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Statements made in this Form 10-K that are not historical or current facts are "forward-looking statements" made pursuant to the safe harbour
provisions of Section 27A of the Securities Act of 1933, as amended (the "Securities Act") and Section 21E of the Securities Exchange Act of
1934, as amended (the "Exchange Act"). These statements often can be identified by the use of terms such as "may," "will," "expect," "believe,"
"anticipate,”" "estimate," "approximate" or "continue," or the negative thereof. We intend that such forward-looking statements be subject to
the safe harbours for such statements. We wish to caution readers not to place undue reliance on any such forward-looking statements, which
speak only as of the date made. Any forward-looking statements represent management's best judgment as to what may occur in the future.
However, forward-looking statements are subject to risks, uncertainties and important factors beyond our control that could cause actual results
and events to differ materially from historical results of operations and events and those presently anticipated or projected. We disclaim any
obligation subsequently to revise any forward-looking statements to reflect events or circumstances after the date of such statement or to reflect
the occurrence of anticipated or unanticipated events.

"non

AVAILABLE INFORMATION

Mainland Resources, Inc. files annual, quarterly, current reports, proxy statements, and other information with the Securities and Exchange
Commission (the "SEC"). You may read and copy documents referred to in this Annual Report on Form 10-K that have been filed with the
SEC at the SEC's Public Reference Room, 100 F Street, N.E., Washington, D.C. 20459. You may obtain information on the operation of the
Public Reference Room by calling the SEC at 1-800-SEC-0330. You can also obtain copies of our SEC filings by going to the SEC's website at

WWW.SEC.Z0V.

PART1
Item 1. Business
Corporate History

Mainland Resources, Inc. was incorporated under the laws of the State of Nevada on May 12, 2006 and has been engaged in the business of
acquisition, exploration and development of mineral properties in the United States since its inception.
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On March 11, 2008 Mainland completed a forward stock split of twenty for one (20:1) basis. On May 29, 2008 Mainland completed a forward
stock split on a 1.5 for one (1.5:1) basis. On August 3, 2009 Mainland completed a forward stock split on a two for 1 (2:1) basis.

Mainland's shares of common stock trade on the OTC Bulletin Board under the symbol "MNLU:OB."
Proposed Merger with American Exploration Corporation

We have entered into a Merger Agreement and Plan of Merger with American Exploration Corporation ("American Exploration") dated as of
March 22,2010 (the "Merger Agreement"), pursuant to which American Exploration will be merged with and into our Company (the "Merger"),
with our Company as the surviving company of the Merger. By way of background, we have entered into a joint area development agreement
with American Exploration to jointly develop contiguous acreage comprising the Buena Vista Prospect, an oil and gas exploration project
located in Jackson County, Mississippi, U.S.A. As operator on the Buena Vista Prospect, we recently issued an Authority for Expenditure
(AFE) for the Burkley-Phillips No. 1 Well to be drilled on the Prospect for the purpose of evaluating the Haynesville Shale formation. American
Exploration was unable to fund its 20% share of the estimated total well costs of the Burkley-Phillips No. 1 Well. As a result, American
Exploration has forfeited its right to a 29% working interest in the well and in the Buena Vista Prospect in favor of our Company. American
Exploration will continue to be entitled to receive a 20% working interest in the well and the Prospect after completion (subject to compliance
by American Exploration with all other terms and conditions of the Letter Agreement and the related Joint Operating Agreement).

We were previously required to pay 72% of the total cost to drill and complete the Burkley-Phillips No. 1 Well, for a 45.9% working interest.
Due to American Exploration's inability to make its contribution in response to the cash call, we will now pay 90% of the total cost of the well
to earn a 72% interest, and Guggenheim Energy Opportunities, LLC ("Guggenheim") will pay 10% of the total cost to earn an 8% interest.
Accordingly, the respective working interests of the parties after completion are anticipated to be as follows: Mainland - 72%, American
Exploration - 20%, and Guggenheim - 8%. This working interest breakdown will apply to the remainder of the leasehold and project area. We
currently hold interests in excess of 17,000 acres in the Buena Vista Prospect.

The Merger Agreement represents our agreement with American Exploration to combine our businesses and ownership of the Buena Vista
Prospect.

If the Merger is completed, each share of American Exploration's common stock at the effective time of the Merger will be exchanged for 0.25
common shares of Mainland. Based on the estimated number of shares of Mainland issued and outstanding on the record date, Mainland expects
to issue approximately 14,929,500 common shares to American Exploration stockholders in the Merger. We estimate that immediately after the
effective time of the Merger, former stockholders of American Exploration will hold common shares of Mainland representing approximately
15.6% of the then-outstanding common shares of Mainland.

In addition: (a) all outstanding common stock options of American Exploration will be disposed of by the holders thereof in consideration for the
issue by Mainland of non-transferable stock options; and (b) all of the outstanding common stock purchase warrants of American Exploration
will be disposed of by the holders thereof in consideration for the issue by Mainland of non-transferable common stock purchase warrants. The
number of Mainland options and warrants issuable will be determined with reference to the exchange ratio which determines the number of
shares of Mainland common stock that are to be issued on completion of the Merger for all of the shares of American Exploration common
stock.

Important Additional Information Will Be Filed With The SEC

In connection with the proposed Merger transaction with American Exploration, Mainland intends to file relevant materials with the SEC,
including a Registration Statement on Form S-4 (the "Registration Statement"), which will include a preliminary prospectus and related
materials to register the securities of Mainland to be issued in exchange for securities of American Exploration. The Registration Statement will
incorporate a joint proxy statement/ prospectus (the "Proxy Statement/Prospectus") that Mainland and American Exploration plan to file with
the SEC and mail to their respective stockholders in connection with obtaining stockholder approval of the proposed Merger. The Registration
Statement and the Proxy Statement/Prospectus will contain important information about Mainland, American Exploration, the Merger and
related matters. Investors and security holders are urged to read the Registration Statement and the Proxy Statement/Prospectus carefully when
they are available. Investors and security holders will be able to obtain free copies of the Registration Statement and the Proxy Statement/
Prospectus when they become available, and other documents filed with the SEC by Mainland and American Exploration, through the web site
maintained by the SEC at www.sec.gov. Mainland's security holders will also receive information at an appropriate time on how to obtain these
documents free of charge from Mainland. In any event, documents filed by Mainland with the SEC may be obtained free of charge by contacting
the Company at: Mainland Resources, Inc.; Attention: Mr. William Thomas, CFO; 21 Waterway Avenue, Suite 300, The Woodlands, Texas
77380; Facsimile: (713) 583-1162.
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Overview of Our Business

We are a natural resource exploration company engaged in the exploration, acquisition and development of oil and gas properties in North
America. We are currently focused on our interests in oil and gas prospects located in Louisiana and Mississippi.

Until recently, acting primarily through our joint venture with Petrohawk Energy Corporation, we have been concentrating on exploring and
developing certain natural gas leases covering approximately 2,904 net acres in the East Holly Field of De Soto Parish, in the State of Louisiana.

Our joint venture agreement with Petrohawk contemplated the development of the Haynesville Shale on the East Holly Field leases, with
Petrohawk as operator. We transferred 60% of our interest in the De Soto Parish leases to Petrohawk, but only with respect to the Haynesville
Shale below the Cotton Valley formation - in other words, Petrohawk acquired 60% of our Company's interest in the leases at all depths
below the base of the Cotton Valley formation (which has been defined to be 100 feet below the stratigraphic equivalent of the Cotton Valley
formation). In return, Petrohawk agreed to, among other things, pay 100% of the costs of development associated with the first well drilled
below the Cotton Valley formation, as well as costs up to and including pipeline connection. The first well, the Griffiths 11-1, began drilling
in October 2008 and commenced production at the end of January 2009. One additional producing well has since been drilled and completed
under our joint venture with Petrohawk. Two additional wells have been drilled and are being completed, and the fifth is currently being drilled.

In early 2010, we entered into a purchase and sale agreement for the sale to EXCO Operating Company, LP, a wholly owned subsidiary of
Exco Resources (NYSE - XCO), of our remaining 40% interest in the Haynesville Shale portion of the East Holly Field leases, for $28,159,604.
This agreement, which closed on April 22, 2010 with an effective date of January 1, 2010, provided for the sale of all of our Company's right,
title and interest 100 feet below the base of the Cotton Valley formation in the East Holly Field. As noted above, the base of the Cotton Valley
formation has been defined to be 100 feet below the stratigraphic equivalent of the Cotton Valley formation.

We have retained all of the rights in all formations above the base of the Cotton Valley formation in the East Holly Field, encompassing 2,745
net acres with an estimated 65 net potential drilling locations. The four recent wells drilled by the original operator through the Hosston and
Cotton Valley zones to the Haynesville formation calculate as productive.

Based on the available data and economics, we plan to drill three wells as operator in the Hosston/Cotton Valley formations in 2010, and also
to evaluate the shale gas production value of the Upper Bossier formation on the DeSoto Parish leases. We expect that these formations will
provide continual solid pay with little risk and predictable development costs.

Our Buena Vista Prospect is located along the Gulf Coast Salt Basin in the Buena Vista area of Jackson County, Mississippi. Based on
proprietary information gained from previous drilling, we believe an extension of the Haynesville Shale similar to the discovery region in
Louisiana may exist there.

Our Company has entered into a joint area development agreement with American Exploration to jointly develop contiguous acreage
comprising the Buena Vista Prospect. As operator on the Buena Vista Prospect, we recently issued an Authority for Expenditure (AFE) for the
Burkley-Phillips No. 1 Well to be drilled on the Prospect. We intend to drill the well to a depth sufficient to evaluate the Haynesville Shale
formation, currently expected to total 22,000 feet. The AFE estimates the drilling cost to be approximately $8,650,000 and completion cost to
be approximately $4,900,000 for a total completed well cost of approximately US$13,550,000. Drilling is expected to commence in the latter
part of the second quarter of 2010.

American Exploration was unable to fund its 20% share of the estimated total well costs of the Burkley-Phillips No. 1 Well. As a result,
American Exploration has forfeited its right to a 29% working interest in the well and in the Buena Vista Prospect in favor of our Company.
American Exploration will continue to be entitled to receive a 20% working interest in the well and the Prospect after completion (subject to
compliance by American Exploration with all other terms and conditions of our letter agreement and related joint operating agreement with
American Exploration).

We were previously required to pay 72% of the total cost to drill and complete the Burkley-Phillips No. 1 Well, for a 45.9% working interest.
Due to American Exploration's inability to make its contribution in response to the cash call, we will now pay 90% of the total cost of the well
to earn a 72% interest, and Guggenheim Energy Opportunities, LLC ("Guggenheim") will pay 10% of the total cost to earn an 8% interest.
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OIL AND GAS PROPERTIES
Louisiana
East Holly Field, De Soto Parish

Our East Holly Field leases cover a central area in the fairway of what is now widely recognized as the Haynesville Shale discovery in northwest
Louisiana (see Figure 1 - Location Map). The Haynesville Shale has become one of the most active natural gas plays in the United States. The
Haynesville formation is located approximately 1,500 feet below the base of the Cotton Valley formation at depths ranging from approximately
10,500 feet to 13,000 feet. The formation is as much as 300 feet thick and is composed of a rich organic black shale. It is located across
northwest Louisiana (primarily in Caddo, Bossier, Red River, DeSoto, Webster and Bienville Parishes), east Texas (primarily in Harrison,
Panola, Shelby and Nacogdoches Counties), and extends into Arkansas.

Fig. 1: Location Map -
De Soto Parish Prospect, Louisiana

Baton Bouge

New Orleans

On February 27, 2008, we entered into an option agreement with Kingsley Resources, Inc., a Nevada corporation, pursuant to which we acquired
all the right, title and interest Kingsley had in and to certain leasehold estates located in East Holly Field of De Soto Parish. The East Holly
Field leases create a contiguous block of acreage on the southeast flank of the East Holly Field, totaling approximately 2,551 net acres. The
leases were the subject of a leasehold purchase agreement dated December 11, 2007, and modified February 1, 2008, between Kingsley and
Permian Basin Acquisition Fund, pursuant to which Kingsley acquired the sub-surface rights covered by the East Holly Field leases.

In accordance with the terms and provisions of our option agreement with Kingsley, we were required to pay $100,000 to Kingsley (which
represented reimbursement to Kingsley of a deposit paid by it to Permian under their leasehold purchase agreement) and assume all of
Kingsley's obligations under its leasehold purchase agreement with Permian. We completed the acquisition of the East Holly Field leases by
way of assignment on March 14, 2008 at a total cost of $687,596, comprised of the $100,000 payment to Kingsley (which was subsequently
made on April 2, 2008), and payments to Permian totalling $587,596. The East Holly Field leases remain subject to a residual royalty payment
and other rights reserved under the leasehold purchase agreement with Permian.

In accordance with the area of mutual interest provision contained in our joint operating agreement with Petrohawk, we and Petrohawk leased
an additional 353.77 net acres, and the acreage and costs were split as to 60% for Petrohawk, and as to 40% for our Company. We have a 100%
working interest and a 75% net revenue interest in the Cotton Valley/Haynesville leases.

-8-

Our Buena Vista leasehold and project is located in the Gulf Coast Salt Basin trend, outside of the core area initially exploited for the
Haynesville Shale. Management believes that over-thickened Haynesville Shale deposits can be isolated which are rich in organic carbon,
possess superior rock properties and are gas-charged. A deep well drilled on the leases in 1981 confirmed the presence of highly pressured
natural gas within an over-thickened Haynesville shale section. The well was drilled to a depth of 22,000 feet, reaching total depth while still
within the Haynesville Shale. A poor understanding of shale gas 28 years ago combined with a casing problem in the wellbore, encouraged the
operator to plug and abandon the well.
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We have been able to secure a full suite of data from that well/project area which included all geophysical seismic data, well logs, drill cuttings,
drilling reports, and related technical information. This information was critical in determining the quality of the gas within the reservoir, the
propensity of the Haynesville Shale to produce gas on the leases, as well as the gas in place per section.

A geophysical assessment of the property was commissioned. Seismic lines crossing the property were reprocessed and a detailed interpretation
was made by a geophysicist with strong knowledge of the play. A well-defined turtle structure was mapped and the leased acreage which sits
squarely on the crest is ideally positioned for gas accumulation. A series of maps were produced which image the reservoir surface as well as
other potentially prospective horizons on the property. These maps also assist in better evaluating surrounding acreage.

Rock data (cuttings samples) were viewed and sampled and sent to a rock evaluation lab for testing. Parameters such as mineralogy and
geochemistry were measured using x-ray diffraction and rock evaluation pyrolysis. Thin section (microscope slide) work was also conducted
to better evaluate rock type, mineral characteristics and porosity styles. This data was then provided to a leading petrophysical group who has
experience with the Haynesville Shale to complete a petrophysical analysis (log analysis) of the entire prospective section, which included all
of the penetrated Haynesville formation.

The results of these extensive studies suggested that the leases of interest contain significant hydrocarbons. Since the Haynesville is so thick
in this locale, vertical wells can be used to develop the property, reducing costs and many of the drilling challenges associated with horizontal
wellbores.

Joint Venture with Petrohawk Energy Corporation

Effective July 14, 2008, we entered into a binding letter agreement with Petrohawk Energy Corporation relating to the joint development of
acreage of our Company's leases in DeSoto Parish, Louisiana, including those in East Holly Field and Cotton Valley/Haynesville.

Under the letter agreement: (i) Petrohawk agreed to pay 100% of the development costs of the first well drilled below the base of the Cotton
Valley formation (which, as noted above, has been defined to be 100 feet below the stratigraphic equivalent of the Cotton Valley formation),
including those related to drilling, completion and fracture stimulation, as well as costs up to and including pipeline connection; (ii) Petrohawk
agreed to pay 80%, and we agreed to pay 20%, of all costs of the second well drilled below the base of the Cotton Valley formation; (iii)
Petrohawk agreed to pay 60%, and we agreed to pay 40%, of all costs of the third well and all additional wells drilled below the base of the
Cotton Valley formation; and (iv) we agreed to transfer a 60% working interest in our leases in DeSoto Parish to Petrohawk at closing, but only
as such leases related to all depths below the base of the Cotton Valley formation, and specifically the Haynesville Shale. Petrohawk further
agreed to gather and market our production from above the base of the Cotton Valley formation pursuant to a mutually acceptable agreement.
The letter agreement was expressly made subject to completion of due diligence investigation by the parties, and execution and delivery of a
definitive agreement by both parties.

We entered into a definitive agreement with Petrohawk effective August 4, 2008, pursuant to which we effectively transferred and conveyed
to Petrohawk 60% of our right, title and interest in and to the leases in the DeSoto Parish. Petrohawk was designated as the operator on all
development relating to these leases.

Griffith 11-1 Well

The initial well under our agreement with Petrohawk, the Griffith 11-1 Well, was spudded on October 20, 2008, and commenced production at
the end of January 2009. The approximate reading for total gas produced from the Griffith 11-1 Well and shipped to market through April 5,
2010 was 2.5 billion cubic feet (Bcf).

Stephenson Douglas LLC 16-1 Well

Drilling began on the second well under our agreement with Petrohawk, the Stevenson Douglas LLC 16-1 Well, in April 2009. The Stephenson
Douglas LLC 16-1 Well has spudded, and surface casing was cemented at about 1800 feet. The Stephenson Douglas LLC 16-1 Well has been
successfully drilled to a depth of 10,700 feet and 7 5/8 inch intermediate casing was run on the well to this depth. Petrohawk scheduled a larger
rig capable of whip stocking the well and drilling the lateral portion of the wellbore. The well was completed and commenced production in
March 2010.

Dehan 15-1 Well
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The third well to be drilled, the Dehan 15-1 Well, was drilled in May 2009 and commenced production in August 2009. The well had an initial

production rate (IP) of 7.643 million on a 14/64™ choke. The approximate reading for total gas produced from the Dehan 15-1 Well and shipped
to market through April 5, 2010 was 1.7 billion cubic feet (Bcf).

Fourth and Fifth Wells
The fourth well has been drilled and awaiting completion. The fifth well is being drilled and is close to total depth.
Sale of Remaining 40% Interest in Haynesville Shale, East Holly Prospect, De Soto Parish

On March 12, 2010, we entered into a purchase and sale agreement for the sale to EXCO Operating Company, LP, a wholly owned subsidiary of
Exco Resources, of our remaining 40% interest in the Haynesville Shale portion of the East Holly Field leases, for $28,159,604. This agreement,
which closed on April 22, 2010 with an effective date of January 1, 2010, provided for the sale of all of our right, title and interest below the
base of the Cotton Valley formation in the East Holly Field.

Under the purchase and sale agreement: (i) our Company sold its remaining 40% working interest in the Haynesville Shale, covering 2,903
acres or 1,161 net acres; and (ii) the purchaser paid to our Company $17,500 per net acre, totalling $20,321,525, subject to certain adjustments.
The purchaser also agreed to be responsible for ad valorem, property or similar taxes, and to reimburse our Company for any and all out-of-
pocket operating costs and capital expenditures costs incurred by us prior to closing (which totaled $7,838,079).

We intend to apply the net proceeds to: (a) provide initial funding for the drilling of up to three wells in the Hosston/Cotton Valley formations
of the East Holly Prospect in 2010; (b) fund the drilling of the Burkley-Phillips No. 1 well on the Buena Vista prospect in Mississippi; and (c)
to retire our debt to Guggenheim. Additional funding will be required to complete our 2010-2011 operations program. We anticipate that we
will receive this funding from a variety of methods, including private placements, equity funding, entering into joint venture transactions with
third parties, mezzanine financing and cash flows from successful wells.

-10 -

Cotton Valley, Hosston and Upper Bossier Formations, East Holly Prospect, De Soto Parish

As indicated above, we continue to retain all rights to all formations above the base of the Cotton Valley formation, encompassing the 2,745
net acres (including the Hosston and Cotton Valley zones) with an estimated 65 net potential drilling locations. Detailed analysis of the Cotton
Valley/Hosston and Upper Bossier formations on the East Holly Field has been facilitated by review of the drill logs obtained from our previous
Haynesville Shale joint venture partner, Petrohawk Energy. The four recent wells drilled by Petrohawk on the leases calculate as productive
from all three formations.

Our Company and Brammer Engineering, Inc., of Shreveport, Louisiana, have entered into a Contract Operating Agreement dated April 1, 2010
relating to the first of three wells that we are planning to drill in the Cotton Valley/Hosston and Upper Bossier formations of the East Holly
Field. The initial well is to be drilled in Section 11, T 13N-R14W, DeSoto Parish, Louisiana, to test these formations. Brammer Engineering
will act as contract operator for our Company, the operator of the Prospect. Brammer Engineering is a highly qualified contract operator that
has been active in the Louisiana and Gulf Coast Region for 40 years. It has drilled over 130 wells and acted as operator on more than 300 wells.

We have initiated the drilling and site preparation necessary to spud the well in the latter part of the second quarter or early third quarter of
2010.

Depending on results of the Upper Bossier formation, the total completed well cost is estimated at between US$2 million and $2.25 million
dollars. We will fund 100% of the costs of this initial well.

Mississippi
Buena Vista Prospect

We entered into a letter agreement with American Exploration effective September 17, 2009, to jointly develop contiguous acreage known as
the Buena Vista area located in Jefferson County, Mississippi (see Figure 2 - Location Map). Under our agreement with American Exploration:
(i) we and American Exploration each agreed to commit at least 5,000 net acres to the joint development project; (ii) we will be the operator of
project; (iii) we agreed to pay 80% of the initial well drilling and completion costs, to earn a 51% working interest in the well and the total joint
development project; and (iv) American Exploration agreed to pay 20% of the initial well drilling and completion costs to earn a 49% working
interest in the well and the total joint development project. The agreement also contemplates that the future costs of the joint development
project, including drilling and completions, will be split in accordance with the respective working interests of the parties.
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Fig. 2: Location Map -
Buena Vista Prospect
Buena Vista Area, Mississippi

Prior to entering into our joint area development agreement with American Exploration, we entered into an option agreement with Westrock
Land Corp. on June 22, 2009, to acquire approximately 8,000 net acres in mineral oil and gas leases located in the Buena Vista area. Under our
option agreement with Westrock, we agreed to acquire a 100% working interest and a minimum 75% net revenue interest in the leases upon
payment of certain acquisition costs per net mineral acres by August 31, 2009. On September 28, 2009, the option agreement was amended to
expand the acreage to include an additional 225 acres, thereby increasing coverage under the option agreement to 8,225 net acres, and to extend
the time for closing. At that time, we agreed to advance a payment of $300,000 towards the total purchase price on August 31, 2009. We paid
an additional $900,000 towards the purchase price on October 13, 2009, and the final instalment of $2,090,060 on November 3, 2009, for a total
purchase price of $3,290,060.

We satisfied our obligation under our joint area development agreement with American Exploration to contribute at least 5,000 net acres to the
joint development project using the leases we acquired from Westrock. We and American Exploration have contributed 8,225.3 net acres and
5,000 net acres, respectively, of contiguous lands (for a total of approximately 13,225.3 net acres).

In early April, 2010, we, as operator, issued an Authority for Expenditure (AFE) for the Burkley-Phillips No. 1 Well to be drilled on the Buena
Vista Prospect, in Jefferson County. We intend to drill the well to a depth sufficient to evaluate the Haynesville Shale formation, currently
expected to total 22,000 feet. The AFE estimates the drilling cost to be approximately $8,650,000 and completion cost to be approximately
$4,900,000 for a total completed well cost of approximately US$13,550,000.

American Exploration was unable to fund its 20% share of the estimated total well costs ($2,710,000) of the Burkley-Phillips No. 1 Well
within the 30 day period provided for in the joint development agreement, which expired on April 23, 2010. As a result, American Exploration
forfeited its 29% working interest in the well and the Prospect in favor of our Company. We currently hold interests in excess of 17,000 acres
in the Buena Vista Prospect. American Exploration will continue to be entitled to receive a 20% working interest in the well and the Prospect
after completion (subject to compliance by American Exploration with all other terms and conditions of the Letter Agreement and the related
Joint Operating Agreement).

-12 -
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Our Company was previously paying 72% of the total cost to drill and complete the Burkley-Phillips No. 1 Well, for a 45.9% working interest.
Due to the fact American Exploration did not make its contribution in response to the cash call, Mainland will now pay 90% of the total cost
of the well and Guggenheim Energy Opportunities, LLC ("Guggenheim") will pay 10%. Accordingly, the respective working interests of the
parties after completion are anticipated to be as follows: Mainland - 72%, American Exploration -20%, and Guggenheim - 8%. This working
interest breakdown will apply to the remainder of the leasehold and project area.

Extensive historic and proprietary data from a previous well drilled on the Buena Vista, combined with petrochemical analysis reviewed
by Mainland's land and geological teams provide the basis for drilling the Burkley-Phillips No. 1 well to the deeper Haynesville formation.
Additionally, it will be the only well drilled in the Buena Vista area testing the Haynesville shale formation since shale gas has emerged as a
major production resource.

We have deposited an aggregate total of $8.65 million into escrow to be used to drill the Burkley-Phillips No. 1 well. The escrow funds are
comprised of $7.785 million contributed by our Company and $865,000 contributed by Guggenheim. We, as operator, will drill the Burkley-
Phillips No. 1 well using RAPAD Drilling & Well Service, Inc., of Jackson, Mississippi.

We have commenced road construction and drill site preparations for the Burkley-Phillips No. 1 Well, and we are currently planning to spud
the well June 15, 2010 or thereabouts. The permitting for the well is now complete.

Earlier Option Agreement with Westrock Land Corp. Terminated

We had previously entered into an option agreement with Westrock effective September 3, 2008, to acquire 5,000 net acres in certain other
mineral oil and gas leases located in the State of Mississippi. Under the option agreement: (i) our Company was to acquire a 100% working
interest and a minimum 75% net revenue interest in the leases; (ii) we paid a $500,000 deposit on September 3, 2008 to secure the option,
and agreed to pay certain acquisition costs per net mineral acres by August 31, 2009; and (iii) the balance of the acquisition costs, totaling
$2,275,000, were due and payable upon completion, no later than October 15, 2008, of our due diligence investigation of the underlying
properties. The option period was ultimately extended to January 20, 2010, pursuant to successive amending agreements executed on each
of October 15, 2008, November 30, 2008, April 16, 2009 and June 1, 2009. We paid additional deposits of $250,000, $100,000, $250,000,
$100,000 and $100,000, respectively, on October 17, 2008, December 1, 2008, December 29, 2009, April 27, 2009, May 6, 2009 and June 5,
2009, for an aggregate deposit of $1,300,000.

Our Company's Board of Directors determined that, based on the results of our due diligence investigation of the underlying properties, it was
not in the best interests of our Company and its stockholders to proceed with the acquisition and development of the leases covered by our
option agreement with Westrock dated September 3, 2008. Therefore, we and Westrock agreed to the termination of the option agreement
without any further obligation on the part of either party. In accordance with the terms of our option agreement with Westrock, we forfeited our
deposit of $1,300,000.

RESERVES
New SEC Disclosure Requirements

On January 14, 2009, the SEC published the final rules for "Modernization of Oil and Gas Reporting" in the Federal Register, which apply
to oil and gas reserves estimates disclosed in registration statements and annual reports containing financial statements for fiscal years ending
on or after December 31, 2009. The new disclosure requirements supersede SEC Industry Guide 2 and are consolidated in new Subpart 1200
of Regulation S-K, and include certain revisions and additions to the definition section of Rule 4-10 of Regulation S-X. In addition, the
amendments concurrently align the full cost accounting rules with the revised disclosures.
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Generally, the new disclosure rules require reporting of oil and gas reserves using a price based on a 12-month unweighted average of the
first-day-of-the-month prices rather than year-end prices, and permit the use of new technologies to determine proved reserves if they are
demonstrated to result in reliable conclusions about reserve volumes. The new rules also permit disclosure of probable and possible reserves
meeting new SEC definitions in SEC filed documents, as well as additional reserve cases showing pricing and cost sensitivities. In addition, an
oil and gas company is required to report the independence and qualifications of its reserves preparer or auditor, and to file reports when a third
party is relied upon to prepare reserves estimates or engaged to conduct a reserves audit.

As noted above, the modernization disclosure requirements apply to oil and gas reserves estimates disclosed in registration statements and
annual reports containing financial statements for fiscal years ending on or after December 31, 2009. This may make comparisons to prior
periods difficult.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Internal Controls

Our Company's senior management, under the supervision of our Board of Directors, is responsible for the preparation of our estimates of
proved reserves at February 28, 2010 and 2009. Our proved reserves are estimated at the property level and compiled for reporting purposes by
our external engineers with input from our senior management. Reserves are reviewed and approved internally by our senior management and
audit committee.

Our management works closely with our external engineers to ensure the integrity, accuracy and timeliness of data that is furnished to them for
their reserve estimation process. We provide our external engineers with pertinent data, such as seismic information, geologic maps, well logs,
production tests, material balance calculations, well performance data, operating procedures and relevant economic criteria. We make available
all information requested, including our pertinent personnel and consultants, to the external engineers as part of their evaluation of our reserves.

Qualifications of responsible technical persons

Michael J. Newport

Michael J. Newport, our Company's President and Chief Executive Officer, has been actively involved in petroleum land management for nearly
thirty years, with experience in all phases of oil and gas land management and expertise in acquisitions, operations, divestitures, agreement
preparation, negotiations, CAD mapping and broker supervision.

Mr. Newport started his career with Amoco in its New Orleans office in May 1979 where he spent two years. He was actively involved in
supervising brokers and writing all forms of land contracts for North and South Louisiana, Mississippi, Alabama and Florida.

In 1981, Mr. Newport became a district landman for Harkins & Company in its Jackson, Mississippi office where he spent four years assembling
drilling prospects and all land activities associated with operations in Mississippi, Alabama, Florida and Louisiana. From 1985 to 1989, Mr.
Newport was posted to Harkins & Company's Oklahoma City office where he had the same responsibilities for Oklahoma and Arkansas as well
as Mississippi, Alabama, Florida and Louisiana.

Mr. Newport joined Greenhill Petroleum in 1989 in Houston, Texas, where he was the land manager for six years in the Permian Basin Region.
In addition to land management activities, Mr. Newport was responsible for acquisitions and divestitures.
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After leaving Greenhill, Mr. Newport has spent the last thirteen years managing brokers for West Texas, South Texas, East Texas, Oklahoma
and North Louisiana as well as performing all landman management activities for various operators actively drilling and completing wells in
these areas.

Mr. Newport received a Bachelor of Business Administration (Finance) degree in June of 1977, a Master of Business Administration degree in
August of 1978, and also completed the required hours for a Petroleum Land Management degree in May, 1979.

Simeon King Horton

Simeon King Horton, one of our Company's directors, is a Petroleum Geologist with over thirty years' experience, and provides geological
consulting services to Mainland from time to time on a per diem basis. Ms. Horton has an extensive background in exploration and development
of major oil and gas projects working as a consultant for oil and gas companies.

Ms. Horton worked for Mr. Dudley Hughes, an independent geologist, in Jackson, Mississippi, from 1977 to 1986. During that time, she gained
broad experience in the Mississippi/Alabama Salt Basin, Black Warrior Basin in North Mississippi and Northwest Alabama, and South Florida.
The main targets of exploration were the Smackover/Norphlet Formations (located in the Salt Basin), the Paleozoics (located in the Black
Warrior Basin), and the Sunniland Lime (located in South Florida). Ms. Horton was also exposed to the Perth Basin in Australia. As District
Geologist, she was extensively involved in the exploration and development of a very aggressive drilling program and all facets of the industry.

In 1986, Ms. Horton moved to Shreveport, Louisiana where she was a consultant for various oil and gas investors until 1989.

From 1989 to 1996, Ms. Horton worked with Grigsby Petroleum in Shreveport, Louisiana, a company owned by Mr. Jack Grigsby, an
independent geologist. Grigsby Petroleum is very active in North Louisiana and East Texas with numerous properties. Among these are Hosston
and Cotton Valley production. Ms. Horton was responsible for all the producing properties, the development of the properties, and the drilling
of new wells for Grigsby Petroleum.
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From 1996 to present, Ms. Horton has been a consulting petroleum geologist. She has been very active in the Hosston/Cotton Valley trends in
North Louisiana and East Texas. She has generated drilling prospects in the area, and has successfully been responsible for the drilling of the
Hosston/Cotton Valley in an area where there are sixteen to twenty wells per section.

Simeon King Horton received a Bachelor of Science degree with a Major in Geology and a Minor in Mathematics from the University of
Southern Mississippi, Hattiesburg, Mississippi in 1977. She graduated with honors and was selected Outstanding Graduating Senior in Geology
for the academic year of 1976-1977. She attended geology field camp thru the Rolla School of Mines, University of Missouri, which was
conducted in the state of Utah.

Ms. Horton is an active member of the American Association of Petroleum Geologist and the Shreveport Geological Society, Shreveport,
Louisiana.

Ryder Scott Company

The reserves estimates as of February 28, 2010 disclosed herein have been independently prepared by Ryder Scott Company, L.P., a petroleum
consulting engineering firm with offices in Houston, Texas, Calgary, Alberta, and Denver, Colorado. Within Ryder Scott, the technical person
primarily responsible for overseeing the estimation and evaluation process with respect to the preparation of Ryder Scott's report dated May 11,
2010, filed as an exhibit hereto, was Mr. Joseph E. Blankenship. Mr. Blankenship, an employee of Ryder Scott since 1982, is a Senior Vice
President and also serves as chief technical advisor for unconventional reserves evaluation.
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Mr. Blankenship is responsible for coordinating and supervising Ryder Scott's staff and consulting engineers in ongoing reservoir evaluation
studies worldwide. Before joining Ryder Scott, Mr. Blankenship served in a number of engineering positions with Exxon Company USA.

Mr. Blankenship earned a Bachelor of Science degree in Mechanical Engineering from the University of Alabama in 1977. He is a member of
the Honorary Engineering Society Pi Tau Sigma and is a registered Professional Engineer in the State of Texas. He is also a member of the
Society of Petroleum Engineers (SPE) and the Society of Petroleum Evaluation Engineers (SPEE).

In addition to gaining experience and competency through prior work experience, the Texas Board of Professional Engineers requires a
minimum of fifteen hours of continuing education annually, including at least one hour in the area of professional ethics, which Mr. Blankenship
fulfills. As part of his 2009 continuing education hours, Mr. Blankenship attended an internally presented 17 hours of formalized training
as well as Ryder Scott's day long 2009 Reserves Conference, and a presentation by Dr. John Lee, on the new SEC regulations relating
to the "Modernization of Oil and Gas Reporting," published in the Federal Register on January 14, 2009. Mr. Blankenship attended an
additional 2 hours of formalized in-house training as well as 15 hours of formalized external training during 2009 covering such topics as the
SPE/WPC/AAPG/SPEE Petroleum Resources Management System, reservoir engineering, geoscience and petroleum economics evaluation
methods, procedures and software and ethics for consultants. Mr. Blankenship was class instructor in Ryder Scott's 2009 in-house course on
unconventional reserves evaluation.

Based on his educational background, professional training and more than 32 years of practical experience in the estimation and evaluation
of petroleum reserves, Mr. Blankenship has attained the professional qualifications as a Reserves Estimator and Reserves Auditor set forth in
Article III of the "Standards Pertaining to the Estimating and Auditing of Oil and Gas Reserves Information" promulgated by the Society of
Petroleum Engineers as of February 19, 2007.

Our Oil And Natural Gas Reserves

The following tables set forth our estimated net proved oil and natural gas reserves at February 28, 2010. The subject properties are the Griffith
11-1 well and the Dehan et al. 15H-1 well, both of which are located in the East Holly Field, Desoto Parish, Louisiana. The reserves and
income data were estimated based on the definitions and disclosure guidelines of the SEC contained in Title 17, Code of Federal Regulations,
Modernization of Oil and Gas Reporting, Final Rule, released January 14, 2009 in the Federal Register.

Summary of Oil and Gas Reserves as of Fiscal Year-End Based on Average Fiscal-Year Prices

Reserves Category Reserves at February 28, 2010 - Onshore Louisiana UsA®)
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Oil Natural Gas Synthetic Oil Synthetic Gas Na{‘;;::: d(ias
(mbbls) (mmcf) (mbbls) (mmcf) (mbbl)
Proved - - - - -
Developed - 1,901 - - -
Undeveloped - - - - -
Total Proved - 1,901 - - -
Note:

1. On March 12, 2010, we entered into a purchase and sale agreement for the sale to EXCO Operating Company, LP, a wholly owned subsidiary of Exco Resources, of its remaining
40% interest in the Haynesville Shale portion of the East Holly Field leases, for $28,159,604. This agreement, which closed on April 22, 2010 with an effective date of January 1,
2010, provided for the sale of all of our right, title and interest below the base of the Cotton Valley formation in the East Holly Field.
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Estimated Net Reserves and Income Data at February 28, 2010 -
East Holly Field, DeSoto Parish, Louisiana usa®
Proved Reserves
Discounted
0il Natu(l;;l F(‘;l:::: 4 Future Net | Future Net | Percent of
(barrels) Gas @) Deductions Income™ | Income at Total®
(mmcf) Revenue 10%

Dehan et al. 15H0119 - 1,152 3,658,583 1,245,455 2,413,128 1,880,888 62.754

Griffith 11-001 - 749 2,626,572 1,222,996 1,403,577 1,116,361 37.246

Proved developed ; 1,901 | 6,285,156 2,468,451 3,816,704 | 2,997,249 100.000

producing

Proved developed ) i ) ) ) ) i

non-producing
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Proved undeveloped - - - - - - -

Total Proved - 1,901 | 6,285,156 2,468,451 3,816,704 | 2,997,249 100.000

Notes:

1. On March 12, 2010, we entered into a purchase and sale agreement for the sale to EXCO Operating Company, LP, a wholly owned subsidiary of Exco Resources, of its remaining
40% interest in the Haynesville Shale portion of the East Holly Field leases, for $28,159,604. This agreement, which closed on April 22, 2010 with an effective date of January 1,
2010, provided for the sale of all of our right, title and interest below the base of the Cotton Valley formation in the East Holly Field.

2. All gas volumes are reported on an "as sold" basis expressed in millions of cubic feet (MMCF) at the official temperature and pressure bases of Louisiana, which are 60 degrees
Fahrenheit and 15.025 psi. No attempt has been made to quantify or otherwise account for any accumulated gas production imbalances that may exist. The gas volumes included
herein do not attribute gas consumed in operations as reserves.

3. The future gross revenue is after the deduction of production taxes.
4. The deductions incorporate the normal direct costs of operating the wells, ad valorem taxes, gathering and treating fees and certain abandonment costs net of salvage.

5. The future net income is before the deduction of state and federal income taxes and general administrative overhead, and has not been adjusted for outstanding loans that may
exist nor does it include any adjustment for cash on hand or undistributed income.

6. Gas hydrocarbon reserves account for 100 percent of total future gross revenue from proved reserves.

Reserve engineering is a subjective process of estimating underground accumulations of natural gas that cannot be measured in an exact manner.
More specifically, reserves are those estimated remaining quantities of petroleum which are anticipated to be economically producible, as
of a given date, from known accumulations under defined conditions. The accuracy of any reserve estimate is a function of the quality of
available data and of engineering and geological interpretation and judgment. As a result, estimates of different engineers may vary. In addition,
results of drilling, testing and production subsequent to the date of an estimate may lead to revising the original estimate. Accordingly, initial
reserve estimates are often different from the quantities of natural gas that are ultimately recovered. The meaningfulness of such estimates
depends primarily on the accuracy of the assumptions upon which they were based. Furthermore, estimated reserves may or may not be actually
recovered, and if recovered, the revenues therefrom, and the actual costs related thereto, could be more or less than the estimated amounts.

Furthermore, the estimated reserves and future net income amounts disclosed in this proxy statement/prospectus as of February 28, 2010, are
related to hydrocarbon prices. The hydrocarbon prices used in the preparation of Ryder Scott's report are based on the average prices during
the 12-month period prior to the ending date of the period covered in this report, determined as unweighted arithmetic averages of the prices in
effect on the first-day-of-the-month for each month within such period, unless prices were defined by contractual arrangements as required by
the SEC regulations. Actual future prices may vary significantly from the prices required by SEC regulations; therefore, volumes of reserves
actually recovered and the amounts of income actually received may differ significantly from the estimated quantities presented.

All reserve estimates involve some degree of uncertainty. The relative degree of uncertainty may be conveyed by placing reserves into one
of two principal classifications, either proved or unproved. Unproved reserves are less certain to be recovered than proved reserves and may
be further sub-classified as probable and possible reserves to denote progressively increasing uncertainty in their recoverability. At Mainland's
request, Ryder Scott's report addresses only the proved reserves attributable to the properties evaluated therein.

17 -

Proved oil and gas reserves are those quantities of oil and gas, which, by analysis of geoscience and engineering data, can be estimated with
reasonable certainty to be economically producible from a given date forward. The reserves included in this annual report were estimated using
deterministic methods.

The reserves disclosed in this annual report are limited to the period prior to expiration of current contracts providing the legal rights to produce
or a revenue interest in such production unless evidence indicates that contract renewal is reasonably certain. Furthermore, properties may
be subjected to significantly varying contractual fiscal terms that affect the net revenue to Mainland for the production of these volumes.
The prices and economic return received for these net volumes can vary significantly based on the terms of these contracts. Therefore, when
applicable, Ryder Scott reviewed the fiscal terms of such contracts and discussed with our Company the net economic benefit attributed
to such operations for the determination of the net hydrocarbon volumes and income thereof. Ryder Scott has not conducted an exhaustive
audit or verification of such contractual information. Neither Ryder Scott's review of such contractual information nor their acceptance of our
Company's representations regarding such contractual information should be construed as a legal opinion on this matter.
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Our Company's operations may be subject to various levels of governmental controls and regulations. These controls and regulations may
include matters relating to land tenure, drilling, production practices, environmental protection, marketing and pricing policies, royalties,
various taxes and levies including income tax and are subject to change from time to time. Such changes in governmental regulations and
policies may cause volumes of reserves actually recovered and amounts of income actually received to differ significantly from the estimated
quantities.

The estimates of reserves presented herein were based upon a detailed study of the properties in which we own an interest; however, Ryder Scott
did not make any field examination of the properties. Further, no consideration was given in Ryder Scott's report to potential environmental
liabilities that may exist, nor were any costs included for potential liabilities to restore and clean up damages, if any, caused by past operating
practices.

As disclosed above, subsequent to our financial year end, we entered into a purchase and sale agreement dated March 12, 2010, for the sale to
EXCO Operating Company, LP, a wholly owned subsidiary of Exco Resources, of our remaining 40% interest in the Haynesville Shale portion
of the East Holly Field leases, for $28,159,604. This agreement, which closed on April 22, 2010 with an effective date of January 1, 2010,
provided for the sale of all of our right, title and interest below the base of the Cotton Valley formation in the East Holly Field. Accordingly,
we no longer hold any reserves.

Cautionary Note on Certain Canadian Disclosure

Our Company is an "OTC Reporting Issuer" as defined in BC Instrument 51-509, Issuers Quoted in the U.S. Over-the-Counter Markets,
adopted by the British Columbia Securities Commission, and is therefore subject to National Instrument 51-101, Standards of Disclosure for
Oil and Gas Activities (NI 51-101), adopted by the Canadian Securities Administrators, which prescribes the standards for the preparation and
disclosure of reserves and related information for companies subject to continuous disclosure requirements under Canadian provincial securities
legislation.

As required by NI 51-101, we have disclosed reserves estimates at February 28, 2010 and 2009 in certain filings we have made with the British
Columbia Securities Commission which have been evaluated by Ryder Scott Company, LP. Such evaluation of our estimates of proved reserves
under NI 51-101 at February 28, 2010 and 2009 was carried out in accordance with the standards set out in the Canadian Oil and Gas Evaluation
(COGE) Handbook, prepared jointly by the Society of Petroleum Evaluation Engineers (Calgary Chapter) and the Canadian Institute of Mining,
Metallurgy & Petroleum (Petroleum Society). Those standards require that the evaluator plan and perform an evaluation to obtain reasonable
assurance as to whether the reserves are free of material misstatement. An evaluation must also include an assessment as to whether the reserves
data are in accordance with the principles and definitions presented in the COGE Handbook.
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On December 31, 2008, the SEC released its final rules for the modernization of oil and gas reporting. The material changes include the ability
to classify unconventional resources such as oil shales and bitumen as proved reserves, if reasonably certain to be economically producible, the
ability to use reliable technology to establish undeveloped reserves, the optional ability to report probable reserves, the requirement to track
undeveloped locations, as well as the directive to use 12-month average prices and current costs. These resulting changes are more in line with
NI 51-101. However, there are material differences to the type of volumes disclosed and the basis from which the volumes are determined.
Among other things, NI 51-101 requires gross reserves and future net revenue under forecast pricing and costs; however, the SEC requires
disclosure of net reserves, after royalties, under 12-month average prices and current costs. Accordingly, certain reports filed by our Company
with the British Columbia Securities Commission pursuant to NI 51-101, and publicly available at

www.sedar.com, contain data which may be materially different from the data contained herein.
DRILLING ACTIVITY

As indicated above, Petrohawk acquired 60% of our Company's right, title and interest in and to the leases in the DeSoto Parish in August
2008. Petrohawk has been designated as the operator on all development relating to these leases, and carried out all drilling and extractive
operations during the fiscal years ended February 28, 2010 and 2009. Petrohawk has reported that its current horizontal drilling and completion
methodology focuses on completing wells with longer laterals and maximizing the number of fracture stages, spaced approximately 325 feet
apart. The objective of this technique is to minimize the total number of wells required to effectively drain the reservoir, resulting in lower
overall development costs. Petrohawk also reports that it is currently targeting lateral lengths between 4,300 feet and 4,800 feet with up to 15
fracture stages.

The initial well under our agreement with Petrohawk, the Griffiths 11-1 Well, was spudded on October 20, 2008, and commenced production
at the end of January 2009.
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Drilling began on the second well under our agreement with Petrohawk, the Stevenson Douglas LLC 16-1 Well, in April 2009. The Stephenson
Douglas LLC 16-1 Well has spudded, and surface casing was cemented at about 1800 feet. The Stephenson Douglas LLC 16-1 Well has been
successfully drilled to a depth of 10,700 feet and 7 5/8 inch intermediate casing was run on the well to this depth. Petrohawk scheduled a larger
rig capable of whip stocking the well and drilling the lateral portion of the wellbore. The well was completed and commenced production in
March 2010.

The third well to be drilled, the Dehan 15-1 Well, was drilled in May 2009 and commenced production in August 2009. The well had an initial

production rate (IP) of 7.643 million on a 14/64™M choke. The approximate reading for total gas produced from the Dehan 15-1 Well and shipped
to market through April 5, 2010 was 1.7 billion cubic feet (Bcf).

The fourth well has been drilled and awaiting completion. The fifth well is being drilled and is close to total depth.

The table below sets forth the results of drilling activities undertaken by Petrohawk, as operator, the De Soto Parish leases during the periods
indicated:
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Years Ended February 28,
2010 2009
Gross Net Gross Net
Exploratory Wells
Productive(! - - 1.0 0.40
Dry - - - -
Total Exploratory - - 1.0 0.40
Development Wells
Productive(!) 1.0 0.26 - -
Dry - - -
Total Development 1.0 0.26 - -
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Total Wells
Productive? 1.0 0.26 1.0 0.40
Dry - - - -
Total 1.0 0.26 1.0 0.40
Note:

1. Although a well may be classified as productive upon completion, future changes in oil and natural gas prices, operating costs and production may result in the well becoming
uneconomical, particularly exploratory wells where there is no production history.

PRODUCTION INFORMATION

We had no oil and gas production prior to the fiscal year ended February 29, 2009.

Net Production, Average Sales Price And Average Production Costs

The table below sets forth the net quantities of gas production (net of all royalties, overriding royalties and production

due to others) attributable to us for fiscal years ended February 28, 2010 and 2009, and the average sales prices, average
costs per unit of production.

Year Ended February 28,

East Holly Field (Haynesville Shale),
De Soto Parish, Louisiana

2010 2009

Net Production:

Natural Gas (Mcf) 675,871 131,442

Natural Gas Equivalent (Mcf) - -

Average Daily Production (Mcf) 1,851 4,240

Average Sales Price Per Unit
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Natural Gas (per Mcf) $ 3.56 $ 3.93

Natural Gas Equivalent (per Mcf) - -

Average Cost per Mcf

Production

Direct lifting costs $ 0.146 $ 0.044

Workover and other - -

Taxes other than income 0.29 0.29

Gathering transportation and other 0.549 0.804

Productive Wells as of Fiscal Year End

The following table sets forth the number of productive oil and natural gas wells in which we owned an interest as
of February 28, 2010 and 2009. Shut-in wells currently not capable of production are excluded from producing well
information.
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Year Ended February 28,

2010 2009

Gross(z) Net(3 ) Gross(2 ) Net(3 )

Oil - - - -
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Natural Gas

0.33

0.40

Total

0.33

0.40

Notes:

1. On March 12, 2010, we entered into a purchase and sale agreement for the sale to EXCO Operating Company, LP, a wholly owned subsidiary of Exco Resources, of its remaining
40% interest in the Haynesville Shale portion of the East Holly Field leases, for $28,159,604. This agreement, which closed on April 22, 2010 with an effective date of January 1,

2010, provided for the sale of all of our right, title and interest below the base of the Cotton Valley formation in the East Holly Field.

2. A gross well is a well in which a working interest is owned. The number of gross wells is the total number of wells in which a working interest is owned.

3. Net wells represent our working interest share of each well. The term "net" as used in "net production" throughout this document refers to amounts that include only acreage or

production that we own and produce to our interest, less royalties and production due to others.

SUMMARY OF DEVELOPED AND UNDEVELOPED ACREAGE INTERESTS

We own interests in developed and undeveloped oil and natural gas acreage in Louisiana and Mississippi. Our
ownership interests take the form of working interests in oil and natural gas leases that have varying terms. The

following table presents a summary of our acreage interests as of February 28, 2010:

Developed Acreage(l) Undeveloped Acreage Total Acreage
Prospect
Gross Net Gross Net Gross Net

Louisiana

East Holly - Haynesville®) 640 256 2,055 822 2,640 1,078

East Holly - Cotton Valley - - 2,695 2,021 2,695 2,021
Mississippi

Buena Vista -

Haynesville/Bossier ) ) 11,839 8,761 11,839 8,761

Notes:

1. Consists of acres spaced or assignable to productive wells.

2. 0n March 12,2010, we entered into a purchase and sale agreement for the sale to EXCO Operating Company, LP, a wholly owned subsidiary of Exco Resources, of its remaining
40% interest in the Haynesville Shale portion of the East Holly Field leases, for $28,159,604. This agreement, which closed on April 22, 2010 with an effective date of January 1,

2010, provided for the sale of all of our right, title and interest below the base of the Cotton Valley formation in the East Holly Field.

We have no gas delivery commitments.
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As of our fiscal year ended February 28, 2010, we hade no proved undeveloped reserves ("PUD").

The estimates of quantities of proved reserves above were made in accordance with the definitions contained in SEC Release No. 33-8995,

Modernization of Oil and Gas Reporting.

We account for our oil and natural gas producing activities using the full cost method of accounting in accordance with SEC regulations.
Accordingly, all costs incurred in the acquisition, exploration, and development of proved oil and natural gas properties, including the costs
of abandoned properties, dry holes, geophysical costs, and annual lease rentals are capitalized. All general and administrative corporate costs
unrelated to drilling activities are expensed as incurred. Sales or other dispositions of oil and natural gas properties are accounted for as
adjustments to capitalized costs, with no gain or loss recorded unless the ratio of cost to proved reserves would significantly change. Depletion
of evaluated oil and natural gas properties is computed on the units of production method based on proved reserves. The net capitalized costs

of evaluated oil and natural gas properties are subject to a quarterly full cost ceiling test.
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Capitalized Costs Relating to Oil and Natural Gas Producing Activities

The following table illustrates the total amount of capitalized costs relating to oil and natural gas producing activities and the total amount of

related accumulated depreciation, depletion and amortization.

Year Ended February 28,

2010 2009

2008

(in thousands)

Evaluated oil and natural gas properties $ 7916 | $ 787 | $
Unevaluated oil and natural gas properties 3,534 -
11,450 787
Accumulated depletion, depreciation and amortization (1,147) (12)
$ 10,303 | $ 7751 $

Competition
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We operate in a highly competitive industry, competing with major oil and gas companies, independent producers
and institutional and individual investors, which are actively seeking oil and gas properties throughout the world
together with the equipment, labour and materials required to operate properties. Most of our competitors have financial
resources, staff and facilities substantially greater than ours. The principal area of competition is encountered in the
financial ability to acquire good acreage positions and drill wells to explore for oil and gas, then, if warranted, drill
production wells and install production equipment. Competition for the acquisition of oil and gas wells is intense with
many oil and gas properties and/or leases or concessions available in a competitive bidding process in which we may
lack technological information or expertise available to other bidders. Therefore, we may not be successful in acquiring
and developing profitable properties in the face of this competition. No assurance can be given that a sufficient number
of suitable oil and gas wells will be available for acquisition and development.

Government Regulation

The production and sale of oil and gas are subject to various federal, state and local governmental regulations, which
may be changed from time to time in response to economic or political conditions and can have a significant impact
upon overall operations. Matters subject to regulation include discharge permits for drilling operations, drilling bonds,
reports concerning operations, the spacing of wells, unitization and pooling of properties, taxation, abandonment and
restoration and environmental protection. These laws and regulations are under constant review for amendment or
expansion. From time to time, regulatory agencies have imposed price controls and limitations on production by
restricting the rate of flow of oil and gas wells below actual production capacity in order to conserve supplies of oil
and gas. Changes in these regulations could require us to expend significant resources to comply with new laws or
regulations or changes to current requirements and could have a material adverse effect on our business operations.

