00 Performance Bond
Northstar Offshore Group, LLC

Gentlemen,

Enclosed for your further handling is Northstar Offshore Group, LLC’s replacement
Performance Bond in the amount of $1.250.000.00 (Bond No. 1138467) issued by Lexon
Insurance Company as Surety. This bond will replace RLI Insurance Company Bond No.

RLB0014817 in a like amount. Northstar also requests the cancellation and return of RLI Bond
No. RLB0014817.

We respectfully request the return one executed copy for our records and should you need any
additional information to complete your files in this matter, please feel free to contact me. [ can
be reached by phone at (713) 386-1046 or email at bmac(@nstaroffshore.com.

Very truly yours,

Northstar Offshore Group, LLC

Brian H. Macmillan
Senior Vice President Land & Business Development

State Exhibit 3
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BOND RIDER TO ASSUME LIABILITY

RIDER NO. 1138467

Attaching to and forming part of Performance Bond No. 1138467, executed March 22, 2016 on
behalf of Northstar Offshore Group, LLC as Principal in favor of the Louisiana Office of

Conservation, State of Louisiana, as Obligee, in the amount of One Million Two Hundred Fifty
Thousand and 00/100 Dollars ($1,250,000.00).

It is understood and agreed that effective March 22, 2016 this bond also extends to and covers all
liability associated with the following bond:

Bond # Principal Surety Executed
RLB0014817 Northstar Offshore RLI Insurance October 11, 2012
Group, LLC Company

RLI Insurance Company Bond No. RLB0014817 is hereby replaced and of no further force or
effect.

All other conditions and terms to remain as originally written or previously amended by rider.

Signed, sealed and dated this 22" day of March, 2016

Northstar @ffshore Group., LLC

By:

Brian H. Macmillan, Senior Vice
President Land & Business
Development

Lexon Insurance Compan
10002 Shelbyville Rd.. Suite 100
Louisville, KY. 40223

Surety

Thg:sa Pickerrell, Attorne» -1it- Fact




POWER OF ATTORNEY

x-271333
Lexon Insurance Company

KNOW ALL MEN BY THESE PRESENTS, that LEXON INSURANCE COMPANY, a Texas C
Louisville, Kenlucky, does heraby constitule and appoint: Brook T. Smith, Raymond M. Hundley, Jason D. Cromwell, James H. Martin,
Barbara Duncan, Sandra L. Fusinetti, Mark A. Guidry, Jill Kemp, Lynnette Long, Amy Meredith, Deborah Nesichter, Jessica Nowlin, Theresa
Pickerrell, Sheryon Quinn, Bonnie J. Wortham, Beth Feymire its true and lawful A

ttomey(s)-In-Fact o make, execute, seal and deliver for, and
on its behalf as surety, any and all bonds, undertakings or other writings obligatory in nature of a bond.

This authority is made under and by the authority of a resolution which was passed by the Board of Directors of LEXON INSURANCE
COMPANY on the 1¥ day of July, 2003 as follows:

orporation, with its principal office in

Resolved, that the President of the Company is hereby authorized to appoint and empower any representative of the Company or other
person or persons as Attomney-In-Fact to execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other
writings obligatory in nature of a bond not to exceed $5,000,000.00, Five Million dollars, which the Company might execute through its duly
elected officers, and affix the seal of the Company thereto. Any said execulion of such documents by an Attorney-In-Fact shall be as binding
upen the Company as if they had been duly executed and acknowledged by the regularly elected officers of the Company. Any Attorney-In-
Fact, so appointed, may be removed for good cause and the authority so granted may be revoked as specified in the Power of Atlorney.

Resolved, that the signature of the President and the seal of the Company may be affixed by facsimile on any power of attorney
granted, and the signature of the Assistant Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such
power and any such power or certificate bearing such facsimile signature and seat shall be valid and binding on the Company. Any such
power so executed and sealed and certificate so executed and sealed shall, with respect to any bond of undertaking to which it is attached,
conlinue to be valid and binding on the Company.

IN WITNESS THERECF, LEXON INSURANCE COMPANY has caused this instrument to be signed by its President, and its Corporate
Seal o be affixed this 5th day of August, 2015.

LEXON INSURANCE COMPANY

w_ (S

David ECampbeli™ 7
President

ACKNOWLEDGEMENT

On this 5th day of August, 2015, before me, personally came David E. Campbell to me known, who be duly swomn, did depose and say
that he is the President of LEXON INSURANCE COMPANY, the corporation described in and which executed the above instrument; that he
executed said instrument on behalf of the corporation by authority of his office under the By-laws of said corporation.

o o I Toufer
Notary Public- State of Tennessee
Davidson County Amy [[aylor h
Mv Commission Expires 07-08-19 Notarg P

ublic
CERTIFICATE

'ty ¥
'’ A
tegr Y

I, the undersigned, Assistant Secretary of LEXON INSURANCE COMPANY, A Texas Insurance Company, DO HEREBY CERTIFY

that the original Power of Attomey of which the forgoing is a true and correct copy, is in full force and effect and has not been revoked and the
resolutions as set forth are now in force.

-
Signed and Seal at Mount Juliet, Tennessee this 2 & . Dayof [\loch . 20 \n

Andrew Smith
Assistant Secretary

“WARNING: Any person who knowingly and with intent to defraud any insurance company or other person, files and application for insurance of

claim containing any materially false information, or conceals for the purpose of misleading, information concerning any fact material thereto,
commits a fraudulent insurance act, which is a crime and subjects such person to criminal and civil penaities.”
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June 20, 2016

Louisiana Office of Conservation
P.O. Box 94275 Capital Station
Baton Rouge, LA 70804-9275

Re:  Northstar Offshore Group, LLC
RLI's Bond # RLB0D14817
Performance Bond - $1,250,000.00

Please consider this letter to be our written request for release of the above referenced
Northstar Offshore Group, LLC bond.

A replacement bond issued May 16, 2016 by Lexon Insurance Company, bond number
1138467, has been submitted to replace RLI's bond. By virtue of the replacement bond

and receipt of this letter you agree to consider all past, present, and future obligations
null and void.

If everything is in order, please forward written confirmation of release of RLI's bond at
your earliest convenience. If something else is needed on this end to secure the
releases, please contact me at /13-8/4-882/ and I will have it taken care of as quickly
as possible.

Thank you for your assistance and your consideration of this request. I look forward to
hearing from you soon.

Regards,

Lauri Arnett
Assistant Underwriter
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Russell McGee
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From: Russell McGee

Sent: Friday, May 06, 2016 9:36 AM

To: BMAC@NSTAROFFSHORE.COM

Cc: Russell McGee

Subject: New replacement Performance Bond No. 1138467
Attachments: Scanned from a Xerox Multifunction Device. pdf
Friday, May 06, 2016

RE: Northstar Offshore Group, LLC - OC N123
Performance Bond No. 1138467 { Replaces Performance Bond No. RLB0014817 )

Subject: Add to Exhibit “A”
1) VUB; SL 18423 No. 001 - SN 231746
2) VUB; SL 18521 No, 011 — SN 246981
Crecle Offshore Field —~ FC 3008
Cameron Parish, LA

Delete from Exhibit “A”
1) VUB; 5L 18521 No. 009 — SN 245974

Mr. Brian H. Macmillan,

The above 2 wells are not listed on Exhibit “A” of Performance Bond No. 1138467. Office of Conservation records

indicate Northstar Offshare Group, LLC — OC N123 is the operator of record for these 2 wells. Please add the above 2
wells to Exhibit “A”.

Also, the VUB; SL 18521 No. 009 — SN 245974 well number has been changed to VUB; SL 18423 No, 004 — SN

245974, This well serial number is listed twice on Exhibit “A”. Please delete the VUB; SL 18521 No. 009 — SN 245974
from attached Exhibit “A” amendment.

Please send me a revised Exhibit “A” sheet which adds SN 231746 & SN 246981 and deletes VUB; SL. 18521 No. 009 — SN

245974. Once | receive the Exhibit “A” amendment, | will process replacement bond No. 113846/. | will also release
old Performance Bond No. RLB0014817.

Russell W. McGee

LA Office of Conservation
Permits Section

{225) 342-4440 office

(225) 242-3582 facsimile
e-mail russell. megee@la.gov
Mailing address:

P.0.Box 94275

Baton Rouge, LA 70804-9275
Physical Address:

617 North Third Street

9-th Floor

1 State Exhibit 5
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Russell McGee
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From: Russell McGee

Sent: Monday, June 27, 2016 9:03 AM

To: BMAC@NSTAROFFSHORE.COM

Cc: Russell McGee

Subject: Your replacement bond Needs to be $ 2,500,000.00
Attachments: Financial 3.pdf

RE: Northstar Offshore Group, LLC = OC N123
Performance Bond No. 1138467 ( Replaces Performance Bond No. RLB0014817 )

Mr. Brian H. Macmillan,

The Louisiana Office of Conservation’s financial security rules changed. You will now be required to posta $
2,500,000.00 bond. | have attached our rules and you may read the chart on page 4 “Water Location — Offshore”.

You may have your insurance company amend the aggregate amount from $ 1,250,000.00 to $ 2,500,000.00.

Russell W. McGee

LA Dffice of Conservation
Permits Section

(225} 342-4440 office

{225) 242-3582 facsimile
e-mail russell. mcgee @la.gov
Mailing address:

P. 0. Box 94275

Baton Rouge, LA 70804-9275
Physical Address:

617 North Third Street

9-th Floor

Baton Rouge, |.A 70802

CONFIDENTIALITY NOTICE

I'his ematl communication may contain confidential inlformation which also may be legally privileged and is
intended only for the use of the intended recipients identified above, I you are not the intended recipient ol this
communication. you are hereby notified that any unauthorized review. use. disscmination, distribution.
downloading. or copying ol this communication is strictly prohibited. If you are not the intended recipient and
han ¢ received this communication in error. please immediately notify us by reply email. delete the
communication and destroy all copies.



1 Entered in SONRIS

FINANCIAL SECURITY
New Financial Security
Routing Order Date Initials
0 Russell McGee
I Daniel Henry

[0 Commissioner

O Russell McGee

[0 Margaret Morgan

Operator of Record: Northstar Offshore Group, LLC (N123)
Performance Bond No.: 1138467 (. )
Bank/Surety: Lexon Insurance Company

10002 Shelbyville Road

Suite 100

Louisville, KY 40223

Attn: Theresa Pickerrell

N

| Form Penal Sum: \Coverage Type | # of Wells | Well .ocation 5 District |
mie) | [B Blarkel O Land @ Lalayette
EPB A\ | /D Footage 26 | 0 Water: Inlands Bays | [ Monroe |
0OLOC ' : . | B Water: Offshore | O Shreveport
Well Descriptien;

Replaces Bond No. RLB0014817. $1,250,000 posted. Needs to be $ 2,500,000.00 according to our
new rules. Contacted operator on 06/27/2016. 26 wells on Exhibit “A”.

New Pledge of CD Checklist | New PB Checklist | New.LOC Checklist
O Correct Format | @ Correct Format | O Correct Format
O Maturity P%e 06/19/2016 | @ Surety Address | 3 Effective Date 03/09/2016
8 Copy of CD Included B Operator dated & signed | O3 Exp. Date 03/09/2017
[J Operator Signature w/Notary | 8 Surety dated & signed [J Automatic Renewal
O Signed & dated by Bank B 2 witnesses for each t [0 2 Bank Signatures
| O Exhibit “A” format & Attorney-in-Fact listed as | [J Exhibit “A” format
O Exhibit “A” well list Power of Attorney by Surety | O Exhibit “A” well list
O Signed by Commissioner | B Exhibit “A” format i
O Notarized B Exhibit “A” well list ‘

Revision (9/2013)



Russll McGee

From: Russell McGee

Sent; Friday, August 05, 2016 1:52 PM

To: BMAC@NSTAROFFSHORE.COM

Cc: Russell McGee

Subject: FW: Your replacement bond Needs to be $ 2,500,000.00
Attachments: Financia! 3.pdf

Friday, August 05, 2016

RE: Northstar Offshore Group, LLC — OC N123
Performance Bond No. 1138467 (not processed)

What is the status on replacement Performance Bond No. RLB0014817? | cannot release this bond until 3 new
replacement bond is approved.

Russell W. McGee

LA Office of Conservation
Permits Section

(225) 342-4440 office

(225} 242-3582 facsimile
e-mail russell. mcgee@la.gov
Mailing address:

P.O. Box 94275

Baton Rouge, LA 70804-9275
Physical Address:

617 North Third Stroot

S-th Floor

Baton Rouge, LA 70802

From: Russell McGee

Sent: Monday, June 27, 2016 9:03 AM
To: BMAC@NSTAROFFSHORE.COM
Cc: Russeli McGee

Subject: Your replacement bond Needs to be $ 2,500,000.00

RE: Northstar Offshore Group, LLC - 0C N123
Performance Bond No. 1138467 { Replaces Performance Bond No. RLBO014817)

Mr. Brian H. Macmitlan,

The louisiana Office of Conservation's financial security rules changed. You will now be required to posta $
2,500,000.00 bond. | have attached our rules and you may read the chart on page & “Water Location — Offshore”.

You may have your insurance company amend the aggregate amount from $ 1,250,000.00 to $ 2,500,000.00.

Russell W. McGee
LA Office of Conservation

1 State Exhibit 6
2 pages



Permits Section

{225) 342-4440 office

{225) 242-3582 facsimile
e-mail russell. mcgee@la.gov
Mailing address:

P. 0. Box 94275

Baton Rouge, LA 70804-9275
Physical Address:

617 North Third Street

9-th Floor

Baton Rouge, LA 70802

CONFIDENTALITY NOTICE

Fhis email communication may contain confidential information which also may be fegally privileged amd i~
intended only for the use of the intended recipients identiticd above. I vou are not the intended rectpient ol this
communication. you are hereby notilied that any unauthorized review. use. dissemination. distribution.
downloading. or copying of this communication is strictly prohibited. 11 vou are not the intended recipiont and
have received this communication in error. please immediately notily us by rephy email. delete the
communmication and destroy all copies.
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Carrie Heffron
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From: Laurisa Arnett <Laurisa.Arnett@rlicorp.coms>
Sent: Wednesday, August 31, 2016 9:40 AM

To: Carrie Heffron

Subject: RE: Northstar Offshore Group, LLC - RLB0014817
Attachments: Lauri Arnett2.vcf

Thank you Carrie, | appreciate you quick response. | will pass this information on to the underwriter. Thanks again and
have a great day!

BT Iy

17

Lauri Arnett o "7, Q
%’ ’ o
54 '--'t-.:--‘-.it k5 124
e t5 e P
J’ Lad

*¥*% PLEASE NOTE OUR NEW ADDRESS ****
2925 Richmond Ave_, Suite 1600
Houston, TX 77098

Lauri Arnett

Direct Dial: {713) 874-8827

Phone: (713) 961-1300 x1825

Fax: (/13) 961-0285

e-mail: Laurisa. Arnetl@rlicorp.com

www.rlicorp.com

From: Carrie Heffron [mailto:Carrie.Heffron@LA.GOV]
Sent: Wednesday, August 31, 2016 9:37 AM

To: Laurisa Arnett; Russell McGee

Subject: RE: Northstar Offshore Group, LLC - RLB0014817

Good morning Lauri!

Sorry about the phone issue. | missed a phone call earlier and it should have rolled over to voicemail. We will look into it,

The Office of Conservation received a repiacement bond for RLBOD14817; however, it’s in the amount of $1,250,000,
The financial security amounts for offshore wells doubled effective 9/1/15. To replace RLB0014817, the operator will
have to provide replacement financial security in the amount of $2,500,000. Alternatively, the operator can maintain
RLB0012817 in the amount of $1,250,000. Russell notified the operator of this requirement via email and has not

received a response from the operator, nor additional financial security. This is why RLB0014817 has not been released.
Should you care to discuss further, please give me or Russe!l a call.

State Exhibit 7
2 pages



Thank you,

Carrie A. Heffron, P.E.
P: {225) 3429380

Carrie.Heffron@LA.gov

From: Laurisa Arnett {mailto:Laurisa.Arnett@rlicorp.com]
Sent: Wednesday, August 31, 2016 9:28 AM

To: Russell McGee
Cc: Carrie Heffron
Subject: Northstar Offshore Group, LLC - RLB0014817

Good morning Russell and Carrie,

I’'m not sure if you're contact information has changed or if your phones aren’t working properly. I've called both of
your numbers this morning and get a message that nobody is at that extension, and there is not an option for voice mail.
Anyway, the reason | was calling is to inquire into the release of the above captioned bond. A letter was sent requesting
release June 20, 2016. To our knowledge, all of the obligations have been met. Could you please let me know if this is
accurate and if it's not, can we discuss what needs to be done in order to get the bond released?

Thank you for your assistance. | look forward to talking to you soon.

