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WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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February 18, 2009

ASPEN EXPLORATION CORPORATION
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Delaware 0-9494 84-0811316
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
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Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act




Edgar Filing: ASPEN EXPLORATION CORP - Form 8-K

Item 1.01 Entry Into a Material Definitive Agreement.

On February 18, 2009, Aspen Exploration Corporation ( Aspen or the Company ; OTCBB: ASPN.OB) entered into
an agreement with Venoco, Inc. (NYSE: VQ) to sell to Venoco all of Aspen s oil and gas assets located in California
for a purchase price to Aspen of approximately $8.425 million (subject to various adjustments). The agreement was
fully signed and became binding on the parties on February 19, 2009. Certain other designated persons who own
working interests in the assets also executed the agreement and agreed to sell their interests to Venoco. A second
group of working interest owners (the additional sellers ) will be given the opportunity to participate in the transaction
by executing joinder agreements. The total purchase price contemplated in the agreement if all of the additional sellers
participate in the transaction is $25,000,000, subject to various adjustments, including adjustments intended to give
economic effect to the transaction as of December 1, 2008. Among the working interest owners joining the agreement
are three of Aspen s directors, as well as Gold Coast Resources, Inc., a company owned by Brian Wolf, the Mineral,
Oil and Gas Broker who has assisted Aspen with the transaction through Brian Wolf Oil & Gas Properties ( Wolf ). If
the purchase price reduction that results from additional sellers not participating in the transaction, plus any reduction
relating to title issues, is $6.0 million or greater, Venoco may decline to close the transaction.

Aspen will shortly notify the additional sellers of their right to participate in the transaction; to the extent that any
working interest owner other than Aspen participates in the transaction, it will do so based on its own determination as
to the advisability of participating in the transaction, and will represent and warrant to Aspen that it has not relied on
any recommendation from Aspen, but that it has relied on its own investigation and advice from its own legal,
financial, investment, and other advisors. Any working interest owner participating in the transaction with Venoco
will appoint Aspen as such working interest owner s attorney-in-fact to execute any and all transaction documents on
behalf of the working interest owner. In some cases the working interest owners own the working interests in their
own names; in other cases, Aspen retains title as nominee for the working interest owners.

The agreement is the product of an extensive marketing effort commenced by Aspen, first announced on
September 4, 2008. At that time, Aspen announced that it had decided to investigate strategic alternatives, including
the possibility of selling Aspen s assets or considering another appropriate merger or acquisition transaction. Aspen
opened a data room that remained open through November 21, 2008, where a number of interested persons reviewed
information about its properties. Wolf was assisted by Douglas Imperato who, in December 2008, became a director
of Aspen. Both Wolf (through an affiliated company) and Mr. Imperato also own working interests and have agreed to
participate in the sale to Venoco and are parties to the agreement. Mr. Wolf has agreed that he will share with Mr.
Imperato a portion of the fee to be paid to Wolf by Aspen for assembling and operating the data room. The fee will be
equal to 3.0% of the total consideration to be paid to all working interest owners, including Aspen. The Company s
obligation to pay the fee to Wolf is contingent upon the completion of the transaction. Because the sale has not been
completed, the dollar amount of the fee that may be paid to Wolf or Mr. Imperato are currently indeterminable. Mr.
Imperato disclosed this compensation arrangement to the Company prior to his appointment to the Board of Directors.
The working interest owners who participate in the transaction will also bear their proportionate share of Aspen s costs
of completing the transaction.
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The agreement contains certain representations and warranties by Aspen and the other persons who join as sellers.
The agreement restricts the ability of Aspen or other sellers to solicit any further offers, and provides for a $500,000
termination fee payable by Aspen should Aspen terminate the agreement because it receives in writing a Superior
Proposal (as defined in the agreement) from a third party. The termination fee is also payable in certain other
circumstances as set forth in the agreement. Upon execution of the agreement, Venoco paid $1,250,000 to Aspen as a
deposit and has an obligation to increase the deposit in certain circumstances. An exhibit to the agreement also
contains an allocation of the total purchase price among the various properties included.

