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PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT @Egreement), dated February 18, 2009,
is by and among Aspen Exploration Corporation, aWare corporation, whose address is 2050
S. Oneida Street, Suite 208, Denver, Colorado 80224per’), the persons identified on
Annex | hereto (such persons, together with Aspen, beargihafter referred to as thanlitial
Sellers), and Venoco, Inc., a Delaware corporation, whaseress is 370 17Street, Suite
3900, Denver, Colorado 80202-137@(fyer”).

RECITALS

A. The Initial Sellers own certain real and perdopiperty interests located in
Colusa, Glenn, Solano, Sutter, Tehama, and Yoln@esj California, and certain other persons
identified onAnnex Il (such other persons, thé&dditional Sellers’) own certain additional
interests in the same properties, in each caseoas fully described in Section 1.2 below (the
“Assets).

B. Initial Sellers desire to sell their intereststihhe Assets to Buyer, and to give the
Additional Sellers the opportunity to sell theitarests in the Assets to Buyer on the same terms.

C. Buyer desires to purchase the Assets from thialliBellers and the Additional
Sellers upon the terms and conditions set forthisiAgreement (theTransaction”).

D. Contemporaneously with the execution and dejfivegreof, each Initial Seller
other than Aspen is becoming a party hereto bywkexand delivering a Joinder Agreement in
the form attached hereto asinex lll , which agreement contemplates that such Initidle6e
will convey its interests in the Assets directlyBayer at the Closing (as that term is defined in
Section 11.1) (aDirect Joinder Agreement), or a Joinder Agreement in the form attached
hereto asAnnex 1V, which agreement contemplates that such InitidleSevill convey its
interests in the Assets to Aspen, and that Aspédhassume the obligation of such Seller to
convey the Assets to Buyer at the Closing (endifect Joinder Agreement,” each of a Direct
Joinder Agreement and an Indirect Joinder Agreerhemtg referred to collectively herein as a
“Joinder Agreement).

E. Subject to the terms hereof, any Additional ethay become a party to this
Agreement by executing either a Direct Joinder Agrent or an Indirect Joinder Agreement and
delivering same to Aspen and Buyer, all such Adddi Sellers being referred to, collectively
with the Initial Sellers, asSellers'.

F. Each Seller other than Aspen (eachNar-Aspen Sellef), by execution of a
Joinder Agreement, is appointing, or will appoiAspen as the exclusive agent, proxy and
attorney in fact for such Seller for all purposdstiois Agreement as to which Aspen is
authorized to act as the Seller Representativéhgdaderm is defined in Section 2.3) pursuant to
the terms hereof.

G. As an inducement to Buyer to enter into this e&gnent, concurrently with the
execution and delivery of this Agreement, with @iqgproval of Aspen’s Board of Directors,



Buyer has entered into voting agreements with eathe persons set forth gmnex V attached
hereto, in the form attached heretofamex VI, pursuant to which such parties have, among
other things, agreed to support the Transactiom upe terms and conditions set forth therein
(collectively, the ¥oting Agreements).

AGREEMENT

In consideration of the mutual promises containeckim and other good and valuable
consideration, the receipt and sufficiency of whack hereby acknowledged, Sellers and Buyer
agree as follows:

ARTICLE 1
PURCHASE AND SALE

1.1  Purchase and Sale Subject to the terms and conditions set fortleineiSellers
agree to sell and convey to Buyer, and Buyer ageesirchase and receive from Sellers, all of
Sellers’ right, title and interest in the Assetsirquant to the terms and conditions of this
Agreement.

1.2 Assets The "Asset$ are, subject to Section 1.3, all of Sellers’ tigtitle, and
interest in and to the following real and persomperty interests located in Colusa, Glenn,
Solano, Sutter, Tehama, and Yolo Counties, Californ

a. The oil and gas leases describedexhibit A-1 (the “Leases), covering
the lands described dixhibit A-1 (the ‘Lands”); and the oil, gas and all other hydrocarbons
(“Hydrocarbons”), in, on or under or that may be produced from tlands.

b. The oil and gas wells located on the Leases andd,ar lands pooled or
unitized therewith, including without limitation ¢h oil and gas wells described on
Exhibit A-2 (the “Wells”), all injection and disposal wells on the Leasesl Lands, and all
personal property and equipment associated with\telds as of the Effective Date.

C. The rights, to the extent transferable, in andlt@asting and effective
unitization, pooling and communitization agreemedesclarations and orders, to the extent that
they relate to or affect any of the interests dbsdr in Sections 1.2.a and 1.2.b or the post-
Effective Time production of Hydrocarbons from tbeases and Lands.

d. The rights, to the extent transferable, in and ydrdcarbon, gathering and
processing contracts, operating agreements, bal@ragreements, joint venture agreements,
partnership agreements, farmout agreements, magkatid production sales agreements (but
only such marketing and production sales agreentbatsare terminable on 30 days’ notice or
less), and other contracts, agreements and institsnrelating to the interests described in
Sections 1.2.a, 1.2.b and 1.2.c, including withdigtitation the agreements described on
Exhibit B (the ‘Material Agreements’).

e. All of the personal property, fixtures, improvemen{including without
limitation the equipment and facilities described Bxhibit A-4) (the ‘Equipment and
Facilities”) and permits, licenses, approvals, servitudegts-of-way, easements, surface leases



(including without limitation the rights-of-way, saments and surface leases described on
Exhibit A-3) and other surface rights, tanks, boilers, buddinimprovements, injection
facilities, saltwater disposal facilities, othemaptenances and facilities located on and used in
connection with or otherwise related to the explorafor or production, gathering, treatment,
processing, storing, or transporting of Hydrocadawr water produced from the Assets
described in Sections 1.2.a through 1.2.d.

f. All seismic data set forth oBxhibit A-5 and, subject to applicable third-
party licensing restrictions or other restrictiars disclosure or transfer, any other seismic data
regarding the Lands or Lease$S¢€ismic Datd); Sellers’ Lease and well files; gas processing
files; division order files; abstracts; title oponis; land surveys; well logs; maps; engineering
data and reports; reserve studies and evaluatiossfgr as they cover and exist within the
boundaries of the Lands), geological and geophlysieda and all technical evaluations,
interpretive data and technical data and infornmatiglating to the Assets; provided, however,
the foregoing shall not include any files, recordata or information which is attorney work
product or subject to attorney client privilege amy files, data or information which by
agreement a Seller is required to keep confideakiaépt and to the extent a waiver in writing is
obtained of any such confidential requirements {&Records).

g. All intangible and tangible property and rights aildclaims against third
parties, insurance proceeds, audit rights and thkrorights, privileges, benefits and powers,
conferred upon the owner and holder of interestiénLands, Leases, Equipment and Facilities,
Wells, Seismic Data and Records.

h. All warranties and indemnities in favor of Selless their respective
predecessors in title from third parties relatioghe Lands, Leases, Equipment and Facilities,
Wells, Seismic Data and Records, except that Sefteay maintain the concurrent benefit of
such warranties or indemnities to the extent Selee indemnifying Buyer hereunder.

1.3 Excluded Assets For any and all Non-Aspen Sellers, the Assets stwlinclude
any interests in real or personal property othantsuch Seller's proportional interest (based on
the interests as reflected kxhibit A-1, Exhibit A-2 andExhibit C, as appropriately adjusted if
it is ultimately determined that Seller's actuabportional interests are different than those set
forth on such exhibits) in personal property, equept, and other Assets associated with the
Lands, Leases and Wells describedExmibit A-1, Exhibit A-2, Exhibit A-3, Exhibit A-4, and
Exhibit B. By way of example, both ABA Energy CorporaticiABA”) and Aspen own a
working and net revenue interest in the Santa Chdravell which ABA operates. ABA’s
interest in the well is not reflected &xhibit A-1, Exhibit A-2 or Exhibit C; accordingly, ABA
will not be transferring its interest in this wéll Buyer even though Aspen’s interest in the well
is included in the Assets and will be transferredBtiyer. Further, certain Sellers shall retain a
royalty interest in certain of the Assets; the éffef such interests is reflected kxhibit A-1,
Exhibit A-2 or Exhibit C.

1.4  Effective Time. The purchase and sale of the Assets shall beteffeas of
December 1, 2008 at 12:01 a.m., Pacific Time (&féettive Time").




ARTICLE 2
PURCHASE PRICE

2.1  Purchase Price The purchase price for the Assets, assumingath&tdditional
Sellers become Sellers hereunder, shall be Twert/Hillion Dollars ($25,000,000.00) (the
“Purchase Pricé), subject to adjustment pursuant to the termgdfer At Closing, Buyer shall
pay each Seller a portion of the Purchase Pricaleguthe Allocated Value of such Seller's
Assets as set forth dixhibit C (the “Per Seller Purchase Pric§, as adjusted pursuant to the
terms hereof, by wire transfer of immediately aafalié funds to such Seller pursuant to wire
instructions provided by such Seller to Buyer nedsl than three business days prior to the
Closing.

2.2 Deposit Concurrently with the execution of this Agreemeyer shall wire to
Aspen, for the benefit of the Sellers, in immediatesailable funds the amount of One Million,
Two Hundred and Fifty Thousand Dollars ($1,250,00D(as adjusted pursuant to the following
sentence, theDeposit) as directed oriexhibit E. Promptly following the Joinder Deadline (as
that term is defined in Section 4.13), Buyer shafle additional funds to Aspen such that the
total Deposit will be equal to 10% of the Allocatédlue of all Assets to be purchased by Buyer
at the Closing. The Deposit, together with alehest thereon, shall be held by Aspen for the
benefit of Sellers and, subject to the terms ofchatl10 of this Agreement, either (i) retained by
Aspen and applied against Aspen’s Per Seller Paeclirice in the event the Closing is
consummated, (ii) paid by Aspen to each Sellerrata based on its Per Seller Purchase Price in
the circumstances set forth in Section 10.3.c.Section 10.3.c.ii or (iii) returned to Buyer
promptly following the termination of this Agreenteim all other circumstances. For the
purposes of this Agreementinterest” shall mean interest on the Deposit at the rateadly
earned for the period from the time the Depospagl to Aspen until it is retained by Aspen,
returned to Buyer or paid to Sellers, as applicgmesuant to this Section 2.2.

2.3  Adjustments to Purchase Price The Purchase Price shall be adjusted according
to this Section without duplication. For all adjments known as of Closing, the Purchase Price
shall be adjusted at Closing pursuant toPaefiminary Settlement Statement approved by
Aspen, acting as representative of each Seller“@sler Representativé) and Buyer on or
before Closing. A draft of the Preliminary Settksmh Statement will be prepared by the Seller
Representative and provided to Buyer ten (10) lmssirdays prior to Closing. The Preliminary
Settlement Statement shall set forth the Purchaise Bs adjusted using the best information
available at the Closing Date which amount shalpb&l at Closing and is referred to as the
“Closing Amount.” At Closing, Buyer shall pay each Seller a pmtiof the Closing Amount
equal to the Allocated Value of such Seller's Assas set forth orexhibit C, subject to
adjustment pursuant to the terms hereof (tRer“Seller Closing Amount). Each Per Seller
Closing Amount shall be paid at Closing by wirensfer of immediately available funds in
accordance with the wiring instructions providedsmant to Section 2.1. After Closing, final
adjustments to the Purchase Price shall be madeignirto the Final Settlement Statement to be
delivered pursuant to Section 12.1. For the pwpad this Agreement, the ternProperty
Expenses shall mean all capital expenses, joint interelinigs, lease operating expenses, lease
rental and maintenance costs, royalties, overridiogalties, taxes (apportioned as of the
Effective Time pursuant to Article 13), drilling penses, workover expenses, geological,
geophysical and any other exploration or develogregpenditures chargeable under applicable




operating agreements or other agreements consigtiéimtthe standards established by the
Council of Petroleum Accountant Societies of NoAmerica that are attributable to the
maintenance and operation of the Assets duringéhied in question.

a. Upward Adjustments The Per Seller Purchase Price for each Selldt sh
be adjusted upward by the following:

0] An amount equal to all Property Expenses, includprgpaid
expenses, attributable to such Seller’s proporteshare in its Assets after the Effective
Time that were paid by such Seller (all to be appoed as of the Effective Time except
as otherwise provided), including without limitatioprepaid utility charges, prepaid
rentals and royalties, including lease rentals, @egaid drilling and completion costs (to
be apportioned as of the Effective Time based dindrdays).

(i) The proceeds of production attributable to such le8sl
proportionate share in its Assets occurring beftre Effective Time (including
production from such Assets that occurred befoecHffective Time but, because such
production is in pipelines or in processing, had Ioe@en sold as of the Effective Time
times the price for which production from such Assgas sold immediately prior to the
Effective Time) and received by Buyer, net of réoym and taxes measured by
production.

(i)  To the extent that there are any pipeline imbalandethe net of
such imbalances is an overdelivery imbalance (&hadt the Effective Time, such Seller
has delivered more gas to the pipeline than thelipg has redelivered for such Seller),
the relevant Per Seller Purchase Price shall bastmt] upward by the product of the
price received by such Seller times the net overelsl imbalance in MMbtus.

(iv)  An amount equal to such Seller's share of any odandensate in
tanks or storage facilities produced from or credlito the Leases and Lands prior to the
Effective Time based upon the quantities in oitondensate tanks or storage facilities as
measured by and reflected in such Seller’'s recordiiplied by the price in effect for
such inventory on the Closing Date; and

(v) Any other amount provided in this Agreement or agrepon by
the Seller Representative and Buyer.

b. Downward Adjustments The Per Seller Purchase Price for each Seller
shall be adjusted downward by the following:

0] An amount equal to the sum of all Title Purchasecelr
Adjustments (as defined in Section 4.7) applicablsuch Seller's Assets;

(i) The proceeds of production attributable to such le8sl
proportionate share in its Assets occurring onfiar ahe Effective Time and received by
such Seller, net of royalties and taxes measurqadguction;



(i)  To the extent that there are any pipeline imbalandethe net of
such imbalances is an underdelivery imbalance (ghaitt the Effective Time, such Seller
has delivered less gas to the pipeline than thelipghas redelivered for such Seller), the
relevant Per Seller Purchase Price shall be adjukienward by the product of the price
received by such Seller times the net underdelibatgnce in MMbtus;

(iv)  An amount equal to the Seller Property Tax (asnéefiin Section
13.1) applicable to such Seller;

(v) With respect to Aspen’s Per Seller Purchase Paceamount
equal to the Suspense Accounts (as defined indpett.2);

(vi)  With respect to Aspen’s Per Seller Purchase Ptieamount of
the Deposit plus Interest; and

(vii)  Any other amount provided in this Agreement or adrepon by
the Seller Representative and Buyer.

2.4  Allocated Values Sellers and Buyer agree to allocate the PurcRase among
the Assets as set forth Exhibit C (the value for each Asset being herein referredgats
“Allocated Valug’). The parties agree that 90% of the Allocatedlugaof each Well is
attributable to real property and 10% to persomaperty and equipment.