Lauri Arnett

T
Lauri Arnett ;é'i"’f,;'ﬂ_ﬂi

¥ PLEASE NOTE QUR NEW ADDRESS ##*#*
2925 Richmond Ave., Suite 1600
Houston, TX 77098

Lauri Arnett

Direct Dial: (713) 874-8827
Phone: (713) 961-1300 x1825
Fax: (713) 961-0285

e-mail: Laurisa.Arnett@rlicorp.com

www.rlicorp.com

CONTHI NPIALTTY NOHCT

his email communication may contain confidenial inlormation which also may be legally ponvileged amd i-
micnded only Tor the use of the intended recipients identificd abose, 11 you we not the inteaded reciprent of the
communiciion. you are hereby notilicd that aoy unauthorezed review. use. dissemination. distibution.
downloading. or copy ing ol this communication is stiictly prohibited, 1y on are not the intended recipient ad

2



Russell McGee
m

From; Russell McGee

Sent: Tuesday, November 29, 2016 11:53 AM

To: BMAC@NSTAROFFSHORE.COM

Ce: Russell McGee; Laurisa Arnett

Subject: FW: Your replacement bond Needs to be $ 2,500,000.00
Attachments: Financial 3.pdf

Tuesday, November 29, 2016

Mr. Brian H. Macmillan,

Please update me regarding Performance Bond No. 1138467 {not processed)?

Russell W, McGee

LA Office of Conservation
Permits Section

(225) 342-4440 office

(225} 242-3582 facsimile
e-mail russell.mcgee®la.gov
Mailing address:

P. 0. Box 94275

Baton Rouge, LA 70804-9275
Physical Address:

617 North Third Street

9-th Floor

Baton Rouge, LA 70802

From: Russell McGee

Sent: Friday, August 05, 2016 1:52 PM
To: BMAC@NSTAROFFSHORE.COM
Cc: Russell McGee

Subject: FW: Your replacement bond Needs to be $ 2,500,000.00

Friday, August 05, 2016

RE: Northstar Offshore Group, LLC —OC N123
Performance Bond No. 1138467 {not processed)

What is the status on replacement Performance Bond No. RLB0014817? | cannot release this bond until a new
replacement bond is approved.

Russell W. McGee

LA Office of Conservation
Permits Section

{225) 342-4440 office
{225) 242-3582 facsimile

e-mail russell. mcgee@la.gov

1 State Exhibit 8
1 page



Russell McGee

D,

From: Sherry Gosnell <SGosnell@nstaroffshore.com>

Sent: Thursday, January 26, 2017 4:16 PM

To: Russell McGee

Subject: RE: Your replacement bond Needs to be $ 2,500,000.00

Mr. McGee,

I just want to confirm Brian Macmillan and | are in receipt of your request below. We have plans to meet with officers of

the company to determine how best to meet this increased bond requirement. | know Brian will respond to you as soon
as possible.

Thank you,

Sherry Gasnell

Property Administration Manager
Northstar Offshore Group, LLC

11 Greenway Ploza, Suite 2800
Houston, Texas 77046

(713) 386-1040 office

(281) 221-4182 cell

From: Russell McGee [mailto:Russell.McGee@LA.GOV]

Sent: Thursday, January 26, 2017 1:42 PM

To: Sherry Gosnell

Cc: Brian Macmillan; Russel! McGee

Subject: FW: Your replacement bond Needs to be $ 2,500,000.00

Thursday, January 26, 2017

RE: Northstar Offshore Group, LLC—OC N123
Performance Bond No. 1138467 (not processed)
Aggregate Amount: $ 1,250,000.00

Ms. Sherry Gasnell,

Please update me regarding the status of the above referenced Performance Bond. | received the original bond on

05/05/2016. Since our rules have changed, your will need an aggregate amount of $ 2,500,000.00. You may amend
Performance Bond No. 1138467 to $ 2,500,000.00.

Would you like for me to return your bond?

Russell W. McGee

LA Office of Conservation
Permits Section

(225) 342-4440 office
(225) 242-3582 facsimile

e-mail russell.megee@la.gov
Mailing address:

State Exhibit 9
2 pages



Russell McGee

m

From: Sherry Gosnell <SGosnell@nstaroffshore.com>

Sent: Thursday, March 23, 2017 9:38 AM

To: Brian Macmillan; Avery Alcorn

Cc: Russell McGee

Subject: FW: Your replacement bond Needs to be $ 2,500,000.00

Brian/Avery,

"y

As you can see, the replacement Bond still needs to be increased. Thanks.

Sherry Gosnell

Property Administration Manager
Northstar Offshore Group, LLC

11 Greenway Plaza, Suite 2800
Houston, Texas 77046

(713) 386-1040 office

(281) 221-4182 cell

From: Russell McGee [mailto:Russell.McGee@LA.GOV]
Sent: Thursday, March 23, 2017 8:21 AM

To: Sherry Gosnell

Cc: Russell McGee

Subject: RE: Your replacement bond Needs to be $ 2,500,000.00

Thursday, March 23, 2017

RE: Northstar Offshore Group, LLC — OC N123
Performance Bond No. 1138467 (not processed)
Aggregate Amount: $ 1,250,000.00

Ms. Sherry Gosnell,

09/ 15/2017, Bond
Yol i Cyeadesf

oﬁ/oiy'w 27 Mo H,‘,\J e

28/09/2017
SsTA.
¢ /s /2007 Wothn g M)

0F/ 0817 Woykiz Wew
07/}1/}7 ﬂfa‘v"ha}?w
0?/17/32 17 W Hham 00

Please update me regarding the status of the above referenced Performance Bond.

Russelt W. McGee

LA Office of Conservation
Permits Section

(225) 342-4440 office

(225) 342-8701 facsimile
e-mail russell. mcgee @la.gov
Mailing address:

P. 0. Box 94275

Baton Rouge, LA 70804-9275
Physical Address:

617 North Third Street

9-th Floor

Baton Rouge, LA 70802
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE SOUTHERN DISTRICT OF TEXAS ENTERED
HOUSTON DIVISION 11/16/2017
In re: §
§
NORTHSTAR OFFSHORE § Case No. 16-34028
GROUP, LLC, §
§ (Chapter11)
DEBTOR. §

ORDER GRANTING DEBTOR’S MOTION TO REJECT
CERTAIN EXECUTORY CONTRACTS RELATED TO THE
DEBTOR’S WEST CAMERON 2 (CREOLE) PROPERTY AND
ABANDONMENT OF ANY INTERESTS RELATED THERETO
Upon the Motion to Reject Nunc Pro Tunc Executory Contracts Related to the Debtor’s
West Cameron 2 (Creole) Property and Abandon All Interests Related Thereto (the “Motion™)!
(ECF 891] of the above-captioned debtor and debtor-in-possession, Northstar Offshore Group,

LLC (the “Debtor”), for entry of an agreed order (this “Order”) authorizing the Debtor to reject

the Creole Leases and to abandon all interests related thereto, including all easements and rights-
of-way; and the Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334:
and the Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and
that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408
and 1409; that the relief requested in the Motion is in the best interests of the Debtor’s estate, its
creditors, and other parties in interest; that notice of the Motion and opportunity for a hearing on
the Motion was appropriate under the circumstances and no other notice need be provided; and
having reviewed the Motion and considered the agreement of the Debtor and the State of
Louisiana, the Court hereby makes the following findings of fact:

A. The State of Louisiana objected to the Motion (the *State Objection™) [ECF 913).

' Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.

State Exhibit 10
4 pages
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B. RL! Insurance Company joined the State of Louisiana’s objection (the “RLI
Objection™) [ECF 918].

C. The State of Louisiana withdraws with prejudice the State Objection.

D. Rejecting the Creole Leases and abandoning all interests related thereto triggers
certain P&A Obligations related to the rejected and abandoned Creole Leases and
interests.

E. Bond number 1138467 in the amount of $1.25MM in favor of the Louisiana Office
of Conservation guarantees at least partial compliance with P&A Obligations
refated to or concerning the rejected and abandoned Creole Leases and interests.

Based on the findings of fact, I'T 1S HEREBY ORDERED THAT:

I The Motion is GRANTED as set forth herein.

2. The Creole Leases set forth on Exhibit 1 of the Motion are rejected effective August
18,2017,
3. The Creole Leases set forth on Exhibit 1 of the Motion and all interests related

thereto, including all easements and rights-of-way set forth on Exhibit 2 of the Motion, are
abandoned effective August 18, 2017.

4, The State of Louisiana shall have an allowed unsecured claim in the amount of
$8.75MM in full and complete satisfaction and extinguishment of any and all of its claims and
rights against the Debtor or Reorganized Debior, as the case may be, including any environmental
obligations and/or P& A Obligations, related to or concerning the rejected and/or abandoned Creole
Leases and interest, but not including or related to any obligations owed related to any tax liability

to state or local governments associated with the Creole Leases.



Case 16-34028 Document 948 Filed in TXSB on 11/16/17 Page 3 of 4
Case 16-34028 Document 943  Filed in TXSB on 11/15/2017 Page 3 of 4

5. Notice of the Motion as provided herein shall be deemed good and sufficient notice
of such Motion.

6. The Debtor is authorized to take all actions necessary to effectuate the relief granted
in this Order in accordance with the Motion.

7. This Court shall retain exclusive jurisdiction with respect to ali matters arising from
or related to the implementation, interpretation, and enforcement of this Order.

8. The State Objection is WITHDRAWN WITH PREJUDICE and the RLI Objection,

1o the extent not withdrawn, is OVERRULED.
Dated: __ H/ff, , 2017

Houston, Texas /—7 ¢

UNITED STATES BANI?@-PTCY JUDGE

Dated: November 15, 2017
AGREED:

WINSTON & STRAWN LLP

/s/ Lydia T. Protopapas
Lydia T. Protopapas

Texas Bar No. 00797267

Southern Dist. of Texas Bar No. 21378
Jason W. Billeck

Texas Bar No. 24001740

Southern Dist. of Texas Bar No. 23802
1111 Louisiana, 25" Floor

Houston, TX 77002

Telephone: (713) 651-2600

Facsimile: (713)651-2700

Counsel for Northstar QOffshore Group, LLC
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JEFF LANDRY

ATTORNEY GENERAL

STATE OF LOUISIANA

By:/s/ Ryan M. Seidemann

RYAN M. SEIDEMANN (La. Bar No. 28891)
CHRISTOPHER LENTO (La. Bar No. 35614)
Assistant Attorneys General

Louisiana Department of Justice

P. O. Box 94005

Baton Rouge, Louisiana 70804-9005




State of Louisiana

DEPARTMENT OF JUSTICE
CIVIL DIVISION
P.0. BOX 84005
BATON ROUGE
N LS 70804-9005
Jeff Land
Arntorney General
September 21, 2018
Mir. David E. Campbell CERTIFIED MAIL-RRR
Lexon Insurance Company Art.# 7017 1450 0000 7821 9202
10002 Shelbyville Road
Suite 100

Louisville, KY 40223

Re:  Northstar Offshore Group, LLC Performance Bonds

Dear Mr. Campbell:

Lexon Insurance Company (“Lexon”) is the surety on Performance Bond No. 1138467 (see
Exhibit 1) with respect to Northstar Offshore Group, LLC (“Northstar”), who has defaulted on its
obligation to plug and abandon certain wells (see Exhibit 2). In addition, Bond No. 1138467 was

preserved in Northstar Offshore Group’s bankruplcy proceeding by order dated November 16,
2017 (see Exhibit 3).

We have been assured by the Office of Conservation, as the attached abandonment notice from
last month’s Louisiana Register indicates, that there remain considerable numbers of Northstar
wells covered by the bonds that have not been acquired by third party operators, and as such,
their status as “abandoned” has not changed (see Exhibit 4).

As long as any one well covered by Lexon's bonds is abandoned, per the terms of the bonds,
Northstar has two options upon demand from the Office of Conservation: (1) pay the Louisiana
Office of Conservation an amount equal to the estimated cost of plugging and abandonment and
restoration of the surface to be incurred by the Office of Conservation, subject 1o the penal limit
of the bond, or (2) commence necessary operations to plug and abandon the subject wells and
restore the surface of the sites and/or leases. However, given the outcome of the bankruptcy
proceedings, Northstar is unable to commence the operations and the rights against Bond No.
1138467 were reserved by the State.

We have reviewed the applicable law and the instruments themselves, and are making formal
demand for Lexon to comply with the terms of the Performance Bonds within thirty (30) of
receipt of this letter.

With warmest regards, we are,

Very truly yours,

State Exhibit 11
59 pages



JEFF LANDRY
ATTORNEY GENERAL

Candice R. Hillman
Christopher J. Lento

Ryan M. Seidemann
Assistant Attormeys General

IL/CRH/mj
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State of Louisiana

DEPARTMENT OF JUSTICE
CIVIL DIVISION
P.O. BOX 94005
BATON ROUGE
77 70804-3005
Jeff Landry
Ancorney General
September 27, 2018
Mr. David E. Campbell CERTIFIED MAIL-RRR
Lexon Insurance Company Art. # 7017 1450 0000 7821 9097
10002 Shelbyville Road
Suite 100
Louisville, KY 40223

Re:  Northstar Offshore Group, LLC Performance Bonds
Dear Mr. Campbell:

Our office sent a letter, dated September 21, 2018, to you and failed to attach the exhibits
referenced therein. Please allow this letter to serve as an addendum to the initial letter. For your
convenience, | am attaching a copy of the September 21 letter.

With warmest regards, | am,
Very truly yours,

JEFF LANDRY
ATTORNEY GENERAL

M CH g

Candice R. Hillman
Christopher J. Lento
Ryan M. Seidemann
Assistant Attorneys General

JL/CRH/mj

enclosures



State of Louisiana

DEPARTMENT OF JUSTICE
CIVIL DIVISION
P.0. BOX 34005
BATON ROUGE
70804-9005
Anorney General
September 21, 2018
Mr. David E. Campbell CERTIFIED MAIL-RRR
Lexon Insurance Company Art.# 7017 1450 0000 7821 9202
10002 Shelbyville Road
Suite 100

Louisville, KY 40223
Re:  Northstar Offshore Group, LLC Performance Bonds
Dear Mr. Campbell:

Lexon Insurance Company (“Lexon”) is the surety on Performance Bond No. 1138467 (see
Exhibit 1) with respect to Northstar Offshore Group, LLC (“Northstar"), who has defaulted on its
obligation to plug and abandon ccrtain wells (see Exhibit 2). In addition, Bond Na. 1138467 was
preserved in Northstar Offshore Group’s bankruptey proceeding by order dated November 16,
2017 (see Exhibit 3).

We have been assured by the Office of Conservation, as the attached abandonment notice from
last month’s Louisiana Register indicates, that there remain considerable numbers of Northstar
wells covered by the bonds that have not been acquired by third party operators, and as such,
their status as “abandoned™ has not changed (see Exhibit 4),

As long as any one well covered by Lexon’s bonds is abandoned, per the terms of the bonds,
Northstar has two options upon demand from the Office of Conservation: (1) pay the Louisiana
Office of Conservation an amount equal to the estimated cost of plugging and abandonment and
restoration of the surface to be incurred by the Office of Conservation, subject to the penal limit
of the bond, or (2) commence necessary operations 1o plug and sbandon the subject wells and
restore the surface of the sites and/or leases. However, given the outcome of the bankrupicy
proceedings, Northstar is unable to commence the operations and the rights against Bond No.
1138467 were reserved by the State.

We have reviewed the applicable law and the instruments themselves, and are making formal
demand for Lexon to comply with the terms of the Performance Bonds within thirty (30) of
receipt of this letter.

With warmest regards, we are,

Very truly yours,



JEFF LANDRY
ATTORNEY GENERAL

o Ottt Eflmnn,

Candice R. Hillman
Christopher J. Lento

Ryan M. Seidemann
Assistant Attorneys General

JL/CRH/mj

enclosures



This bond supersedes, replaces,

any, and all

andEsumss
past, present, and firture liability of Bopd RLB0014817,

PERFORMANCE BOND

Bonq Number: 1138467

KNOW ALL MEN BY THESE

That we, Northstar Offshore Group, L
(hereinafter called the "Principal”) and
Road, Suite 100, Louisville, KY 40223 (h
Louisiana Office of Conservation, State

Station, Baton Rouge, Louisiana 708
Million Two Hundred Fifty Thousand

WHEREAS, the Principal has applied to
to Amend Operator, for Minerals for wel

WHEREAS, the Principal has assumed
and pilings, close associated pits, remove
restoration and to restore the surface in ac
Louisiana; and

11 QGreenway Plaze, Suite 2800, Houston, Texas 77046

i Insurance Company with an office at 10802 Shelbyville
i called the "Surety™) are held and firmly bound unto the
Louisiana, with its principal office at P.O, Box 94275, Capital
75 (hereinafter called the Obligee™), in the Penel Sum of One
00/100 Dollars ($1,250,0600.00) lawful money of the United
h penal sum the Principal and the Surety bind themselves, their

¢ Office of Conservation for a Permit to Drill, or an Application
and facilities listed on the attached Exhibit “A”", and

e obligation to plug and abandon the well(s), remove platforms
ilities, conduct site clearance and verification, conduct site
cordance with the Leases end/or the laws of the Stete of

WHEREAS, the Principal and the S
Lease, whether by operation of law or
obligations of the Principal under the

agree that notwithstanding the subsequent termination of any
this Bond shell remain in full force and effect until all
end/or the Rules, Regulations and Orders promulgated by

the Commissioner of Conservation and/of the laws of the State of Louisians have been truly and faithfully

performed and a release and discherge of
Conservation; and

is Bond shatl have been given by the Commissioner of

WHEREAS,dlePr!noipa.lhummised#ndelimtolhnObligeeaBmdmbmﬁaﬂyinmefomhereoﬁ
and

WHEREAS, the Surety represents that
the business of indemnity and suretyship
surety and guarantor on bonds and und

is duly authorized by the proper public authorities to transact
n the state of Louisiana, and represants that is qualified to be
ings, which certificate has not been revoked; and

WHEREAS, the Surety represents that
hereinafter nansed representative as its
such Surety, upon whom may be served

has duly executed a power of attorney, appointing the
y authorized deputy, as the true and lawful attomey-in-fact of
[ Iawful process in any action or proceeding against such Surety.