Regulation Of Oil And Natural Gas Production

Our oil and natural gas exploration, production and related operations are subject to extensive rules and regulations
promulgated by federal, state and local authorities and agencies. Failure to comply with such rules and regulations can
result in substantial penalties. The regulatory burden on the oil and natural gas industry increases our cost of doing
business and affects our profitability. Although we believe we are in substantial compliance with all applicable laws
and regulations, because such rules and regulations are frequently amended or reinterpreted, we are unable to predict
the future cost or impact of complying with such laws.

Many states require permits for drilling operations, drilling bonds and reports concerning operations and impose
other requirements relating to the exploration and production of oil and natural gas. Such states also have statutes or
regulations addressing conservation matters, including provisions for the unitization or pooling of oil and natural gas
properties, the establishment of maximum rates of production from wells, and the regulation of spacing, plugging and
abandonment of such wells.
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Federal Regulation Of Natural Gas

The Federal Energy Regulatory Commission ("FERC") regulates interstate natural gas transportation rates and service
conditions, which affect the marketing of natural gas produced by us, as well as the revenues received by us for sales of
such production. Since the mid-1980's, FERC has issued a series of orders that have significantly altered the marketing
and transportation of natural gas. These orders mandate a fundamental restructuring of interstate pipeline sales and
transportation service, including the unbundling by interstate pipelines of the sale, transportation, storage and other
components of the city-gate sales services such pipelines previously performed. One of FERC's purposes in issuing the
orders was to increase competition within all phases of the natural gas industry. Certain aspects of these orders may
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be modified as a result of various appeals and related proceedings and it is difficult to predict the ultimate impact of
the orders on us and others. Generally, the orders eliminate or substantially reduce the interstate pipelines' traditional
role as wholesalers of natural gas in favour of providing only storage and transportation service, and have substantially
increased competition and volatility in natural gas markets.

The price, which we may receive for the sale of oil and natural gas liquids, would be affected by the cost of transporting
products to markets. FERC has implemented regulations establishing an indexing system for transportation rates for oil
pipelines, which, generally, would index such rates to inflation, subject to certain conditions and limitations. We are not
able to predict with certainty the effect, if any, of these regulations on any future operations. However, the regulations
may increase transportation costs or reduce wellhead prices for oil and natural gas liquids.

Environmental Matters

Our operations and properties will be subject to extensive and changing federal, state and local laws and regulations
relating to environmental protection, including the generation, storage, handling, emission, transportation and discharge
of materials into the environment, and relating to safety and health. The recent trend in environmental legislation and
regulation generally is toward stricter standards, and this trend will likely continue. These laws and regulations may
(1) require the acquisition of a permit or other authorization before construction or drilling commences and for certain
other activities; (ii) limit or prohibit construction, drilling and other activities on certain lands lying within wilderness
and other protected areas; and (iii) impose substantial liabilities for pollution resulting from our operations. The permits
required for several of our operations are subject to revocation, modification and renewal by issuing authorities.
Governmental authorities have the power to enforce their regulations, and violations are subject to fines or injunctions,
or both. In the opinion of management, we are in substantial compliance with current applicable environmental laws
and regulations, and we have no material commitments for capital expenditures to comply with existing environmental
requirements. Nevertheless, changes in existing environmental laws and regulations or in interpretations thereof could
have a significant impact on our business operations, as well as the oil and natural gas industry in general.

The Comprehensive Environmental, Response, Compensation, and Liability Act ("CERCL") and comparable state
statutes impose strict, joint and several liabilities on owners and operators of sites and on persons who disposed of
or arranged for the disposal of "hazardous substances" found at such sites. It is not uncommon for the neighbouring
landowners and other third parties to file claims for personal injury and property damage allegedly caused by the
hazardous substances released into the environment. The Federal Resource Conservation and Recovery Act ("RCRA")
and comparable state statutes govern the disposal of "solid waste" and "hazardous waste" and authorize the imposition
of substantial fines and penalties for noncompliance. Although CERCLA currently excludes petroleum from its
definition of "hazardous substance," state laws affecting our operations impose clean-up liability relating to petroleum
and petroleum related products. In addition, although RCRA classifies certain oil field wastes as "non-hazardous," such
exploration and production wastes could be reclassified as a hazardous wastes, thereby making such wastes subject to
more stringent handling and disposal requirements.

We intend to acquire leasehold interests in properties that for many years have produced oil and natural gas. Although
the previous owners of these interests may have used operating and disposal practices that were standard in the
industry at the time, hydrocarbons or other wastes may have been disposed of or released on or under the properties.
In addition, some of our properties may be operated in the future by third parties over which we have no control.
Notwithstanding our lack of control over properties operated by others, the failure of the operator to comply with
applicable environmental regulations may, in certain circumstances, adversely impact our business operations.
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The National Environmental Policy Act ("NEPA") is applicable to many of our planned activities and operations.
NEPA is a broad procedural statute intended to ensure that federal agencies consider the environmental impact of their
actions by requiring such agencies to prepare environmental impact statements ("EIS") in connection with all federal
activities that significantly affect the environment. Although NEPA is a procedural statute only applicable to the federal
government, a portion of our properties may be acreage located on federal land. The Bureau of Land Management's
issuance of drilling permits and the Secretary of the Interior's approval of plans of operation and lease agreements all
constitute federal action within the scope of NEPA. Consequently, unless the responsible agency determines that our
drilling activities will not materially impact the environment, the responsible agency will be required to prepare an EIS
in conjunction with the issuance of any permit or approval.

The Endangered Species Act ("ESA") seeks to ensure that activities do not jeopardize endangered or threatened animals,
fish and plant species, nor destroy or modify the critical habitat of such species. Under ESA, exploration and production
operation, as well as actions by federal agencies, may not significantly impair or jeopardize the species or their habitat.
ESA provides for criminal penalties for wilful violations of the Act. Other statutes that provide protection to animal
and plant species and that may apply to our operations include, but are not necessarily limited to, the Fish and Wildlife
Coordination Act, the Fishery Conservation and Management Act, the Migratory Bird Treaty Act and the National
Historic Preservation Act. Although we believe that our operations are in substantial compliance with such statutes, any
change in these statutes or any reclassification of a species as endangered could subject us to significant expense to
modify our operations or could force to discontinue certain operations altogether.

Management believes that we are in substantial compliance with current applicable environmental laws and regulations.
Research And Development Activities

No research and development expenditures have been incurred, either on our account or sponsored by customers, to the
date of our inception.

Employees

We do not employ any persons on a full-time or on a part-time basis. Michael J. Newport is our President and Chief
Executive Officer and William D. Thomas is our Chief Financial Officer and Treasurer. These individuals are primarily
responsible for all of our day-to-day operations. Our executive officers are retained and compensated in accordance
with the terms and provisions of certain verbal consultant agreements. Other services are provided by outsourcing and
consultant and special purpose contracts.

Item 1A. Risk Factors

An investment in our common stock involves a number of very significant risks. You should carefully consider the
following risks and uncertainties in addition to other information in evaluating our company and its business before
purchasing shares of our common stock. Our business, operating results and financial condition could be seriously
harmed due to any of the following risks. The risks described below are all of the material risks that we are currently
aware of that are facing our company. Additional risks not presently known to us may also impair our business
operations. You could lose all or part of your investment due to any of these risks.

We have a history of operating losses and there can be no assurance we will be profitable in the future.

We are an exploration stage oil and gas company with a history of operating losses. We expect to continue to incur
losses in the foreseeable future, and may never be profitable. Although our Company has realized revenues, as of
February 28, 2010, we have an accumulated deficit during the exploration stage of $17,948,946. Further, we sold our
remaining 40% interest in the Haynesville Shale portion of the East Holly Field leases on April 22, 2010, with an
effective date of January 1, 2010, and we no longer have interests in any producing oil and gas properties. Accordingly,
we do not expect positive cash flow from operations in the foreseeable future.
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Our Company's continuation as a going concern is dependent upon our ability to fund ongoing operations, carry out
our business plan, and ultimately to attain profitable operations, all of which is uncertain.

Our Company's continuation as a going concern is dependent upon our ability to fund ongoing operations, carry out our
business plan and ultimately to attain profitable operations, all of which is uncertain. Our audited financial statements
for the year ended February 28, 2010 contain additional note disclosures to this effect, and the audited financial
statements do not include any adjustments that might result from the outcome of this uncertainty. In addition, the report
of our Company's independent registered accounting firm accompanying our audited financial statements contains an
explanatory paragraph expressing substantial doubt about our ability to continue as a going concern.

There can be no assurance that we will be able to raise sufficient additional capital or eventually have positive cash flow
from operations to address all of our cash flow needs. If we are not able to find alternative sources of cash or generate
positive cash flow from operations, our business and shareholders will be materially and adversely affected.

We will need to raise additional financing to complete further exploration activities.

We sold our remaining 40% interest in the Haynesville Shale portion of the East Holly Field leases for $28,159,604 on
April 22, 2010, with an effective date of January 1, 2010. We initially intended to apply the net proceeds to: (a) provide
initial funding for the drilling of up to three wells in the Hosston/Cotton Valley formations of the East Holly Prospect
in 2010; (b) fund the drilling of the Burkley-Phillips No. 1 well on the Buena Vista prospect in Mississippi; and (c) to
retire our debt to Guggenheim. Additional funding will be required to complete our 2010-2011 operations program. We
anticipate that we will receive this funding from a variety of methods, including private placements, equity funding,
entering into joint venture transactions with third parties, mezzanine financing and cash flows from successful wells.

Furthermore, if the results of our initial exploratory drilling activities on the East Holly Prospect and/or the Buena Vista
Prospect justify further work on the properties, we will require significant additional financing in order to continue
our exploration activities and, if warranted, to undertake any development activities. Our exploration and development
of, and participation in, what could evolve into an increasing number of oil and gas prospects may require substantial
capital expenditures.

There can be no assurance that we will be successful in our efforts to raise these required funds, or on terms satisfactory
to us. The continued exploration of our oil and gas properties, and the development of our business, will depend upon
our ability to establish the commercial viability of our oil and gas properties, to develop cash flow from operations, and
ultimately to achieve profitability, none of which can be assured.

We believe that debt financing will not be available to us, and that we will have to continue to rely on equity
financing, the availability of which cannot be assured or, if available, may result in substantial dilution to our
existing stockholders. Alternatively, we may be required to finance additional exploration work and, if merited,
future development work on our oil and gas properties by offering interests in such properties to one or more third
parties, on an earn-in basis.

We presently believe that debt financing (including project financing) will not be available to us as all of our properties
are in the early exploration stage. Accordingly, we will have to continue to rely on equity financing, the availability
of which cannot be assured or, if available, may result in substantial dilution to our existing stockholders. If equity
financing is not available on terms that are satisfactory to us, we may be required to finance additional exploration work
and, if merited, future development work on our oil and gas properties by offering interests in such properties to one or
more third parties, on an earn-in basis.
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If we are unable to obtain additional financing when it is required, we will not be able to continue our exploration
activities and our assessment of the commercial viability of our oil and gas properties. Further, if we are able to establish
that development of our oil and gas properties is commercially viable, our inability to raise additional financing at that
stage would result in our inability to place our oil and gas properties into production and recover our investment.

Exploration expenditures are difficult to predict, and there is no assurance that our actual cash requirements will
not exceed our estimates.

There is no assurance that actual cash requirements will not exceed our estimates. In particular, additional capital may
be required in the event that: (i) drilling and completion costs for the three wells that we are planning to drill in the
Hosston/Cotton Valley formations of the East Holly Prospect and the Burkley-Phillips No. 1 well on the Buena Vista
Prospect increase beyond our expectations; or (ii) we encounter greater costs associated with general and administrative
expenses or securities offering costs.

As our oil and gas properties do not contain any reserves, we may not discover commercially exploitable quantities of
oil or gas on our properties that would enable us to enter into commercial production, achieve revenues and recover
the money we spend on exploration.

Our existing properties do not contain reserves in accordance with the definitions adopted by the SEC and there
is no assurance that any exploration program that we carry out will establish reserves. There is a substantial risk
that our exploration activities will not result in discoveries of commercially recoverable reserves of oil or gas. Any
determination that our property contains commercially recoverable quantities of oil or gas may not be reached until such
time that final comprehensive feasibility studies have been concluded establishing that a potential reserve is likely to be
economic. There is a substantial risk that any preliminary or final feasibility studies carried out by us will not result in
a positive determination that any of our oil and gas properties can be commercially developed.

Our exploration and development activities on our oil and gas properties may not be commercially successful, which
could lead us to abandon our plans to develop the property and our investments in exploration.

Our long-term success depends on our ability to establish commercially recoverable quantities of oil and natural gas
on our properties that can then be developed into commercially viable operations. Oil and gas exploration is highly
speculative in nature, involves many risks and is frequently non-productive. These risks include unusual or unexpected
geologic formations, and the inability to obtain suitable or adequate machinery, equipment or labour. The success of oil
and gas exploration is determined in part by the following factors:

* identification of potential oil and natural gas reserves based on superficial analysis;

+ availability of government-granted exploration permits;

* the quality of management and geological and technical expertise; and

+ the capital available for exploration.
Substantial expenditures are required to establish proven and probable reserves through drilling and analysis, to develop
processes to extract oil and gas, and to develop the drilling and processing facilities and infrastructure at any chosen

site. Whether an oil and gas reserve will be commercially viable depends on a number of factors, which include,
without limitation, the particular attributes of the reserve; oil and natural gas prices, which fluctuate widely; and
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government regulations, including, without limitation, regulations relating to prices, taxes, royalties, land tenure, land
use, importing and exporting of oil and gas and environmental protection. We may invest significant capital and
resources in exploration activities and abandon such investments if we are unable to identify commercially exploitable
reserves. The decision to abandon a project may reduce the trading price of our common stock and impair our ability
to raise future financing. We cannot provide any assurance to investors that we will discover or acquire any oil or gas
reserves in sufficient quantities on any of our properties to justify commercial operations. Further, we will not be able
to recover the funds that we spend on exploration if we are not able to establish commercially recoverable reserves of
oil or natural gas on our property.
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There is no guarantee that the potential drilling locations we have or acquire in the future will ever produce natural
gas or oil, which could have a material adverse effect upon our results of operations.

Prospects that we decide to drill may not yield natural gas or oil in commercially viable quantities. Our prospects were
in the stage of preliminary evaluation and assessment and we have decided to drill on the property. However, the use
of seismic data, historical drilling logs, offsetting well information, and other technologies and the study of producing
fields in the same area will not enable us to know conclusively prior to drilling and testing whether natural gas or oil will
be present or, if present, whether natural gas or oil will be present in sufficient quantities or quality to recover drilling
or completion costs or to be economically viable.

Although extensive historic and proprietary data from a previous well drilled on the Buena Vista, combined with
petrochemical analysis reviewed by our Company's land and geological teams have provided the basis for drilling the
Burkley-Phillips No. 1 well to the deeper Haynesville formation, it will be the only well drilled in the Buena Vista area
testing the Haynesville shale formation since shale gas has emerged as a major production resource. Similarly, although
four recent wells drilled by the original operator through the Hosston and Cotton Valley zones to the Haynesville
formation on the East Holly Prospect calculate as productive, the three wells that we are planning to drill in the Hosston
and Cotton Valley formations are exploratory in nature and intended to evaluate the shale gas production value of these
formations.

There can be no assurance that our current drilling activities will be successful, and we may not recover all or any
portion of our capital investment in the wells or the underlying leaseholds. Unsuccessful drilling activities would
have a material adverse effect upon our results of operations and financial condition. The cost of drilling, completing,
and operating wells is often uncertain, and a number of factors can delay or prevent drilling operations including:
(1) unexpected drilling conditions; (ii) pressure or irregularities in geological formations; (iii) equipment failures or
accidents; (iv) adverse weather conditions; and (iv) shortages or delays in availability of drilling rigs and delivery of
equipment.

Shale gas production is subject to certain risks that our production initiatives may not be able to cope with.

The properties from which we intend to produce natural gas frequently contain water, which may hamper our ability
to produce gas in commercial quantities. The amount of natural gas that can be commercially produced depends upon
the coal quality, the original gas content of the coal seam, the thickness of the seam, the reservoir pressure, the rate at
which gas is released from the coal, and the existence of any natural fractures through which the gas can flow to the well
bore. However, coal beds frequently contain water that must be removed in order for the gas to detach from the coal
and flow to the well bore. The average life of a coal bed well is only five to six years. Our ability to remove and dispose
of sufficient quantities of water from the coal seam will determine whether or not we can produce coal bed methane in
commercial quantities.
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Our business is difficult to evaluate because we have a limited operating history.

In considering whether to invest in our common stock, you should consider that there is only limited historical financial
and operating information available on which to base your evaluation of our performance. Our inception was May 12,
2006 and, as a result, we have a limited operating history.

We are a new entrant into the oil and gas exploration and development industry without profitable operating history.

Initially, our activities were limited to organizational efforts, obtaining working capital and acquiring and developing a
very limited number of mineral properties. Subsequently, we changed our business strategy from mineral exploration to
oil and gas exploration. As a result, there is limited information regarding our oil and gas property related production
potential or revenue generation potential.
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The business of oil and gas exploration and development is subject to many risks and if oil and natural gas is found
in economic production quantities, the potential profitability of future possible oil and gas ventures depends upon
factors beyond our control. The potential profitability of oil and natural gas properties if economic quantities are found
is dependent upon many factors and risks beyond our control, including, but not limited to: (i) unanticipated ground
conditions; (ii) geological problems; (iii) drilling and other processing problems; (iv) the occurrence of unusual weather
or operating conditions and other force majeure events; (v) lower than expected reserve quantities; (vi) accidents; (vii)
delays in the receipt of or failure to receive necessary government permits; (viii) delays in transportation; (ix) labour
disputes; (x) government permit restrictions and regulation restrictions; (xi) unavailability of materials and equipment;
and (xii) the failure of equipment or drilling to operate in accordance with specifications or expectations.

As part of our growth strategy, we intend to acquire additional oil and gas properties.

As part of our growth strategy, we intend to acquire additional oil and gas production properties. Current and subsequent
acquisitions may pose substantial risks to our business, financial condition, and results of operations. In pursuing
acquisitions, we will compete with other companies, many of which have greater financial and other resources to
acquire attractive properties. Even if we are successful in acquiring additional properties, some of the properties may
not produce revenues at anticipated levels or failure to conduct drilling on prospects within specified time periods may
cause the forfeiture of the lease in that prospect. There can be no assurance that we will be able to successfully integrate
acquired properties, which could result in substantial costs and delays or other operational, technical, or financial
problems. Further, acquisitions could disrupt ongoing business operations. If any of these events occur, it would have a
material adverse effect upon our operations and results from operations.

We may be unable to identify liabilities associated with the property or obtain protection from sellers against them.

One of our growth strategies is to capitalize on opportunistic acquisitions of oil and natural gas reserves. However, our
review of our current acquired property is inherently incomplete because it generally is not feasible to review in depth
every individual property involved in each acquisition. A detailed review of records and properties may not necessarily
reveal existing or potential problems, nor will it permit a buyer to become sufficiently familiar with the properties to
assess fully their deficiencies and potential. Further, environmental problems, such as ground water contamination, are
not necessarily observable even when an inspection is undertaken. We may not be able to obtain indemnification or
other protections from the sellers against such potential liabilities, which would have a material adverse effect upon our
results of operations.
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The potential profitability of oil and gas ventures depends upon global political and market related factors beyond
our control.

World prices and markets for oil and gas are unpredictable, highly volatile, potentially subject to governmental fixing,
pegging, controls, or any combination of these and other factors, and respond to changes in domestic, international,
political, social, and economic environments. Additionally, due to worldwide economic uncertainty, the availability
and cost of funds for production and other expenses have become increasingly difficult, if not impossible, to project.
The potential profitability of oil and gas properties is dependent on these and other factors beyond our control. These
factors may materially affect our financial performance if we are successful in our exploration activities and ultimately
place any oil or gas wells into production, and, in the near term, may impact on our ability to raise financing for our
exploration activities.

Production of oil and gas resources, if found, are dependent on numerous operational uncertainties specific to the
area of the resource that affects its profitability.

If we are successful in our exploration activities and ultimately place any oil or gas wells into production, the
production area specifics will affect profitability. Adverse weather conditions can hinder drilling operations and
ongoing production work. A productive well may become uneconomic in the event water or other deleterious substances
are encountered which impair or prevent the production of oil and/or gas from the well. Production and treatments on
other wells in the area can have either a positive or negative effect on our production and wells. In addition, production
from any well may be unmarketable if it is impregnated with water or other deleterious substances. The content of
hydrocarbons is subject to change over the life of producing wells. The marketability of oil and gas from any specific
reserve which may be acquired or discovered will be affected by numerous factors beyond our control. These factors
include, but are not limited to, the proximity and capacity of oil and gas pipelines, availability of room in the pipelines
to accommodate additional production, processing and production equipment operating costs and equipment efficiency,
market fluctuations of prices and oil and gas marketing relationships, local and state taxes, mineral owner and other
royalties, land tenure, lease bonus costs and lease damage costs, allowable production, and environmental protection.
These factors cannot be accurately predicted and the combination of these factors may result in us not receiving an
adequate return on our invested capital.
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If production results from operations, we will be dependent upon transportation and storage services provided by
third parties.

If we are successful in our exploration activities and ultimately place any oil or gas wells into production, we will be
dependent on the transportation and storage services offered by various interstate and intrastate pipeline companies
for the delivery and sale of our gas supplies. Both the performance of transportation and storage services by interstate
pipelines and the rates charged for such services are subject to the jurisdiction of the Federal Energy Regulatory
Commission or state regulatory agencies. An inability to obtain transportation and/or storage services at competitive
rates could hinder our processing and marketing operations and/or affect our sales margins.

Our results of operations will be dependent upon market prices for oil and gas, which fluctuate widely and are
beyond our control.

If we are successful in our exploration activities and ultimately place any oil or gas wells into production, the production
area specifics will affect profitability, our revenue, profitability, and cash flow will depend upon the prices and demand
for oil and natural gas. The markets for these commodities are very volatile and even relatively modest drops in prices
can significantly affect our financial results and impede our growth. Prices received also will affect the amount of future
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cash flow available for capital expenditures and may affect our ability to raise additional capital. Lower prices may
also affect the amount of natural gas and oil that can be economically produced from reserves either discovered or
acquired. Factors that can cause price fluctuations include: (i) the level of consumer product demand; (ii) domestic and
foreign governmental regulations; (ii1) the price and availability of alternative fuels; (iv) technical advances affecting
energy consumption; (v) proximity and capacity of oil and gas pipelines and other transportation facilities; (vi) political
conditions in natural gas and oil producing regions; (vii) the domestic and foreign supply of natural gas and oil; (viii) the
ability of members of Organization of Petroleum Exporting Countries to agree to and maintain oil price and production
controls; (ix) the price of foreign imports; and (x) overall domestic and global economic conditions.

The availability of a ready market for our oil and gas, if any, will depend upon numerous factors beyond our control,
including the extent of domestic production and importation of oil and gas, the relative status of the domestic and
international economies, the proximity of our properties to gas gathering systems, the capacity of those systems, the
marketing of other competitive fuels, fluctuations in seasonal demand and governmental regulation of production,
refining, transportation and pricing of oil, natural gas and other fuels.

The oil and gas industry in which we operate involved many industry related operating and implementation risks
that can cause substantial losses, including, but not limited to, unproductive wells, natural disasters, facility and
equipment problems and environmental hazards.

Our drilling activities are subject to many risks, including the risk that we will not discover commercially productive
reservoirs. Drilling for oil and natural gas can be unprofitable, not only from dry holes, but from productive wells
that do not produce sufficient revenues to return a profit. In addition, our drilling and producing operations may be
curtailed, delayed or cancelled as a result of other drilling and production, weather and natural disaster, equipment and
service failure, environmental and regulatory, and site specific related factors, including but not limited to: (i) fires; (ii)
explosions; (iii) blow-outs and surface cratering; (iv) uncontrollable flows of underground natural gas, oil, or formation
water; (v) natural disasters; (vi) facility and equipment failures; (vii) title problems; (viii) shortages or delivery delays
of equipment and services; (ix) abnormal pressure formations; and (x) environmental hazards such as natural gas leaks,
oil spills, pipeline ruptures and discharges of toxic gases.
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If any of these events occur, we could incur substantial losses as a result of: (i) injury or loss of life; (ii) severe damage
to and destruction of property, natural resources or equipment; (iii) pollution and other environmental damage; (iv)
clean-up responsibilities; (v) regulatory investigation and penalties; (vi) suspension of our operations; or (vii) repairs
necessary to resume operations.

If we were to experience any of these problems, it could affect well bores, gathering systems and processing facilities,
any one of which could adversely affect our ability to conduct operations. We may be affected by any of these events
more than larger companies, since we have limited working capital.

The oil and gas industry is highly competitive and there is no assurance that we will be successful in acquiring leases.

The oil and natural gas industry is intensely competitive, and we compete with other companies that have greater
resources. Many of these companies not only explore for and produce oil and natural gas, but also carry on refining
operations and market petroleum and other products on a regional, national or worldwide basis. These companies may
be able to pay more for productive oil and natural gas properties and exploratory prospects or define, evaluate, bid for
and purchase a greater number of properties and prospects than our financial or human resources permit. In addition,
these companies may have a greater ability to continue exploration activities during periods of low oil and natural gas
market prices. Our larger competitors may be able to absorb the burden of present and future federal, state, local and
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other laws and regulations more easily than we can, which would adversely affect our competitive position. Our ability
to acquire additional properties and to discover reserves in the future will be dependent upon our ability to evaluate and
select suitable properties and to consummate transactions in a highly competitive environment. In addition, because we
have fewer financial and human resources than many companies in our industry, we may be at a disadvantage in bidding
for exploratory prospects and producing oil and natural gas properties.

Oil and gas operations are subject to comprehensive regulation which may cause substantial delays or require capital
outlays in excess of those anticipated causing an adverse effect on our business operations.

Oil and gas operations are subject to federal, state, and local laws relating to the protection of the environment, including
laws regulating removal of natural resources from the ground and the discharge of materials into the environment. Oil
and gas operations are also subject to federal, state, and local laws and regulations which seek to maintain health and
safety standards by regulating the design and use of drilling methods and equipment. Various permits from government
bodies are required for drilling operations to be conducted; no assurance can be given that such permits will be received.
Environmental standards imposed by federal, provincial, or local authorities may be changed and any such changes
may have material adverse effects on our activities. Moreover, compliance with such laws may cause substantial delays
or require capital outlays in excess of those anticipated, thus causing an adverse effect on us. Additionally, we may
be subject to liability for pollution or other environmental damages which we may elect not to insure against due
to prohibitive premium costs and other reasons. To date we have not been required to spend material amounts on
compliance with environmental regulations. However, we may be required to do so in the future and this may affect our
ability to expand or maintain our operations.

In general, our exploration activities are, and any future production activities will be, subject to certain federal, state
and local laws and regulations relating to environmental quality and pollution control. Such laws and regulations
increase the costs of these activities and may prevent or delay the commencement or continuance of a given operation.
Compliance with these laws and regulations has not had a material effect on our operations or financial condition to
date. Specifically, we are subject to legislation regarding emissions into the environment, water discharges and storage
and disposition of hazardous wastes. In addition, legislation has been enacted which requires well and facility sites to
be abandoned and reclaimed to the satisfaction of state authorities. However, such laws and regulations are frequently
changed and we are unable to predict the ultimate cost of compliance. Generally, environmental requirements do not
appear to affect us any differently or to any greater or lesser extent than other companies in the industry.

We believe that our operations comply, in all material respects, with all applicable environmental regulations.
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We do not insure against all risks, and we may be unable to obtain or maintain insurance to cover the risks associated
with our operations at economically feasible premiums. Losses from an uninsured event may cause us to incur
significant costs that could have a material adverse effect upon our financial condition.

Our insurance will not cover all the potential risks associated with the operations of a exploration stage oil and
gas company. We may also be unable to obtain or maintain insurance to cover these risks at economically feasible
premiums. Insurance coverage may not continue to be available or may not be adequate to cover any resulting liability.
Moreover, we expect that insurance against risks such as environmental pollution or other hazards as a result of
exploration and production may be prohibitively expensive to obtain for a company of our size and financial means.
We might also become subject to liability for pollution or other hazards for which insurance may not be available or
for which we may elect not to insure against because of premium costs or other reasons. Losses from these events may
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cause us to incur significant costs that could have a material adverse effect upon our financial condition and results of
operations.

Any change to government regulation/administrative practices may have a negative impact on our ability to operate
and our profitability.

The laws, regulations, policies or current administrative practices of any government body, organization or regulatory
agency in the United States or any other jurisdiction, may be changed, applied or interpreted in a manner which will
fundamentally alter our ability to carry on business. The actions, policies or regulations, or changes thereto, of any
government body or regulatory agency, or other special interest groups, may have a detrimental effect on us. Any or all
of these situations may have a negative impact on our ability to operate and/or our profitability.

We may be unable to retain key employees or consultants or recruit additional qualified personnel.

Our extremely limited personnel means that we would be required to spend significant sums of money to locate and train
new employees in the event any of our employees resign or terminate their employment with us for any reason. Due to
our limited operating history and financial resources, we are entirely dependent on the continued service of Michael J.
Newport, our Chief Executive Officer, and William D. Thomas, our Chief Financial Officer. Further, we do not have
key man life insurance on either of these individuals. We may not have the financial resources to hire a replacement if
one or both of our officers were to die. The loss of service of either of these employees could therefore significantly and
adversely affect our operations.

Our officers and directors may be subject to conflicts of interest.

Our officers and directors serve only part time and are subject to conflicts of interest. Each devotes part of his working
time to other business endeavours, including consulting relationships with other entities, and has responsibilities to
these other entities. Such conflicts include deciding how much time to devote to our affairs, as well as what business
opportunities should be presented to us. Because of these relationships, our officers and directors will be subject to
conflicts of interest. Currently, we have a policy in place to address such conflicts of interest.

Nevada law and our articles of incorporation may protect our directors from certain types of lawsuits.

Nevada law provides that our officers and directors will not be liable to us or our stockholders for monetary damages
for all but certain types of conduct as officers and directors. Our Bylaws permit us broad indemnification powers to
all persons against all damages incurred in connection with our business to the fullest extent provided or allowed by
law. The exculpation provisions may have the effect of preventing stockholders from recovering damages against our
officers and directors caused by their negligence, poor judgment or other circumstances. The indemnification provisions
may require us to use our limited assets to defend our officers and directors against claims, including claims arising out
of their negligence, poor judgment, or other circumstances.
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Item 1B. Unresolved Staff Comments

The Company received a comment letter from the SEC, dated April 15, 2010, providing comments to the Company's
Annual Report on Form 10-K/A (Amendment No. 1) for the Company's fiscal year ended February 28, 2009, as filed
with the SEC on March 16, 2010. The Company is in the process of providing responses to such comments and
anticipates that such comments will be resolved in the near future.
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Item 2. Properties

We lease our principal office space located at 21 Waterway Avenue, Suite 300, The Woodlands, Texas 77380., at a
rental cost of approximately $4,200 monthly. The lease may be cancelled at any time with a thirty day notice.

The oil and gas properties in which we have an interest are described above under "Item 1. Business".
Item 3. Legal Proceedings

Except as disclosed below, management is not aware of any legal proceedings contemplated by any governmental
authority or any other party involving us or our properties. As of the date of this Annual Report, no director, officer or
affiliate is (1) a party adverse to us in any legal proceeding, or (ii) has an adverse interest to us in any legal proceedings.
Management is not aware of any other legal proceedings pending or that have been threatened against us or our
properties.

During August 2009, we were included in a third party lawsuit filed by Abigail Investments LLC against David
Urquhart, a former director of our Company, in the United States District Court for the State of Nevada, Case
No. 09-CV-1174. The lawsuit includes a counter-claim by David Urquhart and his personal holding company,
Westhampton, Ltd., (together "Urquhart") against the Company and others. The Company's management is of the view
that Urquhart has made certain allegations against it including, but not limited to, neglect in the issuance of shares of
common stock and granting of stock options. On April 15, 2010 the Company's litigation attorney together with other
defendant's litigation attorneys made applications to dismiss the claims of Urquhart. In granting in part and denying
in part the various motions to dismiss, Mahan J., held that among other things Urquhart's claims against non-resident
defendants by counterclaim should be dismissed, since Urquhart had failed to plead facts sufficient to establish that
the court had specific or general jurisdiction over them. The court granted Company's application to dismiss Urquhart's
claims for fraud, conspiracy and aiding and abetting, for lack of sufficient particularity. The remainder of the Company's
application to dismiss was itself dismissed, but without prejudice to the Company's right to reapply in the future,
preferably after completion of discovery. Urquhart's application to amend his pleadings was withdrawn, but without
prejudice to his application to reapply for leave to amend. Although we refute these allegations and believe that we
should not be included in this action and that the claims contained within the complaint are without merit, it is possible
that we may be exposed to a loss contingency. However, the amount of such loss, if any, cannot be reasonably estimated
at this time and accordingly, no amount has been recorded to date.

A complaint was filed in the second judicial district court in Washoe County, Nevada by Avasha Group, Ltd.
("Avasha") on November 18, 2009 (such complaint as amended November 23, 2009) against the Company and certain
other unnamed defendants. Avasha alleges that on or about April 21, 2008, Avasha entered into private placement
subscription agreement with the Company to purchase 500,000 units from the Company (with each unit consisting of
one share of the Company's common stock and one-half of one stock purchase warrant, together, the "Securities") for
a total purchase price of $500,000. Avasha alleges that it paid such purchase price to the Company but the Securities
were not delivered to Avasha. Avasha alleges that it is entitled to delivery of such Securities, as adjusted to take into
account subsequent stock split(s) by the Company. The Company believes that this claim is without merit and intends
to vigorously defend this matter.
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Item 4. (Removed and Reserved)

Not applicable.
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PART II

Item 5. Market For Registrant's Common Equity, Related Stockholder Matters And Issuer Purchases Of
Equity Securities

Market For Common Equity

Shares of our common stock commenced trading on the OTC Bulletin Board under the symbol "MNLU:OB" on
approximately May 24, 2006. The market for our common stock is limited, and can be volatile. The following table sets
forth the high and low bid prices relating to our common stock on a quarterly basis for the periods indicated as quoted
by the NASDAQ stock market, adjusted to give retroactive effect to stock splits. These quotations reflect inter-dealer
prices without retail mark-up, mark-down, or commissions, and may not reflect actual transactions.

Quarter Ended High Bid Low Bid
February 28,2010 $1.84 $1.02
November 30, 2009 $1.55 $0.84
August 31, 2009 $1.70 $1.15
May 31, 2009 $2.13 $1.00
February 28, 2009 $2.90 $1.40
November 30, 2008 $3.15 $1.75
August 31, 2008 $3.68 $1.91
May 31, 2008 $2.00 $0.58

As of May 28, 2010, we had 27 shareholders of record, which does not include shareholders whose shares are held in street or nominee names.
Dividend Policy

No dividends have ever been declared by the Board of Directors on our common stock. Our losses do not currently indicate the ability to pay
any cash dividends, and we do not indicate the intention of paying cash dividends either on our common stock in the foreseeable future.

Forward Stock Splits

March 2008 Forward Stock Split
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On February 25, 2008, our Board of Directors, pursuant to minutes of written consent in lieu of a special meeting, authorized and approved a
twenty for one (20:1) forward stock split. This forward split was effectuated on March 11, 2008 upon filing the appropriate documentation with
NASDAQ. This forward split increased the issued and outstanding shares of common stock from 1,120,500 to 22,410,000 shares of common
stock. Pursuant to Nevada corporate law, at the time of the forward split of our issued and outstanding stock, our authorized share capital was
also increased on a 20:1 basis from 10,000,000 shares of common stock to 200,000,000 shares of common stock, with a par value remaining
unchanged at $0.0001 per share.
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May 2008 Forward Stock Split

On May 12, 2008, our Board of Directors, pursuant to minutes of written consent in lieu of a special meeting, authorized and approved a one-
and-one-half for one (1.5:1) forward stock split. This forward split was effectuated on May 29, 2008 upon filing the appropriate documentation
with NASDAQ. This forward split increased our issued and outstanding shares of common stock from 26,410,000 to 39,615,000 shares of
common stock. At the time the Company effected this forward split, due to an administrative oversight, a Certificate of Change to effect a
simultaneous 1.5:1 increase of the Company's authorized common stock was not filed with the Nevada Secretary of State. The Company has
rectified this administrative oversight by filing a Certificate of Change with the Nevada Secretary of State to effect, as of May 26, 2010, the
1.5:1 increase of the Company's authorized common stock.

July Forward Stock Split

On June 12, 2009, our Board of Directors, pursuant to minutes of written consent in lieu of a special meeting, authorized and approved a two for
one (2:1) forward stock split. This forward split was effectuated on July 13, 2009 upon filing the appropriate documentation with NASDAQ.
This forward split increased the issued and outstanding shares of common stock from 40,484,751 to 80,969,502 shares of common stock.
Pursuant to Nevada corporate law, at the time of the forward split of our issued and outstanding stock, our authorized share capital was also
increased on a 2:1 basis.

As aresult of these forward splits and increases of our authorized share capital, as of the date of this Annual Report, our authorized share capital
it 600,000,000 shares of common stock, with a par value of $0.0001 per share.

Securities Authorized For Issuance Under Compensation Plans

We have one equity compensation plan, the Mainland Resources Inc. 2008 Stock Option Plan (the "2008 Plan"). The table set forth below
presents information relating to our equity compensation plans as of February 28, 2010:

Number of

Securities to be Weighted-Aver

age Exercise Number of Securities
Issued upon . .. .
. Price of Remaining Available for
Exercise of .
. Outstanding Future Issuance Under
Plan Category Outstanding . . .
. Options, Equity Compensation Plans
Options, .
Warrants and Warrants and (Excluding Column (A))
. Rights —©
Rights B
—A)
Equity Compensation Plans 0- 0-

Approved by Securityholders:

Equity Compensation Plans Not
Approved by Securityholders:
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2008 Stock Option Plan 7,000,000 1.19 5,000,000

Total: 7,000,000 1.19 5,000,000

2008 Stock Option Plan

On April 7, 2008, our Board of Directors ratified, approved and adopted a Stock Option Plan for the Company allowing
for the grant of up to 4,400,000 options to acquire common shares with terms of up to 10 years. Subsequently, our
Board of Directors ratified, approved and amended the Stock Option Plan increasing the allowable grant as follows: to
7,600,000 options effective July 9, 2008, to 12,000,000 options effective September 22, 2009 and to 15,000,000 options
effective March 22, 2010.
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The purpose of the 2008 Plan is to enhance our long-term stockholder value by offering opportunities to our directors,
officers, employees and eligible consultants to acquire and maintain stock ownership in order to give these persons the
opportunity to participate in our growth and success, and to encourage them to remain in our service.

The 2008 Plan is to be administered by our Board of Directors or a committee appointed by and consisting of one or
more members of the Board of Directors, which shall determine (i) the persons to be granted Stock Options under the
2008 Plan; (i1) the number of shares subject to each option, the exercise price of each Stock Option; and (iii) whether
the Stock Option shall be exercisable at any time during the option period up to ten (10) years or whether the Stock
Option shall be exercisable in instalments or by vesting only. At the time a Stock Option is granted under the 2008 Plan,
the Board of Directors shall fix and determine the exercise price at which shares of our common stock may be acquired.

In the event an optionee ceases to be employed by or to provide services to us for reasons other than cause, retirement,
disability or death, any Stock Option that is vested and held by such optionee generally may be exercisable within up to
ninety (90) calendar days after the effective date that his position ceases, and after such 90-day period any unexercised
Stock Option shall expire. In the event an optionee ceases to be employed by or to provide services to us for reasons of
retirement, disability or death, any Stock Option that is vested and held by such optionee generally may be exercisable
within up to one-year after the effective date that his position ceases, and after such one-year period any unexercised
Stock Option shall expire.

No Stock Options granted under the Stock Option Plan will be transferable by the optionee, and each Stock Option
will be exercisable during the lifetime of the optionee subject to the option period up to ten (10) years or limitations
described above. Any Stock Option held by an optionee at the time of his death may be exercised by his estate within
one (1) year of his death or such longer period as the Board of Directors may determine.

The exercise price of a Stock Option granted pursuant to the 2008 Plan shall be paid in full to us by delivery of
consideration equal to the product of the Stock Option in accordance with the requirements of the Nevada Revised
Statutes. Any Stock Option settlement, including payment deferrals or payments deemed made by way of settlement of
pre-existing indebtedness may be subject to such conditions, restrictions and contingencies as may be determined.

Incentive Stock Options
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The 2008 Plan further provides that, subject to the provisions of the Stock Option Plan and prior shareholder approval,
the Board of Directors may grant to any key individuals who are our employees eligible to receive options, one or
more incentive stock options to purchase the number of shares of common stock allotted by the Board of Directors (the
"Incentive Stock Options"). The option price per share of common stock deliverable upon the exercise of an Incentive
Stock Option shall be at least 100% of the fair market value of the common shares of the Company, and in the case of
an Incentive Stock Option granted to an optionee who owns more than 10% of the total combined voting power of all
classes of our stock, shall not be less than 100% of the fair market value of our common shares. The option term of each
Incentive Stock Option shall be determined by the Board of Directors, which shall not commence sooner than from the
date of grant and shall terminate no later than ten (10) years from the date of grant of the Incentive Stock Option, subject
to possible early termination as described above.

As of the date of this Annual Report, no Stock Options have been exercised.
Comparative Stock Performance

Our shares of common stock were first quoted on the OTC Bulletin Board on May 24, 2006; however, no trades
occurred until March 12, 2008. The graph below compares the cumulative total stockholder return on our common stock
for the period from March 12, 2008 to February 28, 2009 and for the year ended February 28, 2010, with the cumulative
total return of the S&P 500 and the cumulative total return of the S&P Small Cap 600 over the same periods (assuming
an investment of $100 in our common stock, the S&P 500 and the S&P Small Cap 600 on March 12, 2008, and the
reinvestment of all dividends, if any). The cumulative returns of the S&P 500 and the S&P Small Cap 600 from March
12, 2008 through February 28, 2010 were closely aligned, which is why the lines tracking the their performance in the
chart below are closely correlated.
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Recent Sales Of Unregistered Securities

As of the date of this Annual Report and during fiscal year ended February 28, 2010, to provide capital, we issued stock
in exchange for our debts or pursuant to contractual agreements as set forth below.

Effective on March 17, 2009, we issued 5,000 shares of our restricted common stock at a deemed per share price of
$1.78 per share in accordance with the terms and provisions of a consulting services agreement. The shares of common
stock were issued in reliance on Regulation S promulgated under the Securities Act.
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Effective on June 15, 2009, we issued 5,000 shares of our restricted common stock at a deemed per share price of $1.45
per share in accordance with the terms and provisions of a consulting services agreement. The shares of common stock
were issued in reliance on Regulation S promulgated under the Securities Act.

During our fiscal year ended February 28, 2010, we issued an aggregate of 1,729,500 shares upon exercise of warrants
at an exercise price of $0.67 per share with net proceeds to us of $1,153,000. The shares of common stock were issued
in reliance on Rule 506 and Regulation S promulgated under the Securities Act. These warrants were originally issued
by us between May 1, 2008 and July 22, 2008 pursuant to a private placement of units.

Item 6. Selected Financial Data

The following selected financial information is qualified by reference to, and should be read in conjunction with our
financial statements and the notes thereto, and "Management's Discussion and Analysis of Financial Condition and
Results of Operation" contained elsewhere herein. The selected income statement data for fiscal years ended February
28,2010 and February 28, 2009 and the selected balance sheet data as of February 28, 2010 and February 28, 2009 are
derived from our audited financial statements which are included elsewhere herein.
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Inception
Year Ended Year Ended (May 12, 2006)
February 28, February 28, to February 28,

2010 2009 2010
(Audited) (Audited) (Audited)
GENERAL AND ADMINISTRATIVE EXPENSES

Consulting Fees $311,334 $ 595,374 $ 906,708
Management and rent fees - related party 250,164 126,400 390,984
Marketing expenses 560,025 921,107 1,481,132
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Office and general 123,101 82,798 265,148
Professional fees 490,858 243,710 802,168
Salary expense 1,148,000 12,002,685 13,150,685
2,883,482 13,972,074 16,996,825
NET OPERATING LOSS (2,883,482) (13,972,074) (16,996,825)
OTHER ITEMS
Interest income 1,070 7,399 8,469
Gain on settlement of debt - 33,239 33,239
Loss on abandonment on option deposit (1,300,000) - (1,300,000)
NET LOSS BEFORE DISCONTINUED OPERATIONS (4,182,412) (13,931,436) (18,255,117)
INCOME (LOSS) FROM DISCONTINUED OPERATIONS (34,575) 355,256 306,171
NET LOSS (4,216,987) (13,576,180) (17,948,946)
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Foreign currency translation adjustment

422

COMPREHENSIVE LOSS $(4,216987)  $(13,575,758)  $ (17,948,946)
BASIC LOSS PER COMMON SHARE:
From continuing operations $(0.05) $(0.18)
From discontinued operations (0.00) 0.00
$ (0.05) $ (0.18)
WEIGHTED AVERAGE NUMBER OF
80,569,066 77,055,822

COMMON SHARES OUTSTANDING -
BASIC

Item 7.

The following discussion should be read in conjunction with our audited financial statements and the related notes
that appear elsewhere in this Annual Report. The following discussion contains forward-looking statements that reflect
our plans, estimates and beliefs. Our actual results could differ materially from those discussed in the forward looking
statements. Factors that could cause or contribute to such differences include, but are not limited to those discussed
below and elsewhere in this Annual Report, particularly in the section entitled "Risk Factors". Our audited financial
statements are stated in United States Dollars and are prepared in accordance with United States Generally Accepted

Accounting Principles.

Management's Discussion And Analysis Of Financial Condition And Results Of Operation
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We are an exploration stage company and have generated limited revenue to date. The table set forth in Item 6
above presents selected financial information for the periods indicated. We have incurred recurring losses to date. Our
financial statements have been prepared assuming that we will continue as a going concern and, accordingly, do not
include adjustments relating to the recoverability and realization of assets and classification of liabilities that might be
necessary should we be unable to continue in operation.

We expect we will require additional capital to meet our long term operating requirements. We expect to raise additional
capital through, among other things, the sale of equity or debt securities.

Results Of Operation
Fiscal Year Ended February 28, 2010 Compared To Fiscal Year Ended February 28, 2009.

We did not generate any revenue during our fiscal year ended February 28, 2010 or our fiscal year ended February 28,
20009.

During our fiscal year ended February 28, 2010, we incurred general and administrative expenses of $2,883,482
compared to $13,972,074 incurred during our fiscal year ended February 28, 2009. These general and administrative
expenses included the following:

+ consulting fees of $311,334 during our fiscal year ended February 28, 2010 (2009 - $595,374), which
decreased in 2010 due to higher services required in 2009 during preparation for our drilling program;

* management and rent fees of $250,164 during our fiscal year ended February 28, 2010 (2009 - $126,400),
which increased in 2010 due to our expanded program in Mississippi;

» marketing expenses of $560,025 during our fiscal year ended February 28, 2010 (2009 - $921,107), which
decreased in 2010 due to our greater emphasis on asset divestiture and building acreage position in
Mississippi;

+ office and general expenses of $123,101 during our fiscal year ended February 28, 2010 (2009 - $82,798),
which increased in 2010 due to our expanded program in Mississippi;

* professional fees of $490,858 during our fiscal year ended February 28, 2010 (2009 - $243,710), which
increased in 2010 due to our expanded program in Mississippi, asset divestiture, setting up mezzanine
financing program and the proposed merger with American Exploration;

* salary expenses of $1,148,000 during our fiscal year ended February 28, 2010 (2009 - $12,002,685), which
decreased in 2010 due to lower stock option grants in 2010 versus 2009.

Our general and administrative expenses incurred during our fiscal year ended February 28, 2010 compared to our
fiscal year ended February 28, 2009 decreased primarily due to a decrease in salary expenses from $12,002,685 in
2009 to $1,148,000 in 2010. Our salary expenses were considerably higher in 2009 due to the valuation of stock based
compensation consisting of the grant of 4,000,000 stock options during 2009, based on an expected volatility of 260%.
We arrived at the 260% volatility by a comparison of other small oil and gas reporting companies regarding valuation of
stock options since we have a lack of liquidity and trading history for our shares of common stock. We thus determined
that the 260% volatility was appropriate for calculation of the employee stock option compensation using the Black-
Sholes method.

As a result, our net operating loss during our fiscal year ended February 28, 2010 was $2,883,482 compared to a net
operating loss of $13,972,074 during our fiscal year ended February 28, 2009.
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During our fiscal year ended February 28, 2010, we recorded other income in the amount of $1,070, consisting of
interest income (2009 - $40,638, consisting of $7,399 in interest income and a $33,239 gain on the settlement of debt).
During our fiscal year ended February 28, 2010, we recorded a $1,300,000 loss on the abandonment of an option deposit
(2009 - $Nil). In addition, during our fiscal year ended February 28, 2010, we recorded a $34,575 loss from discontinued
operations (2009 - $355,256 income from discontinued operations). As a result, our net loss for our fiscal year ended
February 28, 2010 was $4,216,987 (2009 - $13,576,180). We had no foreign currency translation adjustment in 2010
(2009 - $422), as result of which our comprehensive loss for fiscal year ended February 28, 2010 was $4,216,987,
compared to a comprehensive loss of $13,575,758 during fiscal year ended February 28, 2009.

Liquidity And Capital Resources

As at February 28, 2010, our current assets were $642,042 (2009 - $1,623,321) and our current liabilities were $711,044
(2009 - $70,230), which resulted in a working capital deficit of $69,002 (2009 - working capital surplus of $1,553,091).
As at February 28, 2010, our current assets were comprised of $610,124 in cash and $31,918 in prepaid expenses. As at
February 28, 2010, current liabilities were comprised of accounts payable and accrued liabilities.

As at February 28, 2010, our total assets were $12,348,940 (2009 - $2,398,332), comprised of: (i) current assets in the
amount of $642,042 (2009 - $1,623,321), (ii) oil and gas properties, net of accumulated depletion, in the amount of
$3,534,436 (2009 - $775,011), and (iii) $8,172,462 in assets held for sale (2009 - $Nil).

As at February 28, 2010, we had $711,044 in current liabilities (2009 - $70,230) and $11,209,656 in liabilities held for
sale (2009 - $Nil).

Stockholders' equity decreased from $2,398,102 as at February 28, 2009 to $428,240 as at February 28, 2010.
Cash Flows From Operating Activities

For our fiscal year ended February 28, 2010, net cash from operating activities was $2,919,284. Our net loss from
continuing operations was ($4,182,412). Net cash flows used in operating activities was adjusted by $1,300,000 in
non-cash mineral property losses, $1,148,000 in stock-based compensation and $16,125 in non-cash consulting fees.
Net cash flows related to operating activities was further changed by ($31,918) in changes to prepaid expenses and
$640,814 in changes to accounts payable and accrued liabilities. As a result, net cash used in continuing operations was
($1,109,391), which was offset by cash from discontinued operations of $4,028,675.

For our fiscal year ended February 28, 2009, net cash used in operating activities was ($2,649,341). Our net loss from
continuing operations was ($13,931,436). Net cash flows used in operating activities was adjusted by ($33,239) in non-
cash mineral property recoveries and $12,002,685 in stock-based compensation. Net cash flows related to operating
activities was further changed by ($6,138) in changed to related party accounts payable and $32,111 in changes to
accounts payable and accrued liabilities. As a result, net cash used in continuing operations was ($1,936,017), which
was further adjusted by ($713,324) in net cash used in discontinued operations.

Cash Flows From Investing Activities

For our fiscal year ended February 28, 2010, net cash flows used in investing activities was ($3,612,436), consisting of
investment in oil and gas property of ($3,412,436) and deposit on properties of ($200,000).

For our fiscal year ended February 28, 2009, net cash flows used in investing activities was ($1,170,300), consisting of
investment in oil and gas property of ($70,300) and deposit on properties of ($1,100,000).
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Cash Flows From Financing Activities

We have financed our operations primarily from either advancements or the issuance of equity and debt instruments.

-390 .

For our fiscal year ended February 28, 2010, net cash provided by financing activities was $1,153,000 compared to
$3,950,000 for our fiscal year ended February 28, 2009. Cash flows provided by financing activities in 2010 consisted of
proceeds from the exercise of warrants, while cash flows provided by financing activities in 2009 consisted of proceeds
on the sale of common stock.

We expect that working capital requirements will continue to be funded through a combination of our existing funds
and further issuances of securities. Our working capital requirements are expected to increase in line with the growth of
our business.

Plan Of Operation And Funding

As indicated above, as of February 28, 2010, we had current assets of $642,042 and current liabilities of $711,044,
resulting in a working capital deficit of $69,002. Subsequent to our February 28, 2010 year end, we sold our remaining
40% interest in the Haynesville Shale portion of the East Holly Field leases for $28,159,604 on April 22, 2010, with an
effective date of January 1, 2010. We intend to apply the net proceeds to: (a) provide initial funding for the drilling of
up to three wells in the Hosston/Cotton Valley formations of the East Holly Prospect in 2010; (b) fund the drilling of
the Burkley-Phillips No. 1 well on the Buena Vista prospect in Mississippi; and (c) to retire our debt to Guggenheim.
Additional funding will be required to complete our 2010-2011 operations program and to complete the merger with
American Exploration. We anticipate that we will receive this funding from a variety of methods, including private
placements, equity funding, entering into joint venture transactions with third parties, mezzanine financing and cash
flows from successful wells.