ARTICLE 3
DUE DILIGENCE INSPECTION

3.1 Access to Records By the execution and delivery of this Agreemesich Seller
shall be deemed to be a party to the Confidentiadnd Non-Disclosure Agreement dated
September 12, 2008 between Aspen and Buyer @mamfidentiality Agreement”) and to be
subject to the terms thereof. Subject to the tesfrthe Confidentiality Agreement, Sellers will
disclose and make available to Buyer and its regmtesives at Sellers’ offices and during
Sellers’ normal business hours, all Records ineg&lpossession or control relating to the Assets
for the purpose of permitting Buyer to performdtse diligence review including, but not limited
to, all well, leasehold, unit and title files arifetopinions. Sellers agree to reasonably codpera
with Buyer in Buyer’s efforts to obtain, at Buyers®le expense, such additional information
relating to the Assets as Buyer may reasonably@ledBuyer may inspect the Records only to
the extent it may so do without violating any obtign, confidence or contractual commitment
of Sellers to a third party. Sellers shall usesoaable efforts to obtain the necessary consents to
allow Buyer's examination of any confidential infioation relating to the Assets or the
Transaction, but shall not be required to incur aogts or additional liabilities to obtain any
such consents. Each Seller shall promptly inforayed8 of the fact that information is being
withheld by such Seller due to an obligation tomteain such information in confidence.

3.2 No Representation or Warranty. Sellers make no representation or warranty as
to the accuracy, completeness, or content of theof®e maintained by Sellers and made
available to Buyer, including, without limitatioany seismic, geological, or geophysical data or
interpretations, as well as any engineering orruesstudies and evaluation8uyer agrees that
any conclusions drawn from the Records shall beré¢kalt of its own independent review and




judgment. Except as otherwise expressly set fdrdrein, Sellers further make no
representations or warranties, express or impéiedp the condition of the Assets, or their fitness
for Buyer’s intended use or operations.

3.3 Access to the Assets and Indemnity Prior to Closing, Sellers shall permit
Buyer, and the officers, employees, agents andsatviof Buyer, access to the Assets. Buyer
agrees to release, indemnify, defend, and hold leaeSellers against all Losses (as defined in
Section 14.4) arising from or related to the at#gegi of Buyer, its employees, agents, contractors
and other representatives in connection with Beyeeview of the Assets regardless of the
negligence or strict liability of Sellers.

ARTICLE 4
TITLE MATTERS

4.1 Defensible Title The term Defensible Titleé' means such title of a Seller in and
to the Assets that, subject to and except for grenRted Encumbrances:

a. () entitles such Seller to receive not less tHan et revenue interest for
all depths described okxhibit A-2 (“NRI”) throughout the life of the relevant Lease;
(ii) obligates such Seller to bear costs and exgenelating to the Assets in an amount not
greater than the working interest describedEathibit A-2 (“WI1”) throughout the life of the
relevant Lease; and (iii) is free and clear of dietaxes, encumbrances, mortgages, claims and
production payments and any other defects excegpedsfically set forth oixhibit A-2; or

b. with respect to Assets relating to undrilled aceeawpt described on
Exhibit A-2, (i) entitles such Seller to receive not lesstkize mineral interest described on
Exhibit A-1 (“Mineral Interest”) throughout the life of the relevant Lease; (iijposes burdens
in an amount not greater than the royalty intedescribed oriexhibit A-1 (“Royalty Interest”)
throughout the life of the relevant Lease; and i@ifree and clear of liens, taxes, encumbrances,
mortgages, claims and production payments and tgy defects except as specifically set forth
on Exhibit A-1.

4.2 Permitted Encumbrances The term “Permitted Encumbrances” shall mean:

a. Lessors’ royalties, overriding royalties, net ptefinterests, production
payments, reversionary interests and similar bugdethe net cumulative effect of such burdens
does not operate to reduce the NRIs or Minerafdsts below those set forth &xhibit A-1 or
Exhibit A-2, as applicable;

b. Any required governmental or third-party consemtsassignment of the
Assets and preferential purchase rights which aredled exclusively under Sections 4.11 and
4.12 below;

C. Liens for taxes or assessments not yet due or eodglinquent or, if
delinquent, that are being contested in good faitthe normal course of business, provided,
however, that the relevant Seller shall be respdmdior the prompt payment of all taxes
attributable to the Assets for all pre-EffectivenBi periods. This Section 4.2.c does not change
the apportionment of taxes under Article 13 of thigeement;



d. Rights of reassignment, to the extent any exisbfashe date of this
Agreement, prior to the surrender or expiratiomioy lease;

e. Easements, rights-of-way, servitudes, permits,aserfleases and other
rights with respect to surface operations, on, @rein respect of any of the properties or any
restriction on access thereto which do not matgriaterfere with the operation of the affected

property;

f. Materialmen’s, mechanics’, repairmen’s, employeegontractors’,
operators’ or other similar liens or charges agsimthe ordinary course of business incidental to
construction, maintenance or operation of the Asggif they have not been filed pursuant to
law and the time for filing them has expired, fiifiled, they have not yet become due and
payable or payment is being withheld as providedldwy, or (iii) if their validity is being
contested in good faith by appropriate action; fled, however, that it shall be the relevant
Seller’s responsibility to promptly discharge aedove all such liens or charges at such Seller’s
sole expense;

g. Rights reserved to or vested in any municipality governmental,
statutory, or public authority to control or regglaany of the Assets in any manner; and all
applicable laws, rules, regulations and orderseoiegal applicability in the area;

h. Liens for post-Effective Time operations arising dan operating
agreements, unitization and pooling agreementsisgcamounts not yet accrued or due; or

I. Defects that are generally accepted under oil asdrgdustry standards as
being sufficient to permit the exploration, devetmnt, operation, or use of the Asset without
material interference, material adverse econonfecebr impairment of Buyer’s right to receive
the proceeds of production from such Asset.

4.3 Title Defect. The term Title Defect” means any encumbrance, encroachment,
irregularity, defect in or objection to real propetitle, excluding Permitted Encumbrances, that
alone or in combination with other defects:

a. Renders title to an Asset less than Defensible Titl

b. Reduces, impairs or prevents Buyer from receiviagnpent from the
purchasers of production from an Asset (it beinganstood and agreed that the incurrence of
Property Expenses will not in and of itself creaf€itle Defect); and/or

C. Restricts or extinguishes Buyer’s right to use as& as owner, lessee,
licensee or permittee, as applicable.

4.4  Notice of Title Defects Buyer shall deliver to the Seller Representatiweritten
“Notice of Title Defect$ on or before the Defect Notice Deadline. The ibloof Title Defects
shall (i) describe the Title Defect, (ii) descritiee basis of the Title Defect and (iii) describe
Buyer’'s good faith estimate of the reduction in Aeset’'s Allocated Value caused by the Title
Defect (‘Title Defect Valu€’) and all calculations and reasonably availableutoentation
substantiating the existence of the Title DefeBuyer will be deemed to have conclusively




waived any Title Defect about which it fails tosatify the Seller Representative in writing prior
to the Defect Notice Deadline. The Seller Reprizdae may contest the Title Defect or the
Title Defect Value by so notifying Buyer. The agneent of the Seller Representative and Buyer
as to the Title Defect Value shall result in tiectual Title Defect Valu€’. For the purposes of
this Agreement, the ternDefect Notice Deadliné shall mean 5:00 p.m. Pacific Time on March
18, 2009; provided, however, that if the Closinguws on or after April 30, 2009, the Defect
Notice Deadline shall be 5:00 p.m. Pacific Timetba fifteenth day of the month in which the
Closing occurs.

4.5  Seller's Right to Cure. Any Seller shall have the option, but not theigddion,
to attempt to cure any Title Defects. The SellepiRsentative shall notify Buyer prior to
Closing of any Seller’s election to cure any Thlefect, and shall thereafter provide to Buyer as
soon as practicable prior to Closing evidence dngtsuch Title Defect is cured.

4.6 Remedies for Title Defects Subject to Sections 9.1.d and 9.2.d, in the tethext
any Title Defect is not cured on or before ClosiBgyer shall, at its sole election, elect one of
the following by so notifying the Seller Represé¢ntnot later than two (2) business days prior
to Closing:

a. Accept the portion of the Assets affected by theleTiDefect
notwithstanding the Title Defect, in which case Buwill be deemed to have conclusively
waived the Title Defect;

b. Subject to the specific limitations set forth incBen 4.7, receive a credit
equal to the amount of the Actual Title Defect \@lior an Asset (the Title Defect
Adjustment”), in which event the parties shall proceed tosiiig and the Asset that is subject to
such Title Defect shall be conveyed by the rele@siter to Buyer subject to such Title Defect
and Buyer shall pay to such Seller the relevant$&dler Purchase Price as so adjusted, such
adjustment constituting Buyer’s sole and excluseraedy with respect to such Title Defect; or

C. Exclude the Asset subject to such Title Defect mattlice the relevant Per
Seller Purchase Price by an amount equal to thecaiéd Value of such Asset, in which event
the parties shall proceed to Closing and the Ads#tis subject to such Title Defect shall be
retained by such Seller and Buyer shall pay to stadler the relevant Per Seller Purchase Price
as so adjusted.

4.7  Title Thresholds. No Seller shall have any obligation under Secticé and
there shall be no reduction to the Purchase PrideruSections 4.6.b or 4.6.c with respect to any
single Title Defect unless the resulting reductminthe Purchase Price would exceed Ten
Thousand Dollars ($10,000.00) (th&itigle Title Incident Threshold Amount’). For the
purposes of application of the foregoing threshaldingle Title Defect shall be determined on a
lease-by-lease basis for all oil and gas leaseintdglests and shall include all affected interests
on an aggregate basis. In addition, there shalhdeeduction to the Purchase Price under
Sections 4.6.b or 4.6.c until such time as the witall Actual Title Defect Values in excess of
the Single Title Incident Threshold Amount exceem®e percent (1%) of the unadjusted
Purchase Price (thdlitle Threshold Amount”), which amount shall be a threshold and not a
deductible. If the Title Threshold Amount is exded, the Purchase Price reduction shall




include the Single Title Incident Threshold Amodat those Title Defects that exceed such
threshold and are conveyed to Buyer under Sectiém 4nd shall include the Allocated Value
of those Assets that are retained by a Seller uBdetion 4.6.c. The total of the Purchase Price
reductions under Sections 4.6.b and 4.6.c is Thige“Purchase Price Adjustment” The Title
Purchase Price Adjustment shall be allocated toPte Seller Purchase Price of the Seller(s)
holding the affected Asset(s) and shall not afbet Per Seller Purchase Price of the other
Sellers.

4.8 Defect Value “Title Defect Value means the amount by which the Allocated
Value of an Asset has been reduced by a Title Dedec shall be determined by Buyer and the
Seller Representative in good faith taking intocard all relevant factors, including without
limitation, the following: (i) if the Title Defecis a lien or encumbrance on the Asset, the Title
Defect Value shall be the cost of removing such éeencumbrance, (i) if the Title Defect is an
actual reduction in NRI or Mineral Interest, thel@iDefect Value shall be the Allocated Value
for the particular Asset, proportionately reducgdhe ratio of the actual NRI/Mineral Interest to
the represented NRI/Mineral Interest and (ii)hétTitle Defect does not fall into subsection (i)
or (ii), then the factors to be considered shatlude (a) the Allocated Value of the affected
Asset, (b) the current status of the Asset affettgdhe Title Defect (i.e., proved developed
producing, etc.) and if such interest is producthg, present value of the future cash flow, net of
capital expenditures, expected to be generatedftber, (c) if the Title Defect represents only a
possibility of title failure, the probability thatuch failure will occur, and (d) the legal effeét o
the Title Defect.

4.9 Title Dispute Resolution Sellers and Buyer agree to resolve disputes coimge
the following matters pursuant to this Section:tl{g existence and scope of a Title Defect,
(ii) the Title Defect Value of that portion of thesset affected by a Title Defect and (iii) the
adequacy of a Seller's Title Defect curative maisri(the Disputed Title Matters”). The
Seller Representative and Buyer agree to attemgtitially resolve all Disputed Title Matters
through good faith negotiations. If such partiaerot resolve such disputes within fourteen (14)
days prior to Closing, the Disputed Title Matteralt be finally determined by an accounting,
petroleum engineering, or law firm or consultant tnally acceptable to the Seller
Representative and Buyer (th€&itle Arbiter ), taking into account the factors set forth imsth
Agreement. On or before ten (10) days prior tos@lg, Buyer and the Seller Representative
shall present their respective positions in writiaghe Title Arbiter, together with such evidence
as each party deems appropriate. The Arbiter blealhstructed to resolve the dispute through a
final decision within five (5) days after submissiof the parties’ respective positions to the Title
Arbiter. The costs incurred in employing the Aebitshall be borne equally by the Seller
Representative, who may allocate such costs a®ppate to the relevant Seller(s), and Buyer.
The Title Arbiter’s final decision may be filed \wita court of competent jurisdiction and entered
as a judgment which shall be binding on the parties

4.10 Depletion and Depreciation of Personal Property Buyer shall assume all risk
of loss with respect to, and any change in the itimmdof, the Assets from the Effective Time
until Closing for production of Hydrocarbons thréudepletion (including the watering-out of
any well, collapsed casing or sand infiltration asfy well) and the depreciation of personal
property due to ordinary wear and tear.
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4.11 Consents Sellers and Buyer shall jointly use reasonabferef to obtain all
required consents to assignment of leases andactsitrIf Buyer discovers properties for which
consents to assign are applicable during the cairBeyer’s due diligence activities (other than
as disclosed herein or set forth @xhibit A-1), Buyer shall promptly notify the Seller
Representative, who shall promptly notify the ralevSeller. Except for consents and approvals
which are customarily obtained post-Closing (inahgdwithout limitation certain federal or state
or governmental approvals) and those consents winehd not invalidate the conveyance of the
Assets or would result in the termination of thievant Lease, if a necessary consent to assign
any Asset has not been obtained as of the Clo#eg, (i) the portion of the Assets for which
such consent has not been obtained shall be irtlua the Assets at the Closing, and the
Purchase Price for that Asset shall be includethenPreliminary Settlement Statement, (ii) the
relevant Seller shall employ reasonable effort®litain such consent as promptly as possible
following Closing and (iii) if such consent has me&en obtained as of the Final Settlement Date
(unless the Seller Representative and Buyer otlerwiutually agree in writing), the Allocated
Value of the Asset shall be a downward adjustmerthé relevant Per Seller Purchase Price on
the Final Settlement Statement and Buyer shallsigassuch Asset to the relevant Seller,
effective as of the Effective Time. Buyer shalbgenably cooperate with such Seller in
obtaining any required consent including providiegsurances of reasonable financial
conditions, plans of development or any other im@ation reasonably requested by the party
whose consent is required. With respect to a curthat would invalidate the conveyance of an
Asset or would result in the termination of theekgnt Lease, if such consent has not been
obtained as of the Closing, but is obtained ashefRinal Settlement Date, the affected Asset
shall be conveyed to Buyer effective as of the &ie Time, and the Allocated Value of the
Asset shall be an upward adjustment to the relef?amt Seller Purchase Price on the Final
Settlement Statement.