EXHIBIT
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in eny court or before any officer, arising put of or founded upon this Bond or any liability hereunder; and
dmhucbyammdwnmtmmfim,whensomdu, shall be valid service upon it, and that
such appointment shall continue in force gnd effect and be irrevocable so long as any lability against it
remains ovistanding hereunder, and

NOW THEREFORE, the Principal and the Surety agres as follows:

The Surety heseby guarantees the Principgl’s agreement to plug and sbandon the Subject Wells, to
remove all platforms, pilings, facilities, pits and to restore the surface pursuant to the Leases, the Rules,
Regnlations and Orders of the Commissidner of Conservation and/or the laws of the State of Louisiana to

pay all costs and expenses associated therpwith in full compliance with the terms of the Leases, the Rules,
Rogulations and Orders promulgated by the Commissioer of Conservation and/or any and all other state
and federal agencies having jurisdiction oper such matters and the laws of the Stats of Louisiana es now
written or as they may be hereafter g

cancellation date,

PROVIDED, HOWEVER, whenever
respect to any Subject Well or Facility
Conservation evideacing that the Subject
accordance with the Rules, Regulations &
then the Penal Amount of this Band shalllbe redwced for the Subject Well plugged and abandoned or the
Fecility removed in sccordance with the ifemized schedule set forth on Exhibit “A”, but only by the
amount set forth on the itemized scheduld shown on Exhibit “A” for the Subject Wells and all Facilities,
provided that, at such time as all of the Sybject Wells have been plugged and abandoned and all Facilities
removed and surface restoration operations have been completed, in accordance with the Leases, and/or
Rules, Regulations and Orders of the Commissioner of Conservation and/or the laws of the State of
Louisiena and this Bond shall have been teleased and dischargad by the Commissioner of Conservation,
then this obligation shall be null and void} otherwise, it shall remain in full force and effect for the full
penal amount of the Bond.

 Principal shall present a Plug and Abandon Report with
gether with a written statement from the Commissioner of

PROVIDED, FURTHER THAT, to theiextent the Principal and/or Surety may bs liable for any
expenses, fees, penalties, damages (eitheq direct, indirect or consequential) in addition to the obligation
described above, or to the extent the Obligee may incur any attorneys’ fees or court costs or other
expenses of litigation in the event of 8 cotest over the Surety’s denial of the obligation (or any party
thereof), the maximum obligation of the Jurety under this bond shall be the Penal Sum of One Million
Two Hundred Fifty Thousand and 00/10Q Dollars ($1,250,000.00) reduced as applicable, as provided for
herein.

FURTHERMORRE, it is agreed that the § shall have no obligation to the Principal for any loss
suffered by the Principal, by reason of acls or omissioas which are or could be covered by the Principal’s
general linbility insurance, products liability insurance, comploted operations insurance or any other
insurance. In no event shall the Surety bejobligated to pay, in the aggregate, for all claims hereunder, an
amount exceeding the penal sum of this Herformance Band.
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Whenever the Principal fails, neglects or fefuses to carry out its obligation to plug and abanden any one
or more or all of the Subject Wells, remove platforms or restore the surface of the Leases (or Subject
Tract related to the Subject Well) or to pay the cost thereof, when and if it is required to do so under the
terms of the Leases and/or Rules, Reguls
the laws of the State of Louisiana and the{Obligee has presented to the Surety a written notics of defiult,
sent by Certified Mail, by the Principal of its obligations and such condition has persisted for sixty (60)
days following the date of such written ngtice of default, then the Surety shall, within thirty (30) days:

1) Payto the Obliges an amount equal to the estimated cost of plugging and sbandoning and
restoration of the surface to be incurred by the Obligee, which payment sha!l be subject to the
penal limit of this Bond and/gr the itemized schedulo set forth on Bxhibit “A™;, in the avent of
plugging and abandoning les3 than afl of the Subject Wells and restoration of the surface of
less than all of the sites and/q

2) Commence the necessary opérat
surfacs of the sites and/or Leases, If the Surety should elect, in the event of default by the
zuse to be commenced the aforementioned plugging and
peo restoration, such opesations shall continue until such time
Prin¢ipal as set forth in the Leases, and/or the Rules, Regulations and
Orders of the Commissioner pf Conservation and/or the laws of the State of Louisiana have
sanding the penal limit of this Bond. In the event the Surety
g and abandon less then all of the Subject Wells and/or restore
the surfice of less than all ofjthe Leases and/or sites, then the penal limit, of this Bond shail

emergency, desmed by the Commissioner of Conservation as

arm to the environment, the natural resources of the State of
Louisiana or the public health end welfasp of the general public, and should the Principal fifl or refuse to
act to correct or alleviate the emergency, then the notice and delay provisions hereof shall ba inapplicable
and waived by the Surety and the Commssioner of Conservation shall be authorized to take such ection
as he may deem necessary or expedient t avoid, eliminate or reduce the threat or risk of demage or harm
presented by such emergency. All such gost and expense incurred by the Commissioner of Conservation

Provided However, that in the event of e
presenting a threat or risk of damage or

this Bond, but the exercise of such cy powers by the Commissioner of Conservation shall, in no
way, affect the total penal limit of this Bqnd or alter or modify the itemized schedule set forth on Exhibit
“A” in the event such emergency affects Jess than all of the Subject Wells and/or sites and/or Leases.
Notwithstanding the above, it is understobd that the value (as set forth on Exhibit “A” attached hereto)

attributable to the Subject Wells and/or Fcilities affected by the Commissioner of Conservation's
emergency powers shall be reduced fromithe Penal Amount of this Bond. In no event shall the Surety be
obligated to pay, in the aggregate, for all klaims hereunder, an amount exceeding the penal sum of this
Performance Bond.

Any suit under this Performance Bond myst be instituted before the expiration of one (1) year from the
date of the occurrence of an event of defgult, as defined herein. Subject to such one (1) year limitstion,
the Surety consents and agrees that any l¢gal action against it under this Performance Bond may be




brought in the 19* Judicial District Court for the Parish of East Beton Rouge, State of Louistana, hereby
irrevacably submitting itself to the jurisdiftion and venue of such coust. :

A “dsfault” ghall be the Principal’s failurd, neglect or refusal to camy out its obligation to plug and
ebandon any one or more of the Subject Wells, remove platforms or restore the surface of the sites and/or
Leases, or to pay the cost thereof, when afd if it is required to do 50 under the terms of the Leases or by
Rule, Regulation or Order of the Commisgioner of Conservation or by the laws of the Stats of Louisiana.

No amendment of or supplement to the or provisicns of any Lease(s) or any assignment and/or
release of the Lease(s) thereof by the Printipel, its successors or assigns, and no delay, neglect or failure
of the Obligee to proceed promptly in the in case of any default on the part of the Principal shall
in any degree relieve the Principal and the Surety or any'of them or their obligations under this Bond.

HOWEVER, in the event of en assignment of any Leass or Wells or the Facilities or any of tham by the
Principal, the Principal shall cause its Assignes to post security with the Commissioner of Conservation,
in & form and in an amount ecceptable to the Commissioner of Conservation, If and when such security
has been accepted by the Commissioner of Conservation, then the Obligee will issue the release of this
Bond, within sixty (60) days, in whols or in part, in the event of an assignment of less than all of the
Leases, Subject Wells and Facilities,

No right or action shall accrue on this P Bond to or for the use of any persan or corporation
other than the Principal, the Obligee and heir respective heirs, executors, administrators, successors, and
assigns, :

The Surety shall, no later then the renewal date each and every calender year, provide the Commissioner of
Conservation with an annuel finsncial or other documents to estsblish the Surety’s financial
solvency.

In the event that the Principal shall commence any proceeding under bankruptey, reorganization,
arrangement, insolvency, dissolution or Jiquidation law of any jurisdiction, then the Surety and/or the
Principal shell notify the Commissiongr of Conservation. Regardless of the occurrence of the
aforementioned conditions, this Bond wil} remain in full force and effect.

NOW, THERE¥ORE, if the sald Prigcipal shall faithfully obscrve and honestly comply with the
provisions contained herein, then this obligation shall become oull and void and of no effect.

thirty (30) days after receipt of evidence (a report from the proper regulatory autharity) of the

The abligee will issue a release of this Bogd within a reasonable time pericd, but in no instance longer than
Principal’s full and faithful performance end complience with the obligation of this Performance Bond.




Exhibit “A”
Operator: Northstar Offshore Group, LLC Surety: Lexon Insurance Group
LOC/CD/Bond No,___ 1138467
Wells Covered by Security
Well Name & No, Field Serial Number*
VUB; SL 18423 NO. 001-D - - Creole Offshore 232797
VUB; SL 18423 NO, 002 Creole Offshore 234959
VUB; SL 18423 NO. 002-D Creole QOffshore 236075
VUB; SL 18423 NO. 003 Creole Offshore 151097
VUB; SL 18521 NO. 001 Creole Offshore 233855
VUB; SL 18521 NO. 001-D Creole Offshore 235106
VUB; SL 18521 NO. 002 Creole Cffshore 237827
VUB; SL 18521 NO, 002-D Creole Offshore 239090
VUB; SL 18521 NO. 003 Creole Offshore 237828
VUB; SL 18519 NO, 001 Creole Offshore 232725
VUB; SL 18521 NO. 004 Creole Offshore 242708
VUB; SL 18521 NO. 005 Creole Offshore 242709
VUB; SL 18521 NO. 005-D Creole Offshore 243814
VUB; SL 138521 NO. 008 Creole Offshore 244198
VUB:; SL 18521 NO. 008-D Creole Offshore 245227
VUB; SL 18521 NO, 006 Creole Offzhore 243958
VUB:; SL 18521 NO, 007 Creole Offshore 243959
TROY BAILEY SWD NO. 001 Creole Offshore 973555
WILMA A PICOU SWD NO. 001 Creole Offshore 974150
VUB; SL 18423 NO. 004 Creole Offshore 245974
VUB; SL 18524 NO. 001 Creole Offshore 247110
VUB; SL 18521 NO. 010 Creole Offshore 246776
VUB; SL 18521 NO. 009 Creole Offshore 245974
VUB; SL 18521 NO. 012 Creole Offshore 247159
VUB; SL 19130 NO. 001 Creole Offshore 246609
Ivan Fisk SWD NO. 001 [West Cameron , Blk 20 972565
*Only wells with Serial Number will be decepted.




IN WITNESS WHEREOF, the above bbund parties have exesuted this instrument under their several
seals this 22 day of March, 2016, the @ and corporate sea! of each corporate pasty bsing hereto
afﬂxd;nd&sepm&dubsiywdbﬂhundaﬁmdmpm&ﬁwpmmmmﬁuofits

goveming 3

Witnesses:

S%E:‘m‘.' J. GOSNCLL
ngués ;EO%U

Witnesses: Surety
Lexon Insurance Cempsny
Dawson West Louisyille, KY 40223
Arrdia £ Fnatts. pr={heness Pevorell
Sandra L. Fusinetti Theresa Pickerrell, Attomey-In-Fact

APPROVED, ACCEPTED AND EXECUTED THIS DAY OF s 2016,

Witnesses: Office of Conservation
State of Loulsiana

By:
Commissioner of Conservation




POWER OF ATTORNEY
Lexon|lnsurance Company

KNOW ALL MEN BY THESE PRESENTS, thatl LEXON INSURANCE COMPANY, a Texas Corporation, with office
Louisville, Kentucky, doas hereby constitile and appgh A .
Barbara Duncan, Sandra L. Fusinstti, Mark A. Guldry, Ji Kemp, Lynnette Lang, Amy Meredith, Deborah Neichier, Jessica Nowlin Theres

Pickarrell, Sheryon Quinn, Bannis J. Wortham, Beth Fryjm lbwaandhwﬁuAﬂnmsy(aHmFadbmhe.enawte.naa!anddeﬂvérfnr,an

on its behalf as sursly, any and all bonds, undertakings ¢ other writings cbilgatory In nature of a bond,

This authorty Is made under and by the atthort of a resolution which waa passed the Board of Direclors of LEXON INSURANG
COMPANY on the 1‘fzayof.lu1y. 2003 as‘;’unm o

Resolved, that the Presidant of tha Campany Is hereh auﬁorhedbappolntandsmpmanymmhﬂveofﬂwcompanyorm
person or persons s Attomey-In-Fact to exacute on behalf of the Company any bonds, undartekings, pollcies, contracts of indemnity or oths
witings cbligatory in nature of a bond not to exceed 5}000,000.00, Fiva Milion dollars, which the Company might execute through its dut
electad officers, and affix the seal of the .Anymldmcuﬂonofsudndmnmhbyan“omﬂn-&dﬂtanbeaabhdlm
upen the Company as If thay had been duly executed ajy Wbyﬂtemgdmiye!eﬂaddheudmmmmﬂsﬂn
Fact, so appointad; may be removed for goad cayss and} Mmmmhm@ummmmufauomm

IX-2/1142

Rasgolved, that the signalure of the President an
granted, and the signatire of the Assistant Secretary, ang
powar end any such power or cartificate baaring such facd
power so executed and sealed and cartificats 80 axecutéd
cantinue to be valld and binding on the Company.

IN WITNESS THEREOF, LEXON INSURANCE COMPANY has causad this Instrument to be signed by its Prasident, and its Corporate
Seal o ba affixed this 6th day of August, 2015.

LEXON INSURANCE COMPANY

camae David E, Campbell to me known, who be duly sworn, did depose and say
that he (s the President of LEXON INSURANCE COMPA » the comoration described In and which executed the above nstrument; thet he
atthority of his office under the By-!ews of sald corporation.

O

;”w"" qﬁ"s“’. AMY TAYLOR -
- Notaty Publio- Stato of T
Et g Daviison County Amy r
e d | v Commission Exnives 07:08- Public
Uit
CERTIFICATE

1, the undersigned, Assistant Sacratary of LEXON [NSURANCE COMPANY, A Texas Insurance Compeny, DO HEREBY CERTIFY
thet the original Power of Aiomey of which tha forgoing Is § trus and comrect copy, Is In full force and effect and has not been reveked and tha
rasolutions as set forth are now in forca.

Signed and Seal at Mount Jullet, Tennesses this_o ™1 _ pay of Mlauredn, 20_| (o .

%
|
%
:

Andraw Smith
Agsistant Sacretary
“WARNING: Any person who kmnowingly and with intent to any insurance company or othor person, files and application for Insursnce of
claim any materially falss (nformation, or tor the purposs of misleading, information concaming any fact matarial tharetn,
comsmita a fraudulent insurance act, which Is a crime and sub; sueh person to erimina) and civil penalties.”




BOND RIDER TO ASSUME LIABILITY

RIDER NO. 1138467

Attaching to and forming part of Performance Bond No. 1138467, executed March 22, 2016 on
behalf of Northstar Offshore Group, IILC as Principal in favor of the Louisiana Offics of
Conservation, State of Louisiana, as Qbligee, in the amount of One Million Two Hundred Fifty
Thousand and 00/100 Dollars ($1,250,000.00).

It is understood end agreed that effe ve March 22, 2016 this bond also extends to and covers all
liability associated with the following{bond:

Bond # Prin Surety Executed
RLB0014817 Northstar Qffshore RL] Insurance October 11, 2012
Group, ILLC Company

RLI Insurance Company Bond No. RLB0014817 is hereby replaced and of no further force or
effect.

All other conditions and terms to remain as originally written ar previcusly amended by rider.,
Signed, sealed and dated this 22™ dayjof March, 2016

Brian H. Macmillan, Senior Vice
President Land & Business
Development

Lexon Insurance Company
10002 ille ite 100
Louisville, KY, 40223

Surety

'Ihg‘ Pickerzell, Attorney-In-Fact




1« e POWER OF ATTORNEY
Lexon|Insurance Company

KNOW ALL MEN 8Y THESE PRESENTS, thet LEXON INSURANCE COMPANY, a Texas Corporation, with ils principal office
Loulsvilte, Kentucky, doss hereby constitute and appdint: Brock T. Smith, Raymand M. Hundley, Jasen D. Cromwell, James M. Marth
Barbara Duncan, Sandra L. Fusinett, Mark A. Guidry, Jil Kamp, Lynnatte Long, Amy Maredith, Daborah Nelchier, lassica Nowlin, Theres

mMWImmmaMmbmm.mmmmm

X-£7 1399

Pickerrel), Sheryon Quinn, Bonnla J. Wortham, Beth £
on Its behalf as surety, any and all bonds, undertakings r othar writings obligatory In nature of a bond.