We have no lines of credit or other bank financing arrangements. Generally, we have financed operations to date
through the proceeds of the private placement of equity and debt instruments. In connection with our business plan,
management anticipates additional increases in operating expenses and capital expenditures relating to: (i) oil and gas
operating properties; (ii) possible drilling initiatives on current properties and future properties; and (iii) future property
acquisitions. We intend to finance these expenses with further issuances of securities, and debt issuances. Thereafter,
we expect we will need to raise additional capital and generate revenues to meet long-term operating requirements.
Additional issuances of equity or convertible debt securities will result in dilution to our current shareholders. Further,
such securities might have rights, preferences or privileges senior to our common stock. Additional financing may not
be available upon acceptable terms, or at all. If adequate funds are not available or are not available on acceptable
terms, we may not be able to take advantage of prospective new business endeavours or opportunities, which could
significantly and materially restrict our business operations.

Material Commitments

As of February 28, 2010, Guggenheim held a promissory note totalling $10,277,485 payable by us. As a result of our
sale of our remaining 40% interest in the Haynesville Shale portion of the East Holly Field leases for $28,159,604 on
April 22, 2010, we retired this debt to Guggenheim.

As described above under Item 1 of this Annual Report, our Company has entered into a joint area development
agreement with American Exploration to jointly develop contiguous acreage comprising the Buena Vista Prospect. As
operator on the Buena Vista Prospect, we recently issued an Authority for Expenditure (AFE) for the Burkley-Phillips

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

No. 1 Well to be drilled on the Prospect. We intend to drill the well to a depth sufficient to evaluate the Haynesville
Shale formation, currently expected to total 22,000 feet. The AFE estimates the drilling cost to be approximately
$8,650,000 and completion cost to be approximately $4,900,000 for a total completed well cost of approximately
US$13,550,000. Drilling is expected to commence in the latter part of the second quarter of 2010.

American Exploration was unable to fund its 20% share of the estimated total well costs of the Burkley-Phillips No. 1
Well. As a result, American Exploration has forfeited its right to a 29% working interest in the well and in the Buena
Vista Prospect in favor of our Company. American Exploration will continue to be entitled to receive a 20% working
interest in the well and the Prospect after completion (subject to compliance by American Exploration with all other
terms and conditions of our letter agreement and related joint operating agreement with American Exploration).

We were previously required to pay 72% of the total cost to drill and complete the Burkley-Phillips No. 1 Well, for a
45.9% working interest. Due to American Exploration's inability to make its contribution in response to the cash call,
we will now pay 90% of the total cost of the well to earn a 72% interest, and Guggenheim Energy Opportunities, LLC
("Guggenheim") will pay 10% of the total cost to earn an 8% interest.

- 40 -

Other than our debt outstanding to Guggenheim as of February 28, 2010 (subsequently retired) and our obligations
under our joint operating agreement with American Exploration as described immediately above and under Item 1, we
did not have any material commitments for capital expenditures as of February 28, 2010.

Tabular Disclosure of Contractual Obligations

The following table provides information regarding our known contractual oblations as of February 28, 2010:

Payment due by period
Contractual Obligations Total Les;et::n 1 1-3 years 3-5 years M50 ;i;:}:n
Long-term debt obligations Nil Nil Nil Nil Nil
Capital lease obligations Nil Nil Nil Nil Nil
Operating lease obligations Nil Nil Nil Nil Nil
Purchase obligations Nil Nil Nil Nil Nil

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Other long-term liabilities
reflected on balance sheet under Nil Nil Nil Nil Nil
GAAP

Off-Balance Sheet Arrangements

As of the date of this Annual Report, we do not have any off-balance sheet arrangements that have or are reasonably
likely to have a current or future effect on our financial condition, changes in financial condition, revenues or expenses,
results of operations, liquidity, capital expenditures or capital resources that are material to investors.

Going Concern

The independent auditors' report accompanying our February 28, 2010 and February 28, 2009 financial statements
contains an explanatory paragraph expressing substantial doubt about our ability to continue as a going concern. The
financial statements have been prepared "assuming that we will continue as a going concern," which contemplates that
we will realize our assets and satisfy our liabilities and commitments in the ordinary course of business.

Recent Accounting Pronouncements

In June 2009, the FASB issued FASB ASC 860-10, "Transfers and Servicing", FASB ASC 860-10 eliminates the
concept of a "qualifying special-purpose entity," changes the requirements for derecognizing financial assets, and
requires additional disclosures in order to enhance information reported to users of financial statements by providing
greater transparency about transfers of financial assets, including securitization transactions, and an entity's continuing
involvement in and exposure to the risks related to transferred financial assets. FASB ASC 860-10 is effective for fiscal
years beginning after November 15, 2009. The Company will adopt FASB ASC 860-10 in fiscal 2010. The Company
does not expect that the adoption of FASB ASC 860-10 will have a material impact on its financial position, cash flows
or results of operations.

_4] -

In June 2009, the FASB issued FASB ASC 810-10, "Consolidation", which included the following: (1) the elimination
of the exemption for qualifying special purpose entities, (2) a new approach for determining who should consolidate a
variable-interest entity, and (3) changes to when it is necessary to reassess who should consolidate a variable-interest
entity. FASB ASC 810-10 is effective for the first annual reporting period beginning after November 15, 2009 and for
interim periods within that first annual reporting period. The Company will adopt FASB ASC 810-10 in fiscal 2010.
The Company does not expect that the adoption of FASB ASC 810-10 will have a material impact on its financial
position, cash flows or results of operations.

In June 2009, the FASB issued FASB ASC 105-10, "Generally Accepted Accounting Principles replaces SFAS No.
162, which establishes the FASB Accounting Standards Codification ("Codification") as the source of authoritative
accounting principles recognized by the FASB to be applied by nongovernmental entities in the preparation of financial
statements in conformity with GAAP. Rules and interpretive releases of the Securities and Exchange Commission
("SEC") under authority of federal securities laws are also sources of authoritative GAAP for SEC registrants. The
FASB will no longer issue new standards in the form of Statements, FASB Staff Positions, or Emerging Issues Task
Force Abstracts; instead the FASB will issue Accounting Standards Updates. Accounting Standards Updates will not be
authoritative in their own right as they will only serve to update the Codification. The issuance of FASB ASC 105-10
and the Codification does not change GAAP. FASB ASC 105-10 becomes effective for interim and annual periods
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ending after September 15, 2009. The adoption of this statement did not have a material impact on the Company's
financial position, cash flows and results of operations.

In August 2009, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU)
2009-05, "Fair Value Measurements and Disclosures (Topic 820): Measuring Liabilities at Fair Value". The guidance
provided in this update is effective for the first reporting period beginning after issuance. The adoption of this statement
has had no material effect on the Company's financial position, cash flows or results of operations.

In September 2009, the Financial Accounting Standards Board (FASB) issued ASU 2009-12, "Fair Value
Measurements and Disclosures" (Topic 820): Investments in Certain Entities That Calculate Net Asset Value Per Share
(or Its Equivalent). This update provides amendments to subtopic 820-10, Fair Value Measurements and Disclosures
- Overall, for the fair value measurement of investments in certain entities that calculate net asset value per share (or
its equivalent). The amendments in this update are effective for interim and annual periods ending after December 15,
2009. Early application is permitted in financial statements for earlier interim and annual periods that have not been
issued. The adoption of this statement did not have a material impact on the Company's financial position, cash flows
and results of operations.

In January 2010, the FASB issued Accounting Standards Update (ASU) 2010-01, "Equity (Topic 505-10): Accounting
for Distributions to Shareholders with Components of Stock and Cash (A Consensus of the FASB Emerging Issues
Task Force)". This amendment to Topic 505 clarifies the stock portion of a distribution to shareholders that allows
them to elect to receive cash or stock with a limit on the amount of cash that will be distributed is not a stock dividend
for purposes of applying Topics 505 and 260. This standard is effective for interim and annual periods ending on or
after December 15, 2009, and would be applied on a retrospective basis. The adoption of this statement did not have a
material impact on the Company's financial position, cash flows and results of operations.

In January 2010, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU)
2010-02, "Consolidation (Topic 810): Accounting and Reporting for Decreases in Ownership of a Subsidiary". This
amendment to Topic 810 clarifies, but does not change, the scope of current US GAAP. It clarifies the decrease in
ownership provisions of Subtopic 810-10 and removes the potential conflict between guidance in that Subtopic and
asset derecognition and gain or loss recognition guidance that may exist in other US GAAP. An entity will be required
to follow the amended guidance beginning in the period that it first adopts FAS 160 (now included in Subtopic 810-10).
For those entities that have already adopted FAS 160, the amendments are effective at the beginning of the first interim
or annual reporting period ending on or after December 15, 2009. The amendments should be applied retrospectively to
the first period that an entity adopted FAS 160. The Company does not expect the provisions of ASU 2010-02 to have
a material effect on the financial position, results of operations or cash flows of the Company.
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In January 2010, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU)
2010-6, "Improving Disclosures about Fair Value Measurements." This update requires additional disclosure within
the roll forward of activity for assets and liabilities measured at fair value on a recurring basis, including transfers of
assets and liabilities between Level 1 and Level 2 of the fair value hierarchy and the separate presentation of purchases,
sales, issuances and settlements of assets and liabilities within Level 3 of the fair value hierarchy. In addition, the
update requires enhanced disclosures of the valuation techniques and inputs used in the fair value measurements within
Levels 2 and 3. The new disclosure requirements are effective for interim and annual periods beginning after December
15, 2009, except for the disclosure of purchases, sales, issuances and settlements of Level 3 measurements. Those
disclosures are effective for fiscal years beginning after December 15, 2010. As ASU 2010-6 only requires enhanced
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disclosures, the Company does not expect that the adoption of this update will have a material effect on its financial
position, cash flows and results of operations.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk

We are subject to risks related to foreign currency exchange rate fluctuations. However, they have not had a material
impact on our results of operations to date.

Our functional currency is the United States dollar. However, a portion of our business is transacted in other currencies
(the Canadian dollar). As a result, we are subject to exposure from movements in foreign currency exchange rates.
We do not use derivative financial instruments for speculative trading purposes, nor do we hedge our foreign currency
exposure to manage our foreign currency fluctuation risk.

Item 8. Financial Statements And Supplemental Data

Report of Independent Registered Public Accounting Firm.

Report of Independent Registered Public Accounting Firm (ICOFR).

Balance Sheets as at February 28, 2010 and February 28, 2009.

Statements of Operations for Fiscal Years Ended February 28, 2010 and February 28, 2009 and from Inception (May
12, 2006) to February 28, 2010.

Statement of Stockholders' Equity for the Period from Inception (May 12, 2006) to February 28, 2010.

Statements of Cash Flows for the Fiscal Years Ended February 28, 2010 And February 28, 2009 and from Inception
(May 12, 2006) to February 28, 2010.

Notes to Financial Statements.

_43 -

De Joya Griffith & Company, LLC

CERTIFIED PUBLIC ACCOUNTANTS & CONSULTANTS

Report of Independent Registered Public Accounting Firm

To The Board of Directors and Stockholders
Mainland Resources, Inc.
Las Vegas, Nevada

We have audited the accompanying balance sheets of Mainland Resources, Inc. (An Exploration Stage Company) as of February 28, 2010
and 2009, and the related statements of operations, stockholders' equity, and cash flows for the years then ended and from inception (May 12,
2006) to February 28, 2010. These financial statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on the financial statements based on our audit.
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We conducted our audit in accordance with standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Mainland Resources,
Inc. as of February 28, 2010 and 2009, and the results of its operations and cash flows for the years then ended and from inception (May 12,
20006) to February 28, 2010, in conformity with accounting principles generally accepted in the United States.

The accompanying financial statements have been prepared assuming the Company will continue as a going concern. As discussed in Note 1 to
the financial statements, the Company has suffered recurring losses from operations, which raise substantial doubt about its ability to continue
as a going concern. Management's plans in regard to these matters are also described in Note 1. The financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Mainland
Resources, Inc.'s internal control over financial reporting as of February 28, 2010, based on criteria established in Internal Control-Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated May 27, 2010 expressed
an unqualified opinion thereon.

De Joya Griffith & Company, LLC

/s/ De Joya Griffith & Company, LLC
Henderson, NV
May 27,2010

2580 Anthem Village Drive, Henderson, NV 89052
Telephone (702) 563-1600 ¢ Facsimile (702) 920-8049
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De Joya Griffith & Company, LLC

CERTIFIED PUBLIC ACCOUNTANTS & CONSULTANTS

Report of Independent Registered Public Accounting Firm (ICOFR)

To The Board of Directors and Stockholders
Mainland Resources, Inc.
Las Vegas, Nevada

We have audited Mainland Resources, Inc.'s internal control over financial reporting as of February 28, 2010, based on criteria established
in Internal Control--Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (the COSO
criteria). Mainland Resources, Inc.'s management is responsible for maintaining effective internal control over financial reporting, and for its
assessment of the effectiveness of internal control over financial reporting which is contained in Part I, Item 9A of this Annual Report on Form
10-K under the heading "Management's Report on Internal Control Over Financial Reporting". Our responsibility is to express an opinion on
the Company's internal control over financial reporting based on our audit.

We conducted our audit in accordance with standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was
maintained in all material respects. An audit includes obtaining an understanding of internal control over financial reporting, assessing the risk
that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and
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performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for
our opinion.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A
company's internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company's assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Mainland Resources, Inc. maintained, in all material respects, effective internal control over financial reporting as of February
28,2010, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the balance sheets
as of February 28, 2010 and 2009, and the related statements of operations, stockholders' equity, and cash flows for the years then ended and
from inception (May 12, 2006) to February 28, 2010, of Mainland Resources, Inc. and our report dated May 27, 2010 expressed an unqualified
opinion thereon.

De Joya Griffith & Company, LLC

/s/ De Joya Griffith & Company, LLC
Henderson, NV
May 27, 2010

2580 Anthem Village Drive, Henderson, NV 89052
Telephone (702) 563-1600 ¢ Facsimile (702) 920-8049
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MAINLAND RESOURCES INC.

(An Exploration Stage Company)

BALANCE SHEETS
(Audited)

February 28, February 28,
2010 2009
(Audited) (Audited)

ASSETS
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CURRENT ASSETS

Cash $610,124 $ 150,276
Accounts Receivable - 373,045
Prepaid expenses 31,918 -
Deposit on properties (Note 3) - 1,100,000
Total current assets 642,042 1,623,321
OIL AND GAS PROPERTIES, (Note 3)
Proved, net of accumulated depletion $Nil (2009 - 12,000) - 775,011
Unproved 3,534,436 -
Total Oil and Gas Properties 3,534,436 775,011
ASSETS HELD FOR SALE (Notes 3 and 9) 8,172,462 -
TOTAL ASSETS $ 12,348,940 $ 2,398,332
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LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable and accrued liabilities $ 711,044 $ 70,230
TOTAL CURRENT LIABILITIES 711,044 70,230
LIABILITIES HELD FOR SALE (Notes 3, 5 and 9) 11,209,656 -

CONTINGENCIES (Note 12)

STOCKHOLDERS' EQUITY (Note 6)

Common stock, 400,000,000 shares authorized with $0.0001 par value

Issued and outstanding - 80,969,502 common shares 8,097 7,923

(February 28, 2009 - 79,230,000)

Additional paid-in-capital 18,369,089 16,052,138

Deficit accumulated during exploration stage (17,948,946) (13,731,959)
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TOTAL STOCKHOLDERS' EQUITY 428,240 2,328,102
TOTAL LIABILITIES & STOCKHOLDERS' EQUITY $ 12,348,940 $2,398,332
The accompanying notes are an integral part of these financial statements.
- 46 -
MAINLAND RESOURCES INC.
(An Exploration Stage Company)
STATEMENTS OF OPERATIONS
Inception
Year Ended Year Ended (May 12, 2006)
February 28, February 28, to February 28,
2010 2009 2010
(Audited) (Audited) (Audited)
GENERAL AND ADMINISTRATIVE EXPENSES
Consulting Fees $311,334 $ 595,374 $ 906,708
Management and rent fees - related party (Note 8) 250,164 126,400 390,984
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Marketing expenses 560,025 921,107 1,481,132

Office and general 123,101 82,798 265,148
Professional fees 490,858 243,710 802,168
Salary expense (Note 7) 1,148,000 12,002,685 13,150,685
2,883,482 13,972,074 16,996,825
NET OPERATING LOSS (2,883,482) (13,972,074) (16,996,825)
OTHER ITEMS
Interest income 1,070 7,399 8,469
Gain on settlement of debt - 33,239 33,239
Loss on abandonment on option deposit (Note 3) (1,300,000) - (1,300,000)
NET LOSS BEFORE DISCONTINUED OPERATIONS (4,182,412) (13,931,436) (18,255,117)

INCOME (LOSS) FROM DISCONTINUED OPERATIONS

(Note 9)

(34,575) 355,256 306,171

NET LOSS (4,216,987)  (13,576,180)  (17,948,946)
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Foreign currency translation adjustment - 422

COMPREHENSIVE LOSS $(4,216,987)  $(13,575,758)

$ (17,948,946)

BASIC LOSS PER COMMON SHARE:

From continuing operations $(0.05) $(0.18)
From discontinued operations (0.00) 0.00
$(0.05) $(0.18)

WEIGHTED AVERAGE NUMBER OF
80,569,066 77,055,822

COMMON SHARES OUTSTANDING - BASIC

The accompanying notes are an integral part of these financial statements.
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MAINLAND RESOURCES INC.

(An Exploration Stage Company)

STATEMENT OF STOCKHOLDERS' EQUITY
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FOR THE PERIOD FROM MAY 12, 2006 (INCEPTION) TO FEBRUARY 28, 2010

(Audited)
Deficit Other
Common Stock accumulated Accumulated
Number of Additional durlng Compre- Stockholders'
Amount S . exploration hensive .
Shares Paid in Capital Equity
stage Income
Balance, May 12, 2006 - $ - $ - $ - $ - $ -
Common stock issued for cash
at $0.0000143 per share - June 15, 2006 12,000,000 1,200 (1,028) - - 172
Common stock issued for mineral properties
at $0.000715 per share - July 15, 2006 6,210,000 621 3,819 - - 4,440
Common stock issued for cash
at $0.000715 per share - October 6, 2006 25,020,000 2,502 15,390 - - 17,892
Donated Services and rent - - 5,793 - - 5,793
Foreign currency translation adjustment - - - - 195 195
Net loss for the year - - - (11,256) - (11,256)
Balance, February 28, 2007 43,230,000 4,323 23,974 (11,256) 195 17,236
Common stock issued for cash
at $0.00085 per share - October 15, 2007 24,000,000 2,400 18,052 - ) 20,452
Donated services and rent - - 8,627 - - 8,627
Foreign currency translation adjustment - - - - 617) 617)
Net loss for the year - - - (144,523) - (144,523)
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Balance, February 29, 2008 67,230,000 6,723 50,653 (155,779) (422) (98,825)
Common stock issued for cash

at $0.33 per share - May 1, 2008 to July 12,000,002 1,200 3,998,800 - ; 4,000,000

22,2008
Foreign currency translation adjustment - - - - 422 422
Stock based compensation - - 12,002,685 - - 12,002,685
Net loss for the year - - - (13,576,180) - (13,576,180)
Balance, February 28, 2009 79,230,002 7,923 16,052,138 (13,731,959) - 2,328,102
Common stock issued for consulting agreement

at $1.78 per share - March 17, 2009 5,000 1 8,874 - - 8,875
Common stock issued exercise of warrants

at $0.67 per share - April 30 - June 1, 2009 1,729,500 172 1,152,828 - - 1,153,000
Commons stock issued for consulting agreement

at $1.45 per share - June 1, 2009 5,000 ! 7,249 - - 7,250
Stock based compensation - - 1,148,000 - - 1,148,000
Net loss for the year - - - (4,216,987) - (4,216,987)
Balance, February 28, 2010 80,969,502 $ 8,097 $ 18,369,089 $(17,948,946) - $ 428,240

The accompanying notes are an integral part of these financial statements.
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MAINLAND RESOURCES INC.

(An Exploration Stage Company)
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STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES

Net loss from continuing operations

Adjustments to reconcile net loss to net cash used in operating activities:

Inception
Year Ended Year Ended (May 12, 2006) to
February 28, February 28, February 28,
2010 2009 2010
(Audited) (Audited) (Audited)

$ (4,182,412)

$(13,931,436)

$(18,255,117)

- Non-cash mineral property losses (recoveries) 1,300,000 (33,239) 1,271,201
- Stock-based compensation (Note 7) 1,148,000 12,002,685 13,150,685
- Non-cash consulting fees (Note 6) 16,125 - 16,125
- Donated services and expenses - - 14,420
CHANGES IN OPERATING ASSETS AND LIABILITIES
- Prepaid expenses (31,918) - (31,918)
- Accounts payable - related parties - (6,138) -
- Accounts payable and accrued liabilities 640,814 32,111 711,044
NET CASH (USED IN) CONTINUING OPERATIONS (1,109,391) (1,936,017) (3,123,560)
NET CASH FROM (USED IN) DISCONTINUED OPERATIONS 4,028,675 (713,324) 2,788,128
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NET CASH FROM (USED IN) OPERATING ACTIVITIES 2,919,284 (2,649,341) (335,432)
CASH FLOWS FROM INVESTING ACTIVITIES

Investment in oil and gas property (3,412,436) (70,300) (4,199,447)

Deposit on properties (200,000) (1,100,000) (1,300,000)
NET CASH FLOWS USED IN INVESTING ACTIVITIES (3,612,436) (1,170,300) (5,499,447)
CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds on sale of common stock - 3,950,000 3,988,516

Proceeds from exercised warrants 1,153,000 - 1,153,000

Advances from related party - - 83,239
NET CASH PROVIDED BY FINANCING ACTIVITIES 1,153,000 3,950,000 5,224,755
EFFECT OF EXCHANGE RATE CHANGES ON CASH - 422 -
INCREASE IN CASH 459,848 130,781 610,124
CASH, BEGINNING OF PERIOD 150,276 19,495 -
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CASH, END OF PERIOD $610,124 $ 150,276 $610,124

SUPPLEMENTAL CASH FLOW INFORMATION AND NONCASH INVESTING AND FINANCING ACTIVITIES:

Cash paid for interest $201,159 $ - $201,159
Cash paid for income taxes $ - $ - $

Common stock issued for acquisition of mineral property $ - $ - $ 4,440
Common stock issued for consulting fees $ 16,125 $ - $ 16,125
Common stock issued for satisfaction of liability $ - $ 50,000 $ 50,000
Donated services and rent $ - $ - $ 14,420

The accompanying notes are an integral part of these financial statements.
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NOTE 1 - NATURE OF OPERATIONS AND BASIS OF PRESENTATION

Mainland Resources Inc. (the "Company") is an exploration stage as defined in FASB ASC 915 "Development Stage
Entities" . The Company was incorporated May 12, 2006 in the State of Nevada for the purpose of mineral exploration.
During 2008, the Company entered into an option agreement on certain oil and gas leaseholds in the state of Louisiana
(refer to Note 3). The Company now intends to locate, explore, acquire and develop oil and gas properties in the United
States. The Company began drilling its first well in October 2008 which was completed at the end of January 2009
and commenced production from the Haynesville Shale formation. Through April 2010, the Company had five wells
at various stages of drilling, completion and production in the Haynesville Shale formation. Subsequent to the period
on April 22, 2010 the Company sold all its Haynesville Shale assets in East Holly Field, DeSoto Parish, Louisiana
including the five producing wells (refer to Note 9).
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Subsequent to the year end on March 22, 2010, the Company and American Exploration Corporation ("AEC")
entered into a definitive Merger Agreement and Plan of Merger (the "Merger Agreement") that contemplates a stock-
for-stock merger to be effected under the laws of Nevada. Under the terms of the Merger Agreement, the AEC
stockholders will receive one share of the Company for every four shares of AEC common stock they own. Currently,
there are approximately 59,718,000 shares of AEC common stock outstanding, which would result in the issuance
of approximately 14,929,500 shares of the Company's common stock to the former stockholders of AEC which
would represent approximately 15.6% of the issued and outstanding common stock of the Company, as the surviving
corporation. The merger is be subject to various conditions, including approval of the respective stockholders of each
of the Company and AEC and completion of due diligence. The due diligence by both parties was completed on May
5, 2010. The proposed merger is still subject to respective stockholders approval (refer to Note 4).

Going concern

The Company commenced operations on May 12, 2006. Although the Company has realized revenues, as of February
28, 2010, the Company has an accumulated deficit during the exploration stage of $17,948,946. The ability of the
Company to continue as a going concern is dependent on raising capital to fund ongoing operations and carry out its
business plan and ultimately to attain profitable operations. Accordingly, these factors raise substantial doubt as to
the Company's ability to continue as a going concern. These financials do not include any adjustments relating to the
recoverability and classification of recorded asset amounts or amounts and classification of liabilities that might result
from this uncertainty. To date, the Company has funded its initial operations by way of private placements of common
stock, advances from related parties and bridge loan financing. During fiscal 2009, the Company completed a private
placement of $4,000,000 at $0.33 per unit with each unit consisting of one common share and one half warrant at
$0.67 per share exercisable for a period of one year from issuance (refer to Note 6). In addition, during the year ended
February 28, 2010, 1,729,500 warrants were exercised at $0.67 for net proceeds to the company of $1,153,000. On
August 10, 2009, the Company closed a $3,500,000 bridge loan financing which was replaced effective October 16,
2009 with a secured senior line of credit for $40,000,000 of which $10,278,485 had been advanced as of February 28,
2010. Subsequent to the year end, the entire outstanding balance owed on the secured line of credit was repaid from the
sale of assets (refer to Note 3 and 5).
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization

The Company was incorporated on May 12, 2006 in the State of Nevada. The Company's fiscal year end is February
28.

Basis of presentation
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These financial statements are presented in United States dollars and have been prepared in accordance with United
States generally accepted accounting principles.

Oil and gas properties

The Company follows the full cost method of accounting for its oil and gas operations whereby all costs related to the
acquisition of methane, petroleum, and natural gas interests are capitalized. Under this method, all productive and non-
productive costs incurred in connection with the exploration for and development of oil and gas reserves are capitalized.
Such costs include land and lease acquisition costs, annual carrying charges of non-producing properties, geological and
geophysical costs, costs of drilling and equipping productive and non-productive wells, and direct exploration salaries
and related benefits. Proceeds from the disposal of oil and gas properties are recorded as a reduction of the related
capitalized costs without recognition of a gain or loss unless the disposal would result in a change of 20 percent or more
in the depletion rate. The Company currently operates solely in the U.S.

Depreciation and depletion of proved oil and gas properties is computed on the units-of-production method based upon
estimates of proved reserves, as determined by independent consultants, with oil and gas being converted to a common
unit of measure based on their relative energy content.

The costs of acquisition and exploration of unproved oil and gas properties, including any related capitalized interest
expense, are not subject to depletion, but are assessed for impairment either individually or on an aggregated basis.
The costs of certain unevaluated leasehold acreage are also not subject to depletion. Costs not subject to depletion are
periodically assessed for possible impairment or reductions in recoverable value. If a reduction in recoverable value
has occurred, costs subject to depletion are increased or a charge is made against earnings for those operations where a
reserve base is not yet established.

Estimated future removal and site restoration costs are provided over the life of proven reserves on a units-of-production
basis. Costs, which include production equipment removal and environmental remediation, are estimated each period by
management based on current regulations, actual expenses incurred, and technology and industry standards. The charge
is included in the provision for depletion and depreciation and the actual restoration expenditures are charged to the
accumulated provision amounts as incurred.

The Company applies a ceiling test to capitalized costs which limits such costs to the aggregate of the estimated present
value, using a ten percent discount rate of the estimated future net revenues from production of proven reserves at year
end at market prices less future production, administrative, financing, site restoration, and income tax costs plus the
lower of cost or estimated market value of unproved properties. If capitalized costs are determined to exceed estimated
future net revenues, a write-down of carrying value is charged to depletion in the period.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES., (continued)

Asset retirement obligations

The Company has adopted the provisions of FASB ASC 410-20 "Asset Retirement and Environmental Obligations,"
which requires the fair value of a liability for an asset retirement obligation to be recognized in the period in which it is
incurred if a reasonable estimate of fair value can be made. The associated asset retirement costs are capitalized as part
of the carrying amount of the related oil and gas properties. As of February 28, 2010, there has been no asset retirement
obligations recorded.

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure
of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the period. Actual results could differ from those estimates. Significant areas requiring management's
estimates and assumptions are the determination of the fair value of transactions involving common stock, stock based
compensation, financial instruments as well as deferred tax balances and asset impairment tests. Further, depreciation,
depletion and amortization of oil and gas properties and the impairment of oil and gas properties are determined
using estimates of oil and gas reserves. There are numerous uncertainties in estimating the quantity of reserves and in
projecting the future rates of production and timing of development expenditures, including future costs to dismantle,
dispose, plug, and restore the Company's properties. Oil and gas reserve engineering must be recognized as a subjective
process of estimating underground accumulations of oil and gas that cannot be measured in an exact way. Proved
reserves of oil and natural gas are estimated quantities that geological and engineering data demonstrate with reasonable
certainty to be recoverable in the future from known reservoirs under existing conditions.

Financial instruments

The fair value of the Company's financial assets and financial liabilities approximate their carrying values due to the
immediate or short-term maturity of these financial instruments.

Concentrations of credit risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist principally of
cash and cash equivalent accounts in financial institutions. As of February 28, 2010, the Company's cash and cash
equivalents exceed federally insured limits.

Earnings (loss) per common share

Basic earnings (loss) per share includes no dilution and is computed by dividing income available to common
stockholders by the weighted average number of common shares outstanding for the period. Dilutive earnings (loss)
per share reflect the potential dilution of securities that could share in the earnings of the Company. Where applicable,
dilutive loss per share is equal to that of basic loss per share as the effects of stock options and warrants have been
excluded as they are anti-dilutive.

Revenue Recognition

Oil and natural gas revenues are recorded using the sales method, whereby the Company recognizes oil and natural
gas revenue based on the amount of oil and gas sold to purchasers, when title passes, the amount is determinable
and collection is reasonably assured. Actual sales of gas are based on sales, net of the associated volume charges
for processing fees and for costs associated with delivery, transportation, marketing, and royalties in accordance with
industry standards. Operating costs and taxes are recognized in the same period in which revenue is earned.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, (continued)

Income taxes

The Company follows the liability method of accounting for income taxes. Under this method, deferred tax assets and
liabilities are recognized for the future tax consequences attributable to differences between the financial statement
carrying amounts of existing assets and liabilities and their respective tax balances. Deferred tax assets and liabilities are
measured using enacted or substantially enacted tax rates expected to apply to the taxable income in the years in which
those differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change
in tax rates is recognized in income in the period that includes the date of enactment or substantive enactment. As at
February 28, 2010, the Company had net operating loss carryforwards, however, due to the uncertainty of realization,
the Company has provided a full valuation allowance for the deferred tax assets resulting from these loss carryforwards.

Stock-based compensation

The Company has adopted FASB ASC 718-10, "Compensation- Stock Compensation”, which requires the
compensation cost related to share-based payments, such as stock options and employee stock purchase plans, be
recognized in the financial statements based on the grant-date fair value of the award.

The Company accounts for equity instruments issued in exchange for the receipt of goods or services from other than
employees in accordance with FASB ASC 718-10 and the conclusions reached by the FASB ASC 505-50. Costs are
measured at the estimated fair market value of the consideration received or the estimated fair value of the equity
instruments issued, whichever is more reliably measurable. The value of equity instruments issued for consideration
other than employee services is determined on the earliest of a performance commitment or completion of performance
by the provider of goods or services as defined by FASB ASC 505-50.

Recent accounting pronouncement

In June 2009, the FASB issued FASB ASC 860-10, "Transfers and Servicing", FASB ASC 860-10 eliminates the
concept of a "qualifying special-purpose entity," changes the requirements for derecognizing financial assets, and
requires additional disclosures in order to enhance information reported to users of financial statements by providing
greater transparency about transfers of financial assets, including securitization transactions, and an entity's continuing
involvement in and exposure to the risks related to transferred financial assets. FASB ASC 860-10 is effective for fiscal
years beginning after November 15, 2009. The Company will adopt FASB ASC 860-10 in fiscal 2010. The Company
does not expect that the adoption of FASB ASC 860-10 will have a material impact on its financial position, cash flows
or results of operations.
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In June 2009, the FASB issued FASB ASC 810-10, "Consolidation", which included the following: (1) the elimination
of the exemption for qualifying special purpose entities, (2) a new approach for determining who should consolidate a
variable-interest entity, and (3) changes to when it is necessary to reassess who should consolidate a variable-interest
entity. FASB ASC 810-10 is effective for the first annual reporting period beginning after November 15, 2009 and for
interim periods within that first annual reporting period. The Company will adopt FASB ASC 810-10 in fiscal 2010.
The Company does not expect that the adoption of FASB ASC 810-10 will have a material impact on its financial
position, cash flows or results of operations.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, (continued)

Recent accounting pronouncement (continued)

In June 2009, the FASB issued FASB ASC 105-10, "Generally Accepted Accounting Principles replaces SFAS No.
162, which establishes the FASB Accounting Standards Codification ("Codification") as the source of authoritative
accounting principles recognized by the FASB to be applied by nongovernmental entities in the preparation of financial
statements in conformity with GAAP. Rules and interpretive releases of the Securities and Exchange Commission
("SEC") under authority of federal securities laws are also sources of authoritative GAAP for SEC registrants. The
FASB will no longer issue new standards in the form of Statements, FASB Staff Positions, or Emerging Issues Task
Force Abstracts; instead the FASB will issue Accounting Standards Updates. Accounting Standards Updates will not be
authoritative in their own right as they will only serve to update the Codification. The issuance of FASB ASC 105-10
and the Codification does not change GAAP. FASB ASC 105-10 becomes effective for interim and annual periods
ending after September 15, 2009. The adoption of this statement did not have a material impact on the Company's
financial position, cash flows and results of operations.

In August 2009, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU)
2009-05, "Fair Value Measurements and Disclosures (Topic 820): Measuring Liabilities at Fair Value". The guidance
provided in this update is effective for the first reporting period beginning after issuance. The adoption of this statement
has had no material effect on the Company's financial position, cash flows or results of operations.

In September 2009, the Financial Accounting Standards Board (FASB) issued ASU 2009-12, "Fair Value
Measurements and Disclosures" (Topic 820): Investments in Certain Entities That Calculate Net Asset Value Per Share
(or Its Equivalent). This update provides amendments to subtopic 820-10, Fair Value Measurements and Disclosures
- Overall, for the fair value measurement of investments in certain entities that calculate net asset value per share (or
its equivalent). The amendments in this update are effective for interim and annual periods ending after December 15,
2009. Early application is permitted in financial statements for earlier interim and annual periods that have not been
issued. The adoption of this statement did not have a material impact on the Company's financial position, cash flows
and results of operations.
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In January 2010, the FASB issued Accounting Standards Update (ASU) 2010-01, "Equity (Topic 505-10): Accounting
for Distributions to Shareholders with Components of Stock and Cash (A Consensus of the FASB Emerging Issues
Task Force)". This amendment to Topic 505 clarifies the stock portion of a distribution to shareholders that allows
them to elect to receive cash or stock with a limit on the amount of cash that will be distributed is not a stock dividend
for purposes of applying Topics 505 and 260. This standard is effective for interim and annual periods ending on or
after December 15, 2009, and would be applied on a retrospective basis. The adoption of this statement did not have a
material impact on the Company's financial position, cash flows and results of operations.

In January 2010, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU)
2010-02, "Consolidation (Topic 810): Accounting and Reporting for Decreases in Ownership of a Subsidiary". This
amendment to Topic 810 clarifies, but does not change, the scope of current US GAAP. It clarifies the decrease in
ownership provisions of Subtopic 810-10 and removes the potential conflict between guidance in that Subtopic and
asset derecognition and gain or loss recognition guidance that may exist in other US GAAP. An entity will be required
to follow the amended guidance beginning in the period that it first adopts FAS 160 (now included in Subtopic 810-10).
For those entities that have already adopted FAS 160, the amendments are effective at the beginning of the first interim
or annual reporting period ending on or after December 15, 2009. The amendments should be applied retrospectively to
the first period that an entity adopted FAS 160. The Company does not expect the provisions of ASU 2010-02 to have
a material effect on the financial position, results of operations or cash flows of the Company.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, (continued)

Recent accounting pronouncement (continued)

In January 2010, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU)
2010-6, "Improving Disclosures about Fair Value Measurements." This update requires additional disclosure within
the roll forward of activity for assets and liabilities measured at fair value on a recurring basis, including transfers of
assets and liabilities between Level 1 and Level 2 of the fair value hierarchy and the separate presentation of purchases,
sales, issuances and settlements of assets and liabilities within Level 3 of the fair value hierarchy. In addition, the
update requires enhanced disclosures of the valuation techniques and inputs used in the fair value measurements within
Levels 2 and 3. The new disclosure requirements are effective for interim and annual periods beginning after December
15, 2009, except for the disclosure of purchases, sales, issuances and settlements of Level 3 measurements. Those
disclosures are effective for fiscal years beginning after December 15, 2010. As ASU 2010-6 only requires enhanced
disclosures, the Company does not expect that the adoption of this update will have a material effect on its financial
position, cash flows and results of operations.

NOTE 3 - OIL AND GAS PROPERTIES
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East Holly Prospect

On February 27, 2008, the Company entered into an option agreement (the "Option Agreement") with Kingsley
Resources, Inc. ("Kingsley"), pursuant to which the Company acquired all the right, title and interest Kingsley had in
and to certain leasehold estates in the state of Louisiana ("the Leases") which were the subject of a purchase agreement
dated December 11, 2007, and modified February 1, 2008 (collectively, the "Leasehold Purchase Agreement") between
Kingsley and Permian Basin Acquisition Fund ("Permian"), pursuant to which Kingsley had the right to acquire the sub-
surface rights provided for in the Leases. In order to complete the acquisition of the Leases the Company was required
to pay $100,000 on April 2, 2008 to Kingsley and assume all of Kingsley's obligations under the Leasehold Purchase
Agreement. On March 14, 2008, the Company completed the Option agreement and the Leasehold Purchase Agreement
at a total cost of $687,596, which includes the $100,000 that was paid on April 2, 2008, for approximately 2,551 net
acres.

On December 21, 2009, the Company acquired, under its agreement with Petrohawk, an additional 159.3 net acres for
$412,985 and on December 23, 2009 the Company also acquired an additional 51.96 net acres in conjunction with
Petrohawk for $94,731 within the Cotton Valley/Haynesville trend in the State of Louisiana.

Cotton Valley/ Haynesville

The Company has leased various other properties totalling approximately 144 net acres, consisting of approximately 84
net acres leased as of February 29, 2008 and added 60 net acres leased during the year ended February 28, 2009 for
additional consideration of $22,753. These additional property leases, within the Cotton Valley/Haynesville trend in the
state of Louisiana, are for three year terms. The Company has a 100% Working Interest and a 75% N.R.IL. in the leases
comprising a total of 2,695 net acres.

Petrohawk Venture Agreement

On July 14, 2008, The Company entered into a binding venture agreement with Petrohawk Energy Corporation
("Petrohawk") for the joint development of the Haynesville Shale on the Company's properties ("the Leases") in De Soto
Parish, Louisiana. Effective August 4, 2008, the Company entered into a definitive binding agreement with Petrohawk
consummating the transaction on July 14, 2008.
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Petrohawk Venture Agreement (continued)
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Under the terms of the Agreement, Petrohawk agreed to pay 100% of the costs of development associated with the first
well drilled below the Cotton Valley Formation, including drilling, completing and fracture stimulating, as well as costs
up to and including pipeline connection. Petrohawk also agreed to pay 80% of all costs of the second well drilled on the
Leases below the base of the Cotton Valley with the Company paying the remaining 20% of the costs. For the third and
all subsequent wells drilled on the Leases below the base of the Cotton Valley Formation, Petrohawk will pay 60% of
the drilling and completion costs and the Company will pay 40%.

The Company will transfer 60% of its De Soto Parish leases to Petrohawk at closing, but only as the Leases relate to
all depths below the base of the Cotton Valley Formation, and specifically the Haynesville Shale. Petrohawk agrees
to gather and market the Company's production from above the base of the Cotton Valley Formation, pursuant to a
mutually acceptable agreement.

Griffiths 11- #1

The first well under the Petrohawk Agreement, the Griffiths 11- #1, began drilling in October 2008. The well
commenced production at the end of January 2009. The Company owns a 40% working interest in the well.

Stevenson Douglas LLC. 16 - #1

The second well under the Petrohawk Agreement, the Steven Douglas LLC 16 - #1, began drilling in April 2009. The
well commenced production in March, 2010. The Company owns a 19.09% working interest in the well.

Dehan 15 - #1-H

The third well under the Petrohawk Agreement, the Dehan 15 - #1-H, began drilling in May 2009. The well commenced
production in August 2009. The Company owns a 25.73% working interest in the well.

International Paper 12H-1

The fourth well under the Petrohawk Agreement, the International Paper 12-#1H commenced production in April 2010.
The Company owns a 20.58% working interest in the well.

Paul Little 7H-#1

The fifth well under the Petrohawk Agreement, the Paul Little 7H-#1. Drilling was completed in May 2010 and is
waiting on completion. The Company owns a 20.54% working interest in the well.

Exco Operating Company, LP - Sale

Subsequent to the period on April 22, 2010, the Company closed the sale of its Haynesville Shale assets in East
Holly Field, DeSoto Parish, Louisiana. The assets have been sold to EXCO Operating Company, LP., a wholly owned
subsidiary of EXCO Resources, for $28,159,604 effective January 1, 2010. The Company has sold its 40% working
interest in all rights deeper than the base of the Cotton Valley formation (which has been defined to be 100 feet
below the stratigraphic equivalent of the Cotton Valley formation and includes all of the Company's producing wells as
described above) in the East Holly Field. The Company continues to own a 100% interest in all rights above this depth
and specifically, in the Cotton Valley, Hosston and Upper Bossier sections.
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NOTE 3 - OIL AND GAS PROPERTIES (continued)

Exco Operating Company, LP - Sale (continued)

The Company intends to use the proceeds of the sale to fund the drilling of the initial well (designated as the Burkley-
Phillips No. 1 Well) on its Buena Vista prospect in Jefferson County, Mississippi, as well as to commence development
drilling on the Hosston/Cotton Valley formations in the East Holly Field, and to retire its debt to Guggenheim Partners
LLC. (Refer to Note 9).

Mississippi Prospect

On September 3, 2008, the Company signed an Option Agreement with Westrock Land Corp ("Westrock") to acquire
5,000 net acres in mineral oil and gas leases located in the State of Mississippi. In accordance with the terms and
provisions of the Option Agreement; (i) the Company will acquire a 100% working interest and a 75% net revenue
interest in the Leases; (ii) the Company has agreed to pay certain acquisition costs per net mineral acres and also paid
a $500,000 deposit on September 3, 2008 to secure the Option Agreement; (iii) the balance of the acquisition costs
totalling $2,275,000 will be due and payable upon completion of the due diligence, to be completed by the Company no
later than October 15, 2008. The Option Agreement was subsequently

extended on each of October 15, 2008, November 30, 2008, April 16, 2009 and June 1, 2009 whereby the option
period has been extended until January 20, 2010. Additional deposits of $250,000, $100,000, $250,000, $100,000 and
$100,000 were paid on October 17, 2008, December 1, 2008, December 29, 2008, April 27, 2009, May 6, 2009 and
June 5, 2009 for a total deposit to date of $1,300,000 (February 28, 2009 - $1,100,000). Effective February 12, 2010,
based upon completion of its due diligence, the Board of Directors determined that it was not in the best interests of the
Company and its shareholders to proceed with the acquisition and development of the Leases in accordance with the
terms and provisions of the Option Agreement and the Company authorized the termination of the Option Agreement.
The company and Westrock agreed that the Option Agreement would be terminated and the Company and Westrock
would be released from their respective duties and obligations. The Company has forfeited its deposit of the $1,300,000
paid to Westrock which was recorded as a loss during the period.

Buena Vista -Mississippi Haynesville/Bossier Prospect

On June 22, 2009, the Company signed an Option Agreement with Westrock Land Corp to acquire approximately 8,000
net acres in mineral oil and gas leases located in the State of Mississippi. In accordance with the terms and provisions of
the Option Agreement; (i) the Company will acquire a 100% working interest and a minimum 75% net revenue interest
in the Leases; (i1) the Company has agreed to pay certain acquisition costs per net mineral acres by August 31, 2009. On
September 28, 2009, the Company amended the Option Agreement to expand the acreage to include an additional 225
acres thus aggregating approximately 8,225 net acres subject to the Option Agreement. The Company further agreed to
advance a payment of $300,000 towards the total purchase price of the acreage under the Option Agreement on August
31, 2009. On October 13, 2009 the Company paid an addition $900,000 towards the purchase price of the property and
paid the final instalment of $2,090,060 on November 3, 2009 for a total purchase price of $3,290,060. During the year
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the Company acquired approximately an additional 861 net acres for $122,376 and subsequent to year end the Company
acquired approximately an additional 8,573 net acres at a cost of $556,258. The Company's total acreage as of May 14,
2010 is approximately 17,434 net acres, with net revenue interests ranging from 71.00% to 78.34%.
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NOTE 3 - OIL AND GAS PROPERTIES (continued)

Buena Vista -Mississippi Haynesville/Bossier Prospect (continued)

Effective on September 17, 2009, the Board of Directors of the Company authorized the execution of a letter agreement
(the "Letter Agreement") with American Exploration Corporation, a Nevada corporation ("AEC") to jointly develop
contiguous acreage known as the Buena Vista Area located in Mississippi (the "Joint Development Project"). In
accordance with the terms and provisions of the Letter Agreement: (i) AEC agreed to commit approximately 5,000
net acres and the Company agreed to commit approximately 8,225 net acres to the Joint Development Project; (i)
the Company shall be the operator of the Joint Development Project; (iii) the Company agreed to pay 80% of the
initial well drilling and completion costs to earn a 51% working interest in the well and the total Joint Development
Project; and (iv)AEC agreed to pay 20% of the initial well drilling and completion costs to earn a 49% working interest
in the well and the total Joint Development Project. Also in accordance with the terms and provisions of the Joint
Development Project, future costs, including drilling and completions, for oil and gas activities of the net acreage in
the Joint Development Project will be split on a 51% / 49% basis between the Company and AEC, respectively. The
Company was required to acquire the acreage committed to the Joint Development Project from an unrelated third party
on or before October 15, 2009 otherwise the Letter Agreement would terminate and would no longer be in force and
effect. The Company completed the transaction as per above paragraph.

Subsequent to the year end on April 26, 2010, AEC failed to fund its 20% share of the estimated total well costs of the
Burkley-Phillips No. 1 well on the company's Buena Vista Prospect ("Prospect") in Jefferson County, Mississippi. As a
result, AEC forfeited its rights to a 29% working interest in the well and in the Prospect in favour of the Company. AEC
will continue to be entitled to receive a 20% working interest in the first well and the Prospect after completion, subject
to compliance by AEC with all other terms and conditions of the Letter Agreement and the related Joint Operating
Agreement. Subsequent to the year end on March 22, 2010 the Company and AEC entered into a definitive Merger
Agreement and Plan of Merger (refer to Note 4).

The Company's Oil and Gas properties are made up as follows:

February 28

2010 February 29, 2009
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Oil and Gas Properties:

Proved, subject to depletion $ 3,227,866 $ 787,011
Unproved, not subject to depletion 8,223,155 -
11,451,021 787,011
Accumulated depletion (1,147,465) (12,000)
Preliminary Oil and Gas Properties 10,303,556 775,011
Less: reclassified to Assets held for Sale (refer to Note 9) (6,769,120) -
Total Oil and Gas Properties $ 3,534,436 $ 775,011
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NOTE 3 - OIL AND GAS PROPERTIES (continued)

The following is a summary of the transactions involving the Company's unproven properties not subject to depletion:

Acquisition Development
Costs Costs Total

Balance, February 28, 2008 $9,176 $ - $9,176
Incurred during the year 702,923 74,912 777,835
Reallocated to proven and subject to depletion (712,099) (74,912) (787,011)
Balance, February 29, 2009 - - -
Incurred during the period 3,920,152 6,743,858 10,664,010
Reallocated to proven and subject to depletion - (2,440,855) (2,440,855)
Preliminary unproven properties 3,920,152 4,303,003 8,223,155
Less: reclassified to Assets held for Sale (refer

to Note 9) (385,716) (4,303,003) (4,688,719)
Balance, February 28, 2010 $ 3,534,436 $ - $ 3,534,436
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Depletion of proved oil and gas properties during the year ended February 28, 2010 was computed on the units-of-production method based
upon estimated proved reserves of 1,901 MMCEF, reserves produced during the period of 675,781 Mcf and net capitalized costs to be amortized
totalling $3,227,866 resulting in a depletion cost of $1,135,465 for the period and total accumulated depletion costs as of February 28, 2010 of
$1,147,465.
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NOTE 4 - PLAN OF MERGER
Merger Agreement and Plan of Merger

Subsequent to the year end on March 22, 2010 the Company and American Exploration Corporation ("AEC") entered
into a definitive Merger Agreement and Plan of Merger (the "Merger Agreement") that contemplates a stock-for-
stock merger to be effected under the laws of Nevada. If the merger is completed, the Company will be the surviving
corporation, and will become vested with all of American Exploration's assets and property.

Under the terms of the Merger Agreement, AEC's stockholders will receive one share of the Company for every four
shares of AEC common stock they own. Currently, there are approximately 59,718,000 shares of AEC common stock
outstanding, which would result in the issuance of approximately 14,929,500 shares of the Company's common stock
to the former stockholders of AEC upon completion of the merger. The former AEC stockholders would then own
approximately 15.6% of the issued and outstanding common stock of the Company, as the surviving corporation.
The Merger also contemplates that all outstanding common stock options of AEC and all outstanding share purchase
warrants of AEC will be replaced with non-transferable stock options non-transferable common stock purchase warrants
of the Company under similar terms and conditions as the original AEC options and share purchase warrants. The
number of replacement options and warrants issuable will be determined with reference to the above four to one share
exchange ratio. The replacement options will be exercisable at a price of $1.50 per share. The Merger Agreement
provides that not more that 15,000,000 shares of the Company's common stock shall be issued in exchange for shares
of AEC.

The merger is subject to various conditions, including approval of the respective stockholders of each of AEC and the
Company, completion of fairness opinions by both parties and completion by each party to its satisfaction, due diligence
investigation of the other party's business and affairs to determine the feasibility, economic or otherwise. Both parties
have obtained their respective fairness opinions. The due diligence by both parties was completed on May 5, 2010. The
proposed merger is still subject to respective stockholders approval.

NOTE 5 - PROMISSORY NOTE

Effective July 21, 2009, the Board of Directors of the Company authorized the execution of a $3,500,000 senior secured
bridge loan with Guggenheim Corporate Funding LLC ("Guggenheim") (the "Loan Agreement"). The Company closed
the Loan Agreement effective August 10, 2009 with a maturity date of December 1, 2009. In connection with the bridge
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loan, $2,000,000 was advanced to the Company with the remaining $1,500,000 to be advanced after certain conditions
were met. The term financing also proposes non-binding conditions for a $10,000,000 senior secured advancing line
of credit to be negotiated between the Company and Guggenheim. On October 16, 2009, the Board of Directors of
the Company authorized the execution of a senior secured advancing line of credit agreement with a maturity date
of October 16, 2011 (the "Line of Credit Agreement"). The Line of Credit Agreement represents a $40,000,000 line
of credit facility with Guggenheim and certain other lenders. The advances have been used to retire the $2,000,000
outstanding on the $3,500,000 senior secured bridge loan indicated above and to fund well drilling and completion costs
and property acquisition costs.
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NOTE 5 - PROMISSORY NOTE (continued)

The original bridge loan and the line of credit bear interest at the lower of 12% or bank prime rate plus 7.00% calculated and paid on a monthly
basis, of which $201,159 was paid through February 28, 2010. The line of credit is secured by way of a first-priority security interest in all of
the Company's assets including the Company's interest in the an area of mutual interest (" AMI") (including but not limited to all properties
and leasehold within the DeSoto Acreage and the Buena Vista prospect). In addition, the Company has agreed to assign permanent overriding
royalty interests ("ORRI") to Guggenheim ranging from 2.5% (proportionately reduced from the Company's working interest) on any acreage
now owned or hereafter acquired within the AMI. If the Company repays the outstanding principal early, and an agreed rate of return has not
been realized by Guggenheim, an additional ORRI of 5.5% will be added to the permanent ORRI until Guggenheim realizes the required rate of
return, after which only the permanent ORRI will remain. Additionally, Guggenheim will participate through an associated company as a 10%
working interest partner in the drilling and development of the Company's Buena Vista project in Mississippi.

The Company paid financing fees in connection with the original bridge loan of $415,600 which were being amortized over the life of the loan
of which $249,277 was amortized through October 16, 2009. The then unamortized balance of $166,323 along with $1,093,617 of additional
costs incurred in connection with the new line of credit will be amortized over the life of the line of credit to October 16, 2011. A total of
$438,276 of this balance was amortized through February 28, 2010 leaving an unamortized balance of $1,070,941.

Subsequent to the period on April 22, 2010 the Company closed the sale of its Haynesville Shale assets in East Holly Field, DeSoto Parish,
Louisiana. The assets have been sold to EXCO Operating Company, LP., a wholly owned subsidiary of EXCO Resources, for $28,159,604. The
Company used part of the proceeds to retire its debt to Guggenheim and to re-acquire the overriding royalty interests granted to Guggenheim in
the DeSoto Acreage. The assets and liabilities related to this disposal have been reclassified as of February 28, 2010 and include the promissory
note payable to Guggenheim totalling $10,278,485 being classified as liabilities held for sale and the unamortized deferred financing costs
totalling $1,070,941 being classified as assets held for sale (refer to Note 9 ).