412 Preferential Purchase Rights

a. If any preferential right to purchase any portidritee Assets is exercised
prior to the Closing Date, that portion of the Assaffected by such preferential purchase right
shall be excluded from the Assets and the releRP&ntSeller Purchase Price shall be adjusted
downward by an amount equal to the Allocated Vabfiesuch affected Assets without the
requirement for Buyer to give notice. Notwithstangd the foregoing, (i) if the purchase
contemplated by the preferential right is not caetgd in a timely manner and the deadline for
such completion occurs prior to Closing, the atdgportion of the Assets shall be included in
the Transaction and no adjustment to the Per Sellechase Price will be made and (ii) if the
purchase contemplated by the preferential rightas completed in a timely manner and the
deadline for such completion occurs after the Qigdiut prior to the Final Settlement Date,
Seller agrees to promptly convey the excluded portif the Assets to Buyer effective as of the
Effective Time, pursuant to the terms of this Agneat.

b. If by Closing, the time frame for the exercise opr&ferential purchase
right has not expired and the relevant Seller lndseteived notice of an intent not to exercise or
a waiver of the preferential purchase right, thatipn of the Assets affected by such preferential
purchase right shall be included in the Assets assigned to Buyer at Closing. If such
preferential purchase right is exercised in a tymabnner following Closing, then Buyer will
convey the affected portion of the Assets to thieldroof the right. Buyer agrees to operate and
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maintain all such Assets as to which a prefereptiathase right may be exercised following the
Closing in accordance with customary industry pecast until the relevant time period for
exercise of such right expires.

4.13 Non-Aspen Sellers

a. Any Additional Seller may become a party to thiségment by executing
and delivering to Aspen and Buyer a Joinder Agregrbg no later than 5:00 p.m. Pacific Time
on the date that is thirty days following the d#tes Agreement is publicly announced (the
“Joinder Deadlin€’). Upon such timely execution and delivery, anateptance of same by
Aspen and Buyer, such Additional Seller shall hake rights and obligations of a Seller
hereunder. With respect to any Additional Seltett tdoes not become a party hereto pursuant to
the foregoing, the Purchase Price shall be redbbgethe amount that would have otherwise
represented such Additional Seller's Per SellecRase Price.

b. Any Non-Aspen Seller may transfer its interestdha Assets to Aspen
prior to the Closing pursuant to an Indirect Jomégreement and an assignment mutually
acceptable to such Non-Aspen Seller and Aspen easbnably acceptable to Buyer, in which
case Aspen shall assume the obligations of suchA¢pen Seller to sell such interests to Buyer
at the Closing pursuant to the terms hereof; pexvichowever, that definitive documentation
regarding such transfer must be executed and prdwial Buyer not less than five days prior to
the Defect Notice Deadline.

4.14 Casualty Loss Prior to Closing, if any of the Assets are degtrb by fire or
other casualty or any of the Assets are takenreatbned to be taken in condemnation or under
the right of eminent domain Casualty Loss), the Seller Representative shall promptly previd
notice of the Casualty Loss to Buyer. Buyer shall be obligated to purchase an Asset that is
the subject of a Casualty Loss if Buyer providegtem notice to the Seller Representative prior
to Closing of Buyer’s election not to purchase sédset. If Buyer so elects not to purchase
such Asset, the relevant Per Seller Purchase Bmalébe reduced by the Allocated Value of the
relevant Asset. If Buyer elects to purchase susbkef the relevant Per Seller Purchase Price
shall be reduced by the estimated cost to repah sigset (with equipment of similar utility) as
agreed by Buyer and the Seller Representativerétiaction being theNet Casualty Los$).

The Net Casualty Loss shall not, however, exceedAhocated Value of such Asset. The
relevant Seller, at its sole option, may electucecsuch Casualty Loss. If a Seller elects to cure
such Casualty Loss, such Seller may replace ansopal property that is the subject of a
Casualty Loss with equipment of similar grade atilityy or replace any real property with real
property of similar nature and kind if such progeasgt acceptable to Buyer. If such Seller cures
the Casualty Loss to the satisfaction of Buyer, Aset subject to such Casualty Loss shall be
purchased by Buyer and there shall be no adjusttoghte relevant Per Seller Purchase Price. If
such Seller does not cure the Casualty Loss teahsfaction of Buyer and the aggregate amount
of the aggregate of all Net Casualty Losses excdeamount of the Deposit, Buyer may, by
written notice to the Seller Representative, etecterminate this Agreement and receive the
Deposit plus Interest.
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ARTICLE 5
ENVIRONMENTAL MATTERS

5.1 Definitions. For the purposes of this Article 5, (iEfivironmental Defect’
means a condition in, on or under the Assets (diofy without limitation, air, land, soil, surface
and subsurface strata, surface water, ground watesediments) that causes an Asset to be in
violation of an Environmental Law or a conditioratltan reasonably be expected to give rise to
costs or liability under applicable Environmentaws, (ii) “Environmental Law” means any
statute, rule, regulation, code or order, issuecamy federal, state, or local governmental entity
in effect on or before the Closing relating to ghretection of the environment, human health or
safety or the release or disposal of waste maseaiadi (iii) ‘Remediatior’ means actions taken
to correct an Environmental Defect arldémediation Costs means the actual costs, or good
faith estimates of the costs, to conduct such Retied.

5.2  Environmental Assessment Prior to Closing, Buyer may conduct an on-site
inspection, environmental assessment and compliandg of the Assets (arEhvironmental
Assessmeri) at Buyer's cost and expense, provided that Busteall (i) provide the Seller
Representative a copy of any and all final repgeserated by Buyer or any of its agents
retained to participate in the Environmental Asses# promptly after such reports are finalized
or received, as the case may be and (ii) mainthisugh reports, and all other information
relating to the results of the Environmental Assexs, whether or not in written form, in
confidence, except as may be otherwise requiregpiplicable law. Sellers shall provide Buyer
with access to the Assets and to all informatioBetiers’ possession or control pertaining to the
environmental condition of the Assets, includingt bot limited to, status or any environmental
reports, permits, records and assessments in Seflessession or control, and shall make
available to Buyer all present personnel who waelasonably be expected to have knowledge
or information regarding the environmental statusandition of the Assets. Sellers make no
representation or warranty as to the accuracy ampteteness of the records maintained by
Sellers and made available to Buyer. Buyer shallide Sellers five (5) days prior written
notice of any environmental inspections and testduding the scope of same, and Buyer shall
give Sellers the opportunity to participate in sdich inspections and tests. Buyer agrees to
release, indemnify, defend, and hold harmless Selgainst all Losses (as defined in
Section 14.4) arising from or related to the atgegi of Buyer, its employees, agents, contractors
and other representatives in connection with Bgy&mnvironmental Assessment regardless of
the negligence or strict liability of Seller.

5.3 Notice of Environmental Defects If Buyer, through the Environmental
Assessment or otherwise, identifies EnvironmentafleDts with Remediation Costs that, in the
aggregate, exceed One Hundred Thousand Dollars0{#1@.00), Buyer may deliver to the
Seller Representative a writtetNétice of Environmental Defect$ on or before the Defect
Notice Deadline. The Notice of Environmental Déseshall (i) describe the Environmental
Defect, (ii) provide documentation in Buyer's passen pertaining to such Environmental
Defect and (iii) describe Buyer’'s good faith estienaf the Remediation Costs associated with
the Environmental Defect. Buyer will be deemed have conclusively waived any
Environmental Defect for which it fails to providtne Seller Representative a Notice of
Environmental Defect prior to the Defect Notice Dl@@e. The Seller Representative may
contest the existence and scope of the EnvironhBretfect or Environmental Defect Value by
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so notifying Buyer. Buyer may terminate this Agremt if the Remediation Costs of the
Environmental Defects it identifies exceed One HeddThousand Dollars ($100,000.00). In
the alternative, Buyer may seek to negotiate aatenluin the Per Seller Purchase Price of some
or all Sellers owning an interest in the affectesbéts because of the Environmental Defects (as
to which such Sellers shall have no obligation).

5.4 Environmental Dispute Resolution The parties agree to resolve disputes
concerning the following matters pursuant to thect®n: (i) the existence and scope of an
Environmental Defect and (ii) Buyer's estimate oénkediation Costs of an Environmental
Defect (the Disputed Environmental Matters”). The Seller Representative and Buyer agree
to attempt to initially resolve all Disputed Enummental Matters through good faith
negotiations. If such parties cannot resolve sdisputes within fourteen (14) days prior to
Closing, the Disputed Environmental Matters shalfibhally determined by a mutually agreeable
environmental consulting firm (theEhvironmental Arbiter ”), taking into account the factors
set forth in this Agreement. On or before ten (d8ys prior to Closing, Buyer and the Seller
Representative shall present their respective ipasitin writing to the Environmental Arbiter,
together with such evidence as each party deem®@ie. The Environmental Arbiter shall
be instructed to resolve the dispute through d fieaision within five (5) days after submission
of the parties’ respective positions to the Envinemtal Arbiter. The costs incurred in
employing the Environmental Arbiter shall be boawally by the Seller Representative (who
may allocate such costs as appropriate to theaeteseller(s)) and Buyer. The Environmental
Arbiter’s final decision may be filed with a courf competent jurisdiction and entered as a
judgment which shall be binding upon the patrties.

ARTICLE 6
SELLERS' REPRESENTATIONS AND WARRANTIES

Each Seller, severally for himself, herself orlit¢as appropriate) and not jointly, makes
the following representations and warranties ab@fdate of this Agreement (or, if later, the date
such Seller executes and delivers a Joinder Agmegnand as of the Closing; provided,
however, that certain of the following represemtasi and warranties are made solely by Aspen
as indicated therein:

6.1 Existence; Aspen’s Organizational Documents Such Seller, if an entity, is an
entity duly organized, validly existing and in gostnding (to the extent applicable) under the
laws of the jurisdiction of its organization. Aspkas previously delivered to Buyer a true and
complete copy of its certificate of incorporatiamdebylaws, in each case as amended through the
date hereof.

6.2 Power. Such Seller has all requisite power and authdootgarry on its business
as presently conducted, to enter into this Agre¢rard each of the documents contemplated to
be executed by such Seller at Closing, and to parfts obligations under this Agreement and
under such documents. Except for any consentswaiders of preferential purchase rights
which are customarily obtained after Closing, tlomsummation of the Transaction will not
violate, nor be in conflict with, (i) any provisioof such Seller's organizational or governing
documents, (ii) any agreement or instrument to Wwhsach Seller is a party or is bound, or
(iif) any judgment, decree, order, statute, ruleegulation applicable to such Seller.
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6.3  Authorization. The execution, delivery and (in the case of Asprbject to
obtaining the Aspen Shareholders’ Approval) perfamge of this Agreement and each of the
documents contemplated to be executed by suchr &&l&osing and the Transaction have been
duly and validly authorized by all requisite orgaational and shareholder, member or partners’
action on the part of such Seller. Such Sellegnifentity, has full organizational power and
authority to execute and deliver this Agreement ang ancillary agreements to which it is or
will be a party (in the case of Aspen, subjectlitaming the Aspen Shareholders’ Approval) and
to consummate the Transaction. Such Seller, iataral person, has all requisite capacity to
execute and deliver this Agreement and any angilgreements to which he or she is or will be
a party and to consummate the Transaction. Theatesns contained in Section 203 of the
Delaware General Corporation Law will not apply Boyer with respect to the execution,
delivery or performance of this Agreement, the XigtAgreements or the consummation of the
Transaction.

6.4  Execution and Delivery This Agreement has been duly executed and detivere
by or on behalf of such Seller, and at the Closihglocuments and instruments executed and
delivered by such Seller will be duly executed aetlvered. This Agreement does, and such
documents and instruments shall, constitute legdid and binding obligations of such Seller
enforceable in accordance with their terms, subjec(i) applicable bankruptcy, insolvency,
reorganization, moratorium and other similar lawfs general application with respect to
creditors, (ii) general principles of equity and) he power of a court to deny enforcement of
remedies generally based upon public policy.

6.5 Liabilities for Brokers’ Fees. Such Seller has incurred no liability, contingent
otherwise, for brokers’ or finders’ fees relatigthe Transaction for which Buyer shall have any
responsibility whatsoever. The Seller Represerdatias disclosed to Buyer the Sellers’
obligation to pay a fee to Brian Wolf Mineral Projpes with respect to the Transaction. Buyer
shall have no obligation with respect to such fee.

6.6 Liens. As of the date hereof, to such Seller's knowledge,Assets are free and
clear of all liens, except for liens (i) created by arising under joint operating agreements
covering the Assets and applicable state stat(ifefr taxes which are not yet due and payable,
(ii) which are disclosed of record as of the dagreof and (iv) with respect to Aspen, liens
arising under or related to that certain $600,08®@ntnote, dated as of January 12, 2007, by
Aspen in favor of Wells Fargo Bank, National Assdicin (the YWells Fargo Noté€). At
Closing, the Assets will be conveyed to Buyer faed clear of all material liens other than liens
described in (i) through (iii) above.

6.7 Taxes To such Seller's knowledge, all taxes and assassnpertaining to the
Assets based on or measured by the ownership pkegyofor all taxable periods prior to the
taxable period in which this Agreement is executade been properly paid. All income taxes
and obligations relating thereto that could resul lien or other claim against any of the Assets
have been properly paid, unless contested in gaitidby appropriate proceeding, and none of
the Assets are subject to a lien with respect xedather than taxes not yet due and payable.
None of the Assets is held by an arrangement texadbla partnership pursuant to Subchapter K
of the Internal Revenue Code of 1986 (as amen(led)‘Code’). All taxes which such Seller
is or was required by law to withhold or collectdgonnection with amounts paid or owing to any
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employee, independent contractor, creditor, unitbolbr other third party have been withheld
and paid in all material respects, and all tax rreturequired with respect thereto have been
properly completed and timely filed.

6.8  Litigation. There is no action, suit, proceeding, claim ar,such Seller's
knowledge, investigation by any person, entity, estrative agency or governmental body,
pending or, to such Seller's knowledge, threatermgginst such Seller that (i) relates to the
Assets, or (ii) impedes or is likely to impede s&#ller’s ability to consummate the Transaction
and to assume and discharge the liabilities tosbaraed by such Seller under this Agreement.

6.9 Compliance with Laws To the extent such Seller operates the Assatd) s
operation is and, to the knowledge of such Setlas, been in compliance in all respects with the
provisions and requirements of all laws, rules asgllations applicable to the Assets, or the
ownership, operation, development, maintenancaserof any thereof.