This authority Js made under and by the authority of a resofution which was passed the Boand of Dlractors of LEXON INSURANC!
COMPAWmﬂwinayofM.Zmagyfwm o RAN

Resgolved, that tha Presidant of the Company is hdreb authorized to appaint and empower any representative of the Company or othe

porson of perscng 8s Altomey-In-Fact o execute on belal of the Company any bonds, undestakings, policies, contracts of indemnity or othe
writings obligatory In nature of a bond not to axceed $500:

Resolved, that the signature of the President ani the soal of the Company may be affixed by facsimile on any power of atioms)
granted, and the signature of the Asslstant Secretary, and s seal of the Company may be affixed by facsimile to any cartificate of any suct
powsr and any such powsr or cerfificate baaring such facs ile signature and seal shalf be valid and binding on the Company. Any suct
power so executed end sealed end ceriificate so exse ed end sealed shafl, with respect fo any bond of undartaking to which It I atteched,

contirue to be valld and binding on the Company,
IN WITNESS THEREOF, LEXON INSURANCE COMPANY has czused this instrument (o be signed by Its President, and ta Comporate
Seal to be affixad this Sth day of Auguat, 2015,
LEXON INSURANCE COMPANY
8y CZGD %/:4
President
CKNOWLEDGEMENT
On this 5th day of August, 2015, before me, came David E. Campball o ma known, who be duly swom, did depose and say
mathmmapmgymofmonmsumcacoup » the corporation daseribed in and which executad the above Insbument; that ke
exacutad sald Instrumant on behaif of the comporation by of hia office undar the By-iaws of sald corporation.
Wi,
;“&‘5’?\"’""%, AMY TAYLOR BY _
F _gv_g Notpry Puble- Stats of T Amy -
i _,,3 Davidson County Public
% &F &tv Commission Expira 07-08-1
4 v
e CERTIFICATE

|, the undersigned, Assistant Secretary of LEXON PISURANCE COMPANY, A Toxas Insurance Company, DO HEREBY CERTIFY
that the original Power of Attomey of which the forgoing Is & true and corect copy, Is In full force and effect and has not been revoked and the
resolutions a3 set forth ere now in force,

Signed and Seel at Mount Jullet, Tennessee s 22" | Deyof Miaxch 201t .

Andrew Smith
Assistant Secretary
“WARNING: Any person who knowingly and with intent to sny insurance company of othar person, files and appileation for Insurance of
claim comzining any materially faise Information, or for the purpose of misteading, informetion conceming any fzct material thersto,
commiis » freudufent Insurance act, which ls a crime and such person to crimingl and chvi) penalties.”




EXHIBIT

1 2

I

. .N BEL EDWARDS ' . s
Jo o BELEDS State of Louigiana O FIARRIS
DEPARTMENT OF NATURAL RESOURCES RICHARD P. IEYOUB
OFFICE OF CONSERVATION COMMISSIONER OF CONSERVATION
November 16, 2017
RLI Insurance Company RECEIVED
2925 Richmond Avenue : N
Suite 1600 0V27 2017
Houston, TX!77098 RLT HOUSTON SUReTY
Attn: Robbie Duxbury

Re:  Certified Mail No. 7015 0l 0001 0bU5 1575
Performance Bond No. RLB0014817

Northstar Offshore Group, LLC — OC N123
Dear Ms. Duxbury:

I, Richard P. Ieyoub, Commissioner of the Office of Conservation, hereby notify RLI
Insurance Company, 2925 Richmond Avenue, Suite 1600, Houston TX 77098, of default of

the principal| to the referenced Performance Bond. Attached you will find a copy of the
referenced Performance Bond.

The estimated cost of plugging & abandonment and restoration of the surface for the
associated wklls exceeds the penal sum. Pursuant thereto, please remit the penal sum of
$1,250,000 by cashier’s check to Office of Conservation, 617 North 3™ Street, 9% Floor,
Baton Rouge; Louisiana 70802, Attn: Mr. Russeli W. McGee or by wire to the State Central
Depository Account, Account No. 7900405426, Routing Number 021000021, J. P, Morgan
Chase Bank{ Baton Rouge, Louisiana. Please e-mail proof of wire transaction to

russell. mcgee@la.gov.

If you have gny questions, you may contact Russell W. McGee, (225) 342-4440 (Office of
Conservation) or Mr. John Daniel, (225) 332-5966 (J. P. Morgan Chase Bank, N.A.).

Yours very truly,

COMMISSIONER OF CONSERVATION

RPI:RWM:
Attachment: Copy of Performance Bond No. RLB0014817 & Amendment No.’s 1 - 3
ce:  Todd Keating Latangia Brimmer Matt Simon

{ C dra Parker Russell McGee Jonathon Rice

Shcrr¥ Gosnell - Northstar Offshore Group, LLC, 11 Greenway Plaza, Suite 2800,
Haonston TYX 77044

Past Office Box 54396 » Baton Rouge, Louisiana 70804-9275 617 North 3rd Street » 9th Floor * Baton Rouge, Louisiana 70804
Phone (225) 342-5540 » Fax (225) 342-8701 » www.dnr.state.la.us/conscrvation
An Equal Opportuaity Emplover

|



(Multiple Wells)
Bond No. RLB0014817

ce. AP
PERFORMANCE BOND 175 A

KNOW ALL MEN BY THESE PRESENTS:

That we, Northstar Offshore Group, LLC, 11 Greenway Plaza, Suite 2800, Houston, Texas
77046 (hereinafter called the "Principal), and RL/ Insurance Company, with an office at 8
Greenway Pl?za, Suite 400, Houst.on, Texas 77046-0898 (hereinafter called the "Surety"),
are held and firmly bound unto the Louisiana Office of Conservation, State of Louisiana, with
its principal o%‘lce atP. O. Box 94275, Capital Station, Baton Rouge, Louisiana 70804-9275
(hereinafter called the "Obligee"), in the Penal Sum of One Million Two Hundred Fifty
Thousand amll No/100 Dollars ($1,250,000.00) lawful money of the United States of America
for the payant of which penal sum the Principal and Surety bind themselves, their
SUCCessors arl_ld assigns, jointly, severally, and in solidg, firmly by these presents.

WHEREAS, tl'iue Principal has applied to the Office of Conservation for a Permit to Drill, oran
Application to)Amend Operator, for Minerals for wells and facilities listed on the attached
Exhibit "A"; and

WHEREAS, the Principal has assumed the obligation to I;:plug and abandon the weli(s),
remove platiorms and pilings, close associated pits, remove facilities, conduct site clearance
and verification, conduct site restoration and to restore the surface in accordance with the

Leases and/or the Rules, Regulations and Orders promulgated by the Commissioner of
Conservation and/or the laws of the State of Louisiana; and
| .

WHEREAS, the Principal and Surety agree that notwithstanding the subsequent termination
of any Lease, whether by operation of law or otherwise, this Bond shall remain in full force
and effect unlil all obligations of the Principal under the Leases andfor the Rules,
Regulations and Orders promulgated by the Commissioner of Conservation and/or the laws
of the State of Louisiana have been truly and faithfully performed and a release and
discharge of this Bond shali have been given by the Commissioner of Conservation: and

RECEIVED

NCT 1 R 727

Page 1cf8

OFFICE oFf CONSERVATION
PERMIT SECTION

04:7‘“\&1 IO/{J/,,,-,_
dc MIJ,J

©



WHEREAS, the Principal has promised to deliver to the Obligee a Bond substantiaily in the
form hereof; and

WHEREAS, the Surety represents that it is duly authorized by the proper public authorities
to transact the business of indemnity and suretyship in the State of Louisiana, and

represents that it is qualified to be surety and guarantor on bonds and undertakings, which
certificate hag not been revoked; and

WHEREAS, the Surety represents that it has duly executed a power of attorney, appointing
the hereinaﬂér named representative as its duly authorized deputy, as the true and lawful
attomey~in-fa&l of such Surety, upon whom may be served all lawful process in any action or
proceeding ag}ainst such Surety in any court or before any officer, arising out of or founded
upon this Borid or any liability hereunder; and does hereby agree and consent that such
service, when so made, shall be valid service upon it, and that such appointment shall

continue in force and effect and be irrevocable so long as any liability against it remains

outstanding h

NOW THERE

reunder, and

FORE, the Principal and the Surety agree as follows:

The Surety hefeby guarantees the Principal’s agreement to plug and abandon the Subject
Wells, to remave all platforms, pilings, facilities, pits and to restore the surface pursuant to
the Leases, the Rules, Regulations and Orders of the Commissioner of Conservation and/or

the laws of the

State of Louisiana and to pay all costs and expenses associated therewith in

full compliange with the terms of the Leases, the Rules, Regulations and Orders
promulgated Iy the Commissioner of Conservation and/or any and all other state and

federai agenci

2s having jurisdiction over such matters and the laws of the State Louisiana as

now written or|as they may be hereafter amended.

This Bond shall be automatically renewed annually, subject to the terms and provisions
hereof, unless|the Surety shall notify the Obligee, in writing by Certified Mail, of its intention
to cancel the Bond. Such written notice of cancellation shall be given at least one hundred

twenty (120) drys prior to the proposed cancellation date. RE C E iv E D

Page20fB
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PROVIDED, HOWEVER, whenever the Principal shall present a Plug and Abandon Report
with respect t_o any Subject Well or Facility together with a written statement from the
Commissione;r of Conservation evidencing that the Subject Well has been satisfactorily
plugged, abandoned or removed in accordance with the Rules, Regulations and Orders
promulgated Ey the Commissioner of Conservation, then the Penat Amount of this Bond
shall be redt:jed for the Subject Well plugged and abandoned or the Facility removed in
accordance with the itemized schedule set forth on Exhibit "A", but only by the amount set
forth on the itemized schedule shown on Exhibit "A" for the Subject Wells and all Facilities,
provided that, at such time as all of the Subject Wells have been plugged and abandoned
and all Faciliies removed and surface restoration operations have been completed, in
accordance with the Leases, and/or Rules, Regulations and Orders of the Commissioner of
Conservation jand/or the laws of the State of Louisiana and this Bond shail have been
released and discharged by the Commissioner of Conservation, then this obligation shall be

null and void; | otherwise, it shall remain in full force and effect for the full penal amount of
the Bond.

PROVIDED, FURTHER THAT, to the extent the Principal and/or the Surety may be liable for
any expenses| fees, penalties, damages (either direct, indirect or consequential) in addition
to the obligatign described above, or to the extent the Obligee may incur any attorneys' fees
or court costs pr other expenses of litigation in the event of a contest over the Surety's denial
of the obligation (or any part thereof), the maximum obligation of the Surety under this Bond
shall be the FJenaI Sum of One Million Two Hundred Fifty Thousand and No/100 Dollars
($1,250,000.00), reduced as applicable, as provided for herein.

FURTHERMCJRE. itis agreed that the Surety shall have no obligation to the Principal for any
loss suffered Iy the Principal by reason of acts or omissions which are or could be covered
by the Principal's general liability insurance, products liability insurance, completed
operations insurance or any other insurance. In no event shall the Surety be obligated to

pay, in the agg!regate, for all claims hereunder, an amount exceeding the penal sum of this

Performance Bond. RECEIVED

arT v s AR
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Whenever the Principal fails, neglects or refuses to carry out its obligation to plug and

abandon an

one or more or all of the Subject Wells, remove platforms or restore the

surface of the Leases (or Subject Tract related to the Subject Well), or to pay the cast
thereof, when and if it is required to do so under the terms of the Leases and/or Rules,
Regulations jﬂMrdem of the Commissioner of Conservation and/or the laws of the State

of Louisiana
Certified Mail

nd the Obligee has presented to the Surety a written notice of default, sent by
by the Principal of its obligations and such condition has persisted for sixty

(60) days folIJ)wing the date of such written notice of default, then the Surety shall, within

thirty (30) da

1) Pay

S.

to the Obligee an amount equal to the estimated cost of plugging and

2)

Poge 40f 8

abandoning and restoration of the surface to be incurred by the Obligee,
which payment shall be subject to the penal limit of this Bond and/or the
itemized schedule set forth on Exhibit “A:, in the event of plugging and
abandoning less than all of the Subject Wells and rastoration of the
sujaoe of less than all of the sites and/or leases; or

Commence the necessary operations to plug and abandon the Subject
Wells and restore the surface of the sites and/or Leases. If the Surety
should elect, in the event of default by the Principal, to commence or
cause to be commenced the aforementioned plugging and abandonment
activity and surface restoration, such operations shall continue until such
time as the obligations of the Principal as set forth in the Leases, and/or
the Rules, Regulations and Orders of the Commissioner of Conservation
andfor the laws of the State of Louisiana have been fully satisfied,
no«['ithstanding the penal limit of this Bond. In the event the Surety
comjmences operations to plug and abandon iess than all of the Subject
Wells and/or restore the surface of less than all of the Leases and/or sites,
then the penal limit of this Bond shall be reduced only the amount set forth
on Exhibit "A".

OCT 1 s 2z

PERMIT SECTION
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Provided, however, that in the event of an emergency, deemed by the Commissioner of
Conservation as presenting a threat or risk of damage or harm to the environment, the
natural resources of the State of Louisiana or the public health and welfare of the general
public, and should the Principal fail or refuse to act {o correct or alleviate the emergency,
then the notice and delay provisions hereof shall be inapplicable and waived by the Surety
and the Commissioner of Conservation shall be authorized to take such action as he may
deem necessary or expedient to avoid, eliminate or reduce the threat or risk of damage or
harm presented by such emergency. All such cost and expense incurred by the
Commissionjr of Conservation in the exercise of such emergency powers shall be paid and
reimbursed under the terms and conditions of this Bond, but the exercise of such emergency
powers by the Commissioner of Conservation shall, in no way, affect the total penal limit of
this Bond or alter or modify the iterized schedule set forth on Exhibit "A" in the event such
emergency affects less than all of the Subject Wells andlor sites andfor Leases.
Notwithstanding the above, it is understood that the value {as set forth on Exhibit "A"
attached hergto) attributable to the Subject Wells and/or Facilities affected by the
Commissioner of Conservation’s emergency powers shall be reduced from the Penal
Amount of this Bond. In no event shall the Surety be obligated to pay, in the aggregate, for
all claims hereunder, an amount exceeding the penal sum of this Performance Bond.

Any suit unde:r this Performance Bond must be instituted before the expiration of one (1)
year from the date of the oceurrence of an event of default, as defined herein. Subject to
such one (1) Year limitation, the Surety consents and agrees that any legal action against it
under this Pefformance Bond may be brought in the 18th Judicial District Court for the
Parish of Eas(Baton Rouge, State of Louisiana, hereby irrevocably submitting itself to the
jurisdiction and venue of such court,

A“default” shall be the Principal’s failure, neglect or refusal to carry out its obligation to plug
and abandon any one or more of the Subject Wells, remove platforms or restore the surface
of the sites and/or Leases, or to pay the cost thereof, when and if it is required to do so
under the terms of the Leases or by Rule, Regulation or Order of the Commissioner of
Conservation pr by the laws of the State of Louisiana. R E C E INEED

OCT 19 10

Page 5of 8
OFFIGE OF CONSERVATION
PERMIT BECTIoN



No amendmént of or supplement to the terms or provisions of any Lease(s) or any
assignment and/or release of the Lease(s) thereof by the Principal, its successors or
assigns, and po delay, neglect or failure of the Obligee to proceed promptly in the premises

in case of anL

and the Sure

HOWEVER, i
them by the

I

default on the part of the Principal shall in any degree relieve the Principal
or any of them or their obligations under this Bond.

the event of an assignment of any Lease or Wells or the Facilities or any of

Principal, the Principal shall cause its Assignee to post security with the

Commissioner of Conservation, in a form and in an amount acceptable to the Commissioner
of Conservation. If and when such security has been accepted by the Commissioner of

Conservation
whole orin P3
and Facilities.

No right or ac
corporation of
SUCCEessors.

The Surety s

then the Obligee will issue a release of this Bond, within sixty (60) days, in
rt, in the event of an assignment of tess than all of the Leases, Subject Wells

ion shall accrue on this Performance Bond to or for the use of any person or
her than the Principal, the Obliges, their heirs, executors, administrators or

TII, no later than the renewal date each and every calendar year, provide the

Commissioner of Conservation with an annual financial report or other documents to

establish the Surety's financial solvency.

In the event
reorganizatior;
then the Sure

Regardiess of;

force and effe

NOW, THERE

the provisions
effect.

that the Principal shali commence any proceeding under bankruptcy,
, arrangement, insolvency, dissolution or liquidation law of any jurisdiction,
2ty and/or the Principal shall notify the Commissioner of Conservation.
the occurrence of the aforementioned conditions, this Bond will remain in full
t.

[+ ]

FORE, if the said Principal shall faithfully observe and honestly comply with
contained herein, then this obligation shall become null and void and of no

RECEIVED
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P

The Obligee will issue a release of this Bond within a reasonable time period, but in no
instance longer than thirty (30) days after receipt of satisfactory evidence (a report from the
proper regulatory authority) of the Principal's full and faithful performance and compliance
with the obligation of this Performance Bond.

IN WITNESS WHEREOF, the above bound parties have executed this instrument under
their several|seals this 11" day of October, 2012, the name and corporate seal of each

corporate p

representative pursuant to the authority of its governing body.,

Houston, TX 77046

Witnesses:;
/47 %%”‘4/
SHERRY J. GOSNELL

AT

rty being hereto affixed and those presents duly signed by its undersigned

Northstar Offshore Group, LLC
11 Greenway Plaza, Suite 2800

Pringipal

By:

AT Tod

L-\_,

Neel ey (Signature) -

Brian H. Macmlllan

hﬂ%&kﬁmmgment

RLI Insurance Company

itnes,.Ks:
xD*‘S-bL Houston, Texas 77046-0899\.- 00' gy
Robbie Duxbury \ Surety

et o o W Tl

(
-u, E

8 Greenway Plaza, Suite 400 - v ey

Katie Tran

APPROVED

Witnesses:

Dbk £ 24l etk el

( ﬂﬁ«‘znﬁ
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Greg E. @llson Attorney-ln-Fact =

ACCEPTED AND EXECUTED THIS _/#tDAY OF feéer 2012.

