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PROOF OF CLAIM

UNITED:STATES BANKRUPTCY COURT NORTHERN pigiRicTOF _TEXAS
Name-of Debtor . Case Number. )
In re Axis Onshore, LP . § 10:33569-SGJ

NOTE: This form should not be used to make o claim Lur an administrttive expense ansmy alterthe commencemient of the case, A
“equest™ for pavaient of i.administrative eNpense iy be' filédy pursuanl 1041 U8

Naine of Creditor (The persoiior other entity t0-whom the debior | o Cheek box.ifyou are awarethat anyoiié else Has ﬁled aproof of
owes money.oF propenty): claim. rcintmg fo ynur Felaim. ‘Anach copy of statement giving

'Vada Group LP | R\ﬂlklll‘“&

Name andinddress whire notices should be'seit:

MartinP.-Averill
Quilling- Selander Cummiskey.& Lownds, PC

THIS SPACE IS FOR
2001 Bryan. Street, Suite 1800.Dallas TX 75201 COURT USE ONLY
Telephone number; (21 4) 871-2100
Lagt fourdigits of account 0¥ otheratumber by Wwhich-créditor !
i niifies debior: . ifthiseldim o x\mcnds apreviously filed claims dated:
1. Basis for.Claim l V E— ;0 Personal injury/Avrongful deatl’ o ‘Wages, salaries; and compensation (Hill owt
o ‘Goods sald RECE D bélow)
) ) o Taxes Last four dlgus of your SSH, -
@ -Services performed Unpaid ¢ompeasation for services, perforined
JUL 2 8 2[]1“ ‘&t Retirée bencfiis as-définéd in 11'U,5.C..§.1114(a)
o Money loaned } & :
v o otier_SeE Aftached Eroun o
BMC GROUP (date) (date)
2. ‘Diate debtawas incurred: 09/05/2007. 3. Hcourljudgidnt, dute obtained:

4. Classification of Claim.- Check the appropriate box or boxes that best’ descnbe your clainrand state the-anount of‘the claim at the time the case was filed.
See reverse side-for importantexplanations.

crsécugjgﬂ Clmm

Unsecuréd Nonpiiority Chiimi §

a Check this box if: a) there is no collateral or lien sécurinlg your claim, or b): .
your claim exceeds:the valugof the property securing it, or-c) nonc.or only;part | ‘Brict’ Description of Collateral:

of Your élaim is entitléd to priority, .o Real .4 'Q(hce SeeAt_tached

o) Momr. ehicle
Unsecured Priotity Clatm. ‘Valueof Collateral:  § ‘See_Attached
o Cheek thishox if you have an.unsecured claim; allor part of which is A fafs indgiher cliafés at fis case filed included in s J claim. iff
. AT : Amount @ 'm‘ul ¢andigther charges at fime ease filed included in secured claim, if
cntitled to priority. g S Bee A ﬁa C"] eSé

Amounteniiiled 1o priority .S

‘of Check this biox i £ yoirr claim is sceured’by collateral (including a fight of Setoft),.

Specify the priority.of the claim: o Upo.S2, 425* of deposits. toward purchase, lease, or rental ofpropcﬂy
' i ot. scmccs for personal, ﬁxml), of houschold use - 11 U. S.C. § 507(a)(7)..

0. Domesticsuggon obligations sinder 11 U.S,C. §507@)1NHA) of (1)(1)(B),
' o -Taxes'or penalties owed.to govirnmentalunits - 11 U,SC: § 507(a)(8).
0 Wages; salaries, or commissions (up 10:510,950§,* earned withiin 180 days s ) L o
before fi ling of the bankruptey petition or cessation of the.debtor's business, o Other — Specify applicable paragraph-of 11'US.C. § 507(a)_).
wvhichever is earlier- 11 US:C. §.507()(4).
*dmoinitsare subject 1o adjustitent on'4/1710 dnd every: 3 years-thereafter with'

o ‘Conributions to-an employee benefit plan - 11 USC.§507()(3). srespect 1o edses.commericed on or affer the:date of adjustment,
5. Tatal Amount 6f Claim ot Time Case Filéd: s 1,320,626:51 1,320,626.51'
(unsecured) {secured) (priority) (total)

dc “heek: this box-if’ clmm inchides i interestor olher dmrges in adaumn to'the principal amount-ofithe claim. Altach jtemized statciment.of all interest or additional
charges.