6.10 Contracts. Exhibit B sets forth all of the following contracts, agreense and
commitments which are included in the Assets ohsBeller or by which any of the Assets of
such Seller were bound as of the Effective Time,laound as of the date hereof or will be bound
following the Closing: (i) any agreement with arffilate of such Seller; (ii) any agreement or
contract for the sale, exchange, or other dismositof Hydrocarbons produced from or
attributable to such Seller’s interest in the Assetfor the purchase, processing or transportation
of any Hydrocarbons, in each case that is not dablee without penalty or other material
payment on not more than 90 days prior writtenagytother than terms of operating agreements
or gas balancing agreements which permit an opemt@ther co-owner to take or market
production of a non-taking co-owner; (iii) any agmeent of or binding upon such Seller to sell,
lease, farmout, or otherwise dispose of any intdareany of the Assets after the date hereof,
other than non consent penalties for nonpartiaypaiin operations under operating agreements,
conventional rights of reassignment arising in @ation with such Seller's surrender or release
of any of the Assets and agreements under clajssb@ve; (iv) any tax partnership agreement
of or binding upon such Seller affecting any of thesets; (v) any agreement that creates a
purchase option, right of first refusal, call oefarential purchase right on any Hydrocarbons
relating to the Assets of such Seller; (vi) anyeagnent that creates any area of mutual interest
or similar provision with respect to the acquisitioy such Seller or its assigns of any interest in
any Hydrocarbons, land or asset, or contains astyiceons on the ability of such Seller or its
assigns to compete with any other person; (vii) agneement that is a participation, partnership,
joint venture, farm-in or similar agreement; (vidhy agreement that creates or evidences any
preferential purchase right or consent requiremé€m), any agreement that evidences an
obligation in excess of Five Thousand Dollars ($8,00) to pay a deferred purchase price of
property, except accounts payable arising in tlignary course of business; (x) any agreement
that evidences a lease or rental of any land, imgjldr other improvements or portion thereof,
excluding Leases; (xi) any agreement that couldaeably be expected to result in aggregate
payments by Buyer with respect to such Seller'setss®f more than Five Thousand Dollars
($5,000.00) during the current or any subsequeat; \&ii) any agreement that could reasonably
be expect to result in aggregate revenues to Buithrrespect to the Assets of more than Five
Thousand Dollars ($5,000.00) during any currenswssequent year; and (xiii) any indenture,
mortgage, loan, note, guaranty, credit, hedge,rggcbond or similar agreement to which the
Assets are subject or which are included in theeAgrents. Except as disclosedExhibit B,
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such Seller has paid its share of all costs payaplg under the Material Agreements. Such
Seller is not (and to such Seller's knowledge, ti@operson is) in default (or with the giving of
notice or the lapse of time or both, would not hedefault) under any Material Agreement
except as disclosed @&xhibit B .

6.11 Governmental Authorizations. Such Seller has obtained and is maintaining all
federal, state and local governmental licensesnp®rfranchises, orders, exemptions, variances,
waivers, authorizations, certificates, consentghts, privileges and applications therefor (the
“Governmental Authorizations”) that are presently necessary or required fortheership and
operation of the Assets as currently owned andperaied by such Seller. To the extent such
Seller operates Assets, such operation is in aaccslwith the conditions and provisions of all
Governmental Authorizations that are presently se@ey or required for the ownership and
operation of such Seller's Assets as currently aared operated, and (ii) no written notices of
violation have been received by such Seller frogoeernmental body, and no proceedings are
pending (with service of process on such Sellerfmisuch Seller's knowledge, threatened (or
pending without service of process on such Sellleat might result in any modification,
revocation, termination or suspension of any suokeBxmental Authorizations or which would
require any corrective or remediation action byhsperson.

6.12 Consents and Preference Rights Except for preference rights, consents and
transfer requirements as are set forttSghedule 6.12none of the Assets of such Seller, or any
portion thereof, is subject to any preference rigbhsent or transfer requirement, which may be
applicable to the Transaction.

6.13 Environmental Matters. To the knowledge of such Seller, (i) such Sekerd
the operator of such Seller's Assets, has obtaametis in compliance with, and has made all
appropriate filings for issuance or renewal of, @@mits, licenses, authorizations, registrations
and other governmental consents required by aggdidanvironmental Laws Environmental
Permits”), including those regulating emissions, dischargereleases of hazardous substances,
or the use, storage, treatment, transportatioeasel, emission and disposal of raw materials, by-
products, wastes and other substances used orgaadiy or otherwise relating to such Assets
or the operation thereof, (ii) none of the Assstsantaminated with any hazardous substances in
concentrations or locations that require reportiog Remediation under applicable
Environmental Laws, (iii) there are no claims, nes, civil, criminal or administrative
proceedings or inquiries pending or threatenednsgaiuch Seller relating to the Assets alleging
that such person is in violation of or otherwisebjeat to liability under applicable
Environmental Laws, (iv) such Seller is not curhgmiperating under any order, agreement, or
decree issued by a governmental body that arosefautwiolation of Environmental Laws, (v)
there are no environmental investigations, studdesaudits with respect to any of the Assets
owned or commissioned by, or in the possessiosuth) Seller or its affiliates that have not been
made available to Buyer and (vi) there are no Emwirental Defects affecting such Seller's
Assets. For the purposes of this Section 6.13,dhb term “knowledge,” when referring to a
Seller that does not operate a particular Assegnsighe conscious awareness of such Seller
without a duty of inquiry as to such Asset.

6.14 Required Shareholder Vote Aspen represents as to itself that the affirmeati
vote of the holders of a majority of the commoncktof Aspen, par value $0.005 per share,
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outstanding as of the record date for the Aspentikigéo approve this Agreement and the sale
of Aspen’s Assets in the Transaction (thespen Shareholders’ Approval), is the only vote
required of the holders of any class or seriesngf%eller’s capital stock that shall be necessary
to consummate the Transactions.

6.15 Proxy Statement None of the information to be supplied by anyledefor
inclusion in the proxy statement on Schedule 14latireg to the Aspen Meeting (thdfoxy
Statement) to be filed by Aspen with the Securities and Bxecge Commission (theSEC”),
and any amendments or supplements thereto, witheatespective times such documents are
filed, when first mailed to the Aspen shareholdatsthe time of the Aspen Meeting and at the
Closing, contain any untrue statement of a matddat or omit to state any material fact
required to be made therein or necessary in oaderake the statements made therein, in light of
the circumstances under which they were made, msieading.

6.16 Aspen SEC Reports Aspen represents as to itself that copies ofeA%p
registration statements, reports, schedules, poxie information statements and other
documents (including exhibits and amendments tbgred with or furnished to the SEC
(collectively, the Aspen SEC Report¥) are available online with the SEC and througk th
IDEA system. Aspen represents as to itself thapfatheir respective dates (or, if any Aspen
SEC Reports were amended, as of the date such ameahevas filed with the SEC), no Aspen
SEC Report contained any untrue statement of arialatact or omitted to state a material fact
required to be stated therein or necessary in doderake the statements therein, in light of the
circumstances under which they were made, not auste.

ARTICLE 7
BUYER'S REPRESENTATIONS AND WARRANTIES

Buyer makes the following representations and wiga as of the date of this
Agreement and as of the Closing:

7.1 Existence Buyer is a corporation, duly organized, validlyistixng and in good
standing under the laws of the State of Delawadeisduly qualified and in good standing in the
State of California.

7.2 Power. Buyer has all requisite corporate power and aitthoo carry on its
business as presently conducted, to enter into Algikement and each of the documents
contemplated to be executed by Buyer at Closing, anperform its obligations under this
Agreement and under such documents. The consuommatithe Transaction will not violate,
nor be in conflict with, (i) any provision of Buysrcertificate of incorporation or bylaws,
(i) any agreement or instrument to which Buyerigarty or is bound, or (iii) any judgment,
decree, order, statute, rule or regulation appléecabBuyer.

7.3  Authorization. The execution, delivery and performance of thise®gnent and
each of the documents contemplated to be execyt&tliyer at Closing and the Transaction has
been duly and validly authorized by all requisiteporate action on the part of Buyer. Buyer
has full organizational power and authority to execand deliver this Agreement and any
ancillary agreements to which it is or will be atgaand to consummate the Transaction.

18



7.4  Execution and Delivery This Agreement has been duly executed and detlvere
on behalf of Buyer, and at the Closing all docureartd instruments required hereunder to be
executed and delivered by Buyer will be duly exedund delivered. This Agreement does, and
such documents and instruments shall, constitgi®l,lealid and binding obligations of Buyer
enforceable in accordance with their terms, subjec{i) applicable bankruptcy, insolvency,
reorganization, moratorium and other similar laws general application with respect to
creditors, (ii) general principles of equity and) ihe power of a court to deny enforcement of
remedies generally based upon public policy.

7.5 Liabilities for Brokers’ Fees. Buyer has incurred no liability, contingent or
otherwise, for brokers’ or finders’ fees relatimgthe Transaction for which any Seller shall have
any responsibility whatsoever.

7.6  Litigation. There is no action, suit, proceeding, claim orestigation by any
person, entity, administrative agency or govern@lelnbdy pending or, to Buyer’'s knowledge,
threatened in writing, against Buyer before anyegomental authority that impedes or is likely
to impede Buyer’'s ability to consummate the Tratisacand to assume the liabilities to be
assumed by Buyer under this Agreement.

7.7 Independent Evaluation Buyer is an experienced and knowledgeable investor
in the oil and gas business. Buyer has been atllageand has relied solely upon its own
expertise in legal, tax, reservoir engineering atiger professional counsel concerning this
Transaction, the Assets and the value thereof. eBimas been afforded the opportunity to
inspect the Assets and records relating thereto.

7.8  Qualification. Buyer is now or at Closing will be and thereafteit continue to
be qualified to own and operate any federal oestdtand gas lease that constitutes part of the
Assets, including meeting all bonding requiremer@ampleting the Transaction will not cause
Buyer to be disqualified or to exceed any acredgetdtion imposed by law, statute or
regulation.

7.9 FEunds. Buyer has arranged to have available by thei@id3ate sufficient funds
to enable Buyer to pay in full the Purchase Priua @therwise perform its obligations under this
Agreement. All funds to be paid by Buyer to Salleereunder will have, at the time of such
payment, originated directly from a bank or brokgeraccount in the name of Buyer located
within the United States of America.

7.10 Proxy Statement None of the information to be supplied by Buf@rinclusion
in the Proxy Statement, and any amendments or songpits thereto, will, at the respective times
such documents are filed, when first mailed toApen shareholders, at the time of the Aspen
Meeting and at the Closing, contain any untrueestant of a material fact or omit to state any
material fact required to be made therein or neggss order to make the statements made
therein, in light of the circumstances under wrtlody were made, not misleading.
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ARTICLE 8
COVENANTS AND AGREEMENTS

8.1 Covenants and Agreements As to the period of time from the execution hereof
until Closing, Sellers and Buyer agree as follows:

a. Operation Prior to Closing Except as otherwise consented to in writing
by Buyer or provided in this Agreement, from theéedaf execution hereof to the Closing, each
Seller shall use its commercially reasonable efftotensure that the Assets are maintained and
operated in a good and workmanlike manner andheoektent such Seller operates Assets, to
conduct such operation in the ordinary course airlmss consistent with past practice. Subject
to the provisions of Section 2.3, each Seller shayl or cause to be paid its proportionate share
of all costs and expenses incurred in connectidgh guch operations. The Seller Representative
shall notify Buyer of ongoing activities and magapital expenditures in excess of Twenty-Five
Thousand Dollars ($25,000.00) per activity conddcte the Assets and shall consult with Buyer
regarding all such matters and operations.

b. Restriction on OperationsSubject to Section 8.1.a, unless a Seller obtain
the prior written consent of Buyer to act otherwisach Seller will use good-faith efforts within
the constraints of the applicable operating agre¢snand other applicable agreements not to
(i) abandon any part of the Assets (except in tidénary course of business or the abandonment
of leases upon the expiration of their respectimmary terms or if not capable of production in
paying quantities), (ii) approve any operationstloe Assets anticipated in any instance to cost
the owner of the Assets more than Twenty-Five ThodsDollars ($25,000.00) per activity
(excepting emergency operations, operations reduurder presently existing contractual
obligations, ongoing commitments under existing AREhd operations undertaken to avoid a
monetary penalty or forfeiture provision of any bggble agreement or order), (iii) convey or
dispose of any Assets (other than replacement wipetent or sale of oil, gas, and other liquid
products produced from the Assets in the regularsof business) or enter into any farmout,
farm-in or other similar contract affecting the Ass (iv) let lapse any insurance now in force
with respect to the Assets, or (v) enter into, rhyodr terminate any Material Agreement. Buyer
agrees to respond to any written request delivesethe Seller Representative for a consent
under this Section 8.1.b as promptly as reasonatalgticable, and the relevant Seller agrees to
promptly provide any information Buyer may reasdgpabquest to facilitate such response.

C. Obligation to Close; Legal StatusSubject to the terms hereof, each Seller
and Buyer shall use reasonable efforts to takeaase to be taken all such actions as may be
necessary or advisable to consummate and makeiedfeébe Transaction. Such action shall
include, without limitation, the identification andbtaining of all necessary consents,
permissions and approvals of third parties or govental authorities in connection with sale
and transfer of the Assets. Each Seller and Belgall use all reasonable efforts to maintain
their respective legal statuses from the date fenetil the Final Settlement Date and to assure
that as of the Closing Date they will not be undey material corporate, legal or contractual
restriction that would prohibit or delay the timelgnsummation of the Transaction.

d. Notices of Claims Each Seller shall promptly notify Buyer and Buye
shall promptly notify the Seller Representativebétween the date hereof and the Closing Date,
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any Seller or Buyer, as the case may be, receigéisenof any claim, suit, action or other
proceeding of the type referred to in Sectionsahi@ 7.6.

e. Compliance with Laws During the period from the date of this
Agreement to the Closing Date, each Seller shallraasonable efforts to comply in all material
respects with all applicable statutes, ordinancekgs, regulations and orders relating to the
ownership and operation of the Assets.

f. Government Reviews and FilingsBefore and after the Closing, Buyer
and each Seller shall cooperate to provide reqdesfermation, make required filings with,
prepare applications to and conduct negotiatiorth @ach governmental agency as required to
consummate the Transaction. Each party shall raagegovernmental filings occasioned by its
ownership or structure. Buyer shall make all gbnafter the Closing at its expense with
governmental agencies necessary to transfer dittbe Assets or to comply with laws and shall
indemnify and hold harmless each Seller from aradresg all claims, costs, expenses, liabilities
and actions arising out of Buyer’s holding of stitle after the Closing and prior to the securing
of any necessary governmental approvals of thefiean

g. Confidentiality The Confidentiality Agreement shall terminateCi&ising
or, if Closing does not occur, survive for the teget forth therein.