Office of Conservation
State of Louisiana
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SOMPO INTERNATIONAL

INSURANCE

October 8, 2018

By USPS Twa Day Service

Ms. Candice Hillman

State of Louisiana Dept. of Justice
Civil Division

PO Box 94005

Baton Rouge, LA 70804

Re:  Principal:  Northstar Offshore Group, LLC
Obligee: Louisiana Office of Conservation, State of Louisiana
Claim No.: 829931
Bond No.: 1138467
Project: Plugging & Abandonment
Claimant:  Louisiana Office of Conservation, State of Louisiana

Dear Sir/Madam:

Lexon Surety Group, LLC (“Lexon”) is now a member of the Sompo International Companies
(“Sompo”) and Sompo is now responsible for handling claims on behalf of Lexon.

I write on behalf of Sompo, the surety which issued the above-referenced bond (1138467) on behalf
of Northstar Offshore Group, LLC as principal, and in favor of Louisiana Office of Conservation, State of
Lovisiana, as obligee, in connection with the above project. We acknowledge receipt of your letter dated
September 21, 2018; wherein the Obligee advised that it has declared Principal in default of certain
obligations and/or made demand on the Bond.

We are attempting to communicate with the appropriate representative(s) of the Principal to
investigate the facts cancerning this matter. Subject to a full and complete reservation of all of Sompo’s
rights and defenses, we request that you provide us with the following information and documentation,
if applicable, to further Sompo’s investigation of this matter:

1. Contact information for engineer/architect of record and planner.

2. A copy of all correspondence between Obligee, Principal, and any other party related to the
Project including job minutes, progress/inspection reports, punch-lists, approved submittal log,
etc.

3. A copy of all parcel ownership records, original and changes, related to the Project.

Sompo International Insurance
12890 Lebanon Road, ML Jullet, TN 37122, U.S.
+1.615.553.9500

www.sompao-intl com



8.

9.

. SOMPO INTERNATIONAL

INSURANCE

All contract documents including but not limited to fully executed Development/Planned
Development/Annexation/Off  Site  Improvements/Intergovernmental/Lender Set  Aside
Agreements, contract/subcontract, signed performance and payment bond, approvals, findings of
fact, recorded plat, approved engineering/site/construction plans, initial engineer's estimate,
standards, specifications, addendums, generalspecial conditions, ordinances, permits, bid
tabulation, original project schedule, updates to engineer’s estimate and project schedule, notice
to proceed, etc.

Requests for contract time extensions by Principal and associated approvals.
List of Principals subcontractors and vendors which have provided goods/services to Project.

Updated engineering/construction plans showing completed and approved improvements
including as-built documents.

Estimated scope of work and pricing to complete remaining improvements.

A copy of any documents approving reduction of bond penalty.

10. A summary of the project accounting including but not limited to original contract price,

approved/unapproved change orders with back-up, revised contract price, amount paid to date
with back-up (approved pay applications, schedule of values, and cancelled checks), remaining
contract funds balance, escrow fund balance, etc.

11. Notices of nonpayment from subcontractors and suppliers of the Principal.

We look forward to receiving this information. The above list is not exhaustive. If you have any

other information of which Sompo should be made aware, please do not hesitate to supply it. Sompo
reserves the right to request additional information as its investigation proceeds. Additionally, we must
demand that no further funds be released to the Principal for the Project without the express written
consent of the surety.

As you can well understand, Sompo is pursuing its investigation of Obligee’s claim under a full

and complete reservation of all rights and defenses, as well as those of its bond Principal. The
acknowledgment and analysis of this claim is based upon the facts as currently known. Sompo reserves
its right to alter its position, should any of the facts change. Nothing herein shall be deemed an estoppel,
waiver or a modification of any of Sompo’s rights or defenses, and Sompo hereby reserves all of its
rights and defenses under any contracts, agreements, bonds or the applicable law.

Sompo International Insurance
12890 Lebanon Road, ML Juliel, TN 37122, U.S,
+1.515.553.9500

www.sompo-intl.com
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INSURANCE

All communications and correspondence regarding this matter should be directed to the assigned
claim handler listed below. Please be sure to include the Claim No. and Bond No. on all
correspondence.

Jeremy Sentman
(630) 487-2230

Email: lexonclaimadministration@sompe-intl.com
Very Truly Yours,

Gamentiin Granbony
Sunety Claime rlssistant

Jamentria Granberry
Surety Claims Assistant
SOMPO International Insurance

Sompo International Insurance
12890 Lebanon Road, Mt. Juliel, TN 37122, U.S.
+1.815.553.9500

WwWw.sormpo-intl. com



FRAUD STATEMENTS

GENERAL STATEMENT:

Any person who knowingly and with intent to defraud any insurance company or another person files
an application for insurance or statement of claim containing any materially false information, or
conceals for the purpose of misleading information concerning any fact material therto, commits a
fraudulent insurance act, which is a crime and subjects the person to criminal and [NY: substantial)
civil penalties. (Not applicable in CO, DC, FL, HI, KS, MA, MN, NE, OH, OK, OR, VT or WA; in LA, ME, TN,
and VA, insurance benefils may aiso be denied.)

APPLICABLE IN COLORADQ:

ILis unlawful to knowingly provide false, incomplete, or misleading facts or information to an insurance company for the purpose
of defrauding or altempting lo defraud the company. Penallies may include imprisonment, fines, denial of insurance, and civil
damages. Any insurance company or agent of an insurance company who knowingly provides false, incomplete, or misleading
facts or information 10 a policy holder or claimant for the purpose of defrauding or altempting to defraud the policy holder ar
claimant with regard to a setllement of award payable from insurance proceeds shall be reported o the Colorado Division of
Insurance within the Department of Regulatory Agencies.

APPLICABLE IN THE DISTRICT QF COLUMBIA:

WARNING: Itis & crime lo provide false or misleading information to an insurer for the purpose of defrauding the insurer or any
other person. Penalties include imprisonment and’or fines. In addition, an insurer may deny insurance benefits, if false
information materially related to a claim was provided by the applicant,

APPLICABLE IN FLORIDA:

Any person who knowingly and with intent to injure, defraud, or deceive any insurer files a statement of claim or an applicalion
conlaining any false, incomplele, or misleading informalion is guilty of a felony of the third degree.

APPLICABLE IN HAWAII:
For your protection, Hawaii law requires you lo be informed that presenting a fraudulent claim for payment of a loss or benefit is
a crime punishable by fines or imprisonment, or both,

APPLICABLE IN KANSAS:

Any person who, knowingly and with intent to defraud, presents, causes lo be presented or prepares with knowledge or belief
that it will be presented 1o or by an insurer, purported insurer, broker or any agent thereof, any written statement as part of, orin
support of, an application for the issuance of, or the rating of an insurance policy for personal or commercial insurance, or a
claim for paymenl or other benefit pursuant lo an insurance policy for commercial or personal insurance which such person
knaws to contain materially false information cancerning any facl material thereto; or conceals, for the purpose of misleading,
informalion concerning any fact material thereto commits a fraudulent insurance act.

APPLICABLE IN MASSACHUSETTS, NEBRASKA. OREGON AND VERMONT:

Any person who knowingly and with intent to defraud any insurance company or another person files an applicalion for
insurance or statemment of claim containing any materially false information, or conceals for the purpose of misleading
information concerning any fact material thereto, may be committing a fraudulent insurance act, which may be a crime and may
subject the person lo criminal and civil penallies.

APPLICABLE IN MINNESOTA:
Any person who files a claim with inlent to defraud or helps commil a fraud against an insurer is guilty of a crime.

APPLICABLE IN OHIO:

Any person who, with intent to defraud or knowing that he/she is facilitaling a fraud against an insurer, submils an application or
files a claim containing a false or deceplion stalement Is guilty of insurance fraud.

APPLICABLE IN OKLAHOMA:

WARNING: Any person who knowingly, and with intent to injure, defraud or deceive any insurer, makes any claim for the
praceeds of an insurance policy containing any false, incomplete or misleading information is guilty of a felony.

APPLICABLE IN WASHINGTON:

itis a crime lo knowingly provide false, incomplete, or misleading information to an insurance company for the puspose of
defrauding the company. Penallies include imprisanment, fines, and denial of insurance benefits.

AUTHORIZED SIGNATURE: DATE:

LEXON SURETY GROUP, LLC




Form W'g |

Request for Taxpayer

. . Give F to th
{Rev. November 2017) identification Number and Certification roques:':: n?o n:t
wthmm send to the IRS,

P Go to www.irs.gov/FormWe for Instructions and the latest information.
1 Namp [as shown on your Incoms lax ratum). Name |9 requirad on this line, do not leave this iine blank,

2 Businees namevdisregarded entity nama, IT different from abave

9 Cneck appropriate box for federal tax clasalfication of the person whase name I3 enlered on line 1. Chack anly ane of the

¢ 4 Examplions (codes [}
oliowing seven boxss. Certain enthies, nol mdiapvig:]:a!?:u
D Individual/sols proprietor or D G Corporation D S Corporalion raimtons on piged)

gingls-mambar LLC D Truslastate

B Partnership

‘ Exampt payos codo (i any)
D Limitad Habllity company. Enter the lax clagsification {CaC comoration, $=8 corporation, P=Pannership) >
HNota; Chock the appropriale box in the lina above for the tax classilication of the single-membar cwner DOT
LLGC ! the LLG s classitiad as & single-member LLG that |s disregarded from 1he mnq!f unless the owner of the L‘l:.%efsk Euempion lrom FATCA raportiog
enother LLG that Is not distegarded from the ownor for U S. federal tax purposes. Otherwiss, 8 single member LLG that| S02® 1 8ny)
s disregarded from the owner should check the appropriate box for 1he tax classification of Its owner,

D Other (ses instructions)

AAppaEs (9 SCCOLINT MANTaYed oldsay i U8

6 Address {number, straet, and apt. or sulte no.) Ses (nstructions,

Print or type.
Ses Specific Instructions on page 3,

Requester's name and address (oplional)

& City, state, snd ZIP codo

7 List account number(s} hare {opllonal)

ISl Taxpayer Identification Number (TIN)

Enter your TIN [n the appropriate box, The TiN provided must malch the name given on line 1 to avold
backup withholding. For individuals, this is generally your social security number (SSN). Hawever, for a
rasident alien, sole proprietor, or disregarded entlty, see the instructions for Part |, tater. For olher = =
entities, it is your empleyer Identification number {EIN). if you do not have a number, see How fo gef a

TIN, later.

Note: If the account is In more than one name, see the instruclions for line 1. Also see What Name and

Number To Give the Requester for guidelines on whose number to enter,

Saclal ascurity numbaer

Certification

Under penalties of perjury, | certify that:

1. The numbar shown on this form is my correct taxpayer Identification number (or | am waiting for a number to ba issued to me); end
2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notifiad by the Intemal Revenua
Sarvice {IRS) that | am subject 1o backup withholding as o result of a fai'ure to report ali intereat or dividends, or (¢} the IRS has notlfied me that ) am

ne longer subject to backup withholding: and
3.1 am a U.S. citizen or other U.S, person (defined below); and

4. Tha FATCA codef{s) entered on this form {1 any) indicating that | am exempt from FATCA reporting is comect.

Cortificatlon instructions. You must cross out item 2 above if you have bean notified by the IRS that you are cumantly subject to backup withholding because
you have faited 1o report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest pald,
acquisition or abandonment of secured property, cancellation of debt, cantributions to an individual retirement arrangement {IRA), and generally, payments
other than interest and dividends, you are not required to sign the carilfication, but you must provide your comrect TIN. Ses the instruclions for Part ll, later.

Sign Signature of
Here U.S. parson

Date @

General Instructions

Section references are o the Interna! Revenue Code unless olherwise
noled

Puture developmants. For the latest Informaton about devalopmeants
related to Form W-9 and its Instructions, such as legislation enacted
after thay were published, go to www.irs.gov/FormW8.

Purpose of Form

An individual or entity (Form W-9 requester) who s required to file an
information return with the IRS must obtain your corract taxpayer
tdantification number {TIN) which may be your soctal security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer Identification number (ATIN}, or amployer identification number
(EIN}, to report en an information raturn the amount paid to you, or other
amount reportable on an infarmation retum. Examples of information
retums include, but are not limiled to, the following.

+ Form $1099-INT (interest earned or paid)

« Form 1099-DIV (dividends, including those from stocks or mutueal
furds}

* Form 1099-MISC {various types af income, prizes, awards, or gross
proceeds)
» Form 1099-B {stock or mutual fund sales and certain other
transactons by brokers)
« Form 1099-S (proceeds from real estate transactions}
« Form 1083-K {merchant card and third party natwerk transactions)
» Form 1098 (home mortgage Interest), 1098-E {student loan Interest),
1098-T {fuition)
¢ Foren 1099-C (canceled debi)
» Form 1099-A (acquisition or abandonment of secured property)

Use Form W-2 only If you are a U.S. person (including a rasident
atien). 1o provide your correct TIN.

if you do not retum Form W-9 to the requester with a TIN, you might

ba subject to backup withholding. See Whal is backup withholding,
laler

Car. Na, 10231X

Form W=-8 (Rav. 11-2017)



State of Louisiana

DEPARTMENT OF JUSTICE

CIVIL DIVESION

P.O. BOX 94005

BATON ROUGE

Sl 70804-9005
Jeff Land
Auorney General
February 8, 2019

Jeremy Sentman CERTIFIED MAIL - RRR
Sompo International Insurance Art. #7012 2920 00600 3736 4901
12890 Lebanon Road

Mt. Juliet, TN 37122

Re:  Northstar Offshore Group, LLC Performance Bonds
Lexon Performance Bonds 1138467
Claim No. §29931

Dear Mr. Sentman:

We are in receipt of your letter dated October 8, 2018 wherein you request documents pertaining
to the Louisiana Office of Conservation’s demand for payment of Lexon Performance Bond No.
1138467. On September 28, 2018, we sent a letter with attachments to supplement our
September 21, 2018 letter; the supplemental letter provided the information you requested in
your October 8, 2018 letter. For ease and convenience, 1 am enclosing a copy of both letters
herein.

With respect to the remainder of the information you requested, the Office of Conservation is not
required to and does not regularly keep or maintain those records. It is most likely that Lexon
Insurance Company (and now Sompo International) is already in possession of the remainder of
the information you have requested.

Per the language of the bond, the September 28™ letter serves as a written notice of default, sent
by Certified Mail, by the Office of Conservation (the Principal). The bond also supplies that
when the condition has persisted for sixty (60) days following the date of the notice of default,
the Surety shall either pay the cost of the bond or commence operations to plug and abandon the
wells within thirty (30) days. The sixty (60) day deadline elapsed on November 27, 2018;
therefore payment on Bond No. 1138467 was due and payable on December 27, 2018.

To date, the Office of Conservation has not received payment on Bond No. 1138467 in
accordance with the bond and laws of the State of Louisiana. Please make payment immediately
upon receipt of this letter.

With warmest regards, we are,

Very truly yours,



JEFF LANDRY
ATTORNEY GENERAL

o Cadir 2RI

Candice R. Hillman
Christopher J. Lento
Ryan M. Seidemann
Assistant Attorneys General

JL/CRH/mj

enclosures



State of Louisiana

DEPARTMENT OF JUSTICE
CIVIL DIVISION
P.0. BOX 94005
BATON ROUGE
70804-9005
September 21, 2018
Mr. David E. Campbell CERTIFIED MAIL-RRR
Lexon Insurance Company Art. #7017 1450 0000 7821 9202
10002 Shelbyvilie Road
Suite 100
Louisville, KY 40223

Re:  Northstar Offshore Group, LLC Performance Bonds
Dear Mr. Campbeli:

Lexon Insurance Company (“Lexon™) is the surety on Performance Bond No. 1138467 (see
Exhibit 1) with respect to Northstar Offshore Group, LLC (“Northstar™), who has defaulted on its
obligation to plug and abandon certain wells (see Exhibit 2). In addition, Bond No. 1138467 was
preserved in Northstar Offshore Group®s bankrupicy proceeding by order dated November 16,
2017 (see Exhibit 3).

We have been assured by the Office of Conservation, as the attached abandonment notice from
last month’s Louisiana Register indicates, that there remain considerable numbers of Northstar
wells covered by the bonds that have not been acquired by third party operators, and as such,
their status as “abandoned™ has not changed (see Exhibit 4),

As long as any one well covered by Lexon’s bonds is abandoned, per the terms of the bonds,
Northstar has two options upon demand from the Office of Conservation: (1) pay the Louisiana
Office of Conservation an amount equal 1o the estimated cost of plugging and abandonment and
restoration of the surface to be incurred by the Office of Conservation, subject to the penal limit
of the bond, or (2) commence necessary operations to plug and abandon the subject wells and
restore the surface of the sites and/or leases. However, given the outcome of the bankruptcy
proceedings, Northstar is unable to commence the operations and the rights against Bond No.
1138467 were reserved by the State.

We have reviewed the applicable law and the instruments themselves, and are making formal
demand for Lexon to comply with the terms of the Performance Bonds within thirty (30) of
receipt of this letter.