6. :Credits: l’hc amount.of all-payments on this claiin has been Eredited and:dedutted forthie purhose.of making this proof of elainm, THIS SPACE ISFOR-CQURT

USEONLY
7. Supporting Documents: Attach copies of supporiing-dociments, such as promissory notes, purchase arders, invoices, itemized

$tatements'of running:accounts, contracts, court judgments, mortgages; ‘security: agru.men_(g and-evidence of. pcrl‘ucnon of lien: DO NOT
SEND ORIGINALDOCUMENT S. Ifthe dacmm.nts ‘are no »explain: Ifthe documenis are Voluminous, atigélia summary,

TriDimension

8. ﬁ:\lﬁﬁ'&ampegj- Copy: To receive an aclénowlcdgmml.olf lhc']iliﬂ;_ of your claim, enc(bse.a-slhmpc(], self-addrcssed.envclope and I” I"||I |II| II|"|I| I

copy of thiis proof of claim.

Date Sign nnd print the name-and title; ifany,. o? the creditor or other: person ‘authorized fo.file this-claitn {atiach copy
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.07/26/2010 Nat >

Penaley for presenting fraud#ent claim: Fing of up-to:$500; Owr umﬁ'nsonmem for.up 10 5. yedrs, orboth, 18 U.S.C.:§§ 152.and 3571.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
IN RE: § Case No. 10-33565-SGJ
§
§ Jointly Administered
TRIDIMENSION ENERGY, L.P., et §
al., § Chapter 11
§
DEBTORS §

EXHIBIT “A” ATTACHMENT TO
PROOF OF CLAIM OF VADA GROUP LP

Vada Group LP (“Vada”) files this Proof of Claim in the above referenced bankruptcy
case as secured creditor and working interest owner as described herein.

1. On September 5, 2007, Vada entered into an agreement with Ram Oil & Gas,
LLC (“Ram”), as predecessor to TriDimension Energy, L.P. (“TriDimension” or the “Debtor”),
REP Operating, LLC and Britland Resources, LLC (the “Agreement”). Pursuant to the
Agreement, Ram agreed to pay Vada Six Million Dollars ($6,000,000) (the “Purchase Price”),
plus the right to participate in the “Ram Option Prospects” and the satisfaction of other
obligations created or arising out of the Agreement to purchase a one-quarter (1/4) working
interest in certain properties in Louisiana identified in Exhibit A to the Agreement and described
in the Agreement as “lease rights...together with easements, contracts and equipment (the
“Contract Area”)”.

2. Pursuant to the Agreement, the Purchase Price was payable by an initial payment
of Seven Hundred and Fifty Thousand Dollars ($750,000), with the unpaid Purchase Price (the
“Balance”) payable on an installment basis in accordance with subsequent provisions of the

Agreement. Currently, the remaining unpaid Balance is approximately $1,067,501.89 plus

Vada’s Attachment to
Proof of Claim — Page 1
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interest as of the Petition Date in the amount of $253,124.62 for a total claim amount of
$1,320,626.51.

3. Incorporated as part of the Agreement are Joint Operating Agreements on the
various wells located in the Contract Area (the “Wells™).

4, In mid-2008, the Debtor notified Vada that it could no longer perform under the
Agreement by timely paying the required installment amounts (the “Default”). The Agreement
provides that as a result of the Default, Vada is authorized to, inter alia, satisfy the installment
payments from production revenue. In addition, following its Default, the Debtor consented to
Vada recouping the Balance out of proceeds of production from the Wells (“Contract
Recoupment Rights”) and Vada enforced its Contract Recoupment Rights prepetition.

5. On May 21, 2010 (the “Petition Date”), the Debtor, along with various related
entities (TriDimension and its related entities may be herein referred to collectively as the
“Debtors™), each filed a voluntary petition for relief under chapter 11 of title 11 of the United
States Code (the “Bankruptcy Code™), thereby commencing the above-captioned bankruptcy
cases (collectively, the “Cases”).

6. Vada has complied with the Agreement in all respects, and, under the Agreement
and state law has rights of recoupment against the Debtors for recovery of the Balance and any
prior unpaid or ongoing costs and expenses associated with realizing production and revenue
from the Wells.

7. In addition to Vada’s recoupment rights, Vada has a validly perfected vendor’s
lien, as well as a validly perfected operating lien for any unpaid costs and expenses associated
with producing the assets as provided for in the parties’ Joint Operating Agreements related to

the Contract Area. Vada has perfected its lien rights by recording the operative Joint Operating

Vada’s Attachment to
Proof of Claim — Page 2
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Agreements, the Agreement, and the subject conveyance documents. Accordingly, the Proof of

Claim is filed as a fully secured claim secured by the properties in the Contract Area and the

proceeds of production from any of the Wells.