8.2  Acquisition Proposals

a. Sellers agree that they shall not, and shall cthesie respective officers,
directors, investment bankers, attorneys, accotsjtdimancial advisors, agents and other
representatives (collectivelyRépresentative$) not to:

0] directly or indirectly initiate, solicit or knowirg encourage or
facilitate (including by furnishing non-public infmation) any inquiries regarding, or the
making or submission of any proposal that con&t#utor that may reasonably be
expected to lead to, an Acquisition Proposal (ihpeunderstood and agreed that any
Seller or Representative may state in responsenyoirajuiry that “Sellers are under
contract with Venoco, Inc., and a copy of the cacitis available on the SEC website”);

(i) participate or engage in discussions or negotiatianith, or
disclose any non-public information regarding Ssller afford access to the properties,
books or records of Sellers to, any person thatnhade an Acquisition Proposal or to
any person that any Seller or any of their resped@epresentatives knows or has reason
to believe is contemplating making an Acquisitiangdsal; or

(i)  accept an Acquisition Proposal or enter into anyeamqpent,
including any letter of intent, memorandum of ursti@nding, agreement in principle,
merger agreement, acquisition agreement, optioeeagent, joint venture agreement,
partnership agreement or other similar agreemargangement or understanding, (A)
constituting or related to, or that is intende@taould reasonably be expected to lead to,
an Acquisition Proposal (other than a confidertflahgreement in the circumstances
contemplated by Section 8.2.b.iii)) or (B) requiringto abandon, terminate or fail to
consummate the Transaction (each, Alkernative Acquisition Agreement”).
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b. Notwithstanding the foregoing, Aspen and its Boafr®irectors may take
any actions described Section 8.2.a.ii with respe@@ny person at any time prior to obtaining
the Aspen Shareholders’ Approval if, prior to stiahe:

0] Aspen receives a bona fide written Acquisition s from such
person (and such Acquisition Proposal was not at@t, solicited or knowingly
encouraged or facilitated by any Seller or anyheirtrespective Representatives after the
date hereof and in violation of this Agreement);

(i) the Board of Directors of Aspen determines in gdaidh by
resolution duly adopted (after consultation withisode legal counsel and receipt of the
written opinion of an independent investment bahhkttsuch Acquisition Proposal
constitutes a “Superior Proposal” hereunder, a copyvhich shall immediately be
provided to Buyer) that such proposal constitut&uperior Proposal from such person,
and that such action is necessary for the Boafdir@ictors of Aspen to comply with its
fiduciary duties under applicable law;

(i)  contemporaneously with furnishing such informatieo, or
entering into discussions with, such person, Asp&henters into a confidentiality
agreement with such person on terms no less riegtrihan those in the Confidentiality
Agreement and (B) provides written notice to Buty@rthe effect that it is furnishing
information to, or entering into discussions or atggions with, such person; and

(iv)  to the extent permitted by applicable law (it beurglerstood that
that any contractual prohibition against the atiggi set forth in this Section 8.2.b.iv and
any judicial remedies arising from the enforcemntheteof shall not render the activities
set forth in this Section 8.2.b.iv impermissibledanapplicable law for purposes of this
Section 8.2.b.iv), Aspen keeps Buyer promptly infed, in all material respects, of the
status and terms of any such negotiations or dssous (including the identity of the
person with whom such negotiations or discussiores k@eing held) and promptly
provides to Buyer copies of such written proposaisl any amendments or revisions
thereto or correspondence related thereto.

C. Nothing contained in this Section 8.2 shall prohAspen or its Board of
Directors from taking and disclosing to Aspen’s rehalders a position with respect to an
Acquisition Proposal pursuant to Rule 14d-9 and-2#@¢ promulgated under the Exchange Act
or from making any similar disclosure, in each ¢cagehe extent required by applicable law.

d. Any violation of this Section 8.2 by any Sellergesentatives, whether
or not such Representative is so authorized andheher not such Representative is purporting
to act on behalf of any Seller, shall be deemebeam material breach of this Agreement by
Sellers.

e. As promptly as practicable after receipt thereaft (b no event more than
48 hours after its receipt thereof), Aspen shallisa Buyer in writing of any request for
information from a person that has made, or anyleGeleasonably believes may be
contemplating, an Acquisition Proposal, or any Asijion Proposal received by any Seller from
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any person, or any inquiry made or discussionsggohations sought to be initiated or continued
with respect to any Acquisition Proposal, and treanal terms and conditions of such request,
Acquisition Proposal, inquiry, discussions or negjains, and Aspen shall promptly provide to
Buyer copies of any written materials received hy 8§eller or their respective Representatives
in connection with any of the foregoing and anyrespondence related thereto, and the identity
of the person or group making any such requestuisaegpn Proposal or inquiry or with whom
any discussions or negotiations are taking plasellers agree that they shall provide to Buyer
any non-public information concerning Sellers pd®d to any other person or group in
connection with any Acquisition Proposal that was previously provided to Buyer at the same
time that it provides such information to such otperson. Aspen shall keep Buyer fully and
currently informed of the status of any AcquisitiBroposals, including the identity of the parties
and price involved and any material changes totanys and conditions thereof. Each Seller
agrees to promptly provide to Aspen all informatrequired to be provided by Aspen to Buyer
hereunder.

8.3 Board Recommendations

a. Neither (i) the Board of Directors of Aspen nor atymmittee thereof
shall directly or indirectly (A) withdraw or amend a manner adverse to Buyer, or resolve to
withdraw or amend or publicly propose to withdramemend in a manner adverse to Buyer, the
approval, recommendation or declaration of advlggldy the Board of Directors of Aspen or
any such committee thereof of this Agreement orThansaction or (B) recommend, adopt or
approve (or resolve to recommend, adopt or apprarg)ropose publicly to recommend, adopt
or approve, any Acquisition Proposal (any actioectibed in clauses (A) or (B) being referred
to as an Adverse Recommendation Chandg nor (ii) shall any Seller execute or enter iatoy
Alternative Acquisition Agreement.

b. Notwithstanding the foregoing, at any time priorditaining the Aspen
Shareholders’ Approval and subject to Aspen’s coempk at all times with the provisions of
Section 8.2, this Section 8.3 and Sections 8.68andhe Board of Directors of Aspen may make
an Adverse Recommendation Change if (i) Aspen vesea bona fide written Acquisition
Proposal from a third party (and such Acquisitiorog®sal was not initiated, solicited or
knowingly encouraged or facilitated in violation this Agreement), (ii) the Board of Directors
of Aspen determines in good faith, after conswitatwvith its outside legal counsel and receipt of
a written opinion from an independent investmennkbdahat such Acquisition Proposal
constitutes a “Superior Proposal” hereunder, a afpyhich shall immediately be provided to
Buyer, that the Acquisition Proposal constitutesSaperior Offer and that the Adverse
Recommendation Change is necessary in order foBtiaed of Directors of Aspen to comply
with its fiduciary duties under applicable law &iiig Aspen provides written notice to Buyer (a
“Notice of Changé) advising Buyer that it is contemplating makingick an Adverse
Recommendation Change and specifying the matexitd and information constituting the basis
for such contemplated determination, together vaticopy of the written opinion of the
independent investment bank; provided, howevet, (f)athe Board of Directors of Aspen may
not make such an Adverse Recommendation Changethmtiourth business day after receipt
by Buyer of the Notice of Change and (y) duringhstaur business day period, at the request of
Buyer, Aspen shall negotiate in good faith withpesst to any changes or modifications to this
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Agreement which would allow the Board of Directmt Aspen not to make such Adverse
Recommendation Change consistent with its fiduaiktyes.

8.4  Existing Neqotiations Immediately after the execution and delivery bist
Agreement (or, if applicable, a Joinder Agreeme®aéljers shall, and shall cause their respective
Representatives to, cease and terminate any exiattivities, discussions or negotiations with
any person heretofore conducted relating to angiplesAcquisition Proposal with respect to it.
Sellers agree that they shall take the necessapg $b promptly inform their Representatives
involved in any such activities, discussions or atggions, or in the Transaction, of the
obligations undertaken in this Section 8.4.

8.5  Definitions. For the purposes of this Agreement:

a. “Acquisition Proposal’ means any proposal or indication of interest
(other than by Buyer or any of its subsidiaried)gtier or not in writing, relating to (i) a merger,
consolidation or other business combination of Aspa restructuring, recapitalization or
liquidation of Aspen or an acquisition or dispasitiof any stock that would be equal to or
greater than 5.0% of the total voting power of tariding Aspen voting securities or (ii) any
transaction or series of related transactions inmglthe direct or indirect sale or transfer of a
material part of the Assets from any Seller or graf Sellers to a person other than Buyer.
Notwithstanding the foregoing, a proposal or intl@a of interest shall be deemed not to relate
to an Acquisition Proposal if (y) in the case ohude (i) above, the transaction is expressly
contemplated to occur following the Closing and ¢bhesummation of the Transaction or (z) in
the case of clause (ii) above, the transaction avche effected solely for estate planning
purposes and the proposed transferee of the Aissatsaffiliate of the relevant Seller and agrees
to execute a Joinder Agreement prior to any suahster, and in each case, the transaction
would not impede, delay or prevent the consummatiothe Transaction (each, akXcluded
Proposal).

b. “Superior Proposal means any bona fide written Acquisition Proposal
with respect to Aspen that was not initiated, s@dt or knowingly facilitated or encouraged in
violation of this Agreement and is not an Exclud&@posal, made by a third party on terms
which the majority of the Board of Directors of Aspdetermines (after consultation with its
outside legal counsel and having received the ewrittpinion of an independent investment bank
concluding that such Acquisition Proposal constiid “Superior Proposal” hereunder, a copy of
which shall promptly be provided to Buyer) in goith by resolution duly adopted (i) would
result in a transaction that, if consummated, isenfavorable to the shareholders of Aspen (in
their capacity as shareholders) from a financiahtpof view, than the Transaction, taking into
account all the terms and conditions of such prabasd this Agreement (including any changes
to the terms of this Agreement offered by Buyerr@sponse to such Superior Proposal or
otherwise), and (ii) is reasonably capable of beiagpleted on the terms proposed, taking into
account all financial, regulatory, legal and otlspects of such proposal; provided, however,
that no proposal shall be deemed to be a SupemnopoBal if any financing required to
consummate the proposal is not committed (unleissréasonable to conclude that the proposed
acquiror has adequate financial resources to comsuenthe transaction without such financing).
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8.6 Aspen_Shareholders’ Meeting Aspen shall, as promptly as reasonably
practicable after the date hereof, (i) take alpsteeasonably necessary to call, give notice of,
convene and hold a special or annual meeting athiégseholders (theASpen Meeting) for the
purpose of securing the Aspen Shareholders’ Apprdia distribute to its shareholders the
Proxy Statement in accordance with applicable land #&s certificate of incorporation and
bylaws, which Proxy Statement shall (subject toti8ad.3) contain the recommendation of the
Aspen Board of Directors that its shareholders eypthis Agreement and the Transaction, (iii)
use its reasonable efforts (subject to Sectiont®.3plicit from its shareholders proxies in favor
of the approval of this Agreement and the Traneactind to secure the Aspen Shareholders’
Approval and (d) cooperate and consult with Buyih wespect to each of the foregoing matters.
Notwithstanding any Adverse Recommendation Charygéhé Aspen Board of Directors or the
commencement, public proposal, public disclosure communication to Aspen of any
Acquisition Proposal with respect to Aspen, or afiyer fact or circumstance, this Agreement
shall be submitted to the shareholders of AspethatAspen Meeting for the purpose of
approving this Agreement and the Transaction, witbh disclosures as shall be required by
applicable law.

8.7  Preparation of the Proxy Statement Aspen shall promptly prepare and file
with the SEC a preliminary version of the Proxyt&taent and will use its commercially
reasonable efforts to respond to any commentseoSHC in connection therewith and to furnish
all information required to prepare the definitiveoxy Statement. Aspen shall provide Buyer
and its counsel with a reasonable opportunity Were drafts of the Proxy Statement and related
materials, including comments of the SEC, and staikider Buyer's comments thereon in good
faith. Buyer and each Seller shall furnish albmmhation concerning itself as may be reasonably
requested in connection with any such action. Asmptly as practicable following the
resolution of any comments of the SEC, Aspen stalke the Proxy Statement to be mailed to
its shareholders, and if necessary, after the iiggrProxy Statement has been mailed, promptly
circulate amended, supplemented or supplementalpraterials and, if required in connection
therewith, re-solicit proxies. If at any time prito the Closing, any party discovers any
statement which, in light of the circumstances undach it is made, is false or misleading with
respect to a material fact or omits to state a ri@tact necessary to make the statement made
in the Proxy Statement not misleading, then suattypghall immediately notify Buyer and
Aspen of such misstatements or omissions. Aspalhmtomptly advise Buyer of any request by
the SEC for amendment of the Proxy Statement omoemts thereon and responses thereto or
requests by the SEC for additional information.

8.8 FEinancial Statements The Seller Representative shall use its commakyci
reasonable efforts to prepare, at the sole costexpense of Buyer, either (i) statements of
revenues and direct operating expenses and alf ribé&zeto related to the Assets or (ii) such
other financial statements as may be required &ySIEC (such financial statements set forth in
the foregoing clauses (i) and (ii), as applicatile,"Statements of Revenues and Expensgm
each case of clauses (i) and (ii), that will beurszg of Buyer or any of its affiliates in
connection with reports, registration statements$ @ther filings to be made by Buyer or any of
its affiliates related to the Transaction pursuarthe Securities Act of 1933%&curities Act),
or the Securities Exchange Act of 193&EXthange Act), in such form that such statements and
the notes thereto can be audited. The Seller Reptative (x) shall cooperate with and permit
Buyer to reasonably participate in the preparatbthe Statements of Revenues and Expenses
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and (y) shall provide Buyer and its representatiwéh reasonable access to the personnel of
Sellers and their affiliates who engage in the arafion of the Statements of Revenues and
Expenses. Promptly after the date of this Agregménrequested by Buyer, the Seller
Representative shall engage a mutually agreed apoounting firm (Accounting Firm”) to
perform an audit of the Statements of Revenues Expmknses and shall use commercially
reasonable efforts to cause Accounting Firm to essanqualified opinions with respect to
Statements of Revenues and Expenses (the StatenfeResvenues and Expenses and related
audit opinions being hereinafter referred to as‘thedited Financial Statements$) and provide

its written consent for the use of its audit reposith respect to Statements of Revenues and
Expenses in reports filed by Buyer or any of itfliafes under the Exchange Act or the
Securities Act, as needed. Buyer shall promptimberrse the Seller Representative for all fees
charged by Accounting Firm pursuant to such engagémThe Seller Representative shall take
all action as may be necessary to facilitate thepietion of such audit and delivery of the
Audited Financial Statements to Buyer or any ofaffdiates as soon as reasonably practicable,
but no later than five (5) days prior to the dé#tattsuch Audited Financial Statements would be
required to be filed by Buyer or any of its affiea with a report on Form 8-K or an amendment
thereto under the Exchange Act. The Seller Reptaiee shall provide to Buyer a draft of the
Audited Financial Statements no later than ten @#&)s prior to the date that such Audited
Financial Statements would be required to be fdgdBuyer or any of its affiliates with a report
on Form 8-K or an amendment thereto under the Ebgdhdct. The Seller Representative shall
use its commercially reasonable efforts to keepeBuggularly informed regarding the progress
of such audit and also shall periodically providey8 with copies of drafts of the Audited
Financial Statements and related audit opinions.

ARTICLE 9
CONDITIONS TO CLOSING

9.1 Sellers’ Conditions The obligations of Sellers at the Closing are scibjo the
satisfaction, or waiver by the Seller Represengatiat or prior to Closing of the following
conditions precedent:

a. Representations, Warranties and Covenantall representations and
warranties of Buyer contained in Article 7 of thAgreement shall be true and correct in all
material respects on and as of the Closing, andeBgkgall have performed and satisfied all
covenants and agreements required by this Agreetodrg performed and satisfied by Buyer at
or prior to the Closing in all material respects.

b. Closing Documents Buyer shall have executed and delivered the
documents which are contemplated to be executediaibred by it pursuant to Article 11 of
this Agreement prior to or on the Closing Date.