With warmest regards, we are,

Very truly yours,



JEFF LANDRY
ATTORNEY GENERAL

it Etilmann,

Candice R. Hillman
Christopher J. Lento

Ryan M. Seidemann
Assistant Attorneys General

JL/ICRH/mj

enclosures



State of Louisiana

DEPARTMENT OF JUSTIGE
CIVIL DIVISION
P.O. BOX 94005
BATON ROUGE
70804-9005
Ascorney General
September 27, 2018
Mr. David E. Campbell CERTIFIED MAIL-RRR
Lexon Insurance Company Art. # 7017 1450 0000 7821 9097
10002 Shelbyville Road
Suite 100

Louisville, KY 40223
Re:  Northstar Offshore Group, LLC Performance Bonds
Dear Mr. Campbell:

Our office sent a letter, dated September 21, 2018, to you and failed to attach the exhibits
referenced therein, Please allow this letter 1o serve as an addendum to the initial letter. For your
convenience, | am attaching a copy of the September 21 letter.

With warmest regards, { am,
Very truly yours,

JEFF LANDRY
ATTORNEY GENERAL
\ : -

By Cp
Candice R. Hillman
Christopher J. Lento
Ryan M. Seidemann
Assistant Attorneys General

JL/CRH/mj

enclosures



State of Louisiana

DEPARTMENT OF JUSTICE
CIVIL DIVISION
P.0. BOX 94005
BATON ROUGE
70804-3005
Sepiember 21, 2018
Mr. David E. Campbelt CERTIFIED MAIL-RRR
Lexon Insurance Company Art.# 7017 1450 0000 7821 9202
10002 Shelbyvilic Road
Suite 100
Louisville, KY 40223

Re:  Northstar Offshore Group, LLC Performance Bonds
Dear Mr. Campbel:

Lexon Insurance Company (“Lexon™) is the surety on Performance Bond No. 1138467 (see
Exhibit 1) with respect to Northstar Offshore Group, LLC (“Northstar™), who has defaulied on its
obligation to plug and abandon certain wells (see Exhibit 2). In addition, Bond No. 1138467 was
preserved in Northstar Offshore Group’s bankruptcy proceeding by order dated November 16,
2017 (see Exhibit 3).

We have been assured by the Office of Censervation, as the attached abandonment notice from
last month’s Louisiana Register indicates, that there remain considerable numbers of Northstar
wells covered by the bonds that have not been acquired by third party operators, and as such,
their status as “abandoned™ has not changed (see Exhibit 4).

As long as any one well covered by Lexon's bonds is abandoned, per the terms of the bonds,
Northstar has two options upon demand from the Office of Conservation: (1) pay the Louisiana
Office of Conservation en amount equal 10 the estimated cost of plugging and abandonment and
restoration of the surface to be incurred by the Office of Conservation, subject to the penal limit
of the bond, or (2) commence necessary operations to plug and abandon the subject welis and
restore the surface of the sites and/or leases. However, given the outcome of the banksuptcy
proceedings, Northstar is unable to commence the operations and the rights against Bond No.
1138467 were reserved by the State,

We have reviewed the applicable law and the instruments themselves, and are making formal
demand for Lexon to comply with the terms of the Performance Bonds within thirty (30) of
receipt of this letter.

With warmest regards, we are,

Very truly yours,



JEFF LANDRY
ATTORNEY GENERAL

By: a

Candice R, Hillman
Christopher J. Lento
Ryan M, Seidemann
Assistant Attomeys General

JL/CRH/mj

enclosures



This bond supersedes, repleces, and any, and all
past, present, and future liability of Bond RLB0014817.

That we, Northstar Offshore Group, uommn.éumzsw.mmmm
(herelnafter called the *Principel) and Lexos Insurence Company with en office at 10802 Shelbyville

Station, Baton Rouge, Louisinna 70804-5275 (hereinsfier called the Obligee™), in the Penal Sum of One
Miltion Two Hundred Fifty Thousand agd 00/100 Dollars ($1,250,000.00) lawful money of the United
whith penal sum the Principal and the Surety bind themselves, their
nd in solido, firmly by thess presents,

'WHEREAS, the Principat has spplied to the Offics of Conservation for a Permit to Drill, or an Application
to Amend Operator, for Minerals for wells and facilities listed on the attached Exhibit “A”, and

WHEREAS, the Principat bas essumed the obligation to plug and sbandon the well(s), remove platforms

restoration and to restore the surfacs in ageandancs with the Leases and/or the laws of the State of
Louisiana; and

WHEREAS, the Principal and the Surety agres that notwithstanding the subsequent termination of any
Lease, whother by operation of law or otiferwise, this Bond shall remain in full force and effect untif all
obligations of the Principal under the Leabes and/or the Rules, Regohtions and Orders promuigated by
the Commissioner of Conservation and/of the laws of the Stats of Louisiana bave bsen truly and falthfully

porformed and & release and dischargs of this Bond shall have been given by the Commissioner of
Conservation; and

WHEREAS, the Principal bas promised {o deliver to the Obligeo a Bond substantially in the form hereof,
and

WHEREAS, the Surety represents that ifis duly suthorized by the proper public authorities io transact
the business of indemnity and suretyship jn the stats of Louisiana, and ropresents that is qualified to be
surety and guerantor on bonds snd umderiakings, which certificato has not been revoked; and

WEEREAS, the Surety represents that ifhas duly executed a power of attomey, sppointing the

hereinafler namod representative es its ddly authorized deputy, as the true and lawful attorey-in-fact of
such Surety, upon whom may be served gil Iawfal process in any action or procecding against such Surety

EXHIBIT
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Regulations and Orders of the Commissicner of Conservation and/or the laws of the State of Loulsiana to
pay all costs and expenses associated therpwith in fill compiiance with the terms of the Leases, the Rules,
Rogulations and Orders promulgated by the Commissioner of Constrvation and/or any and all other state
and federal agencies having jurisdiction cirer such matters and the laws of the State of Louisiana as now
written or as they may be hereafter amendec

This Bond shall be automatically renewed annually, subject to the terms and provisions hereof, unfess the
Surety shall notify the Obliges, in by Certified Mall, of ita intsntion to eance] the Bond. Such

written notics of cancellation shall be at least one hundred tweaty (120) days prior to the proposed
cancellation date,

PROVIDED, HOWEVER, whenever the Principal shall present s Plug and Abandon Repost with
respect to any Subject Well or Facility together with s written statament from the Commissioner of

be reduced for the Subject Well plugged and shandoned or the
ilemized schedule set fosth on Exhibit “A”, but only by the

eduld shown on Exhibit “A” for the Subject Wells and ail Pacilities,

wﬂdﬁﬂ.dmmuaﬂdﬁe Sbject Wells have been plugged and abandoned and sl Facilities

removed and surface restoration op mmmmmmmmmm
Orfin pr of Conservation and/or the laws of the State of

then this obligation shall bs nul! and void! maﬁnnmhmummmmﬂwm
pens! amount of the Band,

PROVIDED, FURTHER THAT, to thelextont the Principal and/or Surety may be liable for any

deawibedahovc.wtudwmﬂwo geo may incur any attornsys’ fees or court costs or offer

coptest over the Surety’s deaisl of the obligation (or any party
thereof), the maximum obligation of the Jurety undar this bond shall be the Penal Sum of One Millioa
) Dollars ($1,250,000.00) reduced as applicable, as provided for

FURTHERMORE, it is agresd that the Sure Mmomobﬂsaﬂonbmehhohdﬁrw!on

suffered by the Principal, by reason of acts



Whenever the Principal falls, neglects or fefisse: tocmyoutihoblipﬂontoplugmdahndmmym
or more or all of the Subject Wells, ramots plaﬁ'mwmmmdmmﬁuoftthusu(wSubjut
Tract refated to the Subject Well) or to pas mmmmmukummummm
terms of the Leases and/or Rules, Regulaions and Orders of the Commissioner of Conservation andlor
the laws of the State of Louisiana and the{Obliges mmmumammmofdmn,
seat by Certified Mai), by the Principal ¢ mobuwmmmmmmmmmm)
days following the dzte of such written nétic of defuclt, then tho Surety shall, within thirty (30) days:

1) Pay to the Obligee an amous equal to the estimated cost of plugging and absndoning and
restaration of the surfiice to b In:wmdbyﬂmOblimwhhhmlibonhje«mm
penal limit of this Bond and/! the itemized schedule set forth on Bxhibit “A™;, in the cveat of
plugging and abandoning Jes than all of the Subject Wells and restocation of the surfucs of
less than all of the sites and/dr [esses; or

2) Commence the necessary opdration: to plug and abandon the Subject Welis and restore the
surfice of the sites and/or Lehses [fthe Surety should eloct, in the event of defiit by the
Principal, to commence or caf:  to bo commenced the aforementionsd plugging end
abandonment activity and suffac restoration, such operations shall continue until such time

as the obligations of the Printipa! us set forth in the Leases, and/or the Rules, Regulations and
Orders of the Commissioner p ' Conservation and/or the lews of the Stats of Louisiang have
been fully satisfied, notwithsianding the penal limit of this Bond. [n the eveat the Surety

commences operations to plug and abandon less than afl of the Subject Wells and/or restore
the surface of less than all ofth Leases end/or sites, then the penal limit, of this Band shall
be reduced only the amount get forth on Exhibit “A”,

Provided However, that in the event of m cmergency, desmed by the Commissioner of Conservation as
preseating & threat or risk of damage or to the environment, the natural resources of the State of
Louisians or the public health snd welfi of the general public, and should the Principal fall or refuss to
aet to comest or alfeviate the emergency, i n the notice and delay provisions hereof shal! be inapplicable
and waived by the Surety and the Commi foner of Conservation shall be authorized to take such action
uhm&mmmwmﬂmmﬁdhhﬂowmhﬂuenwruofﬁmwm
presented by such emergancy. All such dos and expense incurred by the Commissioner of Conservation
in the exerciss of such emergency powe shatl be paid and reimbursed under the terms and conditions of
this Bond, but the exercise of such emergenc: powers by the Commissioner of Conservation shall, in no
way, affect the total penal Hmit of this Bdnd or alter or modify the itemized schedulo set forth on Exhibit
“A” {n the eveat such emergency affects je than all of the Subject Wells and/or sites and/or Leases.
Notwithstanding the above, it is understobe that the vaiue (as set forth on Exhibit “A” attached hereto)
attributable to the Subject Wells and/or Fhcilities affected by the Commissioner of Conservation's
emargensy powers shall boe reduced fromithe Penal Amount of this Band. In no wvent shall the Surety be
obligated to pay, in the aggregate, for all Claims hercunder, an amount exceeding the penal sum of this
Performance Bond.

Any suit under this Performance Bond mjis be instituted before the expiration of one (1) year from the
date of the occwrence of an event of defifult, as dofined herein. Subject to such oae (1) year limjtation,
the Surety consents and agrees that eny l¢g action against it under this Performance Bond may be




brought in the 19® Judiclal District Court ffor the Parish of East Beton Rougp, Stats of Louisisna, hersby
irvevocably submitting itself to the jurisdiftion and venuo of such coust. :

A"Wshallbothol‘_dmipd'a failurg neglect or refusal to carry out its cbligation to plug and
abandon any one or more of the Subject Wells, remove platforms or restore the surface of the sites and/or
Lesses, or to pay the cost thereof, when s pd If it is required to do 50 under the terms of the Leases ar by
Rule, Reg!stion or Order of the Commisgioner of Conservation or by the laws of the Stats of Loufsians.

No emendment of or supplement to the tefms or provisions of any Lease(s) or any assignment and/or
releaso of the Lease(s) thereof by the Printipa its successors or assigns, and no delay, neglest or faifure
of the Obliges to proceed promptly in thejpremises in case of any default on the part of the Princlpal shall
in any degroe relieve tho Principal and thd Surety or any of them or thelr obllgatipns under this Bond.

*

Assignee to post security with the Commissioner of Conservation,
in & form and in an amount acceptable to the Commissioner of Conservation. If and when such security
has been sccepted by the Commissioner of Conservation, then the Obliges will issue the release of this
Bond, within sixty (60) days, in whols of }n part, in the sveat of an assignment of lass than all of the
Leases, Subject Wells and Facifities.

No right or ection shall accrus on this Bond to or for the use of any person or corpontion
gﬁmﬂul’rmﬂpﬂ.’ the Obligee and their respective heirs, executors, administrators, suocessors, and
gns,

The Surety shall, no later than the renewal date esch and every calendar yesr, provide the Commissioner of
Conservation with an annual financial or other documents to establish the Surety’s financial

solvency.

In the event that the Principel shall any procesding under bankruptcy, meorganization,
arrangement, insolvency, dissolution or Jiquidation lew of any Jurisdiction, then the Surety and/or the
Principal shall notify the C of Conservation. Regardless of the occurrence of the
aforementioned conditions, this Bond wil} remain in full force and effect

NOW, THEREFORE, if the sald pal shall falthfully cbsesve and honestly comply with the
provisions cantained hereln, then this obl shall bocome nuil and void and of no effect.

m%ﬁpﬁﬂxnmm:ﬂ& withhuémuu;;i:?:rbd,hnhmmm?;fdz
0) mdptofnﬂ:&q svidence (a report proper regulatory authority’
%’nﬁmmm wmpﬁan:awl&ﬁuobﬁgsﬁonofﬂﬂsmm




*Only wells with Serial Number will be

Exhibit “A”
OPMEMMM%& Surety: Lexon Insuance Group
LOC/CD/Bond No,__ 1138467

Wells Covered by Security

Well Name & No. Field Serial Namber#*
VUB; 5L 18423 NO. 001-D - -_Creole Offihore 02197
VUB; SL 18423 NO. 002 Creole Offshore 234959
VUB; SL 18423 NO. 602-D Creols Offshore 236075
VUB; SL 18423 NO. 003 Creole Offhore 151097
VUB; SL 18521 NO. 001 Creole Offbore 233855
VUB; SL 18521 NO. 001-D Creole Offshore 235106
VUB; SL 18521 NO. 002 Creole Offshore 237827
; SL 18521 NO. 002-D Creole Offchore 239090
VUB; SL 18521 NO. 003 Creols Offshore 237828
VUB; SL 18519 NO. 001 Creole Offihore 232725
VUB; SL 18521 NO. 004 Creole Offshore 242708
'VUB; SL 18521 NO. 005 Creole Offshore 242709
VUB; SL 18521 NO. 005-D Creole Offshore 243814
VUB; SL 18521 NO. 008 Creole OffShore 244198
VUB; SL 18521 NO. 008-D Creole Offshore 245227
VUB; SL 18521 NO. 006 Creole Offshare 243958
VUB; SL 18521 NO. 007 Creole Offshore 243959
TROY BAILEY SWD NO. 001 Creole Offshore 973555
| WILMA A PICOU SWD NO. 001 Creole Offshore 974150
VUB; SL 18423 NO. 004 Creole Offshore 243974
VUB; SL 18524 NO. 001 Creole Offshore 247110
VUB; SL 18521 NO. 010 Creols Offshore 246776
VUB; 5L 18521 NO. 009 Creole Offshore 245974
VUB; SL 18521 NO. 012 Creole Offshore 247159
VUB; SL 19190 NO. 001 Creole Offshore 246609
Ivan Pisk SWD NO. 001 est Cameron , Blk 20 972565




N WITNESS WHEREOR, the above
seals this 22% day of March, 2016, the
affixed and those presents duly signed
goveming body,

Wiinosses:

- s%e#:' J. GOSNZLL
Alg\lls ‘gog;g

Y

Dawson West

Sandra L. Fusinetti

parties have executed this instrument undec their several
and corporate seal of each corporats pesty being hereto
its undersigned representative pursuant to suthority of its

'I"lmuaﬁckurel!, Attomey-In-Fect

APPROVED, ACCEPTED AND E)CECITTED THIS ___DAYOF __ ,2016,

Witnesses:

Offies of Congervation
Stats of Louistana

By:
Commisstener of Conservetion




X-2/1142
Lexon|insurance Company
r oy

This autherfty s made under and by the authoritd of
enumm»m#’mum.mw’ 8 regalution which was passed by ths Beard of Dirclars of LEXON INSURANG

Rasolved, that the of the President and the cesl of the Company be effixed by faceimile on any of
graniad, and the signature of the Assistant Secratary, any MdhmeWMb%Mdm
; maﬂnmmmbmmumbmehmm

QMPANY has ceused this instrument to be signed by its Presidant, and its Corporats

the undersigned, Assistant Secmtary of LEXON COMPANY, A Toxas Inwoance Company, DO HEREBY CERTIFY

t,
thut the origins! Power of Altomey of which the foigoing is § irue and comeel copy, is In full force end effect and has not bean revoked gnd the
rasolutions as set forth ane now in forca.

Signed and Seal at Mount Jullet, Tennssses this _Dayofmmm_un_.
Andrew Smith
Agssistand Becrelary
rd"_“\

“WARMING: Any person who kntwingly and with intent to o
: ] -- yang

sy Insurance compatry or olher parson, [lies and appiication far Insurance of
information
commita 8 mhlm g b

for the pusposs of misisading, conttming eny fact caterfal tharuto,
such Ao erimnal and civil »




BOND RIDER TO ASSUME LIABILITY

RIDER NO. 1138467

Bond No. 1138467, executed March 22, 2016 on
behalf of Northstar Offshore Group, IILC as Principal in favor of the Louisiana Office of
Conservation, State of Louisiana, as Qbligee, in the amount of One Milliva Two Hundred Fifty
Thousand and 00/100 Doliars ($1,250,000.00).