NOTE 6 - STOCKHOLDERS' EQUITY

(a) Share Capital

The Company's capitalization is 400,000,000 common shares with a par value of $0.0001 per share.

The directors of the Company have approved various special resolutions to undertake forward splits of the common stock of the Company as

follows: 20 new shares for 1 old share which was effective March 11, 2008; 1.5 new shares for 1 old share which was effective May 29, 2008
and 2 new shares for 1 old share which was effective on July 15, 2009.
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All references in these financial statements to number of common shares, price per share and weighted average number of common shares
outstanding prior to the 20:1 forward stock split on March 11, 2008, the 1.5:1 forward stock split on May 29, 2008 and the 2:1 forward stock
split on July 15, 2009 have been adjusted to reflect these stock splits on a retroactive basis, unless otherwise noted.
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NOTE 6 - STOCKHOLDERS' EQUITY, (continued)

(a) Share Capital (continued)

Subsequent to the year end, on May 26, 2010 the Company corrected an administrative oversight regarding the
Company's authorized share capital in relationship to the 1.5 for 1 forward split that was effective May 28, 2008, by
filing a Certificate of Change with the Nevada Secretary of State. As a result, as of May 26, 2010, the Company's
authorized share capital has been increased from 400,000,000 to 600,000,0000 shares of common stock, par value
$0.0001 per share. There was no change to the Company's issued and outstanding share capital.

(b) Private Placements

On June 15, 2006, the Company issued 12,000,000 unregistered shares of common stock at $0.0000143 per share for
proceeds of $172.

On October 6, 2006, the Company issued 25,020,000 unregistered shares of common stock at a price of $0.000715 per
share for proceeds of $17,892.

On October 15, 2007, the Company issued 24,000,000 unregistered shares of common stock at a price of $0.00085 per
share for proceeds of $20,452.

Between May 1, 2008 and July 22, 2008, the Company completed a private placement of 12,000,000 unregistered units
at $0.33 per unit for proceeds of $4,000,000. Of this amount, $50,000 was by way of a settlement of debt and the
remaining $3,950,000 was received in cash. Each unit consists of one common share and one-half non-transferable
share purchase warrant; one whole non-transferable purchase warrant is exercisable at $0.67 per share for a period of
one year from the date of issuance ending on May 1, 2009.

(c) Other issuances

On July 15, 2006, the Company issued 6,210,000 shares of common stock at a price of $0.00071 per share on settlement
of $4,440 for mineral property acquisition.

On March 17, 2009, the Company issued 5,000 shares of common stock at an estimated fair value of $1.78 per share as
per the terms of a consulting agreement that became effective March 1, 2009.
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On June 15, 2009, the Company issued 5,000 shares of common stock at an estimated fair value of $1.45 per share as
per the terms of a consulting agreement that became effective March 1, 2009.
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NOTE 6 - STOCKHOLDERS' EQUITY, (continued)

(d) Share Purchase Warrants
On April 29, 2009, the Company extended the expiration of 6,000,000 warrants from May 1, 2009 to June 1, 2009.

During the year ended February 28, 2010, a total of 1,729,500 warrants were exercised at $0.67 per share with net
proceeds of $1,153,000 to the Company and the remaining 4,270,500 warrants expired unexercised.

The Company's share purchase warrants activity for the year ended February 28, 2010 is summarized as follows:
Weighted average

remaining In contractual
life (in years)

Weighted average exercise
Number of Warrants Price per share

Balance, February 29, 2009 - $ - -

Issued 6,000,000 0.67 -

Expired - - -

Exercised - - -
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Balance, February 29, 2009 6,000,000 0.67 0.17

Issued - - -
Expired (4,270,500) 0.67 -
Exercised (1,729,500) 0.67 -
Balance, February 28, 2010 - $ - -
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NOTE 7 - STOCK OPTION PLAN

On April 7, 2008, the Board of Directors of the Company ratified, approved and adopted a Stock Option Plan for the
Company allowing for the grant of up to 4,400,000 options to acquire common shares with terms of up to 10 years.
Subsequently, the Board of Directors of the Company ratified, approved and amended the Stock Option Plan increasing
the allowable grant as follows: to 7,600,000 options effective July 9, 2008, to 12,000,000 options effective September
22,2009 and to 15,000,000 options effective March 22, 2010. In the event an optionee ceases to be employed by or to
provide services to the Company for reasons other than cause, any Stock Option that is vested and held by such optionee
may be exercisable within up to ninety calendar days after the effective date that his position ceases. No Stock Option
granted under the Stock Option Plan is transferable. Any Stock Option held by an optionee at the time of his death may
be exercised by his estate within one year of his death or such longer period as the Board of Directors may determine.

As approved by the Board of Directors, on April 7, 2008, the Company granted 4,200,000 fully vested stock options to
certain officers, directors and management of the Company at $0.59 per share for terms of ten years. The total fair value
of these options at the date of grant was estimated to be $2,457,000 and was determined using the Black-Scholes option
pricing model with an expected life of 5 years, a risk free interest rate of 2.75%, a dividend yield of 0% and expected
volatility of 260% and was recorded as a stock based compensation expense in 2009.
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As approved by the Board of Directors, between July 9, 2008 and August 19, 2008, the Company granted a total of
2,700,000 fully vested stock options to certain officers and directors of the Company at prices ranging from $2.10 per
share to $3.18 per share for terms of ten years. The total fair value of these options at the date of grant was estimated
to be $7,157,685 and was determined using the Black-Scholes option pricing model with the following assumptions;
expected lives of 5 years, risk free interest rates ranging from 3.07% - 3.12%, dividend yields of 0% and expected
volatility of 260% and was recorded as a stock based compensation expense in 2009.

As approved by the Board of Directors, on November 18, 2008, the Company granted a total of 500,000 fully vested
stock options to a director of the Company at $2.50 per share for terms of ten years. The total fair value of these options
at the date of grant was estimated to be $1,182,500 and was determined using the Black-Scholes option pricing model
with the following assumptions; an expected life of 5 years, a risk free interest rate of 2.22%, a dividend yield of 0%
and expected volatility of 260% and was recorded as a stock based compensation expense in 2009.

As approved by the Board of Directors, on February 4, 2009, the Company granted a total of 600,000 fully vested stock
options to two directors of the Company at $1.50 per share for terms of ten years. The total fair value of these options
at the date of grant was estimated at $1,197,000 and determined using the Black-Scholes option pricing model with
the following assumptions; an expected life of 5 years, a risk free interest rate of 1.91%, a dividend yield of 0% and
expected volatility of 260% and was recorded as a stock based compensation expense in 2009.

Also effective February 4, 2009, the Company cancelled 1,800,000 previously granted and fully vested options to a
former director at $0.59 per share and re-priced to $1.50 per share, 3,200,000 previously granted and fully vested
options with original exercise prices ranging from $2.10 per share to $3.18 per share with all other terms remaining
unchanged from the original issuances. The estimated incremental fair value resulting from the modification of these
options of $8,500 was recorded as a stock based compensation expense in 2009.
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NOTE 7 - STOCK OPTION PLAN (continued)

As approved by the Board of Directors, on August 14, 2009, the Company granted a total of 800,000 fully vested stock options to two directors
of the Company at $1.50 per share for terms of ten years. The total fair value of these options at the date of grant was estimated at $1,148,000
and determined using the Black-Scholes option pricing model with the following assumptions; an expected life of 5 years, a risk free interest
rate of 2.51%, a dividend yield of 0% and expected volatility of 260% and was recorded as a stock based compensation expense in 2009.

On September 22, 2009, the Company granted an aggregate of 3,000,000 stock options to the Chief Financial Officer of the Company under
the 2008 Stock Option Plan, as amended, with such terms and provisions of the grant, including exercise price and duration of exercise period,
to be determined at the time of grant as follows: (a) 1,500,000 Stock Options vesting when the Company has successfully raised equity funding
in the amount of $10,000,000 and (b) 500,000 Stock Options vesting when the Company has completed its listing and commences trading
of its shares of common stock with a designated trading symbol (the "Trading Date") with the NYSE Amex Equities, formerly known as the
American Stock Exchange ("NYSE Amex Equities"); (c) 500,000 Stock Options vesting at the one year anniversary date of the Trading Date,
and (d) 500,000 Stock Options vesting at the second year anniversary date of the Trading Date. The exercise price at each vesting date shall be

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

the lesser of (a) the thirty-day weighted average price of the Company's shares of common stock prior to each of the respective vesting dates
and (b) the issue price of the shares of common stock in the equity financings above. To February 28, 2010, no amounts have vested or been
recorded in connection with this agreement (refer to Note 8).

On September 22, 2009, the Company granted an aggregate of 1,500,000 stock options to the President of the Company, under the 2008 Stock
Option Plan, as amended, with such terms and provisions of the grant, including exercise price and duration of exercise period, to be determined
at the time of grant as follows: (a) 500,000 Stock Options vesting when the Company has completed its listing and commences trading of
its shares of common stock with a designated trading symbol (the "Trading Date") with the NYSE Amex Equities, formerly known as the
American Stock Exchange ("NYSE Amex Equities"); (b) 500,000 Stock Options vesting at the one year anniversary date of the Trading Date,
and (c¢) 500,000 Stock Options vesting at the second year anniversary date of the Trading Date. The exercise price at each vesting date shall be
the lesser of (a) the thirty-day weighted average price of the Company's shares of common stock prior to each of the respective vesting dates
and (b) the issue price of the shares of common stock in the equity financings above. To February 28, 2010, no amounts have vested or been
recorded in connection with this agreement.

Subsequent to the year end between March 25, 2010 and April 8, 2010, the Company granted a total of 3,950,000 stock options to certain
officers, directors and advisory board members of the Company at exercise prices ranging from $1.15 to $1.47 per share.
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NOTE 7 - STOCK OPTION PL AN (continued)

The Company's stock option activity for the year ended February 28, 2010 is summarized as follows:

Weighted average Weighteq average
Number of Options Pri:eX ;:?Ziare In contraf:ilrlr;elulrilgcliin years)
Balance, February 29, 2009 - $ - -
Granted 8,000,000 1.41 -
Exercised - - -
Expired / cancelled (1,800,000) 0.59
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Balance, February 28, 2009 6,200,000 1.15 9.36

Granted 800,000 1.50 -
Exercised - - -
Expired / cancelled - -

Balance, February 28, 2010 7,000,000 $1.19 8.49

NOTE 8 - RELATED PARTY TRANSACTIONS

The Company paid a total of $234,039 in management fees to officers and directors of the Company for the period ended February 28, 2010
(February 28, 2009 - $126,400).

Effective September 22, 2009, the Board of Directors authorized the execution of a two-year executive service agreement with Michael J.
Newport, the President/Chief Executive Officer and a director of the Company (the "Executive Service Agreement"). In accordance with the
terms and provisions of the Executive Service Agreement: (i) the Company shall continue to pay Mr. Newport a monthly salary of $15,000;
(i1) the Company shall grant an aggregate of 1,500,000 stock options (the "Stock Options") to Mr. Newport under its 2008 Stock Option Plan,
as amended (the "Stock Option Plan"), with such terms and provisions of the grant, including exercise price and duration of exercise period, to
be determined at the time of grant as follows: (a) 500,000 Stock Options vesting when the Company has completed its listing and commences
trading of its shares of common stock with a designated trading symbol (the "Trading Date") with the NYSE Amex Equities, formerly known
as the American Stock Exchange ("NYSE Amex Equities"); (b) 500,000 Stock Options vesting at the one year anniversary date of the Trading
Date, and (c) 500,000 Stock Options vesting at the second year anniversary date of the Trading Date. The exercise price at each vesting date
shall be the lesser of (a) the thirty-day weighted average price of the Company's shares of common stock prior to each of the respective vesting
dates and (b) the issue price of the shares of common stock in the equity financings above; and (iii) Mr. Newport shall continue to provide
services to the Company in the capacity as the President/Chief Executive Officer and a director and further provide consulting advise on
exploration strategies, management and operational service considerations.
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NOTE 8 - RELATED PARTY TRANSACTIONS (continued)

To February 28, 2010 no amounts have vested or been recorded in connection with the options granted in connection with this agreement.

Effective September 22, 2009, the Board of Directors authorized the execution of a two-year executive service agreement with Mark Witt
(the "Executive Service Agreement"). In accordance with the terms and provisions of the Executive Service Agreement: (i) the Company shall
pay Mr. Witt a monthly salary of $10,000; (ii) the Company shall grant an aggregate of 3,000,000 stock options (the "Stock Options") to
Mr. Witt under its 2008 Stock Option Plan, as amended (the "Stock Option Plan"), with such terms and provisions of the grant, including
exercise price and duration of exercise period, to be determined at the time of grant as follows: (a) 1,500,000 Stock Options vesting when the
Company has successfully raised equity funding in the amount of $10,000,000 and (b) 500,000 Stock Options vesting when the Company has
completed its listing and commences trading of its shares of common stock with a designated trading symbol (the "Trading Date") with the
NYSE Amex Equities, formerly known as the American Stock Exchange ("NYSE Amex Equities"); (c) 500,000 Stock Options vesting at the
one year anniversary date of the Trading Date, and (d) 500,000 Stock Options vesting at the second year anniversary date of the Trading Date.
The exercise price at each vesting date shall be the lesser of (a) the thirty-day weighted average price of the Company's shares of common stock
prior to each of the respective vesting dates and (b) the issue price of the shares of common stock in the equity financings above, and (c) Mr.
Witt shall provide services to the Company in the capacity as the Treasurer/Chief Financial Officer and a director and further provide consulting
advise on exploration strategies, management and operational service considerations.

Subsequent to the period on March 23, 2010 Mr. Witt resigned as the Chief Financial Officer/Treasure of the Company. Under the terms of his
separation and release agreement with the company dated March 26, 2010, Mr. Witt is entitled to a severance payment of $77,419, and in lieu
of the above mentioned stock options previously awarded being cancelled, he was granted 500,000 commons stock options, exercisable for two
years at an exercise price of $1.25 per share.

NOTE 9 - DISCONTINUED OPERATIONS
Exco Operating Company, LP - Sale

Subsequent to the period on April 22, 2010, the Company closed the sale of its Haynesville Shale assets in East Holly Field, DeSoto Parish,
Louisiana. The assets have been sold to EXCO Operating Company, LP., a wholly owned subsidiary of EXCO Resources for $28,159,604
effective January 1, 2010. The Company has sold its 40% working interest in all rights deeper than the base of the Cotton Valley formation
(which has been defined to be 100 feet below the stratigraphic equivalent of the Cotton Valley formation and includes all of the Company's
producing wells) in the East Holly Field. The Company continues to own a 100% interest in all rights above this depth and specifically, in the
Cotton Valley, Hosston and Upper Bossier sections.
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NOTE 9 - DISCONTINUED OPERATIONS (continued)

As at February 28, 2010, certain assets and liabilities disposed of or discharged directly or indirectly in connection with this transaction have
been classified as Assets or Liabilities Held for Sale. A summary of the items classified as Assets Held for Sale and Liabilities Held for Sale as
at February 28, 2010 is as follows:
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ASSETS HELD FOR SALE

Accounts receivable - production $ 332,401
Deferred finance fees 1,070,941
Oil and Gas properties 6,769,120
TOTAL ASSETS HELD FOR SALE $ 8,172,462

LIABILITIES HELD FOR SALE

Accounts payable - development costs $ 108,566
Accounts payable - finance costs 822,605
Promissory note 10,278,485
TOTAL LIABILITIES HELD FOR SALE $ 11,209,656

For all periods presented, the results of the Company represent the results related to the disposed of wells, related properties and financing
activities as discontinued operations. A summary of the components of the results of discontinued operations is as follows:

Inception

Year Ended Year Ended (May 12,

February 28 February 28 2006) to
’ ’ February 28,
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2010 2009 2010
REVENUES
Oil and gas revenue $ 2,407,600 $516,579 $2,924,179
GENERAL AND ADMINISTRATIVE EXPENSES
Operating costs and taxes 667,275 149,323 816,598
Depletion Allowance 1,135,465 12,000 1,147,465
Mineral property costs - - 14,510
1,802,740 161,323 1,978,573
NET OPERATING INCOME 604,860 355,256 945,606
OTHER ITEMS
Interest expense (201,159) - (201,159)
Finance costs (438,276) - (438,276)
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INCOME (LOSS) FROM DISCONTINUED OPERATIONS $(34,575) $ 355,256 $ 306,171
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NOTE 10 - INCOME TAXES

The Company has adopted the FASB ASC 740-10, "Income Taxes". As of February 28, 2010, and February 29, 2009, the Company had net
operating loss carry forwards of approximately $4,779,401 and $1,710,414 respectively that may be available to reduce future years' taxable
income through 2030. Future tax benefits which may arise as a result of these losses have not been recognized in these financial statements, as
their realization is determined not likely to occur and accordingly, the Company has recorded a valuation allowance for the deferred tax asset
relating to these tax loss carryforwards.

The provision for income taxes consisted of the following components for the years ended February 28, 2010 and February 29, 2009:

2010 2009
Current:
Federal 35.0% 35.0%
State 0.0% 0.0%
Deferred: - -
Total income tax provision 35.0% 35.0%

Components of net deferred tax assets, including a valuation allowance, are as follows at February 28:
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Deferred tax assets:

Net operating loss carryforward $ 4,779,401 $1.710,414
Total deferred tax assets 1,672,790 598,645

Less: Valuation Allowance (1.,672,790) (598.645)
Net Deferred Tax Assets $ - $ -

The valuation allowance for deferred tax assets as of February 28, 2010 and February 28, 2009 was $1,671,031 and $598,645, respectively.
In assessing the recovery of the deferred tax assets, management considers whether it is more likely than not that some portion or all of the
deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income
in the periods in which those temporary differences become deductible. Management considers the scheduled reversals of future deferred tax
assets, projected future taxable income, and tax planning strategies in making this assessment. As a result, management determined it was more
likely than not the deferred tax assets would be realized as of February 28, 2010 and February 28, 2009.
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NOTE 11 - SUBSEQUENT EVENTS
Stock Option Plan

Subsequent to the year end on March 22, 2010 the Board of Directors increased the allowable number of options to be
granted from 12,000,000 shares to 15,000,000 shares.

Stock Options
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Subsequent to the year end between March 25, 2010 and April 8, 2010, the Company granted a total of 3,950,000 stock
options to certain officers, directors and advisory committee members of the Company at exercise prices ranging from
$1.15t0 $1.47.

Related Parties

Subsequent to the period on March 23, 2010, Mr. Witt resigned as the Chief Financial Officer/Treasurer of the
Company. Under the terms of his separation and release agreement with the company dated March 26, 2010, Mr. Witt
is entitled to a severance payment of $77,419, and in lieu of cancellation of previously awarded stock options, he has
been granted 500,000 common stock options, exercisable for two years at an exercise price of $1.25 per share.

Exco Operating Company, LP - Sale

Subsequent to the period on April 22, 2010, the Company closed the sale of its Haynesville Shale assets in East
Holly Field, DeSoto Parish, Louisiana. The assets have been sold to EXCO Operating Company, LP., a wholly owned
subsidiary of EXCO Resources for $28,159,604 with an effective date of January 1, 2010. The Company has sold
its 40% working interest in all rights deeper than the base of the Cotton Valley formation (which has been defined
to be 100 feet below the stratigraphic equivalent of the Cotton Valley formation and includes all of the Company's
producing wells) in the East Holly Field. The Company continues to own a 100% interest in all rights above this depth
and specifically, in the Cotton Valley, Hosston and Upper Bossier sections.

Merger Agreement and Plan of Merger

Subsequent to the year end on March 22, 2010 the Company and American Exploration Corporation ("AEC") entered
into a definitive Merger Agreement and Plan of Merger (the "Merger Agreement") that contemplates a stock-for-stock
merger to be effected under the laws of Nevada. Under the terms of the Merger Agreement, the AEC stockholders
will receive one share of the Company for every four shares of AEC common stock they own. Currently, there
are approximately 59,718,000 shares of AEC common stock outstanding, which would result in the issuance of
approximately 14,929,500 shares of the Company's common stock to the former stockholders of AEC which would
represent approximately 15.6% of the issued and outstanding common stock of the Company, as the surviving
corporation. The merger is be subject to various conditions, including approval of the respective stockholders of each of
the Company and AEC, completion of fairness opinions for both parties and completion of due diligence. Both parties
have obtained their respective fairness opinions. The due diligence by both parties was completed on May 5, 2010. The
proposed merger is still subject to respective stockholders approval (refer to Note 4).

Share Capital

Subsequent to the year end, on May 26, 2010 the Company corrected an administrative oversight regarding the
Company's authorized share capital in relationship to the 1.5 for 1 forward split that was effective May 28, 2008, by
filing a Certificate of Change with the Nevada Secretary of State. As a result, as of May 26, 2010, the Company's
authorized share capital has been increased from 400,000,000 to 600,000,0000 shares of common stock, par value
$0.0001 per share. There was no change to the Company's issued and outstanding share capital.

-70 -

MAINLAND RESOURCES INC.

(An Exploration Stage Company)

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com
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NOTE 12 -CONTINGENCIES

During August 2009, the Company was included in a third party lawsuit by a former director of the Company.
The former Director has made certain allegations against the Company, as specifically described in the body of the
Company's August 31, 2009 and November 30, 2009 filings on Form 10-Q and February 28, 2010 10-K. Although the
Company refutes these allegations and believes it should not be included in this action and that the claims contained
within the lawsuit are without merit, it is possible that the Company may be exposed to a loss contingency. However, the
amount of such loss, if any, cannot be reasonably estimated at this time and accordingly, no amount has been recorded
to date.

A complaint was filed in the second judicial district court in Washoe County, Nevada by Avasha Group, Ltd.
("Avasha") on November 18, 2009 (such complaint as amended November 23, 2009) against the Company and certain
other unnamed defendants. Avasha alleges that on or about April 21, 2008, Avasha entered into private placement
subscription agreement with the Company to purchase 500,000 units from the Company (with each unit consisting of
one share of the Company's common stock and one-half of one stock purchase warrant, together, the "Securities") for
a total purchase price of $500,000. Avasha alleges that it paid such purchase price to the Company but the Securities
were not delivered to Avasha. Avasha alleges that it is entitled to delivery of such Securities, as adjusted to take into
account subsequent stock split(s) by the Company. The Company believes that this claim is without merit and intends
to vigorously defend this matter.

NOTE 13 -SUPPLEMENTAL OIL AND GAS INFORMATION (UNAUDITED)

Oil and Natural Gas Reserves

Users of this information should be aware that the process of estimating quantities of "proved" and "proved developed"
oil and natural gas reserves is very complex, requiring significant subjective decisions in the evaluation of all
available geological, engineering and economic data for each reservoir. The data for a given reservoir may also
change substantially over time as a result of numerous factors including, but not limited to, additional development
activity, evolving production history and continual reassessment of the viability of production under varying economic
conditions. As a result, revisions to existing reserve estimates may occur from time to time. Although every reasonable
effort is made to ensure reserve estimates reported represent the most accurate assessments possible, the subjective
decisions and variances in available data for various reservoirs make these estimates generally less precise than other
estimates included in the financial statement disclosures.

Proved reserves represent estimated quantities of natural gas, crude oil and condensate that geological and engineering
data demonstrate, with reasonable certainty, to be recoverable in future years from known reservoirs under economic
and operating conditions in effect when the estimates were made. Proved developed reserves are proved reserves
expected to be recovered through wells and equipment in place and under operating methods used when the estimates
were made.

Estimates of proved reserves at February 28, 2010 were prepared by Ryder Scott Company, L.P., the Company's
independent consulting petroleum engineers. All proved reserves are located in the United States.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

-71 -

MAINLAND RESOURCES INC.
(An Exploration Stage Company)

NOTES TO FINANCIAL STATEMENTS
FEBRUARY 28, 2010 and 2009
(Audited)

NOTE 13 -SUPPLEMENTAL OIL AND GAS INFORMATION (UNAUDITED) (continued)

The following table illustrates the Company's estimated net proved reserves, including changes, and proved developed
reserves for the periods indicated, as estimated by Ryder Scott Company, L.P. The gas price as of February 28, 2010 is
based on the 12-month unweighted average of the first of the month prices of the Henry Hub spot price which equates to
$3.51 per Mcf. All prices are adjusted by lease for energy content, transportation fees, and regional price differentials.
All prices are held constant in accordance with SEC guidelines. All proved reserves are located in the United States.

Proved Reserves

0il (MBbls) Gas (Mmcf) Equivalent (Mmcfe)
Proved reserves, February 28, 2008 0 1,224 1,224
Extensions and discoveries 0 1,353 1,353
Production 0 676 676
Proved reserves, February 28, 2009 $0 1,901 1,901
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Qil and Gas Operations

The following table sets forth revenue and direct cost information relating to the Company's oil and gas exploration and
production activities.

2010 2009
Gas production revenues $2,240,574 $516,579
Operating cost: Depreciation, depletion and amortization (1,135,465) (12,000)
Lease operating costs (325,159) (149,323)
Results of operations $779,950 $355,256
Amortization rate per boe $10.09 $0.55
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NOTE 13 -SUPPLEMENTAL OIL AND GAS INFORMATION (UNAUDITED) (continued)

Capitalized Costs Relating to Oil and Natural Gas Producing Activities

The following table illustrates the total amount of capitalized costs relating to oil and natural gas producing activities and the total amount of
related accumulated depreciation, depletion and amortization.

February 28

[od
[t
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=
[
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=}

(In thousands)

Evaluated oil and natural gas properties § 7916 $ 787 $0
Unevaluated oil and natural gas properties 3,534 0 0
11,450 787 0

Accumulated depletion, depreciation and amortization 1.147 a12) 0
$ 10303 $ 775 $0

Costs Incurred in Oil and Natural Gas Property Acquisition, Exploration and Development Activities

Costs incurred in property acquisition, exploration and development activities were as follows:

Years Ended February 28.

010 2009 2008

(In thousands)
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Property acquisition costs, proved (1) $ 786 $712 $0

Property acquisition costs, unproved (1) 3,924 0 9
Exploration and extension well costs 0 0 0
Development costs 6.741 75 0
Total costs $11.451 $787 $9

(1) Development costs and Property acquisition costs for proved and unproved includes $7,904,000 in costs relating to Assets held for sale as of February 28, 2010.

Standardized Measure of Discounted Future Net Cash Flows Relating to Proved Oil and Natural Gas Reserves

The following Standardized Measure of Discounted Future Net Cash Flow information has been developed utilizing
ASC 932, Extractive Activities --Oil and Gas, (ASC 932) procedures and based on oil and natural gas reserve and
production volumes estimated by the Company's engineering staff. It can be used for some comparisons, but should not
be the only method used to evaluate the Company or its performance. Further, the information in the following table
may not represent realistic assessments of future cash flows, nor should the Standardized Measure of Discounted Future
Net Cash Flow be viewed as representative of the current value of the Company.
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The Company believes that the following factors should be taken into account when reviewing the following information:

» future costs and selling prices will probably differ from those required to be used in these calculations;
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due to future market conditions and governmental regulations, actual rates of production in future years may
vary significantly from the rate of production assumed in the calculations;

a 10% discount rate may not be reasonable as a measure of the relative risk inherent in realizing future net
oil and natural gas revenues; and

* future net revenues may be subject to different rates of income taxation.

Under the Standardized Measure, for the years ended February 28, 2010 and 2009 the future cash inflows were estimated by applying year-end
oil and natural gas prices to the estimated future production of year-end proved reserves. Estimates of future income taxes are computed using
current statutory income tax rates including consideration for estimated future statutory depletion and tax credits. The resulting net cash flows
are reduced to present value amounts by applying a 10% discount factor. Use of a 10% discount rate and year-end prices were required.

The Standardized Measure is as follows:

Years Ended February 28,

2010 2009 2008
Future cash inflows $6,285 $4,092 0
Future productions costs (2,461) (1,649) 0
Future development costs 7 4) 0
Future income tax expense 0 0 0
Future net cash flows 10% discounts 3,817 2,439 0
10% annual discount for estimated timing of cash (820) 272) 0

flows
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Standardized measure of discounted future net

cash flows $2,997 $2,167 0
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Item 9. Changes In And Disagreements With Accountants On Accounting And Financial Disclosure

Our principal independent accountant from February 20, 2008 to current date is De Joya Griffith & Company, LLC ("De Joya"). During fiscal
years ended February 28, 2010 and 2009, there were no disagreements between us and De Joya, whether or not resolved, on any matter of
accounting principles or practices, financial statement disclosure, or auditing scope or procedure, which, if not resolved to the satisfaction of
De Joya, would have caused De Joya to make reference thereto in its report on our audited financial statements.

Item 9A. Controls And Procedures
Evaluation Of Disclosure Controls And Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports filed under
the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC's rules and forms, and that
such information is accumulated and communicated to our management, including our president (also our principal executive officer) and
our secretary, treasurer and chief financial officer (also our principal financial and accounting officer) to allow for timely decisions regarding
required disclosure.

As of February 28, 2010, we carried out an evaluation, under the supervision and with the participation of our President/Chief Executive Officer
and our Chief Financial Officer of the effectiveness of our disclosure controls and procedures. Based on the foregoing, our President/Chief
Executive Officer and our Chief Financial Officer concluded that our disclosure controls and procedures were effective as of February 28, 2010.
Management's Annual Report On Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in Rule 13a-15(f)
under the Exchange Act). Under the supervision and with the participation of our management, including the chief executive officer and
chief financial officer, we evaluated the effectiveness of our internal control over financial reporting as of February 28, 2010. In making this
assessment, management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission ("COSQO") in
Internal Control-Integrated Framework.

Based upon this assessment, we determined that our internal control over financial reporting as of February 28, 2010 was effective.

De Joya Griffith & Company, LLC, Certified Public Accountants, the registered public accounting firm that audited the financial statements
included in this annual report, has issued an attestation report regarding our internal control over financial reporting.

Changes In Internal Controls

There have been no changes in our internal control over financial reporting during our fourth fiscal quarter of our fiscal year ended February
28, 2010 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information

Not applicable.
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PART III
Item 10. Directors, Executive Officers And Corporate Governance
Identification Of Directors And Executive Officers

All of our directors hold office until the next annual general meeting of the shareholders or until their successors are elected and qualified. Our
officers are appointed by our board of directors and hold office until their earlier death, retirement, resignation or removal.

Our directors and executive officers, their ages and positions held are as follows:

Name Age Position with Company

Michael J. Newport 56 President/Chief Executive Officer

William D. Thomas 58 Secretary/Treasurer, Chief Financial Officer and a Director
Simeon King Horton 58 Director

Angelo Viard 37 Director

Peter G. Wilson 42 Director

Rahim Jivraj 32 Director

Business Experience

The following is a brief account of the education and business experience of each director, executive officer and key
employee during at least the past five years, indicating each person's principal occupation during the period, and the
name and principal business of the organization by which he or she was employed, and including other directorships
held in reporting companies.

Michael J. Newport.

Mr. Newport has been our President/Chief Executive Officer since February 28, 2008. Mr. Newport previously served
as our director from February 28, 2008 until December 3, 2009 Mr. Newport has been actively involved in land
management for nearly thirty years. He started his career with Amoco in their New Orleans office in May 1979 where
he spent two years. Mr. Newport was actively involved in supervising brokers and writing all forms of land contracts
for North and South Louisiana, Mississippi, Alabama and Florida. He then became a district landman for Harkins &
Company in their Jackson, Mississippi office where he spent four years assembling drilling prospects and all land
activities associated with operations in Mississippi, Alabama, Florida and Louisiana. The next four years were spent in
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Harkin's Oklahoma City office where he had the same responsibilities for Oklahoma and Arkansas as well as
Mississippi, Alabama, Florida and Louisiana. Mr. Newport then joined Greenhill Petroleum in 1989 in Houston,
Texas, where he was the land manager for six years in their Permian Basin Region. In addition to land management
activities, Mr. Newport was responsible for acquisitions and divestitures. After leaving Greenhill, Mr. Newport has
spent the last thirteen years managing brokers for West Texas, South Texas, East Texas, Oklahoma and North
Louisiana as well as performing all landman management activities for various operators actively drilling and
completing wells in these areas. Mr. Newport has nearly thirty years of experience in all phases of oil and gas land
management with expertise in acquisitions, operations, divestitures, agreement preparation, negotiations, CAD
mapping and broker supervision.

Mr. Newport received a BBA in Finance in June of 1977, an MBA degree in August of 1978 and also completed hours
for a Petroleum Land Management degree in May of 1979, all from the University of Oklahoma.
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William D. Thomas.

Mr. Thomas has served as our Chief Financial Officer and Secretary/Treasurer from July 9, 2008 until September 22,
2009 and from March 26, 2010 to the present. In addition, Mr. Thomas has served as a director of our Company since
September 22, 2009. Mr. Thomas has over thirty years of experience in the finance and accounting areas for the
natural resource sector. Currently, Mr. Thomas is also the Chief Financial Officer, Secretary, Treasurer and a Director
of Uranium International Corp. (OTCBB: URNI) and Morgan Creek Energy, Inc. (OTCBB: MCKE), Nevada
corporations that trade on the OTC Bulletin Board. Mr. Thomas has held various successive management positions
with Kerr McGee Corporation's China operations based in Beijing, China, ending in 2004 with his final position as
Director of Business Services. For a brief period after leaving Kerr McGee, Mr. Thomas acted as a self-practitioner in
the accounting and finance field. In July 2007 Mr. Thomas took on the role of Chief Financial Officer for two public
resource companies; Hana Mining Inc. (TSX-V: HMG) and NWT Uranium Corp (TSX-V: NWT; OTCBB: NWURF).
Mr. Thomas resigned from NWT Uranium Corp. and Hana Mining Inc in July, 2008 and March, 2010 respectively.

Mr. Thomas was previously general manager (1999-2002), and finance and administration manager (1996-1999),
of Kerr McGee's China operations. While in China, Mr. Thomas was responsible for finance, including Sarbanes
Oxley reporting, budgeting, treasury, procurement, taxation, marketing, insurance and business development, including
commercial negotiations with the Chinese partner, China National Offshore Oil Co (CNOOC), and other Chinese and
joint venture partners. Mr. Thomas focused heavily on supporting exploration and development operations for three
operated blocks in Bohai Bay, as well as evaluation and negotiation of new venture blocks in the East China Sea and the
South China Sea. He was also responsible for the liaison with CNOOC and other Chinese oil companies, Kerr McGee
US management and joint venture partners, where his main focus was to ensure cost effective and timely achievement
of various approved work programs and budgets. He was also Chief Representative for Kerr McGee on the Joint
Management Committee. Mr. Thomas previously worked as finance director of Kerr McGee's UK operations based
in London/Aberdeen (1992-1996), and Kerr McGee's Canadian operations in Calgary, Alberta, Canada (1984-1992),
including the predecessor company, Maxus Canada Ltd, which was acquired by Kerr McGee Ltd. Over the course
of his career Mr. Thomas has been involved in all aspects of managing accounting, budgeting, human resources,
administration, insurance, taxation and other business support aspects surrounding gas properties for Kerr McGee. Mr.
Thomas was responsible to ensure compliance with COPAS, SEC, FASB and international accounting regulations.
He participated on a team that developed the Oracle accounting system application to the Kerr McGee's worldwide
operations. He was most notably involved in that company's initial entry into both China and the UK North Sea start ups
of local and expatriate personnel that eventually developed into core areas (over $1 billion in value) for Kerr McGee,
including the company's first operated offshore oil fields in China (CFD 1-1) and the UK (Gryphon).
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In his early career Mr. Thomas also held senior management positions in the finance divisions of Norcen Energy Ltd.,
of Calgary, Alberta (1981-1984), Denison Mines Ltd, of Ontario, Canada (1978-1981), and Algoma Steel Corporation,
of Sault Ste Marie, Ontario, Canada (1977). He was also a Senior Auditor for the accounting firm, Coopers & Lybrand,
in Toronto, Canada (1975-1977).

Mr. Thomas attained his Chartered Accountant (CA) designation from the Canadian Institute of Chartered Accountants
in 1977. He holds an Honors Bachelor of Commerce and Finance from the University of Toronto, Ontario, Canada.

The Company's Board of Directors has determined that Mr. Thomas should serve as a director given his over thirty
years of experience in the finance and accounting areas for the natural resource sector and his involvement with our
Company since July 2008.

Simeon King Horton.

Ms. Horton has been one of our directors since August 18, 2008. Ms. Horton is a Petroleum Geologist with over thirty
years' experience, and provides geological consulting services to Mainland from time to time on a per diem basis. Ms.
Horton has an extensive background in exploration and development of major oil and gas projects working as a
consultant for oil and gas companies.

Ms. Horton worked for Mr. Dudley Hughes, an independent geologist, in Jackson, Mississippi, from 1977 to 1986.
During that time, she gained broad experience in the Mississippi/Alabama Salt Basin, Black Warrior Basin in North
Mississippi and Northwest Alabama, and South Florida. The main targets of exploration were the Smackover/Norphlet
Formations (located in the Salt Basin), the Paleozoics (located in the Black Warrior Basin), and the Sunniland Lime
(located in South Florida). Ms. Horton was also exposed to the Perth Basin in Australia. As District Geologist, she was
extensively involved in the exploration and development of a very aggressive drilling program and all facets of the
industry.

=77 -

In 1986, Ms. Horton moved to Shreveport, Louisiana where she was a consultant for various oil and gas investors until
1989.

From 1989 to 1996, Ms. Horton worked with Grigsby Petroleum in Shreveport, Louisiana, a company owned by Mr.
Jack Grigsby, an independent geologist. Grigsby Petroleum is very active in North Louisiana and East Texas with
numerous properties. Among these are Hosston and Cotton Valley production. Ms. Horton was responsible for all the
producing properties, the development of the properties, and the drilling of new wells for Grigsby Petroleum.

From 1996 to present, Ms. Horton has been a consulting petroleum geologist. She has been very active in the Hosston/
Cotton Valley trends in North Louisiana and East Texas. She has generated drilling prospects in the area, and has
successfully been responsible for the drilling of the Hosston/Cotton Valley in an area where there are sixteen to twenty
wells per section.

Simeon King Horton received a Bachelor of Science degree with a Major in Geology and a Minor in Mathematics from
the University of Southern Mississippi, Hattiesburg, Mississippi in 1977. She graduated with honors and was selected
Outstanding Graduating Senior in Geology for the academic year of 1976-1977. She attended geology field camp thru
the Rolla School of Mines, University of Missouri, which was conducted in the state of Utah.

Ms. Horton is an active member of the American Association of Petroleum Geologist and the Shreveport Geological
Society, Shreveport, Louisiana.
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The Company's Board of Directors has determined that Ms. Horton should serve as a director given her over thirty years
of experience as a petroleum geologist and her involvement with our Company since August 2008.

Angelo Viard.

Mr. Viard has been one of our directors since September 29, 2008. During the past twelve years, Mr. Viard has been
involved in providing companies with advisory services including, but not limited to, managerial, investment strategy,
finance, information technology, compliance, accounting, business development, mergers and acquisitions, and capital
fund raising. In a wide range of industry sectors across the United States, South America and Europe. Currently,

Mr. Viard is the Chairman/CEO for Basin Petroleum, Inc and VCS Mining, Inc. He is also the President of VCS
Group, Inc., which is currently engaged by us as a consultant. From approximately June 2007 through October 2008,
Mr. Viard was the president/chief executive officer of VCS Group, Inc. Mr. Viard's functions include full budgeting
responsibilities, management of budgets and planning, creation of policies and administrative procedures to restructure
business processes and audit processes, authoring multi-company employee manuals, design work order tracking and
billing interface systems for accounting, and updating business plans, accounting structures and organizational
changes to maximize business growth. From approximately August 2006 through June 2007, Mr. Viard was the IT
operations manager for Bare Essentials where he was responsible for developing, coordinating multiple related
projects in alignment with strategic and tactical company goals, served as a primary customer advocate, planned and
coordinated long term systems strategy, and managed the day to day operations of the IT department, including LAN/
WAN architecture, telecommunications and hardware/software support. From approximately August 2005 through
August 2006, Mr. Viard was a senior IT audit consultant for PriceWaterhouse Coopers LLP where he was responsible
for determining the audit documentation, strategy and plan. From approximately December 2004 through August
2005, Mr. Viard was the chief executive officer and founder of Technology Mondial Inc., which was a start-up
company specializing in broadband wireless technology in Cost Rica and management and development of wireless
connection planning for Latin America. Mr. Viard was also previously employed with OpenTV Inc, where he was
manager of information system and technology, Thomas Weisel Partners LLC where he was an information
technology brokerage services manager, BancBoston Robertson Stephens & Co. where he was a senior system
engineer, and Environmental Chemical Corporation where he was a technical analyst.

Mr. Viard is also a Director of Morgan Creek Energy and Geneva Resources, both being Nevada corporations that
trade on the OTC Bulletin Board. Mr. Viard holds a master in computer science, a BS in business management and
administration, and an A/A in computer business administration and network.

The Company's Board of Directors has determined that Mr. Viard should serve as a director given his business
experience and his involvement with our Company since September 2008.
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Peter G. Wilson.

Mr. Wilson has served as our Vice President of Business Development (not an executive officer position) and a
member of our Board of Directors since December 3, 2009. During the past eighteen years, Mr. Wilson has been
involved in senior level management of public companies through his private investment company. His experience
spans a wide range of project finance, development and contract negotiations within the mining, energy and real estate
industries. Mr. Wilson's business experience includes international assignments in the United Kingdom, Canada, the
United States, Switzerland and Norway. Mr. Wilson has worked extensively with overseas investor groups and within
the E & P market in Louisiana, Texas and Oklahoma. From approximately October 2008 to present, Mr. Wilson has
lead the finance and exploration team as the President/Chief Executive Officer of Morgan Creek Energy Corp., a
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publicly listed company on the OTC Bulletin Board. From April 2007 through October 2009, Mr. Wilson was the
president and a director of Hana Mining Ltd., a publicly TSX-V listed exploration company seeking to develop a
copper-silver resource in Botswana, Africa. Additionally, during 2005 and 2006, he served as the president and chief
executive officer of Sun Oil and Gas Corp., and from 1997 to 2005, Mr. Wilson was a director and vice president of
Petroreal Oil Corp., a small oil producer engaged in energy asset purchases. From 1993 to 1999, Mr. Wilson was the
vice president of Samoth Equity Corporation (now Sterling Center Corp.), a real estate lender, where he began his
involvement with capital markets and finance.

The Company's Board of Directors has determined that Mr. Wilson should serve as a director given his senior level
management experience with public companies, particularly at petroleum companies.

Rahim Jivraj.

Mr. Jivraj has served on our Board of Directors since April 15, 2010. Mr. Jirvaj has been an entrepreneur for over ten
years, in venture capital for eight years, and has assisted various private and public entities as a corporate advisor on
matters related to finance, development and investor relations. Mr. Jivraj previously served as the President and a
Director of the Company from September 2007 to February 2008.

Mr. Jivraj was associated with two boutique venture capital and merchant banking firms based in Vancouver, Canada
before leaving to pursue independent ventures in 2008. From March 2007 to November 2008, he founded and became
the CEO and a Director of Spring & Mercer Capital Corporation, a public company listed under the TSX Venture
Exchange's Capital Pool Company Program, which enables seasoned directors and officers to form and list a "Capital
Pool Company" whose primary objective was to seek and acquire a business suitable for continued listing of the
company on the Exchange. Mr. Jivraj has also served on the Boards of Directors of Afrasia Mineral Fields Inc. (from
November 2005 to December 2006) and Hastings Resources Corp. (from October 2007 to May 2008), both public
companies listed on the TSX Venture Exchange. On April 16, 2010, Mr. Jivraj was appointed as the President, Chief
Executive Officer and a Director of Uranium International Corp. (OTCBB: URNI), a public company quoted on the
OTC Bulletin Board.

The Company's Board of Directors has determined that Mr. Jivraj should serve as a director given his experience in
assisting private and public entities with finance, development and investor relations as well as his experience serving
on boards of directors of other public companies.

Family Relationships

There are no family relationships among our directors or officers.

Involvement In Certain Legal Proceedings

To the best of our knowledge and belief, none of our directors or executive officers have been involved in any of the
following events during the past ten years that is material to an evaluation of the ability of such person to serve as an
executive officer or director of our Company:

1.  a petition under the Federal bankruptcy laws or any state insolvency law was filed by or against, or a receiver,
fiscal agent or similar officer was appointed by a court for the business or property of such person, or any partnership

in which he was a general partner at or within two years before the time of such filing, or any corporation or business
association of which he was an executive officer at or within two years before the time of such filing;
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2. such person was convicted in a criminal proceeding or is a named subject of a pending criminal proceeding
(excluding traffic violations and other minor offenses);

3. such person was the subject of any order, judgment, or decree, not subsequently reversed, suspended or vacated,
of any court of competent jurisdiction, permanently or temporarily enjoining him from, or otherwise limiting, the
following activities:

(1) acting as a futures commission merchant, introducing broker, commodity trading advisor, commodity pool
operator, floor broker, leverage transaction merchant, any other person regulated by the Commodity Futures Trading
Commission, or an associated person of any of the foregoing, or as an investment adviser, underwriter, broker or
dealer in securities, or as an affiliated person, director or employee of any investment company, bank, savings and loan
association or insurance company, or engaging in or continuing any conduct or practice in connection with such activity;

(i1) engaging in any type of business practice; or

(ii1) engaging in any activity in connection with the purchase or sale of any security or commodity or in connection with
any violation of Federal or State securities laws or Federal commodities laws;

4.  such person was the subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of
any Federal or State authority barring, suspending or otherwise limiting for more than 60 days the right of such person to
engage in any activity described in paragraph 3(i) above, or to be associated with persons engaged in any such activity;

5. such person was found by a court of competent jurisdiction in a civil action or by the Commission to have violated
any Federal or State securities law, and the judgment in such civil action or finding by the Commission has not been
subsequently reversed, suspended, or vacated;

6.  such person was found by a court of competent jurisdiction in a civil action or by the Commodity Futures Trading
Commission to have violated any Federal commodities law, and the judgment in such civil action or finding by the
Commodity Futures Trading Commission has not been subsequently reversed, suspended or vacated;

7. such person was the subject of, or a party to, any Federal or State judicial or administrative order, judgment,
decree, or finding, not subsequently reversed, suspended or vacated, relating to an alleged violation of:

(1) any Federal or State securities or commodities law or regulation;

(i1) any law or regulation respecting financial institutions or insurance companies including, but not limited to, a
temporary or permanent injunction, order of disgorgement or restitution, civil money penalty or temporary or permanent
cease-and-desist order, or removal or prohibition order; or

(ii1) any law or regulation prohibiting mail or wire fraud or fraud in connection with any business entity; or

8. such person was the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or
vacated, of any self-regulatory organization (as defined in Section 3(a)(26) of the Exchange Act), any registered entity
(as defined in Section 1(a)(29) of the United States Commodity Exchange Act), or any equivalent exchange, association,
entity or organization that has disciplinary authority over its members or persons associated with a member.
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The Company is not aware of any material legal proceedings in which any of the following persons is a party adverse
to the Company or has a material interest adverse to the Company: (a) any current director, officer, or affiliate of the
Company, or any owner of record or beneficial owner of more than five percent of any class of voting securities of
the Company; (b) any person proposed for appointment or election as a director or officer of our Company; or (¢) any
associate of any such person.

Compliance with Section 16(A) of the Exchange Act

Section 16(a) of the Exchange Act requires our directors and officers, and the persons who beneficially own more than
ten percent of our common stock, to file reports of ownership and changes in ownership with the SEC. Copies of all
filed reports are required to be furnished to us pursuant to Rule 16a-3 promulgated under the Exchange Act. Based
solely on the reports received by us and on the representations of the reporting persons, we believe that these persons
have complied with all applicable filing requirements during the fiscal year ended February 28, 2010.

Code of Ethics

We have adopted a Code of Conduct that applies to all of our executive officers and directors, including our principal
executive officer, principal financial officer, principal accounting officer or controller or persons performing similar
functions. Our Code of Conduct is filed as an Exhibit to this Annual Report.

Committees Of The Board Of Directors
Audit Committee

As of the date of this Annual Report, Messrs. Viard, , Mr. Wilson and Mr. Thomas have been appointed as members
to our Audit Committee. Messrs Viard and Wilson are "independent" within the meaning of Rule 10A-3 under the
Exchange Act and all are in addition financial experts. The Audit Committee operates under a written audit committee
charter adopted by the Board of Directors on February 4, 2009 and revised on May 19, 2010.

Compensation Committee

As of the date of this Annual Report, Ms. Horton and Mr. Viard have been appointed as members to our Compensation
Committee. The Compensation Committee operates under a written charter adopted by the Board of Directors pursuant
to a written consent resolutions signed by all the members of the Board of Directors on February 4, 2009 and revised on
May 19, 2010.

Item 11. Executive Compensation
Compensation Discussion and Analysis
Overview Of Compensation Process

The Compensation Committee of our Board of Directors is responsible for setting the compensation of our executive
officers, overseeing the Board's evaluation of the performance of our executive officers and administering our equity-
based incentive plans, 401(k) plan and deferred compensation plan, among other things. The Compensation Committee
undertakes these responsibilities pursuant to a written charter adopted by the Compensation Committee and the Board
of Directors, which will be reviewed at least annually by the Compensation Committee.

The Compensation Committee is composed solely of "non-employee directors" as defined in Rule 16b-3 of the rules
promulgated under the Exchange Act, "outside directors" for purposes of regulations promulgated pursuant to Section
162(m) of the Internal Revenue Code ("IRC"), and "independent directors" as defined in Section 303A of the New
York Stock Exchange ("NYSE") corporate governance listing standards, in each case as determined by the Board
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of Directors. Our Board of Directors recommends Compensation Committee membership based on such knowledge,
experience and skills that it deems appropriate in order to adequately perform the responsibilities of the Compensation
Committee.
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The Compensation Committee annually reviews executive compensation and our compensation policies to ensure
that the Chief Executive Officer and the other executive officers are rewarded appropriately for their contributions
to us and that the overall compensation strategy supports the objectives and values of our organization, as well as
stockholder interests. The Compensation Committee will conduct this review and compensation determination through
a comprehensive process involving a series of meetings typically occurring in the first quarter of each year.

Compensation Philosophy

The fundamental objective of our executive compensation policies is to attract, retain and motivate executive leadership
for us that will execute our business strategy, uphold our values and deliver results and long-term value to our
stockholders. Accordingly, the Compensation Committee seeks to develop compensation strategies and programs that
will attract, retain and motivate highly qualified and high-performing executives through compensation that is:

(i) Performance Based: a significant component of compensation should be determined based on whether or not we
meet certain performance criteria that in the view of our Board of Directors are indicative of our success;

(i1) Stockholder Based: equity incentives should be used to align the interests of our executive officers with those of
our stockholders;

(ii1) Fair: compensation should take into account compensation among similarly situated companies, our success
relative to peer companies and our overall pay scale.

The Compensation Committee's compensation philosophy for an executive officer emphasizes an overall analysis
of the executive's performance for the year, projected role and responsibilities, required impact on execution of our
strategy, external pay practices, total cash and total direct compensation positioning, and other factors the Compensation
Committee deems appropriate. The Compensation Committee's philosophy also considers employee retention,
vulnerability to recruitment by other companies and the difficulty and costs associated with replacing executive
talent. Based on these objectives, compensation programs for similarly situated companies and the philosophies of the
Compensation Committee, the Compensation Committee has determined that we should provide our executive officers
compensation packages composed of the following elements: (i) base salary, which reflects individual performance and
is designed primarily to be competitive with salary levels at comparably sized companies; and (ii) long-term stock-based
incentive awards which strengthen the mutuality of interests between executive officers and our stockholders.

Summary Compensation Table

The following table sets forth the compensation paid during our fiscal years ended February 28, 2010 and 2009 to
any individual who served as our principal executive officer or principal financial officer during our fiscal year ended
February 28, 2010 (the "Named Executive Officers"). We have no other executive officers other than our principal
executive officer and our principle financial officer.
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Name and

Principal Position Year
2010
Michael Newport,
President/CEO®
2009
William Thomas, 2010
Treasurer,
Secretary and
(3)
CFO 2009
Mark Witt, former 2010
Secretary,
Treasurer and
(4)
CFO 2009
Notes:

Salary
8

$160,000

$95,000

$17,372

$10,400

$56,667

N/A

Bonus

$-0-

$-0-

$-0-

$-0-

N/A

Summary Compensation Table

Stock
Awards

8

$-0-

$-0-

$-0-

5-0-

N/A
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Option Awards
IR (O]

$-0-

$1,651,500

$-0-

$1,995,000

N/A

Non-Equity
Incentive Plan
Compensation

%

$-0-

$-0-

5-0-

N/A

Non-Qualified

Deferred All Other
Compensation Compensation
Earnings ($)
%
$-0- $-0-
- $-0-
$-0- $-0-
$-0- $-0-
$-0- $-0-
N/A N/A

1. This amount represents the fair value of these Stock Options at the date of grant which was estimated using the Black-Scholes option pricing model.

2. Mr. Newport was appointed as our President/Chief Executive Officer on February 28, 2008.

Total
8

$160,000

$1,746,500

$17,372

$2,005,400

$56,667

N/A

3. Mr. Thomas has served as our Chief Financial Officer and Secretary/Treasurer from July 9, 2008 until September 22, 2009 and from March 26, 2010 to the present.

4. Mr. Witt served as our Chief Financial Officer and Secretary/Treasurer from September 22, 2009 until March 26, 2010.

Grants of Plan-Based Awards Table

There were no options awards to our Named Executive Officers during our fiscal year ended February 28, 2010.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information as at February 28, 2010 relating to outstanding equity awards held by the
Named Executive Officers as of that date.