C. Aspen Shareholders’ ApprovalThe Aspen Shareholders’ Approval shall
have been received.

d. Purchase Price AdjustmenThe sum of all Title Defect Adjustments shall
not exceed Six Million Dollars ($6,000,000.00); yided, however, that Buyer may waive any
downward adjustments that would otherwise be agplecin order to satisfy this condition.
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e. No Action No order shall have been entered by any court or
governmental agency having jurisdiction over thdipa or the subject matter of this Agreement
that restrains or prohibits the purchase and saigemplated by this Agreement and which
remains in effect at the time of Closing.

9.2 Buyer’s Conditions. The obligations of Buyer at the Closing are subjeche
satisfaction, or waiver by Buyer, on or prior te tlosing of the following conditions precedent:

a. Representations, Warranties and CovenaniBhe representations and
warranties of Sellers contained in Article 6 ofstiigreement shall be true and correct in all
material respects on and as of the Closing Datk Satlers shall have performed and satisfied all
covenants and agreements required by this Agreetmdra performed and satisfied by Sellers at
or prior to the Closing in all material respects.

b. Closing Documents Sellers shall have executed and delivered the
documents which are contemplated to be executedielntered by them pursuant to Article 11
of this Agreement prior to or on the Closing Date.

C. Aspen Shareholders’ ApprovalThe Aspen Shareholders’ Approval shall
have been received.

d. Purchase Price Adjustmenihe sum of all Title Defect Adjustments and
all reductions to the Purchase Price pursuant ¢oldkt sentence of Section 4.13.a shall not
exceed Six Million Dollars ($6,000,000.00) in thggeegate.

e. Release of Liens Aspen shall have delivered to Buyer a releaskens
and any required documentation related thereto rutitie Wells Fargo Note in form and
substance reasonably acceptable to Buyer.

f. No Action No order shall have been entered by any court or
governmental agency having jurisdiction over thdipa or the subject matter of this Agreement
that restrains or prohibits the purchase and satgemplated by this Agreement and which
remains in effect at the time of Closing.

ARTICLE 10
RIGHT OF TERMINATION AND ABANDONMENT

10.1 Termination. This Agreement may be terminated at any time rptw the
Closing, whether before or after the Aspen Shadsrel Approval is obtained:

a. by the mutual written consent of Buyer and thee3dlepresentative;

b. by either Buyer or the Seller Representative, & W@losing has not
occurred on or before August 31, 2009 (tiermination Date”); provided, however, that the
right to terminate this Agreement pursuant to 8estion 10.1.b shall not be available to a party
whose failure to fulfill any obligation under thriggreement has been the cause of, or resulted in,
the failure of the Transaction to have been consatedion or before such date;
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C. by either the Seller Representative or Buyer, § applicable law that
makes consummation of the Transaction illegal tamxor if any judgment, injunction, order or
decree of a court or other governmental authoffityoonpetent jurisdiction restrains or prohibits
the consummation of the Transaction, and such jesgmnjunction, order or decree becomes
final and nonappealable; provided, however, thatright to terminate pursuant to this Section
10.1.c shall not be available to any party whoskiria to fulfill any obligation under this
Agreement has been the cause of or resulted inaton;

d. by the Seller Representative, if there has beereach by Buyer of any
representation, warranty, covenant or agreemenfostt in this Agreement which breach (i)
would give rise to the failure of a condition setth in Section 9.1.a and (ii) if susceptible to
cure, has not been cured in all material respatts {o the earlier to occur of (x) 20 business
days following delivery by the Seller Representatand receipt by Buyer of written notice of
such breach or (y) the Termination Date;

e. by Buyer, if there has been a breach by any Seflany representation,
warranty, covenant or agreement set forth in thase@ment which breach (i) would give rise to
the failure of a condition set forth in Section.@.2nd (ii) if susceptible to cure, has not been
cured in all material respects prior to the eart@roccur of (x) 20 business days following
delivery by Buyer and receipt by the Seller Repmésieve of written notice of such breach and
(y) the Termination Date;

f. by either the Seller Representative or Buyer, & &spen Shareholders’
Approval is not obtained because of the failurelttain such approval upon a vote at the Aspen
Meeting;

g. by Buyer, if (i) Aspen or any other Seller shalvbdreached or failed to
perform in any material respect any of its covesant other agreements contained in Section
8.2, 8.3, 8.6 or 8.7 or (ii) the Board of DirectafsAspen or any committee thereof shall have
made an Adverse Recommendation Change;

h. by Aspen, if (i) Aspen has delivered to Buyer atten notice of Aspen’s
intent to enter into a merger, acquisition or othgreement (including an agreement in principle)
to effect a Superior Proposal received by AspeftiNatice of Superior Proposal), (ii) five
business days have elapsed following delivery tgeBwf a Notice of Superior Proposal, (iii)
during such five business day period Aspen hasy fatboperated with Buyer, including
informing Buyer of the terms and conditions of sBiperior Proposal and the identity of the
person making such Superior Proposal and providiegpy of the merger, acquisition or other
agreement effecting such Superior Proposal, withithent of enabling Buyer to agree to a
modification of the terms and conditions of thisrégment so that the Transaction may be
effected, (iv) at the end of such five business gasgiod the Board of Directors of Aspen has
continued to reasonably believe that such AcqoisifProposal constitutes a Superior Proposal,
(v) Aspen has paid to Buyer the Termination Fee @mdAspen has entered into a merger,
acquisition or other agreement (including an agesgmn principle) to effect a Superior
Proposal or the Board of Directors of Aspen haslvesl to do so. It is understood and agreed
that, prior to any termination pursuant to thisti®ec10.1.h taking effect, any amendment to the
price or any other material term of a Superior Begh (such amended Superior Proposal, a
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“Modified Superior Proposar’) shall require a new Notice of Superior Propcmadl a new five
business day period with respect to such ModifiegeBior Proposal.

I. by Buyer as provided in Sections 4.14 (Casualty shosr 5.3
(Environmental Defect).

10.2 Effect of Termination. In the event of the termination of this Agreemeast
provided in Section 10.1, written notice thereddlsforthwith be given by the terminating party
to Buyer or the Seller Representative, as applkgapecifying the provision of this Agreement
pursuant to which such termination is made, an@pixwith respect to Sections 6.5 and 7.5, this
Section 10.2, Section 10.3, and Article 15, thisegnent shall forthwith become null and void
after such termination and there shall be no ligbdn the part of Buyer or any Seller; provided,
however, that nothing herein shall relieve anyy#&dm any liability with respect to any willful
or knowing breach of any representation, warrastwenant or other obligation under this
Agreement; provided, further, that if the SellerpResentative terminates this Agreement
pursuant to Section 10.1.b (failure to completeTigymination Date) and at the time of such
termination all of the conditions set forth in Ata 9 have been satisfied or waived by Buyer and
Buyer is willing and able to consummate the Tratisac Buyer shall be entitled to specific
performance of the terms hereof or, at its electtbe prompt return of the Deposit, with all
Interest.

10.3 Expenses

a. Whether or not the Transaction is consummated¢adts and expenses
incurred in connection with this Agreement and ffransaction shall be paid by the party
incurring such costs or expenses, except as prowidinis Section 10.3.

b. Aspen shall pay Buyer a termination fee in the amiaf Five Hundred
Thousand Dollars $500,000.00 (theEetmination Fe€’), in any of the following circumstances:

(1) Buyer terminates this Agreement pursuant to Sectlonl.g

(breach by Sellers of Sections 8.2, 8.3, 8.6 or &.7in the event of an Adverse
Recommendation Change by the Board of Directorasplen); provided, however, that,
in the event of a termination pursuant to Secti@nll as a result of an Adverse
Recommendation Change, Aspen shall not be requirgquhy the Termination Fee to
Buyer pursuant to this Section 10.3.b.i prior t@ ttonsummation of a transaction
constituting an Acquisition Proposal involving Asp&nd shall in no event be required
to pay such fee if such consummation occurs moen ttwelve months after the
termination of this Agreement;

(i) Aspen terminates this Agreement pursuant to Secfiorl.h
(Superior Proposal); or

@ii)  (A) Buyer or Seller terminates this Agreement parguo Section
10.1.b (failure to complete by Termination Date)(B®) either Buyer or Aspen terminates
this Agreement pursuant to Section 10.1.f (failtweobtain the Aspen Shareholders’
Approval), and, in the case of both clauses (A) @ after the date hereof and prior to
such termination, an Acquisition Proposal with extgo Aspen is publicly proposed by
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any person (other than Buyer or any of its afdgtor any person publicly announces its
intention (whether or not conditional) to make aogAisition Proposal with respect to

Aspen or such intention has otherwise become kriowkspen’s shareholders generally;
provided, however, that Aspen shall not be requiceplay the Termination Fee to Buyer
pursuant to this Section 10.3.b.iii prior to theasommation of a transaction constituting
an Acquisition Proposal involving Aspen, and slalho event be required to pay such
fee if such consummation occurs more than twelvath®after the termination of this

Agreement;

(iv)  Buyer terminates this Agreement pursuant to Sectl@nl.e
(breach by Sellers of a representation, warramyeant or agreement).

C. The Seller Representative shall be entitled taibiste the Deposit, and all
Interest thereon, to the Sellers in the mannerigeavin Section 2.2 in either of the following
circumstances, such entitlement representing tlhee @od exclusive remedy for Sellers for a
breach of this Agreement by Buyer in such circumsta (it being understood and agreed that
Buyer shall be entitled to the return of the Depamd all Interest thereon, promptly following a
termination of this Agreement in all other circuarstes (unless Buyer is granted specific
performance hereof pursuant to the proviso seh forSection 10.2)):

0] The Seller Representative terminates this Agreerparguant to
Section 10.1.d (breach by Buyer of a representati@nranty, covenant or agreement); or

(i) Buyer terminates this Agreement pursuant to Sectlénl.b
(failure to complete by Termination Date) and a time of such termination all of the
conditions set forth in Article 9 have been satidfor waived and Sellers are willing and
able to consummate the Transaction.

d. Aspen shall pay Buyer the costs and expenses ewuny Buyer in
connection with this Agreement and the Transactiogmso a maximum of $200,000.00 (the
“Buyer Expensed) in the event that Buyer terminates this Agreetrmmrsuant to Section 10.1.g
as the result of an Adverse Recommendation Changeided, however, that, in the event that
Aspen is subsequently required to pay a Termindtiea pursuant to the proviso set forth in
Section 10.3.b.i, then, upon payment of such Teation Fee, the amount of the Buyer Expenses
previously paid by Aspen shall be deducted thenefro

e. Except as otherwise set forth above, any paymejuiined pursuant to this
Section 10.3 shall be made within one businessaftay termination of this Agreement by wire
transfer of immediately available funds to an actalesignated by Buyer.

ARTICLE 11
CLOSING

11.1 Date of Closing Subject to Sellers’ and Buyer’s rights to teratenset forth in
Article 10, the closing of the Transaction (th€éldsing’) will be held on April 1, 2009 if the
conditions set forth in Article 9 have been satidfor waived as of such date; if such conditions
are not satisfied or waived as of such date, tlusi@d will be held on the last day of the month
in which such conditions are satisfied or waivdgk (tlate on which the Transaction is completed
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being referred to herein as th€lésing Dat€), at Buyer's office in Denver, Colorado, at
8:30 a.m. or at such other time and place as thepanay agree in writing.

11.2 Closing Obligations At Closing, the following events shall occurckadeing a
condition precedent to the others and each beieghdd to have occurred simultaneously with
the others:

a. Assignment of AssetsEach Seller (or the Seller Representative om suc
Seller’'s behalf) shall execute, acknowledge andséleto Buyer (i) an Assignment, Bill of Sale
and Conveyance of the Assets effective as of tliecife Time (in sufficient counterparts to
facilitate filing and recording) substantially inet form ofExhibit D with a special warranty of
title by, through and under Seller but not otheeyisith no warranties, express or implied, as to
the personal property, fixtures or condition of #&sets which are conveyed “as is, where is;”
(ii) such other assignments, bills of sale, or deeglcessary to transfer the Assets of such Seller
to Buyer, including without limitation any conveyas on official forms and related
documentation necessary to transfer the AssetsiyerBn accordance with requirements of state
and federal governmental regulations.

b. Preliminary Settlement Statemerithe Seller Representative shall deliver
to Buyer and the Seller Representative and Buyal g€xecute and deliver the Preliminary
Settlement Statement.

C. Purchase Price Buyer shall deliver to each Seller the apprdpriger
Seller Closing Amount by wire transfer of immedigtavailable funds to Seller or as directed by
Seller; provided, however, that with respect to &sller that has not timely provided wire
instructions pursuant to Section 2.1, Buyer shaliiver such Seller's Per Seller Closing Amount
by check mailed to the address of such Seller asfosth herein or the relevant Joinder
Agreement.

d. Letters in Lieu Each Seller (or the Seller Representative oh Setler's
behalf) and Buyer shall execute and deliver allessary letters in lieu of transfer orders
directing all purchasers of production to pay Buyes proceeds attributable to production from
the Assets from and after the Effective Time.

e. Sellers’ Certificates Each Seller (or the Seller Representative orn suc
Seller’'s behalf) shall execute and deliver to Buyearertificate in form and substance similar to
Exhibit F, stating that all conditions precedent to Clodiage been satisfied.

f. Buyer’s Officer’s Certificate Buyer shall execute and deliver to the Seller
Representative an officer’s certificate in form autbstance similar t&xhibit G, stating that all
conditions precedent to Closing have been satisfied

g. Non-Foreign Affidavit In compliance with Section 1445 of the United
States Internal Revenue Code, each Seller (or eéller RRepresentative on such Seller’'s behalf)
shall execute and deliver to Buyer a Non-Foreigidakit in the form ofExhibit H .

h. Transfer Order In compliance with Section 3201 of the Califaritublic
Resources Code, Aspen and Buyer shall execute #tiéoi@ia Division of Oil, Gas, and
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Geothermal Resources DOGGR”) “Report of Property/Well Transfer or Acquisitibn
evidencing the transfer of the operatorship of\tfels.

I. Resignation Aspen shall, as of the Closing Date, executedaider to
Buyer a letter evidencing Aspen’s resignation asrajor of all Wells for which it acts as
operator.

Notwithstanding the foregoing, it is understood agdeed that, pursuant to Section
4.13.b, Aspen shall be responsible for the transféne Assets of any Non-Aspen Seller that is
party to an Indirect Joinder Agreement, includiigcdosing obligations associated therewith,
and that no such Non-Aspen Seller shall have ahgailons under this Section 11.2 except as
may be otherwise provided in the applicable Indideender Agreement.