March 22, 2016 this bond also extends to and covers all
bond:

Attaching to and forming part of P

537 __ —
RLB0014817 Northster RLI Insurance October 11, 2012
Gro ____Company

RLI Insurance Company Bond No. RLB0014817 is hereby replaced and of no further force or
effect.

Aﬂoﬂmwnﬁﬂomandhmsbm#inuoﬁﬁnﬂlywﬁﬁenwﬂmﬂywﬂedhyﬁdm
Signed, sealed and dated this 22 dayjof March, 2016




Lexon|insurance COmpany LX- 27 1993

COMPANY on the 1 day of July, 2003 an follows:

Resoived, that the President of the Company Is hreby authorized to sppoint and empower any representative of the orothe
person or perscny as Attornoy-in-Fast to exacuts cn battal Someany

Resoived, hat the of the President anil e seal of the Company may be effixed by facsimile on any power of
granted, and the the Assistant Secratary, avid the seal of the Company mey be affhed by bwmdm
power and any power or ceriificat begring such tacsimil re end sos! shall he valid and binding on the Company. Any suct
power eo axacuted and ssaled and coriificate 8o axecuted and shafl, with respect to any bond of undertaking to which R Is attached,

contmue to b valld and binding on the Company.

INWITNESS THEREOF, LEXON INSURANCE
Saal to be effixed this 5th day of August, 2015,

HPANY has causad this Instrumant i be signed by its President, and ls Corporate

CERTIFICATE

I, the undersignad, Assistard Secrotary of LEXON COMPANY, A Texas insurance Company, DO HERERY CERTIFY
thWMdMnnghbm& trua and comect copy, Is tn ful forca and offoct and has not besa revoked and the

Signed and Seal at Mount Juiat, Tennassea m_@_ﬁ_wdm 20 4¢a_.

"WARNING: Any parson who knowingly and with intent (o
<leim contalning any meterially falss Informetion, or
gommits a frauchsent insurence




EXHIBIT
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L .4 BELED D v ]
b e State of Louigiana R
DEPARTMENT OF NATURAL RESOURCES RICHARD P. IEYOUS
OFFICE OF CONSERVATION COMMISSIONER OF CONSERVATION
November 16, 2017
RLi Insmncle Company RECEIVED
2925 Richmond Avenue ]
Suite 1600 NOY 27 200
Houston, TX|77098 RLI HOUSTON SURETY
Attn: Robbie Duxbury
Re: Certified Mail No. 7015 Oletlb 0001 0Dl L5715
Performance Bond No. RLB0014817
Northstar Offshore Group, LLC - OC N123
Dear Ms. Duxbury:
I, Richard P. leyoub, Commissioner of the Office of Conservation, hereby notify RLI

Insurance pany, 2925 Richmond Avenue, Suite 1600, Houston TX 77098, of default of
the principali to the referenced Performance Bond. Attached you will find a copy of the
referenced Performance Bond.

The estimated cost of plugging & abandonment and restoration of the surface for the

associated w*:lls exceeds the penal sum. Pursuant thereto, please remit the penal sum of

$1,250,000 by cashier’s check to Office of Conservation, 617 North 3™ Street, 9* Floor,

Baton Rouge] Louisiana 70802, Attn: Mr. Russell W. McGee or by wire to the State Central

Depository Account, Account No. 7900405426, Routing Number 021000021, J. P, Morgan

Chase B;nﬂ Baton Rouge, Louisiana. Please email proof of wire transaction to
1. la.gov, :

If you have e;ny questions, you may contact Russell W. McGee, (225) 342-4440 (Office of
Conservation} or Mr. John Daniel, (225) 332-5966 (J. P. Morgan Chase Bank, N.A.).

Yours very truly,

COMMISSIONER OF CONSERVATION

RPLRWM:
Attachment: Copy of Performance Bond No. RLB0014817 & Amendment No.’s 1 - 3
cc.  Todd Keating Latangia Brimmer Matt Simon
{ Parker Russell McGee Jonathon Rice
™ Shcrr,T Gosnell - Northstar Offshore Group, LLC, 11 Greenway Plaza, Suite 2800,
Honcton TX 77046

Phooge (228) 342-5540 « Fax (225) 342-8701 » www.dnr.state.ba.us/conscevation

Post Ofice Box 94396 + Baton Rouge, Louisians 70804.9275 + 617 Noxth 3¢d Strect » th Floor « Baton Rouge, Louisiana 70804
An Equat Onportunity Emplaver
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{Multiple Wells)
Bond No. RLB0014817

P n
PERFORMANGE BOND B ©

KNOW ALL MEN BY THESE PRESENTS:

That we, Nolhstar Offshore Group, LLC, 11 Greenway Plaza, Suite 2800, Houston, Texas
77046 (hereinafter called the "Principal), and RL! Insurence Company, with an office at 8
Greenway Plaza, Suite 400, Houstpn, Texas 77048-0899 (hereinafter called the "Surety"),
are held and firmly bound unta the Louisiana Office of Conservation, State of Louisiana, with
its principal oiee atP. O. Box 94275, Capital Station, Baton Rouge, Louisiana 70804-9275
(hereinafter called the “Obligee"), in the Penal Sum of One Million Two Hundred Fifty
Thousand :riNoH 00 Dollars (81, 250,000.00} lawful money of the United States of America
for the payment of which penal sum the Principal and Surety bind themselves, their
successors anlld assigns, jointly, severally, and in solido, firmly by these presents.

WHEREAS, the Principal has applied to the Office of Conservation for a Permitto Drill, oran
Application tolAmend Operator, for Minerals for wells and facilities listed on the attached
Exhibit "A"; arjd

WHEREAS, the Principal has assumed the obligation to Iplug and abandon the well(s),
remove platfotis and pilings, close associated pits, remove facilities, conduct site clearance
and verification, conduct site restoration and to restore the surface in accordance with the
Leases and/ot the Rules, Regulations and Orders promulgated by the Commissioner of
Conservation and/or the laws of the State of Louisiana; and

WHEREAS, the Principal and Surety agree that notwithstanding the subsequent termination
of any Lease, whether by operation of law or otherwise, this Bond shall remain in full force
and effect unil all obligations of the Principal under the Leases and/or the Rules,
Regulations arjd Orders promulgated by the Commissioner of Consetvation and/or the laws
of the State of Louisiana have been truly and faithfully performed and a release and
discharge of this Bond shall have been given by the Commissioner of Conservation; and

RECEIVED

NCT 1 & 7M?
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WHEREAS, tf'le Principal has promised to deliver to the Obligee a Bond substantially in the
form hereof; and

WHEREAS, the Surety represents that it is duly authorized by the proper public authorities
to transact the business of indemnity and suretyship in the State of Louisiana, and
represents that it is qualified to be surety and guarantor on bonds and undertakings, which
certificate hag not been revoked; and

WHEREAS, the Surety represents that it has duly executed a power of attorney, appointing
the hereinafter named representative as its duly authorized deputy, as the true and lawful
attorney-in-fact of such Surety, upon whom may be served all lawful process in any action or
proceeding against such Surety in any court or before any officer, arising out of or founded
upon this Bowd or any liability hereunder; and does hereby agree and consent that such
service, when so made, shall be valid service upon it, and that such appointment shall
continue in force and effect and be irrevocable so long as any liability against it remains
outstanding hereunder, and

NOW THEREFORE, the Principal and the Surety agree as follows:

The Surety hereby guarantees the Principal's agreement to plug and abandon the Subject
Wells, to remgve all platforms, pilings, facilities, pits and to restore the surface pursuant to
the Leases, thg Rules, Regulations and Orders of the Commissioner of Conservation and/or
the laws of the{State of Louisiana and to pay all costs and expenses associated therewith in
full compliange with the terms of the Leases, the Rules, Regulations and Orders
promulgated by the Commissioner of Conservation andfor any and all other state and
federal agencies having jurisdiction over such matters and the laws of the State Louisiana as
now written orlas they may be hereafter amended.

This Bond shall be automatically renewed annually, subject to the terms and provisions
hereof, unlessithe Surety shall notify the Obligee, in writing by Certified Mail, of its intention
to cancel the Bond. Such written notice of cancellation shall be given at ieast one hundred

twenty (120) drys prior to the proposed cancellation date. RECE IWVED

Page20f8 | 0CT 1 5 2012
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PROVIDED, 1 OWEVER, whenever the Principal shall present a Plug and Abandon Report
with respectF: any Subject Well or Facliity together with a written statement from the
Commissioner of Conservation evidencing that the Subject Well has been satisfactorily
plugged, aba doned or removed in accordance with the Rules, Regulations and Orders
promulgated Ey the Commissioner of Conservation, then the Penal Amount of this Bond
shall be reduced for the Subject Well plugged and abandoned or the Facility removed in
accordance with the itemized schedule set forth on Exhibit "A", but only by the amount set
forth on the itemized schedule shown an Exhibit "A” for the Subject Wells and all Facilities,
provided that, at such time as all of the Subject Wellis have been plugged and abandoned
and all Facilijes removed and surface restoration operations have been completed, in
accordance with the Leases, and/or Rules, Regulations and Orders of the Commissioner of
Conservation [and/or the faws of the State of Louisiana and this Bond shall have been
released and discharged by the Commissioner of Conservation, then this obligation shall be
null and void; | otherwise, it shall remain in full force and effect for the full penal amount of
the Bond.

PROVIDED, FURTHER THAT, to the extent the Principal and/or the Surety may be liable for
any expenses {eses, penalties, damages (either direct, indirect or consequential) in addition
to the obligatign described above, orto the extent the Obligee may incur any attomeys’ fees
or court costs pr other expenses of litigation in the event of a contest overthe Surety's denial
of the obligatian (or any part thereof), the maximum obligation of the Surety underthis Bond
shall be the Penal Sum of One Million Two Hundred Fifty Thousand and No/100 Dollars
($1,250,000.00), reduced as applicable, as pravided for herein.

FURTHERMCJRE. itis agreed that the Surety shall have no obligation to the Principal forany
foss suffered by the Principal by reason of acts or omissions which are or could be covered
by the Principal's general liability insurance, products liability insurance, completed
operations insurance or any other insurance. In no event shali the Surety be cbligated to
pay, in the aggfregate for all claims hereunder, an amount exceeding the penal sum of this

Performance Bond. RECEIVED

anT 1w 1y
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Whenever the Principal fails, neglects or refuses to carry out its obfigation to plug and
abandon any one or more or all of the Subject Wells, remove platforms or restore the
surface of the Leases (or Subject Tract related to the Subject Well), or to pay the cost
thereof, when and if it is required to do so under the terms of the Leases and/or Rules,
Regulations lnd Orders of the Commissioner of Conservation and/or the laws of the State
of Louisiana gnd the Obligee has presented to the Surety a written notice of default, sent by
Certified Mail} by the Principal of its obligations and such condition has persisted for sixty
(60) days following the date of such written notice of default, then the Surety shall, within
thirty (30) days:

1) PaJ to the Obligee an amount equal to the estimated cost of plugging and

a lnckming and restoration of the surface to be incurred by the Obligee,

whith payment shall be subject to the penal limit of this Bond and/or the

itemized schedule set forth on Exhibit “A:, in the event of ptugging and

abIdoning less than all of the Subject Wells and restoration of the
u

surface of less than all of the sites and/or leases; or

2) Commence the necessary operations 1o plug and abandon the Subject
Wells and restore the surface of the sites and/or Leases. I the Surety
sholild elect, in the event of default by the Principal, to commence or
caupe to be commenced the aforementioned plugging and abandonment
actirity and surface restoration, such operations shall continue until such
time as the obligations of the Principal as set forth in the Leases, and/or
the Rules, Regulations and Orders of the Commissioner of Conservation
andfor the laws of the State of Louisiana have been fully satisfied,
no:(mhstanding the penal limit of this Bond. [n the event the Surety
cormences operations to plug and abandon less than all of the Subject
Woells and/or restore the surface of less than all of the Leases and/or sites,
then) the penal limit of this Bond shall be reducad only the amount set forth

on Exhibit "A”, RECEIVED
OCT 1 v 21
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Provided, huiwever. that in the event of an emergency, deemed by the Commissioner of
Conservation) as presenting a threat or risk of damage or ham to the environment, the
natural resources of the State of Louisiana or the public health and welfare of the general
public, and should the Principal fail or refuse to act to correct or alleviate the emergency,
then the notice and delay provisions hereof shall be ina pplicable and waived by the Surety
and the Comnissioner of Conservation shall be authorized 1o take such action as he may
deem n ary or expedient to avoid, efiminate or reduce the threat or risk of damage or
ham presented by such emergency. All such cost and expense incurted by the
Commissiongr of Conservation in the exercise of such emergency powers shall be paid and
reimbursed upder the terms and conditions of this Bond, but the exercise of such emergency
powers by the Commissioner of Conservation shall, in no way, affact the total penal limit of
this Bond or 1Iter or modify the itemized schedule set forth on Exhibit "A" in the event such
emergency T’lects less than all of the Subject Wells and/or sites andlor Leases.
Notwithstanding the above, it is understood that the value (as set forth on Exhibit "A®
attached hergto) aftributable to the Subject Wells and/or Facilities affected by the
Commissioner of Conservation's emergency powers shall be reduced from the Penal
Amount of this Bond. In no event shall the Surety be obligated to pay, in the aggregate, for
all claims hereunder, an amount exceeding the penal sum of this Performance Bond.

Any suit under this Performance Bond must be instituted before the expiration of one (1)
year from the date of the occurrence of an event of default, as defined herein. Subject to
such one (1) year limitation, the Surety consents and agrees that any legal action against it
under this Pe{formance Bond may be brought in the 18th Judicial District Court for the

Parish of East Baton Rouge, State of Louisiana, hereby irrevocably submitting itself to the
jurisdiction and venue of such court.

A’default” shall be the Principal’s failure, neglect or refusal to carry out its obligation to plug
and abandon any one or more of the Subject Wells, remove platforms or restore the surface
of the sites and/or Leases, or to pay the cost thereof, when and if it Is required to do so
under the tenps of the Leases or by Rule, Regulation or Order of the Commissioner of

Conservation pr by the laws of the State of Louisiana. REC EIVED

OCT 1 6 Zui¢
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No amendment of or supplement to the terms or provisions of any Lease(s) or any
assignment and/or release of the Lease(s) thereof by the Principal, its successors or
assigns, and fo delay, neglect or failure of the Obligee to proceed promptly in the premises
in case of any default on the part of the Principal shall in any degree relieve the Principal
and the Surely or any of them or their obligations under this Bond.

HOWEVER, in the event of an assignment of any Lease or Wells or the Facilities or any of
them by the |Principal, the Principal shall cause its Assignee to post security with the
Commissioner of Conservation, in a form and in an amount acceptable to the Commissioner
of Consarvatipn. If and when such security has been accepted by the Commissioner of
Consarvation| then the Obligee will issue a release of this Bond, within sixty (60) days, in
whole or in part, in the event of an assignment of less than all of the Leases, Subject Wells
and Facilities.

No right or action shall acciue on this Performance Bond to or for the use of any person or
corporation other than the Principal, the Obliges, their heirs, executors, administrators or
SUCCESSOrsS.

The Surety shall, no later than the renewal date each and every calendar year, provide the
Commissionel of Conservation with an annual financial report or other documents to
establish the Surety's financial solvency. '

In the event|that the Principal shali commence any proceeding under bankruptcy,
reorganizatior}, arangement, insolvency, dissolution or liquidation law of any jurisdiction,
then the Surety andfor the Principal shall notify the Commissioner of Conservation.
Regardiess offthe occurrence of the aforementioned conditions, this Bond wilt }ernain tn full
force and effer:.t.

NOW, THEREFORE, if the said Principal shall faithfully observe and honestly comply with
the provisions| contained herein, then this obligation shall become nuil and void and of no

effect.
RECEIVED
OeT 1 Kk 7hY
Poge éof 8 ]
OFFIGE OF CONSERVATION

PERMIT SECTION



£
. The Obligee will issue a release of this Bond within a reasonable time period, but in no
instance longer than thirty (30) days after receipt of satisfactory evidence (a report from the
proper regulatory authority) of the Principal's full and faithful performance and compliance
with the obligation of this Performance Bond.

IN WITNESS WHEREOF, the above bound parties have executed this instrument under
their severalf seals this 11™ day of October, 2012, the name and corporate seal of each
corporate pariy being hereto affixed and those presents duly signed by its undersigned
representative pursuant to the authority of its governing body.