Name Number of
Securities
Underly-ing
Unexer-cised
Options

Option Awards

Number of
Securities
Underlying
Unexercised
Options
Unexer-

Equity
Incentive
Plan
Awards:
Number of
Securities

Option
Exercise
Price

(5
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Stock Awards
Number of Market Eq“lt‘y
§ Value of Incentive
Option Shares or
i . Shares or Plan
Expir- Units of .
ation Date Stock that Units of Awards:
have not Stock that Number of
have Not Unearned

Equity
Incentive
Plan
Awards:
Market or
Payout
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Value of

Shares,
. . Unearned
Underl-ying Units or
Unexer-cised other Shares,
Exer-cisable cisable Unearned been vested Vested Rights that Units or
(#) (#) Options ($) (%) have not other Rights
that have not
_# Vested
" Vested
-8 @
1,800,000 -0- -0- $0.58 4/7/2018 -0- -0- -0- -0-
Michael Newport 300,000 -0- -0- $1.50 2/4/2019 -0- -0- -0- -0-
-0- 1,500,000 -0- (1) 9/22/2019 -0- -0- -0- -0-
William Thomas 1,500,000 -0- -0- 1.50 7/9/2018 -0- -0- -0- -0-
Mark Witt* -0- 3,000,000* -0- 2) 9/22/2019 -0- -0- -0- -0-
-83 -
Notes:

1. These stock options shall vest in incremental periods as reflected below (each hereinafter the "Vesting Date"). The exercise price at each Vesting Date shall be the lesser of:
(a) the thirty day weighted average price of the Company's shares of common stock prior to each of the respective Vesting Date; or (b) the issue price as established by the Board
of Directors of the Company's shares of common stock at each of the equity fundings referenced below in (i). The Vesting Date of the Stock Options is as follows: (i) 500,000
Stock Options when the Company has successfully completed its listing and commences trading of its shares of common stock with a designated trading symbol (the "Trading
Date") with the NYSE Amex Equities, formerly known as the American Stock Exchange ("NYSE Amex Equities") or other Senior exchange as the case may be; (ii) 500,000 Stock
Options at the one year anniversary date of the Trading Date (the "First Trading Anniversary Date"); and (iii) 500,000 Stock Options at the second year anniversary date of the
Trading Date (the "Second Trading Anniversary Date").

2. These stock options shall vest in incremental periods as reflected below (each hereinafter the "Vesting Date"). The exercise price at each Vesting Date shall be the lesser of: (a)
the thirty day weighted average price of the Company's shares of common stock prior to each of the respective Vesting Date; or (b) the issue price as established by the Board of
Directors of the Company's shares of common stock at each of the equity fundings referenced below in (i). The Vesting Date of the Stock Options is as follows: (i) 1,500,000 Stock
Options shall vest on the date the Company closes equity funding(s) aggregating $10,000,000; (ii) 500,000 Stock Options shall vest when the Company has successfully completed
its listing and commences trading of its shares of common stock with a designated trading symbol (the "Trading Date") with the NYSE Amex Equities, formerly known as the
American Stock Exchange ("NYSE Amex Equities") or comparable major exchange; (iii) 500,000 Stock Options shall vest at the one year anniversary date of the Trading Date
(the "First Trading Anniversary Date"); and (iv) 500,000 Stock Options shall vest at the two year anniversary date of the Trading Date.

* As of the date of this Annual Report, the 3,000,000 stock options granted to Mark Witt have been cancelled and replaced by issuance of 500,000 stock options with an effective
date of March 23, 2010 with a two year term and an exercise price of $1.25 per share.

Option Exercises and Stock Vested

During our fiscal year ended February 28, 2010, there were no exercises of stock options, SARs or similar instruments, or vesting of any stock
by any of our Named Executive Officers.

Pension Benefits

We do not provide pension benefits.

Nonqualified Defined Contribution and Other Nonqualified Deferred Compensation Plans

We do not have any nonqualified contribution or other nonqualified deferred compensation plans.

Potential Payments upon Termination or Change-in-Control

Mark N. Witt resigned as the Chief Financial Officer/Treasurer of the Company effective as of March 23, 2010. Under the terms of his

separation and release agreement with the Company dated March 26, 2010, Mr. Witt is entitled to a severance payment of $77,419, payable
within 10 business days, as well as 500,000 common stock options, exercisable for two years at an exercise price of $1.25 per share.
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We have no other agreement or arrangement with any of our Named Executive Officers that provides for payment upon termination or change-

in-control.

Compensation of Directors

The following table sets forth information relating to compensation paid to our directors during fiscal year ended February 28, 2010:

Name

William D. Thomas'!

Simeon King Horton®

Angelo Viard ®

Peter G. Wilson

Michael J. Newpott(4)

Robert Fedun®

Ernest Sorochan(®

J. Jack Cox ()

Charles A. Morrison ®

Mark Witt @

Johnathan A. Moore (!0

Notes:

Fees
Earned
or Paid
in Cash

®

N/A

$51,246

$54,362

-0-

N/A

-0-

-0-

-0-

-0-

N/A

-0-

Stock Option
Awards Awards
& %
N/A N/A
-0- -0-
-0- -0-
-0- 0
N/A N/A
-0- 0
-0- 0
-0- $574,000
-0- $574,000
N/A N/A
-0- -0-
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Non-Equity
Incentive Plan
Compensation

5

N/A

-0-

-0-

-0-

N/A

-0-

-0-

-0-

-0-

N/A

-0-

Change in Pension

Value and
Nonqualified
Deferred
Compensation
Earnings

%

N/A

-0-

-0-

-0-

N/A

-0-

-0-

-0-

-0-

N/A

-0-
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All Other
Compensation

%

N/A

N/A

N/A

Total

N/A

$51,246

$54,362

N/A

$574,000

$574,000

N/A
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1. Mr. Thomas has served as a Director since September 22, 2009. He also serves as a Named Executive Officer. Information regarding compensation paid to him is included in
the Summary Compensation Table above.

2. We paid to Ms. King Horton an aggregate of $51,246 for providing geological consulting services to the Company.
3. We paid VCS an aggregate $54,362 under the terms of our agreement with VCS. Mr. Viard is the sole director, officer and shareholder of VCS.

4. Mr. Newport served as a Director from February 8, 2008 to December 3, 2009. He also serves as a Named Executive Officer. Information regarding compensation paid to him
is included in the Summary Compensation Table above.

5. Mr. Fedun resigned as a Director on October 9, 2009.

6. Mr. Sorochan resigned as a Director on October 9, 2009.

7..J. Jack Cox served as a Director from August 11, 2009 to December 3, 2009.

8. Charles Morrison served as a Director from August 11, 2009 to December 3, 2009.

9. Mr. Witt served as a director from September 22, 2009 to December 3, 2009. He also served as a Named Executive Officer during our fiscal year ended February 28, 2010.
Information regarding compensation paid to him is included in the Summary Compensation Table above.

10. Johnathan A. Moore served as a Director from December 3, 2009 to March 3, 2010.

Employment And Consulting Agreements

Effective September 22, 2009, the Board of Directors authorized the execution of a two-year executive service
agreement with Michael J. Newport, the current President/Chief Executive Officer and a director of the Company (the
"Executive Service Agreement"). In accordance with the terms and provisions of the Executive Service Agreement:
(i) the Company shall continue to pay Mr. Newport a monthly salary of $15,000; (ii) the Company shall grant an
aggregate of 1,500,000 stock options (the "Stock Options") to Mr. Newport under its 2008 Stock Option Plan, as
amended (the "Stock Option Plan"). The Stock Options shall expire ten (10) years from the Effective Date and shall vest
in incremental periods as reflected below (each hereinafter the "Vesting Date"). The exercise price at each Vesting Date
shall be the lesser of: (a) the thirty day weighted average price of the Company's shares of common stock prior to each
of the respective Vesting Date; or (b) the issue price as established by the Board of Directors of the Company's shares
of common stock at each of the equity fundings referenced below in (i). The Vesting Date of the Stock Options is as
follows: (a) 500,000 Stock Options when the Company has completed its listing and commences trading of its shares of
common stock with a designated trading symbol (the "Trading Date") with the NYSE Amex Equities, formerly known
as the American Stock Exchange ("NYSE Amex Equities") or comparable exchange; (b) 500,000 Stock Options at the
one year anniversary date of the Trading Date (the "First Trading Anniversary Date"); and (c) 500,000 Stock Options at
the second year anniversary date of the Trading Date (the "Second Trading Anniversary Date"); and (iii) Mr. Newport
shall continue to provide services to the Company in the capacity as the President/Chief Executive Officer and a director
and further provide consulting advise on exploration strategies, management and operational service considerations.
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We do not have a written contractual arrangement with our Treasurer/Chief Financial Officer, William Thomas;
however, we pay him a month to month salary of $11,000.

Simeon King Horton provides geological consulting services to our Company. We do not have a written agreement with
her; she works as a consultant and bills at the rate of $1000/day plus expenses.

Item 12. Security Ownership Of Certain Beneficial Owners And Management And Related Stockholder
Matters

As of the date of this Annual Report, the following table sets forth certain information with respect to the beneficial
ownership of our common stock by each stockholder known by us to be the beneficial owner of more than 5% of our
common stock and by each of our current directors and executive officers. Each person has sole voting and investment
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power with respect to the shares of common stock, except as otherwise indicated. Beneficial ownership consists of a
direct interest in the shares of common stock, except as otherwise indicated. As of the date of this Annual Report, there
are 80,969,502 shares of common stock issued and outstanding.

Name And Address Of Beneficial Amount And Nature Of Beneficial Percentage Of Beneficial
Owner Ownership(1) Ownership(1)

Michael J. Newport
21 Waterway Avenue, Suite 300 2,789,992(2) 3.4%
The Woodlands, Texas 77380

William D. Thomas
21 Waterway Avenue, Suite 300 1,590,000 1.9%
The Woodlands, Texas 77380

Simeon King Horton
21 Waterway Avenue, Suite 300 1,100,000 1.3%
The Woodlands, Texas 77380

Angelo Viard
21 Waterway Avenue, Suite 300 500,000 *
The Woodlands, Texas 77380

Peter G. Wilson
21 Waterway Avenue, Suite 300 1,600,000(9) 1.9
The Woodlands, Texas 77380

Rahim Jivraj
21 Waterway Avenue, Suite 300 5()0,()0()(7) *
The Woodlands, Texas 77380

All executive officers and directors

®) 0
as a group (6 persons) 8,079,992 9.2%

Beneficial Shareholders Greater Than 10%

Parklane Investments Inc.
1 Alexander Road 16,470,000 20.3%
Kintersville, PA 18930

Notes:

* Less than one percent.
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1. Under Rule 13d-3, a beneficial owner of a security includes any person who, directly or indirectly, through any contract, arrangement, understanding, relationship, or otherwise
has or shares: (i) voting power, which includes the power to vote, or to direct the voting of shares; and (ii) investment power, which includes the power to dispose or direct the
disposition of shares. Certain shares may be deemed to be beneficially owned by more than one person (if, for example, persons share the power to vote or the power to dispose of
the shares). In addition, shares are deemed to be beneficially owned by a person if the person has the right to acquire the shares (for example, upon exercise of an option) within 60
days of the date as of which the information is provided. In computing the percentage ownership of any person, the amount of shares outstanding is deemed to include the amount
of shares beneficially owned by such person (and only such person) by reason of these acquisition rights. As a result, the percentage of outstanding shares of any person as shown
in this table does not necessarily reflect the person's actual ownership or voting power with respect to the number of shares of common stock actually outstanding as of the date of
this Annual Report. As of the date of this Annual Report, there are 80,969,502 shares issued and outstanding.

2. This figure includes: (i) 689,992 shares of common stock; (ii) 1,800,000 Stock Options to purchase 1,800,000 shares of our common stock at an exercise price of $0.58 per share
expiring on April 7, 2018; and (iii) 300,000 Stock Options to purchase 300,000 shares of our common stock at an exercise price of $1.50 per share expiring on February 4, 2019.

3. This figure includes 90,000 shares of common stock and 1,500,000 Stock Options to purchase 1,500,000 shares of our common stock at an exercise price of $1.50 per share
expiring on July 9, 2018.

4. This figure includes: (i) 800,000 Stock Options to purchase 800,000 shares of our common stock at an exercise price of $1.50 per share expiring on July 18, 2018; and (ii)
300,000 Stock Option to purchase 300,000 shares of our common stock at an exercise price of $1.50 per share expiring on February 4, 2019.

5. This figure includes 500,000 Stock Options to purchase 500,000 shares of our common stock at an exercise price of $1.50 per share expiring November 18, 2018.

6. This figure includes 600,000 shares of common stock and 1,000,000 Stock Options to purchase 1,000,000 shares of our common stock at an exercise price of $1.55 per share
expiring on April 8, 2020.

7. This figure includes 500,000 Stock Options to purchase 500,000 shares of our common stock at an exercise price of $1.55 per share expiring on April 8, 2020.

8. This figure includes: (i) 1,379,992 shares of common stock and (ii) 6,700,000 Stock Options to purchase 6,700,000 shares of our common stock.

Changes In Control

We are unaware of any contract, or other arrangement or provision, the operation of which may at a subsequent date
result in a change of control of our company.

Item 13. Certain Relationships And Related Transactions And Director Independence

Except for the transactions described below, we have not had any transactions since the beginning of our fiscal year
ended February 28, 2010, nor do we have any currently proposed transactions, in which we were or are to be a
participant and the amount exceeds $120,000, and in which any of our directors, officers or principal stockholders, or
any associate or affiliate of the foregoing, had or will have any material interest, direct or indirect.

Newport Executive Service Agreement

Effective September 22, 2009, the Board of Directors authorized the execution of a two-year executive service
agreement with Michael J. Newport, the President/Chief Executive Officer and a director of the Company (the
"Executive Service Agreement"). In accordance with the terms and provisions of the Executive Service Agreement: (i)
the Company shall continue to pay Mr. Newport a monthly salary of $15,000; (ii) the Company shall grant an aggregate
of 1,500,000 stock options (the "Stock Options") to Mr. Newport under its 2008 Stock Option Plan, as amended (the
"Stock Option Plan"), with such terms and provisions of the grant, including exercise price and duration of exercise
period, to be determined at the time of grant as follows: (a) 500,000 Stock Options vesting when the Company has
completed its listing and commences trading of its shares of common stock with a designated trading symbol (the
"Trading Date") with the NYSE Amex Equities, formerly known as the American Stock Exchange ("NYSE Amex
Equities"); (b) 500,000 Stock Options vesting at the one year anniversary date of the Trading Date, and (¢) 500,000
Stock Options vesting at the second year anniversary date of the Trading Date. The exercise price at each vesting date
shall be the lesser of (a) the thirty-day weighted average price of the Company's shares of common stock prior to each
of the respective vesting dates and (b) the issue price of the shares of common stock in the equity financings above; and
(ii) Mr. Newport shall continue to provide services to the Company in the capacity as the President/Chief Executive
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Officer and a director and further provide consulting advise on exploration strategies, management and operational
service considerations.
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To February 28, 2010 no amounts have vested or been recorded in connection with the options granted in connection
with this agreement.

Witt Executive Service Agreement

Effective September 22, 2009, the Board of Directors authorized the execution of a two-year executive service
agreement with Mark Witt (the "Executive Service Agreement"). In accordance with the terms and provisions of the
Executive Service Agreement: (i) the Company shall pay Mr. Witt a monthly salary of $10,000; (ii) the Company
shall grant an aggregate of 3,000,000 stock options (the "Stock Options") to Mr. Witt under its 2008 Stock Option
Plan, as amended (the "Stock Option Plan"), with such terms and provisions of the grant, including exercise price
and duration of exercise period, to be determined at the time of grant as follows: (a) 1,500,000 Stock Options vesting
when the Company has successfully raised equity funding in the amount of $10,000,000 and (b) 500,000 Stock Options
vesting when the Company has completed its listing and commences trading of its shares of common stock with a
designated trading symbol (the "Trading Date") with the NYSE Amex Equities, formerly known as the American Stock
Exchange ("NYSE Amex Equities"); (c) 500,000 Stock Options vesting at the one year anniversary date of the Trading
Date, and (d) 500,000 Stock Options vesting at the second year anniversary date of the Trading Date. The exercise
price at each vesting date shall be the lesser of (a) the thirty-day weighted average price of the Company's shares of
common stock prior to each of the respective vesting dates and (b) the issue price of the shares of common stock in
the equity financings above, and (c) Mr. Witt shall provide services to the Company in the capacity as the Treasurer/
Chief Financial Officer and a director and further provide consulting advise on exploration strategies, management and
operational service considerations.

Subsequent to the period on March 23, 2010 Mr. Witt resigned as the Chief Financial Officer/Treasure of the Company.
Under the terms of his separation and release agreement with the company dated March 26, 2010, Mr. Witt is entitled
to a severance payment of $77,419, and in lieu of the above mentioned stock options previously awarded being
cancelled, he was granted 500,000 commons stock options, exercisable for two years at an exercise price of $1.25 per
share.provide consulting advise on exploration strategies, management and operational service considerations.

Viard Consulting Services

Effective October 2, 2008, our Board of Directors authorized the engagement of Viard Consulting Services, now known
as VCS Group Inc. ("VCS Group") in accordance with the terms and provisions set forth in that certain letter agreement
dated February 11, 2009 (the "Agreement"). We engaged VCS Group to render services and related reports to use in
order to ensure compliance with Section 404 of the Sarbanes-Oxley Act of 2002. In accordance with the terms and
provisions of the Agreement, VCS Group shall perform certain services including, but not limited to, the following:
(1) re-assess our existing controls and business cycles and conduct a risk assessment on each cycle for our fiscal year
for audit attestation; (ii) conduct a full review of the management governance process; (iii) assemble a project team to
conduct evaluations; (iv) define significant processes, materiality and fraud; (v) document and evaluate internal controls
at the entity-wide level; (vi) assist management in development of policies and procedures; (vii) identify deficiencies;
(viii) develop and execute independent testing procedures and (ix) summarize findings and report to Board of Directors
and management. In furtherance of the terms and provisions of the Agreement, we agreed to pay VCS Group an hourly
rate of $155. During our fiscal year ended February 28, 2010, we paid VCS Group an aggregate of $54,362 for fees and
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associated expenses (2009 - $56,724). One of our directors, Angelo Viard, is the sole officer, director and shareholder
of VCS Group and receives compensation indirectly through VCS Group.

Review, Approval or Ratification of Transactions with Related Persons
Our Audit Committee is charged with reviewing and approving all related party transactions and reviewing and making

recommendations to the board of directors, or approving any contracts or other transactions with any of our current or
former executive officers.

- 88 -

Item 14. Principal Accounting Fees And Services

De Joya Griffith & Company, LLC serve as our independent registered public accounting firm and audited our
financial statements for the fiscal years ended February 28, 2010 and 2009. Aggregate fees for professional services
rendered to us by our auditors are set forth below:

Year Ended Year Ended
February 28. 2010 February 28. 2009
Audit Fees $ 48,700 $ 45,000
Audit-Related Fees - -
Tax Fees - )
All Other Fees - -
Total $ 48,700 $ 45,000
Audit Fees.

Aggregate fees for professional services in connection with the audit of our annual financial statements and the
quarterly reviews of our financial statements included in our quarterly reports.

Audit-Related Fees.
Our auditors provided audit-related services to us in connection with the review of other regulatory filings.
Tax Fees.

Our auditors did not provide tax preparation services.
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All Other Fees.
Our auditors did not provide any other services to us other than those described above.
Pre-Approval of Services by the Independent Auditor

The Audit Committee is responsible for the pre-approval of audit and permitted non-audit services to be performed
by the Company's independent auditor, De Joya Griffith & Company, LLC. The Audit Committee will, on an annual
basis, consider and, if appropriate, approve the provision of audit and non-audit services by De Joya Griffith &
Company, LLC. Thereafter, the Audit Committee will, as necessary, consider and, if appropriate, approve the provision
of additional audit and non-audit services by De Joya Griffith & Company, LLC which are not encompassed by the
Audit Committee's annual pre-approval and are not prohibited by law. The Audit Committee has approved all of the
audit and permitted non-audit services performed by De Joya Griffith & Company, LLC in the year ended February 28,
2010.

-89 -

Item 15. Exhibits And Financial Schedules

The following exhibits are filed as part of this Annual Report.

Exhibit No. Document

Merger Agreement and Plan of Merger between Mainland Resources, Inc. and American Exploration

21 Corporation dated March 22, 2010 (D

3.1 Articles of Incorporation 2)

3.2 Certificate of Amendment, filed with Nevada Secretary of State March 11, 2008 *
33 Certificate of Amendment, filed with Nevada Secretary of State July 7, 2009 ©)
3.4 Certificate of Change filed with Nevada Secretary of State May 26, 2010 @)

3.4 Bylaws @
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10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

Property Agreement between Mainland Resources Inc. and Vijesh Harakh dated July 1, 2006 @

Trust Agreement between Mainland Resources Inc. and Vijesh Harakh dated July 1, 2006. @

Option Agreement between Kingsley Resources Inc. And Mainland Resources Inc. dated February 27,
2008 ©)

Letter Agreement dated July 14, 2008 between Mainland Resources Inc. and Petrohawk Energy
Corporation(6)

Assignment, Conveyance and Bill of Sale between Mainland Resources Inc. and Petrohawk Energy
Corporation dated August 4, 20087

Agreement dated August 4, 2008 between Mainland Resources Inc. and Petrohawk Energy
Corporation 3)

Option Agreement between Mainland Resources Inc. and Westrock Land Corp. dated September 4,
2008. )

Agreement between Mainland Resources Inc. and VCS Group Inc. dated February 11, 2009. 3)

Senior Secured Bridge Loan by and among Mainland Resources Inc., Guggenheim Corporate Funding
LLC, and the Lenders Signatory thereto, dated August 10, 2009.®

Executive Service Agreement between Mainland Resource, Inc. and Michael J. Newport, dated
September 22, 2009.)

Executive Service Agreement between Mainland Resource, Inc. and Mark N. Witt, dated September
22,2009.19

Senior Secured Advancing Line of Credit Agreement dated October 16, 2009 by and among Mainland
Resources Inc., Guggenheim Corporate Funding LLC, and the financial institutions from time to time

party thereto.!! )
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Promissory Note dated October 16, 2009 between Mainland Resources Inc. and Guggenheim

Corporate Funding LLC.
10.14 Deed of Trust, Security Agreement, Financing Statement and Assignment of Production between
' Mainland Resources Inc. and Guggenheim Corporate Funding LLC dated October 13, 2009.(1D)
10.15 Purchase Agreement by and between Mainland Resources, Inc. and EXCO Operating Company, LP,
' dated March 12, 2010.(12)
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Exhibit No. Document
1016 Option Agreement between Mainland Resources, Inc. and Westrock Land Corp., dated June 22, 2009,
' as amended September 28, 2009.*
1017 Letter Agreement between Mainland Resources, Inc. and American Exploration Corp., dated October
’ 1,2009.*
Operating Agreement between Mainland Resources, Inc. and American Exploration Corp., dated
10.18
October 1, 2009.*
14.1 Code of Conduct*
23.1 Consent of Ryder Scott Company , L.P., independent petroleum Consultants. *
311 Certification of Chief Executive Officer Pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities
' Exchange Act.*
312 Certification of Chief Financial Officer Pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities
' Exchange Act.*
32.1 Certification of Chief Executive Officer and Chief Financial *
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99.1 Report from Ryder Scott Company, L.P.*

Notes:

* Filed herewith

1. Incorporated by reference from Form 8-K filed with the SEC on March 23, 2010.

2. Incorporated by reference from Form SB-2 filed with the SEC on April 11, 2007.

3. Incorporated by reference from Form 10-K/A filed with the SEC on March 16, 2010.
4. Incorporated by reference from Form 8-K filed with the SEC on May 26, 2010.

5. Incorporated by reference from Form 8-K filed with the SEC on March 4, 2008.

6. Incorporated by reference from Form 8-K filed with the SEC on July 18, 2008.

7. Incorporated by reference from Form 8-K filed with the SEC on August 8, 2008.

8. Incorporated by reference from Form 8-K filed with the SEC on August 12, 2009.
9. Incorporated by reference from Form 8-K filed with the SEC on October 2, 2009.
10. Incorporated by reference from Form 8-K filed with the SEC on October 5, 2009.
11. Incorporated by reference from Form 8-K filed with the SEC on October 23, 2009.

12. Incorporated by reference from Form 8-K filed with the SEC on March 19, 2010.

MAINLAND RESOURCES INC.
SIGNATURES
Pursuant to the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the

undersigned, thereunto duly authorized.

MAINLAND RESOURCES INC.

By: "Michael J. Newport”
Michael J. Newport, President/Chief Executive Officer

Dated: June 1, 2010
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Dated: June 1, 2010

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of

By:

"William D. Thomas"

William D. Thomas, Chief Financial Officer

the registrant and in the capacities and on the dates indicated.

Dated: June 1, 2010

Dated: June 1, 2010

Dated: June 1, 2010

Dated: June 1, 2010

Dated: June 1, 2010

By:

By:

By:

By:

By:

!

'Rahim Jivraj"”

Rahim Jivraj
Director

"Simeon King Horton"

Simeon King Horton
Director

"Angelo Viard"

Angelo Viard
Director

"William D. Thomas"

William D. Thomas
Director

"Peter G. Wilson"

Peter G. Wilson
Director
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OPTION AGREEMENT
{Option to Acquire Ol and Gas Lesses In Jefferson County, Mississippi)

Mainland Resources, Iné.
20333 State Highway 249, Suite 200
Housion, Texas 77070

And

Westrock Land Corp.
5050 Quorum Dirive
Snite 700
Dallsa, Texas 75154

It is understood that Mainland Resources, Inc., and/or its affilistes, (hereimafier refermed
to &s “Mamland™) wish to soquire up to 8,000 net scres in minernl oil and gas leases in
the lands located in Jefferson County, in the State of Mississippi, (hereinafter referred to
st the “Acquired Properties™ from Westrock Land Corp., (hersinafter reforred o as
“Westrock™). It is the intent that this Option Agreemem (the “Agreement™) shall be
binding on both parties ta the extent set forth herein.

Mainland has utilized information provided by Westrack for purposss of entering in to
this Agreement. This is Option Agreement is based on the representation that it owns all
rights to all depths (which shall include the Bossier/Haynesville Shale Formation)
pursuant to the oil and gas leases (totaling up to 8,000 net scres with a 75% net revenue
interest).

Mainland and Westrock have agreed 10 the following:

I.  Pavment Mainland agrees to pay Westock 1JSDS400.00 per net mineral
acre. Payment due and payable upon completion of due diligence by Mainland
and approprinte assignments being prepared and exeented on the oil and gas
leasss.

2. Option Period. Westrock grants Mainland until Augnst 31, 2009 to complete
its dus dilipence.

3.  Asdgnment. Westrock, st Closing. shall convey the Acquired Properties to
Mainland by a mutually accepisble assignment and bill of sale, which shall
hﬂnlwﬂrmof&hmw-qm elaiming hy,
through or under Westrock, bul nol otherwise,
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4,  Lisps and Encumbranres. The Acquired Properties shall be transferred
from Westrock to0 Mamland froe and elear of all liens, mongages, rights or
renstignment, reversionary rights, calls on production, preferential rights,
consents to aselgn, taxes (other than those for the current year), obligations
{including delinquent opermting expenses), chims, suits, or any other
EnCumbrances.

- Effective Date, Clasing. The effective date of the conveyance of the
Acquires Fropestics shail be at 4:00 .34, local time on the Ciosing Date (fhe”
Fffective Date™), The parties will use thelr best effors to cloge no later than

6. Confirmaing Doe Dilieemce. Mainland will conduet confirming due diligence
(“Due Dibigenca™) which sholl inciude, out not limited to the tailowing:

A. Contrmation of the marksiability of titie (inciudiag verification of HBF
leases being in full force and effect). If in the reasonsblo opinion of
Mainland, Westrock does not own marketable title o at leasi o 7x% net
revenue interest in up to 8,000 nct scpes which are incloded in the
Acquited Fropenies, Mainland, a1 its direction may terminsie this Opiiva
Agreament and Arithes narty chall have anv firther al'l“_nllﬂnnn ton tha ather
hereunder.

B. Review of all lease nereements {incloding lease exnlations. surface access
restiicaions and drilling commitmients, if any), Lnit aETecTenss, and otier
contracts applicable to the Acouired Propertiss, Mainland’s oblizations
hereunger shall e subjec w ©s reasonable approval of the lease
arreements and other material aereements affecting the Acquired
Froperties.

C. Dther acts of Due Diliénce approoriate 0 the transaction as mutusfly
it e it

7. Copneratinn_and Fxelusivity. Mainland and Westrock will cooperate in
good faith and proceed expedinously in the prepaiation of all cocuments
NECcssery b0 consummate the transaction contemplated hereby, Westrack
agrees tha afier execution of this Option Agreement, and for soi long as it &s
in effect, it will not directly or indirectly solicit or entertuin anv other affer to
acguire the Acguire Froperties or enter into any NEEOUSNIONG of apréeinani Lhal
provides ibr the acquisiion of (e Acquired Froperics,

B.  Access o Data. Westrock agrees to provide Mainland reasonsble acoess in
Westmnek's office 1o the books and records of Westrock perieining 1o the
Acquired Froperfies prompriy afier execution of this Option Agreement.
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10,

1t

12.

Conflidentinlity. I is understood and spreed that this Ovtion Apreement and
fts substance shali remain confidential by and between Westrock and
Mainland and shal! ot be disclosed to any third parties. other than those
persons who have a eonfidentis! relations with Westrock or Mainland, all of
who shall agrec to be bound by this confidentiality obligation. Any public
announcerent of the proposad transaction by either party shali be approved in
advance by the other parry.

Connterparts, This Option Agreement mav be exscuted in any number of
counterpars each of wiich wili be deemed to be an original bwt ali of which
shall be deemed one and the sume document.

Cloverning Law. Thiz (ntinn Agresment shall he envermned by and ennstrued
and enforesd in aocordance with the laws of the state of Texas.

Expenses. Each perty will pay its own ¢Xnenses and costs Incidental to the
negotiation and completion of the transaction, including legal and sccounting
fees,

Both parties agrea 1o the ierms and provisions set forih is this Option Agresment;

AGREED TO AND ACCEFTED THIS 2ZND DAY UF JUNE, 2009

MAINLAND RESOURCES, INC.

Wﬁf

o
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September 28, 2009

Westrock Land Corp.
5050 Quorum Drive
Suite 700

Dallas, TX 75254

RE: Option Agreement
Dated June 22, 2009

Reference is hereby made to that certain Option Agreement dated 6/22/09 and amendment to that
certain Agreemant dated 9/16/09 by and between Mainland Resources, Inc. and Westrock Land Corp.
covering the Buena Vista Prospect in Jefferson County, Mississippi. The Amendment Agreement dated
5/16/09 is hereby terminated and the Option Agreement dated 6/22/09 Is hereby amended to provide
for the following:

The Option Agreement is hereby amended to provide that the funds due to pay the bonus amounts
required pursuant to the lease/option agreements taken by Westrock will hereby be deducted from the
amount wired to Westrock. The funds will be wired to Mainiand and Mainland will take the leases
required pursuant to the Option Agreements in Mainland’s name and will pay for the bonus amounts
from the funds wired to Mainland with checks drawn on Mainland. The total bonus amount estimated
to pay the bonus required by the lease/options isa total of $166,460.45. The leases will be taken In
Mainland's name because the options will have been previously assigned by Westrock ta Mainkand.
Mainiand will assign a 1% overriding royalty in and to these |eases to Westrock pursuant to the
previously executed Option Agreement and amendment thereto darifying the overriding royalty
interest.

Except as herein amended all other terms of the Option Agreement and Amendment Letter Agreement
shall remain. In the event you are agresable to the Option Agreement as herein amended please sign in
the space provided below and return one copy to the undersigned.

Agreed ta and accepted this __ 26"~ day of _Sepfumbes, 2009,

o UL

ichael §. Newport, President
Agreed to and d this ;H' day of qwf 5 2009
wﬂumupé ;
By: Z
Gary President
i
SEP.Z8.2009 15:58 RECEIVED FROM : 3403342 pz118-001
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October 1, 2009

Mr. Steve Harding
President

Amierican Exploration Eﬁrp,
Sulte 700

407 2™ Street SW

Calgary, Alberta T2P2¥3
Canada

Re: Buena Vista Area
Letter Agréeement Refating to Development nfkma;a .
Jefferson County, M5 .

Dear Mr. Harding

Mainland Resources, inc.{ hereinafter referred to as “Mainland”), is pleased to provide yau this “Letter
Agreement” setting forth our understanding of a joint development project between American
Exploration Corp, and or Its affiliates {“American”) and Mainland. Itis our fntent that this Letter
Agreement shall be binding on both parties to the extent set forth herein,

The Letter Agreement will cover the Buena Vista Area which is further defined as Sections
1,2,3,4,5,67,8,9,10,11,12,13,14,15,16,19,20,21,22,23,24,37 TIOR2W and Sections 3,4,5,6,7,43 TON-R2W
all in Jefferson County, Mississippi.

Mainland and American have agreed to the following:
L

1. Malnland will commit approximately 8200+/- acres in the Buena Vista Area at a nel revenue
as defined by the agreements betwesn Brusioll/Westrock , Westrock/Mainland and the
Westrock/ Mainland dated 6/22/09 and amendments subject thereto dated 8/25/09,
9/16,/09, 9/24/08, 9/28/09 and 10/7/08. The acreage will be committed to the joint
development project upon the closing of the acreage being purchased fronm Westrack in
accordance with the Agreement and amendment agreements thereto.

2. This Agreement when executed by both parties will replace that certain Letter Agreement
dated 9/25/09 between American and Mainland, .

3. American will commit 5000 acresin the Buena Vista area al a net revenue as defined by the
Agreements between Bruxoll/Westrack Agreement and Lhe Westrock/American
Agreements.

4. Malnland will be named as Operatar of the Buana Vista Project area,

5. Mainland will propose the Initial Well 1o American on or before 60 days before the
anticipated days before the anticipated spudding of the well. Mainland will submit an AFE
summarizing the estimated costs to drill and complete the well, The well will be proposed
to drill to at least a depth of 22,000 feet or a depth sufficient to test the Haynesville Shale
formation. The Initial Well Location, drilling depth and designated Unit will be determined
by Mainland,

AR A AR AR T R CER. TR

Malndand Resasrees, Inc, 20500 S8 24%, Sebnee 00, Fousqon, Tesas 77070 Livs
Tedephane {811 J6A-3090 Tekortagn (7000 50000 1452
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American will have a perlod of 30 days in which to submit thelr share of the funds required
to drill and complete the initial proposed well. In the event Guggenheim elects to
participate for their proportionate 10% of Malnland's Working Interest covering the B200+/-
acres the Working Interest in the inftial well to completion in the event American pays for
20.00%, the Warking Interest will be as follows:
Mainland- 72.00%, Guggenheim- B,00%, American Exploration- 20.00%
The waorking Interest in the Initial well after completion and in the remainder of the

acreage In the event American pays for their 20.00%:

7.

9.

Malniand- 45.90%, Guggenheim- 5.100%, American- 49.00%
in the event American does not submit the funds to Mainland within the thirty
{30) day period as outlined in 6, above, the Working Interest in the initial well to
completion will be as follows:

Mainland- 90.00%, Guggenhelm- 10%
The Working Interest in the Initial Well after comletion and In the remainder of thie Lands If
American does not pay for their interest:

Malnland- 72.00%, Guggenhelm- B.00%, American- 20.00%
In the event Guggenhelm does not elect to participate for their proportionate 10% of
Mainland's interest then Mainland will acquire Guggenhelm's Interest in all cases in
peragraph 7, above,
Mainland must spud the proposed Initial well within 30 days of the proposed
Spud date as outlined In paragraph 5 above for this to be enforced.

10, In the event American does not participate in the first proposed well In a

11.

Designated unit after the Initial proposed well they will forfeit all thelr right title and interest
in that Designated Unit.

Mainland and American agree to provide any and all data acquired by

either Party In the Buena Vista Area. It Is understood and agreed that this Letter Agreement
and Its substance shall remain confidential by and between Malnland and American, all of
whom agree to be bound by this confidentiality obligation. Any public announcement by
American must be approved by Mainland In advance of the announcement.

. This Letter Agreement shall be governad by and construed and enforced In

accordance with the laws of the State of Texas. The Parties hereby consent to the
jurisdiction and venue of the courts of Harris County, Texas.

Y
Michael J. Newport
President/CED

-,

/ b
Agreedtoand Acceptedthls __/ D~ dayof CatBel 2000,

Ame Expiorat;ﬁ:ﬁg

- J
Sheve Harding, President/CEO
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AAP.L. FORM 610-1982

MODEL FORM OPERATING AGREEMENT

OPERATING AGREEMENT
DATED
October 1 , 2009 .
I3

OPERATOR _MAINLAND RESOURCES, INC.

CONTRACT AREA

COUNTY SR-PARISH OF _Jefferson STATEOF _ Mississippi

COPYRIGHT (982 = ALL RIGHTS RESERVED
AMERICAN ASSOCIATION OF PETROLEUM
LANDMEM, 4100 FOSSIL CREEX BLVD. FORT
WORTH, TEXAS, MIJ7-2%91. APFROVED
FORM. AAFL WO 810 - 1981 REVISED
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AAP.L FORM 510 - MODEL FORM OPERATING AGREEMENT - 1982
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AAP.L FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982

OPERATING AGREEMENT

THIS AGEEEMENT, enicred imo by and berween ___ afsland Ressaroes, Inc.

Muuw.-mwmwwu—hmﬂmmmm»mm
i Mol persioe”, and callectivrly & “Nos Operaion”

WITHESSETI:

WHEREAS, the paric 4 this sgresment ars cwners of of nd g1 Jesses andfer ofl and i istoreits i the lnd demlified =
Exbibir A", and the poriics hereio heve reachod an sgreement i euplors and develop these bmes andfor ol ard s islereis for G
peasdvetion of oil and g ko the Sxien nd i hamafn previded,

WOW, THEREFOR E, il in apreed 25 follows:

ARTICLE L
DEFINITIONS

M-ﬂhﬂmﬁm--ﬁmﬂw“mhnﬁpm—qunm

hhmﬂdﬂ‘ﬂmﬂﬂﬂﬂpn‘“&ﬂﬂmm’p—m
nd b i wifl, unboss sn inscnd o i the inclusivessa of thil worm i3 specifimlly ssied

I.mﬂiﬁ-“’.'ﬂﬂ'wmmhﬂm-“m-ﬂﬂu
iykeg wiihin the Conract Ar which sre ouned by the mnie 0 thiy agreement

€. The term “oil and gus lserests” shall mewn welesed for aad mineral inoresta in wacwe of ad lyieg witkin he
Conract Ares wiech e owned by partion 1o Uit ajF et

0, The term “Condrct Ares™ shall mesn all of the kind, ofl and gas easchold inlerests nad oll and gas inerests intended (o be
deerioped st opersted Gor o sed gu paposs ender this apreenert Such ke, ofl ard g lenehotd e wnd ofl and B Fmore
wie described i Exbibin =A% o

Emm“&niﬂ'ﬂmhm“hhﬂﬂhd_-ﬂhwﬁ-hﬂﬂld’-r-ﬂ-
ﬁhihhh\ilm.l!qﬁhudhﬂMhﬂmmﬂlﬂm-ﬁﬁqﬂﬂhﬂwﬂh‘uﬁuﬂﬂ-
od by e paimern, of drilling in the Comreel Are or us finoed By expss sgreeney of the Drilling Faries,

F. Thhe herm = drilliite™ abadl neas tve ol and ga loase o inseeo on witich 3 proposed weell s io be locied.

. The termi “Dvilling Pamy™ sad “Coasenting Party™ shall mes o pety who agress 1o foin s and my s dure of the con of
g el Suctad under th provisicss of this i

W The torms “HonDwlling Pady™ ard “MenComesiing Pavy” shall mma o porty who s pel o pastisipats
inw propessd opration

mmmlmmmm-dhhmhm-x“mmmh
mingular, gnd g nodlo podo iscludes e maiculine and the feminine.

ARTICLE IR
EXHMITS

The flowing stivibits, at indbeted babow sod snached herein, are &
) A Exhibin =A"; shall inchale e following slormalion:
11} ddermificmtion of laads sebpect fo this agreerm),
1) Remrioions, if sy, 5650 depths, formetions. o mbslmon,
13} Pecavages o nctional |rioess of paniss 10 this sgrecmen,
(4} 1 and gas bsases andior oif and g imisrosta sabiect io fies sgrecmend,
(5h Addvesses of e for satice pageses.
B Erhrb s, el L.
B C Fahibi 0", Accoussing Precedure.
& D Exhibil "0, barence.
& E Exbibil“F, Gas Baluing Agreoment
@ F. Eshitit “F, Mon-Dissrimination and Cerifiation of Nen-Segragaied Farilises.

In and rade & et el

i

dEESZERTEEE=EE SRS

Il mny provision of sy eshibll escept Exhibim “T7 amd “07, b iconsiaes with ssy provision comalned is the body
ol they sgres=ani. the proviseons ia @ body of Yhs agreament shal prevsil.
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1 ARTICLE L

I INTERESTS OF PARTIES

3

A A s kL nkddiila

¥

& [ TSN :ﬁ...__h_.a_.n_r-—dn—-._u..._ TRTI SR g ) al-ikis_agee

1 ._lA._Itt P pemp T TS _li_\_'.d- L ¥ AN | . SR b ]M
§ sl Froseee L.-A-l_..-..:.!—:;_n—-_u_l:-..—.-hl . Ul - o

L]

10 B imerests el Paribes i Centy and Predoriions

1

12 Wlalms changed by oty prowisions, all covts e jncurrad in operaioas wnder this sgn bl be bome wed
¥} il snd sl oquip wnd 5. B in o e the Conerest Asen shall be eaned, by shr parties @ dcir inereis o wi
14 ok in Fabihit =A%, In the same manne, he parties shall sl60 pem ol productios of 0l and gar from the Costract Arce ssbjent w0 iha
15 eyt of repaltiss o the: exer of Gt Bcige” i shall b b bersic e s forth.

(1 ﬁllmmmmhm-ﬂmwi—hmp_

m ﬂ_ﬂdﬂmﬂmhmﬂ:mﬁ-ﬁﬂﬂﬂmuwm-ﬁﬁmiun
1§ m-l-,ad.-umuuwp::tiuahur-ﬂnnrudpmmmannhuaﬂﬂnum.-
" ulunhp’dw“uﬂuﬂﬂh“hﬂﬂpﬂhmhﬂl:mmdﬂﬂﬁ
20 oiher pumies dree: e amy Nability therefon, Mo party shall sver be revponsible, hereverr, on @ price basis bigher than g price recsived
31 by eush pEy, oy other “hmummﬂﬂ'mﬁm-ﬁ: lmsar o rupelly cene thoeld domand snd
mnwunw“ﬂikm_mhm#ﬂhhmmmmw
s highen prive.

Hﬁqdﬂhﬁmiﬂ.l-uhm-mﬂm‘mwﬁﬂﬂl

C. Exora Heyadiies, DverrkSag Hoyshio snd Cuber Faymesis:

o

Unilems changed by ol provins, if ihe bstevest of any party in ey lesse covermd hewby Wosubjet wosy oyl
avarriding royaiy, gradection pyment or riber bunden on produciion in exeses of e smoust stipuluod in Arvicks 11, sech pany s
Iardenod shs8l sspune and slane e all eich exceus obligatkons s shall istemnify snd bold the ofws parios beamto hredion Bom oy
nd o] clsime ard desands Bor paymont smsartod by swaen of Fork oxoms bemden,

EBEHELEER

i

-

B Sebwequesaly Crested Interesia

[™
-

W omey pasty should hevcaller cresle an oveiding reyally, producties mymcm e otlier bunlen pysble oul of predusiion
wiributshle in s warking iscren heseunder, o if such & burdes cxivisd prior i i sgrecment and s mol sel forth in Exhibi "A%, oo
was. nod disclosad in writing 16 81 oiher parkes prior i thet tuecution of dris agreement by all partien, or is ol & jodeily scknow ledged snd
wonepsed abligation of 3l partics {any such inievess balng hereimBier refered b a iy crcamad inicrotl” ivespestive of ihe
i—.-rhmh:dkwudmm&uum‘hu—di—iihﬂhﬁthﬁuhnﬁd
&) b s e purty ), and
41

E2EEF

a3 L i e Tardimed party i reqeired under fes apreement Lo sasign o relinguich o any olher pany, o partim, all or & poesion
- of s working intores end'or the profuctson stiributabls tborsio, wid ol paey, of purbe, chall receive mid ssignmen! andior
4% presduction froe and cicar of wid subscquensty crosted interet el e burderad pury shalll indemeify and mve mid other party,
[ ¢ pnies, harmless om any s all chimn ed demmads B paymen sacriod by ewac of the mibsequenily cresied losarest
4 and,

41

" Y I vhe bundeneed party Gl 1o pary, when due, fis dmry of o | b v, wll pr of Anich WTLH shall b
-] lorecable ageimd the subseqesily srmted intoest s the wime manner i bty are enfomeable sguingl () wordiing incerest of
1] the busmdered vy,

L]

5 ARTICLE WY,

] TITLES

ik e bl & i it sl priteies i o ]
L] abriangy
50 sl Dhliling Satice b . T T SRR TR S PR WO S s, deomanh dabandnaiiud
* ¥ vy *
B eiiaallh . e e L o PR . il el Ll
. ] T v dl - L far
[rp—— st T R PR WP R 18 PR " YR
Syt porr - - iy vg-bimans andevomiland
&7 et i e bbby S b g sl et ey el oy Codaa - lpmna sladus:
o L = F TR S —— ——- i s
A o e Hrve-ef-charge-—hi- aapir-iniiny o
[Pl i N T P
& - ST op-ai-oll-sisin-nm prarTE analhs
b by ¥ - y per-apu-eball-uh-ay - ——
vt et Thcial ) e b s L g o g et e e i AL
T =] BN ST PR PO W SR i sl nils o
“m.n_h__lul__.J-M . —— - =
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ARTICLE IV
oonlipued

0 Casbm Mo b Costs iscwed by Dysesor in proweg bt sl fes puif owisde smormeys R ke samination
lmm.w.#ﬁdmmlﬁM#ﬁ&iﬁhﬁﬂdﬁmd‘lﬂkmhhhﬁl"ﬁ-
i the proporten tal be interea of each DoMing Fary besry b the toial intorest of al) Deilling Panss wx auch imerests spper @ Ex-
hibd “A" Chperery aliall ke e charps v s ke nedered b v Rl andemeys oo other perscunel i the perfomance of e shove
Tusmemns

mmlhm&#hmﬂdmumﬂmmﬂmmﬂm
with foses asiland g oo s biliieiiie 1St sl b vespratitis fis Ui peperetkon amd peconding o pealing

Actipastion o declaration ax well as the comidest uf bzsrings helone meﬁhﬂﬁdfﬂ\!w P‘U‘ﬂlm

Ko woll shall b drflad v the Comiect Aves il s8er (10 tho ik 1y the Snlisiie or deilliag it s Boen sxunined as abosvr
pritod, and ih-dha-sale Sunbuon sppecd by ibe saun sy sy 1 Gtk b beon accepted by all af ihe patics who we w pe
Hcipans in the driliing of the well

B Lo of Tl

ittt e v el e T -, e R, e dool droaphe ’
mductim o ingscat e thet shown on Tchibie A7 the ty eommibsiing e uleoed dese or imieres shall hﬂ-‘rrlnﬂ-rl Z
frem il dermirstion o mk Gleee i soquine o e loes or albet estmen sring oo eniiery of e e Sllere.
whoan w1l it B sutiect i Aatiiche AL, el dsting oo so. W e, o ehless, dall comaing in foree i o ol rgai
and g leasew wadd mbareviac and,

{3 The party wise il and gas bsse of mimed i afasst by he e Bihne shall bom aone the ating lots g8 i hall aed he
Emiithed B receeoy Bnm Ogeraiin o the dhor prtes gy devalopism m opantg oee wbich = may have thersal
urwn thicre shanfl e o aelitionad Hisbiliy on iy purt s dhe other puitis Bare by osson of wh bl Silure

Wi These swll b e eriecactro sdpudment of eapasies el o s ool From D ipemisg
Tseen fowd. bul il irmvmrss o the prartes shall he revieal on an aceipe bass. a0 ol the Bme @ i drttmiead
e, s Lhal the iveea of the parry whose kaits of ileen s atiecled iy the sy Gilwe will Mg
A b ehas arvasunt A e inss ot

el IF the propunionse imercsl of the e ey bedo G oany podecing el dloce drifled v ihe Comtmion Arce b
meresed hy romsen of ihe ride filore, the pary whest nike b fled shall oonn the prcgelic mebeaible 5 the ureie w such in
e | bess wosls and bunluns. aEnhuiily deveie] ssiil 11 lus been ieimbareed ios wnreco ot pvid by i in cohnsctem with dush
watl,

o the imeren which e
ly that i fikee hos oo
B Pedeced In the Comirney

e ewser of any bmenew i the Sily which bas
A, Fush pourd ihall e paid o e pany o pakes

A Shold vy pETSSR D B Ty (0 W agremen: nhonlm'lhlﬁm
Tafted ray in gay maAner iy pan of e coa of uperatics, dockprenl, o7 &g
b b the crais whvch mre v rofiamied. v

it Any lalshiy b sceou i o Oeed pany B poon peodecriom afeiul and pas whech arises by fessea of mie Bilwe shadl be
\ewne s Shar puarty i purtics s bmse Hille fakod fn the same pos etioss o oglach oy deed in sich prier prodection: sul,

{0 Mo charge shall be made fo the joisi nocoum for kgl eapodies. foei or malario. i connection winth the defes of ta sl
cluimmal by any pony bereln. o being e isiesuon of the fanies Sdee thal ol (el deiend tile 0 s Do sl ber 80 expesses in
comeostiv iheresiih

payTRem, minimem cayhy of rovaly paymen i ngrped or @ emenomsaly paed ded ok 0 ressll @ hase of gt Thenstn S,
thize ihall he nin petgeiory haleiitn gt e o who feiled in maks e soamam. Unleis the paty ibss Bl 1o meadd the hegersd
EymEe o 4 new b soviring the el withen niscty | 53 degs Fevem the disspeery of tha Gl o make proper paymem,
ki nzquisios will wat be subjes i Al VEED.. s intervia of the panies sholl he reyised on wn screage basic. offealive = of the
ke of Sormyinanin of the ke menle i the ety whee deiled 3o miks proser parment il oo bger e credised with an ireenest
sho Crosinect Ares m S000USL 0T 08 ip of o e o inivncl wha b ierstsiod, e the cval e pany wle fiched o make the
ienured poyment shall B0 hase bpe® fully pambanad. o e v of e oy fm e maend o e alo of oo and gas aoriutabic o
e bt micie imlvalims] o g soiEn ouls. G the developemes sl epmeting oo demoiefaer posl on sdvvan of ok mieerw, i

phied] Freom o moch of B iplloing a s nee ety B SfTes mambie el
| mad g, kisa spemiing snpermed, thenetadnen avcreed du the oredil of the bosd iisest, o0 an aerpe Bass,

3, low opEmning svpimses, thorafier geomind aarbaashle v the Ll inieren on 8o acncage bns, of (e povtion ol
reafior prociused amd mazkeiad (ercading prodectien Sum sy wiells thirmaBe dhiliodi shiclk, in the sleste ol uch ke
would T atiriwable B the Joal ilarest owan aoroigs hasis, vp be B amele o orecarvened i, e prostude ol maid
l?hnlMnmhoﬂnhﬂhwmwmhwwuimmpﬂwrhmﬂ

e A T thiw

1 iEa Lekier, Al liiseh incurred, bbb it St e il M B L b, Ghall e i Wwwed
wanl shall e o by all pares 1A et te el Smerots Ve el be o rediiament of B i othe femainisg portion of
ithe e Ares
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ANTHILE ¥,
OFERATOR
A D sl Bt hlliries o1
MARSLARD BEAOURCNR, INC, M e

Cnperater of Lhe Camtract Aven, and sl sondus wid derect and e foll cnetvol of a1l apetation on the Contut Ans o pormi o sl
respined by, and wiliby fhe S of thie apeessmnt. & shall candurt all cuch operaioes i 6 g and sardmanlike oumer, Lol i dall
have eo lsbility av Opersior w 1he il perties v Lo asained o7 Eibilivies ieweed, croept Jueh 2 may reailr fom grom
neghigenss oo =il intscondes

M Ecugeasen of Bemeyal of Operabar ass Seleaion ol Sunense;

| Boiyreape or Bepreval of Opepaor  Dperming may rengm 3l shy e S pieng st otice thaeat i Non-Dpesec
I Eipermtos inminanes iis lapd] svidence, s bongsr ou s e amered brreumder i it Commm Ana, o1 i ao longer capabie of servimg
iporator, Uperstie ] b decsnd ta banve restgned withea sy action by Randpesian, ewcoql the sescion of o successor. Oparsiur
we b rwirved i Brils or refosgs 16 catry i i dubes hevrusder. o hoceanas ineolvosl, eknipt o iy phicod i recerrenihin, by te
P —— or mng Mop-Dhperaing eating 4 maeety s Sand n dwamship av shown ou Exhilin A" reinaining
ather excluding de voting inieveis WF Opervior, Such revigsenion @ el shall ot hecnmme clective umlil 7:00 wiekek AM. on e
fiewn day o Ure calendar wuih Sslbowing the expimtion of minety (Y00 days afir the ghing of netice of e padon by Oparsine o ction
e e Mon L peratens 0 e Dipominn wilves @ vusesnt Operiin Bed beon sebroned and assumes the detier ol Operion 4l an cwhir
A Ciperaion, afler cfoive daie of reshgmanion or mmoval, ahall Be b by the tomn bevead as ¢ Noa-Operior, A change of & eor-
T mun of vector ol Dl or tmmsler of Cpenoc's wiered f0 doy single sebsidiory, el of e sorpuratia sall At
boe b bk Fowr ol off Uipemier

1 tghoetion ol Sipsiter Ulpamoe; Lpom the rempeanon or remimad af Dperetue @ esccence Operiod shall be seloond by
the pundes The suscester Uiparas whall be scecned Fom ihe price csing an intonsd bs e Coninec, m the Hme such ssodessns
Opanesr i seleaed The mmeaor Opomiar ol be wdecied he e afemive vise of o cming & majorily lsiow
based o oemerslip o shewen o Bulithin “ A7 previdel, bowscva, if m Opoaier which has been ed fuls 10 wois of vocs soly W
mﬂmnw‘mM.uu\;-huhﬁufﬁunr-mul—rﬂrlﬁw”ﬂm;mww
an gwmerup a shews oo Evhibel ~A” remaining 3 il sachideig The voiting inened of e O pemsr that was ramsmmd

€. Emplavees:

The sumlscr ol enplopbes used by Upsptod s condudiing operalions hmaunder, ster dslscion, and the boon of biwor and the
eormpewahin fin srrites poviormod akel be deberaingl by Dpemvr, and all wed anployeu vl by the anployers of Dperator,

0. Drilling Conlracts:

Al welis arillod on she Conmaet Are sl bo drillod on 8 fnpctive ot Tt @ S ool o povelny 0 de e Ui oan
desinz, Uiporator wae amploy b own i mal aupnpersast it deillsay o welh, b iy clueges Thoefor shall nel ceazd e proiling
ries i the e and e mee A eek ctmrges shall e apresl upos by the paries i wrtisg Beford dilling apersiiogs are commenced. and
such wak shall be performeed by Deoany usds ln e v and mefsions s e custonssy pid uswdl s the s ip Somans of e

e pendern simimowes wie pre dobng woek of 3 similar narses
ARTICLE VL
PRILLING AKD DEVELDFMENST
Ao okl Wedl:
Do i hrfiory s ILT] Ay o Aggut ot BOUR | Otperator shadl ccanminica the drilling of s well for
il zid o oty Bllowing losur

mial dhall thesa ey codmus the drfag ol the wull with dee Slgcaie 1a

wlesy praniic o oo praccaally begomaserbs wpssmsce or coediien o ovbe i, which eesery Sather drilng emprageeal, wom-
wtaarasrdd ol 3 lessr dopth, o sl o penics siroe b coomieis or atandon o well sl 8 ke depth

mer kle ez ol 52 ercosrarrod durmg dnlling siick give Imdbenlsm o1 cosluinieg of sad
W in Juanidicn wfRore 10 sesl, anbc. thee e shall by limeed @0 by sppicaiog 10 s giczille Denn o Gerealiti, in wiich
vl Liperabor 1ball he roguinvl 4 e only dhe Bnmaths or Srmoeems 9 wihich B sgrormam s spply.
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ARTICLE V1
coadlnwed

M, s Opersser’y judgment, the well will nol produce o or g in paying quastilics, and 7t withes 1o plug and sbendon the
el 18 i dry basle, e pereinians of Asticle VILE 1. ikl therefier apndy.