ARTICLE 12
POST-CLOSING OBLIGATIONS

12.1 Post-Closing Adjustments As soon as practicable after the Closing, bubon
before one hundred twenty (120) days after Cloding,Seller Representative shall prepare and
deliver to Buyer a final settlement statement (tRanal Settlement Statement) setting forth
each adjustment or payment that was not finallgmeihed as of the Closing and showing the
calculation of such adjustment and the resultimglfiPurchase Price, including each final Per
Seller Purchase Price (th€&ihal Purchase Pricé). As soon as practicable after receipt of the
Seller Representative’s proposed Final Settleméaie®ent, but on or before thirty (30) days
after such receipt, Buyer shall deliver to the &dRepresentative a written report containing any
changes that Buyer proposes to make to the Findlle®ent Statement. Buyer’'s failure to
deliver to the Seller Representative a written repietailing changes to the proposed Final
Settlement Statement by that date shall be deemedcaeptance by Buyer of the Final
Settlement Statement as submitted by the SellerreReptative. Buyer and the Seller
Representative shall endeavor to agree with respehe changes proposed by Buyer, if any, no
later than thirty (30) days after receipt by théle3eRepresentative of Buyer's comments to the
proposed Final Settlement Statement. The date which such agreement is reached or upon
which the Final Purchase Price is established Hier Transaction shall be called thEirfal
Settlement Date” If the Final Purchase Price allocable to anjleéées more than the relevant
Per Seller Closing Amount, Buyer shall pay sucHe®ehe amount of such difference. If the
Final Purchase Price allocable to any Seller is than the relevant Per Seller Closing Amount,
such Seller shall pay to Buyer the amount of sutfierdnce. Any payment by Buyer or any
Seller shall be by wire transfer in immediately iakde funds. Any such payment shall be
within five (5) days of the Final Settlement Date.

12.2 Suspense Accounts Aspen currently maintains suspense accountgsipary to
oil and gas heretofore produced comprising monaglple to royalty owners, mineral owners
and other persons with an interest in producticat $uch Sellers have been unable to pay
because the payees cannot be located @nspense Account3y. A preliminary listing of the
Suspense Accounts is set forthErhibit I . At Closing, a downward adjustment to Aspen’s Per
Seller Purchase Price will be made to convey thep&use Accounts to Buyer and the Suspense
Accounts will be included in the Preliminary Settlent Statement, with an adjustment made in
the Final Settlement Statement, if necessary. Bwileassume full and complete responsibility
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and liability for proper payment of the funds comjng the Suspense Accounts as set forth on
the “Final Suspense Account Statemeyitwhich shall be provided by the Seller Represivda

to Buyer with the Final Settlement Statement regplin Section 12.1 (including any liability
under any unclaimed property law or escheat sfatuBriyer agrees to indemnify, defend and
hold Sellers and their affiliated entities, togetheith their respective officers, directors,
employees, agents and their respective successdrassigns, harmless from and against any
and all liability, claims, demands, penalties ardemses (including attorneys’ fees) arising out
of or pertaining to the proper payment and admiaigin of the Suspense Accounts, limited,
however to the total amount of the Suspense Acsount

12.3 Dispute Resolution If Buyer and the Seller Representative are unablesolve
disputes concerning the Final Settlement Statermeiinal Purchase Price on or before thirty
(30) days after the Final Settlement Statementeceived by Buyer, such disputes shall be
resolved in accordance with Section 14.5.d.

12.4 Records The Seller Representative shall make the Reardiable for pick up
by Buyer at a mutually agreeable time within te®)(Hays of Closing. At the Seller
Representative’s request, Buyer shall make the idscvailable to the Seller Representative in
Bakersfield, CA or Denver, CO, as appropriate,reaiew and copying during normal business
hours. Buyer agrees not to destroy or otherwispatie of the Records for a period of four years
after the Closing without giving the Seller Reprdaéive reasonable notice and an opportunity
to copy the Records.

12.5 Further Assurances From time to time after Closing, Sellers and &usghall
each execute, acknowledge and deliver to the athar further instruments and take such other
action as may be reasonably requested in order pfteetively to assure to the other the full
beneficial use and enjoyment of the Assets in almure with the provisions of this Agreement
and otherwise to accomplish the purposes of thashetion.

12.6 Records to be Filed with DOGGR As soon as practicable after the Closing,
Buyer shall file with DOGGR all necessary reponsl @ocuments pertaining to the transfer of
the Assets, including but not limited to the “Repof Property/Well Transfer or Acquisition,”
and shall further ensure that all applicable ol @yas well indemnity bonds are on file with
DOGGR. Buyer shall further cooperate to the exteasonably needed in the cancellation and
termination of, and return to Aspen of, all of Asfgeoil and gas well indemnity bonds on file
with DOGGR that pertain to the Assets, or any ehthincluding (without limitation) that certain
bond in the amount of $250,000 further identifiedfallows: Aspen Exploration Corporation’s
$250,000 Blanket Oil and Gas Well Cash Bond N0.382B476, dated October 28, 2005.

12.7 Disclaimers of Representations and Warranties The express representations
and warranties of Sellers contained in this Agresnaee exclusive and are in lieu of all other
representations and warranties, express, impliedtaiutory. BUYER ACKNOWLEDGES
THAT, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREI N, NO SELLER
HAS MADE, AND SELLER HEREBY EXPRESSLY DISCLAIMS AND NEGATES, AND
BUYER HEREBY EXPRESSLY WAIVES, ANY REPRESENTATION O R WARRANTY,
EXPRESS, IMPLIED, AT COMMON LAW, BY STATUTE OR OTHE RWISE
RELATING TO (A) PRODUCTION RATES, RECOMPLETION OPPO RTUNITIES,
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DECLINE RATES, GAS BALANCING INFORMATION OR THE QUA LITY,

QUANTITY OR VOLUME OF THE RESERVES OF HYDROCARBONS, IF ANY,

ATTRIBUTABLE TO THE ASSETS, (B) THE ACCURACY, COMPL ETENESS OR
MATERIALITY OF ANY INFORMATION, DATA OR OTHER MATER IALS
(WRITTEN OR ORAL) NOW, HERETOFORE OR HEREAFTER FURN ISHED TO
BUYER BY OR ON BEHALF OF SELLER, (C) THE ENVIRONMEN TAL CONDITION

OF THE ASSETS, THEIR COMPLIANCE WITH ENVIRONMENTAL LAWS, AND
THE PRESENCE OR ABSENCE OF HAZARDOUS SUBSTANCES ORNATURALLY

OCCURRING RADIOACTIVE MATERIALS, (D) ANY IMPLIED OR EXPRESS
WARRANTY OF MERCHANTABILITY, (E)ANY IMPLIED OR EXP RESS
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, (F) ANY IMPLIED OR

EXPRESS WARRANTY OF CONFORMITY TO MODELS OR SAMPLES OF
MATERIALS, (G) ANY RIGHTS OF PURCHASERS UNDER APPROPRIATE
STATUTES TO CLAIM DIMINUTION OF CONSIDERATION, (H) ANY CLAIMS BY

BUYER FOR DAMAGES BECAUSE OF DEFECTS, WHETHER KNOWN OR
UNKNOWN AS OF THE EFFECTIVE TIME OR THE CLOSING DAT E, AND (I) ANY
AND ALL IMPLIED WARRANTIES EXISTING UNDER APPLICABL E LAW, IT

BEING THE EXPRESS INTENTION OF BOTH BUYER AND SELLE RS THAT,
EXCEPT AS OTHERWISE SET FORTH HEREIN, THE ASSETS WILL BE
CONVEYED TO BUYER IN THEIR PRESENT CONDITION AND ST ATE OF REPAIR,
“‘AS IS” AND “WHERE IS” WITH ALL FAULTS AND THAT BUY ER HAS MADE OR
CAUSED TO BE MADE SUCH INSPECTIONS AS BUYER DEEMS APPROPRIATE.
THE PARTIES AGREE THAT THIS SECTION 12.6 CONSTITUTE S A CONSPICUOUS
LEGEND.

ARTICLE 13
TAXES

13.1 Apportionment of Ad Valorem and Property Taxes All ad valorem taxes, real
property taxes, personal property taxes and sinmdlaligations (the Property Taxes)
attributable to the Assets with respect to thepasiod in which the Effective Time occurs shall
be apportioned as of the Effective Time betweehe8ehnd Buyer. Prior to Closing, the Seller
Representative shall determine an estimate of timeop of the Property Taxes (based on the
latest information then available), for the perindvhich the Effective Time occurs attributable
to the period prior to the Effective Time (th8éller Property Tax’). Sellers shall credit to
Buyer, through a downward adjustment to the Puetrage, the amount of the Seller Property
Tax. Buyer shall file or cause to be filed allugqd reports and returns incident to the Property
Taxes and shall pay or cause to be paid to thadaadthorities all Property Taxes relating to the
tax period in which the Effective Time occurs. the Property Taxes used in determining the
Seller Property Tax are not the actual Propertyesaor the tax period in which the Effective
Time occurs, then upon the determination of thead®roperty Taxes for such period by Buyer
and the Seller Representative, the Seller Propeaty shall be recalculated based upon such
actual Property Taxes (th&évised Seller Property TaX) and (i) if the Revised Seller Property
Tax is greater than the Seller Property Tax, thevemt Seller shall promptly pay the difference
between such amounts or (i) if the Revised Sélkeperty Tax is less than the Seller Property
Tax, Buyer shall promptly pay the relevant Sellkex difference between such amounts.
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13.2 Transfer Taxes and Recording Fees The Purchase Price excludes, and Buyer
shall be liable for, any stamp, documentary, filihlgensing, processing, recording, authorization
and similar fees and charges. Sellers, on thehand, and Buyer, on the other hand, shall each
bear one half of any sales or transfer taxes asd@sxonnection with the Transaction.

13.3 Other Taxes All severance, production, excise, conservatiod similar taxes
attributable to the Assets that are based uponeasared by the production of Hydrocarbons
(excluding Property Taxes which are addressed ati®e13.1) shall be deemed to accrue and
be attributable to the period during which suchdpigion occurred, and shall be apportioned
between the Sellers and Buyer as of the EffectiveeT All such taxes that have accrued with
respect to the period prior to the Effective Tinad been or will be properly paid or withheld
by Sellers, and all statements, returns, and dootsmgertinent thereto have been or will be
properly filed. Buyer shall be responsible for ipgyor withholding or causing to be paid or
withheld all such taxes that have accrued afterBffiective Time and for filing all statements,
returns, and documents incident thereto.

13.4 Tax Reports and Returns For tax periods in which the Effective Time ocu
Sellers agree to immediately forward to Buyer cefm&any tax reports and returns received by
Sellers after Closing and provide Buyer with anfpimation Sellers have that is necessary for
Buyer to file any required tax reports and retumated to the Assets. Buyer agrees to file all
tax returns and reports applicable to the AssetisBhyer is required to file after the Closing.

13.5 Purchase Price Allocation The allocations set forth iExhibit C shall be used

by Sellers and Buyer as the basis for reportingtttiesactions described herein for all income
tax purposes. Sellers and Buyer agree to filetanchuse their affiliates to file all income tax
returns in accordance with such allocations, armgixas and to the extent required pursuant to
an adjustment to the Purchase Price by reason eofofferation of Section 2.3 or a final
determination (as defined in Section 1313(a) ofGloele or corresponding provisions of state or
local law), agree not to take, or cause to be takem action that would be inconsistent with
such allocations in any tax return, audit, litigatior otherwise.

ARTICLE 14
ASSUMPTION AND RETENTION OF
OBLIGATIONS; INDEMNIFICATION

14.1 Buyer’'s Assumption of Liabilities and Obligations Upon Closing, Buyer shall
assume and pay, perform, fulfill and discharge cdlims, costs, expenses, liabilities and
obligations (‘Obligations”) accruing or relating to (i) the owning, develogj exploring,
operating or maintaining of the Assets or the pobdly, transporting and marketing of
Hydrocarbons from the Assets from and after thedive Time, including, without limitation,
the payment of Property Expenses, Buyer’'s PluggmdjAbandonment Obligations (as defined
in Section 14.3), the make-up and balancing obbgat for overproduction of gas from the
Wells, all liability for royalty and overriding r@aty payments made and Taxes paid with respect
to the Assets for periods after the Effective Tiame (ii) the environmental condition of the
Assets except for any condition for which Buyemdemnified by Sellers under Section 14.4.a
(collectively, the AssumedLiabilities”).
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14.2 Sellers’ Retention of Liabilities and Obligations Upon Closing, each Seller
shall retain and pay (i) all Property Expenses athér Obligations of such Seller relating to the
ownership and operation of its Assets and the mindy transporting and marketing of
Hydrocarbons from such Assets prior to the Effexfivme, other than Assumed Liabilities, (ii)
all liability for personal injury and employmentagans related to the ownership and operation of
such Assets prior to the Effective Time and (iil)lebility for royalty and overriding royalty
payments due, owing or made and Taxes due, owingpiok prior to the Effective Time with
respect to such Assets (collectively, tietained Liabilities”).

14.3 Buyer's Plugging and Abandonment Obligations In addition to the Assumed
Liabilities, upon Closing Buyer assumes full resgbility and liability for the following
plugging and abandonment obligations related to \Allls (“Buyer’s Plugging and
Abandonment Obligations’), regardless of whether they are attributableéh® ownership or
operation of the Assets before or after the Effeciime. All operations by Buyer under this
Section shall be conducted in a good and workmantitanner and in compliance with all
applicable laws and regulations.

a. The necessary and proper plugging, replugging diashdonment of all
Wells;

b. The necessary and proper removal, abandonment epdsdl of all
structures, pipelines, equipment, abandoned pmgpéidsh, refuse and junk located on or
comprising part of the Assets;

C. The necessary and proper capping and burying efsathciated flow lines
located on or comprising part of the Assets;

d. The necessary and proper restoration and reclamafithe surface used
for operation of the Assets and subsurface to thiedition required by applicable laws,
regulations or contract;

e. All obligations relating to the items describedSection 14.3.a. through
Section 14.3.d. arising from contractual requireteeand demands made by courts, authorized
regulatory bodies or parties claiming a vestedr@diein the Assets; and

f. Obtaining and maintaining all bonds, or supplememtadditional bonds,
that may be required contractually or by governmalesuaithorities.

14.4 Indemnification. “Losse$ shall mean any actual losses, costs, expenses
(including court costs, reasonable fees and exgeofattorneys, technical experts and expert
witnesses and the costs of investigation), liabgit damages, demands, suits, claims, and
sanctions of every kind and character (includingl fines) arising from, related to or reasonably
incident to matters indemnified against; excludimgyvever any special, punitive or exemplary
damages.

After the Closing, Buyer and Sellers shall indempm@ich other as follows:
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a. Sellers’ Indemnification of Buyer Each Seller, severally and not jointly,
assumes all risk, liability, obligation and Losgegonnection with, and shall defend, indemnify,
and save and hold harmless Buyer and its offiaglirectors, employees and agents, from and
against all Losses which arise from or in connectiath (i) the Retained Liabilities, (ii) any
material breach of any representation or warraragerby such Seller, (iii) any matter for which
such Seller has agreed to indemnify Buyer underAlgreement, and (iv) any material breach by
such Seller of any covenant under this Agreement.

b. Buyer’'s Indemnification of Sellers Buyer assumes all risk, liability,
obligation and Losses in connection with, and shigfend, indemnify, and save and hold
harmless each Seller and such Seller's officengctirs, employees and agents, from and
against all Losses which arise from or in connectioth (i) the Assumed Liabilities, (ii) any
material breach of any representation or warran&genby Buyer, (iii) any matter for which
Buyer has agreed to indemnify such Sellers undsrAgreement, and (iv) any material breach
by Buyer of any covenant under this Agreement.