The completion of the transaction is subject to a number of customary conditions, including approval by Aspen
stockholders. Aspen will seek stockholder approval pursuant to a proxy statement to be filed with the Securities and
Exchange Commission (the SEC ) at a meeting to be scheduled as soon as possible, but which probably will not occur
before April 2009. There can be no assurance that Aspen s stockholders will approve the completion of the transaction
or that the other conditions to closing will be satisfied. R.V. Bailey (chairman and CEO of Aspen), Robert A. Cohan
(president and director), Kevan B. Hensman (chief financial officer and director), and Douglas P. Imperato (director)
have executed voting agreements by which they have agreed to vote for stockholder approval of the transaction and
have granted Venoco an irrevocable proxy to cast their votes at the stockholders meeting. These directors and officers
own about 25% of the outstanding Aspen common stock (not including options they may own which do not constitute
voting securities). If Aspen completes the transaction, the board of directors will consider distributing a portion of the
proceeds to its stockholders, although that decision has not yet been made and no record date for any distribution has
been set.

The agreement with Venoco only applies to Aspen s properties in California. It does not apply to Aspen s oil and gas
properties in Montana or any of Aspen s other assets. Pending the completion of the transaction, Aspen intends to
continue to carry on its normal business operations, although Aspen has not yet determined a drilling program for
2009 and may not do so until it determines the likelihood of completing the transaction with Venoco. During the term
of the Venoco agreement, Aspen may not take certain actions with respect to the assets subject to the agreement
without Venoco s prior consent.

Investors are cautioned that the representations, warranties and covenants included in the agreement were made by
Aspen and the other sellers, and Venoco, to each other. These representations, warranties and covenants were made as
of specific dates and only for purposes of the agreement and are subject to important exceptions and limitations,
including in some cases a contractual standard of materiality different from that generally relevant to investors, and
are qualified in some cases by information in confidential disclosures that the parties exchanged in connection with
the execution of the agreement. In addition, the representations and warranties may have been included in the
agreement for the purpose of allocating risk between the parties, rather than to establish matters as facts. The
agreement is described in this Current Report on Form 8-K and attached as Exhibit 10.1 hereto only to provide you
with information regarding its terms and conditions, and, except for its status as a contractual document that
establishes and governs the legal relationship among the parties thereto with respect to the transaction, not to provide
any other factual information regarding Aspen, Venoco, any other party, or their respective businesses or the actual
conduct of their respective businesses during the pendency of the agreement. Investors should not rely on the
representations and warranties in the agreement as characterizations of the actual state of facts about the parties.
Furthermore, you should not rely on the covenants in the agreement as actual limitations on the respective businesses
of the parties, because either party may take certain actions that are consented to by the appropriate party, which
consent may be given without prior notice to the public.
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Additional Information and Where to Find It

In connection with the solicitation of proxies by Aspen with respect to the meeting of its stockholders to be called
with respect to the proposed transaction, Aspen will file a proxy statement with the SEC. STOCKHOLDERS OF
ASPEN ARE ADVISED TO READ THE PROXY STATEMENT WHEN IT IS FINALIZED AND DISTRIBUTED
TO THE STOCKHOLDERS BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION. Stockholders will be
able to obtain a free-of-charge copy of the proxy statement (when available) and other relevant documents filed with
the SEC from the SEC s web site at http://www.sec.gov. Stockholders will also be able to obtain a free-of-charge copy
of the proxy statement and other relevant documents (when available) by directing a request by mail to Aspen at 2050
S. Oneida St., Suite 208, Denver, CO 80224-2426. Aspen and certain of its directors and executive officers may,
under the rules of the SEC, be deemed to be participants in the solicitation of proxies from its stockholders in
connection with the proposed transaction. Information concerning the interests of the persons who may be participants
in the solicitation is set forth in Aspen s annual reports on Form 10-K (including any amendments thereto), previously
filed with the SEC, and in the proxy statement relating to the transaction and other relevant materials to be filed with
the SEC when they become available.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

10.1  Purchase and Sale Agreement among Aspen Exploration Corporation, Venoco, Inc. and certain other persons
listed on the Annexes thereto, dated February 18, 2009.

10.2  Form of Voting Agreement

10.3  Form of Joinder Agreements (Indirect Seller)

104  Form of Joinder Agreements (Direct Seller)

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant caused this report to be signed

on its behalf by the undersigned, thereunto duly authorized, on the 19th day of February 2009.
Aspen Exploration Corporation

By: /s/ R.V. Bailey
R.V. Bailey, Chief Executive Officer