Northstar Offshore Group, LLC
11 Greenway Plaza, Suite 2800
Hou 77046 P
J. GOSNELL Pringlgal i

: S T
A A2 P . e ;.':.f &
_ ‘ ¥ Neelewy ” ; ~ (Signature) f',‘.- :
@ Jec Y Brian H. Macmillay’ '

es: RLI Insurance Company v s e
8 Greenway Plaza, Suite 400 - =" .,

Houston, Texas 7’7(_)56-0599.~ TQOF 0,

Robbie Duxtury \ Surety . .‘.' S F/‘ }' 3
'R B

#thg‘[w By: %ng L jpnan~ e

Katie Tran Greg E. Cﬁlson Attorney—in-Fact g

APPROVED| ACCEPTED AND EXECUTED THIS _# DAY OF &iber, 2012

Witnesses: Office of Conservation
State of Louisiana

Leblogd o

(.Q%e-««znﬁ

Poge 7 ofB

(Jb? 4w t.ull:

| FFIGEQF SONSERYATION
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE SOUTHERN DISTRICT OF TEXAS ENTERED
HOUSTON DIVISION tihsizny
In re; §
§ i
NORTHSTAR OFFSHORE § Case No. 16-34028
GROUP, LLC, §
§ (Chapter1l)
DEBTOR. §

ORDER GRANTING DEBTOR'S MOTION TO REJECT
CERTAIN EXECUTORY CONTRACTS RELATED TO THE
DEBTOR'S WEST CAMERON 2 (CREOLE) PROPERTY AND
[4) IN ) D RET
Upon the Motion to Reject Nunc Pro Tunc Executory Contracts Related io the Debtor's
West Cameron 2 (Creole) Property and Abandon All Interests Related Thereto (the “Motiop™)*
[ECF 891] of the above-captioned debtor and debtor-in-possession, Northstar Offshore Group,

() LLC (the “Debtor™), for entry of an agreed order (this “Qrder”} authorizing the Debtor to reject

the Creole Leascs and to abandon all interests related thereto, including all easements and rights-
of-way; and the Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334;
and the Court having found that this is & core proceeding pursuant to 28 U.S.C. § 157(b)(2); and
that venue of this proceeding and the Motion in this district is proper pursuant t0 28 U.S.C. §§ 1408
and 1409; that the relief requested In the Motion is in the best interests of the Debtor’s estate, its
creditors, and other parties in interest; that notice of the Motion and opportunity for a hearing on
the Motion was appropriate under the circumstances and no other notice need be provided; and
having reviewed the Motion and considered the agreement of the Debtor and the State of
Louisiana, the Court hereby makes the following findings of fact:

A. The State of Louisiane objected to the Motion (the “‘State Obiection™ [ECF 913).

f ! Copitalized terms used but not otherwise defined herein shall have the mean ings ascribed o them in the Motion.

EXHIBIT

i 2
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B. RL! Insurance Company joined the State of Louvisiana’s objection (the “RLI
QObiection”) (ECF 918].

C. The State of Louisiana withdraws with prejudice the State Objection.

D. Rejecting the Creole Leases and abandoning afl interests related thereto triggers
certain P&A Obligations related to the rejected and abandoned Creole Leases and
interests.,

E. Bond number 1138467 in the amount of $1.25MM in favor of the Louisiana Office
of Conservation guarantees at least partial compliance with P&A Obligations
related 10 or concerning the rejected and abandoned Creole Leases and interests,

Based on the findings of fact, IT 1S HEREBY ORDERED THAT:

L. The Motion is GRANTED as set forth herein.

2 The Creole Leases set forth on Exhibit 1 of the Motion are rejected effective August
18,2017,

3. The Creole Leases set forth on Exhibit | of the Motion and all interests related
thereto, including all easements and rights-of-way set forth on Exhibit 2 of the Motion, are
abandoned effective August 18, 2017,

4. The State of Louisiana shall have an ellowed unsecured claim in the amount of
$8.75MM in full and complete satisfaction and extinguishment of any and all of its claims and
rights against the Debtor or Reorganized Debior, as the case may be, including any environmental
obligations and/or P&A Obligations, related to or concerning the rejected and/or abandoned Creole
Leases and interest, but not including or rclated to any obligations owed related to any tax lability

to state or local governments associated with the Creole Leases.
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5. Notice of the Motion as provided herein shall be deemed good and sufficient notice
of such Motian.

6. The Debtor is authorized to take all actions necessary to effectuate the relief granted
in this Order in accordance with the Motion.

7. This Court shall retain exclusive jurisdiction with respect to all matters arising from
or related to the implementation, interpretation, and enforcement of this Ocder.

8. The State Objection is WITHDRAWN WITH PREJUDICE and the RLI Objection,
to the extent not withdrawn, is OVERRULED.

Dated: Vi ,2017

Houston, Texas /“7 I

UNITED STATES BANI?-UN‘CY JUDGE

Dated: November 15, 2017
AGREED:

WINSTON & STRAWN LLP

48/ Lydia T. Protopapas

Lydia T. Protopapas

Texas Bar No. 00797267

Southern Dist, of Texas Bar No. 21378
Jason W. Billeck

Texas Bar No. 24001740

Southern Dist. of Texas Bar No, 23802
1111 Louisiana, 25™ Floor

Houston, TX 77002

Telephone: (713) 651-2600

Facsimile: (713) 651-2700

Counsel for Northstar Offshore Group, LLC
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JEFF LANDRY

ATTORNEY GENERAL

STATE OF LOUISIANA

By:/s/ Ryan M. Seldemann

RYAN M. SEIDEMANN (La. Bar No. 28891)
CHRISTOPHER LENTO (Ls. Bar No. 35614)
Assistant Attorneys General

Louisiana Department of Justice

P. O. Box 94005

Baton Rouge, Louisiana 70804-9005
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Natural Resource Damage Assessment regulations found at
I35 CFR 990, the Louisiana Qil Spill Prevention and
Response Act (R.S. 30:245] et seq.), and the implementing
Natural Resource Damage Assessment Regulations found at
La. Admin. Code 43:101 et seq.

Michzel Ellis
Executive Director

18054041

POTPOURRI

Department of Natural Reseurces
Office of Conservation

Orphaned OQilfisld Sites

|§

Crenly

Office of Conservation records indicats that the Oilfield
Sites listed in the table below have met the requirements as
set forth by Section 91 of Act 404, R_S. 30:80 et seq., and as
such are being declared Orphaned Oilfield Sites.
- - e R— Rad River-
| T T = AR T T R
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USA lne. Creck L Co o) ™2 %.—.—.—.ﬂ. -
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Ustbe L Our 1 L | Owpis | w0 | e | omben | ¢
. Northstar
Athinex Shoas Moor: Offshore Creoke
%hﬁ. Creek 1 LBR Co 01} 168693 LLC Offshors L
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INVOICE 1T13E0 | RECEIVED
126 PAT> grerTRONICALLY 5[3\ {I@

FORM MDMAYA- B 29816
STATE OF LOUISIANA
OFFICE OF CONSERVATION FORM MD-10-R-A-1 OFFICE OF CONSERVATION
APPLICATION TO AMEND PERMIT TO DRILL FOR MINERALS LAFAYETTE DISTRICT
TYPE ONLY - FILE IN DUPLICATE
(Print on PINK paper)
CURRENT SERIAL NUMBER: 972565
DATE OF APPLICAT iON: May 21, 2018 EFF DATE OF cHange: _ VOVEMBER 83019
PARISH: Cameron copENnO. 12
FIELD: Ocean View Beach CODE NO. 7125
OPERATOR: Northstar Offshore Ventures LLC CODE NO. N4923
ADDRESS: 11 Greenway Plaza, Suite 2800
Houston, Texas 77046
WELL NAME: IVAN U FISK SR SWD No. 001 o LUWE
LOCATION:  Section; 032 Township. 158 Range: 13W
SAME
ACTION: PARISH FIELD X |OPERATOR LEASE TO UNIT UNIT TO UNIT
WELL NO. SWD LOCATION UNIT TO LEASE LEASE TO LEASE

CURRENT

PRODUCT:[__|oIL [Jeas  [X]OTHER: swp

COMPLETION ZONE:

APPLICABLE CONSERVATION ORDERS: 298

FOR ADDITIONAL INFGRMATION, CONTACT: Audmﬁ Montalbano, J. Connor Consulting, The.

Phone No.:
SUBMITTED BY: Kel;:h Krenek, VP Productlon OFFICE OF pnNSERVq\T[ON
SIGNATURE: zz )
REPRESENTATNE SIGNATURE
Phone No.: 713-503-4497
INJECHON-S-MINING-BIVISION
FORMERLY
WELL NAME: IVAN U FISK SR SWD No. 001 LUW:
OPERATOR: Northstar Offshore Group, LLC CODE NO. N123
PARISH: Camerop~—") CODENO. 12

FIELD: Oceap Vigw Beach
SUBMITTED BY: James Katg adurian. Trustee

copeno. 7125

SIGNATURE: \ Al
: RATOR REPRESENTATIVE
Phone No.: 914-646-9451 Date: 5 tést L 2
OFFICE USE ONLY OFFICE USE ONLY
DISTRICT APPROVAL:

DATE:

DATE: Aovenger £ 2R

FORM MD-10-R-A-1 (07!2014)'0\

ISSUED BY:




ORPHAN WELL AFFIDAVIT
STATE OF LOUISIANA

PARISH OF CAmenon)

BEFORE ME, the undersigned authority, dully commissioned and qualified within and for the
State and Parish aforesaid, personally came and appeared fAARZES RAUGEAIL
who being first duly sworn, deposed and said:

¥

That he/she is authorized and qualified to attest to the following statements on behalf of Applicant,

AORTHSTAR GEFSIoRE pavmirkes 1Ll

1. Applicant has filed application(s) to become Operator of Record for the following well(s):

Well Name & No, Serial No.
FUANV L. FIsK SR 3D 972565

2. Applicant has authority by virtue of a lease or other agreement with the well site mineral owner
and a surface owner (if subsurface disposal wells are located thereon), to conduct oil and gas
operations/subsurface injection on the premises. Such document is effective _/2J40¢H 1 /942 .

, has been filed of record with the Clerk of Court in (24 &echv Parish, Louisiana,
and is currently in effect.

That Applicant is assuming full responsibility and liability for the aforesaid well(s); that Applicant
will operate the well(s) in accordance with the rules and regulations of the State of Louisiana, Department
of Natural Resources, Office of Conservation; and that Applicant will, when the weli(s) has no further
use, plug and abandon the aforesaid well(s) in accordance with Statewide Order No. 29-B, Section XIX or

successor regulation.

SWORN TO AND SUBSCRIBED before me, the undersigned authority, this *23“" day of

Orichue 202 o Uargic (oot | HosToN. _ Ltisions
Ja\_ 7 adhy? G

NOTARY PUBLIC OFFICE OF CONSERVATION

g MAR
@ A 0CT 26 2018
by My Commission Expuns

N July 22, 2020 INJECTION & MINING DIVISION




Area/B
WC 20
wC 20
wC 20
WC 20
WC 20
w( 20

West Cameron Black 20 wells

tvan Fisk SWD

Well # OCS-G # APl number Field

#2 00680 17-1700-00006-00 WC 45
#14 00680 17-1700-20068-00 WC 45
#15 00880 17-700-20071-00 WC 45
#D-1 00680 17-700-41272-00 WC 45
#D-2 00680 17-700-41273-00 wWC 45
#D-3 00680 17-700-41295-00 wC45

CFFICE OF CONSERVATION

0CT 26 2018
INJECTION & MINING DIVISION



West Cameron Block 20 wells

tvan Fisk SWD

Area/Block Well # oCcs-G # APl number Field

WC 20 #2 00680 17-1700-00006-00 WC 45
w(C20 #14 00680 17-1700-20068-00 WC 45
wC 20 #15 00680 17-700-20071-00 WC 45
WC 20 #D-1 00680 __17-700~41272-00 WC 45
WC 20 #D-2 00680 17-700-41273-00 wcC 45
wWC 20 #D-3 00680 17-700-41299-00 WCA45

OFFICE oF CONSERVAT;ON

0CT 24 2018
INECTION & MINING Division
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NORTHSTAR OFFSHORE VENTURES LLC

11 Greenway Plaza, Suite 2800

(713) 626-9696 Houston, Texas 77046 FAX (713) 626-3444

May 21, 2018 RECEIVED
MAY 39 2018

Mr. Patrick Méibert OFFICE OF CONSERVATION

Louisiana @ffice of Conservation LAFAYETTE DISTRICT

825 Kaligte Saloom - Building Ill

Lafayefte, LA 70508

Re:  Northstar Offshore Ventures LLC
IVAN U FiSK SR SWD Well No. 001
Ocean View Beach Field {7125}
Cameron Parish, LA

Dear Mr. Molbert:

Northstar Offshore Ventures LLC {N4923) has acquired the subject well from Northstar Offshore
Group LLC {N123}, effective August 1, 2017.

In accordance with Statewide Order 29-B, the following documents are enclosed for your
review and approval:

1. Form MD-10-R-A, Amended Permit to Drill, in duplicate

Please email invoice for the Application fee to audrey.montalbano@ijccteam.com,

Should you have any questions or require additional information, please contact Audrey
Montalbano, J. Connor Consulting, Inc., at 281.578.3388 or audrey. montalbano@ijccteam.com

Sincerely,

f/;f’% l&/m«é-’

OFFICE OF CON

Keith Krenek SERVATION
VP Production

KK/AMM INJECTION & MINING DIVISION

Enclosures



Gloria Roscoe

A e ]
From: Roger Souders <RSouders@nstaroffshore.com>
Sent: Tuesday, October 16, 2018 3:58 PM
To: Stephen Lee; Pierre Catrou; Jonathan Rice; Gloria Roscoe; Carrie Wiebelt
Cc: Keith Krenek; Charles Rougeau; bgerdesS6@bellsouth.net
Subject: Ivan Fisk SW disposal well #1, Cameron Parish , LA serial Number #972565

Attachments: DOC100.pdf

Gentlemen , pursuant to our discussion on last week, Northstar Offshore Ventures LLC has filed a new
DNR OR1 with our current list of officers and as shown below the DNR OR1 has been approved.
Accordingly, please transfer the referenced “orphaned “ salt water disposal well which is currently
under the name Northstar Offshore Group to Northstar offshore Ventures LLC (NOV) as the current
Operator. NOV is also the Operator of all of the wells in the WC 20 Field ( OCS-G 0680) which will use
this Saltwater disposal well.

If you have any further questions in this regard please let me now or if you have any technical
questions do not hesitate to contact Keith Krenek at (713) 386-1042.

Sincerely,
Roger Souders

Land Manager

Your DNR OR1 application has been APPROVED.

Company: NORTHSTAR OFFSHORE VENTURES LLC .

DNR OOC Code: EP0104 Oro) Tupe 09 Of.ﬂm’ﬁ@x_‘r‘@f& 33
Filing Type: nvironmental Division--Supplemental Filing B m <
Filing Year: 2018 UKB E

Roger B. Souders

Northstar Offshore Ventures LLC
Phone( 713) 386-1049 direct

Cell (281) 732-2799
Email:rsouders@nstaroffshore.com
www.nstaroffshore.com

g-:évom-—(
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Gloria Roscoe
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From: Russell McGee

Sent: Thursday, June 07, 2018 11:50 AM

To: Gloria Roscoe

Cc: Russell McGee

Subject: Please contact me before you change operator of well

Thursday, June 07, 2018

RE: Northstar Offshore Group, LLC - OC N123
IVAN FIXK SR SWD No. 001 ~ SN 972565
Well status: “26” Act 404 Orphan well
Operator: Northstar Offshore Group, LLC - OC N123
Qcean View Beach — FC 7125
Cameron Parish, LA

Ms. Gloria,

Northstar Offshore Ventures LLC — OC N4923 posted a bond to become operator of record of the above referenced
well. Please contact me before to complete an operator change for the well.

Thanks,

Russell W. McGee

LA Office of Conservation
Permits Section

(225) 342-4440 office

(225} 342-8701 facsimile
e-mail russell.mcgee@la.gov
Mailing address:

P. 0. Box 94275

Baton Rouge, LA 70804-9275
Physical Address:

617 North Third Street

9-th Floor

Baton Rouge, LA 70802

CONFIDENTIALITY NOTICE

This email communication may contain confidential information which also may be legally privileged and is
intended only for the use of the intended recipients identified above. [f you are not the intended recipient of this
commumnication. vou are hereby notified that any unauthorized review, use. dissemination. distribution.
downloading. or copying of this communication is strictly prohibited. [f vou are not the intended recipient and
have received this communication in error. please immediately notity us by reply email. delete the
communication and destroy all copies.



AFFIDAVIT OF CARRIE A. WIEBELT, P.E.

STATE OF LOUISIANA )
PARISH OF EAST BATON ROUGE ;

I, CARRIE A. WIEBELT, having first been duly sworn, depose and say:

1. My name is CARRIE A. WIEBELT and I am employed by the
Department of Natural Resources, Office of Conservation, as an Engineer 6, Permits
Section Manager.

2. My position requires insuring that permits to drill and amended permits
are in compliance with Statewide and Field Orders, which includes managing the data
and financial security associated with weills.

3. [ hereby certify that, based upon the records of the Office of Conservation,
a demand for payment on Bond No. RLB0014817 was sent to RLI Insurance Company
via Certified Mail, Return Receipt Requested on November 16, 2017. (Exhibit Wiebelt-
A)

4, I further certify that RLI Insurance Company has not tendered payment to
the Office of Conservation in accordance with the call of Performance Bond No.
RLB0014817.

FURTHER AFFIANT SAITH NOT.

Carrie A. Wiebelt, P.E.
Petroleum  Analyst Manager, Permits
Section Manager, Department of Natural
Resources, Office of Conservation

h
Subscribed and sworn to before me this | day of August, 2019.

AL e fr

Notary Public

Pagelofl  JOMN W. ADAMS
State Exhibit 13 NOTARY #45213)
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