B Subwmegerni Opsradiem:

1. Proposed Opepiiens.  Shauld aey pany hoess desine io dill sny well on the Contracl Are aiber dan the well provided
few in Astbcle VLA, o1 in pework, dorpen or plug beck & dry bobe diliod o the joint cxpenee of oll partis of & well jointly owned by all
the pasties ard e thes pendecieg in paying susnitios, the purty desiing o drill, rework, despes or plug tack sech o well shall give the
il paiies wimen poboe of 1he progosed operstion, ipecifing te moek i be perfnrmed, the lnaiion, papescd dopih, alyeive Gemne
lin and te estimaied cost of the opusation. The ponics recelving wek 8 nevce shal have dhing |30} days aller rocsipt of dhe nosice
wighin which 10 ponlly e pasty wizhing o do e work, wikaaher they elea 10 panicipos: in the cou of B propessd operstion, 17 s dnll
ing rig in on lecatsan, netiee off & pregosal o prsork, plug beck or drill Seeper may he gieen by lelepbons and the ropeme period dull ke
fimitac 1 Forty-gight (483 hour, enhaive of Sonarday, Sinday, sad legal belidays Faitare of u party receiving such notice ¥ reply witkin
the pericd sbuwy faed shall constinac sn eloction by (hal party Aot i participsis in e pon al the proposed cperstion. Amy satics or
response gives by idfephons shall be promply confinmsd In wrisig.

I all peenies: eleri io pariicipaia in soch o d riow, Diparms iball within ninay (900 dayy aber copiration of the sotice
peviod af thirty {V0) days (o s promptly s potsibls sher the exgintion of the Fary-eight (48] hour paried when 3 drilling g is om loca-
o, s Uee cmse may Bel, aonaally tha propoted speration md compleie | wid du dligemes i the risk aed exprmae of A -
tien hereio; provided, however, sid e rrary b eiended upen wwinen motee of mme by Opersior 0 te ol panict.
v & paried of up 0 Sty (30) ackbionsl daya IC s the sole opimion of Operetor, sech wiitonl Sne & aldy ry b cheain
permits. from. povemmeniad suthorition, wefice rights {icding rgbt-ol-wy) or iake dniting oqui o s complas Hile a-
wminatios o curmive mamer reqeirad for 1k app or 3 hsanding e force majosm provisions of Arucls X1, if =
] GpEWion ML A6 BT wilhin 1he time provided (& g oy ios ihereafas specdficily parmiiied howin) and
i amy gty hordo il doen 0 SofiUr i GpETEoN, wTen mtice sapee e be ined 1o ibe ather pariies o aceor-
dance with the pravisiens herel s i i prios prepoal had been made.

1. Chosslioes. bir |G than A1l Panies; 1f sny oty vociving such nitice a3 provided in Astichs VLOLL o WILD.Y, {DOption
Mo, 1) checis sol 30 pamicipsie in the propossd opeswlon, dhemy in onder w2 be mlithad 10 the benefi of s Anticle, ihe party o panics
wiving the meticr and such olver pamics as shall elecl b participae im the oparation shall, within singty (30) dige aber the expastion of
-uunp-iurmmmmuuummumm-mwthMhmdmauhﬁw
on location, a3 the case ey bel aceeslly e d and it with dee difigence. Oyperator shall parfiorm o8
ik for e soroemt o e Conseniiag Panrss provided, hwesr, if s drilling rig or oibor egeepme ! is on localion. and il Opensor i
3 Mon-Comeoating Paty, e Consenling Pasties shall s (a) reguan Opesior & periem the work reguined by e proposad spera-
e flor tha nocoust of fhe Comenting Partics, or (%) dsignaie oo (1) of the Consenting Pardes us Opemmior 10 perfors nuch work. Con-
wenting, Pariies, whon vorshucling opomtion on the Cestrsel Ares porusns 19 this Aavicte VB2, shall comply with alf s snd con-
dipas of this agresmem,

I bess e il pariies spprove any moposed openulion. e proposing party. immedatdly alle e aupnlion of the applicabls
mﬁmmummuuuﬂmuh-ﬁmmmuwmu

0 whether e Conseming Pariies should procesd with the opansi d Each C g Party, within lorty-cight (48} houn
{enchive of Saaniy, Sondey and mmm-—yd-ﬁmﬂhhmmunu—umlmp
licimtien 1o sk pity’s ioreal mi shiwn oa Ealulil “A” or () cary i propor) pan ol HorL g Pamies’ fleresis, and

Taitere bo advisa the proveving prty shall be deomad an chetion ender (3). B e el 3 drilling rig (9 on location, the me permised fof
-h-_—hhuﬂ-ﬁumm:m{mﬂm“ﬂmmmm“
M

Thr cuiing conll and risk of condeciing such oporations shall by hors by &= Consmiing Fariies in ihe proporiens dery have
alociod o bow same ender e serre of ihe precodng pamgraph Covsenting Partien shall heop the kuccheld eraie involval @ sezh
operstions. free and clew of all Dens ard encomivances of every bind omied by o ariving e de operations of ihe Conamiing Partes,
W wech an epersilon resilpy in & dry hele, the Comenting Parties shall plag esd shardon the well and rsine the slies locudon o deir
voby ooul. risk ard exgemse v 1F any well deillal rewaiosd, derpossd or pligeed back wider the pwvinion of s Amele resslls in & pre
tucer af oil andor gai in payieg i, tha irg Parsm shall b well wuiy i wnlll \ prodece 8 dheir sl com md i,

R S O N T g SO S R T Y
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AARL FORM a10 - MODEL FORM OPERATING AGREFMENT - 1962

ARTICLE V1
enatinumed

v e u el ehalt ke b S iior b e and slall fe oseraced By & a8 he evpenae and for B pvomal of ihe 1 ofcriing Par-
s Fion poammem I o speratioes fur e Sellinp resnlaggs B O papming bk of any such ol by ©omsanng Panties
= aorrineg with the passanan o] this Al erch Mol cmailing Pamy el he docwsd L vy relisguindud 1n Ciressting Pt
aral e § crerting Parties el wan and ke atfod Yo seave, i prepermn L dhel soapetie inbacds. al of asch Sonlseiing
Parts ' pmirvesd m the sl amd daig of peestionen denetem enid de icend. af the sale sf such ahere. cabialiod s ihe well,
irari s adi Bhgreol W sl duer o om0 {ailer Selcmp prmdushion Bacs, v Bes gy iy, scemiling analy aed e o
farawhs med engrpied b Avtiche L parvabie i +f o matnmed b1y prodesion S sk el satiling < Sk et U ol inkeed
il m ey eres wles gl 1t Dol ol the b g

[F1] ﬁmmﬁw‘mhﬂ'-ﬂpuprhm:l‘:hy-rhlyaﬂrderhuml Pand e oo
et (il b et frwaed U sk leski, sepiion SeEkes, pmpes Syl el pipng, phe 180 of mchoah
St pasenting 1597y s share af the voal of opration of S well casmencng =i fnd o md cendming el mch such Non-
Coanariting Py ' welisagibdand amensa dhall revent o i wale ciber prooeminom ol the Ay, A Bring sgneed dhat sach Nose
Cinacting Party's sy 1 sk piste bl equiptace will be St e alich soald b b deageable 10 ok M Consnting
Party il ot parnicipoiol in faewell fiom e gy nf ihe - geratams, sl

b} %ol that e ol the cata ail sipuas o dalling nuﬂgﬁ:&?‘%ﬁl iiang saed <l
whir dsbacning smr cash Somnbiam raceivad wd Ause VLG, and i Tk ikl petion o e sod 6l el sEqaetd wip-
memt i (e wek e and inciedig the il soomction, wheh ool have b chaapmibe ek Sond ammang Paty o had
P ipa il Harcin

A clekhen el b fusliogids itk iy @ the deepesng a0 2 well shall Be ders.d gt s o pliaapand woamy ok
wirkimg v glupging back pastn g i aech 3 e, o0 portbe eeal ta vk the el Mo esehi et applicd et s
unadustod 8 gy bwe pore A0 Tl sy Y 0o | naanmg Panis o iy Xead st Peiy®s medatey e acaunl Aay sach
powrdmp o7 plapnng bach oporatinn il dureg B reomamen poned shall po avamal e of e v of spendecis of said sl
wind A bl e ackied Vo the s b ba recoaqed by e U snberting Pares one Bundod porzent { IV < Lhal parbon of lhe 20853 ol
i proorking oF phigeeg back apeatien which wosld raue hom dargaable ke ach R g Pty lisd i gieted thevein |
s § ey i pluggiing Dok o i projweal doneg Srch mocoar sl ey penvavmne ol Sis Aatsde VL. dull e ap
plezbic s leiuaen wed | asoilang Saties i sk well

Uuring the peied =i dime U smamding Padich s Sl 10 foosve MidbUnsrcatg, Madtt’s e of peducin, o the
perreeds theneform, Usmemag Faiee sl be eapenabils S b et o 8l oot sesevaloe, oNOHe, palanng sl ol
tases. and all mewnliv, soamiang el sl by baidom appacable wn Mo D aasesteg Vaing b share of pradectios and cvevpred By A
thohe 14T 13

E= tiie cawr ol may w-rﬁm;f‘ﬂm"ﬂ decper drilling opermtion, S {epceminp Tarses shall be pambted wowe. Bee
of i, A ety iving aod e epaeenl mthe sl B dae aemenship ol b ich cqugese Sl reein unchanged, And apwe
Mok et o il il i Fcr s 'mu ¢ dacper driliiig the € canissing Parbic vl seeraas for al) ik sigligs
TENE I thet o Pty Bl with cack pars. aaring da Pt et n kend o v vk e cime bl i e

Witlin sely shilh duve ey e dogloes o sl oisFuln ik e Afidhs e gty aasketig e pniom Tee e
Uensimg Firtie 2%ll farminly cauly Mo L om ety Fat =i gf ivanery i U ofuiened o eed comecral o the dl, snd an
wemizel ot of the cod af &g, demeririy, plegpag mock, ediig (uu;-euﬂp'-"-;ﬁ'l L well B prrdiciion, o, @ i
plbo i ipevsting fate, s il af d emotod st of soeh omts wl CpeTathn fiag ol 5 dgded sislossest ol ol Wik
#igs Faeh mesth ihovale. duting 1he T dhe O rmienlsip Patios aie heing irivadvmsn) as provided steve, the maiy comlacting the
opevatsini [ e § emembag Panbia dull fumesh the Nund sermag Paetiss Witk wi darrsgd sstcmml af 38 awts sl iahalilion -
wvastod o th: vepuoaticry of B wrll soguier il 3 sloic imend i s gkl of G e g prodkased e o aiid the ameui o procecdy
eealiial irom the salc ol e will's mothiig mgenol producten denng ibe procoling momh s doaennming the geeliny oF oil sid gos
o ord sy sy b, b eeeoing P shall s oxtoary seoemmed incliead s sech g el o lomitad s, metaring or poriodis
ol et Ay st nstioad B dhe e or sy dibpoanion oF wuipmsan el gapernl moormeans wisk gy sxh apesion
which wind) have b swopl he 5 Nond Domiling Futy bl O parmicimind dlercin dall by ceslicd apoioed e el yneetimasl s
ail ey arnd e amil 900 e voumaon padond ) doosmsg sine e s ol wed s §omsentng Pary shall neven b 4
abveg o, amd TTbene o 3 ccalh nubaeoe it shad e panil wraah S casosng Tams
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ARTICLE ¥1
conllnued

i I andl when e Conssuling Parties rocowver lom 3 Nos-Consanting Famy"s relinguishod imerest the amounts. jravided for s,
1 the relndqutiied (nierests of sich MorConsenting Pay shall jcally fevent 6o il ond, fem and aller such roversien, sch None
1 Corseting Parry shall own the same intmwsl in such well, e material snd oquipmird in or penainisg teresa, and the prodecios
4 therafon s such Men-Crensenting Pary weuld fave boen cnitled o had # penisipaiod is the arilling, srecrking, docposing o phugging
5 ek of said wall. Thersafl. sech Nea-Lomening Party shall be charpod with asd shall pay s proportiossis pert of the fader cosi of
& ihe opemibon of sid well in srcordsnce with the Lerms of this sp and ths A i Procodues meched haein.

1
[]
L]
o Nobwilhslanding Lhe provitions of fhit Arsiche WEBL. B | mgroed that without the mutssl consem of oll prties, no wells shall
11 e complessd in or praduced Breas a saurce of supply rom which & well lewied eisewhere on the Contrath A b producing, unlcss huch
11 well oonfarms 10 the then-taisting well ipasing patiem for such seue of sepply.

¥

.

15

6 The proviciess of this Anlele dall have ro spplication shasoever e the drilling of the initsl well described in Anicle VLA
17 Ecept {a) al 56 Article VILDLL, {Option Moo 23, 6 selecoed, or (b a2 0 vhe meorking, decposiog end plogging buck of sech inkial well
10 afer if has been drifled 1o the depch apeciSed [n Anicie VLA 7 1 shall semafier prove o be o dey hale of, (1 insally compleed fo pre-
19 duciion, commes o prodess in piying e e

n

H

n

n 1. Biang By Time: When m well which has boon drlied o dospenad bas resched iu suborized depih sed ull Lt bave boen
1% wenplied, sod the eesuls dhoroof fomishod 1o e parfic, mand-by costy incuered pending response b2 & g’ note popasing 3
FL] II.'I'I'HI.mmﬂ.mmmﬂahﬂmhﬂﬂﬁﬂmuﬂﬂhmﬂm
78 o eperwion jise compleisd. Sand-by cosis sehseqguent 10 all e Sng. or cxpirslion af the Ui i

Fr ﬁ-mn‘pﬁrumuuu”hﬂqmﬂlﬂﬂ“mmbﬂlmﬂ.&m-ﬁ
28 matal pargraph f Articke V1,82, shall be chargsd in avd bome as purt of the popoud aperation. bt if e proposs] @ subsequenty
1 withdraws bacyeas of imulBcien panicipetion, weh sundby s stall be allocaied between e Consenting Faniies in the proportion
30 ol Consenting Party's interest s shosm on Exkibit “A” bessy 4o the wotal istovemt as shown on Exhibh A% of all Cometing Far-

LTI Y

i

i3

M

a3 4, Sipeepiing.  Eeoe M hersinafler providedl, e p of this ag o 8 deEp 5 shall
T§ ok he applicable fo any proposl 1o deetiomlly conoel and e ‘mlﬂhmwuumﬂrhﬂlm
!1h—[ﬁnﬁﬂ'nﬁiﬂ!ﬂﬂ-hhmhhﬂ#wﬂmﬂiﬁﬂ#mﬁm
38 mechamial difficullics. Any party having the right o paricipess in & propoded ck ion that does Rl ewm an intérest in e

39 alfevicl well bore o the lse ﬂhmh“Lq-lﬂnpﬁ-‘tﬂr-hdhmhmhMim
4t iy imorem i the sidewnching operation] of Use valus of that povtios of the existing well bore 1o be wlieed a3 fallowss;

41

41

41

4 ln) I the proposl sl wdetacking an cxidfing dry holke, reimbunement vhall be on te basin of the aciusl oo iscerred [n
45 et indtis] driling of the well dows 1o the depth sl which the ridetrack ing oporytion i initised

48

47

£

a ) "ﬁqul-hhm.ﬂﬂmmﬂrMMMhnhmﬂm-ﬂn
39 mivlkle meverials and cowpment dosn o the depeh . which e g ap i imitised, gned in wilh the
A1 provishona off Exhils =C, less the enimated com of il grag and e cxtimated con of pligping asd sbandoning.

- -]

I the evend thai natice for o sidvinriing opension & gives while the dnilling rig o be miled i oa eaton, (b respome parssd
58 Hhh‘mlldhh‘bi‘iﬁl“lmmdﬁw.u,-lle-lw;mm,n-qm_-.d
57 wecaie ap o eight (B) addienal days afer expiraden of the Ty -eight (15) bouss within whieh 1o reapond by pring for o8 stand-by time
5 icsired during wch exiesdad response period. 11 moee tan one pary ele 1o ke sueh additions] tise o rospond 1o e potics, sasd
59 by eomts shall be aliosaiod bahween e panies thing addhional ime 1o repend on & diy-e-diy basis in She propectisn sch electing par-
60 'y iniored e shosm on Exhibil "A" bowey b ibe toul intevem a8 ahown on Eshibin "A” &l all the dlecting partisi. In ol wiber le
&1 wabcos the imponse perind 108 propesal for sidermcking el be limiad 1o iy (30) deys

C. TAKING PRODUCTION [N KiNDy

&7 mmhﬂﬂ'mwmﬂfuwhﬂﬂﬂﬂnmquiul.‘mh
B8 eaetaive of podudion which may be wsed In s B s in prepssing sed Sesting ol mad gas Tor
89 madkctiag perp el prodactii fdsbly lait Any sxire e pendl l—uhmm‘qurmmu.nm
M party of s oy shire of vhe prackaciion shalf be horme by such pery. Amy pay mking i share of prodacticn i kisd thall be

«Ta
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AAP.L. FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982
ARTICLE V1
coutinurd

roguired 10 gy for anly is propomionste share of wech part of Opentors aufies Bekvic shich i ume,

m”umuamh-ﬁm“umh—u—vmuudhmumi—
the Contraet Ars, nad, wxoepi 2a peovided n Amlele VILDL, shall be entiibed o receive peyment direcily frem the purchmser doresf For
it e off all productioa.

hh-m-thlhﬂumum“hﬂtlllidﬂH-#J-llﬂl-fi-wmlf
-u,pnndmmmmmﬂwumﬂ-hhm-ﬂlwhm—hihﬂ
e abligtion, & pahas mich ol or 52l b © ol @i sy e e from time b0 lime, For the secoust of the mon-Gking paty sl the
kst price obsisablc In the s for such preduction. Any such perchae o sale by Operter b be subjens siwap i thr vight of the
s of te produciion 1o sbeche B sy WmE i Tight 10 e i Lind, or speraicly dasoss of, i share of ol ail wel previeush
delivered 10 & perchaser. Asy purchase of sale by Operaior of sy other pary’s stave of ofl shall be nafy fior such reesonably periods uff
firme a are conlaen wids the m#‘m-ﬂymm"ﬁmmhimmhlpﬂhmu
il (1) e

I o e L O P e i T s ey St 10 ey gl s
deliverios which on 8 day-o-day besls. for any rEnon i sol cxsctly equal 10 & pany’s repective repanonaie sham of iotal po eda

e all 52 i the balancieg o bevween the rmgrcive atcounts of te panias shall be in sccondance wil any gas balascing
Wiﬂ—h-ﬁlﬂiﬂhnﬂumimﬂhmiﬂﬂhimm

B, Actensis Comrael Ares and Information:
MIm—-uhMm-ﬂ_ﬂ“-hﬁ--ﬁiumrd—“w

e el b scoms 3 i vimes 10 info F g o the develops o herend, inchuding Ohparaser’s hoals

and recoeds relating thorelo, Crporwiorn, _qu.ﬂhﬂd-n-lhﬂ- of all forms or reparis Fled with

mmuumwmmumm"dmmumdumu-m First af
e moesd, wnd thall meke geallable wnples of any coms or cullingd when fom any well drifled oo v Costrect A The cosl of
gathering sad Nurmidhing isformation o NonDperswr, other than (el eperificd sboee, shall be ghargad m the Hon-Operor thas e
queis the brforraietn.

E Absndonseed of Wellir*

1. Abusdresesi of Doy loba: Except for wny wall driled or docpened pursssst 10 Ariicls V112, sny well whidh bas beam
drilled or deepemed under the vrms of tis wd s d o b complessd @ & dry bole shall ot o plaied and sbesdoned
witheist the sonsem of nil partios. Should Ojporser, afler @lipent ofort, be unabic to contan amy parry. or sbould sny party Bl 1o reply
-mw:u]h-nt-ﬁ-nnt!-.ﬂr“dlﬂm}ﬂﬂnﬂﬂﬁuﬂhmuﬂ|ﬂm
wech wiil, Buch pty shall e desmed o havy d 1 Eve prp bk Al puch wells shall be phupped snd abendosed i
m*ﬂmu-hﬂmuwdhwﬁmwpﬂhhmﬂmwm
such well Any party whi oljecis i phigping sl sbandening much well shall have the right o6 uke over ihe well and condust further
opensioas in serch ol ol sndir gas Rubyen w0 ihe provisiess of Anicle VLB

1. Alendoament of Wl thes havs Prodush  Eaorpt for sy well i whivk 8 Non-Comseal speration has bees carductsd
Peveunder for which the Conseming Partiey lave ol been fally rrimbservod s hercin provided, amy well which bas bean complsted o &
producer shall st be phugged and sbwndessd withou! the consent of 38 panies. 1T all pertics comsont i such sbandoament. te =l akall
e plugged usd sbundoned i scoordance with applicible regulsiions e of B comt, risk ssd expenae of @il the panies harsta, I, withis
mqﬂ'mlhf—'!H-ﬁuih#ﬂmdur-ﬂ.lﬂ-ﬁntﬂlﬂu*mnl'-ﬁ-ﬂ.
thows withing 1o stiinut 1 operaton from v selervalis] of e formacions) i opem 1o productios shall iender 10 sach of the olbar
i ity proponionste dare of the valae of the well's aivible mmead and squipmen, dolemined @ sccondisce Wty e provisions of
Cabitis "C", lom ihe cutimaied coul & slvaging and the esfimated codl of plaggieg and abandowing. Fock shasdoning party shall kesign
i nos-shundoning partics, withoul warmany, evmes or implied & Wtk of w8 0 quantity, o fimess for us of the eqeipmen and
material, ali of ity inkeros in the well and rolsied eauipment, ngaher with it micrsst i the bmachold egale s in, but oaly & %0, the in-
terval o mierals of the formation or formations Uen open i produciion. |7 b imorest of the aberdoning my i of intluds s o and
s ioneren, such pey thall everume and delivar o (he non-sbandosing pacty or parties an oil and gas e, limited ba the: inbervad o in-

tervals of the fo o e then open i prod o 1o of one (1] yese and 80 long tharmfler ai ol Edior g & e
ducnd Fom e el or iniervals of e forwailon or formasions covesid (hesely, such s 1o be on the form stiached as Exhibs
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ARTICLE V1
contlnued

| *B" The maignmens o leases 5o limited i) enzompaas the “drlling urdl™ uptn whith the well is located The puyments by, asd the
7 migemenis or bmsst 10, \be assipuecs shall be in o rdo beoed wpon the relationship of helr repeciiv p s of pusticipation in the
3 Conmmn A io the aggregase of the perecnrges af participmtion in the Contnel Are of all assigooss. There shall be no resdpusument of
4 isievents i the Temaining portion of the Conwar Area.

& ME.m_ﬁ-Hmuwmdhnhlim-m-hhmhnrupmm
T bt well n the ipneval o bnervals. iben open oiber than the royalies potained in smy loasc made wader ihe terms of this Amscle. Upeon re
(] wwumuwummh&mﬂhmm-ﬁ_d“m-
% jemplesed by (vis agreement, plos sy aodilional cost srd chinges wiich mary ariss & the resalt of the stparwe ownership of the mssipeed
il well Upan . aband of e prodesing iservalis] ssiged or leaed, the nasignor o lessor shall des fave the oplion 1o
Il repurchae is prior aerest in the well (usisg the same vabucion formala) and participuie is Raiber operitiom therin fulject i the pre-
KZ  wiions Neveall

M 1. Abssckosmen] ol Moa-Congeyl Doonalions; The provisioms of Amicle VLEI or ¥1E2 shove shall be sppliosble o berween
] cmwuumaruwnﬂuuuﬂmmwhn-'dmmb-n-.--uuﬂh
16 —'—ﬁmﬂwﬂlmﬂdﬂﬂ-ﬁ-“‘HU‘!mh-ﬂﬂMHﬂwm
17 of the preposed abandonmeni snd aiforded the eppeetunity io elact o taka over the well in pocondince with the provisions of this Anticls
m ¥.E

e ARTICLE VIL
i EXFENDITURES AND LIABILITY OF FARTIES

2} A Lisbillry of Farties:

5 The liskility of the parties shall be wsversl, nee jolnt o salisciive, Each party shall be rspensihle snly fir itx shliguiions, and
26 shall b liabe oaly fior s proporfionsse share of U centy of developiag ard operuling the Contnct Ases. Accordingly. the liens granind
27 snong e parsies in Asticie VILE. ae ghien 1o securs oaly ihe deban of cach sevenally, b i not the imertion of the parkes ts create, noe
20 shalt this agerment o conmneed o creaiing, @ mining or other pesinenhip or isocisie, of w0 render he partios fable as patmen.

30 B Liens asd Peymeni Deluuitu

n Each Mon-Opersior grasis o Oparstor 8 lien upen it ol and gas rights in the Coptract Are, Snd 3 security ineress o s share
5 unnuﬁupMnﬂﬂihmhﬂwﬂum“dimuﬁmwm_m
W w the rwle previded in Exhibis “C”, To the vt that Opersnor bt & woowrity imsevest wader G Uniferm Commercal Code of D
33 mag, Opermor shall be entited i3 exercise the righis and nemnde of o soseed parly usdir tha Code, The bringing of 3 mult uad the ob-
38 wmaning of judgmest by Operaior fir the secured indobiedhema shall ool be docmed an dlection of mmedies or otherwise affect the lim
17 rights or security dlevent aa seurily dor the paymend iherool. In sddtion, wpon defult by awy Mom-Opermier in the payment of i shase
M of cepenet, Oporatr (hall have the righe, withan rejudios 10 othor rights o resafia, 10 collen fom e purchiser the procecds Fos
10 the e of soch Men-Opersiar's share of ol andior gas wetil the amoun) osed by such Mon-Opersion, plus iaeresy, has besn paid Each
A0 purchaner shall be mtitled 19 rely upon Oypstee's swinem sitemen concoring, (he enoust of aay defuh Operabor grasts 3 like liem
41 and sacunity |ntenest to the Non-Operwiors 1 securs payment af Dperator's proportionats share of expense.

& B wny pasty Blls or b unable @ pay (s share of sxpesss within sisyy [60) days afer vendilion of w stabrmont Borefor by

# Operwer, the men-defsuhing paries, inchuding Operios, shall, upos requss by Opsuse, pay the unpeid smount in the proportion tha

45 the imverest of msh such puny bean 8o the imeres of all such peries. Each panty 12 ping it share of e ungaid ssnouni shall, o obisin
! sharoad, be subropmcd 16 e secury righis deseribal in the fogoing pagaph

L]
&1
&8 €. Paymendi sad Arcounting
a5
s

Excepl as herein otherwie specifomlly provided, Operator shall prasply pay and discharge supees inoumed in the development
s operation of the Comirasl Afes porani io this aprerent ad vholl thurgs cach of the partian herso with thelt rapecive proper.
lipewie shares wpon the copenid baids previdad m Exlibll “C™, Opesior shall koop 10 sxursis secard of e joind scowst hemunda,
showing cupemaes incurred snd charge sed erodin made and roceived.

Oiperiicn, i ity slociion, shall bave the gl fom Ume (0 Gme w0 derand wd moeive from the otve putiol eyt in sdvancs
of theit repestive sharcs of ihe eatimaied smowst of the expesse in be incumed in operaiions hereunder during Ut nexi succonding
mandy, which right may be ceorcisad only by ndeision w s soch party of s lemised of mach < crpem, tegeiher
with an inwoice for it shere thereol Each auth naemen asd mvsioe for the payment in advance of extimaied expevsn shall be submined
on or belies the Mih day of ik neil precedag masth, Each party shall puy jo Opemior iis proportioeste share of such estimate wilthin
fifaen {1 4] deys e soth estimate and nvoics il reeeived I any pury fails i pay i share of said estimase within wadd iime, the amnani
duie ghalll e imberest an provided in Exhibit “C unts peid. Props adjsamen thall be made mosthly bereeen sdvaness sed semasl es-
[pemae bo O £nd ihal ech parmy shall besr snd pay i proport esate thare of sciual pxperam mcurmed, and oo more.

B,  Limkafien of Expendiiure:

I, Dl oy Degpen.  Withow the consert of oll partion, mo well shall be drilled or decpened, excepd any well drilied or despenad
[marusant 1o iha provisions of Asicle VA2, of ikis sgresmenl, Comieat o ihe drilling or deepening shall bachude:

SEESRESEBEEYEYRERYENE
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ARTICLE VI
coalinaied

| il Rk s speiberna i S e At i -y Sl
1 msnramry-lask g i it s

i1

o B g Mg L M cesers ependitans for e dilling o dosniog and lsoting of the well. When sach well hae reached i
L] uh-i-d--hlh.—lﬂlmmrmm:dﬁ:m‘lm{ﬁrmmlkmﬁn.wmﬁummm
B i The Served uratons wihs T (e vipk i unticipa 6 the cempleriom et The patic recaning aeh notide shall ave Grty-oight
T iA%Y b fenchsive ol Sanley, huis sl legat beildaysl b which o ez in particiie in i seting of caseg ang the complovon -
b iempl Sech clecma. whan made. dhall includs cosem w3l acortary dHnes Eor the pisting srd eguinpsg of md well. in-
¥ clading nocermm ankupe wmlon srlace Beilises Failue of any gty reovivag s sglice i seely wiihin the period above final dall
i undiiue am el by thal pory noe o partivpans m dhe cost o dhe camglution sfiowt. 17 st e e, Bal lees chan all of U porties.
1 whect #a vt pipe and 83 alidmpe @ wanpberton, the prscbens of Asticds VIR ol jihe phrase “seworling, &epening o plugreg
12 bk i contgined i Astic YLB.2, ol be dezmed to mlude “samplesag”) shall apply 0 the opasiions thoreslles condused by fea
I sl gastien,

]

(£ 1 Peswnck o Plug gk Withiul abg comviore of # parties we sl shall be remorbkad o plegpsd Back e 0wl resorisd o
18 phegpel badk pareenl 1o e posigam of Adisle VERZ. of i sgerement Conumt i the epwarling or plagyieg bock of 2 well shall
17 includs 4Tl soceinary expimditarss 1 wmihizting Bich cperifivns sp complming sd equppayg of i well, inchuding coovsary ek g
1E il serfee fcilite

L]

2 3. inwe Ceeniong Witom e coneeni of all pafets, Dpersion dall wl webmake any single project resimahbly saimsie
21w pegiee 20 dure matren ol Loty -Fise Khoussil Dtk 5, 32500040 -
27 sscep a amhection wits 3wl the deilling. rewadkieg, despridap. coimpleting. naomphaiog. or plugpeg bedk of shidh ke boen
23 previeadly aodoniog] by of pareum in fhia apreemen oaked bneoer, thal le cee of explesion, fire, flond or ety mdiles
M amengomey, whwiber of e aems or difforsm wstere, (paahe may ks sush siops anil inder wesh eupenies 3¢ In s otk an naguned
4 i dewd with the smengmzy in s foguand Bl sl properiy bt Uperator, as prompdly m pidebls, sall repen the snergensy 1 the aller
pames i Operster prepares an autherity fie evpendiens | ARED G e psn e, Cperier shall fummish any Neadperater w0 iequeaing
i dn bl tep theren! B aoy saghs proiosd sodting i evvma ol e Lp iy bve W hanaand

Prollars i% 25 EHAE Vit bems than gig amost frn st Rk aleive inthis pargraph

. itenealy, Shat-in Wedl Fayosaly sod 3 inimeon Hualiies:

EZEYUHYNE

Remials, dbai-in wall paymens and Sonimein oyl which T e repinod sade the e of any lerss shall be paad by dhe
2} pany v pEties she mibjectod sach leing L this sgiosmenl db i o0 hew expowte. In the pemi s or mar pane s and have oo
54 trybemedd ileveris  the same lagema o dhis agrevinend, sush phfles oy selaie one ol mech partics 10 make i paymesis for and on
14 trcialf of all sk poiles. Any pony way requed. and shall be oilitid & wecve, oger evibense of afl sush mEymenis in e svent of
B fufere 1 make proper gepient of sy retal, dut-n wefl pupme o mision el dewegh mitke of evoanght where such pay.
37 n-i;mphuumiuuu-h-mhntm‘hllhﬁndllﬁwmlﬂ-mmﬂhhwirmﬂﬂlw
3N i of Anicle IV R.L

kL]

i} ipusntey oliall aniily Non-Lspermee of Be amicipalad camtplonion o 3 dmdan g wrll o Ba sbutting @ or reom b prsducio
41 ol a producing gas well, 0 Jess e 157 v fencleding Sulurdsy, Sunday and legal Balidaysi or @1 the aorfiee npposiunity perminel iy
41 arcurmewmions, priov 16 hong juch setive, e saomes s labdite T Gibae i do o, T otke evnl of Gl by Opesicr i w0 amidy
41 Kon-Upreatorn, fr kot ol any Ieed domiribetod lerein by Mo d e fo i oo psie nnely pysends of sey chifon well peimuss
A ghual] b b iy by e panees hevsin wider de pros iags oF Anicla IV R
48
e

¥, Tawee

4K Hhcpisning =ih she fins walendor wor ofier 1he ilocting dao bemal, Cpeeuor chall sondr e ad abres oasihon ol poopey
& by w bl aEmeemen widch by e whotild be rondorid e such gk and i dull pay all mch Lasl desdaned theremms Bfime they
S0 bavorra deliegeani. Pree o e roskiion Jdee, mch Nondlpaeraies dali i Opeator infarmstias o i berdea (Ve oo lude, el ool
51 be limied W povales, evemiding reolses and prodectins papmemisg o8 ke sl < and g imensas rennibuted by juch Nanr
A1 Upermear. I e moessed valwnmn of ke laschold estile i reousad by mosen of its being muhisis o cutsandieg sxoess rovallios. aver:
45 peing rovalies o prodeches payries e ieducton @ s valorem e noseleg ihersiom shall mure o e benelh ol de owmer or
1 owmery of uch kuschall onaic, and Operilor ahall sfjux e fangs b gk vwser of mnen 82 63 i refiesd the bt of pusty rales-
55 gimn M b sl vadoom s are based in whale of i et epon separsks vabiations of cach muty'y working inimal, then achwitaanding
§& anpthing ta ihe commry homie chirges W the el acoen smll be make ssd peid by i puiis herets in sdcondanse whih the oy
37 vakee geasmaivd by ach marty's worsing mises Cerator shall bill the odver pariics e en propasosis dine o 3l s o in
S e mugsmarer paiided s Eabiibi O

il W Oporatod comesadiovs any G Gesetumenl @nproper Umerior nmy, ol ns derebenn. peiest wilkin ke fEe and | monaner
6l peescvibed by b, snd preceseds the praess 10 L fel Sooansin. vohes oll pitis e W daaden s (FEel WD 06 el e
B2 wioestion. Dunng e pendeney of adeministmiiog m pabcn) pravedsgs, dpveetes mar sleet o pag, wader protest, all sech wees ard ury
Al e sl peealiy, When sny soch proieded argeosgn shall hiae beon Brally ddermiaad, Jiparstor ol pay the tax for the join aar
Bl ool iegeibe Wil o aasTed el perelly soonsed and e il St shall S be sesacl agean ilic plisea, and he pald hy than, ai
B3 peovadiod i bhae =

A

L Fach paty shall poy av Suer b b @il all produsses, ovcrancs, cuces, pathiring md o waas isposed upen or wih espea
o w the prodeeiics or hasding o wech parry's share of oil sodve s prashced wnder the a5 this speomem

L]
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ARTICLE VI
continued

I G [esrasge:

1

3 At all times while opersions are condusted hereder, Oporator hall comply with e workem's compenumtion kaw of
4 ihe yiade whore e s e being conducted: ided, however, et Operater =y be o seifinsarer for liabality =ncler waid com-
5 pensating ks in which ceeni Ghe only charge thet sball be made 1o e joint soroust shall bs s provided in Exhibh “C7. Oporsior shall
& shs ey o provide imamnce for the henefin of the joint sccount of the penies & oufined in Exbilil 07, stisched 1= ind mada & pant
T“[w“*dm#hmﬁmubbmmnm-hhwm
B s of the staie whore the eperations are belag eanduesad and o mainiais ruch cther inunsce i Operor may rgers.

%

" In the weess sutomebile public. lisbdify inmrance i spociiod in sid Exsibit “D". o whiequently receives the approvl of
11 parsies, mo direct chargs shall be made by Chperstor for promisuma i for wch insuranoe for Operain’s watamesiee cquipment.

(k]

1 ARTICLE vIIL

L] ACQUISITION, MAINTEN ANCE OR TRANSFER OF INTEREST

£}

I8 A Surrender of Leasest

"

1] The leases cuvesed by (his agresment, msofer & they evbmor scrange i ihe Contme A, shall noi be sumendered i whald
19 g in par wnless all pavibes consend theveio.

0

n However, should any party devire b semeeder @1 inlerml im moy lesse of in say ponica hreof, and the sther punies do nol
27 agree or cosen! theress, the purly desiring 1o surender shall ssdign, withoul cxprma of implled warmanly of ttke, i of it inlerest in
n dhgwmmﬂmqﬂ-mqu#mﬂdﬂ—:hwﬂmﬁumhm

“m“ﬂ.hh_ﬁiﬂ ing 1o such T ltn o L o ki
B e tha-sapiegty T ot w2t g b spssing
16 pnhniland P ol (-l - b ool - prodsad-dram-ha-laal. L &
ﬂwmﬂmﬂmhmmﬂhﬁﬂhﬂ
28 chligations iermfler stenuing, b not thornfans ooued, with cespeci b0 (e inieret asvigaed o= Jesed s the epersiinn of any el

29 sirfustable (hevein, ad the sasigeing party shall have na fanher imeresi in the assigeod o lesed premives sl ity equipmecsl wnd pra-
0 darvien el oyl st i s il il i ticha, The party astipses or lessoe chall puy o the
b1} mm||-mﬂ:m“*ﬂﬁ:m’ﬂmn—j-ﬂﬁwlﬂlmah-lpdwhp-
1wl soreape The waiue of ol maievial shall be d incdd in somedance with ibe provisiom of Exhilil =L, led ihe estiowied ol of
1 miviging ssd the essimared com of plugging and shendoning. I e suignment or lease in in fvor of mere dan one party. the interm:
34 ghall be sharid by queh parties in dee proportions that the ineres of each bears o the vosl inveres, of ol swch pnkes.

3

e ] Ay wstigremcny, lesie o sumender made wnder i provisicn shall non redure or clange the wiigner's, bane's of saerdering

37 party's indevest as il was immodistely befre the assi Lemidt oF der in the belance of Lhe Contect Arm; and the acroipe
b1 | g, lemsed or dored. and wdb e Ehereon., shall not thereafler be subjent o the devms and provishons of this
W spesmen

A

di B, Resewslor Exesslon of Leatey:

43

1 If mrry party wecures @ remewad of any off 3ad gan bens bt io this aproemeni, all other pariion shall be wailed Eomply. and
44 ghall have e right for & perbed off thirty {4} deys following receim of pech notice in which i rect 1o garticipate in the swamrhip of the
43 renewnl leade, insols up quch Teese afferss lamd within e Contract Ares, by paying 10 the party who scquired i their several proper jro-
L] mmﬂmw‘_“nhmﬂﬂmhhfﬂd Anea, which shall be in praponion io ths
4T [merests held 2i that ime by the pirtict in the Caniract Aea

4L

1] I-,-..h;-"u.gru“mmmhmmﬂrnﬁuinﬂhwﬂwm—h
50 who eleci w panisipabe thercia, in @ rillo besed upos ihe retsiosehip of thrir rep P of parsicipmion b dhe Comract Ares
5 .mwg-m.rmhummdd-ﬁMhhmﬂmwm
51 sy rememl lemse i which less tham all pariic elect (o peticipie el nol be subject vihis agroemet.

13

L [Each party whi participates in the purchese of u renswal bmse yhall be given an asigaml of ia pripomionate (e ihevein
55 by the scquiring party.

56

57 The moviees of tai Ardcle hall spply o rmewsl haem whether Say e for the ealire inloren covered by e anpining leass
30 or gorver owly & pertion ol it e i iSRS therein. Amy rooewal foe talkns beftrn the mipinSss of i prodocasor base, o tiken or
3 costrmcicd B within s (5] soaths se tee expiranen of the exiding lmase whall be subgect 18 tha prosivion; but sy base lakin o gom-
B sl Far s Sham i (5 ot afler the anpraen of #n oximing base shall ol ba doemed 2 remewal lemas and whall vt b pubgest 1o
&1 b provisions ol this sgroement.

Ll

& Ther ovinians i hin Articte shall st be spp = of nil and gas bemses.

L]

&5 O, Acresge av Cash Copiribationc

L]

&1 Wil thin agreemami s in forco. il vy ety cosract @ conirbulion of muh owands Be drilling of o well o any oer
B8 operation on the Contredl Ases, fuch contrittion shell be paid @ the party who condened the drilling or ather speration snd shall ke
9 spplied by U sgaies the cont of mich drilling or other speraiion. I the comnbution be in the e of sowgs; the party te whom Ge con-
T wibetios i eaadde whall prompily eder an msigameni of the scrmge, withoss samanty of Gk, = the Drilling Parting in the propartiom
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enntinsed

bl Ebriliing Parkime sarad the cust af dnifiey tr will 5ot acesige shall hecome 2 arpcie © ontmar Arw and 1n L wabe pesnibile be
i b s ierns shatnal e the srecement Fash panty et promply andify all sthie pariie of aay soreage - cuh sostnbule.
W gy olben e v of 3 el o 36y e apealon b the Cnstract Ama The swep prey ivass Sadl Al be apphcahle v oop-
Tinrutl Fahas s e acrvage nndsedy: the © omtnit Aen stuichan i sppest of s well dllol maidi the U oses! A

IF wy party emichits e 2y cmaskemeon fulsisg 0 Seasiiion of sech peny’s shoer o sulslece pdbioed Diorasder, vach
it oh sl ok bet ikl 4 Comtrbfing s oniasipinad i Sdcle VIEE

B, Mainbeimnee af lfares inneresas;
Tew dls yurpoee ool wisimta) ifimmaiiy af hip i the il anil g binchill s covered by this EpreeTRanl, 19

ey shal il encisnbir, Wk of micke ber divpasiion of o8 el m the ey ernbacad wathe. o Cinrteact Atea and in wallls,
i el st waln sech dpinn s il

1. W pwdver mfsont o U ety i A b and eqnpmont and peodurth v
L sgaad wiiel matesd ) all fand ST ogun e ara prodistion miine [imesa Ans

Erizy soch wle, choaminso, waodr o1 ol it meds by oy paity <bali be matle espressly sabast 10 e agremon
ind s b ol sl gl 45 G rght ok The b mifes.

AL ab st the anbctest 0 am pany m anided among sl dere By B v e, Uik, dl iy deeistie. mey
P i poemnry 1B SpoRd o gl sl ot agom with Bl T 1 Froefy BCeL appens e peslias, wee billings for
wrd apemve ast Ty swch pary st il the il e penas, e e gl geneslly wih, sl with praer to hard dhe senanes of ech
pary s it within e soupe o e apeeaivony cobesied m ey sgmerimnt beweor, 2l gk aoamen skl kave e oght L oer
sl wed Pz A0 adwen el e serere sle G e dmpoution of then rrgmetac abain of e ol ined g pridaid Frim e U oniee
Ay 3 i tha il b Phg ot bt separainde, pavmes of Thi sshe preccods ikt

F. Wabver sl Highis s Fariiilos:
W permies! b e Bgws of i Maic o MoRs m whick the pragety cretal bendts | loosed sl pans lsaiin cening an

s ided e m ke i Ares wsves any ! e ngiie o o hase e i sl Bare st el 90 m sy e sedivednd
AT theasa

Db abhwhi ; Py
il - T et e

A, chall i iy L il other periies, < dh fall mdlmeminm osing oty Eapoeal sl oluek Sl inclede e
aorn: arrd sildeis 81 e pReg haser | mha nid b ready, willizg 2ol bl v parcase, s perctuse prce. sl ol sther veme
il The cifen The aifey purties il then bo s el prior mghl e’ & peesd of i=5 0009 dags aller reespe off the notice. o pesthios
va (b @y pyme md ervadinees e e s bich il 5 prapaics 40 all sl i ius mplend nghs i evoniasd, the e
In pewtios shall share Bhe macttend mmem o e o De off yach b b0 the Roind wtesess of ol parchacing puir-

v Dmseiir, dere sl e e profacsial npt I e = Roe s ® Terty Wik 0 SRR U ik, o g
i ool rin AWt by e D apmiainn, svenchibiion, o @k wlall o abenural ¥ o wubindingy W puseel Sain:
s ks <k r — . |_ A - __'._.- sl P - - Lk el

ARTICLE 1%

P TERSAL REVINEE CONE FLECTIEN

Vhe gracsemt s S Wiemived w omawe, ard shall mi P comdmed e cre avlsimubup ol puenershin 0 an pewsetion
fir pradil Teresan e 1R partics hioeo Monkihstindag ahy S B Aot Tt (e Poidls and ssviaes B amby gy weil
i g it ar cdlirtive, oo Hhd ik apanienl okl opreitens Sk el S Sotelinte § pEniehap, o b el e
PG, M apEeoeom and fhe npans aas Roretinder oty TopaBed g u pamenshig sach s Brsele ulleove) eleo e b grsiadod
fresm i applicatiion o b ab the prosisimes of Subchapier "K', Uhepier 1 Subie 07, of B Interns) Boseser Cide of 194, 4 por-
sk gl suthosreod by Sovtin 860 G dha £l mmd dh opettirns prielgsd dheseder 1 ipentor i auleryinl sl drectad e e
el o hehall of cacly puny hahe sfociad mch tviderie of tbn cectam an may b eomord by ike heorvary of the Tresry of the
Vvibed Mahes o The Pobaal lnbenaal Ruvemie $havic, indhotding spesifiealls, et mid 3y sas of lembion, ol of s sl saiemeds
el the oles il by Takval Hepabaing | 70, Sheal] thee be am oegiartrizin tal such pony hevoky affesod g Rinher
evitkerr af thin dhaerion, ewh nnh oty shall smocme siseh Siumente s fineb vl miler sonlence ou s e reguined by e
Fralizssd rtvr ! Reovsrye ey o0 i mary B mipensary 10 coldnin s vhoeion Mo asch pesth ol pree any mices o LRE sy other
activm mninishieal with Ui cwieen made havhy I o0y pesoe or feanr income i e of e st o st in wdnich the Ut
M b= Bl o e fitsie woome 1 Reies ol the Umited Stlée ooefais privaess stk e hier ol Sidsdper “B7 Claper |,
Sabsmike =A7, of the T Seveme e of 1959 galer wikoch oo eloctim wmiber i flul prossdied by Sociaen 100 6 e Tode b pee-
i s oy Rk afleciad gl e sl diasiea aa mes e neron il o sentiiad e ek lass In maling i Teegomy Liee-
it amch ol gty ohaies that the uome dercsl by sah pady nen poraboss. B ooeder s B sdequiledy doominied siboar the
opuria b il pesnsribap Laabls incoree
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Cprair ey salle any wings uoinwnad dud pany dimape shea o il aaeg em o o if the evp

b i ot Filts Thausand Dol
i5 50,000 ol K the perineat i o commlae seitlement of such <l of san. 1 amount rvqural for uliemem e
e the above emwoust, The porics haresa shull assuree wnd ke ey e Surther bomdling of th wlaing o wel, undess such suthorily: i
delagued i Cperater. All tosis snel expemics of kandling. siieg o iniherwiie dishorpiog vach chim e vl adall be ot the joie ea-
[ectess F the pamics parlicipoamg i tha nparsticn s which the deem or sl s W = ehwbm 16 made ugamal ey pary of o swy pany is
matd v scesurs of ary mane arlsing fron aperatios lommde: aver wohich s ekl bas ne ooemed becaie of he Fghte jem
Mummwndmmeﬁﬂdlmmwnamﬂmlﬂdhmﬂqﬂmmm
14 wirtt apolving oparatans resnder.

@ E e B b R o
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1] ARTICLEXE
£ FORCEMAIFLRE

1 AF wmy party 66 sendeved sasible whilly or @0 el hY Toree Psesee 10 iy out 8 obiigstans wede il agpoemen, sy das
15 fhe dnbigaban & make ey pyments, e party chall pre b sl st e o wiilien ol of the fune mapund Wil
w b ] peaticaik g i rreupon, il abligations of e gy giving the notos, e s ey an pllecid by (e e
I majedes, slall he sonpendomg durey, bl s hesiger than, the continusnce ) de Torce mafeure. The aMeord pany dall wae M| r2asanible
0 ditigercd morcmosr i for najeses sitislos e guckly & ool

1] mwm-nhmm“lh:mﬂn}-nﬂmemhﬁumwhhmﬂﬂm&
B likavem o attet i diieulny by the pary msedval, oty i e s s 33 s diflostiey shull be landind shall be culkely
B4 withon i dhstnetion of e party cotmatind

b4} Tha twm s anainire”, & iy smployed, sl maen woan of G, i, Tockml o ooy mdearial denurbenar, scr of
I b pobde e, win, hlockorn, pebie not, bphining. Gz aenn. (s, eplocm, o ormmtal sdting, prectnaciad delay. remminn
W oy inarton. st of wouimnml, und e e et whether of e kind specifialy crsmeraiod abewn ot nihersdie shieh s
M pos newrrably st the cenkod of e ey cimasg speiive.

n ARTICLE X4

B NOTICES

o

b Al sotives alhvirued o eepinad i dha s and peduingd By any o e peovisians of iy SgrecTen, SakeE Wity
3 specificily providad dmll be g in swiing hy mail o whopan, poage of cherpes praputd, of by isbee oo leleonpler nrd sddracesd to

-
=

the panies o wleoim de ncties b gremn s the addreess Tibed am Dabibil “A7 The onpresay sotiis glen unds any proalien hereasl
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ARTICLE XIV,
COMPLIANCE WITH LAWS AND REGULATIONS

A Laes, Hegalwion ond Oeders
Thnp—in-uhnﬁ-thhmhlh:ih—lhﬂmcmhim'ﬁﬂrﬂ

mmmﬂwmmwmwdﬂumuﬂﬁwﬂﬂm#whnm

dinances, ruion, rogulations, gnd o,

B Gevernlog Lawi

ﬁmﬁﬂlmwﬂnh”“h#l“nmﬂmm-ﬂ;

remedies, peooedunm, right, duties, ind inieprration of jom, vhall ke o wnd e by e b ol Ot atnte i which
the Conirsct Ares i incaded. 1ihe Contmacl Ares i3 in fp ir more iates, the law of the stase af Tpsme
shall goeam,

©.  Hepslstan: Agenclen

Mqh#ﬂmwh”uu“ﬂﬁﬁw%mﬁuw“wﬁ

priwilogss, or obligaiions which MeaL ay huve wnder federal v e lews of mmdor rubes, reguistions or ordeTs I
wnder wack Tws in reformes b oll, gas amd mineral opestioes, achuding the lecstion, jom, of pecduction of wall, oo sty sffss-
g or adgacest @ The Contrast Ases.