8. Documents in support of this Claim are voluminous in nature and are summarized
below:

a. The Purchase and Participation Agreement with Ram, as predecessor to
TriDimension, REP Operating, LLC and Britland Resources, LLC, including
any modifications, supplements, amendments, forbearance agreements or
other agreements ancillary to the Agreement and the attached Joint Operating
Agreements and documents evidencing the perfection of liens created by the
same.

b. Correspondence between Vada and the Debtors regarding the Agreement, the
Balance, JIBs, AFEs and any other correspondence regarding additional
participation offerings as contemplated by the Agreement.

c. Mineral leases for which Vada is lessor.

d. Authority for Expenditures (“AFEs”).

e. Accounting documents indicating amounts owed by, amounts paid on behalf
of, and amounts accepted by Debtors, including invoices and joint interest
billings.

f. Maps of the properties included in the Contract Area.

9. Copies of the documents that support this Claim have been provided to the

Debtors and are available by request to:

Vada’s Attachment to

Martin P. Averill
Quilling, Selander, Cummiskey & Lownds, P.C.

Proof of Claim — Page 3



Case 10-33569-sgj11 Claim 47-1 Part2 Filed 07/27/10 Desc Exhibit Page 4 of 6

2001 Bryan Street, Suite 1800
Dallas, Texas 75201
Telephone: (214) 871-2100
Email: maverill@gsclpc.com
10. By filing this Claim, Vada does not voluntarily submit itself to the jurisdiction of

this Court for any purpose.

11. By filing this Claim, Vada does not expressly or impliedly waive any right to
demand a trial by jury with respect to the claims asserted therein or with respect to any matters
which it may be entitled to such a right. Vada expressly reserves the right to demand a trial by
jury with respect to the claims asserted in the proof of claim and any other claims it may have or

which may be asserted against it.

12. This claim is filed as a secured claim, except to the extent that the security
interests arising under the Agreement or applicable law are insufficient to satisfy the claim. To
that extent, the remainder of the claim is filed as a Superpriority administrative claim under the
Cash Collateral Order and/or Section 507(b) of the Bankruptcy Code and/or as an unsecured
claim. Nothing herein contained is or shall be deemed to be a waiver or relinquishment in whole
or in part of any security interests or liens securing any indebtedness of the Debtors to Vada.
Vada reserves the right to amend or supplement this Claim and/or to file additional Proofs of
Claim for additional claims or interests at any time, either before or after any bar date established
by the Bankruptcy Court.

13.  To the extent possible, the amounts of all payments on Vada’s claim as of the

Petition Date have been credited and deducted for the purpose of making this Proof of Claim.

Vada’s Attachment to
Proof of Claim — Page 4
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14.  Vada reserves all rights of setoff and recoupment under the Agreement or
applicable law and all similar such rights and nothing herein shall be construed as a waiver
thereof.

15. Vada reserves the right to claim all interest, legal fees, and other costs or fees
actually incurred in connection with this debt.

16.  Vada incorporates this Attachment for all purposes into its Claim.

Vada’s Attachment to
Proof of Claim — Page 5
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Northern District of Texas
Claims Register

10-33569-sgj11 Axis Onshore, LP
Judge: Stacey G. Jernigan ~ Chapter: 11

Office: Dallas Last Date to file claims: 07/28/2010 '
Trustee: Last Date to file (Govt):

Creditor: (13251874) History||Claim No: 47 Status:

VADA GROUP LP Original Filed Filed by: AT

C/O Martin P. Averill Date: 07/27/2010 || Entered by: York, Timothy

2001 Bryan St., Suite 1800 Original Entered || Modified:

Dallas, Texas 75201 Date: 07/27/2010

Secured claimed: $1320626.51
Total claimed: $1320626.51

History:

Details 47-1 07/27/2010 Claim #47 filed by VADA GROUP LP, total amount claimed: $1320626.51
(York, Timothy )

Description: |

Remarks: |

Claims Register Summary

Case Name: Axis Onshore, LP
Case Number: 10-33569-sgj11
Chapter: 11
Date Filed: 05/21/2010
Total Number Of Claims: 1

l ”Total Amount ClaimedHTotal Amount Allowed
| Unsecured }l H
| Secured ||  $1320626.51 |
Priority J
Unknown l
|Administrative” H
| Total ||  $1320626.51 | $0.00