14.5 Procedure The indemnifications contained in Section 1hdlisbe implemented
as follows:

a. Coverage Such indemnity shall extend to all Losses sefteor incurred
by the Indemnified Party, as defined below.

b. Claim Notice The party seeking indemnification under the gwhthis
Agreement (thelhdemnified Party”) shall submit a written claim notice (th€faim Notice”)
to the other party (hdemnifying Party”) which, to be effective, must state: (i) the ambof
each payment claimed by an Indemnified Party t@Wwing, (ii) the basis for such claim, with
reasonably available supporting documentation, @nyla list identifying to the extent
reasonably possible each separate item of Loswtiazh payment is so claimed. The amount
claimed shall be paid by the Indemnifying Partythe extent required herein within ten
(10) days after receipt of the Claim Notice, oeathe amount of such payment has been finally
established, whichever last occurs.

C. Information Within twenty (20) days after the Indemnifiedtyaeceives
notice of a claim or legal action that may resultai Loss for which indemnification may be
sought under this Article 14 Claim”), the Indemnified Party shall give a Claim Notitethe
Indemnifying Party; provided, however, that theue of the Indemnified Party to give such
notice shall not relieve the Indemnifying Partyitsf indemnification obligations except to the
extent that such failure actually and materiallgjpdices the rights of the Indemnifying Party. If
the Indemnifying Party or its counsel so requeths, Indemnified Party shall furnish the
Indemnifying Party with copies of all pleadings aather information with respect to such
Claim. At the election of the Indemnifying Partyde within sixty (60) days after receipt of the
Claim Notice, the Indemnified Party shall permie ttndemnifying Party to assume control of
such Claim (only to the extent that such Claimaleagtion or other matter relates to a Loss for
which the Indemnifying Party is liable), includirtige determination of all appropriate actions,
the negotiation of settlements on behalf of theendified Party, and the conduct of litigation
through attorneys of the Indemnifying Party’s clapiprovided, however, that no such settlement
can result in any liability or cost to the Indenmif Party without its consent. If the
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Indemnifying Party elects to assume control, (§ axpense incurred by the Indemnified Party
thereafter for investigation or defense of the erashall be borne by the Indemnified Party, and
(i) the Indemnified Party shall give all reasorebhformation and assistance, other than
pecuniary, that the Indemnifying Party shall deesuassary to the proper defense of such Claim,
legal action, or other matter. In the absenceuchsan election, the Indemnified Party will use
its best efforts to defend, at the IndemnifyingtiParexpense, any Claim, legal action or other
matter to which such other party’s indemnificatiander this Article 14 applies until the
Indemnifying Party assumes such defense, andgifiriblemnifying Party fails to assume such
defense within the time period provided above,lsdtie same in the Indemnified Party’'s
reasonable discretion at the Indemnifying PartXgemse. If such a Claim requires immediate
action, both the Indemnified Party and the Indeging Party will cooperate in good faith to
take appropriate action so as not to jeopardizerdef of such Claim or either party’s position
with respect to such Claim.

d. Dispute Resolution If the existence of a valid Claim or amount sogaid

by an Indemnifying Party is in dispute, the paragsee to submit determination of the existence
of a valid Claim or the amount to be paid pursuanthe Claim Notice to binding arbitration.
The arbitration shall be before a three person Ipah@eutral arbitrators, consisting of one
person each to be selected by the Seller Repréiserdad Buyer, and the third to be selected by
the arbitrators selected by the Seller Represeptaind Buyer. The arbitrators shall conduct a
hearing no later than sixty (60) days after subimissf the matter to arbitration, and a written
decision shall be rendered by the arbitrators withirty (30) days of the hearing. Any payment
due pursuant to the arbitration shall be made witifiieen (15) days of the arbitrators’ decision.
This Section excludes those matters addressedciioB8g 4.9 and 5.4 of this Agreement.

14.6 No Insurance; Subrogation The indemnifications provided in this Article 14
shall not be construed as a form of insurance.hEstler and Buyer waive for themselves, their
successors or assigns, including without limitatiany insurers, any rights to subrogation for
Losses for which each of them is respectively &abk against which each respectively
indemnifies the other, and, if required by appliegiwolicies, each Seller and Buyer shall obtain
waiver of such subrogation from their respectivauners.

14.7 Reservation as to Non-Parties Nothing in this Agreement is intended to limit or
otherwise waive any recourse any Seller or Buyey imave against any non-party for any
obligations or liabilities that may be incurred respect to the Assets.

ARTICLE 15
MISCELLANEOUS

15.1 Exhibits, Etc. The Exhibits, Annexes and Schedules referred ntothis
Agreement are hereby incorporated in this Agreerbgnteference and constitute a part of this
Agreement.

15.2 Notices All notices and communications required or pdéeudi under this
Agreement shall be in writing and addressed, & tddon-Aspen Seller, to the address set forth on
the relevant Joinder Agreement, and otherwise l&snfs:
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If to Aspen:  Aspen Exploration Corporation
2050 S. Oneida Street, Suite 208
Denver, Colorado 80224
Attention: R.V. Bailey, Chairman
Telephone:  (303) 639-9860
Facsimile: (303) 639-9863

If to Buyer:  Venoco, Inc.
370 17" Street, Suite 3900
Denver, Colorado 80202
Attention: Terry Sherban
Telephone: (303) 626-8303
Facsimile: (303) 626-8315

and

Venoco, Inc.

6267 Carpinteria Ave.
Carpinteria, CA 90313
Attention: Terry Anderson
Telephone: (805) 745-2253

Any communication or delivery hereunder shall berded to have been duly made and the
receiving party charged with notice (i) if persdpalelivered, when received, (ii) if faxed, when
received if receipt is confirmed by telephone by sender, (iii) if mailed, certified mail, return
receipt requested, on the date set forth on therekceipt or (iv) if sent by overnight courier,
one day after sending. Any party may, by writtetice so delivered to the other party, change
the address or individual to which delivery shhéreafter be made.

15.3 Amendments This Agreement may not be amended nor any rigatsunder
waived except by an instrument in writing signedBayyer and the Seller Representative, who
shall be authorized to approve any amendment orevan behalf of all Sellers.

15.4 Assignment Subject to Section 4.13.b, prior to Closing, ety shall assign all
or any portion of its respective rights or delegalleor any portion of its respective duties
hereunder without the prior written consent of Buged the Seller Representative, and any
purported assignment in violation of the foregashgll be void.

15.5 Press Releases Neither Buyer nor any Seller, nor any of theispective
affiliates or representatives, shall issue or cahsepublication of any press release or other
announcement with respect to the Transaction witttoel prior consent of Buyer and Aspen,
except that Buyer or Aspen may make such annourrdsnoe filings with the SEC as may be
required by applicable law. Each of Buyer and Asgleall use its reasonable efforts to provide
copies of any such release or filing to the othad give due consideration to such comments as
each such other party may have, prior to such selea other announcement. Each party agrees
that Aspen may issue a press release in the farfortsle asAnnex VII and file with the SEC a
current report on Form 8-K in the form set forthArmex VIII .
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15.6 Headings The headings of the articles and sections of Algeeement are for
guidance and convenience of reference only and sballimit or otherwise affect any of the
terms or provisions of this Agreement.

15.7 Counterparts. This Agreement may be executed by Sellers anceBiry any
number of counterparts, each of which shall be @eean original instrument, but all of which
together shall constitute one and the same insmmumd-xecution can be evidenced by fax
signatures.

15.8 References References made in this Agreement, including afsa pronoun,
shall be deemed to include, where applicable, niiascufeminine, singular or plural,
individuals, partnerships or corporations. As usethis Agreement,gerson’ shall mean any
natural person, corporation, partnership, courgnay, government, board, commission, trust,
estate or other entity or authority.

15.9 Governing Law. This Agreement shall be construed in accordanite, \&and
governed by, the laws of the State of Californithauit regard to principles of conflicts of law.
The validity of the various conveyances affectihg title to real property Assets shall be
governed by and construed in accordance with thes l@f the State of California.
Notwithstanding the foregoing, Articles 8 (othermhSections 8.1 and 8.8) and 10 shall be
construed in accordance with, and governed bylathe of the State of Delaware without regard
to principles of conflicts of law.

15.10 Removal of Signs Buyer shall remove all of Sellers’ well and leaggns within
thirty (30) days of the Closing Date.

15.11 Binding Effect. This Agreement shall be binding upon, and shalfe to the
benefit of, the parties hereto, and their respedivccessors and assigns.

15.12 Survival. The following shall survive Closing until the dathat is six months
following the Closing Date: (i) all post-closing l@ations and indemnities of Sellers and Buyer
under Article 14, subject to the limitations settlfioherein, (ii) Sellers’ representations and
warranties in Article 6 and, (iii) Buyer's represations and warranties in Article 7; provided,
however, that all post-closing obligations and imdéies of Sellers and Buyer relating to the
Purchase Price adjustments contemplated by Se@i@nand 12.1 shall survive until resolved
pursuant to the terms hereof, and any claim foemmaification made on or prior to the date that
is six months following the Closing Date shall suevuntil such claim is resolved pursuant to
the terms hereof.

15.13 No Third-Party Beneficiaries. This Agreement is intended only to benefit the
parties hereto and their respective permitted ssore and assigns.

15.14 Limitation on Damages The parties hereto expressly waive any and ghitsito
special, punitive or exemplary damages resultinoghfbreach of this Agreement.

15.15 Severability. Whenever possible, each provision of this Agrestmwill be
interpreted so as to be effective and valid ungetieable law, but if any provision or portion of
any provision of this Agreement is held invalidegal or unenforceable in any respect under any
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applicable law in any jurisdiction, then such indd, illegality or unenforceability will not
affect the validity, legality or enforceability ahy other provision or portion of any provision of
this Agreement, and this Agreement will be reformednstrued and enforced in such
jurisdiction in such manner as will effect as ngas lawfully possible the purposes and intent of
such invalid, illegal or unenforceable provision.

15.16 Knowledge As used throughout this Agreement, the term “knogé or “best
knowledge” or “best of Seller's knowledge,” whethar not such term is written in lower or
upper case, means the actual knowledge of (i)drctse of a Seller that is an entity, the officers
and employees of Seller involved at a supervisanhigher level, including any executive
officer or (ii) in the case of a Seller that is atural person, such Seller, of any fact,
circumstance, or condition after reasonable inquiry

15.17 Aspen as Seller Representative

a. Each of the Sellers, other than Aspen, by the di@tof this Agreement
(including a Joinder Agreement), hereby irrevocabppoints Aspen as the exclusive agent,
proxy and attorney in fact for such Seller for@lrposes of this Agreement as to which Aspen is
authorized to act as the Seller Representativeupntsto the terms hereof, and all actions
incidental thereto, including, but not limited t¢a) the determination of the Preliminary
Settlement Statement and Final Settlement Statear&htdjustments to the Seller’s Per Seller
Closing Amount and Per Seller Purchase Price itl#iereto, (b) the evaluation of asserted Title
Defects and Title Defect Adjustments affecting 8edler's Assets, (c) the evaluation of asserted
Environmental Defects, (d) the waiver of any coiaditset forth in Section 9.1, (e) any action (or
inaction) taken with respect to the terminationttué Agreement, (f) any amendment to this
Agreement, including an amendment that does nettéll Sellers equally, (g) the execution of
documents to be delivered at Closing (provided, dwes, that the foregoing shall not prohibit
any Seller from executing any such documents oawvits behalf) and (h) the initiation, defense
or resolution of any dispute relating to any of theegoing. Aspen, as attorney in fact, shall take
all such further actions contemplated by this Agreet, execute and deliver all such further
agreements, instruments, certificates, documentd amendments relating thereto or
contemplated therein, in each case as it deemssemgeor advisable in order to carry out the
transactions contemplated by the foregoing, inrthme and on behalf of such Seller. Such
Seller agrees that such agency and proxy are abwgtd an interest, are therefore irrevocable
without the consent of Aspen and Buyer and shaWige the death, incapacity, bankruptcy,
dissolution or liquidation of any Seller. As beemeSellers and Buyer, all decisions and actions
by Aspen in its capacity as Seller Representatwe] all actions incidental thereto, shall be
binding upon such Seller, and such Seller shallhaste the right to object, dissent, protest or
otherwise contest the same in any manner that waffédt Buyer or its rights hereunder. Such
Seller agrees that Buyer shall be entitled to oglyany action taken or omission to act by Aspen
in its capacity as Seller Representative on beffadiuch Seller (anAuthorized Action”), and
that each Authorized Action shall, with respecBtoyer, be binding on such Seller as fully as if
such Seller had taken such Authorized Action.

b. Nothing herein shall relieve the Seller Represé@rgatrom its duty of
good faith and fair dealing with respect to theeot8ellers. The Seller Representative will act in
good faith in what it reasonably believes to bedbkective best interests of the Sellers and will
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be liable to any Seller that suffers loss or danasya result of the Seller Representative’s willful
misconduct or gross negligence. Each Seller aghatsn no event will Buyer have any liability
to such Seller with respect to any action or iractf the Seller Representative in its capacity as
such. The Seller Representative agrees to usenaale efforts to provide promptly to each
affected Seller all notices or communications reegifrom Buyer pursuant to this Agreement
and to keep Sellers generally informed of the stafuithe Transaction and other matters that may
materially affect Sellers’ rights hereunder. Eatlth other Seller agrees to use reasonable
efforts to provide promptly to the Seller Repreaéime all information required to be provided
by such Seller hereunder and any other informathan is reasonably necessary for the Seller
Representative to perform its obligations hereunder

15.18 Waiver of Jury Trial . THE PARTIES HERETO WAIVE ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORC E OR DEFEND
ANY RIGHTS UNDER THIS AGREEMENT AND ANY DOCUMENT EX ECUTED IN
CONNECTION HEREWITH.

15.19 Waiver. The waiver or failure of any party to enforce gopvision of this
Agreement shall not be construed or operate asi\aemaf any further breach of such provision
or of any other provision of this Agreement.

15.20 Entire_Agreement. This Agreement and the Exhibits, Annexes anderoth
writings referred to herein or delivered pursuaetelo, constitute the entire agreement among
the parties with respect to the subject matter dieamd supersede all prior agreements and
understandings, both written and oral, among theigsawith respect to the subject matter
hereof.

15.21 Effectiveness This Agreement shall not become effective andllshot be
binding upon any party hereto until executed byeksgeach other Initial Seller, and Buyer.
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The undersigned have executed, or caused this mgmeto be executed by a duly
authorized officer, as of the date first writteroaé.

Aspen: Buyer:

ASPEN EXPLORATION CORPORATION  VENOCO, INC.

By: By:

Its: Its:

43