With mespect 1o o B di, Man-Oip "wuwhmmﬂmwﬂhﬂm
Hmﬂ“muﬂmu:mmw“mm;mhwmdm
ruliags, reguistions or onders of the Doy of Encagy o presd - sgrecies io the exiern such inserpresation of ap-

plication wis made in good Gt Esch Non-Opersinr funher apmes w0 reimburse Opewior for amy smeurts sppllcable o sech Non-
Dpnur‘nﬂ-uﬁpuﬁ-h&p#mrhmmuﬂd_-wm:nmdmnmmw
thm_ﬁmﬁummhwmm«mwiw-m

mmwwmdwmmman,h_dhthum
cflwmdlmumuumﬂ_wmwuhmdhﬁmfﬂhﬂfnM
ﬂw.ummh—ﬂmm-hrmﬂﬂqﬂwﬂﬂtulﬂqh“nll:'l'_-r
mmuwwwmnﬂmmmm“-hﬁqﬂm ideatiany o oiher il
Mkm-hmn-ummﬁmmdinm-ﬁmuuﬂs-dﬁ-iﬁﬂu.

ARTICLE KW,
OTHER PROVISIDNE

SEE ATTACHED FOR ARTICLE XV PROVISIONS
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ARTICLE XV.

The dollowing ierms, canditions and provisions are herety added 10 this Operating Agreement. In the seent there
Is & coaflic! bebwaen (he atiached Operating Agresmant, the following shall control

A

CHANGE OF QPERATOR: The provisions of Articia VB, relating ta action by the affirmative vole of two
{2) or more Mon-Oparstors cwmng a rmjority inbarest bagsd on ownorship shall ts desmad io mean (he yale
of & single Non- Oparator, if there is only one (1) Non-Operaior,

MlmhmhmﬂumdﬂMHWHMhmkm
Man- operalons agres to sappor! Mainland Resources. Inc., a8 Dperaior for the purposes ol ssiablishing the
il operaion.

Wﬂmﬂmm»hmumm%ﬂmw
Agreement, grants 10 the othar parties o s Agreament 2 Fen upon il rights, Wias iMenests
dmmmmmﬂ heraaher acouired, in and bo [} 1he oil, gas and minerals in, on, and
wnder thie Contrac! Area. and (§) any of, ges and mineral leases mmmcnmnnuqm
hareol, in addition, sach party grants io the ciher paies ko Ihe Agr a security in and i all of
sudh party's rights, tites, intereats, cloims, genaral |mmwew‘cnwm“
Hmwmmmm-ﬁhmﬂw.mnﬂm fram lhe C Arsa
when prod 0 al H-kh‘lslmcd'l!ﬂ!ﬂfﬂdlﬂ.ﬂllw

pecoerd in e real @5Labe neconds. of the county o counies in which uwm-m

AINIT WELL PARTICIPATION; Should any party o slect not 1o parficipate inthe first well dedied within
mmmmmm:w-n wwmm:mthWPﬂMhﬂl
subsequani wells in Thal unil and refinguish its to Ihe paticipaling parties. The non-

a mmm-wt“hhmmlluﬁhﬂm
partias frae of ary Subsequently Craated Intetests and without any wamanty of fille excepl as to ciaime by,
hrough Bnd under assagnoe.

for such sell and shall ba free and dear of all “sub i d fi
5 defined in Asicie LD, bul otherwise wilhout wamanty of tille, either express of impied. The provisions of

of Dperalor's designes on a limely basls af information necessary o Operator o make such filngs.

ADVANCE BILLING: In addilicn lo Fhe rights granted fo Oparator pursuant 1o Aricle VILC,, Operator
Mmmmmmmnm 3l Opefators oplion, 1o meques! and réteive in sdvance fmom Non-

Op full pay £ moporiionate shares of the estimated cosi o be incumed in
ummmmmmmhmnnmdm require an expendiiure io
the Jeim £ of an L in mommmmmnunﬂiwmmummmm
authority for expandiure Crpareior io Mon- Opsralors in connection with such operation. |n the

in a proposed operation
of such astimated costs within ten (10) days of B rmoeipl of an invoice for same of within
five (5] deys of ils receipt of an invelce il 8 rg |s on locadion wilh costs belng ncumed, Proper sdjustment
Ibabwenn such advances and the adual expenses incumed shall be made upon the compleiion of the relevan
opefations 1o Ihe end that each party shall besr and pay s proporionsts share of the adupl expensas
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wﬂwmummﬂiﬂmhdhwﬂhwh

-

mmmbmhhnmmmnmdmm*mm.m
of &l of tha wﬂnmummﬂwmmwwmmwmmm
Mmmmmmmhnmmnmwwmwﬂuhmm
ﬂmm'ﬂmﬂnﬂhnﬂhﬂn“mmmm.

Ww“wmmmwwmmwwmmnm
wmumummmuummuanmdhm.
mmmummmmwmﬁm il tha date of coliection & the rate
specified in the Accounting Procadures aflached haneio.

3. Menepnaent or Ryfipquishment: Motwilistanting any previcus eection ko pariicipate, Operator wil
have the opsan lo deem in witing to il parlies hereto that the defaullsd party hes checed nod to
mnmmumumﬁmmmmmhﬂmm.m
deam the delsulied party, in lieu of paricipation. io be subjoct to one of the fdlpwing allematives:

(2]

I the defaulled imvoice covers estmated or achisl eosts associaled with offset or subsequart wels.
Ciperabor will hawe the cpon o either

a) desm Ihe defsuted party subject to the non-comsenl provision of The
goverming joint cperaling agreament o

b) the defaulbed party will be requined i raiinguish all of ils right, ille and Interest
in the well and 8 production \hessfrom, efieciive upon commencement of
such defauited operaion wilth no compensaiion to The defaulted pery. This
provision shall apaly only Io costs releling to ectual "Drilfing” of any well and
mot o situations occurring afler the drilling of any well.

LS. sed or relinquished under his provision shall bo divided among non-
datauting parties who pay for the unpaid amount dus hereunder. Oltserwise, the defauiied party will
remaln Rully responsible for ail of its obligation hereunder.

CONFLICT OF COYENANTS;
contampiabed hereby |s found o be inconsistent with or conbrary 1o any laws, nues, egulations, ondnances
o rdems & set oul In Adficls XIV.A, the later shall be desmed o conbrol: and this Agreemend shall be
regarded as modified accordingly and as so modified shal continue in full force and efect,

HON-WAIVER PROVESION: Mothing herein contained shall grant nor be consirusd to grant Operator
the fighl nor avthordty o walve of relsase ary righis, priviloges, of obligafions which Non-Operators
hereunder may have under Federal or Stale Laws of under nides, reguiations or orders promuigaled under
such laws In relerence 1o ofl, gas and mineral cperalions on racts cffsatiing or adjacentl 1o The ares covered
by this Agreament. For sxample but without limitation, Operator shail nol hive the right io waive gy righls
which Mon-Operaiors may have in reference to fha localion, operaion, or production of well on imcis
offseting or adjacent to the ares coverad henby.

* Tha panics hereio hemby creasbe sn Amee of
comprising the loliowing aceage, Sections 1.2.34,56.7,6.8,10,11,12.13,14,15,18,19.20,21,22,23,24,27,
TION-RZW and Bectiors 3,4,4,6.7 43, TON-RZW sll in Jeferson Co. Mississippi. This AMI shall remain In
fosca and efiect for 3 period of st (8] years commencing Ociober 1, 20048,

During the tevm of this AM| if any party henalo (Acquiring Parly™) acgquines
irtares! therein. any unlessed mineral inlerest of any farmouts of oiher conifacts with
affcts lands and minerals lying wihin tha AM| (‘Acguired Interest) fine Acquiring Party shall promplly

wach of Ihe other panice hereto of such scquisiion. in sech event, each party shall have e nght 1o acquire
Its proporticnals inserest in such Acguired Inbarest by paying s shame of the actual acquisiion costs for such

$
&
X
2
£
4
£
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Acquired i
statement of ihe aciual cosls and sxpenses incured by Acquining Party in said acquisiion. Each party shall
have & period of Moo (15) days aler recelpl of such notice 1o provide the Acguiring Party written natice: of
s election 1o scquite fs proportionate inderes! in the Acquined Inberest and accompanied by paymand
mm.nmnmnmmhmmumm_mmtnmm
ghove shall be deamed an sieciion not fo paricipaie in Bwe Boguisiion. This AMI shall not apply o amy
imenes) acquired by act of menger or lands Thal ase parl of @ larger sogquisition whedaby e inkres!
Mnnmum.wwummdhmﬂuwmn

i

It i prowided, howsver, thal in fhe Operalor's sole opinlen, i al he Bme sald participaling
parfios are considedng any of the above elections, The hola is i such a coadiion thal 3
rensonably prudeni cperator would pol conduct ihe operations comlemplated by Ihe
paricutar election imvolved for rear of placing the hole in jeopardy or losing e same prior
1o completing the well in ihe cijeciive depth of objectiva fommation, such sledion shal ot
be given ihe priodty bereinabove sef Forth. Insiead, the apention which is least fkely 1o
jepardze the well in Bw opinion of the Oparatar will bas conducied.
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EXHIBIT “A7

Attached to and made of part of Joint Operating Agreement dated October 1, 2003, between
Mainisnd Resources, inc. as Operator and American Exploration Corp. et al, 33 Non-Operators.

LANDS SUBJECT TO THIS AGREEMENT:

Sections 1.2,3,4,5,6,7,8,9,10,11,12,13,14,15,16,19,20,21,22,23, 24, 37 T 10N-RIW and Sections
3,4,5,6.7,43 TON-R2W all in Jefferson County, Mississippi.

PERCENTAGE INTEREST OF THE PARTIES;
Parties Working Interest In Initial Waorking Interest In inftial
Well to completion If ‘Well to completion If
American pays for 2000%  Ameriean does not pay for 20.0%
Mainland Resources, Inc. 72.00% 20,00%
Guggenheim Corporate Funding LLC BO0H 10,00%
American Exploration Corp. 20.00% D.00%"
100.00% 100.00%

Working interest in Initial ‘Working Interest in Initial
Well after completion and w:‘:l_nl'ur completion and
Remainder of Lands If Remainder of Lands if
American Pays for 20.00%  Ameritan does not pay for20.0%

Mainkand Resources, inc. 45,5900% TLO00%

Guggenheim Corporate Funding LLC 5.100% B.0U%

Amaerican Exploration Corp. 45, 000%* 20.00%"
100.000% . 100.00%

*Note Amerlcan Exploration Corp. will bear thelr proportionate share of that certaln Overriding
Royaity Interest retained by Guggenhelm Corporate Funding LLC as further described in the Mainland
Resources, Inc. and Guggenheim Agreemaent,

ADDRESSES OF THE PARTIES
Operator:

Mainland Resources, Inc,
20333 State Highway 249, Suite 200
Houston, TX 77070

American Exploration Corp
407 2™ Street SW, Sulte 700
Calgary, Alberta TZP 2¥3 Canada

Guggenheim Corporate Funding, LLC
Address to be determined
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EXHIBIT “C"

ACCOUNTING PROCEDURE
JOINT OPERATIONS

L GENESAL PROYISNING

Do fl s b

"lgir Propemy” shall mems the pesl sed penoul propery Gbjery 18 e mpreemesd m which Wi Ascounting Peecdurs
itk i

“lois  Opermises” shull mown o opemiion  secellmy of [erger fr e develapeanil  oprshen, eeecoos  and
marvcsanEe ol O fair, Prepey

Sl Apcousi® shall msmn Bw cown shewng the Chisps pakd wnd omdm morived i e condum of e Jeinl
Drperaiinn aind which s 5 be shared by de Parter.

“Dpersior® shall meas the pary designaied m oonden it lein Opontions.

“Har-Opermen” shll mem e Paicy [0 s agrecme olher Dan the Oyorts.

“Panis” chall mess Opersor and Mon-Lpcmiry

"Fiw Lesel Seporvisen” shall moan dess ompleo whone  primary  Rmtion @ Jeen Opeemiems b e dino
upere o ok employ wdior ronpact lbof dimnily omploysd ca e beim Prepeny i & fedd oporing
PRy,

Tacheiowl Employen” shall mess fhose emplopes baving special sad  petific cengrestiap  pElsgeal o ofer
pufesoml skify, and whose primery fanclisn @ Jelm Opemiioss & the handling of specific opersing conditisns oed
prablerin fior the benefit of the Reind Pooperny.

“Toronal Exponsa™ vl mows ireved 2ad otwr atie <pmacs of Cyrmicy cregleny

“eduiorial” ubali mrwn porsosal peoperTy, sl pmer o sepplies siqued o heid for use e ity jasd Propery,

*Contmdsbls haerad® shill mesn Musrid which @ o bne B w0 Caailed o e Marial Clouwilionos Ml =
oo recanilly rectrmenended by the Concil ef Prirslewm Acooustans Socun i

Ewaiemeni mud Ui ling

Opernios shadl il MoneOpersion on or befers the @ day of esch morsh for ther poopostionair dbasr of de Join
Accowm fm the precedisg menih Swch Wil owell b sccompesicd by smiemons which Sy e sulbonity B
cxpondiony, lewe o fility, and ol chamges eed  cwdin d by apprepd Mcatioms of Al
peis cwee Thel e of Conmeisble Mwmainl md umnsst chager sod credits phall be scpaiely (dendfied eed

Pally et i deall

Advences wed Faymeat by San-preiens

A Unigis oharwisg prwided [ in e apreomem, e Operwiel ey requic the Moadlpersism W adveace i
shute of otmaied cah owley for the juscsedisg mond¥s spemiion within fifleen (15) don sder receim of ihe
Billing o by whe fed ey of the momik e whoh e advence i5 resuined. wiichever |3 ey Operamr shall sdjsi
e maeiy biling b0 vl sdvmsces, pectivi) from ihe Nen-Opemnion.

L Esch MewOpewsr shall pay o peopanien of all Bl wides ffleen (15 deys ofle eecogl 7 poprss b0 fd el
ﬂuumuﬂmﬁl—mm-&m—hﬁlw

o o fim  dey of the momh i whoh delagency e P M W Wm
maximun oovency re pomied by e appihcable maey e b e soar in owhich i Jowl FrepeTy @ lecried,
whichevs i e lemser, plaa anoevey's feer, coun mm. and ol comb in comsersica with the collamion of wepaid
ArFHmS.

Adjasmesty

Pt of sy soch bilh shall rol prejadice the gl o mey Beo-Opemer 15 peoesl o gemiien the comrciness themod
provided, hiwewi, o bilh and smemesis ondered 0 MewOpewien by Opemsisr defing wvy oodender vesr  vhall
#thuhu-ﬂmﬁwmﬁmﬂﬂ—ﬁwﬂﬂiqﬂm
peur, usbess wibin e asdd Pwesty-leur (M) ool poticd @ NosOpetsisr wsle wellem escestios thete and ko
cabn on Opeasr for adjuaiment Mo adjubmes) fverble o Operue stall be made usbess o 8 made within the wome
ool pord The (eevish ol i pangeaph dhall s prew aljummens sawlung frem B phyveal imeceiory of
Conrolinble bsenal 43 prevaded Too in Seriion V.
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w e Cpermer Opermior  shall ne  poen o e undar ik
paagaph waltss spoed W by the Openis The ssfin el e e condecicd Mot fen oned ek yew
wihout il spprowel of Opermer, mucopt wpos O mugraim o mmoval of Gc Dperoer, sed hall be made

e o wpprad of § majoity b brsren o dhe Mon-Opruion. sl b contrelling ot ) Mot Opemion.

Ik MRELT CHARGES

Operyior shall chargs: the Join Accsuni with the fellrwring ewa:

I

Eokegionl wsd Duvirsamsss)

Cosn incumred for (e benefd of the Join Prepeny m u reul of b o v n aaly
i "‘h“"wkhmmww'-“l
mrchacsingicall raare il Pt e Cnn e pERCREUNTS 31 ro i by applicibie bres and requbon:

Heotais wed Hayshiom

Lo reaiain wnd erymhiey e by Opcronof 560 e 16 m Dpamion,

A (1) Sabwies sed wages of Oponmy Beld cwployess dweoly smpimed on the Jeinl Peoperty i the confun ol
kel Cperatisny

(1 Salaries of Fire hovl Sapervisn in the farid

{3 Seleres md wmpm of Technical Empley dererily en e Joisi Propety O guch charpes e
e imded o 1he uvee b d My

) S ssd wagm of Techeionl Employess ciher ooy o permmsendy cmiged @ el disclly
wengyend in L opidien of e Mol Properry W such changes aiv eiechaded e e LT

B, Opermtery oo of holilsy, veowion, siknes med dmbiliy  boncfin eed ether comemary dllewsnom paid o
eyt whies i and wages mr chagmble dn the Joim Amceur under Fangmph JA of i Secden L
Sach omn wnde i Peagaph 3B may be el on 3 “when and m il Besi® or by “proemisgs ssemmen®
w the smount of mdwim s waps chanpmble 5 e Joml Accourt under Pengaph A of ®is Sectien UL W
peTEEmAREE Eaeamrrd 1§ used, the mss shall bo Bl B0 e Ogpermaos's ons: FxporoncT

C. Eaperndnmy o cosiribuiions wede e 0 Esesmel  rpossd by gmeramesl  asheniy  whedh w0
wpplicalile 1o Operue’s cosw chargmabla o e domt Astsu under Famsgrephs 14 and 35 of iy Soction T

D Fononal Expenses of those coployns whole mhrie wed wags we clegesble 1 the Jois Acowmi ender
Puragragia 14 gnd DA of thor Secvien 1L

Employr Beapitia

Oporwsts comesi eesls o Sfablished plamy i ¢mpleyes” goep il hempeahation,  pessiin, i
ok parchaie, heif, bosus, wad otber bonchy plasi of u lke nelue, spplicabds te Operasori lsher com charpeshle w S
hw**hd“ﬂﬂhlﬂhwu#ﬂ‘&_““
ez peeenally FEcemmended byt Cnoac of Primbom Aceounuens Soclerie.
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T ian of empk and Wuierial v o the St Cpsreanions b subiet 10 tha Following Benltions;

A I Maosisl i moved W the Jeind Propemy fres the Dgevsory warehouss of ofer progeties, te change shall be
_uhumhuw—_kﬂmnlhlﬂﬂmmmhrh
maerial i3 normmlly vaieble or medway roosiving peint eares) i Jon) Pecpeity uricss agreed m by the Parties

n mekmu“uﬂ-umrwmuumu-ﬂmﬂm
Mhlnpﬂhnﬂm-hmm-‘ﬁ_ﬁnlsmhm
nmummh.ﬁmuuhp-uﬂnﬁnwmm-hﬂﬂh
Mt e jom Accouni e mevieg Masedal s ther preponicy belenping te Opowsr, mbe spead i by Oc
Pamies.
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EXHIBIT "D"

Aftached to and made a part of that centain Operating Agreement dated, between
Mainland Resources, Inc.. as Operator, and American Exploration Corp. et al as
Non-Opearator,

INSURANCE

As to all operations hereunder, Operator shall carry for the benefit and protection
of the parties hereto Worker's Compansation and Employer's Liability Insurance as
required by the laws of the jurisdictions in which the operations are conducted which
shall include all claims under the United States Longshoremen's and Harbor Worker's
Act, the Jones Act, and Outer Continental Shelf Lands Act (with limils of not less than
£100.000 per person, $500,000 per cccurrence) covering all employees engaged in the
performance of work hereunder. Tha cost of the foregoing insurance coverage shall be
charged to the joint account as provided in Exhibit “C" 1o said Operating Agreement.

The fiability, if any, of the paries hereto in damages for claims growing out of
iliness or personal injury to or death of third parties or damage to or destruction of loss
of property of third parties resulting from operations conducted hereunder shall be
borne by the parties hereto in the proportions in which they bore Lhe costs of such
operations. Operator shall not be liable to Mon-operator for damage to or for loss or
destruction of jointly owned property from operations hereunder uniless such damags,
loss, or destruction arises solely out of williul misconduct or gross negligence of
Operator.

The Operator and any cther party authorized in wriling by it may selfl insure with
respect to its share of liabilities incurred pursuant to operations conducled hereunder.
Each other party shall carry its proportionate share of the following insurance in the
indicated amounis:

i Comprehensive General Liabliity Insurance. including contractual
liabillty, with a combined single limit per occurrence of not less than
$1,000,000 for bodily injury and property damage.

] Comprehensive Automobile Insurance, including hired and non-
owned vehicles, with a combined single limit per occumence of not
less than 51,000,000 for bodily injury and property damage.

(i} Liability Umbrella (ewcess of underlying insurance coverage
mentioned above) with a combined limit per occurrence coverage of
not less than $10,000,000.

{iv} Weill Control Insurance, including underground blowoul, seepage,
and poflution, with a combined single limit per occurrence coverage
af not less than 510,000,000,

Each parly so required to be Insured shall provide copies of certificates
evidencing the above insurance coverage upon request of any other party. Each party
may individually acquire for its own sole benefit such other insurance coverage as it
deams necessary; provided, however, that all such insurance coverage and all of the
insurance coverage described in the previous paragraphs of this exhibit shall contain a
waiver of subrogation in faver of all other parties herete, OCperator shall require each
independent contractor and subconlractor to carry and maintain insurance at its own
expense in amounts deemed necessary to cover the risks inherent to the work or
services to be performed by the contractor or subcontractor.

Page 1of 1
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EXHIBIT "E"

Attached to and made a par of that certain Operating Agreement daled, betwaen
MAINLAND RESOURCES, INC... as Operator and American Exploration Corp. etal ,
as Non-Operator.

GAS BALANCING AGREEMENT

THIS AGREEMENT is made by and between Operator and Non-Operator as
identified in the Operating Agreement dated covering the land and lease(s) described
therein as the same may be amended from lime to time (the "Operating Agreement’).

Each such party, including Operator, being referred herein as a "Party," and all
such parties being collectively herein as the “Parles” The Parties recognize that
imbalances may occur from time to time between them In their separate disposition of
Gas. The Parties hereby agree 1o handie such Gas imbalances as follows:

ARTICLE | - Definitions

1.01 As used in this Agreement, the terms set forth below shall have the
following meanings:

(a) "Balance” is the condilion existing when a Party has disposed of a
cumulative volume of Gas from a Well which s equal to such Party's
Percantage Ownership of the total cumulative volume of Gas disposed of by all
Parties from such Well.

{b) "Gas" shall mean the total voiume of Gas in BTU's available to the Parties
to this Agreement at the Measurement Point from a Wel remaining after
removal of all liquids by primary field separation and the extraction of any liguid
hydrocarbons upstream of the Measurement Point, less gas vented. flared, lost,
or used in joint operations.

{c) “Make-up Gas" refers to that incremental volume of Gas, which an
Underproduced Pary is entitied to under this Agreement in order to achieve a
Balance.

{d) “Measurement Point" shall mean, unless otherwise agreed to in writing
between the Parties, the point al the gas discharge side of the primary field
separation facility where a meter for measurement of Gas to be disposed of is
installed, unless such separation facilities are not installed, in which event the
point shall be the meter at the wellhead of each Well.

(e) "Operator” shall mean the operalor designated in the Operating
Agreamant.

i “Ovemroduced” is the condition existing when a Party has disposed of a
greater cumulative volume of Gas from a Well at anytime than its Percentage
Ownership of the total cumulative volume of Gas disposad of by all Parties from
such Well, Reference to "overproduction” is to such greater volume.

(g} The "Percentage ownership” of each Party is equal to that Party's working
inlerest in a Well as determined under the terms of the Operating Agreement.

(h) “Underproducad” is the condition occurring when a Party has disposed of
a lesser cumulative volume of Gas from a Well at any lime than ite Percentage
Ownership of the total cumuiative volume of Gas disposed of by all Parties from
such Well. Reference to "underproduction” s 1o such lesser volume.
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() "Wel" means a well drilled on the lands and leases covarad by the
Operating Agreement and capable of producing Gas. For the purposes hereof, a
\Well separately produced and measured from more than one zone will be
considered a separate VWell for each zone.

) To "dispose of' Gas or Gas “disposed of* shall mean all methods of
disposition of Gas, including taking in kind, delivering in kind to a Lesgor, sales to
a Party or third party or affiliate, or Gas used by a Party for purposes other than
joint operations.

102 Terms not defined in this Agreement shall have the meaning commanly
ascribed 1o them in the natural gas sales industry.

ARTICLE Il - Scope and Term

201 This Agreement establishes a separate gas balancing agreement for each
Well.

2,02 This Agreement shall be effective as of the dale of first Gas sales by a

Party from any Well, or, if sooner, the date of the Operating Agreament.  This

Agreament =hall terminate separately as to each Well when production from such Well

tly ceases and the Gas accounts for such Well are brought into Balance
pursuant 1o this Agreement.

ARTICLE 11! - Right to Produce and Ownership of Gas

301 During any month when a Party does not dispose of its Percentage
ownership of Gas, the Parties that dispose of their Percentage Ownership shall be
antitled to dispose of all or any portion of such Underproduced Gas. To the extent the
Parties desire to dispose of more Underproduced Gas than is avallable, they shall
share in such Gas in the proportion that each such Pary's Percentage Ownership
bears to the combined Percentage Ownership of all Parties desiring to dispose of such
Gas. However, unless otherwise approved by all Parties, no Party shall be entitied to
dispose of more than three hundred percent (300%) of its Percentage Ownership of
Gas that month.

3.02 Each Party shall own and be entitled to the Gas disposed of by such
Parly pursuant to this Agreement, and the proceeds therecf, including constiluents
contained therein that are recovered downstream from the Measurement Point, If a
Party is Underproduced with respect to a Well. its underproduction shall be deemed to
remain in the reservoir subject to the right of disposal of such Underproduced Gas al a
later time.

3.03 Nothing in this Agreement shall require or permil any production from a
Well in excess of the maximum efficient rate at which such Well can be produced for, &
sustained pericd of time withou! resulting in underground waste in the form of reduced
ultimate recovery of hydrocarbons.

ARTICLE IV - Make-Up Gas

4,01 Each Underproduced Party in a Well shall have the right to dispose of
Make-Up Gas, and each overproduced Party shall have the obligation to
furnish Make-Up Gas, as follows:

(a) An Underproduced Party shall provide at least twenty (20) days written
notice to the operator of its infent to dispose of Make-Up Gas and specify
the period of such make up which, in no event, shall be iess than one
calendar month. Make-Up Gas shall not be made available to an
Underproduced Party until the first day of the monith following notice to the
operator.
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{b) An overproduced Party shall not be required to furnish Make-Up gas
unless an Under-produced Party is first disposing of its Percentage
Ownership of Gas.

{c)  An Overproduced Party shall not be required to provide as Make-Up Gas
more than fifteen percent (15%) of its Percentage Ownership of Gas
during the month of January, February, March, Movember, and
December. For all ather manths an Overproduced Party shall not be
required lo provide as Make-Up Gas more than fifty percent (50%) of its
Percentage Ownership of the Gas.

{(d)  If there is mors than one Overproduced Party, the Make-Up Gas will be
furnished by the Overproduced Parties in the proportion that each
Overproduced Party's Percentage Ownership in a Well bears to the total
Percentage Ownership of all overproduced Parties in the Well.

Likewise, if there is more than one Underproduced Party able to dispose of
Make-up Gas in a month, each Undemproduced Party will share in the Make-up Gas in
the proportion which its Percentage cwnership in a Well bears to the total Fercentage
Ownership of all Underproduced Parties in that Well disposing of Make-up Gas that
mgnth.

4.02 Nothing herein shall be construed to deny any Party the right from time to
time to dispose of its Percentage Ownership of Gas in a Well for the purpose of
conducting deliverability tests pursuant to its gas purchase conftracts.

ARTICLE V - Balancing of Gas Accounts ’

501 The operator shall have the duty of administering the provisions of this
Agreement, The operator shall use ils good faith efforts to cause Gas to be delivered
as may be required to give effect to the intent that there be a Balance between the
Parties in accordance with the provisions hereol, The Operator shall only be liable for
its fajiure to make deliveries of Gas in accordance with the terms of this Agreement if
such failure is due to its gross negligence or willful misconduct.

502 The Operator shall promptly forward notice to all affected Parties, and
each month the operator will furnish each Party a report showing for the prior month the
total volume of Gas in Biu's produced from each Well, including the volumes vented,
flared, lost, or used in joint operations; the volume of Gas disposed by each Party; each
Party's overproduction or underproduction for the month; and the cumulative
overproduction or underproduction of each Party in each Well, [n the event that
production from each well is not separately measured, then the Operator will allocate
production ta each Well on the basis of periodic tests or such other methods as are
commonly used and accepted in the industry. Make-up Gas disposed of by an
Underproduced Party shall offsal underproduction in the order in which such
underproduction accrued, i.e., First in, First oul.

5.03 During the term of this Agreamanl and for a period of two (2) years
thereafter, each Pary shall retain all data, information and records pertaining to the
Gas disposed of by such Party in a Well. Each Party shall have the right to audit the
records retained hereunder. Any audit shall be conducted at the expense of the Party
or Parlies desiring such audit after reasonable notice and during nomal business hours
in the office of the Party whose records are being audited. No more than one audit of a
Party shall be conducted in any twelve (12) month period.

ARTICLE VI - nit of | [E]

6.01 When production from a Well permanently ceases, there shall be a cash
settlerment between the Parties hereto for any Gas not in Balance. Within sidy (80)
days afler notice from the Operator that a well has permanently ceased to produce,
each Overproduced Party shall pay to the Operator the proceeds received for the
overproduction which remains accrued to such Party, less laxes actually paid thereon
by such Overproduced Party. The operator shall distribute the total of such amounts so
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collected among the Underproduced Parties in the proportion of each such f'lniau‘
underproduction, Any past due payments by Overproduced Parties shall bear interest
al the prime rate of interest in effect from time lo fime of Chemical Bank. N.Y., N.Y.,
plus two percent (2%}, from date due uniil date paid.

B.02 The price of Gas for cash setliement by an Overpraduced Party shall be
the price actually or constructively received for the overproduction. If a portion of an
Overproduced Party's Gas production i disposed of for its own use, the prica for such
Gas will be the price mhﬂdfwwﬁmdupnmmhymmmm'alengﬁ
transactions. During periods when an Overproduced Party disposed of Gas for ils
own use and had no gas sales, overpreduction will be valued at {he weighted average
price received simultanecusly by ail Parties for Gas disposed of in arm's length
transactions. If no Party sold Gas when the overproduction cccurred then the price
shall be the last price received by a Party making sales. A price determined for
Gaapmdueﬁonndm}dbyﬂmﬂwmmdmedhﬂynhnﬂbedmmm have bean
constructively received by such Party.

6.03 If any poriion of the price which is to be paid to an Underproduced Party
is subject to refund by an governmental authority, then the Overproduced Party may
withhold the amount subject to refund unti that portion of the price is finally approved.
If any governmental agency requires an Overproduced Party to refund any portion of
a price used to make payment hereunder, then the Underproduced Parties shall
relmburze the Overproduced Parties for such refund, including any interest. This
Paragraph 6.03 shall survive the termination of this Agreement.

ARTICLE VIl - Costs and Ownership of Liguids

All operaling costs, expenses and liablities shall be borne and paid by the
Parties in accordance with the provisions of the operaling Agreement, regardiess of
which Partes are disposing of Gas from a Well at any given lme. Liguid
hydrocarbons of a well separated from the Gas upstream of the Measurement Point
shall be owned by all Parties in accordance with their Percentage Ownership in the
Wedl,

APTICLE VIl - Indemnity

Each Party hereby indemnities and agrees to hold the other Parties harmiess
from all claims. costs and liabifities arising out of the operation of this Agreement and
ihe performance of cbligations hereunder by the indemnifying Party.

ARTICLE 1X - Payment of Lease Burdens

Each Party shall be responsible for and shall pay or cause to be paid all
royaities, production payments and other encumbrances due on the cumulative
volume of Gas disposed of by that Party in each month from a Well and shail hold the
other Parties free from any llabliity therefor. The Parties disposing of Gas from a Well
shall pay or cause to be paid all production. severance. ad valorem or any other taxes,
fees of levies on such production.

ARTICLE X - Binding Effect

This Agreament shall be binding upon and inure to the benefit of the Parties and
their respeclive successors and assigns: provided, that this Agreement may not be
assigned without the prior written consent of all other Parties.

ARTICLE X! - Nofices
Any notices or other communications required or permitiad hersunder shall be in
writing and shall be deemed given only when received by the Parly to whom the same
i‘;udimchd at the addresses and in the manner then provided under the Operaling
reament.
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Addendom to Exhibit “E"

¥ i shared on 8
Pipeline mnmﬁ:nmmwmurmwmuh <
WMH.nqulhhmiﬂhﬂﬂmnﬂlﬂmmnmm

Current understanding suggests that the Buena Vist leases have access to gas pipeline

capacity 10 a gathering facility of about 7mmefiday, before compression, I'Ildlhl.'l'lll

20mmefiday following the addition of compression. Humpmdmuwj.ﬁqﬁa

pipﬁuhﬁmﬁuﬂwmuwpmﬁumhﬂmoihpﬂﬂm&pﬂiﬂm
wells.
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EXHIBIT “F"

Attached to and made a part of that certain Operating Agreement dated, between
MAINLAND RESOURCES, INC., as Operator, and American Exploration Com., etal
85 Non-Operator.

EQUAL EMPLOYMENT QPPORTUNITY

During the performance of this agreement, the Operator shall be bound by and
comply with all terms and provisions of Section 202 of Executive Order 11248 of
September 24, 1965, all of which are incorporated herein by references Lo the same
extent as if fully set out herein, and shall be bound by and comply with the nules,
regulations and relevant orders adopted pursuant 1o such Executive Order.

Operator assures Non-Operator that it does not and will not maintain or provide
for its employees any segregated facilities at any of iis establishments, and that he
does notl and will not permit its employeas to perform their services at any location,
under its control, where segregated facilities are maintained. For this purpose, it is
understood that the phrase “segregated facilities” includes facilities which are in fact
segregated on the basis of race, color, refigion, or national orgin, because of habit,
local custom or otherwise. I is further understood and agreed that maintaining or
providing segregated facilities for its employses or parmitting its employees to perform
their services al any location under its control where segregated faciliies are
maintained is a violation of the equal opportunity clause required by Executive Order
11246 of September 24, 1965. Operator further understands and agrees that a breach
of the assurance herein contained subjects it to the provisions of the Order at 41 CFR
Chapler 60 of the Secretary of Labor. dated May 21, 1868, and the provisions of the
equal opportunity clause enumerated in contracts between the United States of
America and Non-Operator.
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Exhibit 14.1

MAITRLAND
ARREIRCES -

Corporate Governance Manual Tab 11

CODE OF CONDUCT

Section One - CODE OF CONDUCT

A director and officer of the Corporation shall, in discharging the office of director and officer of
the Corporation:

While pursuing duties as a director and/or officer, act at all times in the best
(a) interests of the Corporation acknowledging the interests of the Corporation
are paramount to any personal interests;

Exercise diligence, care, prudence and common sense, and keep informed
(b) of the policy, business and affairs of the Corporation and the statutes and
rules to which the Corporation is subject and by which it is governed;

Deal with fellow directors, officers, employees and third parties of the
Corporation openly, honestly and in good faith and make available to and

(©) share with fellow directors and officers of the Corporation all information
as may be relevant and properly disclosed to ensure the proper conduct and
sound operation of the Corporation;

Treat in confidence all matters and information involving the Corporation,
the Board, its committees, the employees and customers; not disclose the
same where it is not in the public record or domain unless sanctioned

(d) by the Board to do so; and refrain from entering into any transaction in
which the director makes use of confidential information in order, directly
or indirectly, to obtain a benefit or advantage for the director or officer or
anyone else, other than the Corporation or a subsidiary thereof;
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(e)

(H

(2

(h)

As a general rule, refer questions from the media to the appropriate
Corporation spokesperson;

Exercise diligence in ensuring that the actions and conduct of the business
and affairs of the Corporation are carried out in accordance with policies
adopted by the Board;

Disclose to the Board any financial or personal interest, direct or indirect,
which the director or officer may have, which may conflict with the
Corporation or which may otherwise have bearing upon any transaction
or business in which the Corporation may have or contemplate having an
involvement, whether such interest arises by reason of the personal affairs,
employment, office or other association of the director or officer in such
circumstances, refrain from participation in or voting upon such transaction
or business;

Request such information through the Board from officers and employees
of the Corporation as may be necessary to permit the full discharge of the
duties of a director or officer to ensure that accurate records, minutes and
memoranda are maintained with respect to the conduct and discharge of the
business of the Board; and

Be mindful that the stewardship of the Corporation's affairs and business has
been entrusted to the Board, to be undertaken and conducted so as to meet
the needs of stakeholders collectively.
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Section Two - DIRECTOR CONDUCT GUIDELINES
Introduction

The purpose of Director Conduct Guidelines is to provide a set of practical guidelines for director
conduct.

Approval by Board on May 19, 2010 Page 2 of 32

Goals and Objectives

As a member of the Board, each director shall:

Fulfill the legal requirements and obligations of a director which includes an

a . -
@) understanding of the statutory and fiduciary roles;
(b) Represent the interests of all stakeholders in the governance of the Corporation,
ensuring that the best interests of the Corporation are paramount; and
©) Participate in the review and approval of the Corporation's policies and strategies

and in monitoring their implementation.

Duties and Responsibilities

Board Activity

As a member of the Board, each director shall:

(a) Exercise good judgment and act with integrity;
(b) Use his/her abilities, experience and influence constructively;
(©) Be an available resource to management and the Board;
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(d) Respect confidentiality;

Advise the CEO when introducing significant and/or previously unknown

e . . . .
@) information or material at a Board meeting;
) Understand the difference between governing and managing and not encroach
on management's area of responsibility;
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Identify potential conflict areas, real or perceived, and ensure they are

& appropriately identified and reviewed;

(h) When appropriate, communicate with the CEO between Board meetings;
and

(1) Evaluate the CEO, the COO, when applicable, and the CFO's performance.

Preparation and Attendance

To enhance the effectiveness of Board and Committee meetings, each director shall:

Prepare for Board and Committee meetings by reading reports and
background materials prepared for each meeting;

(2)
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(b) Attend Board and Committee meetings; and

(©) Have acquired adequate information necessary for decision making.

Communication

Communication 1s fundamental to Board effectiveness and therefore each director shall:

(a) Participate fully and frankly in the deliberations of the Board;

Encourage free and open discussion of the affairs of the Corporation by the

(@) Board and its members;
(c) Ask probing questions, in an appropriate manner and to the point; and
(d) F ocus inqu‘iries on issues related to strategy, policy and resglts rather than
issues relating to the day to day management of the Corporation.
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Independence

Recognizing that the cohesiveness of the Board is an important element in its effectiveness, each
director shall:
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Be a positive force with a demonstrated interest in the long-term success of
the Corporation; and

(b) Speak and act independently.

Board Interaction

As a member of the Board, each director shall establish an effective, independent and respected
presence and a collegial relationship with other Board members.

Committee Work

In order to assist Board committees in being effective and productive each director shall:

Participate on committees and become knowledgeable with the purpose and
goals of the committee; and

Understand the process of committee work and the role of management and
staff supporting the committee.

(b)

Business and Industry Knowledge

Recognizing that decisions can only be made by well informed Board members, each director
shall:

Become generally knowledgeable of the Corporation's services and

(a)

industry;
(b) Maintain an understanding of the regulatory, legislative, business, social
and political environments within which the Corporation operates;
Approval by Board on May 19, 2010 Page 5 of 32
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(©) Become acquainted with the officers of the Corporation; and

(d) Be an effective representative of the Corporation.

Section Three - CONFLICTS OF INTEREST
Introduction

The purpose of this section is to help the Corporation and each of its direct and indirect
subsidiaries, and each of the Corporation's officers and directors, to identify and properly address
potential conflicts of interest involving the Corporation.

A conflict of interest arises when private interests interfere, or appear to interfere, in any way,
with the interests of the Corporation as a whole. One is to ensure that one clearly identifies and
avoids any situation of actual or apparent conflict of interest.

Some conflicts are clear-cut; others are less obvious. For that reason one must fully disclose to
a member of the Company management all circumstances that could be construed or perceived
as a conflict of interest. Full disclosure enables the Corporation to resolve unclear situations
and create an opportunity to dispose of and ethically handle conflicts of interest before any
difficulty can arise. To the extent a conflict of interest cannot be avoided in a reasonable fashion,
then appropriate procedures must be put in place to minimize the involvement of any conflicted
individuals in the relationship or interaction giving rise to the conflict. Failure to make required
disclosures or resolve conflicts of interest satisfactorily can result in discipline up to and including
termination of employment.

Scope
Although it is impossible to describe every situation that might give rise to a potential conflict of

interest, this section addresses the following common situations that may give rise to a conflict
of interest:

Approval by Board on May 19, 2010 Page 6 of 32
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A director or officer has a personal financial interest, whether direct or
(a) indirect, in a transaction or arrangement entered into by the Corporation or in
an entity doing business with the Corporation; and/or

A director or officer intends to exploit a corporate opportunity that rightfully

®) belongs to the Corporation.

Policy

Each director and officer shall annually submit to an independent committee of the Board (the
"Independent Committee"; which could be the Corporation's Corporate Governance Committee
from time to time if so determined) a statement which confirms that such person has received a
copy of this section, has read and understands this section, is in compliance with the section and
has agreed to comply with this section.

Each such person shall also complete, and submit to the Independent Committee, at the same
time, a declaration of potential conflicts of interest, of which such person may be aware, in a form

provided to such person by the Corporation.

Definitions

Interested Person
: Any director or officer who has a financial interest (as defined below), or whose

related party (as defined below) has a financial interest, or who, or whose related party,
is presented a potential corporate opportunity (as defined below).

Related Party
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A spouse (other than a spouse who is residing apart under a decree of

(a) separate maintenance), a child (including a legally adopted child), a
grandchild, a sibling, a parent and a grandparent of the director or officer;
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(b)

(©)

(d)

Any person with whom a director or officer is living or who is claimed as an
exemption on the federal tax return of the director or officer for the then most
recently completed calendar year;

Any entity (whether non-profit or for-profit): (i) which is directly or
indirectly owned or controlled, individually or collectively, by the director or
officer and/or by persons described in (a) and/or (b) above; or (ii) of which
the director or officer or a person described in (a) and/or (b) above is an
officer, director, advisory board member, trustee, partner or employee.

For this purpose, "owned" includes controlling or holding, directly or
indirectly, 20 percent or more of the voting or economic interests in the
entity if it is not a public company, or five percent or more of the voting or
economic interests in the entity if it is a public company, in either case as a
stockholder, partner or member; and "controlled" means having the right to
appoint any of the director, trustee or other positions on the governing body
of the entity; and

A partner, stockholder or professional or management-level employee of
a law firm, accounting firm or other service partnership or corporation of
which the director or officer or a person described in (a) or (b) above is a
partner, stockholder or employee.
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Financial Interest

: A director or officer has a financial interest if such person or, to the knowledge of such
person, a related party of such person has, directly or indirectly, whether through any
business, investment or family relationship, any of the following:

A significant investment (as defined below), existing or potential, in any

(2)

entity; or
Approval by Board on May 19, 2010 Page 8 of 32
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A compensation arrangement or right, existing or potential, with any entity
(b) or individual with which the Corporation has, or is negotiating, a material (as
defined below) transaction or arrangement.

Compensation includes direct and indirect remuneration, as well as gifts or favors, that
are substantial in nature (i.e. with a value of $10,000 or more). Favors include the
right to purchase stock in other companies. No payment of compensation for services
rendered, on a one-time basis, at a rate or a charge substantially similar to the rate or
charge then generally quoted or offered by any director for substantially similar services,
shall be deemed to constitute compensation for purposes of this sub-section, so long as
it is not in excess of $60,000. In addition, no payment or reimbursement of expenses
or costs incurred in providing any services, to the extent the amount of such payment
or reimbursement is reasonable in the circumstances, shall be deemed to constitute
compensation for purposes of this sub-section.

The existence of a financial interest is not, in all cases, a conflict of interest. Under (b)
above, a person who has a financial interest will be deemed to have a conflict of interest
only if the Board or appropriate committee determines that such financial interest creates
a conflict of interest.
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Significant Investment

: A significant investment in a company, whether private or public, for which the

beneficial ownership, whether direct or indirect through any other person or entity, of

the securities of such company represents five percent or more of the voting power of
such company's outstanding securities (i.e. the aggregate votes to which its outstanding
securities are entitled). For purposes of such ownership calculation, the investment of
such director or officer, and any investment of which such director or officer is aware,
of each of his or her related parties, shall be aggregated.
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Material

: A transaction or arrangement with another organization, whether for-profit
or non-profit, is material if it involves, or is reasonably likely to involve,
aggregate payments to, or aggregate payments by the Corporation, in any
fiscal year of the recipient or the paying party ending on or after December
31,2001, exceeding the greater of (a) $200,000 and (b) an amount equal to
five percent of the consolidated gross revenues of the recipient or the paying
party, respectively, for that fiscal year.

Corporate Opportunity

: A corporate opportunity is a business opportunity that a director or officer
or, to his or her knowledge, a related party of such person, intends to pursue,
whether through investment or participation in the business, and that the
Corporation might reasonably be interested in pursuing, which (a) has a
direct or close relationship to a business or line of business in which the
Corporation is engaged, or (b) with respect to which the Corporation has
publicly announced it intends to engage, the director or senior officer is
aware that the Corporation has determined it intends to engage or is in the
process of considering whether it will engage. However, the possible
exploitation by a director or officer, or any of their related parties, of a
corporate opportunity is not, in all cases, a conflict of interest. A potential
corporate opportunity will be deemed to lead to a conflict of interest only if
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Procedures

Duty to Disclose

the Board or appropriate committee decides that such corporate opportunity
creates a conflict of interest.

Officers

: The President, CEO, COO, CFO, each Executive Vice President, each
officer senior to any Senior Vice President and each Senior Vice President
of the Corporation.

In connection with any actual or possible conflict of interest, including any corporate opportunity,
an interested person must disclose to the appropriate committee or person, promptly after first
becoming aware of such actual or potential conflict of interest, as applicable, the existence of:
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(2)

(b)

His or her existing or potential financial interest and any related party's
existing or potential financial interest and all material facts with respect to
such financial interest; or

Any potential corporate opportunity in which he or she, or any related party,
is or would be a participant (whether as an officer, director, employee,
consultant, stockholder, lender, lessee or otherwise) or his or her, or any
related party's, investment is or would be in excess of $50,000, and all
material facts with respect to such investment, participation and corporate
opportunity.
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In the case of any such actual or possible conflict of interest where the interested person is an
officer (other than the CEO) who is senior to any Senior Vice President of the Corporation, or any
related party of such a officer, if such actual or possible conflict of interest:

Involves such a corporate opportunity, such disclosure shall be made to the
Executive Management Committee (as herein defined), which shall have
authority to determine whether the Corporation should pursue such potential
corporate opportunity; or

(2)

Involves only a financial interest, such disclosure shall be made to the
(b) Independent Committee, which shall have the authority to determine
whether such financial interest creates a conflict of interest.

The "Executive Management Committee" (comprised of the at least two of the Company's
senior management personnel; inclusive the CEO, COO and CFO) shall report, in writing, to
the Independent Committee each determination it makes with respect to a potential corporate
opportunity. The Executive Management Committee may, from time-to-time, delegate its
responsibilities under this section to a sub-committee, to be composed of three members, at least
two of which are members of the Executive Management Committee and the other of which is an
officer.
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In the case of any such actual or possible conflict of interest where the interested person is
a Senior Vice President or any related party of a Senior Vice President, such disclosure shall
be made to the Executive Vice President to whom such Senior Vice President reports, who, in
consultation with the Chief Compliance Officer, shall have the authority to determine whether:
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Any corporate opportunity should remain available for the Corporation to
pursue; and

(b) Any financial interest creates a conflict of interest.

In the case of any actual or possible conflict of interest or corporate opportunity where the
interested person is the CEO or a director, such disclosure shall be made to the Independent
Committee, which shall have the authority to determine whether:

Any corporate opportunity should remain available for the Corporation to
pursue, and

(b) Any financial interest creates a conflict of interest.

Any officer or the CEO may, at his or her sole discretion, refer the consideration of any such
conflict of interest to the Independent Committee. The Independent Committee may, at its sole
discretion, refer the consideration of any such conflict of interest to the Board.

Determining Whether a Conflict of Interest Exists

After disclosure of a financial interest or potential corporate opportunity and all material facts
related thereto, and after any discussion with any person or persons, including with the interested
person, in which he, she or it may choose to engage, the Executive Management Committee,
Independent Committee, responsible Executive Vice President or Board, as the case may be,
shall decide if a conflict of interest exists with respect thereto. Any such decision being made
by other than the responsible Executive Vice President shall be made by a majority vote of the
disinterested members of the Board or committee, as the case may be.

Approval by Board on May 19, 2010 Page 12 of 32

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

MAITRNLAND Tab 11

ARAGURCES

Corporate Governance Manual

If acceptable to the responsible Executive Vice President, the Board or committee, as applicable,
an interested person may make a presentation, with respect to the potential conflict of interest, to
such Executive Vice President or at the Board or committee meeting, as the case may be.

In the case of a potential corporate opportunity, the responsible Executive Vice President or the
chairperson of the Board or committee, as applicable, may, if appropriate, appoint a disinterested
person or committee to investigate whether the transaction or arrangement should remain
available for the Corporation to pursue on its own behalf and any such person or committee shall
report the results of its investigation to the responsible Executive Vice President or the Board or
such committee, as the case may be.

The Executive Management Committee, Independent Committee or the Board, by a majority vote
of its disinterested members, or the responsible Executive Vice President (in consultation with the
Chief Compliance Officer), as the case may be, shall determine in the case of:

A potential conflict of interest arising from a financial interest, whether
the Corporation can obtain, with reasonable efforts, a more advantageous

(a) transaction or arrangement (taken as a whole), than the transaction or
arrangement at issue with the company in which the financial interest is
held, that would not give rise to a conflict of interest, or

A potential corporate opportunity, whether the transaction or arrangement
should remain available for the Corporation to pursue on its own behalf.

(b)

If a more advantageous transaction or arrangement may not be obtained, with reasonable efforts,
under circumstances that would not give rise to a conflict of interest, the Executive Management
Committee, the Independent Committee or the Board, by a majority vote of its disinterested
members, or the responsible Executive Vice President, as the case may be, shall determine
whether the transaction or arrangement is in the Corporation's best interest and for its own benefit
and whether the transaction is fair and reasonable to the Corporation, and the interested person
shall make his, her or its decision as to whether to enter into the transaction or arrangement in
conformity with such determination.
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The Independent Committee, with the assistance of management of the Corporation, shall put
in place such procedures as will enable the Corporation to determine whether a person who
becomes subject to this section, as a result of promotion or being hired by the Corporation or
being nominated for election as a director of the Corporation, may be in violation of this policy
as a result of becoming subject to this policy. Such procedures shall include obtaining from such
person, in connection with the hiring, promotion process or nomination process, a statement and
disclosure.

Investments by Officers

Officers may invest in third-party entities as part of their personal investment strategy. However,
investments in:

Entities that, as a material part of their business, compete with any material
part of the Corporation's business; or

(2)

The Corporation's own portfolio companies, may create a conflict of interest
or the appearance of a conflict.

(b)

To avoid any such conflicts of interest, officers (either individually or with any related party or
parties) shall not, without the approval of the CEO (and the disclosure of the potential investment
to the Independent Committee), and the CEO shall not, without the approval of the Independent
Committee, directly or indirectly:

Invest in the securities of any company in which the Corporation itself has
made an investment;
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Make any investment in excess of $50,000 in a potential corporate

®) opportunity; or
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Make any investment (determined at the time it is made), whether direct
(©) or indirect through any other person or entity, in any competitor of the
Corporation described in the previous paragraph, in excess of $50,000.

The Independent Committee shall review all such investments by the CEO and each officer. Each
officer shall annually disclose in writing, during the second month of the Corporation's fiscal
year, such investments to the Independent Committee and the CEO, and the CEO shall annually
disclose, during the same month, such investments to the Independent Committee.

Granting Emplovees Interests in the Corporation

From time-to-time, the Corporation may grant employees:

Equity positions, including options, warrants, restricted shares and the like,
in companies in which the Corporation has invested; or

(b) A carried interest in the Corporation's venture fund portfolio or portfolios.

All such grants must be approved by the CEO. Each such grant to the CEO must be reviewed and
approved by the Independent Committee before such grant is made.

Further, the Board, through its Compensation Committee, sets and reviews the compensation of
the CEO and reviews and approves the compensation of certain of its other highly compensated
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officers. Since any grant of the type described above is considered compensation, each such grant
must be reviewed and approved by the Compensation Committee before such grant is made.

Service on Boards of Directors

No officer may serve on the board of directors or advisory board, or their equivalent, of any
company, other than any non-profit entity, without the approval of the CEO and the Executive
Management Committee. The CEO may not serve on such a board, and no officer may serve on
the board of any public company, without the approval of the Independent Committee.
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No officer may serve on the board of directors or advisory board, or their equivalent, of any
non-profit entity without first giving the CEO and the Executive Management Committee written
notice of his or her intention to do so. The CEO may not serve on such a board without first
giving the Independent Committee written notice of his or her intention to do so. The CEO and
the Executive Management Committee or the Independent Committee, as the case may be, shall
determine whether such service has caused, or is likely to cause, any potential conflict of interest
so that appropriate and timely action, as necessary, can be taken.

In addition, each member of the Board shall annually disclose in writing to the Independent
Committee all of his or her board of directors, advisory board or equivalent positions in other
companies (private and public, including non-profit entities). Each Board member shall also
disclose in writing to the Independent Committee any such proposed position with a public
company before it becomes effective. Each Board member shall also disclose in writing to the
Independent Committee any position with a non-public entity promptly following his or her
appointment to such entity. The Independent Committee shall inform the Board of any potential
conflicts of interest with respect to any such position so that appropriate and timely action, as
necessary, can be taken.

Employment or Engagement in any Other Business

Any employment agreement with the Corporation may appropriately prohibit an employee's
employment or engagement in any capacity in any other business without the prior permission
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of the Corporation. This provision broadly addresses potential conflicts of interest. Specific
examples include, but are not limited to:

Acting as an employee, director or officer of or a consultant to, a competitor
(a) or potential competitor of the Corporation, regardless of the nature of the
employment or consulting relationship;

Holding a substantial interest in a business which is a customer, competitor

(b) or supplier of the Corporation or which otherwise does business with the
Corporation;
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The purchase of merchandise or services for the Corporation from, or
placement of other business with, a corporation directly or beneficially
owned or controlled by an employee, director or officer of the Corporation,
his or her spouse, relative, in-law or co-habitant; and

(©)

Serving as a proprietor, general partner, officer or director of any business
(except charitable organizations or family businesses that in no way
(d) compete with the Corporation or do business with the Corporation) without
first obtaining written consent of the CEO of the Corporation. (Non-
employee directors of the Corporation are excluded from this prohibition.).

Violations of the Conflicts of Interest Policy

If any officer or director has reasonable cause to believe it is likely that any other director or
officer has failed to disclose any actual or possible conflict of interest required to be disclosed
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under this policy, he or she shall inform the Independent Committee or the Board of the basis
for such belief. The Board or the Independent Committee shall afford any director or officer who
is alleged to have failed to disclose timely any actual or possible conflict of interest required
to be disclosed under this policy (whether his or hers, that of any of his or her related parties,
or that of another officer or director or any of their related parties), of which he or she was
aware, an opportunity to explain such alleged failure. If, after hearing the response of such person
and making such further investigation as may be warranted in the circumstances, the Board or
Independent Committee determines that the person has in fact failed to disclose timely such
an actual or possible conflict of interest, it shall take appropriate disciplinary action, up to and
including termination of the person's employment, and corrective action.

Any other violation of this policy by any person subject to this policy, including engaging in any
transaction or arrangement or corporate opportunity without requisite approval under this policy,
will subject such person to appropriate disciplinary action, up to and including termination of his
or her employment.
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Compensation Committee

A voting member of any committee whose jurisdiction includes compensation matters and who
receives compensation, directly or indirectly, from the Corporation for services (other than
directors fees payable to each director) is precluded from voting on matters pertaining to that
member's compensation; provided, however, that the Compensation Committee shall have the
authority to determine the annual compensation, including any option grants, of each member of
the Board for services performed as a member of the Board or a member or chairman of one of
the Board committees.

Accepting or Giving Gifts
You must avoid activities or relationships that conflict with the Corporation's interests or

adversely affect the Corporation's reputations. The types of activities and relationships you must
avoid include, but are not limited to:
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Accepting or soliciting a gift, favor, or service that is intended to, or might
(a) appear to, influence the employee's decision-making or professional
conduct; or

Giving or offering to give any gift, gratuity, favor, entertainment, reward,
"bribe" or "kickback" or any other thing of value that might influence

(b) or appear to influence the judgment or conduct of the recipient in the
performance of his or her job. This includes transactions with government
personnel, customers and suppliers.

You may give or receive unsolicited gifts or entertainment only in cases where the gifts or
entertainment are of nominal value, are customary to the industry, will not violate any laws
and will not influence or appear to influence the recipient's judgment or conduct at his or her
employer's business.
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Section Four - WHISTLEBLOWER POLICY

The Corporation's whistleblower policy and procedures have been updated and are consistent
with the Sarbanes-Oxley Act of 2002 - Section 404- concerning procedures for making
complaints about accounting and auditing directly to the Audit Committee. The procedures
facilitate access for employees and related parties to reach the Audit Committee.

Introduction

This section establishes the standards and procedures to ensure that accounting and audit related
complaints handling complies with management and the Audit Committee's objectives.

Scope
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The section applies to all domestic and international offices and subsidiaries of the Corporation.

Procedure

Responsibilities of Audit Committee With Respect to Specified Complaints

The Audit Committee shall receive, retain, investigate and act on complaints
and concerns of employees regarding questionable accounting, internal
accounting controls and auditing matters, including those regarding the
circumvention or attempted circumvention of internal accounting controls
or that would otherwise constitute a violation of the Company's accounting
policies (an "Accounting Allegation").

(2)

At the discretion of the Audit Committee, responsibilities of the Audit
(b) Committee created by these procedures may be delegated to any member of
the Audit Committee or to a subcommittee of the Audit Committee.
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Procedures for Receiving Accounting Allegations

Any Accounting Allegation that is made directly to management, whether openly, confidentially
or anonymously, shall be promptly reported to the Audit Committee.

Each Accounting Allegation forwarded to the Audit Committee by management and each
Accounting Allegation that is made directly to the Audit Committee, whether openly,
confidentially or anonymously, shall be reviewed by the Audit Committee, who may, in their
discretion, consult with any member of management or employee whom they believe would
have appropriate expertise or information to assist the Audit Committee. The Audit Committee
shall determine whether the Audit Committee or management should investigate the Accounting
Allegation, taking into account the considerations set forth below.
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(2)

(b)

If the Audit Committee determines that management should investigate the
Accounting Allegation, the Audit Committee will notify the Corporation's
General Counsel in writing of that conclusion. Management shall thereafter
promptly investigate the Accounting Allegation and shall report the results
of its investigation, in writing, to the Audit Committee. Management shall
be free in its discretion to engage outside auditors, counsel or other experts
to assist in the investigation and in the analysis of results.

If the Audit Committee determines that it should investigate the Accounting
Allegation, the Audit Committee shall promptly determine what
professional assistance, if any, it needs in order to conduct the investigation.
The Audit Committee shall be free in its discretion to engage outside
auditors, counsel or other experts to assist in the investigation and in the
analysis of results.
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(©)

Considerations Relative to Whether the Audit Committee or Management
Should Investigate an Accounting Allegation

: In determining whether management or the Audit Committee should
investigate an Accounting Allegation, the Audit Committee shall consider,
among any other factors that are appropriate under the circumstances, the
following:

(1)

Who is the alleged wrongdoer? If an officer or other high management
official is alleged to have engaged in wrongdoing, that factor alone may
militate in favor of the Audit Committee conducting the investigation.
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How serious is the alleged wrongdoing? The more serious the alleged
wrongdoing, the more appropriate that the Audit Committee should
undertake the investigation. If the alleged wrongdoing would constitute
a crime involving the integrity of the financial statements of the
Company, that factor alone may militate in favor of the Audit
Committee conducting the investigation.

(i)

How credible is the allegation of wrongdoing? The more credible the
allegation, the more appropriate that the Audit Committee should
undertake the investigation. In assessing credibility, the Audit
Committee should consider all facts surrounding the allegation,
including but not limited to whether similar allegations have been made
in the press or by analysts.

(iii)

Records

The Audit Committee shall retain for a period of seven years all records relating to any
Accounting Allegation and to the investigation of any such Accounting Allegation.
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Procedures for Making Complaints and Effect

In addition to any other avenue available to an employee, any employee may report to the
Audit Committee openly, confidentially or anonymously any Accounting Allegation. Accounting
Allegations can be made orally or anonymously in writing to the Corporation or to any director or
officer of the Board.

Consistent with the policies of the Company, the Audit Committee shall not retaliate, and shall not
tolerate any retaliation by management or any other person or group, directly or indirectly, against
anyone who, in good faith, makes an Accounting Allegation or provides assistance to the Audit
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Committee, management or any other person or group, including any governmental, regulatory or
law enforcement body, investigating an Accounting Allegation. The Audit Committee shall not
reveal the identity of any person who makes a good faith Accounting Allegation and who asks that
his or her identity as the person who made such Accounting Allegation remain confidential and
shall not make any effort, or tolerate any effort made by any other person or group, to ascertain
the identity of any person who makes a good faith Accounting Allegation anonymously.

Any employee, officer, stockholder or third party who has a concern about the Corporation's
business conduct or any possible violations of law, or of this Code of Conduct, or about its
accounting, internal accounting controls or financial or auditing matters may communicate that
concern directly to the Chairman of the Board of the Corporation or Chairman of the Audit
Committee of the Board.

Such communication may be confidential. You may also contact these persons to report any
issues, complaints or concerns about potential breaches in ethics, compliance requirements or
Corporation policy.
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Contact information:

& William D. Thomas

Chairman of the Board @ Angelo Viard
@ (Address) 21 Waterway Avenue,  Board member and Chair of the
Suite Audit Committee
300, The Woodlands, Texas @ (Address) 21 Waterway Avenue,
Tel: @ 281-362-2860 Suite 300, The Woodlands, Texas
E-mail: Tel: & 281-362-2860

Email: angelo@vcsmining.com

billthomas@mainlandresources.com
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All such concerns will be forwarded to one or more appropriate individuals, inside or outside
of the Corporation, for their review. The status of all outstanding concerns addressed to the
Chairman of the Board or the Chairman of the Audit Committee will be reported to the Audit
Committee periodically. The non-employee directors of the Audit Committee may direct
specialized support, including the retention of outside advisors or counsel with payment by the
Corporation, for any concern addressed to them.

Section Five - OTHER MATTERS FOR CONSIDERATION BY ALL
General

While there cannot be a specific rule for every situation that a person encounters, this Code
of Conduct provides certain principles for the business conduct of the Corporation's directors,
officers and employees. In addition to this Code of Conduct, directors, officers and employees
are expected to be familiar with and comply with the Corporation's other policies and procedures,
as well as adhere to the highest ethical standards in all business dealings.A violation of the law
or this Code of Conduct is a serious matter. A director, officer or employee that violates a law,
government regulation or this Code of Conduct will face appropriate disciplinary action, which
may include demotion or immediate termination of employment for cause.
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The provisions of this Code of Conduct may be amended or waived only by the Corporation's
Board.

Criteria for Ethical Decision Making

Before embarking on any course of action, you need to ask yourself these questions:

Is the life, health or safety of anyone or the environment endangered by the
action?;
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(b) Is it legal?;

(©) Does it feel fair and honest?;
(d) Does it compromise trust or integrity?; and
(e) Could I justify it to the public?.

You are required to promptly discuss any questions or concerns you may have about this Code
of Conduct or the correctness of any past, present or anticipated conduct with a member of the
executive team or a Human Resources Manager.

Ethical Business Practices

Each employee is to be accountable to adhere to and advocate high standards of honest and ethical
conduct as outlined in this Code of Conduct.

Fair Dealings

Deal fairly and honestly with the Corporation's collaborators, suppliers, competitors, other
employees and anyone else with whom you have contact in the course of performing your job
is critical. You should not take unfair advantage of anyone through manipulation, concealment,
misappropriate or abuse of confidential information, falsification, misrepresentation of material
facts or any other unfair dealing practice.
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The Corporation requires that all contracts, agreements and other documents correctly set forth
the terms of the underlying business arrangement and that any such documents are reviewed and
approved through established Corporation policy and procedures.

Corporate Opportunities and the Duty of Loyalty

You have a duty of loyalty to the Corporation, which includes a duty to advance the Corporation's
legitimate interests when the opportunity to do so arises. Accordingly, you may not use your
position or the Corporation's name, property, information or good will for personal gain or for
the gain of others. You are further prohibited from taking advantage of a personal opportunity
that is discovered through the use of corporate property, information or your position with the
Corporation.

Fraud, Theft or Dishonesty

You will not commit any acts of fraud, theft, dishonesty, embezzlement, misappropriation or
falsification in connection with the performance of your duties for the Corporation. The
Corporation reports any suspicion of fraud or theft to the applicable law enforcement agency.

Compliance with Laws, Regulations and Rules

You will at all times obey and comply with all federal, provincial, state and local laws, regulations
and ordinances of the countries in which we operate, including but not limited to:

(a) Health and safety laws concerning the workplace;
(b) Civil rights laws concerning harassment and job discrimination;
© Employment laws concerning payment of minimum wage, overtime

requirements, child labor and general working conditions;

Immigration related laws concerning the hiring of legally documented
workers;

(d)
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(e)

¢

(2

(h)

(@)

W)

(k)

M

(m)

Laws concerning racketeering and corrupt practices;

Laws concerning the proper maintenance of books, records and internal
controls;

Laws, regulations, and accepted industry practices concerning oil and gas
exploration, development and commercialization;

Laws prohibiting illegal payments, gifts, bribes or kickbacks to
governmental officials, political parties or others;

Privacy laws;

Environmental laws;

Laws prohibiting misappropriation, unauthorized use, reproduction or
distribution of any third party's trade secrets, copyrighted information or
confidential proprietary information;

Antitrust and other laws prohibiting unfair competition or restraint of trade;
and

Any other applicable law or regulation ordinance.
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You will not commit or condone an unethical or illegal act nor instruct another employee,
consultant, contractor, supplier or representative of the Corporation to do so. You will not
authorize or permit any consultant, contractor, distributor or representative of the Corporation
to have authority to enter into, incur, make, change, enlarge or modify any contract, liability
or agreement, obligation, representations, guarantee, warranty or commitment on behalf of the
Corporation or its affiliated companies unless expressly approved by duly authorized
representatives of the Corporation in the performance of the services contemplated under their
respective agreement.
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You are expected to be sufficiently familiar with any laws that apply to our work, to recognize
potential breaches and to know when to seek legal advice. If in doubt, you should discuss the
matter with a member of the executive team.

Insider Trading and Tipping

Securities laws prohibit the buying and selling of any securities, including Corporation securities,
as well as securities of partners, contractors, suppliers and all other corporations, by anyone who
possesses material, non-public information relating to the issuer of the securities. Material non-
public information is information which, if disclosed, would reasonably be expected to have a
significant impact on the market value of such securities or which would be likely to influence an
investor's decision to purchase or sell a security.

From time to time the Corporation implements stock trading blackout periods during which
time directors, officers and employees are restricted from buying or selling shares. Background
information on blackouts will be made available to employees on the Corporation's Intranet site.

Also prohibited is "tipping" - the disclosure of material, non-public information to anyone other
than in the necessary course of business. Tipping is a violation of the law and may result in civil
or criminal liability of the person who passes material non-public information to another person
who buys or sells securities while in possession of the information.

The Corporation does not condone, nor assist others in conducting activities which contravene the

securities laws.
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Accounting and Recordkeeping

Many people associated with the Corporation, not just accountants and controllers, participate in
the financial control and reporting processes of the Corporation. If you have ANY responsibility
for any aspect of the Corporation's financial activities (including, but not limited to, processing
of cash receipts or processing or approval of payments; creation, processing or approval of
invoices and credit memos; payroll and benefits decisions; approval of expense reports and any
and all other transactions; or the estimation of reserves or other claims or the amount of any
accrual of deferral; or the recording of any of the foregoing in the Corporation's ledgers) and/
or the preparation of the Corporation's financial statements or other reports, you must ensure
your involvement complies with complete and accurate procedures as per established Corporation
practice.
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You shall not subvert the Corporation's established systems of internal management and
accounting controls, maintain funds or assets for any illegal or improper purposes or make false
or misleading statements in any Corporation documents, reports or records. No undisclosed
or unrecorded accounts may be established using the Corporation's funds or other assets. All
accounting records and the financial reports produced from those records must be kept and
presented in accordance with applicable law, must accurately and fairly reflect in reasonable
detail the Corporation's assets, liabilities, revenue and expenses, and must be in accordance with
generally accepted accounting principles.

Transactions must be supported by accurate and reasonably detailed documentation and recorded
in the proper account. Best efforts are to be made to record transactions in the proper accounting
time period. To the extent that estimates are necessary, they must be based on your good faith
judgment and be supported by appropriate documentation. No payment or the related accounting
entry may be approved or made with the intention or understanding that any part of the payment
will be used for any purpose other than that described by the document supporting the entry or
payment.

If you receive inquiries from the Corporation's independent accountants, you must respond
promptly, fully and accurately.
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Use of Corporate Property
You are entrusted with the care, management and cost-effective use of the Corporation's property

and you will not to make use of these resources for your own personal benefit or purposes or for
the personal benefit of anyone else.
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You will ensure that all Corporation property assigned to you is maintained in good condition
and you should be able to account for such equipment. Any dispositions of Corporation property
should be for the benefit of the Corporation and not for personal benefit.

Access to the Corporation's computer systems is restricted where computer systems are defined
as any combination of hardware, programs, applications, peripheral devices, personnel and/or
associated documentation.

Passwords are to be kept confidential and use of the computer systems is limited to authorized
business purposes with the exception of nominal personal use of email and voicemail which does
not interfere or conflict with business use.

Proprietary and Confidential Information, Intellectual Property and Inventions

We want our employees to be well informed about our business, our plans for the future, and
the successes and challenges we have along the way. In return for this openness, the Corporation
places trust in its employees to maintain, absent a court order or other legal requirement, the
confidentiality of our proprietary information and those aspects of our business that we have not
yet shared with shareholders and the general public.

You are to take all reasonable measures to protect the confidentiality of non-public information
about the Corporation obtained or created in connection with your activities and to prevent the
unauthorized disclosure of such information unless required by applicable law or regulation of
legal or regulatory process. You must use proprietary information only for the Corporation's
legitimate business purposes, and not for your personal benefit or the personal benefit of anyone
else.
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To provide the Corporation with reasonable protection against disclosure of trade secrets and
confidential information, all employees may bee required to sign an employment agreement
prior to their start with the Corporation that includes clauses addressing confidential information,
invention assignment and a prior invention declaration. These clauses state in part that the
Corporation retains exclusive ownership of all inventions and discoveries arising out of
employment and any information pertaining to the business or research activities of the

Corporation.
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Proprietary and confidential information is any information about the Corporation that has not

been disclosed to the public and includes, without limitation:

The Corporation's ideas, discoveries, inventions, formulae, algorithms,
techniques, processes, know how, trade secrets, research, laboratory notes,

(a) data, analysis, assays, designs, methods, flow charts, drawings,
specifications, plans, prototypes, apparatus, devices, specimens,
manufacturing and production processes;

(b) Regulatory filings and correspondences;

(c) Software;

d) Information concerning actual or projected sales, earnings or operating

results or business transactions;
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Customer and supplier lists, relationship with consultants, contracts,
business plans and marketing strategies; and

(f) Personnel information.

It 1s each employee's responsibility to know what is confidential or proprietary and ensure that
they use it only in the performance of duties with the Corporation. If unsure, consider the
information to be confidential until you obtain clarification.

Reporting and Compliance Procedures
Every employee, officer and director has the responsibility to ask questions, seek guidance,
report suspected violation and express concern regarding compliance with this Code of Conduct,

including but not limited to questionable accounting, internal accounting control or auditing
matters.
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Any employee, officer or director who knows or believes that any other employee or
representative of the Corporation has engaged or is engaging in Corporation-related conduct that
violates applicable law or this Code of Conduct has the responsibility to report such information.

You should first talk to any member of the executive team or a Human Resources manager.

If you are not comfortable reporting to the above, it is not feasible, or such reporting has resulted
in unsatisfactory results, you are to report such suspected violations to an independent member of
the Board's Audit Committee as set out below.

Failure to comply with the standards outlined in this Code of Conduct will result in disciplinary
action including, but not limited to, reprimands, warnings, probation or suspension without pay,
demotions, reductions in salary, discharge and restitution. Certain violations of this Code of
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Conduct may require the Corporation to refer the matter to the appropriate governmental or
regulatory authorities for investigation or persecution. Moreover, any supervisor who directs or
approves of any conduct in violation of this Code of Conduct, or who has knowledge of such
conduct and does not immediately report it, also will be subject to disciplinary action, up to and
including discharge.

Waivers and Amendments

While some of the policies contained in this Code of Conduct must be strictly adhered to and
no exception can be allowed, in other cases exception may be possible. Any executive officer
or director who seeks an exception to any of these policies should contact the Chairman of the
Board of Directors. Any waiver of this Code of Conduct for executive officers and directors or
any change to this Code of Conduct that applies to executive officers or directors may be made
only by the Board and will be disclosed as required by law or stock market regulations.
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Any other employee or officer who believes that an exception to any of these policies is
appropriate in his or her case should first contact his or her immediate supervisor. If the supervisor
agrees that an exception is appropriate, the approval of the Chief Executive Officer must be
obtained. The Chief Executive Office shall be responsible for maintaining a complete record of
all requests for exceptions to any of these policies and the disposition of such requests.

Administration and Distribution

The Corporation's Board and Audit Committee have established the standards of business conduct
contained in this Code of Conduct and oversees compliance with this Code of Conduct.

This Code of Conduct shall be distributed to each new employee, officer and director of the
Corporation upon commencement of his or her employment or other relationship with the
Corporation. It will also be made available via the Corporation's Intranet site.

Strict adherence to this Code of Conduct is vital. Managers are responsible for ensuring that
employees are aware of and understand the provisions of the Code of Conduct. For clarification
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or guidance on any point in the Code of Conduct, please consult a member of the executive team
or a Human Resources Manager.
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Exhibit 23.1

RYD€R SCOTT COMPANY

=1 PETROLEUM CONSULTANTS

AN
A] \
TBPE REGISTERED ENGINEERING FIRM F-1580 FAX (713) 651-0849
TELEPHONE (713) 651-9191
1100 LOUISIANA SUITE 3800 HOUSTON, TEXAS 77002-5218

CONSENT OF RYDER SCOTT COMPANY, L.P.

As independent oil and gas consultants, Ryder Scott Company, L.P. hereby consents to all references to
our firm's name and the inclusion of our report dated May 11, 2010 of the Estimated Future Reserves and Income
Attributable to Certain Leasehold Interests as of February 28, 2010 of Mainland Resources Inc. (the "Reserve
Report") as an exhibit to the Annual Report on Form 10-K for fiscal year ended February 28, 2010 initially filed with

the Securities and Exchange Commission on or about June 1, 2010.

"Ryder Scott Company, L.P."

Ryder Scott Company, L.P.
TBPE Firm License No. F-1580

Houston, Texas
June 1, 2010

FAX (403) 262-2790

CALGARY, ALBERTA T2P 358 TEL (403) 262-2799
FAX (303) 623-4258

1200, 530 8TH AVENUE, S.W.
DENVER, COLORADO 80293-1501 TEL (303) 623-9147

621 17TH STREET, SUITE 1550
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT OF 1934
RULE 13a-14(a) OR 15d-14(a)

I, Michael J. Newport, certify that:
1. Ihave reviewed this Form 10-K for Mainland Resources Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;
and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors
(or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report
financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.
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"Michael J. Newport"

Date: June 1, 2010

Name: Michael J. Newport
Title: President, Chief Executive Officer
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Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT OF 1934
RULE 13a-14(a) OR 15d-14(a)

I, William D. Thomas, certify that:
1. Ihave reviewed this Form 10-K for Mainland Resources Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;
and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors
(or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report
financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.
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"William D. Thomas"

Date: June 1, 2010

Name: William D. Thomas
Title: Chief Financial Officer, Principal Accounting Officer
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Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, Michael J. Newport, the Chief Executive Officer and William D. Thomas, Chief Financial Officer of
Mainland Resources Inc., hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002, that, to their knowledge, the Annual Report on Form 10-K of Mainland Resources
Inc., for fiscal year ended February 28, 2010, fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended, and that the information contained in the Annual Report on Form 10-K
fairly presents in all material respects the financial condition and results of operations of Mainland Resources Inc .

Date: June 1, 2010

"Michael J. Newport"

Michael J. Newport
President, Chief Executive Officer

"William D. Thomas"

William D. Thomas
Chief Financial Officer, Principal Accounting Officer, Treasurer

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging,
or otherwise adopting the signatures that appear in typed form within the electronic version of this written statement
required by Section 906, has been provided to Silica Resources Corporation and will be retained by Mainland
Resources Inc. and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 99.1

MAINLAND RESOURCES, INC.

Estimated
Future Reserves and Income
Attributable to Certain

Leasehold Interests

SEC Parameters

As of

February 28, 2010

Joseph E. Blankenship, P.E.
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TBPE License No. 62093
Senior Vice President

RYDER SCOTT COMPANY, L.P.

TBPE Firm License No. F-1580

RYDER SCOTT COMPANY PETROLEUM CONSULTANTS

RYDER SCOTT COMPANY

ﬁ
T\ PETROLEUM C(ONSULTANTS
E :1 N
6 FAX (713) 651-0849
TELEPHONE (713) 651-9191
TBPE REGISTERED ENGINEERING FIRM F-1580
1100 LOUISIANA SUITE 3800 HOUSTON, TEXAS 77002-5218

May 11, 2010

Mainland Resources, Inc.
21 Waterway Avenue, Suite 300
The Woodlands, TX 77380

Gentlemen:

At your request, Ryder Scott Company (Ryder Scott) has prepared an estimate of
the proved reserves, future production, and income attributable to certain leasehold interests
of Mainland Resources, Inc. (Mainland) as of February 28, 2010. The subject properties are
the Griffith 11-1 well and the Dehan et al. 15H-1 well, located in the Holly field, Desoto
Parish, Louisiana. The reserves and income data were estimated based on the definitions
and disclosure guidelines of the United States Securities and Exchange Commission (SEC)
contained in Title 17, Code of Federal Regulations, Modernization of Oil and Gas Reporting,
Final Rule released January 14, 2009 in the Federal Register (SEC regulations). Our third
party study was prepared for public disclosure by Mainland Resources, Inc. in filings made
with the SEC in accordance with the disclosure requirements set forth in the SEC regulations.
The results of our third party study, completed on May 7, 2010, are presented herein. The
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properties reviewed by Ryder Scott represent 100 percent of the total net proved gas reserves
of Mainland.

The estimated reserves and future net income amounts presented in this report, as
of February 28, 2010 are related to hydrocarbon prices. The hydrocarbon prices used in
the preparation of this report are based on the average prices during the 12-month period
prior to the ending date of the period covered in this report, determined as unweighted
arithmetic averages of the prices in effect on the first-day-of-the-month for each month within
such period, unless prices were defined by contractual arrangements as required by the
SEC regulations. Actual future prices may vary significantly from the prices required by SEC
regulations; therefore, volumes of reserves actually recovered and the amounts of income
actually received may differ significantly from the estimated quantities presented in this report.
The results of this study are summarized below.

SEC PARAMETERS

Estimated Net Reserves and Income Data
Certain Leasehold Interests of

Mainland Resources, Inc.

As of February 28, 2010

Total Proved

Developed
Producing
Net Remaining Reserves
Gas - MMCF 1,901
Income Data
Future Gross Revenue $6,285,156
Deductions 2,468,452
Future Net Income (FNI) $3,816,704
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Discounted FNI @ 10% $2,997,249

1200, 530 8TH AVENUE, S.W.CALGARY, ALBERTA T2P 3S8 TEL (403) 262-2799
621 17TH STREET, SUITE 1550 DENVER, COLORADO 80293-1501 TEL (303) 623-9147

FAX (403) 262-2790
FAX (303) 623-4258

Mainland Resources, Inc.
May 11, 2010
Page 2

All gas volumes are reported on an "as sold" basis expressed in millions of cubic feet (MMCF) at the
official temperature and pressure bases of Louisiana, which are 60 degrees Fahrenheit and 15.025 psi.

The future gross revenue is after the deduction of production taxes. The deductions incorporate
the normal direct costs of operating the wells, ad valorem taxes, gathering and treating fees and certain
abandonment costs net of salvage. The future net income is before the deduction of state and federal income
taxes and general administrative overhead, and has not been adjusted for outstanding loans that may exist
nor does it include any adjustment for cash on hand or undistributed income. Gas hydrocarbon reserves

account for 100 percent of total future gross revenue from proved reserves.

The discounted future net income shown above was calculated using a discount rate of 10 percent
per annum compounded monthly. Future net income was discounted at four other discount rates which were

also compounded monthly. These results are shown in summary form as follows.

Discounted Future Net Income
As of February 28, 2010

Discount Rate Total
Percent Proved
12 $2,874,709
15 $2,709,437
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20 $2,474,645

25 $2,279,734

The results shown above are presented for your information and should not be construed as our
estimate of fair market value.

Reserves Included in This Report

The proved reserves included herein conform to the definition as set forth in the Securities and
Exchange Commission's Regulations Part 210.4-10(a). An abridged version of the SEC reserves definitions
from 210.4-10(a) entitled "Petroleum Reserves Definitions" is included as an attachment to this report.

The various reserve status categories are defined under the attachment entitled "Petroleum Reserves
Definitions" in this report.

No attempt was made to quantify or otherwise account for any accumulated gas production
imbalances that may exist. The gas volumes included herein do not attribute gas consumed in operations as
reserves.

Reserves are those estimated remaining quantities of petroleum which are anticipated to be
economically producible, as of a given date, from known accumulations under defined conditions. All reserve
estimates involve some degree of uncertainty. The uncertainty depends chiefly on the amount of reliable
geologic and engineering data available at the time of the estimate and the interpretation of these data. The
relative degree of uncertainty may be conveyed by placing reserves into one of two principal classifications,
either proved or unproved. Unproved reserves are less certain to be recovered than proved reserves
and may be further sub-classified as probable and possible reserves to denote progressively increasing
uncertainty in their recoverability. At Mainland's request, this report addresses only the proved reserves
attributable to the properties evaluated herein.

RYDER SCOTT COMPANY PETROLEUM CONSULTANTS

Mainland Resources, Inc.
May 11, 2010
Page 3

Proved oil and gas reserves are those quantities of oil and gas, which, by analysis of geoscience and
engineering data, can be estimated with reasonable certainty to be economically producible from a given
date forward. The reserves included herein were estimated using deterministic methods.
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Reserves estimates will generally be revised as additional geologic or engineering data become
available or as economic conditions change. Moreover, estimates of reserves may increase or decrease as
a result of future operations, effects of regulation by governmental agencies or economic risks. As a result,
the estimates of oil and gas reserves have an intrinsic uncertainty. The reserves included in this report are
therefore estimates only and should not be construed as being exact quantities. They may or may not be
actually recovered, and if recovered, the revenues therefrom, and the actual costs related thereto, could be
more or less than the estimated amounts.

The reserves reported herein are limited to the period prior to expiration of current contracts providing
the legal rights to produce or a revenue interest in such production unless evidence indicates that contract
renewal is reasonably certain. Furthermore, properties may be subjected to significantly varying contractual
fiscal terms that affect the net revenue to Mainland for the production of these volumes. The prices and
economic return received for these net volumes can vary significantly based on the terms of these contracts.
Therefore, when applicable, Ryder Scott reviewed the fiscal terms of such contracts and discussed with
Mainland the net economic benefit attributed to such operations for the determination of the net hydrocarbon
volumes and income thereof. Ryder Scott has not conducted an exhaustive audit or verification of such
contractual information. Neither our review of such contractual information nor our acceptance of Mainland's
representations regarding such contractual information should be construed as a legal opinion on this matter.

Mainland's operations may be subject to various levels of governmental controls and regulations.
These controls and regulations may include matters relating to land tenure, drilling, production practices,
environmental protection, marketing and pricing policies, royalties, various taxes and levies including income
tax and are subject to change from time to time. Such changes in governmental regulations and policies may
cause volumes of reserves actually recovered and amounts of income actually received to differ significantly
from the estimated quantities.

The estimates of reserves presented herein were based upon a detailed study of the properties in
which Mainland owns an interest; however, we have not made any field examination of the properties. No
consideration was given in this report to potential environmental liabilities that may exist nor were any costs
included for potential liabilities to restore and clean up damages, if any, caused by past operating practices.

Estimates of Reserves

The estimation of reserves involves two distinct determinations. The first determination results in the
estimation of the quantities of recoverable oil and gas and the second determination results in the estimation
of the uncertainty associated with those estimated quantities in accordance with the definitions set forth by
the Securities and Exchange Commission's Regulations Part 210.4-10(a). The process of estimating the
quantities of recoverable oil and gas reserves relies on the use of certain generally accepted analytical
procedures. These analytical procedures fall into three broad categories or methods: (1) performance-based
methods, (2) volumetric-based methods and (3) analogy. These methods may be used singularly or in
combination by the reserve evaluator in the process of estimating the quantities of reserves. The reserve
evaluator must select the method or combination of methods which in their professional judgment is most
appropriate given the nature and amount of reliable geoscience and engineering data available at the time of
the estimate, the established or anticipated performance characteristics of the reservoir being evaluated and
the stage of development or producing maturity of the property.

RYDER SCOTT COMPANY PETROLEUM CONSULTANTS
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In many cases, the analysis of the available geoscience and engineering data and the subsequent
interpretation of this data may indicate a range of possible outcomes in an estimate irrespective of the
method selected by the evaluator. When a range in the quantity of reserves is identified, the evaluator must
determine the uncertainty associated with the incremental quantities of the reserves. If the reserve quantities
are estimated using the deterministic incremental approach, the uncertainty for each discrete incremental
quantity of the reserves is addressed by the reserve category assigned by the evaluator. Therefore, it is
the categorization of reserve quantities as proved, probable and/or possible that addresses the inherent
uncertainty in the estimated quantities reported. All quantities of reserves within the same reserve category
have the same level of uncertainty under the SEC definitions.

Estimates of reserves quantities and their associated reserve categories may be revised in the
future as additional geoscience or engineering data become available. Furthermore, estimates of reserves
quantities and their associated reserve categories may also be revised due to other factors such as changes
in economic conditions, results of future operations, effects of regulation by governmental agencies or
economic risks as previously noted herein.

The reserves for the two properties included herein were estimated by a combination of performance
methods and analogy. These performance methods included, but were not limited to, decline trend analysis
which utilized extrapolations of historical production and pressure data available through March, 2010. The
data utilized in this analysis were supplied to Ryder Scott by Mainland or obtained from public data sources
and were considered sufficient for the purpose thereof.

The reserves are based on primary recovery. The reserves are unconventional in nature; they are
being produced from the Haynesville Shale. The wells are both single lateral horizontal type.

To estimate economically recoverable oil and gas reserves and related future net cash flows, we
consider many factors and assumptions including, but not limited to, the use of reservoir parameters derived
from geological, geophysical and engineering data which cannot be measured directly, economic criteria
based on current costs and SEC pricing requirements, and forecasts of future production rates. Under
the SEC regulations 210.4-10(a)(22)(v) and (26), proved reserves must be anticipated to be economically
producible from a given date forward based on existing economic conditions including the prices and costs
at which economic producibility from a reservoir is to be determined. While it may reasonably be anticipated
that the future prices received for the sale of production and the operating costs and other costs relating to
such production may increase or decrease from those under existing economic conditions, such changes
were, in accordance with rules adopted by the SEC, omitted from consideration in making this evaluation.

Mainland has informed us that they have furnished us all of the material accounts, records, geological
and engineering data, and reports and other data required for this investigation. In preparing our forecast
of future production and income, we have relied upon data furnished by Mainland with respect to property
interests owned, production and well tests from examined wells, normal direct costs of operating the wells
or leases, other costs such as transportation and/or processing fees, ad valorem and production taxes,
recompletion and development costs, abandonment costs after salvage, product prices based on the SEC
regulations, geological structural and isochore maps, well logs, core analyses, and pressure measurements.
Ryder Scott reviewed such factual data for its reasonableness; however, we have not conducted an
independent verification of the data supplied by Mainland. We consider the factual data used in this report
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appropriate and sufficient for the purpose of preparing the estimates of reserves and future net revenues
herein.

RYDER SCOTT COMPANY PETROLEUM CONSULTANTS

Mainland Resources, Inc.
May 11, 2010
Page 5

Future Production Rates

Our forecasts of future production rates are based on historical performance from wells currently on
production. If no production decline trend had been established, future production rates were held constant
until a decline in ability to produce was anticipated. An estimated rate of decline was then applied to depletion
of the reserves. If a decline trend had been established, this trend was used as the basis for estimating future
production rates.

The future production rates from wells currently on production may be more or less than estimated
because of changes in market demand or allowables set by regulatory bodies.

Hydrocarbon Prices

As previously stated, the hydrocarbon prices used herein are based on SEC price parameters using
the average prices during the 12-month period prior to the ending date of the period covered in this report,
determined as the unweighted arithmetic averages of the prices in effect on the first-day-of-the-month for
each month within such period, unless prices were defined by contractual arrangements. For hydrocarbon
products sold under contract, the contract prices, including fixed and determinable escalations, exclusive of
inflation adjustments, were used until expiration of the contract. Upon contract expiration, the prices were
adjusted to the 12-month unweighted arithmetic average as previously described. Product prices which were
actually used for each property reflect adjustment for gravity, quality, local conditions, and/or distance from
market.

The effects of derivative instruments designated as price hedges of oil and gas quantities were not
considered or included in this report.

Costs

Operating costs for the leases and wells in this report are based on the operating expense reports
of Mainland and include only those costs directly applicable to the leases or wells. The operating costs
include a portion of general and administrative costs allocated directly to the leases and wells. The operating
costs for these non-operated properties include the COPAS overhead costs that are allocated directly to the
leases and wells under terms of operating agreements. Gathering and treating costs are included under other
deductions in the cash flows. No deduction was made for loan repayments, interest expenses, or exploration
and development prepayments that were not charged directly to the leases or wells.
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The estimated net cost of abandonment after salvage was included for these properties. The
estimates of the net abandonment costs furnished by Mainland were accepted without independent
verification.

Current costs were held constant throughout the life of the properties.

RYDER SCOTT COMPANY PETROLEUM CONSULTANTS

Mainland Resources, Inc.
May 11, 2010
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Standards of Independence and Professional Qualification

Ryder Scott is an independent petroleum engineering consulting firm that has been providing
petroleum consulting services throughout the world for over seventy years. Ryder Scott is employee-owned
and maintains offices in Houston, Texas; Denver, Colorado; and Calgary, Alberta, Canada. We have over
eighty engineers and geoscientists on our permanent staff. By virtue of the size of our firm and the large
number of clients for which we provide services, no single client or job represents a material portion of our
annual revenue. We do not serve as officers or directors of any publicly-traded oil and gas company and are
separate and independent from the operating and investment decision-making process of our clients. This
allows us to bring the highest level of independence and objectivity to each engagement for our services.

Ryder Scott actively participates in industry-related professional societies and organizes an annual
public forum focused on the subject of reserves evaluations and SEC regulations. Many of our staff have
authored or co-authored technical papers on the subject of reserves related topics. We encourage our staff
to maintain and enhance their professional skills by actively participating in ongoing continuing education.

Prior to becoming an officer of the Company, Ryder Scott requires that staff engineers and
geoscientists have received professional accreditation in the form of a registered or certified professional
engineer's license or a registered or certified professional geoscientist's license, or the equivalent thereof,
from an appropriate governmental authority or a recognized self-regulating professional organization.

We are independent petroleum engineers with respect to Mainland. Neither we nor any of our
employees have any interest in the subject properties and neither the employment to do this work nor the
compensation is contingent on our estimates of reserves for the properties which were reviewed.

The results of this study, presented herein, are based on technical analysis conducted by teams
of geoscientists and engineers from Ryder Scott. The professional qualifications of the undersigned, the
technical person primarily responsible for overseeing the evaluation of the reserves information discussed in
this report, are included as an attachment to this letter.

Terms of Usage

The results of our third party study, presented in report form herein, were prepared in accordance
with the disclosure requirements set forth in the SEC regulations and intended for public disclosure as an
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exhibit in filings made with the SEC by Mainland. We will be providing our written consent to Mainland for the
references to our name as well as to the references to our third party report in the filings made by Mainland
with the SEC. Our consent for such use will be included as a separate exhibit to the filings made with the
SEC by Mainland.

We have provided Mainland Resources, Inc. with a digital version of the original signed copy of this
report letter. In the event there are any differences between the digital version included in filings made by
Mainland Resources, Inc. and the original signed report letter, the original signed report letter shall control
and supersede the digital version.
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The data and work papers used in the preparation of this report are available for examination by
authorized parties in our offices. Please contact us if we can be of further service.

Very truly yours,
RYDER SCOTT COMPANY, L.P.

TBPE Firm Registration No. F-1580

Joseph E. Blankenship, P.E.
TBPE License No. 62093
Senior Vice President

JEB/sm
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Professional Qualifications of Primary Technical Person

The conclusions presented in this report are the result of technical analysis conducted by teams of geoscientists and
engineers from Ryder Scott Company, L.P. Mr. Joseph E. Blankenship was the primary technical person responsible
for overseeing the estimation and evaluation process with respect to the preparation of this report.

Mr. Blankenship, an employee of Ryder Scott Company L.P. (Ryder Scott) since 1982, is a Senior Vice President
and also serves as chief technical advisor for unconventional reserves evaluation. Mr. Blankenship is responsible for
coordinating and supervising staff and consulting engineers of the company in ongoing reservoir evaluation studies
worldwide. Before joining Ryder Scott, Mr. Blankenship served in a number of engineering positions with Exxon
Company USA. For more information regarding Mr. Blankenship's geographic and job specific experience, please refer
to the Ryder Scott Company website at www.ryderscott.com/Experience/Employees.

Mr. Blankenship earned a Bachelor of Science degree in Mechanical Engineering from the University of Alabama in
1977. He is a member of the Honorary Engineering Society Pi Tau Sigma and is a registered Professional Engineer
in the State of Texas. He is also a member of the Society of Petroleum Engineers (SPE) and the Society of Petroleum
Evaluation Engineers (SPEE). He has served as Chairman of the SPE Newsletter Committee and has been invited by
the SPEE to lecture on the subject of Coal Seam evaluation.

In addition to gaining experience and competency through prior work experience, the Texas Board of Professional
Engineers requires a minimum of fifteen hours of continuing education annually, including at least one hour in the
area of professional ethics, which Mr. Blankenship fulfills. As part of his 2009 continuing education hours, Mr.
Blankenship attended an internally presented 17 hours of formalized training as well as Ryder Scott's day long 2009
Reserves Conference, and a presentation by Dr. John Lee, on the new SEC regulations relating to the definitions and
disclosure guidelines contained in the United States Securities and Exchange Commission Title 17, Code of Federal
Regulations, Modernization of Oil and Gas Reporting, Final Rule released January 14, 2009 in the Federal Register. Mr.
Blankenship attended an additional 2 hours of formalized in-house training as well as 15 hours of formalized external
training during 2009 covering such topics as the SPE/WPC/AAPG/SPEE Petroleum Resources Management System,
reservoir engineering, geoscience and petroleum economics evaluation methods, procedures and software and ethics
for consultants. Mr. Blankenship was class instructor in Ryder Scott's 2009 in-house course on unconventional reserves
evaluation.

Based on his educational background, professional training and more than 32 years of practical experience in the
estimation and evaluation of petroleum reserves, Mr. Blankenship has attained the professional qualifications as a
Reserves Estimator and Reserves Auditor set forth in Article III of the "Standards Pertaining to the Estimating and
Auditing of Oil and Gas Reserves Information" promulgated by the Society of Petroleum Engineers as of February 19,
2007.
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PETROLEUM RESERVES DEFINITIONS

As Adapted From:
RULE 4-10(a) of REGULATION S-X PART 210
UNITED STATES SECURITIES AND EXCHANGE COMMISSION (SEC)

PREAMBLE

On January 14, 2009, the United States Securities and Exchange Commission (SEC) published
the "Modernization of Oil and Gas Reporting; Final Rule" in the Federal Register of National Archives and
Records Administration (NARA). The "Modernization of Oil and Gas Reporting; Final Rule" includes revisions
and additions to the definition section in Rule 4-10 of Regulation S-X, revisions and additions to the oil and
gas reporting requirements in Regulation S-K, and amends and codifies Industry Guide 2 in Regulation S-K.
The "Modernization of Oil and Gas Reporting; Final Rule", including all references to Regulation S-X and
Regulation S-K, shall be referred to herein collectively as the "SEC Regulations". The SEC Regulations take
effect for all filings made with the United States Securities and Exchange Commission as of December 31,
2009, or after January 1, 2010. Reference should be made to the full text under Title 17, Code of Federal
Regulations, Regulation S-X Part 210, Rule 4-10(a) for the complete definitions, as the following definitions,
descriptions and explanations rely wholly or in part on excerpts from the original document (direct passages
excerpted from the aforementioned SEC document are denoted in italics herein).

Reserves are those estimated remaining quantities of petroleum which are anticipated to be
economically producible, as of a given date, from known accumulations under defined conditions. All reserve
estimates involve some degree of uncertainty. The uncertainty depends chiefly on the amount of reliable
geologic and engineering data available at the time of the estimate and the interpretation of these data. The
relative degree of uncertainty may be conveyed by placing reserves into one of two principal classifications,
either proved or unproved. Unproved reserves are less certain to be recovered than proved reserves
and may be further sub-classified as probable and possible reserves to denote progressively increasing
uncertainty in their recoverability. Under the SEC Regulations as of December 31, 2009, or after January 1,
2010, a company may optionally disclose estimated quantities of probable or possible oil and gas reserves
in documents publicly filed with the Commission. The SEC Regulations continue to prohibit disclosure of
estimates of oil and gas resources other than reserves and any estimated values of such resources in
any document publicly filed with the Commission unless such information is required to be disclosed in the
document by foreign or state law as noted in Section 229.1202 Instruction to Item 1202.

Reserves estimates will generally be revised as additional geologic or engineering data become
available or as economic conditions change.

Reserves may be attributed to either natural energy or improved recovery methods. Improved
recovery methods include all methods for supplementing natural energy or altering natural forces in the
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reservoir to increase ultimate recovery. Examples of such methods are pressure maintenance, natural
gas cycling, waterflooding, thermal methods, chemical flooding, and the use of miscible and immiscible
displacement fluids. Other improved recovery methods may be developed in the future as petroleum
technology continues to evolve.

RYDER SCOTT COMPANY PETROLEUM CONSULTANTS
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Reserves may be attributed to either conventional or unconventional petroleum accumulations.
Petroleum accumulations are considered as either conventional or unconventional based on the nature of
their in-place characteristics, extraction method applied, or degree of processing prior to sale. Examples of
unconventional petroleum accumulations include coalbed or coalseam methane (CBM/CSM), basin-centered
gas, shale gas, gas hydrates, natural bitumen and oil shale deposits. These unconventional accumulations
may require specialized extraction technology and/or significant processing prior to sale.

Reserves do not include quantities of petroleum being held in inventory.

Because of the differences in uncertainty, caution should be exercised when aggregating quantities
of petroleum from different reserves categories.

RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X Section 210.4-10(a)(26) defines reserves as
follows:

Reserves.

Reserves are estimated remaining quantities of oil and gas and related substances anticipated to be economically
producible, as of a given date, by application of development projects to known accumulations. In addition, there must
exist, or there must be a reasonable expectation that there will exist, the legal right to produce or a revenue interest in
the production, installed means of delivering oil and gas or related substances to market, and all permits and financing
required to implement the project.

Note to paragraph (a)(26):

Reserves should not be assigned to adjacent reservoirs isolated by major, potentially sealing, faults until
those reservoirs are penetrated and evaluated as economically producible. Reserves should not be assigned
to areas that are clearly separated from a known accumulation by a non-productive reservoir (i.e., absence of
reservoir, structurally low reservoir, or negative test results). Such areas may contain prospective resources
(i.e., potentially recoverable resources from undiscovered accumulations).

PROVED RESERVES (SEC DEFINITIONS)
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Securities and Exchange Commission Regulation S-X Section 210.4-10(a)(22) defines proved oil and
gas reserves as follows:

Proved oil and gas reserves.

Proved oil and gas reserves are those quantities of oil and gas, which, by analysis of geoscience and
engineering data, can be estimated with reasonable certainty to be economically producible--from a given
date forward, from known reservoirs, and under existing economic conditions, operating methods, and
government regulations--prior to the time at which contracts providing the right to operate expire, unless
evidence indicates that renewal is reasonably certain, regardless of whether deterministic or probabilistic
methods are used for the estimation. The project to extract the hydrocarbons must have commenced or the
operator must be reasonably certain that it will commence the project within a reasonable time.

(i) The area of the reservoir considered as proved includes:

(A) The area identified by drilling and limited by fluid contacts, if any, and
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(B) Adjacent undrilled portions of the reservoir that can, with reasonable certainty, be judged to be continuous
with it and to contain economically producible oil or gas on the basis of available geoscience and engineering
data.

(ii) In the absence of data on fluid contacts, proved quantities in a reservoir are limited by the lowest known
hydrocarbons (LKH) as seen in a well penetration unless geoscience, engineering, or performance data and
reliable technology establishes a lower contact with reasonable certainty.

PROVED RESERVES (SEC DEFINITIONS) CONTINUED

(iii) Where direct observation from well penetrations has defined a highest known oil (HKO) elevation and
the potential exists for an associated gas cap, proved oil reserves may be assigned in the structurally
higher portions of the reservoir only if geoscience, engineering, or performance data and reliable technology
establish the higher contact with reasonable certainty.

(iv) Reserves which can be produced economically through application of improved recovery techniques
(including, but not limited to, fluid injection) are included in the proved classification when:

(A) Successful testing by a pilot project in an area of the reservoir with properties no more favorable than in
the reservoir as a whole, the operation of an installed program in the reservoir or an analogous reservoir, or
other evidence using reliable technology establishes the reasonable certainty of the engineering analysis on
which the project or program was based; and

(B) The project has been approved for development by all necessary parties and entities, including
governmental entities.
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(v) Existing economic conditions include prices and costs at which economic producibility from a reservoir
is to be determined. The price shall be the average price during the 12-month period prior to the ending
date of the period covered by the report, determined as an unweighted arithmetic average of the first-day-of-
the-month price for each month within such period, unless prices are defined by contractual arrangements,
excluding escalations based upon future conditions.

[Remainder of this page is left blank intentionally.]
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RESERVES STATUS DEFINITIONS AND GUIDELINES

As Adapted From:
RULE 4-10(a) of REGULATION S-X PART 210
UNITED STATES SECURITIES AND EXCHANGE COMMISSION (SEC)

and
PETROLEUM RESOURCES MANAGEMENT SYSTEM (SPE-PRMS)

Sponsored and Approved by:

SOCIETY OF PETROLEUM ENGINEERS (SPE),

WORLD PETROLEUM COUNCIL (WPC)

AMERICAN ASSOCIATION OF PETROLEUM GEOLOGISTS (AAPG)
SOCIETY OF PETROLEUM EVALUATION ENGINEERS (SPEE)

Reserves status categories define the development and producing status of wells and reservoirs. Reference
should be made to Title 17, Code of Federal Regulations, Regulation S-X Part 210, Rule 4-10(a) and the SPE-PRMS as
the following reserves status definitions are based on excerpts from the original documents (direct passages excerpted
from the aforementioned SEC and SPE-PRMS documents are denoted in italics herein).

DEVELOPED RESERVES (SEC DEFINITIONS)
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Securities and Exchange Commission Regulation S-X Section 210.4-10(a)(6) defines developed oil and gas
reserves as follows:

Developed oil and gas reserves are reserves of any category that can be expected to be recovered:

(i) Through existing wells with existing equipment and operating methods or in which the cost of the required equipment
is relatively minor compared to the cost of a new well; and

(i) Through installed extraction equipment and infrastructure operational at the time of the reserves estimate if the
extraction is by means not involving a well.

Developed Producing (SPE-PRMS Definitions)

While not a requirement for disclosure under the SEC regulations, developed oil and gas reserves may be further
sub-classified according to the guidance contained in the SPE-PRMS as Producing or Non-Producing.

Developed Producing Reserves

Developed Producing Reserves are expected to be recovered from completion intervals that are open and producing at
the time of the estimate.

Improved recovery reserves are considered producing only after the improved recovery project is in operation.
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Developed Non-Producing

Developed Non-Producing Reserves include shut-in and behind-pipe reserves.

Shut-In

Shut-in Reserves are expected to be recovered from:

(1) completion intervals which are open at the time of the estimate but which have not yet started producing;
(2) wells which were shut-in for market conditions or pipeline connections; or

(3) wells not capable of production for mechanical reasons.

Behind-Pipe

Behind-pipe Reserves are expected to be recovered from zones in existing wells which will require additional
completion work or future re-completion prior to start of production.

In all cases, production can be initiated or restored with relatively low expenditure compared to the cost of
drilling a new well.
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UNDEVELOPED RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X Section 210.4-10(a)(31) defines undeveloped
oil and gas reserves as follows:

Undeveloped oil and gas reserves are reserves of any category that are expected to be recovered from
new wells on undrilled acreage, or from existing wells where a relatively major expenditure is required for
recompletion.

(i) Reserves on undrilled acreage shall be limited to those directly offsetting development spacing areas
that are reasonably certain of production when drilled, unless evidence using reliable technology exists that
establishes reasonable certainty of economic producibility at greater distances.

(i) Undrilled locations can be classified as having undeveloped reserves only if a development plan has been
adopted indicating that they are scheduled to be drilled within five years, unless the specific circumstances,
justify a longer time.

(iif) Under no circumstances shall estimates for undeveloped reserves be attributable to any acreage for
which an application of fluid injection or other improved recovery technique is contemplated, unless such
techniques have been proved effective by actual projects in the same reservoir or an analogous reservoir,
as defined in paragraph (a)(2) of this section, or by other evidence using reliable technology establishing
reasonable certainty.
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